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EMPLOYEE MATI'ERS AGREEMENT 

This Employee Matters Agreement (this "Agreement") is dated as.ofDecemlier4, 2011 
among Entergy Corporation, a Delaware corporation (''Entergy''), Mid South TransCo LLC, a 
De law are limited liability company and presently a wholly owned Subsidiary ofEnte:rgy 
('1ransCo"), and ITC Holdings Corp., a Michigan corporation{~"). Each ofEntergy, 
T ransCo and ITC is herein referred to as a "Party" and together, as "Parties". 

RECITALS: 

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

WHEREAS, the Board of Directors ofEntergy has determined that it is advisable and in 
the ·best :interests·ofEntergy and Entergy' s shareholders to separate the Transmission Business 
from Entergy and to divest the Transmission Business in the manner contemplated byihe 
Separation Agreement, dated as of the date hereof {the "Separation Agreement"), among Entergy, 
TransCo, and•the other parties thereto and the Merger Agreement, dat<:ld as ofthe date hereof(the 
"Merger Agreement"), among Entergy, TransCo, ITe and IbisTrat!Silction Subsidiary LLC, a 
Delaware limited liability company and a direct wholly owned Subsidiary ofiTC (''Merger Sub"); 

WHEREAS, Entergy has caused TmnsCo to be fomed in order to !ileilitau: such 
separation and divestiture; 

WHEREAS, Entergy CWTently owns all of the common units representing limited liability 
company membership intJ:rests o:f'TransCo (the "TransCo Comm,on Units"); 

WHEREAS, pursuant to the Merger Agreement, immediately after the Distribution IU1d at 
the Effective T;ime, Merger Sub shall be merged (the "Merger"} with and into IransCo, with 
Tl'llllllCo surviving the Merger as a wholly owned subsidiary oflTC and the IransCo Common 
Units shall be converted into the right to receive sh~ttes of common stock. of lTC on the tenm and 
subject to the conditions of the Merger Agreement and in accordance with the DelaWl!Te Limited 
Liability Company Act; 

WHEREAS, pursuant to the Separation Agreement, Entergy and TransCo have agreed to 
enter into this Agreement for the purpose of allocating Assets, Liabilities and responsibilities with 
respect to certain employee matters and employee compensation IU1d benefit plans and programs 
between and among them and to address certain other employment-related matters. 

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties 
IU1d covenants and agreements contained herein, and intJ:nding to be legally bound hereby, the 
Parties agree as follows: 



ARTICLE I 
PEFINITIONS AND INTERPRETATION 

Section 1.1 Defmitions. Capitalized terms used but not defined herein shall 
bave the meanings assigned tn suCh terms in the Separation Agreement and the fullowing terms 
shall have the fu !lowing meanings: 

"Action" means any demand.. charge, claim, action, suit, counter suit, ari>itration. 
mediation, hearing, inquiry, proceeding, audit, review, complaint, litigation or investigation, or 
proceeding of any natm:e whether administrative, civi~ criminal, regulatory or otherwise, by or 
before any fedetal, state, local, fureign or international-Gcrvl:>l'llmental Authority or any ari>itratlon 
or mediation tn"bunal. 

"Actuary" means, when immediately preceded by " Emergy," the actuary retained by 
Entergy in respect of the Entergy OPEB Plan and means, when immediately preceded by "ITC," 
the actuary retained by lTC in respect of the lTC OPEB Plan. 

"Affiliate" means, with respect to any· Person. any other Person<lirectly or indjrectly 
controlling, controlled by, or under common control with such other Person.asofthe date on whic~ 
or at any time during the period fur which, the determination or affiliation is being made. For 
purposes of this definition, theterm ·~ntrol" (including, with correlative meanings, the terms 
"contra !led by" and "under common .control with"), as used with respect to 8IIY Perron means the 
possession. directly or indirectly, of the power to direct or cause the direction of the llWlllgement 
and. policies of such Person. whether through the ownership ofvoting securities, by Contract or 
otherwise. 

"Agreement" has the meaning setfurth in the preamble. 

"Benefit Arrangement" means each Benefit Plan and Benefit Policy. 

"Benefit Plan" means, with respect to an entity, each compensation or-employee benefit 
plan. program, policy, agreement ar other arrangement, whether or not "employee benefit plans~ 
(within the meaning ofSectinn 3(3) of ERISA, whether or not subject to ERISA), including any 
benefJt plan, program, policy, agreement or arrangement providing cash- or equity'-based 
compensation or incentives, bea!t~ medical, dental, vision, disability, accident or life insurance 
benefits or vacation, severance, retention, change in contra~ termination, deferred compensation, 
individual employment or consulting, retirement, pension or savings benefits, supplemental 
income, retiree benefit, relocation or other fringe benefit (whether or no! taxable), or employee 
loans, that are sponsored or maintained by such entity (or to which such entity contributes or is 
required to contribute or in which it participates), and excluding workers' compensation plans, 
policies, programs and arrangements. 

"Benefit Policy" means, with respect to an entity, each plan, program. arrangement, 
agreement or commitment tbat is a va<:ation pay or other paid or unpaid !eave policy or praetice 
sponsored or maintained by such entity (or to which such entity contributes or is required to 
contribute) or in which it participates. 
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"Busjness Day• means any day that is not a Saturday, a Sunday or other day thai is a 
staturory h<tliday under the federal Laws ofthe United States. ln the event that any action is 
required or permitted ro betaken under this Agreement on or by a date that is not a Business Day, 
such action may be taken on or hy the Business Day immediately following such date. 

"Closing" ha..< the meaning given to such term in the Merger Agreement. 

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

"COBRA" means the continuation coverage requirements fur "group health plans" under 
Title X of the Consolidated Omnibus Budget Reconciliation Act ofl98S, as amended, and as 
coduted in Code Section 4980B and Sections 601 through 608 of ERISA. together with all 
n:gulations and proposed re.,oulations promulgated thereunder. 

"Code" means the United States lntemlll Revenue Code ofl986 (or any successor statute), 
as amended from tim" to time. 

"Collective Bargaining Agreement" means all agreemeDts with the collective bargaining 
representatwes of TrmsCo Employees that set furth the terms and conc:lhions of employment of 
TransCo Employees, and all modifications of, or amendments to, such agreements and any rules, 
procedures, awards or decisions of competent jurisdiction interpreting or applying such 
agreements, including the collective bargaining agreements set forth.on Schedu:Je A. 

"Consents" means any consents, wai¥ers or approvals from, or notification· requirements to, 
or authorizati~>ns by, any third parties; 

"Contract" means any legally ·binding written or oral agreement, contract, subcontract, 
lease, Ullderstanding, instrument, note, option, warranty, sales order, purchase order, license, 
sublicense, insurance·poltc¥, benefit plan or co~!it or undertaking of any.nature, excluding 
any Pernlll:. 

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

"Distribution Date" has the meaning giwn to such term in tbe Separation Agreement. 

"Effective Time" has the meaning gwen to such term in the Merger Agreement. 

"Employment Taxes" means any federal state, locsl or fureign Taxes, charges, fees, duties, 
levies, imposts, rates or other assessments or obligations imposed on, due or asserted to be due 
from (i) employees or deemed employees of the Entergy Group or employees or deemed 
empioyees of the TransCo Group or (ii) the Entergy Group or the TraruCo Group as employers or 
deemed employers of such employees, inclnding employers' and employees' portions of Federal 
Insurance Contributions Act (''FJCA ")Taxes, employers' Federal Unemployment Tax Act 
("FUTA") taxes and state and local unemployment insurance taxes ("SUTA"). and employers' 
withholding, reporting and remitting obligations with respect to any such Taxes or employees' 
federal, state anci local income taxes that are imposed on or due from employees or deemed 
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employees of the Entergy Group ar the T ransCo Group. 

"Employment Tax Return" means any return, report, certificate, furm or similar statement 
or docwnent (including any related or supporting information or schedule attached thereto and !IllY 
infOrmation return, amended tax return, claim for refund or declaration of estimated Employment 
Tax) required to be supplied to, or filed with, a Tax authority in connection with the determination, 
assessment or collection of any Employment Tax ortbe administration ofany laws, regulations or 
administrative requirements relating to any Employment Tax (whether or not a payment is 
required to be made with respect to such filing). 

"En!:el;gy" has tbe meaning given to such term in the preamble. 

"Entergv Bargaining Retirement Plan" means the Entergy Corporation Retirement PJan.for 
Bargaining Employees. 

"Entergy Benefit Arnmgemept" means any Benefrt Arrangement sprmsored, maintained or 
contributed to by any member of the Entergy Group or any ERISA Affiliate tbereot: 

"Entergy Common Stpck" means the issued and outstanding shares of rommon stock, par 
value $0.01 per share, ofEnte:rgy. 

"Entergv Qroyp" means Ente:rgy and each of its Subsidiaries, bat e:x<:luding any member of 
the TransCo Group. 

"Entergy Indemnitee§" means Entergy, each member of the Entergy Group, and all Persons 
who are or have been shareholders, directors, partners, ma:rulgers, managing members, officers, 
agents or employees of any member of the Entergy Group (in each case, in their respective 
capacities.as such) (eX£luding any sbar~olde:r ofEm<:rgy), together with theirrespeetive heirs, 
executors, administrators, successors and assigns. 

''EnteooiNonbargajnin& Retirement Plan" means the Entergy Corporation Retirement 
Plan far Nonbargaining Employees. 

"Entern NOPCP" means, collectively, the Pension· Equalization Plan ofEntergy 
Cof]lOration and Subsidia:ries, tbe System Executive Retirement Plan of Entergy Corporation and 
Subsidiaries and the Supplemental Retirement Plan ofEnte:rgy Corporation and Subsidiaries. 

"Entern Option·• lll<llllls an option to purchase shares of Entergy Co:mmon S.tock granted 
pursuant to one ofthe Entergy Stock Plans and held by a TransCo Employee as of immediately 
before the Closing Date. 

"Entergy Reim!?wsement Account Plan" bas the meaning set forth in Section 5J. 

"Entemv Restricted Share" means a share ofEntergy Common Stock granted by Entergy 
or one of its Affiliates pursuant to one of the Entergy Stock Plans thai as of irnmediateiy before the 
Closing Date is subject to forfuiture based on the extent of attainment of a vesting requirement and 
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held by a TranaCo Employee as of immediately before the Closing Date. 

"Entergv Restricted Stock Unit" means a unit granted by Entergy or one of its Affiliates 
pursuant to one of the Entergy Stock Plans representing a general unsecured promise by Entergy or 
one ofits Affiliates to deliver a share ofEntergyCommon Stockand/or dividend equivalents, if 
applicable (or the cash equivalent of either). upon the satisfaction of a vesting requirement and 
held by a TransCo Employee as of immediately before the Closing Date. 

"Entergy Retirement Plan" means the Entergy Bargaining Retirement Plan and the Entergy 
Nonbargaining Retirement Plan. 

"Entergy Savings Plan~ means the Savings Plan ofEntergy Corporation and Subsidiaries 
and any other Benefit Plan maintained by ary member of the Entergy Group in which TransCo 
Employees participate immediately befure the Distribution Date and that is intended to satisfY the 
reqairements ofSectiom 401{a) and 40l(k) ofthe Code. 

"En!ergy Stock Plans'' means, collectively, the 201 J Equity Ownership.and Long Term 
Cash Incentive Plan ofEntergy Corporation and Subsidiaries, the. 2007 Equity Ownership and 
Long Term Cash Incentive Plan ofEntergy Corporation and Subsidiaries, the 199!\ Equity 
Ownernhip Plan ofBntergy Cmporation and Subsidiaries, and the Entergy Corporation and 
Subsidiaries Equity A-wards Plan. 

"Entergy Welfare Plans" means any employee welfare beneftt plan. maintained by Entergy 
or any member ofthe Entergy Group and in which TransCo Employees participale. 

"Equity Exchange Ratio" means the quotient of (i) the per share closing trading price of 
"Entergy Common Stock trading on the "regular way" basis on the New York Stock Excllange on 
the day before the Distribution Date and (ii) the per share closing trading price ofiTC Common 
Stock trading an the "regular way" basis on the New York Stock Exchange on the Closing Date. 

"ERISA • mea.tlS the Employee Retirement Income Security Act of 1974, as amended. 

"ERISA Affiliate" means with respect to any Person, each business or entity which is a 
member of a "control!ed.group of corporations," under "C<.mlll1on control" or a member of an 
"affiliated service group" with such Person within the meaning of Sections 414(b), (c) or (m) of the 
Code, or r<:quired to be aggregated with such Person under Section 414(o) of the Code, or under 
"common control" with such Person within the meaning of·Section 4001(a)(14) ofERISA. 

"Estimated Entergy VEBA Transfer Amount"bas the meaning set forth in Section 
5.2ib)(iil. 

"Oovemmental AuthoritY" means any federal. state, local fureign or international court, 
government, department. commission, board, bureau, agency, official or other regulatory, 
administrative or governmental authority or self•regulatory organization. 

"HlP AA" means the Health Insurance Ponability and Accountability Act of!996, as 
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amended. 

"Indemnifying Partv" bas the meaning. set furth in Section 9 .2(h). 

"Indemnitee" means eacb Entergy Indemnitee, TransCo indemnitee or ITC Indemnitee. 

"Indemnity Payment" ha~ the meaning set forth in Section 9,4(a). 

"lnfurrnation" means infurmation in written, oral electronic orothertangi'ble or intangible 
forms, stored in .any medium, including studies, reports, records, hooks, Contracts, instruments, 
surveys, discoveries, ideas, concepts, know-how, techniques, designs. specifications, drawings, 
blueprints, diagrams, models, prototypes, samples, flow charts, data, computer nata, disks, 
diskettes, tapes, computer programs or other software, marketing plans, customer· names, 
communications by orto attorneys (including 'llttomey-client privileged communications), memos 
and other materials prepared 'i:!Y attorneys or under their dineotion (inc!uding.attomey work 
product), and other technical, financial, employee or business mfurmation or dam but in any case 
excluding back·up tapes. 

")nitial ITC VEBA Transfer Amount" has the meaning set forth in Section 5 .2(b)(ii){A). 

"lEI£" means the United S'!ates Department oftbe Treasucy lntemalRevenue.Service. 

"ITC" bas the meaning set furth in the preamble. 

"lTC Benefit Arral!l!ement" means any Benefit Arrangement sponsored, malntained or 
contributed to by any member of the lTC Group or any ERISA Affiliate thereof immediately 
fullowillg the Effective Time. 

"!TC Common Stock" means the issued and outstanding sJtares.of common stock,.no par 
value per share, of lTC. 

"ITC Qrou;p" means ITC and each of its Affiliates, including aftectbe Closing., the TransCo 
Gmup. 

"lTC mdemnitees" means ITC, each member of the lTC Group, and all Persons·who are or 
have been shareholders, directors, partners, managers, managing members, officen, agents or 
employees of any member of the ITC Group (in each case, in their respective capacities all such) 
{excluding any shareholder oflTC), together with their respective heirs, executors, administrators, 
successors and assigns. 

"ITC Ol)tion" mean.s.an option to purchase shares ofiTC C<munon Stock a.• oftbe Closing 
Date, which shall be issued as part of the adjustment to Entergy Options in connection with the 
Merger. 

"ITC Reimburs~ment Acrount Pla:n" has the meaning set furth in Section 5.3. 
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"lTC 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!TC Common Stock or dividend 
equivalents, if applicable (or the cash equivalent of either), upon tbe satil!faction of a service or 
perfunnance based vesting requirement, which unit is issued as part of1he adjustment to Entergy 
Restricted Stock Units in connection with the Merger. 

'TIC Retirement Plan" has the meaning set forth in Section 3.2{a). 

"lTC Savings Plan" has the meaning set forth in Section 4.2. 

•rrc Welfare Plan• has the meaning set furth in Section 5 .1. 

"!.&Yi" means any statute, 1m¥ (including common l!!w), ordinance, regulation, ruleicode or 
other legally enforceable. requirement of, or Order issued by, a Governmental Authority. 

"Leave of Absence• means any leave under the Entergy System Attencl.ance and 
Absenteeism policy or other similar policy or any other approved leave of absence whether paid or 
unpaid, that is protected by Law or provided fur under an Entergy policy, program.or agreement 
including USERRA Leave, leave under tbe F111nily and Medical Leave Act or COTre$ponding state 
law or any Entergy short•1erm disability policy, but exclusive oflong•term disability. 

"Liabilities" means all debts, liabilities (including liabilities for Tax.es),.guarantees, 
llllSU>ances, commitments and obligations, whether fixed, contingent or absolute, asserted or 
unasserted, matured or unmatured, liquidated or unliquidated, accrued or not a:ccrued, known or 
unknown, due or to become due, whenever or however arising (including whether arising out of 
any Contract or tort based on negligence, strict liability or relaring to Taxes payable by a Person in 
connection with compensatory payments to employees or independent eoniractors) and whether or 
not tbe same would be required by generally accepted principles and accounting policies to be 
refleeted in financial sta.tements or disclosed in the notes thereto. 

"~" has tbe meaning given to such term in the Separation Agreement. 

"Merger" has tbe meaning set forth in the recitals. 

"Merger Agreement" has the meaning set forth in the recitals. 

"Merger Sob" has the meaning set furth in the recitals. 

"Ne!· Tax B!!Sis" has the meaning set forth in Section 9,3(c). 

"OPES Plan" means health and welfare plans that provide post-employment welfare 
benef"ltS (i.e., any retiree medical, dental vision and/or life benefits) and, when immediately 
preceded by "Entergy,'' means any OPES Plan maintained by any member of the Eutergy Group 
and, when immediately preceded by "ITC/ means any OPEB Plan maintained by any member of 
the ITC Group. 
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"Order" means any: (i) order, judgment, injunction, edict, decree, ruling, pronouncement, 
determination, decision, opinion, verdict, sentence, subpoena, writ or award is.med, made, entered, 
rendered or otherwise put into effect by or under the authority of any court, administrative agency 
or other Governmental Authority or any arbitrator or arbitration panel or (ii) Contract with any 
Governmental Authority entered into in connection with any Action. 

"Participating Company" means Entergy or any Person (other than an individual) 
participating in an Entergy Benefit Arrangement. 

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

"Person" means an individual, a partnership, a corporation, a limited liability company, an 
association, a joint stock oompany, a trust, a joint venture, an wincorporated organization or a 
Governmental Authority. 

"Retained Emplovee" means, subject tn Sectjon 2.10. my individual identified (}0 Exhihit 
A and up to twenty-five (25) 3dditional individuals as agreed by ITC and Entergy in vvriting befure 
the Closing Date (such that such individuals shall oot be TrallSCo Employees). 

"Se.paration Agreement" has the meaning set forth in the recitals. 

"Se,pamtion Date" has the meariing set furth in the Separation Agreement. 

"Sevaratlon Time" ha.~ the meaning set forth in the ·separation Agreement. 

"Subsidiary" means, witb respect to any Person, any corporation or other entity (including 
partnerships and other business associations and joint ventures) of which at least a majority ofthe 
voting power represented by the outstanding capital stock. or other voting securities or interests 
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 ofthe equity interests in such .corporation or entity) shalla1 the time be held, 
direc.tly or indirectly. by such Person. 

"Il!2!," or ~" means all taxes, charges, fees, levies, penalties or other assessments 
imposed by any federal, state, lOcal, provincial or foreign taxing authority, including income, gross 
receipts, ex.c.ise, real or persona! property, sales, use, transfer, customs, duties, franchise, payroll, 
withbolding, social security, receipts, license, stamp, occupation, emplcyment,oranytaxbased 
upon, measured by or calcuiated with respect to the generation of electricity or other taxes, 
including any interest, penalties or additioru; attributable thereto, and any payments tn any state, 
local, provincial or foreign taxing authorities in lieu of any such taxes, charges, fees, levies or 
assessments. 

"Third-Partr Claim" has the meaning set t.Orth in Section 9.21b}. 

'Third·PanvProceeds" bas the meaning set forth in Section 9.41a). 
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"Tr:msCo" has the meaning set forth in the preamble. 

"TransCo Benefit A:!rangement" means any Benefit Ammgement sponsored, maintained 
or contributed to exclusively by one or more members of the TransCo Group. 

''TnmsCo Employee" means,. subject to Sectron 2.10, (i) any individual who is employed 
by a member of the Entergy Group as ofimmediately befure the Closing Date and whose principal 
employment obligat.ions relate to the Transmission Business(a current list oftltles anti locations 
fur such individuals is set forth in Bxrubit Bl,(ii) at least three hundred twenty-five (325) and up to 
three hundred fifty (350) individuals employed by any member ofthe Bntergy Group in 
connection with both the Transmission Business and the electricity distribution businesses of 
Bntergy as agreed by ITC and Entergy in writing before the Closing Date< (iii) at least forty (40) 
and up to eighty (80) individuals employed by any member.ofthe EntergyGroup in connection 
with corporate or shared services ofEntergy as agreed by JTC and Entergy in writing befure.the 
Closing.Date; provided, Entergy shall not be Ua.lile for any Losses if fewer than forty (40) 
individuals actually become employees ofiTC or any member of the lTC Group J!s;ofthe Closing 
Date and (iv) any oilier individuals employed as of immediately before the Closing Date by any 
member of the Entergy Group as agreed by ITC and Entergy in writing; .provjde4, that in no event 
shall a Retained Empktyee be a TransCo EmpiO:yee and in no event shall any individual receiving 
long-term. disability benefits as ofimmediately before the Closing Date be treated"as aTransCo 
Employee on or after the Closing Date; and provided, further. thatany TnmsCo Employee who is 
on short-term disability leave or oilier Leave of Absence on the Closing Date shall become a 
TransCo Employee only if and when such T!1ll1SCo Employee returns to active service fur any 
member of the ITC Group wiirun six (6) months following the Closing Date(or such•loJJger.period 
as required by Law). 

"TransCo Qroup" means TransCo and each of the TnmsCo Subs. Each of the TransCo 
Subs shalf be deemed to be members of the Tran!.Co Group as of the Separation Time and at all 
times thereafter up to the EffectiVe Time. 

"TransCo Jndemnitees" means TransCo, eru:b member of the TransCo Group, lTC (from 
and after the Separation Time), and each of their respective successcm; and assigns, and:allPersons 
who are or have been shareholders, directors, partners, .managers, managing members, officers, 
agents. or employees 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 fu.rth in the Separation Agreement. 

'USERRA Leav.e" means a leave of absence in respect of which reemployment rights are 
protected under the Uniformed Services Eroployment and Reemployment Rights Act-

''VEBA" shalL when immediately preceded by uEntergy," mean .. collectively, tbe Entergy 
ColJloration Companies' Non-Bargaining Employees' Welfare Benefit Trust Agreement, tbe 
EntergyCorporation Companies' Bargaining Employees' Welfare Benefit Trust Agreement, and 
the Entergy Corporation Companies' Non-Bargaining Employees' Welfure Benefit Trust-Life 
Agreement, which are intended to be voluntary employees' beneficiary associations under Section 
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5"01 (c)(9} of the Code and, when immediately preceded by "lTC," means the voluntary employees' 
beneficiru:y association trust or trusts maintained or to be established by ITCpursuant to Section 
5.2(b)(i). 

''VEBA True-Up Amount" has the meaning set forth in Section 5.2Cb\(iflffi). 

Section 1.2 References: Interpretation. Unless the context otherwise requires: 

(a) references in this Agreement to Articles, Section$, Exhibits and Schedules 11hall be 
deemed references to Articles and Sections of, Exhibits and Sebedules to, this Agreement; 

(b) references in this Agreement to any time shall be to the then prevailing New York 
City, New York time unless otherwise eJq>ressly provided herein; and 

(c) references to an indi.vidual as an "Employee" are descriptive only and are not 
necessm:ily intended to mean that an individual is in filet an employee of any Patty. 

Section 1.3 Relation to Other DQCUmentS. To the extent there is any 
inconsistency between this Agreement and the terms of another agreement pertaining to 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 as a result of employment with 
or the perfmmaooe of services before or after the Separation fur any member of the Entergy Group, 
TnmsCo Group orlTC Group and (ii} relates to the allocation ofLiabilities attributable to the 
employment, service, termination of employment or termination of service of all.presentor furmer 
Entergy employees or TransCo Employees or any of their dependents and beneficiaries· (and any 
alternate payees in respeot thereof) and other service providers (including any individual who is, or 
was or is determined to he an independent contr.actor, temporary employee, temporary service 
worker, consultant, free lancer, agency employee, leased employee, on-call worker, incidental 
workeJ;; or non-payroll worker or in any other .employment, non-employment, or retainer 
ammgement, or relatiollSbip with any member of the Entergy Group or the TnmsCo Group}, the 
tenns of this Agreement shall prevail. 

ARTICLEH 

GENERAL PRINCIPLES 

Section 2.1 Assumption and Retention ofLiabilities; Related Assets. 

(a) Effective as of the Separation Time, except as otherwise eJq>ressly provided 
for in this Agreement, Entergy shall. or shall cause one or more members oftbe Entergy Group to, 
assume or retRin, as applicable, and pay, perform, fulfill and discharge, in due course in full (i) all 
Liabilities under all Entergy Benefit Arrangements which exist as of the Separation Time, (ii) a.l! 
Liabilities with respect to the employment, service, termination of employmem ot tennination of 
service of all employees (other than TransCo Employees) of any member of the Entergy Group or 
TransCo Group and their dependents.and beneficiaries (and any alternate payees in respect thereof) 
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and other service providers (including any individual who is, or was, or is determined to be an 
independent contractor, temporary employee, temporary service W()rker, consultant, freelancer, 
agency employee, leased employee, on-call worker, incidental worker, or non-payroll worker or in 
any other employment, non-employment, or retainer arrangement, or relaiionship with any 
member of the Entergy Group or Tre.nsCo Group), in each case to the extent such Liability arose in 
connection with or as a result of employment with any member of the Entergy Group or TransCo 
Group before, ator after the Separation Time or the performance of services furany member ofthe 
Entergy Group or TransCo Group befure the Separation Time and (iii} any other Liabilities or 
obligations expressly assigned to Entergy or any of its Affiliates under this Agreement. 

(b) Effective as of the S~tion Time, except as otherwise expressly provided 
fur in this Agreement but notwithstanding the prnvisions of'Section .2.1 (&), TransCo shall, or shall 
cause one or more members ofthe TransCo Group to, assume or retain,"'' applicable, and pay, 
perform, fulfill and discharge, in due course in full (l) all Liabilities with respect to the 
employment, service, termination of empioyment or termination of service of an TnmsCo 
Emp ioyees and their dependents and beneficiaries (and any al!emate payees in respect thereof) and 
other service providers (including any individual wbo is, or was, or is determined to be an 
independent contractor,. temporacy employee, temporary service worker, conf!llltant, freelancer, 
agency employee, leased employee, on·ca.ll worker, iooideotsJworker, or non--~yrollworker or in 
any other employment, non-employment, or retainer arrangement, or relaiionship with any 
member ofthe TransCo Group), in each case to the extent such Liability axose in connection with 
or as a ref!lllt of employment with or the performance of services for any member of the Entergy 
Group, T ransCo Gro11p or'lTCGroup before, at or after the Separation Time, including, in respect 
of individuals who do not become TransCo Employees until after the Effective Time because they· 
are on Leave of Absence as of the Effective Time, all such Liabtlities that arose after the Effective 
Time, (ii) all Liabilities with respect to the employment, service, termination of employment or 
terminlltion of service ofall individtlllls who are not TransCo Employee~; but where (and to the 
extent) the act or omission giving rise to 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 Affiliates under this Agreement. 

(c) From time to time after the Separation Time, the Parties shall·ptomptly 
reimburse one another, upon reasonable request of the Party requesting reimbursement and the 
presentation by such Party of such substantiating documentation as the other Party shall 
reasonably r.equest, for the cost .of any obligations or Liabilities 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 ofits Affiliates. Any such reimbursement 
shall be on a fair-market-value, arm's-length basis. 

(d) Subject to applicable Law, Entergy shall retain responsibility for all 
employee·relaied regulatory filings for reporting periods ending at or prior to the Effective Time 
except for Equal Employment Opportunity Commission EE0-1 reports and affirmative action 
progr!lrn (AAP) reports and responses to Office of Federal Contract Compliance Programs 
(OFCCP) submissions, fur wbich Entergy shall provide data and information (to the extent 
pennitted by applicable Laws and consistent witlr Section 10.1) to TransCo, which shall be 
responsible for making such filings in respect ofTrmsCo Employees. 
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(e) Entergy shall be the responsible part;y fur preparing and timely filing or 
causing to be prepared and timely filed. aU Employment Tax Returns of any member of the Entergy 
Group. Entergy shall be liable for all Employmont Taxes due on any such Employment Tax 
Return. Entergy, at its sole expense, shall have exclusive control over the conduct and resolU!ion 
of any audit, litigation, contest, dispute, or other proceeding relating to Employment Taxes of any 
member of the Entergy Group. TransCo shall be the responsible party fur preparing and timely 
filing or causing to be prepared and timely filed all Employment Tax Returns of MY member of the 
Tll!IlSCo Group with respect to periods (or portions thereof) foDowing the Distribution Date, 
TransCo shall be liable fur all Employment Taxes due on any such Employment Tax Return. 
TransCo,.at its sole expense, shall have exclusive control over the conduct and resolution ofany 
audit, fltigation, conteKt, dispute, or other proceeding relating to Employment Taxes of the 
TransCo Group. 

Section 2.2 Treatment of Compensation and Benefit Arrangements. Unless 
otherwise required by a Collective Bargaining Agreement, for a period of at least thirty-six (36) 
months fullowing the Closing Date,.ITC shall (i) provide or shall cause to be provided to each 
TransCo Employee cash compensation opportunities that are 5Ubst11lltially comparable to·tbe cash 
compensation opportunities provided to such Trans Co Employee immediately befure the Closing 
Date and (ii) provide TransCo Employees with employee benefits with a substantially comparable 
value in the aggregate ·and (exclusive·of nonqualified deferred eompensation benefits provided 
under the Entergy NQDCP and equity compensation benefits,) with a substantially comparable 
value for each kind of benefit (it being understood that the "kind" of a benefit refers to the general 
type ofbeneftt-such as qualified pension, qualified savings, medical, denta~ lire, vision, 
short-term disability, long-term disabllity, AD&D, retiree welfare, vacation, other paid time off· 
and fringe--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 befure 
the Closing Date; provided. tbat fur the thirty-six (36} months following the Closing Dl!Ie ITC 
shall provide severance benefits to TransCo Employees not covered by Collective Bargaining 
Agreements with a value 1:10 less than those described on Schedule B. 

Section 2.3 Particinarion in Entergy Benef'tt Am!ngements. Except as 
otherwise expressly provided .fur in this Agreement or as otherwise expressly agreed to in writing 
between the Parties, {i) effective as of the Effective Time, TransCo and each member ofthe 
TransCo Group, to the extent applicable, s!;all cease to be a Participating Company in any Enter~W 
Benefit Arrangement and (ii) each TransCo Participant, effective as ofthe Effective Time, shall 
cease to participate in, be covered by, accrue benefits under, be eligible to contribute to or have any 
riglrts under any Entergy Benefit Arrangement (except to the extent of obligations that accrued 
before the Effective Time and tha.t remain a Liability of any member of the Entergy Gr-oup 
pursuant to this Agreement), and Entergy and TransCo shall take all necessary >mtion to effectuate 
each such cessation. Entergy shall cause there to be no TransCo Benefit Arrangement (and 
therefur no Liability under any TnmsCo Benefit Arrangement) at any time before the Effective 
Time. 

Section 2.4 Service Recognition. Effective as of the Closing Date ITC shall, 
and shall cause each member of the !TC Group to, give each Tr.ansCo Employee full credit for 
purposes of eligibility, vesting, determination of level of benefits, and, to the extent applicable, 
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benefit.accruals and benefit subsidies under any ITC Benefl.t Arrangement for such individuals' 
service with any member of the Entergy Group orTransCo Group or any predecessor thereto prior 
to the Closing Date, to the same ex:tent such service was recognized by the applicable Entergy 
Benefit Arrangement immediately prior to the Closing Date; provided, that, such service shall not 
be recognized to the extent such recognition would result in the duplication ofbenefits. In arldition, 
and without .limiting the generality of the foregoing provisions of this Section 2.4, (i} ITC shall 
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 Whiob the TransCo Employee 
participated immediately before the Closing Date and (ii) for purposes of eru:'h ITC Benefit 
Arrangement providing medica~ .dental, phru:macellticai or vision benefitJ; to any TransCo 
Employee, ITC shall cause all pre-existing condition exclusions and actively-at-work 
requirements of such lTC Benefit Arrangement to be waived for such.employee and his or her 
.cover.ed dependents, except to the extent sucb conditions would not bave been waived under the 
comparable Entergy Benefit Arrangement in which such empioyee particlpated.irnmediately prior 
to the Closing Date, and ,rrc shall cause any eligible expenses incurred by such employee and his 
or her covered dependents during the pottioru>fthe plan year of the Emergy Benefit Arrangement 
ending on the date such employee's participation in the corresponding ITC BenefltArrangement 
begins te be taken into account under such ITC Benefit Arrangement for putposes of satisf}'ing all 
deductible, coinsurance. and maximum out-of pocket requirements applicable to such employee 
and his or her covered dependents fur the BJllllicable plan year as if such amounts had been paid in 
accordaooe with the lTC Benefit Arrangement. At Ciosing and from time to time thereafter as is 
reasonably necessary, Entergy shaH provide ITC with such Information as is necessary to make the 
proper ~leu lations necessary to comply with the foregoingcobligations. 

Section 2,5 Collective Bargaining Agreements. Notwithstanding anything in 
this Agreement to the contrary, prior to the Ciosing DateEntergy and TransCo shall take or cause 
to be taken actions that are necessary (if any} for Tran.~Co or a member oftbe TrnrisCo Group to 
continue to maintain or to assume and honor (even wllere otherwise inconsistent with the terms of 
this Agreement}, effective with respect to any respective TnmsCo Empkryee as of the time such 
T ransCo Employee becomes employed by a mcmbor of the TransCo Group, any Collective 
Bargaining Agreements and any pre-existing collective bargaining relationships (in each case 
including obligations that arise in respect of the period both before and after the date of 
employment by the TransCo Group) to the maximum extent aliowable by Law, After the Closing 
Date, I'FC shall cause TransCo or a member of the TransCo Group to continue to maintain or to 
assume and honor (even where otherwiae inconsistent with the terms of this Agreement} such 
Collective Bargaining A~ments and any pre-existing oollecti\le baxgainingrelationships (in 
each case including obligations that arise in respect of the period both before and after the date of a 
TransCo Employee's employment by the TransCo Group) to the maxinwm extent allowable by 
Law. Entergy warrants and represents that no TransCo Employee who is subject to a Col!ective 
Bargaining Agreement .is represented by a union local that is not party to cme of the agreements 
listed 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 Tran.sCo Group to any person or union as descnbed in such agreement, Consistent with its 
obligations under applicable Law and the Collective Bargaining Agreements, Entergy will inform 
lTC as to the progress of negotiations fur the renewal of any Co!iecrive Bargaining Agreement or 
any new Collective Bargaining Agreement prior to the Closing Date. 
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Section 2.6 No Acceleration ofBenefits. Except as .otherwise provided in this 
Agreement, no provision of this Agreement shall be construed Ul crea:te 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 Trt!nsCo Group 
under any Benefit Arrangement of the Entergy Group or TransCo Group. 

Section 2.7 Amendment Authority. E:xc.:p1: as otherwise provided in thi~ 
Agreement, nothing in this Agreement is intended to prohibit any member of the Entergy Group, 
TransCo Graup or ITCGroup from amending or terminating any employee benefit plans, policies 
and compensation programs at any time on or after the Separation Date. 

Section 2.8 No C<>mmitment to Employment or Benefits. Nothing contained in 
this Agreement sha.ll be construed as .a commitment m'agreement on the .part of any person to 
cominue employment with the Entergy Group, Traru:Co Group or lTC Group or, except as 
otherwise· provided in this Agreement, as a commitment on the part of the Entergy Group, TransCo 
Group or ITC Group to continue the employment, compensation, or benefits of any person for any 
period or to provide any reca'll or similar rights to an individual on layoff or any type of Leave of 
Absence. This Agreement is solely fur the benefit of the Entergy Gro\lp, TransCo Group and ITC 
Group and, eX~rept to the ext em otherwise expressly provided herem, noth\ng"inthis Agreement, 
express or implied, is intended to confer any rlghts, benefrts, remedies, obligatiollS orLiabilit.ies 
under this Agreement upon any Person, including any TransCo Employee or other current or 
renner employee, officer, director or contractor of the Entergy Group, TransCo Gro·up or.ITC 
Group, other than the J:!arties and their respecfu<e successors and assigns. 

Section 2.9 C.ertain Employment Tmosfurs. Entergy shall cause each TransCo 
Empl()yee to be employed by a member of the TransCo Group inunediately before the Effective 
Time and not earlier. To the extent that any TransCo Employee will not automatically become an 
employee ofa member of the lTC Group as of the Effective Time by reason ofthe:Merger, Entergy 
.agrees to cause the employment of such TransCo Employee.to be transferred to the appropriate 
member of the Tt'llllllCo Group, and the appropriate -member of the ITC Group agrees Ul cause the 
appropriate member of the TransCo Groi!P to accept the employment obljgstions ofsuch TransCo 
Employee, as of the Effective Time as otherwise provided in this Agreement. 

Section 2.10 Identification ofRetained(fransQo Emplovees. The provisions of 
this Section 2.10 shall apply notwithstanding the provisions ofSection 11.15 or Article X of the 
Separation Agreement. To illcilitate the identification of Retained Employees and Trans Co 
Employees, lheParties.agree to establish an integrntionteamnotlaterthan three(3)months 
fullow.ing the date hereof consisting from time to time of eight individuals (or such other number 
as agreed byEntergy and lTC), one half of whom are employees of a member ofthe Entergy 
Group as designated by the cbiefhw:nar> resources officer ofEntergy and one half of whom are 
employees of a member of the ITC Group as designated by the chief human resources officer of 
ITC. Such integration team shall work in gaod faith to resolve any dispute regarding the identity 
ofRetailled Employees and TransCo Employees with a goal ofproviding (i) TrsnsCo with 
sufficient operational and management employees (together with employees of the lTC Group} to 
operate and manage the Trar.smission Business on a reasonable basffi and (ii) Entergy with 
sufficient operational and man.agement employees to operate and manage the its remaining 
business on a reasonable basis. To the extent such intf!!,'Talion team is unable to agree on the 
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identify of Retained employees or TraosCo Employees not later than eighteen: (J 8) months 
following the date hereof (or if earlier, thirty (30) days prior 10 the anticipated Distribution Date), 
tbe respective cbiefhurrum r~urces offi= ofEntergy and ITC shall act in good fuith tc resolve 
such disagreement not latertban the Closing Date; provided, that in the event they are unable 10 so 
agree, the chief human resources ·officer ofEntergy shall, in good 1iiith 11nd in accardance with the 
principles set forth in this Agreement, make the final detennination. Notwithstanding the 
foregoing provisions of this Section 2.10 or the defmition of'TransCo Employee~ or "Retained 
Employee" tc the contrary, the identificaticn of TransCo Employees shall be made subject to and 
in accordance witb the provisions of any applicable collective bargaining obligation and 
Collecti¥e Bargaining Agreement and otherwise in accordance with applicable Law. 

ARTICLE ill 

QUALIFIED DEFINED BEJIIEFJT PLANS 

Section 3. J Participation ofTransCo in the Entew Retirement Plan. Effective 
not later than the Separation 9ate, Entergy shallhave caused the Entergy Bargaining Retirement 
Plan and the Entergy Nonba:rgaining Retirement Plan tc permit TransCo Employees to continue to 
participate therein during the period (if any) beginning on the Separation Date and ending 
immediately before the Closing D11t:e in respect of eacll TransCo Employee who participated 
therein immediately before the Separation Date. Subject to any appucable collective. bargaining 
obligation, Entergy shall cause each TransCo Employee to become fully vested under tha Entergy 
Bargaining Retirement Plan and the Entergy Nonbargaining. Retirement Plan, as- aptilicllble, as of 
the date on which such TI1UlsCo Employee ceases to be employed by the Entergy Group (which, 
generally, vvill be the Closing Date). 

Section 3.2 Retirement Plan. 

(a} Effective. as of the Closing Date, lTC shall, or shall. have caused one or 
more memher:s of the ITCGroup tc, establish or maintain a. defined be.nefit pension plan or plans 
and related trust ortrusts to provide retirement pen.•ion benefits to TransCo Employees who 
immediately prior tc the Closing Date were participants, whether or not veiited, under, tha Entergy 
Bargaining Retirement Plan or Entergy Nonba:rgaining Retirement Plan, respectively (wch 
defined benefit pension plan or plans, the «ITC Retirement Plan''). lTC shall be responsible for 
taking .aU necessary, reasonable and appropriate action tc establish, maintain and administer the 
ITC Retirement Pla11 so t!l.at it is qualified under Section 40l(a) oftbeCode.and that the related 
trust thereunder is exempt under Section 50 J (a) oftbe Code, and as soon as reasonably prdCticable 
fo !lowing the Closing Date lTC shall take all steps reasonably necessary to obtain a favorable 
detennination from the IRS as to such qualification if one is not then applieable to tha ITC 
Retirement Plan. 

(b) The lTC Retirement Plan shalL as ofthe Closing Date, have terms that are 
substantially identical to the terms of the Enter&'Y Bargaining Retirement Plan and the Entergy 
Nonbargaioing Retirement Plan, respectively with respect to the participantll thereunder; provided, 
that all benefits provided to a TransCo Employee (and any beneficiary thereof) pursuant to the JTC 
Retirement Plan from time tc time shall be reduced by the IUT!OUnt payable in respect of the 
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Entergy Bargaining Retirement Plan or the EntergyNonbargaining Retirement Plan (or any 
successor thereto, including any payments made by the PBGC with respect thereto) to such 
TransCo Employee. 

ARTICLE IV 

QUALIFIED DEFINED CONTRIBUTION PLANS 

Section 4.1 P!lrticioation ofT ransCo in the Entergy Savings Plan; Vesting. 
Effective not later than the Separation Date, Entergy shaU have caused the Entergy Savings Plan to 
perrnit TransCo Employees to continue to patticipate therein during the period (if any) beginning 
on the Separation Date and ending immediately before the Closing Date in respect of each 
TransCo Employee who patticipated therein immediately before the Separntlon Date. Subject to 
any applicable co.llective bargaining obligation, Entergy shall cause each TransCo Employee to. 
become 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 employed by the Enrergy Group 
(whiCh, generally, wi11 he the Closing Date). 

Section 4.2 ITC Savings Plan. Effective as of the Closing Date, ITC shall., or 
shall have can sed one or more members of the ITC Group to, establish or maintain a defined 
contribntion savings plan or plans and related trust or trusts intended to satisfy the requirements of 
Sections 40l(a) and 4<n(k) of the Cede (such defined contribution savings plan orplans, the "lTC 
Savings Plan"). lTC 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 40 l(a) of the Code, that it satisfies the requirements ofSection 4() l(k} ofthe.Code and that 
the related trust thereunder is exempt under Section 50l(a) ofthe Code, and as soon as reasonably 
practicable following the Closing Date lTC shall take all steps reasonably necessary to ·obtain a 
favorable determination·from the IRS as to sucb.qualification if one is not then applicable to the 
ITC Savings Plan. ITC shall he responsible for any and all Liabilities (including Liabili.cy .for 
funding) and other obligations with respect to the lTC Savings Plan, 

Section 43 Transfer of Plan Assets and Liabilities. As soon as practicable 
following the Effective Time, Entergy shall cause any and all accounts ofTransCo Employees 
under the Entergy Savings Plan, and the value of the assets attribul:llble to such accounts, to be 
transferred to the lTC Savings Plan inn "transfer ofassets ~r !labilities" in accordance with Semion 
414(1) ofthe Code. Entergy shall effccruate at least one subsequent transfer no later than seven (7) 
months following the Etrective Time with respect to any individuals who become TnmsCo 
Employees after the Effective T.ime. The assets to be trnnsferred shall be transfem.d in-kind 
(except as a third-party administrator may otherwise require other than with respect to Entcrgy 
Common Stock or lTC Common Stock), including as applicable in the furm of promissory notes 
evidencing plan loans, Entergy Common Stock and ITC Common Stock. lTC shall cause the 
administrator of: and the trustee of the trust established under, the lTC:Savings Plan to accept such 
transfer, subject to applicable La:w. Prior to the transfer, Entergy and ITC or tbeir respective 
Affiliates sballnotif'y the fRS of the transfer by timely filing Forms 5310-A, to the el<l:ent such 
filings are required. 
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Section 4.4 Stock Considerations. ITC shall {i) cause the fTC Savings Plante> 
provide that all shares ofEntergy Common Stock transferred to the ITC Savings Plan in 
COI!Ilection with Section 4.3 shall, to the exten:t still he1d under the ITC Savings Plan, be 
maintained under the ITC Savings Plan in compliance with all requirements ofERISA and 
applicable securities laws, (ii) 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 under the ITC Savings Plan (exclusive of any TnmsCo Employee) not to require a 
divestiture ofEntergy Common Stock under the lTC Savings Plan before the date that is one 
trading day prior to the later of(x) six. (6) months following the Closing Date or (y) solely if 
approved by the FERC, twelve (12) months fullowing the Closing Date, and (iii) except to the 
extent it would cause a violation ofapplicable:Law, cause the ITC Savings Plan to permit any 
TransCo Employee to hold EntergyCommon Stock under the JTC Savings Plan until the date that 
is one trading day prior to the later of(x) six. {6) months fullowing the Closing Date or (y) solely if 
approved by the FERC, twelve (12) months fullowing the Closing Date. 

ARTICLEV 

HEALTH AND \\'ELFA,RE P.LA.N:S 

Section 5.1 Hea.1th and Welfare Plan Participation. Effective not later than the 
Separation Date, Entergy shall have caused the Entergy Welfare Plans to pennit TnmsCo · 
Employees to contlnWl to patticipnte therein during the period (ifany) beginning on the SepllT!Ition 
Date and ending immediately before the Closing Date in respect of each TransCo Employee who 
participated therein immediately befOre the Separation Date. Effective as of~he Closing Date, ITC 
shall, or shall cause an Affiliate to, establish or maintain healthnnd welfare plans fur the benefit of 
TronsCo Employees (collectively, the "ITC We!filre Pli!Jls"). 

Section 5,2 JTC Retiree Welfare Benefits. 

(a) Maintenance ofPo.st-Retirerneni Weffilre Plans. "Notwithstandillg anythillg 
in Section 2,2 to the contrary and unless otherwise required by a Co l!eetive Sargaining Agreement, 
(i).ITC shall not connningle funds transferred to the ITC VEBA in accordance with Section 
5,2(b)(il) with any other funds or apply the funds transferred to the lTC VEBA in accordance with 
Section 5,2Cbl(ii} fbr purposes other than the funding of benefits under one or more OPEB Plans 
with tenns substantially comparable to those in effect under the Entergy OPEB Plan immediately 
before the Closing Date for the benefit ofTransCo Employees (and their beneficiaries) who, 
immedistely befur" the Closing Date, were .receiving such benefits or eligible fur them upon 
satisfaction of applicable eligibility criteria and (ii) fur the thirty-six (36) month period following 
the Closing Date (or, iflater, until exhaustion of the fundstransli:rred to the ITC VEBA in 
accordance with Section 5.2!bl@), ITC shall maintain OPEB Plans with terms substantially 
comparable to those in effect under the Entergy OPES Plan immediately before the Cle>sing Date 
for the benefit of'TransCo Employees who, immediately befure the Closing Date, were receiving 
such benefits or eligible fur them upon satisfaction of applicable eligibility criteria and shall not 
amend or terminate such OPEB Plans. Effective as of the Closing Date, ITC shall assume or shall 
cause a member of the ITC Group to assume, and neither Entergy nor any member of the Entergy 
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Group shall have any obligation whatsoever with regard to, all obligations and Liabilities under 
any Entergy OPEB Plan fur benefits in respect ofTransCo Employees. 

(b) Transfer ofYEBA Assets. 

{i) Establishment ofiiC VEBA. Effective not later than the Closing 
Date (or such later time asmurually agreed by Entergy and IIC), ITC s!Jall adopt the lTC VEBA in 
a form that is.substantially comparable to the Entergy VEB A as in effect immediately befure the 
Closing Date and shall cause the JTC VEBA to qualify under Section 50l(c)(9) of the Code. 

(ii) VEBA Asset Allocations and Tramfers. Prior to the Closing Date 
(or such later time as mutually agreed by Entergy and ITC), Entergy shall cause the Entergy 
Actuary10 determine the estimated value, as ofthe Closing Date, ofthe Assets to he transferred to 
the lTC VEBA in accordance with the assumptions ani! valuation methodology set forth on 
Exhibit 5.2fb)(ij) (the "Estimated Entergy VEBA Transfer Amount"). ln no event shall any Assets 
he transferred with respect to any individual who is on a Leave of Absence on the Closing Dme, 
whether or not such individua!later becomes a TransCo Employee. 

(A) lnitial Tranmr. Not liTter than ten(lO) Business Days 
following the Closing Date (or such later time a~>mlltually agreed by Entergy and ITC), Entergy 
and ITC shl!ll cooperate in good fitith t<:> cause an initiallrllrulfer of Assets (as det<:rrnined by 
Entergy in its discretion, in either (x) cash or (y) in ldnd, with AA·rllted or better cash. like 
securities or mherctlllh .equivalents) from the Entergy VEBA to the ITC 'lEBA in an amoum equal 
(as determined ln tbe discretion ofEntergy) ro not less than ninety percent (900/o) and not more 
than ninety-five percent (95%) of the Estimated Entergy VEBA Transfer Amount (such amount, 
the "lnitiai!TC VEBA Transfer Amount''). 

(B) True-UJ> Traru;fer. Within ninety (90) days (or such later 
time as mutually agreed by Entergy and ITC) fullowing the Closing Date (and in any event 
following the transfer described in subsection (b)(ii)(A) above), Entergy shall cause the En.tergy 
Actuary to calculate the value of the Assets credited under the Entergy VEBA as of the Closing 
Date in respect of the Tran.sCo Employees using tbe assumptions and valuation methodDlogy set 
forth on Exhibit 5.2(b)(ij) (the "Proposed Ac!ual Entergy VEBA Transfer Amount") and prov.ide 
the Proposed Actual Entergy VEBATra.nsfer Amount to lTC for review. The ITC AGtuary shall 
have forty-five.(45) days to review such Proposed Actual Entergy VEBATransfer Amount and 
shall have access to all data used by the Entergy Actuary to make its proposed.calculatinns. If the 
lTC Actuary disagrees with the Propo.sed Actual Entergy VEBA Tnmsfer Amount, the Entergy 
Actuary and the ITC Actuary shall work together in good faith fur thirty (30) days to agree on the 
Proposed Actoo! Entergy VEBA Transfer Amount. If they cannot so agree within the thirty (30) 
day period, then the Entergy Actuary and the IIC Actuary shall select another actuary to calculate 
the Proposed Actual Entergy VEBA Transfer Amount. The conclusion of such other actuary, 
which shall be rendered within 30 days, or the agreed amount between the lTC Actuary and 
Entergy Actuary (as the case may he) shall constitute the "Actunl Enteu:r VEBA Transfer 
Amount." Within one hundred eighty (180) days (or such later time as mutoaily agreed by Entergy 
and !TC) following the Closing Date (and in any event following the transfer described in 
subsection (b)(ii)(A) above), Entergy shall cause the Eotergy VEBA to transfer to the JTC VEBA 
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an amount (as detemiined by Entergy in its discretion, in either {x) cash or (y) in kind, with 
AA-nUed or better cash-like securities or other cash equivalents), equal to (I) the Actual Entergy 
VEBA Tta:nSfer Amount minus (II) the Initial ITC VEBA Transfer Amount (such difference, as 
adjusted as described below, the "YEBA True-!J.p Amount"}; provided, that, m the event the 
VEBA True-Up Amount is negative, Etltergy shall not he required to cause any such additional 
transfer and instead ITC shall be required to cause a transfi:r of cash, cash-like securities or other 
cash equivalellts (or, if determined by lTC in its discretion, Assets in kind) from the ITC VEBA to 
the Entergy VEBA in an amount equal to the absolute value of the VEBA True-Up Amount. The 
Parties acknowledge that the Entergy VEBA's tr'insfi:r of the VEBA True-Up Amount to the ITC 
VEBA <Mil be in. full settlement and satisfaction of the obliptions ofEntergy'to cause the transfer 
of; and the Elltergy VEBA to transfer, Assets to the lTC VEBA pursuant'to this Section 5.2(b)(ii). 
The VEBA True-Up Amount shall he paid from the Entergy VEBA to the lTC VEBA, as 
determined by Entergy in its discretion in kind, in cash, cash-like securities or other cash 
equivalents, and shall be adjusted in respect of the period &om the Closing Dm to the date of 
transfer of the VEBA True-Up Amount. Such adjustment shall be based on the methodology set 
forth on Exhibit 5.2(b)(ii}. In the event that ITC is obligated to cause the lTC VEBA to reimburse 
the Entergy VEBA pursuant to this Section 5.2ibl(ii), such reimbursement shall be performed in 
accondaneewitb the same principles set forth herein with respect to the payment of the VEBA 
True-Up AmoUilt. The Parties atknowledge that the !TC VEBA'nl'llltSfer of such reimbursement 
amount to the Entergy VEBA sbnll be in full settlement and satisfaction ofthe obligationsoofJTC 
to cause the transfer of, and the ITC VEBA to transfer, Assets to the Errter_gy VEBA pursuant to 
this Section 5.2(b)(ij}. 

flection 5.3 Reimbursement Account Plans. Effective as of the Closing Date 
ITC shall have established a health and dependent care reimbursement account p1an (the ".!l'.l: 
Reimbursement Account Pl!!n") with features substantially similar to those contained in the 
Entergy CorpOTl!tion C.mnpanies Benef'Jts Plus Reimbursement Plan (or any successor thereto) as 
in·effect immediately prior to the Closing Date (the ''Entergy Reimbursement Account Plan"). 
lTC shall assume responsibilit;y for administering under the ITC Reimbursement Account Pl!!n aJI 
reimbursement claims of TnmsCo Employees witb respect to the period before, on and after the 
Closing Date. No more than furty-five (45) days following the Closing Date( or such later time as 
mutually agreed by Entergy and ffC), (A) Entergy shall cause to be transferred to lTC an amount 
in cash, cash-like securities or other cash equivalents equalto the excess, if any, of all 
contnbutions in the Entergy Reimbursement Account Plan made v;<ifh respect to the calendar year 
in which the Closing occurs (and, if the transfer occurs in any calendar year before April t, the 
preceding calendar year) by or on behalf of any TransCo Employee prior to the .Closing Date C>Ver 
the amount previously distributed to the T ransCo Employees under the Entergy Reimbursement 
Account P !an for the calerulM year in which the Closing occurs (and, if the transfer '<>ccurs in any 
calendar year before April!, the preceding calendar year), and (B) ITC shall cause to be 
transferred tc Entergy an amount in cash, cash-like secllfities or other cash equivalents equal to the 
excess, if any, of the amount previously distributed to the TransCo Employees under the Entergy 
Reimbursement Account Plan for the calendar year in which the Closing occurs (and, ifthe 
transfer occurs in any calendar year befure Aprill, the preceding calendar year)over all 
contributions to the Entergy Reimbursement Account Plan made with respect to the calendar year 
in which the Closing occurs (and, if the transfer occun; in any calendar year before April l, the 
preceding calendar year) by or on behalf of any TransCo Employee prior to the Closing Date. 
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Section 5.4 Certain Liabilities. 

(a) Insured Benefits. With respect to employee welfare and fringe benefits that 
are provided through the purchase of insurance, Entergy shalltlmely pay a:ll premiums in respect 
of coverage ofTransCo Employees in respect of the period before the Closing Date, and ITC shan 
cause Entergy oot to have any Liability in respect of any and all claims ofTransCo Employees !hat 
are incurred under the ITC Welfare Plans on or after the Closing Date. 

(b) Self-insured Beneflt.s. Except to the extent otherwise provided in Section 
5.4(ct with respect to employee welfare and fringe benefits that are provided on a self-insured 
basis, (i) Enteq:y shall fuUy perform, pay and discharge, under the Entergy Welfare Plans, all 
claims of TransCo Employees that are incurred but not paid prior to the Closing Date and (ii) ITC 
shall fully perform, pay and discharge, under the ITC Welfare Plans, from and after tbe Closing 
Date. all cl.Unu; ofTransCo Employees that are incurred on orafter the Closing. For purposes of 
this Section 5.4!b). u:laim or Liability is deemed to be incurred: with respect to medical, dental, 
vision and/or prescriptinn drug benefits, upon tbe rendering Dfhealth services giving rise to such 
elaim or Liabill!y; with respect tD life insurance, accidental death and dlsmembennent and 
business travel accident insurance, upon the occurrence of the event·giving-riseto such claim or 
Liability; and With respect to disabilicy benefits, upon the date {)fan. individual's disability, as 
detennined by the disability benefit insurance earr'ier or claim administrator, giving rise to such 
claim or Liability. 

(c) SpeeiaLPrescription Drug Rules. With respect to Entergy's prescription 
drug pro gram, {i) Entergy shall retain any prescription drug rebate or settlement from any medical 
claim administrator, pharmaceutical company or insurer regardless of the date ofpayment to the 
extent they are associated with claims that are incurred prior to the Closing Date, and (B) Entergy 
shall retain 8IIY Medicare P.art D subsidy by1he federal. government regardless of the date-of 
pa)ment to the ex1ent they are associated 'l'.'ith cl!Umsthat Bl"e inclll'Ted prior to the Closing Date. 

Section 5.5 Time..QffBenefits. Urtless otherwise required in a Collective 
Bargaining Agreement, (i) ITC shall credit (or continue to credit) each TransO:> Employees as of 
tbe Closing Date with the amount of accrued but unused vacation time, paid time off and.other 
time-<>ffbenefits as such TransCo Employee bad with the Entergy Group ortbe TransCo Group as 
of immediately befure the Closing Date, (ii) ITC shall cause each TransCo Employee.to be eligible 
to use on or befure March 31 of the year following the Closing Date any accrued but unused 
vacation time, paid time off and other time-off benefits as such TransCo Employee had with the 
Bnte~:gy Group or tbe TransCo Group as of immediately 9efore the -Closing Date tG the extent in 
excess of the amount that would have been available to the TransCo Employee bad tbe TransCo 
Employee's service with Entcrgy or any member of the Entergy Group been treated as service with 
ITC, (iii) ITC may cause each TransCo Em.pklyee to forfeit any excess amount not used in 
accordance with the foregoing clause (ii), and (iv) asofthe Closing Date, each TransCoEmployee 
shall be subject to ITC' vacation policies (pro-rated as of the Closing Date for the year in which the 
Closing occurs); provided. however, that lTC shall provide Transco Employees with credit fur 
employment service with Entergy or any member of the Entergy Group for purposes of 
determining each TransCo Employee's eligibility fm and future accruals of vacation days under 
ITC' vacation policy. 
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ARTICLE VI 

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 ofthe EntergyNQDCPs, !TC shell 
establish or maintain one or more nonqualifled deferred compensation plans and cause such plan 
or plans to assume tesponsibility for all Liabilities and fully perform, pay and discharge all 
obligations, when such obligations become due, oftbe EntergyNQDCP with respect to all 
TtansCo Employees iilenfrned on Exhibit C who are participants therein immediately before the 
Closing Date. Entergy shall retain responsibility forall Liabilities and fully perfunn, pay and 
discharge all obligations, when such obligations become due, under the Entergy NQDCP or any 
other nongualified deferred compensation plan maintained by Entergy or any member of the 
Emergy Group with respect to all other TransCo Employees wbo are participants therein 
immediately before the Closing Date. 

Section 6.2 Separation is Not Distributable Event. '!be Parties acknowledge 
that, for purposes of the Entergy NQDCP, neither the. Separation nor the Merger oor any transfers 
of employment incident thereto shall result in a distributable event under the Entergy NQDCP. 
ITC shall notifY Entergy promptly following the termination of employment with !TC (or any 
member of the !TC Group) ofall TransCo Employees (exclusiveofthose.identified on Exhibit C) 
who are participa!lts in the Entergy NQDCP, provided tbat Entergy provides a list of such T ransCo 
Employee participants to ITC (and then-current account balance estimates) at the Closing. 

Section 6.3 No T!'!!llllfer of Assets Attributable to Entergy NQDCP. There shall 
be no transfer of Assets to ITC or any of its Affiliates (or to any trust maintained by any of them or 
tD or in respect of any nongualifred deferred compensation plan IIlllintained by !U!Y member of the 
l'FC Group) in respect ofLiabilities under the Entergy NQDCP or any other nongualified deferred 
compensation plan maintained by Entergy or any member of the Entergy Group. 

ARTICLE VII 

EQUITY INCENTIVE AWARDS 

Section 7 .I Treatment of Outstanding Entergv Options. Each Entergy Option 
shall, as of the Effecti>le Time autoflllltically and withDut any action on the part of the holder 
thereof, be converted into an ITC Option in accordance with the succeeding paragraphs of this 
Section 7 .I. The :number of shares subject to the lTC Option shall he equal to the number of shares 
ofEntergyCommon Stock subjecttcr the Emerg;' Option multiplied by the Equity Exchange Ratio, 
with the resulting number of shares subject to the ITC Option being rounded down to the nearest 
whole share. '!be per share exercise price of the ITC Option shall he equal to (l) the per share 
exercise price of the Entetgy Option immediately prior to the Closing Date divided by the Equity 
Exchange Ratio, which amount shall be rounded up to the nearest whole cent. Except as otherwise 
provided herein, tbe terms and conditions applicable I!) the fTC Options shall be substantially 
ide11tical to the te1'!11S and conditions applicable to the corresponding Entergy Option, including the 
terms and conditions relating to vesting and the post-tennination exercise period (as set forth in the 
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applicable plan, award agreement or in the option holder's then applicable employment agreement 
with Entergy or its Affiliates, which terms shall remain in effect even after the expiration or 
tennination of such employment agreement). To the extent that Section409A or 42l(a) of the 
Code applies to anyEntergy Option, the adjustments described in this Section 7 J will be subject to 
such modifications, as any, as are required to cause the adjustment contemplated by this Section 
1J. to be made ina manner consistent with Section 409A or 42l{a) of the Code, as applicable. 

Section 7.2 Treatment of Outstanding Entet;g:y Restricted Stock. Each share of 
Entergy Restricted Stock shall, as of the Effective Time automatically and without any action on 
the part oftbe holder thereof, be converted into a number of shares ofiTC CornmE>n Stock equal to 
the Equity Exchange Ratio subject t<> restrictions substantially identical to those that applied to the 
Entergy Restricted Stock immediately befure the Closing Date. 

Section 7.3 Treat.mepl. of Outstanding Entergy Restricted Stock Units. Each 
Entergy R¢stricted Stncli: Unit shall, ai: of the Effective Time automatically and without any action 
on the part oftbe holder thereof, be converted into a number of!TC Restricted Stock Umts equal to 
the Equity Exchange Ratio subject to restrictions and other terms and conditions terms and 
conditions substantia:Jiy identical to those that applied to the Entergy Restricted Stock Units 
immediately before the Closing Oate. 

Section 7 A SEC Registration. As soon as practicable follewing the Effective 
Time, lTC shall prepare and file with the SEC a registration statement on Form S-8 (or another 
appropriate form) registering shares of lTC Common Stock. subject to issuance upon the exercise 
of the lTC Options an<i substitute restricted shares and restricted stock units in respect oflTC 
Common Sto<;k issuable in accordance with tbe provisions of this ARTICLE VII. Entergy shall 
cooperate with :md assist !TC in tbe preparation of such registration statement. lTC shall keep 
such registration statement effective (and maintain the current status ofthe prospectus required 
thereby)·furoo long as any ITC Options or such substitute restricted shares or restricted stock units 
in respect of lTC Common Stock remain outstanding. 

Section 7.5 Savings aause. The Parties hereby acknowledge that the 
provisions ofihis ARTICLE Vll are intended to achieve certain Tax, legal and accounting 
objectives and, in the event such objectives are uot achieved, the Parties agree to negotiate in good 
faith regarding such other actions that may be necessary or appropriate to achieve such objectives. 

ARTlCLEVlll 

ADDITIONAL COMPENSATION MATTERS 

Section R.l Workers' Compensation Liabilities. Effective as of the Closing 
Date, lTC shall 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 to the Closing Date) 
for TransCo Employees related to any and an workers' compensation claims and coverage, 
whether arising under any law of any state, territory, or possession of the U.S. or the District of 
Columbia, and arising on or after the Closing Date, and lTC shall be fully responsible for the 
administration of all such ciaims. lf!TC is unable to assume any such Liability or the 
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administration of any such claim because of the operation of applicable SUite law or for any other 
reason, Entergy shall retain such Lialiilities and !TC shall reimburse and otherwise fully indemnify 
Entergy fur all 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 Liabilities for workers' compensation Claims tD the extent arising prior to the Closing 
Date. 

Section 8.2 Code Sections 162(m){409 A. Notwithstanding anything in this 
Agreement tD the contrary (including the treatment of supplemental and deferred compensation 
plans, outstanding long· term incentive awards and annual incentive aw-ards as described herein), 
the Parti=s agree to negotiate in good faith regarding the need fur any treatment different from that 
otherwise provided herein to ensure that (i) a federal income Tax deduction for the payment of 
such supplemental or deterred compensation OT long-term incentive award, annual ineentive 
award or 01her compensation is not limited by reason ofSectmn 162(m) of the Code, and (ii) the 
trea!ment of such supplemental or deferred compensation or long~t:erm incentive award, annual 
incentive·a\\'Rl:d or other compensation does not cause the imposition of a Tax under Section 41l9A 
of the Code. In no event, however, will any Party be liable to a.oother in rl!Spect of any Taxes 
imposed under Section 409A of the Code or the denial of any Tax deduction by reasnn of Section 
162(m) of the Code. 

Section 8.3 Cert!!ln.Payroll. Annual and Lopg-Tenn Bonus Matters. 

(a) )>ost-Distrlbution Pavroll for Pre-Distribution Service. In the case of each 
TransCo Employee, the employer of such individual as ofimmediately befure ·the Closing Date 
shall be responsible fur paying (and the W-2 and other payroll reporting obligations for) the 
payroll amoum due to such individual for the payroll period (or portion thereof) ending on the 
Closing Date. 

(b) Annual Bonus Prggrams. Subject to any appHcahle Collective 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 ofthe Entergy Group to pay to each TransCo 
Employee an. amount equal to the annual cash incentive bonus {if any) the TransCo Employee 
would have earned for the year during which the Closing Date occurs at the target level cf 
performance had the TransCo Employee been eligible fur such a bol.'ll.ls, pro-rated fur the ponion·of 
the year through the Closing Date. 

(c) 'Long Term Incentive J'rogpun. Subject to any applicable Collective 
Bargaining Agreement, as soon as practicable (and in any event within thirty (30) days) following 
the Ciosing Date, Entergy shall pay or shall cause a member of the Entergy Group to pay to eaeh 
TransCo Employee who is then participating in the Entergy Long-Term Incentive Program under 
the Entergy Stock Plan (or any successor theretD) the amount (if any) !he TransCo Employee 
would have earned under any then pending performance cycles at the target level of performance 
had the TransCo Employee been eligible fur such an ineentive payment, pro-rated for the portion 
of the performance period ending on the Closing Date. 
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ARTICLE IX 

INDEMNifiCATION 

Section 9. J lndelll!!ification by the Parties. Except as otherwise specifically set 
forth in my provision ofthis Agreement, (i) Entergy shell indemnify, defend and hold hnrmless 
the lTC lndernnitees and TrnnsCo Jndemn:itees from and against, and shall reimburse such 
lndemnitees with respect to, any and all Losses that result from, relate tO or arise, whether prior to 
or following the Distributior~ any breach by any member ofthe Entergy Group of any provision of 
this Agreement and (ii} ITC andTransCo shall, on a joint and several basis, indemnifY, defend and 
hold harmless tile Entergy Indemnitees from and against, and shall reimburse·sucb.Entergy 
Indemnitees with respect to, any and aU Losses that result from, relate to or arise, whether prior to 
or fullowmg the Separation Time,.anybreach by any memberofthelTC GrnuporTransCo·Grnup 
of any provision of this Agreement. 

Section 9.2 Procedures fur Indemnifica.tion. 

(a) An Indemnitee shall give the Jndemnifying.Party notice of any matter that 
an Indemnitee bas determined has given w: would reasonably be expected to give rise to 11. right of 
indemnification under·this Agreement (other than a Third-Party Claim which shall be governed by 
Section 9.2(lij), within twenty (20JBusiness Days of such determination, stating: the amount ofthe 
Loss claimed, if known, and method of computation thereof; and containing a reference to the 
provisions of this Agreement in respect of which such right ofiruiemnifwation is claimed by such 
Indenmitee or arises; provided. thatthe failure to provide such notice shall not release the 
Indemnifying Party from any of its obligations except and solely to the extent the Indemnifying 
Party sbaU have been materially prejudiced as a result of such failure. 

(h) If a <:!aim or demand is made against an Indemnitee by any Person who is 
nota party to this Agreement or an.A:ffiliate ofa Party (a: "Third-Party Claim") as to which such 
Indemnitee is or reasonably expects to be entitled to indemnification purnuant to this Agreement, 
such Indemnitee shall notifY the Party that is or may be required pursuant to this Article IX to make 
such indemnificatiott.(the "Indemnifving Party") in writing, and in rcasonable.detail, oftbe.. 
Third-Party Claim promptly (and in any event within lhirty (30) Cldendar days) after recaipt by 
such Indemnitee ohvrinen notice ofthe Third-P~yClaim; provjded. thattbe.fuilure to provide 
notice of any such Third-Party Claim pursuant to this sentence sbal!.not:release thdndemnifying 
Party "from any of its obligations except and solely to the extent the indemnifying Party shall have 
been materially prejudiced as a resu 1t of such failure ( exc~t that tbe Indemnifying Party or Parties 
shall not be liable for any expenses incurred by the Indemnitee in defending-such Third-Party 
Claim during the period in which the Indemnitee fai-led to give such ootice). Thereafter, the 
Indemnitee shall deliver to the Indemnifying Party, promptly (and in any event within ten (10) 
Business Days) after the Indemnitee's receipt thereof: copies of all notices and documents 
(including court papers) received by the Indemnitee relating to the Third-!'artyCiaim. 

(c) An Indemnifying !'arty shall be entitled (but shall not be required) to 
assume, control the defense of, and settle any Third-Party Claim, at such Indemnifying Party's 
own cost and expense and by such IndemnifYing !'arty's own counsel, which counsel must be 
reasonably acceptable to the applicable lndemnitees, if it gives written notice of its intention to do 
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so and agreement tha:t the Indemnitee is erttit1ed to indernni fication under this MiQ!e IX tn the 
applicable lndemnitees within thirty (30) calendar days of the receipt of notice from such 
Indemnitees of the Third-Party Claim. After such notice from an indemnifying Party to an 
Indemnitee of its election to assume the defense of a Third~Party Claim, such lndenmitee shall 
have the right to employ separate counsel and to participate in (but not wntrol) the defense, 
compromise or settlement thereof, at its own expense and, in any event, shall reasonably cooperate 
with the Indemnifying Party in such defense and make available to the Indemnifying Party all 
witnesses, pertinent and material Information.and .materials in such Indemnitee's possession or 
under such Indemnitee's control relating thereto as are reasonably requined by the Indemnifying 
Party; provided, tba1 such access shaU oot require the Indemnittee to disclose any information the 
disclosure of which would. in the reasonable judgment of the Indemnitee, result in the loss of any 
existing attorney~lieat privilege with respect to such information or violate any applicable Law. 

(d) Notwithstanding anything to the contrary in this Se<;tion 9.2, in the event 
that (i) an Indemnifying Party elects-not to assume respoDBibility fur defending a Thir~Party 
Claim, (ii) there exists a conflict of interest or potential conflict l>finterestbetween the 
Indemnifying Party and the applicable lndemnitee{s), (iii) any Third-Party Claim seeks an order, 
injunction or other equitable relief or relief for other than mnney damages against the Indemnitee, 
(iv) the lndemni"fying Party shall not have employed counselto represent the·1ndemnitee within 
thirty {30) calendar days after notice from the indemnitee of such .ThirdcParty Claim, ( v) the 
Indemnitee's exposure to Liability in connection withllllch ~Pmt)"Claim .is reasonably 
expected to .exceed the Indemnifying Party's exposure in respect of ouch Third·l'arty Claim taking 
ioto accountthe indemnification obligations hereunder or (vi) the party making such Timd-Party 
Claim is a Governmental Authority with regulatory authority over the Indemnitee or any of its 
material Assets, such lndemnitee(s) shall be entitled to assume the defense of such Third-Party 
Claim, at the Indemnifying Party's expense, with counsel <>fsuch Indemnitee's choosing. lfthe 
Indemnitee is conducting the defense against any such Third-Pany Claim, the lndemnifying.Parcy 
shall reasonably cooperate with the Indemnitee in such defense and make available to the 
Indemnitee all witnesses, pertinent and materiallnformation 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 disclosure of which would, in the reasonable judgment of the 
Indemnifying. Party, result in the loss of any existing atrorney-client privilege with respectto sucb 
information or violate any applicable Law. 

(e) Unless the indemnifying Party bas failed to assumethedefenseoftbe 
Third-Party Claim io accordance with the terms ofthis Agreement, no Indemnitee may settle. or 
compromise any Third-Party Claim withont the consent ofthe indemnifying Party, which consent 
shall not be unrcasenably withheld, conditioned or delayed. If an ~-mnifying Party bas failed to 
assume the defense of the Third-Party Claim, it shall not be a defense to any obligation to pay any 
amount in respect of such Third-Party Claim that the Indemnifying Party was not consulted in the 
defense thereof. that such Indemnifying Party's views or opinions as to the conduct of such 
defense were not accepted or adopted. that such Indemnifying Party does not approve of the 
quality or manner of the defense thereof or that such Third-Party Claim was incurred by reason of 
a settlement rather than by a judgment or other determination ofliability. 
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(f) In the case of a Third-Party Claim, no Indemnifying Party shall consent to 
entry of any judgment or enter into any settlement of the Third-Party Claim without the consent 
(not to he unreasonably withheld, conditioned or delayed) of the Indemnitee "if the effectthereof is 
to pernrit any injunction, declaratory judgment, other order or other non-monetary relief to be 
entered, directly or indirectly, against any Indemnitee, does not release the Indemnitee from all 
liabilities and ohligations with respect to ruch Third-Party Claim or includes an admission <>f guih 
or liability on behalf of the Indenmitee. 

(g) Except as otherwise provided in, Section 1 1.3, absent fraud or intentional 
misconduct by an Indemnifying Party, the indemnification provisions ofthis Article IX shall be 
the sole and exclusive remedy of an Indemnitee for any monetacy,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 Article IX against any Indemnifying Party. 

Section 9.3 Indemnifi&ation Obligations Net «Proceeds Received from .Third 
Parties. 

(a) Any Liabi1ity su~Ueet to indemnification or contribution pursuam.to this 
ARTICLE IX Will be (iJ net of any proceeds received by the Indemnitee from any third party fur 
indemnification for such. Liability that actually reduce the ammmt of the Liability ("Thir.d-Partv 
Proceeds'').and (ii) be determined on a Net-Tax Basis. Accordingly, the amount which any 
lndemrul'ying Party is required to pay pursuant to this ARTICLE !Xro any Indemnitee pursuant. to 
this ARTlCLE IX will be reduced by Third-Party Proceedstheretoforeactually recovered by or on 
behalf.ofthe Indemnitee in respect of the related Liability. lfan Indemnitee receives a payment 
requined by this Agreement from an Indemnifying Party in respect of any Liability (an "Indemnity 
Peyment") and subsequently receives Third-Party Proceeds, then the Indemnitee will par to the 
Indemnifying Party an amount equal to the excess of the lndei!Ulity 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 Indemnitee sball use commercially reasonable efiPrts to seek to collect 
or recover any Third-Party Proceeds to whicb the Indemnitee is entitled in. connection with any 
Liability for which theJndemnitee seeks contribution or indemnlficatron pursuant to this 
ARTICLE IX; provided, that the Indemnitee's inability to collect or recover any such Third-Party 
Proceeds sball not limit the Indemnifying Party's obligations hereunder. 

{c) The term "Net· Tax Basis" means that, in determining the amount of the 
payment necessary to indemnify any Indemnitee against, or reimburse any lnd.emnitee for, any 
Liability, such amount will be increased to take account of all or any portion ofthe indemnification 
payment (including any increase of the indemnification payment attributable hereto) being 
properly ine!udable in the income of the Indemnitee; provided that any such increase shall be net 
of any Tax benefit attributable to tbe capitalization or dedUction of such Liability of the 
Indemnitee. For purposes of determining Net-Tax Basis. any inclusion in income or Tax benefrt 
shall be determined on a hypothetical basis (i) using the highest federal marginal corporate income 
tax rak in the applicable year of inclusion plus three percent (3%), (ii) assuming that the 
Indemnitee will be liable for Taxes at such rate and has no net operating losses, capital losses or tax 

26 



credits, (iii) assuming that any Tax benefrt is used at the earliest date allowable by applicable Law 
and (iv) for purposes of calculating the Tax benefrt attributable to amounts that will be depreciated 
or amortized in the future, utilizing a discount rate equal to six percent (6%). 

Section 9.4 Certain Actions: SubstiMion; Subrogation. 

(a) Certain Actions. Ndtwil'.hstanding anything to the contrary set furth in 
Section 9.2, Entergy and TransCo shell jointly controlthe defense ofany and all Actions pending 
at the Separation Time which otherwise would be subject Ul this Article IX and as to which a 
member of the Entergy Group is also named as a target or defendant thereunder; provided, tbat (i) 
Entergy and TransCo shall defend such Actions in ·good faith, (ii) Enrergy and TransCo shell 
reasonably consult with the other on. a regular basis with respect to strategy and developments with 
respect to any such Action, (iii} each ofEntergy and Tra11sCo shall have the right to participate in 
and employ separateceunsel in oonnectk>n with the defense, compromise or settlement of such 
Action11t its own cost and expense and (iv) each.ofEntergy and TransCo must consent, such 
consent not to he unreasonably withheld, conditioned or deJSyed, to settle or comproll'l.is!' or 
consent to the entry of judgment with respect to such Action if such settlement, consent or 
judgment would require either Party (or.my ofits Affiliate~) to admit any guilt or fault or incur any 
Li.a:b!lity, does not release such Party (or any of its .J'iffiliates) completely in connection with such 
Action, or imposes injunctive or other equiu.ble relief against such Party {or a:ny dHts Affiliates). 
After any such compromise, settlement, consent to·entry of judgment or entry of judgment, 
Entergy and TnmsCo sha:U agree upen a reasonable allocatltm to TnmsCo of, and TransCo shell be 
responsib:le for or receive, as the case may be, TransCo' s proportionate share ,of any such 
compromise, settlement, consent or judgment attn'hutable to the TransCCI, including its. 
proportionate share ofthe reasonable costs and expenses asrocia.ted with defending the same. 

(b) Substitution. ln the event of an Action that involves solely matters that·are 
indemnifiable and in which the Indemnifying Party is not a named defendant, if either the 
Indemnitee or the Indemnifying Party so requests, the Petties shaH use commercially reasonable 
effurts to substitute the Indemnifying Party for the named but not liable defendant to be removed 
from such. Action and such defendants shall not be required to make any payments or contribution 
in connection therewith (regardless if such removal is successful or not). If such suhstitotion or 
addition cannot he achieved fur any reason or is not requested, the rights and obligations of !be 
Parties regarding indemnification and the management of the defense ofclaims as set forth in this 
ARTICLE IX shall ~tot be a:ffected. 

(c) Subrogation. In the event of payment by or on behalf of any Indemnifying 
Party to or on behalf of any Indemnitee in connection with any Third-Party Claim, such 
Indemnifying Party shall be subrogated to and shall Stand in the place of such Indemnitee, in whole 
or in part based upon and in proportion to the amount of the lndem:n:itee' s Liability tbat the 
Indemnifying Party has paid, as to any events or circumstances in respect ofwhich such 
Indemnitee may have any right, defense or claim. relating to such Third-Party Claim against any 
claimant or plaintiff asserting such Third-Party Claim or against any other Perscn. Such 
lndemnitee 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 Payment&. Indemnification required by this ARTICLE IX shall be made by 
pe..,-jodic 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 ADM1NISTRA TlVE 

Section 10 .I Slwing oflnfimnatron. To the extent permitted by applicable La:w, 
Entergy, TransCo and ITC shall provide to each other and their respective agents and vendors all 
Infolll1l!tion (other than attorney-client privileged Information or attorney work product) as the 
other.may reasonably request· to enable tbe requesting Party to defund or prosecute claims, 
administer efficiently and accurately each of its Benefit Arrangements (including in .connection 
with audits or other proceedings maintained by 11ny Govem:mental Authori!:y), to timely. and 
accurately comply with and report under Section 14 of the Securities Excimnge Act ofl934, as 
amended and the Code, to determine the ~pe ot as well as fulfil~ its obligations under this 
Agreement, and otherwise to comply with provisions of applicable Law. Such Information shalt 
to the extem reasonably practicable, be provided in the fonnat and at the times and places 
requested, but in no event shall the J>arty providing suCh lnti::ttmation be obligated to incur any 
ont-of•pocket expenses not rehnbursed by the Party making 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 ofthe Separation Agreement; provided, that, notwithstanding anything. ro 
such ARTICLE VII and without otherwise limiting the provisions ofmoh ARTICLE VII., each of 
the Parties shall comply with .any requirement of applicable Law in regard to the confidentiality of 
the Information (whether relating to employee records or otherwise) that is shared with another 
Party in accordance with this Section IO.L 'The Parties also hereby agree to enter into any business 
associaxe agreements that may be required for the sharing of any Information pursuant to this 
Agreement to comply with the requirements ofHIPAA. The Parties shall use their best,efforts to 
secure consents or authorizations from employees, former employees and their respective 
dependents to the extent required to permit the Parties to share Infurmation as contemplated in this 
Section !Q.l. 

Section 10.2 Reasonable Efforts/Cooperation. Ea.ch oflhe Parties shall use 
reasonable best efforts (subject to, and in accordance with applicable Law) to betake promptly, or 
cause to be taken promptty, all actions, and to do promptly, or cause to be done promptly, and .to 
assist and cooperate with the other Parties in doing, all things reasonably ne.cessary, proper or 
advisable to consummate and make effective the tmnsactinns contemplated. by and carry out the 
intent and purposes of this Agreement, including adopting plans or plan amendments and 
including using reasonable best efforts to obtain satisfaction ofthe 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 (il) none of the Parties will, without the prior 
written consent ofthe other applicable Party, take any action which would reasonably be expected 
to prevent or msterially impede, interfere with or delay the transactions contemplated by this 
.1\.greemeut. Without limiting the generality of the foregoing, where the cooperation of third 
parties, such as insurers ortrustees, would be necessary in order for a Party to completely fulfill its 
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obligations Wlder this Agreement, such Party shall use reasonable best efforts to cause such third 
parties to provide such cooperation. Without limiting the furegoing provisions of this Section !0.2, 
each of the Parties shall cooperate fully on any issue relating to the transactions contemplated by 
this Agreement for which the other Party seeks a dctennination letter or private letter ruling from 
the IRS, an advisory opinion from the Department ofLabor or lillY other filing, consent or approval 
with respect tc or by a Governmental Authority. 

Section !0.3 Emplover Rights. Without limiting Section 2.8 and except as 
otherwise expressly provided in this Agreement (including Section 2.2 and Section 5.2{a)), 
nothing in this Agrec:meot shall prohibit any Party or llllY of their respective Affiliates ftom 
amending, modifying or terminatit\g any of their respeetive.Benefit Arrangements atany time 
within their sole discretion. 

Section 10.4 Effect on Employment. Without limiting Section 2.3 or Section 2,4, 
except as expressly provided in this Agreement, tbe ·mere ~JCCUrr.ence ofthe Separati<>n. 
Distribution or Merger shall not cause any employee to be deemed to have incurred a termination 
of employment which entitles such indiv'iduaJto the commencement ofbenefits under any of the 
Entergy BenefitAmmgements or any oftbe Collective Bargaining Agreements (provided that 
TransCo Employees may become eligible fur a distribution from the EntergySavings Pian in 
accordance with the terms of such plan). 

Section I 0.5 Consent of Third Parties. If any provision of this Agreement is 
dependent on the Consent ofanythird party and such Consent is withheld, the Parties hereto shall 
use their reasonable best effOrts to implement the applicable provisions oftli.is Agreement to the 
fullest extent practicable. If any provision of this Agreement CllllTIOt be implemel\led due to the 
failure of such third party to consent, the Parties hereto shall negotiate in good faith to implement 
the provision (as applicable) in a mutually satisfactory marmer. 

Section 10.6 Access to Em,ployees. On and after tbe Closing Date, Entergy, 
TransCo and lTC shal~ and shall cause each of their respective Affiliates to, use their best effOrts 
to make available to each other those of their employees who may reasonably be needed .. in order to 
defend or prosecute any legal or administrative Action ( other'than a legal actiml betwe.en or among 
any ofthe Parties) tc which any employee, .. director or Benefit Ammgementofthe Entergy Gtcmp, 
TransCo Group or ITC Group is a party and which relates in any way to their respective 
employment or to their respective Benefit A.erangements prior to the Closing Date. The,Party to 
whom an employee is made available in accordance with this Section I 0.6 shall pay or reimburse 
the other Party for all reasonable expenses which may be incurred by such employee in connection 
therewith, including all.reasonahle travel lodging, and meal expenses. 

Section l 0.7 Beneficia:r:y Desigrunion/Release eflnforma.tion/Right.to 
Reimbursement. Without limiting the provisions of Section 2. 7 or Section 3.2{o) or<>ther 
provisions of this Agreement, to the extent permitted by applicable Law and except as otherwise 
provided for in this Agreement, ali beneficiary designations, authorizations for the release of 
Information and rights to reimbursement made by or relating to TransCo Employees under 
Entergy Benefit Arrangements shall be transferred to and be in full force and effect under the 
corresponding ITC Benefrt Arrangements until such beneficiary designations, authorizations or 
rights are replaced or revoked by, or no longer apply, to the relevant TransCo Employee. 
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ARTlCLEXI 

MISCELLANEOUS 

Section ll. J Entire Agreement. Tnis Agreement, including the Eldlibits and 
Schedules, the Confidentiality Agreements, the Collective Bargainiltg Agreements, the Merger 
Agreemenr, the Separation Agreement and the other Ancillary Agreements, including any related 
annexes, schedules and .exhibits, as well as any other agreements and documents referred to herein 
and therein, shall together constitute the entire agreement between the Parties with respect to the 
subject matter hereof and thereof and shall superse-de all prior negotiations, agreements and 
understandings ofthe Parties of any nature, whether oral or written, with respectto such subject 
matter. In the event of any conflict between the terms and conditions of the body of this 
Agreement and the terms and conditions of any Schedule or Exhibit, the terms and conditions of 
such Schedule or Exhibit shall control. 

Section 11.2 G<:rverning Law. This Agreement shall be governed by and 
construed in accordance with the laws of the StateofDelaware, without giving effectto any choice 
or .conflict of law provision orrule (whether of the State of Delaware or any other juris-diction) that 
would cause the application ofihe laws of any jurisdiction other than the State of Delaware, 

Section 11.3 Specific Performance: Jurisdiction. The Parties understand and 
agree that the covenants and agreemenu on each of their parts herein contained are uniquely 
related to the desire of the Parties and their respeetive Affiliates tu consummate the Transactions 
(within the meaning of the SeparationA,<>reement), that the Transactions (within the meaning of 
the Separation Agreement) are a unique business, opportunity at a unique time for each ofEntergy 
and ITC and their respective Affiliates, and further agree that irreparable·damage would occur in 
the event that any provision ofthis. Agreement were not penormed in accordance with its specific 
terms and further agree that, 11l!hough monetary damages may be available fur the breach of such 
covenants !ll1d agreements, monetary damages would be an inadequate remedy therefor. It is 
acrordingly agreed that, in addition to any other remedy that may be available tn it, including 
monetary damages, each of the Parties shall be entitled tn an injunction o:r il1junctions to prevent 
breaches of this Agreement and tn enforce specifi.callythe terms and provisions of this Agreement 
exclusively in the Delaware Court of Chancery and any state appellate court therefrom within the 
State of Delaware (or, if the Delaware Court ofChancery declines to accept jurisdiction over a 
particular matter, any state or federal c<>urt within the State of Delaware). Each of the Parties 
further agrees that no Party shall be required to obtain, furnish or past any bond or similar 
instrument in connection with or as a condition to obtaining any remedy referred to in this Section 
.Ll.,l and each Party waives any objection to the imposition of such relief or any right it may have 
to require the obtaining, furnishing or posting of any such bond or similar instrument. In addition, 
each of the Parties irrevocably agrees that any legal action or proceeding with respect to·tbis 
Agreement and the rights and obligations arising hereunder, or for w:ogrrition and enfOrcement of 
any judgment in respect of this Agreement and the rights and obligatinns arising hereunder 
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brought by any Party or its successors or assigru;, shall be brought and detenn:ined exclusively in 
the Delaware Court of Chancery and any state appellate court therefrom within the Stare of 
Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular 
matter, any state or federal court within the State ofDelaware), Each of the Parties hereby 
irrevocably submits with regard to any such action or proceeding. fur itself and in respect of its 
property, generally and unconditionally, to theperoonal jurisdiction of the afuresaid courts and 
agrees that it will oot bring any action relating to this Agreement or any of the trnnsactions 
contemplated by this Agreement in any court other than the aforesaid courts, Each of the Parties 
hereby irrevocably \ltl!.ives, and agrees not to assert, byway ofmotion, as a defense, counterclaim 
or otherwise, in any action or proceeding with respect to this Agreement, (a) any claim that it is not 
personally subject to the jurisdiction ·ofthe above named courts :fur any reason otlter than the 
failure to serve in accordance with this Section 11,3, (b) any claim that it or its property is exempt 
or immune .from jurisdiction ·of .any such court or from any legal process commenced in such 
courts (whether through service of notice, l!ltachmeutprior to judgment, attachment in aid of 
=cution of judgment, execution of judgment or otherwise) and ( c)to the fullest extent pennltted 
by the applicable Law, any claim that (i) the suit, action or proceeding in such court is'brought in 
art inconvenient furum, (ii) the venue of such suit, action or proceediug is improper or (iii) this 
Agreement, or the subject matter hereof; may not be enforced in or by such courts. 

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

Section l1.5 Notices. All notices, requests, permissions, waivers and ather 
communications hereunder shall be in v.Titing and shall be deemed to have been duly given (a) five 
(5) Business Days fullowing sending by registered oc certified mail, postage prepaid, (b) when sent, 
if sent by facsimile, provided, that the facsimile transmission is promptly conf1m1ed and any 
facsimile or email transmission received after 5:00 p,m, Eastern Time shall be deemed received at 
9:00 a.m Eastern Time on the fuliowing Business Day, (c) when delivered, ifdelivered personally 
to the intended recipient and (d) one (!}Business Day following sending by overnight delivery via 
a national courier service and, in each,ease, addressed to a Party at the ibl!owing address fur such 
Party; 

(a) lfto JTC: 

lTC Holdings Corp. 
Z7J 75 Energy Way 
Novi, Ml 48377 
Attn: Daniell Oginsky, Senior Vice President and General Counsel 
Facsimile: (248) 946-3562 

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

Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, NY 1 OOJ 7-3954 
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Attn: Gregory T. Grogan, Esq. 
Facsimile: (212) 45.5-2502 

(b) lfto Entergy: 

Entergy Corporation 
639 Loyola Avei!Ue 
New Orleans, LA 701 13 
Attn: J. Wayne Leoll3fd, ChiefExecutive Officer 
.Facsimile: (.504) 576-2776 

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

Slcadden, Arps, Slate, Meagher & Fk>m LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attn: Pankaj K. Sinha, Esq. 

Michael P. Rogan, Esq. 
Facsimile: (202) 393-5760 

(c) lfto TransCo priorto the Distribution Date: 

Mid South TransCo LLC 
c/o Entetgy Corporation 
639 Loyola Avenue 
New Orleans, LA 70113 
Attn: l Wayne Leonard, CltiefExecutiv.e Officer 
Facsimile: (504) 576-2776 

with a copyto (which shall nat constitute notice): 

Sl::lidden, Arps, Slate, Meagher & Flom LLP 
1440 New YmkAvenue, N.W. 
Washington, D.C. 20005 
Attn: Pankaj K. Sinha, Esq. 

Michael P. Rogan, Esq. 
Facsimile: (202) 393-5760 

(d) Ifto TransCo on or after the Distribution Date: 

Mid South TransCo LLC 
c/o lTC Holdings Corp. 
27175 Energy Way 
Novi, Ml 48377 
Attn: Daniel J. Oginsky, Senior Vice President and General Counsel 
Facsimile: (248) 946-3562 
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with a copy to (which shall 110t constitute notice): 

Simpson Thacher & Bartlett LLP 
425 Lexington A venue 
New York, l\.'Y 10017-3954 
Attn: Gregory T. Grogan. Esq. 
Facsimile: (212) 455-2502 

or to such other address(es) as shall be furnished in writing by any such Party to the other Party in 
accordance with the provisions of this Section 11.5. · 

Section 11.6 Amendments and Waivers. 

(a) This Agreement may be amended and any prnvision of this Agreement may 
be waived, provided, that any such amendment or waiver shall be binding upon aParty·only if such 
waiver ls set furth in a writing executed by such Party and any such amendment shall be effective 
only if set forth in a writing executed by each of the Parties. No course of dealing between or 
among any PersoiJS having any interest in this Agreement shall be deemed effective to rood icy, 
amend or discharge any part of this Agreement or any rights or obligations of any Party under or by 
reason of this Agreement. 

(b) No delay or failure· in exercising any right, power or remedy hereunder sball 
affect.or operate as a waiver thereof; nor shall any single or partial exercise thereof or any 
abandoWlll!nt or discolltinuance of steps to enforce such a right, power or remedy preclude any 
further exercise thereof or of any other right, power or remedy. The rights and remedies hereunder 
are cumulative and not exclusive of any rights or remedies that an:y Party would otherwise have. 
Any walver, permit, consent or approval of any kind or cha.racter of any breach or default under 
ltlis Agreement or any such waiver of any provision of this Agreement must satisfYthe conditions 
set forth in· Section ll.§(a) and shall be effective onl:y to the extent in such "'riting specifically set 
forth. 

Section 11.7 Termination. This Agreement shall terminate without further action 
at any tinte before the Closing upon termination ofthe 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, except as provided in the Merger Agreement. 

Section 11.8 No Third-Party Beneficiaries. Except for ltleprovisions of~ 
IX with respect io indemnification oflndemnitees, which is intended to benef1t 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 parties (including any employees of any member of the 
Entergy Group, the TransCo Group or the lTC Group) any remedy, claim, reimbursement, claim 
of action or other right in addition to those existing without reference to this Agreement. 

Section 1!.9 Assjgru;.bilitv: Binding Effect. This Agreement is not assignable by 
any Party without the prior written consent of the oilier Parties and any attempt to assign this 
Agreement without such consent shalt be void and of no effect. This Agreement shall be binding 
upon and inure w the benefit of the Parties and their respective successors and permitted assigns. 
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Section 11.10 Construction; lnteroretation~ Headings of the Articles and Sections 
ofthis Agreement are for convenience of the parties only and shaD be given no substantive or 
interpretive effect whatsoever. The table-of contents to this Agr<>ement is fur reference purposes 
only and shall not-affect in any way the meaning or interpretation ofthisAgreement. Whenever 
required by the context, any pronoun used in this Agreement or the Schedules and Exhibits hereto 
shall include the corresponding masculine, feminine or neuter forms, and the singular furms of 
nouns, prom:mns and verbs shall include the plural and vice versa. Reference to .any agreement, 
document, or instrument means such agreement, document or instrument as amended or otherwise 
modified fron1 time to time in accordance with the terms thereof; and if applicable hereof: 
Whenever the words "include," "includes" or "including" are used in this Agreement, they shall be 
deemed to be followed bythe words "without limitation." The words "hereof;" "herein" and 
"hereunder" and words of similar import when used in this Agreement shall refer to this 
Agreement as a Whole and not ro any_particUlar provision of this Agreement. The Parties have 
pl!rt.icipatedjointly .in the negotiation and drafting of1his Agreement, the Merger Agreement, the 
Separation Agreement and the other Ancillary Agreements. In the event an ambiguity ,or question 
of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the 
Parties, and no presumption or burden ofproof shall arise fil:voring or disfavoring any Party by 
virtue of the authorship of any of the provisions of this Agreement. 

Section 11, l J Severability. Any term or provision ofthis Agreement which is 
invalid or unenforcelible-in any jurisdiction shall, as to that jurisdiction, be inefti::ctive to the extent 
of llllCh invalidity or unenforceabillty without rendering invalid or unenfurceable the remaining 
terms and provisions ofthis Agreement in any other jurisdiotion. lf any provision of this 
Agreement is so broad as to be unenforceable, such. provision shall be interpreted to be only so 
broad as is enforceable. 

Section 11. J 2 Counterparts. This Agreement may be executed in multiple 
counte!Jlarts (any one of which need not contain the signatures of more than one Party), each of 
which shall be deemed to be an original but all of which ta.k:en together shall constitute one and the 
same agreement. This Agreement, and any amendments herem, to the extent signed and. delivered 
by means of a filcsirnile machine or other electronic transmission, shall be treated in all manner 
and respects as an original agreement and shall be considered to have the same binding legal 
effects as if it were tbe·original signed version thereofdelivered in person. At the request of any 
Party, tbe other Party shall re-execute original forms thereof and deliver tbem ro the ·requesting 
Party. No Party shall raise the use of a facs-imile machine or other electronic means to deliver a 
signature or the fact that any signature was transmitted or communicated through the use ofa 
facsimile machine or other electronic means as a defense to the formation of a Contract and each 
such Party forever waives any such derense. 

Section 1l.l3 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 relatioru;hip between or among the Parties., it being 
understood and agreed thai no provision contained herein, and no act of the Parties., shall be 
deemed to create any relationship between or among the Parries other than tbe relationship set 
forth herein. 
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Section !J.l4 Subsidiaries. Each of the Parties shall cause to be performed all 
actions, agreements and obligations set forth herein to be performed by any Subsidiary or Affiliate 
of such Party or by any entity that becomes a Subsidiary or Affiliate of such Party on or after the 
date hereof. Each of1he Parties may assign to one of its 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 all actions and discharge any or all obligations set forth herein to be 
performed or discharged by the Party. In no event shall this Agreement be construed as 
establishing a partnership or joint venture or similar relationship between or among a Party and its 
Subsidiaries or Affiliates or to cause any such Perscn to be treated as the alter egu of the other. 

Section 11.15 Djspute Resolution. Any .controver:sy, dispute or claim arising out 
of, in connection with, or in relation to the interpretation, performance, nonperformance, validity, 
termination or breach of this Agreemem or atherwise arising out of, or in wy way related to this 
Agreement or the transactions contemplated hereby or' thereby shall be subject to the dispute 
resolutions procedures set forth in Artjcle X of·the Separation Agreemem. 

!Remainder of this page intentionally left blank.] 
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IN WITNESS WHEREOF, the l'artiesJu!Ve caused tbis 1\.greement W be duly executed 
"' of tlu: day ond yeN flll!t above wriuen. 

MlD SOUTH TRANSC0 LLC 

By:......,,.---:---,-----:;­
Name: Theodore H. Bunting. Jr. 
Title: President 

Signature Pages to the Employee Maners Agreement 



IN WITNESS WHEREOF, the Panies have caused this Agreement to be duly executed 
as of the day and year first,abovewriuen. 

ENTERO'r' CORPORATION 

By: -77.-:----:-----:----­
Namc: J. Wayne Leonard 
Tille: Chairman and Chiefllxeeutive 

Officer 

MID SOUTH TRANSCO LLC 

By.~ 't\ \ &d )( 
Name: Theodore H. Bunting. .. l 
Title: President 

Signature Pagt!s w tltc Employee Mc:mers Agreemen! 
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SCHEDULE A 

CERTAIN COLLECTIVE BARGAINING AGREEMENTS 

l. Collective Bargaining Agreement between Texas OpCa, Inc. Transmission, Distribution, 
Utility Support, and Corporate Busirte'Ss Services and IBEW Local228'6, which is scheduled to 
expire on August 2., 2014. 

2. Collective Bargaining Agreement between Gulf States OpCo Louisiana, L.L.C .. Transmission, 
Distribution, Utility Support, and Corporate Business Services and IBEW Loca12286, which is 
scheduled to expire on October !1, 2014. 

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

4. Collective Bargaining Agreement between Mississippi OpCo, lno. and IBEW Locals 605 and 

9&5, which is scheduled to expire on October 15, 2013. 



SCHEDULER 

SE'VERA.NCE FORMULA 

Officers- Ma:nagement Level 1-4 
Benefit will beiln amount equal to: {i) twenty-six Week's Base Pay, ~(ii) nne Week's Bll1le Pay 
times Accumulated WholeY ears of Continuous Service, with the total of (i) snd (ii) not to exceed 
Base Salary. 

Directors - Management Level 5 
Benefit will be an amount equal to: (i) sixteen Week's Base Pay, plus (ii) one Week's Base Pay 
times Accwnulated Whole YearsofContinuous Service, with the total of(i) and (ii) not to exceed 
Base Salary. 

Manager- Management Leve16 
Benefit will be an amount equal to: (i}eight Week's Base Pay~ (ii) one Week's Base Pay times 
Accumulatad Wbo.le Years of Continuous Service, with the total of(i) and (ii) not to e:!lceedBase 
Salary. 

Other Salaried Employees and Non-,Exempt Employees- Those not in Management Levell-6 
Benefit will be an amount equal to: (i) four Week's Base Pay plus (ii) one Week's Base Paytimes 
Awumulated Who Je Years of Continuous Seniice, with the total of (i) and (ii) not to exceed Base 
Salary. 

Definitions for pw:poses ofthis Schedule B: 
Accumulated Whole Years of Continuous Service- Number of years of whole service. Partial 
or fractional yO'arS of service are not considered unless coupled with another partial or fractional 
year of Continuous service and when added together, equal another whole year of service. 
Base Salary -is tbe rate of annual base pay, on a pre-tax basis, but oot less than that in effect as of 
immediately before the Closing Date. There is no reduction for the amounts that a participant has 
elected to defer under a sponsored 4{)l(k) plan, cafeteria plan or similar deterred compenslllion 
plan, It does not include bonuses, incentive payments, overtitne pay or any other forms of special 
payment (e.g., premiums, step up pay, etc.). 
Week's Base Pay- is an amount equal to 1/52 of Base Salary. 


