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SEPARATION AGR£EMENT 

This Separation Agreement (this "Agreement") is dated as of December 4, 20 II, among 
Entergy Corporation, a Delaware corporation ("Entergy"), ITC Holdings Corp., a Michigan 
corporation ("ITC"), Mid South TransCo LLC, a Delaware limited liability company and 
presently a Subsidiary of Entergy (''TransCo"), Entergy Arkansas, Inc., an Arkansas corporation 
and a Subsidiary ofEntergy ("Arkansas OpCo"), Entergy Gulf States Louisian'a,L.L.C., a 
Louisiana limited liability company and a Subsidiary ofEntergy ("Gulf States QpCo"), Entergy 
Louisiana, LLC, a Texas limited liability company and a Subsidiary ofEntergy ("Louisiana 
QJ&&"), Entergy Mississippi, Inc., a Mississippi corporation and a Subsidiary ofEntergy 
("MississiPl'i QpCo"), Entergy New Orleans, Inc., a Louisiana corporation and a Subsidiary of 
Entergy ("New Orleans OpCo") and Entergy Texas, Inc., a Texas corporation and a Subsidiary 
ofEntergy (''Texas QpCo" and, together with Arkansas OpCo, Gulf States OpCo, Louisiana 
OpCo, Mississippi OpCo and New Orleans OpCo, the "Uti!itv QpCos") and Entergy Services, 
Inc., a Delaware corporation and a Subsidiary ofEntergy ("ESI"), each a'~" and together, 
the "Parties." 

RECITALS 

WHEREAS, Entergy is engaged, through the 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 by this 
Agreement and the Merger Agreement, dated the date hereof (the "Merger Agreement"), among 
Entergy, TransCo, ITC and Ibis Transaction Subsidiary LLC, a Delaware limited liability 
company and a direct wholly owned Subsidiary ofiTC ("Merger Sub"); 

WHEREAS, the respective board of directors or managers, as applicable, of each Utility 
OpCo has determined that it is advisable and in the best interests of its common equity owners to 
separate its respective Transmission Business in the manner contemplated in this Agreement; 

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

WHEREAS, Entergy currently owns all of the common units representing limited 
liability company membership interests ofTransCo (the "TransCo Common Units"); 

WHEREAS, on the terms and subject to the conditions set forth herein, prior to the 
Closing, the Parties contemplate that the Transmission Business shall be transferred to TransCo 
and, in connection therewith, the Financings shall take place; 

WHEREAS, pursuant to the Merger Agreement, Entergy shall effect the Distribution and, 
on or about the Distribution Date, Entergy shall cause the Entergy Exchangeable Debt, if any, to 
be exchanged for the TransCo Securities for the purpose of facilitating the establishment of the 
appropriate liquidity and capital structure for each of Entergy and TransCo; 



WHEREAS, the Parties contemplate that, plllSlllUit to the Merger Agreement, 
immediately after the Distribution and at the Effective Time, Merger Sub sball be merged (the 
"Merger") with and into Tran.•Co, with Trans Co surviving the Merger as a wholly owned 
subsidiary ofiTC and the TransCo Co=n Units shall be cooverted into the right to receive 
shares of common stock ofiTC on the tenns and subject to the conditions of the Merger 
Agreement and in accordance with the Delaware Limited Liability Company Act; 

WHEREAS, fur United States fuderal income tax purposes, the Parties intend that (i) the 
Internal Restructuring qualifies as one or nmre recrganizations pursuant to Section 368(a) of the 
Code that is tax-free to Entergy and the Entergy Group, (ii) the Entergy Contribution, taken 
together with the Distribution, qualifies as a reorganization pursuant to Sections 368( a)(l)(D) 
and 355 of the Code that is tax-free to Entergy, the Entergy shareholders, and Tr=Co, (iii) tbe 
Debt Exchange qualifies for tax-free treatment to Entergy pursuant to Section 361(c) of the Code 
and (iv) the execution of this Agreement evidences a plan of reorganization within the meaning 
of Section 368 of the Code and Treasury Regulation Section 1.368-2(g); and 

WHEREAS, the Parties desire to set forth the principal arrangements among them 
regarding the furegoing transactions and to make certain covenants and agreements specified 
herein in connection therewith and to prescribe certain conditions relating thereto. 

NOW, THEREFORE, in consideration of the foregoing and the representations, 
warranties, covenants and agreements contained herein, and intending to be legally bound hereby, 
Entergy, ITC, TransCo, the Utility OpCos and ESI agree as fullows: 

ARTICLE I 

TRANSACfiON STEPS AND CLOSING 

Section 1.01 General 

(a) Upon tbe terms and subject to the conditions set forth in this Agreement, 
the Parties shall cause the transactions set funh in this Article I to he consummated in the order 
and as set funh in this Article I. The Parties intend that none of the transactions set furth in this 
Article I shall becCIIlle effective unless all of the transactions become effective and in no event 
shall any Party be required to effioctuate any of the transactions set furth in this Article I prior to 
the receipt of the Entergy Regulatory Approvals and tbe ITC Regulatory Approvals. 

(b) Entergy shall have the right to amend, modify or supplement, or cause 
the Utility OpCos to amend, modifY or supp!erneot this Agreement (including the schedules and 
documents colltemplated herein) with respect to (i) whether a particular Transmission Asset is 
(A) contriboted directly to TransCo or another TransCo Sub or (B) Conveyed to T=Co or 
another TransCo Sub in a taxable or tax free sale (provided, that the consideration paid by 
TransCo or any TransCo Sub for such sale is paid on or prior to the Sepa.rntion Time) and (ii) 
the corporate structuring steps of Sections 1.02, 1.03, 1.04, and I 05 (the "Internal 
Restructuring"), and the manner in which the TransCo Subs are formed and distnbuted to 
Entergy and contributed by Entergy to TransCo in the Entergy Contribution, as the case may be, 
proyjded, however, that any such amendment, modification or supplement would not (A) have 
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any actual or potential adverse economic (including tax) impact on lTC or any member of tbe 
TransCo Group, (B) be inconsistent with the Intended Tax-Free Treatment or compromise the 
ability to obulin the Ruling, or (C) make the restrictions in Section 6.01 more onerous to lTC. 
Notwithstanding the fOregoing, Entergy shall give notice to lTC of any material modification w 
the structure of the Transactions (including the Internal Restructuring) and will consult with 
ITC in good fuith to determine whether such change would be permitted under this Section 
L.Ql.(!ll. 

Section 1.02 Internal Restructuring. Entergy shall cause its Affiliates to take, prior 1<> 
the Distribution Date, the Internal Reatructuring, including the actions set forth on Schedule 1.02. 

Section 1.03 Exchangeable Debt Financing. As set forth in Article II, and at least 
fourteen (14) calendar days prior to the Separation Time, Entergy shall effectuate tbe 
Exchangeable Debt Financing. 

Section 1.04 IransCo Subs Financing: Utility QpCo LLCs and Entergy Contnbutjon of 
Transmission Assets. 

(a) As set forth in Article II. Entergy shall cause the TransCo Subs w 
effectuate the TransCo Subs Financing. 

(b) Concurrently with the TransCo Subs Financing, each Utility OpCo LLC 
shall contribute its respective Transmission Assets, free and clear of all Security Interests (other 
than Permitted Encumbrances), to its respective TransCo Sub and consummate tbe other 
transactions contemplated by the TransCo Transfer, in exchange fur additional equity interests 
of such TnmsCo Sub and the net proceeds received by such TransCo Sub in the TransCo Subs 
Financing (tbe ''Utility OpCo IJ_,C Contributions"). 

Section 1.05 Distribution ofTransCo Subs to Entergy. After the Exchangeable Debt 
Financing, the TransCo Subs Financing and tbe Utility OpCo LLC Contributions, each Utility 
OpCo ILC shall distribute all of the equity interests of its respective Trans Co Sub to Eutergy 
(except that, with respect to Louisiana OpCo LLC, the distnbution shall be to Entergy Louisiana 
Holdings, Inc. or its successor, the immediate parent of Louisiana OpCo LLC ("ELH LLC~) and 
with respect to Gulf States OpCo LLC the distnbution shall be to Entergy Gulf States Holdings, 
lnc. or its successor, the immediate parent of Gulf States OpCo LLC (~EGSH LLC':) and ELH 
LLC and EGSH LLC shall immediately distribute all oftbe equity interests ofsucb TransCo Sub 
to Entergy}. 

Section 1.06 Contribution of TransCo Subs to Tran.Co. Entergy shall contnbute all of 
the equity interests of each TransCo Sub I<> TransCo in exchange for (a) TransCo Common Units 
to be issued as set furth in Section 1.02 of the Merger Agreement, which TransCo Common 
Units, together with the 1,000 TransCo Common Units owned by Entergy as of the date hereof, 
will constitute all of the limited liability company membership interests ofTransCo as of the 
Separation Time and (b) the TransCo Securil.ies (tbe "Entergy Contnbution"). Following the 
Entergy Contribution, the Distribution shall be effectUated in accordance with Section 1.03 of the 
Merger Agreement. 
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Section I .07 Tax Election qfTrapsCo. TransCo shall elect to be treated as a 
corporation fur United States federal income tax. purposes effective immediately prior to the 
Entergy Contribution which shall occur no earlier than three (3) days prior to the Distribution 
Date. 

ARTICLED 

THE FINANCJNGS 

Section 2.01 Entergy Financing; Til!!lSCo Securities. 

(a) Entergy shall use its reasonable best efforts to (i) issue, at least fourteen 
(14) calendar days prior to the effective date oftbe Debt Exchange, in a capital markets 
transaction, notes or other furms of indebtedness (the "New Exchangeable Debt") or {ii) enter 
into agteements and other arrangements with unrelated creditors (the "Creditors") whereby 
such creditors agtee to purchase existing Entergy corporate debt (the "Purchased Exclu!nj:eable 
Debt" and, together with the New Exchangeable Debt, the "Enterg;y Exchangeable Debt" and 
any combination of (i) or (ii), the "Exchangeable Debt Financing"); provided, however, that 
Entergy shall not enter into an Exchangeable Debt Financing or the Debt Exchange if (x) such 
Exchangeable Debt Financing or Debt Exchange would resuh in the 'lirilure of the Diatnbution, 
the Entergy Contnbution, or any other Restructuring Transaction to qualifY fur the Intended 
Tax-Free Treatment, (y) the Ruling is not obtained with respect to the Exchangeable Debt 
Financing or the Debt Exchange or (z) if any Order granted in connection with the Entergy 
Regulatory Approvals, the ITC Regulatory Approvals or any other Governmental Approvals 
prohibits the Exchangeable Debt Financing. The aggtegate principal amount of Purchased 
Exchangeable Debt plus the New Exchanseable Debt shall not exceed the Tra.nSCo Securities 
Principal Amount. With respect to the periods on or prior to the date of the Debt Exchange, the 
Entergy Exchangeable Debt shall he on terms and conditions (including any conditions to the 
Debt Exchange) reasonably acceptable to Entergy in its good Jitith commercial judgment; 
provided, !bat the terms and couditions of the Entergy Exchangeable Debt (including any furm 
of indenture ofTrllliSCo or registration rights attached to the documentation of the Entergy 
Exchangeable Debt) related to the TransCo Securities shall be as set forth in Section 2.0l(bl. 
Entergy shall determine in its sole discretion which outstanding corperate debt ofEntergy is to 
be purchased in connection with the Purchased Exchangeable Debt. 

(b) Pursuant to Section I .06 and in partial consideration for the Entergy 
Contribution, TransCo shall issue to Entergy (the "TransCo Securities Issuance") senior 
securities ofTrnnsCo ("TwsCo Seeurjties"), in an aggregate principal amount up to an amount 
eqoal to (i) the Transaction Maximum Principal Amount less (il) the TransCo Subs Principal 
Amount (the "TrnnsCo Securities Principal Amount"). Subject to Section 2.04, the terms, 
conditions and form of the TransCo Securities shall be at then prevailing market terms fur 
similar capital market issUJUlces by companies of a size and with credit rating or profile similar 
to TransCo 's credit rating or profile, with minimum stated maturity terms necessary to ensure 
the treatment of the TransCo Securities as "securities" for U.S. federal income tax purposes, as 
mutually determined by Entergy and ITC using their respective commercially reasonable 
jndgtnent. Entergy and ITC shall jointly appeint the lead underwriter/placement agent with 
respect to the Exchangeable Debt Financing and the Tra.nsCo Securities. 
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(c) At the Separation Time, but in no event sooner than fourteen (14) 
calendar days after the Creditors purchase the Purchased Exchangeable Debt, if applicable, 
Entergy may exchange the Emergy Exchangeable Debt fur the TransCo Securities only upon, 
and subject to, the couditions set forth in the applicable indenture or similar agreements relating 
to the Entergy Exchangeable Debt and the TransCo Securities (the "Debt Exchange"). 

Section 2.02 Wor!cjng Caoital Facility. At the request of ITC, Entergy shall use its 
reasonable best efforts to cause TransCo to arrange and obtain a working capital revolving credit 
facility with available credit facilities in a principal amount mutually determined by ITC and 
Entergy (the "Working Cwital Facility"). The terms and conditions of the Working Capital 
Facility shall be at then prevailing market terms fur similar working capital facilities by 
companies of a size and with a credit rating or profile similar to TnmsCo 's credit rating or profile, 
as mutually determined bY Entergy and ITC each using their respective commercially reasonable 
judgment. Entergy shall pay fur any initial commitment fees and expenses associated with the 
Working Capital Facility that are incurred prinr to the Effeetive Time. Without the express 
written consent ofiTC, TransCo shall not draw down on the Working Capital Facility prior to 
the Effective Time. 

Section 2.03 IransCo Subs Fjnancing. Entergy sbaii use its reasonable best efforts to 
cause the TransCo Subs to arrange and obtain a one (1) year term funded bridge facility (the 
"TransCo Subs Financinl.l" and, together with the Entergy Exchangeable Debt, the TransCo 
Securities Issuance, the Working Capital Facility and the Debt Exchange, the "Financings"). 
Each ofEntergy and ITC wm use its commercially reasonable efforts to cause the principal 
amount of the Tra:nsCo Subs Financing to he based upon the target capital structure fur each 
TransCo Sub approved by FERC (intended to be forty percent (40%) debt and sixty percent 
(60%) equity) in the relevant ITC Regulatory Approvals; provided however, that if the desired 
Ruling with respect to the Financings cannot be obtained without increasing or decreasing the 
principal amount of the TnmsCo Subs Financings, the Parties agree that they shall bsve the right 
to increase or decrease the principal amount oftbe TransCo Subs Financings as necessary to 
obtain the Ruling, up to or reduced to an amount equal to the aggregate tax basis of the 
Transmission Assets (the amount to be incurred in either case, the "TransCo Subs Princina! 
Amount"). Subject to the ntber provisiollS of this Article ll with respect to the terms and 
conditions oftbe Financings, each ofEntergy and ITC shall use its commercially reasonable 
efforts to cause the aggTegate principal amount to be incurred in the TransCo Securities Issuance 
and the TransCo Subs Financing to equal $1.775 billion (as may be adjusted pursuant to Section 
1.02 of the Merger Agreement, the ''Transaction Maximum Principal Amount"), and in any event 
the aggregate principal amount to be incurred. in the TransCo Securities Issuance and the 
TransCo Subs Financing shall not exceed the Transaction Maximum Principal Amount. Subject 
to Section 2.04, the other terms and conditions of the TransCo Subs Financing shall be at then 
prevailing market terms for similar bridge filcilities by companies of a size and with a credit 
rating or profile similar to Trans Co's credit rating or profile, as mutually determined by Entergy 
and ITC each using their respective commercially reasonable judgment. Eniergy and ITC shall 
jointly appoint the lead arranger with respect to tbe TransCo Subs Financing. 

Section 2.04 Control ofFinancings. From time to time following the date hereof, lTC 
and Entergy shall meet to discuss strategy and timing for seeking proposals from reputable 
lenders and/or underwriters to provide, arrange and/or undeswrite the Financings. Entergy and 
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ITC sha.ll jointly solicit proposals from reputable financing sources in order to mange the 
Financings in a timely manner and shall select from among the proposals received one or more 
which they reasonably mutually detennine to be the most mvorable in the aggregate. Entergy 
and ITC shall jointly conduct negotiations regarding the Financings. Entergy and ITC sha.ll use 
all commercially reasonable effurts to finalize all documentation with respect to the Financings 
in a timely ma:niler in order to effect the Closing as promptly as practicable (taking into account 
any time periods required, in the good firlth judgment of each Party, to satisfY any other closing 
conditions uoder Article VI of the Merger Agreement that remains to be satisfied as of such date, 
other than those conditions that would be satisfied by action at the Closing). Notwithstanding 
anything to the contrary in this A.greement or the Merger Agreement, in no event shaU.lTC be 
obligated to accept or execute, and in no event without the written consent ofiTC sha.ll TransCo 
or any other member of the TransCo Group accept or execute, docwnentation related to any of 
the Financings where (x) the terms or provisions of such Financing would cause its incurrence or 
assumption by lTC in or as a result ofthe Merger to be prohibited by or cause (with or without 
notice or the lapse of time) a demult under the existing credit agreements or indentures of ITC or 
its Subsidiaries as in effect on the date of this Agreement (provided that ITC shall use reasonable 
best efforts to seek any consents or waivm with respect to such defuults) or (y) the aggregate 
effect of any covenants and other tenns and conditions of the Financings (other than the interest 
rate) would be materially adverse to the ITC Group (after giving effect to the Merger). 

ARTICLEID 

TRANSFER OF THE TRANSMISSION BUSINESS 

Section l.Ol T!l!!ll!fer of Assets. Except as provided in Section 3.1 O(b), effective as of 
the Separation Time, Entergy, the Utility OpCos and ESI shall seU, assign, transfer, convey and 
deliver ("Convey") (and sha.ll cause any applicable Subsidiary to Convey) to TransCo or one or 
more TransCo Subs as provided in transaction steps set forth in Article I, and TransCo shall 
accept from Entergy, the Utility OpCos, ESI or the applicable Subsidiary of Entergy, and shaH 
cause the applicable TransCo Sub to accept, the Transmission Assets and all ofEntergy's and its 
applicable Subsidiaries' respective right, title and interest in, to and under aU Transmission 
Assets (other than any Transmission Assets that are already beld as of the Separation Time by 
TransCo or a TransCo Sub, which Transmission Asset shall con!inue to be held by TransCo or 
such TransCo Sub after the Separation Time), free and clear of all Security Interests (other than 
Permitted Encumbrances). 

Section 3.02 Assumption of Liabilities. Effective as of the Separation Time, Entergy, 
the Utility OpCos and ESI shall Convey (or shall cause aiJY applicable Subsidiary to Convey) to 
TransCo or one or more TransCo Subs as provided in the transaction Steps set forth in Article I. 
and TransCo shall assume, perform and fulfill when due and, to the extent applicable, comply 
with, or shaU cause any applicable TransCo Sub to assume, perform and fulfill when due and, to 
the extent applicable, comply with, all of the Transmission Liabilities, in accordance with their 
respective term.< (other than any Transmission Liability that as of the Separation Time is already 
a Liability ofTransCo or a TransCo Sub, which Transmission Liability shall continue to be a 
Liability ofTransCo or such TransCo Sub after the Separation Time). 

6 



Section 3.03 TT!Ill8fer ofExcluded Assets: Excluded Liabilities. Subject to Section 
llll!bl. prior to tbe Entergy O:!ntnbution, (a) Entergy shall cause any applicable TransCo Sub to 
Convey to Entergy or an appropriately capitalized Subsidiary ofEntergy (as Entergy may 
designate) (other than any member of the TransCo Group) any Excluded Assets that it owns, 
leases or bas any right to use, and Etrtergy shall accept from such TransCo Sub, or sballcanse 
any designated Subsidiary of Entergy (other than any member of tbe TransCo Group) to accept, 
the Excluded Assets and all such respective right, title and interest in and to any and all of such 
Excluded Assets and (b) Entergy shall cause any applicable TransCo Sub to Convey any 
Excluded Liability fur which it is otherwise respoiUlible to Entergy or an appropriately 
capitalized Subsidiary ofEntergy (as Entergy may designate) (otber than any member of the 
TransCo Group), and Entergy shall assume, perform and fulfill when due, and to the extent 
applicable, comply with, or shall cause the designated Subsidiary ofEntergy to assume,. perform 
and fulfill wben due, and to the extent applicable, comply with, any and all of such Excluded 
Liabilities in accordance with their respective terms. 

Section 3.04 Mjsallocated Transft:rs. In the event that, at any time from and after tbe 
Separatinn Time, any Party (or any member of the Entergy Group or the Trllll$Co Gro).!Jl, as 
applicable) discovers that it or one of its Affiliates is the owner of, receives or otherwise comes 
to possess or benefit from any Asset (including the receipt of payments made pu:rst~ant to 
Contracts and proceeds from accounts receivable with respect to such Asset) or is liable fur any 
Liability that is otherwise allocated to any Person that is a member of the otber Group pursuant 
to this Agreement or any Ancillary Agreement (except in the case of any deliberate acquisition 
of Assets or assumption of Liabilities from the other Party for value subsequent to the Separation, 
Time), such Party shall promptly Convey, or cause to be Conveyed, sueh Asset or Liability to the 
Person so entitled thereto (and the relevant Party shall cause sueh entitled Person to accept such 
Asset or asSUJlle such Liability) for no further consideration than that set furth in this Agreement. 
Prior to any such transfer, such Asset shall be held in accordance with Section 3. lOCh}. 

Section 3.05 Transmission Assets: Excluded Assets. 

(a) For purposes of this Agreement, ''T!1!Jl!!!!!ission Assets" shall mean, in 
each case to the extent existing and owned or held immediately prior to the Separatinn Time by 
Entergy or any of its Subsidiaries, all ofEntergy's and its Subsidiaries' respective right, title 
and interest in, to and under the following Assets: 

(i) All Transmission Line Facilities. For purposes of this Agreement, 
"TraMmission Line Facilities" means any and all electric transmission lines and other 
equiptoent located outside of a substation and operating at or above 69 li:V together with 
related facilities, including (A) couductors (whether used for bulk transmission purposes 
or providing connection to generation sources, distribution facilities or retail or 
wholesale customers), (B) towers, poles, ducts and conduits associated with such 
conductors, (C) any other structure or Asset used exclusively fur Transmission, 
(D) switching stations and (E) voltage control devices and power flow control devices; 

(ii) All Transmission Substation Facilities. For purposes of this 
Agreement, ''Transmission Substation Facilities" means any and all facilities and 
equipment located at a substation that are directly used for or exclusively in support of 

7 



Transmission, including conductors, associated poles and towers, transformers, circuit 
breakers, switches, protective relays, static V AR compensators, remote terminal units 
(RTUs), and related structures and control equipment. For substations that contain 
distribution or generation function equipment (i.e., equipment operating below 69 kV), 
the dividing line between distribution or generation function equipment and equipment 
constituting Transmission Substation Facilities shall be the high vohage Transmission 
system side (at 69 kV or above) ofthe disconnect switch of the distnbution, or 
generation step-up or station service transformer; 

(iii) All Transmission Common Use Facilities. For purposes of this 
Agreement, •'Transmission Common Use Facilities" means any and all structures, 
equipment, facilities and other Assets (other than interests in real property) that (A) are 
located at a substation where three (3) or more separate transmission lines running from 
outside of such substation are interconnected within such substation and (B) are used in 
support of both Transmission and distnbution functions within such substation; 

(iv) All Transmission Land Rights. For purposes of this Agreement, 
"Transmission Land Rights" means any and all real property rights (including all rights 
acquired by operation of law), whether through ownership in fee simple, easement, 
servitude, right of way, license, Permit, concession, condemnation, lease or otherwise 
(but excluding any Franchises, which are addressed by Section 3.05{a){xxii)), by which a 
Utilify OpCo or any other member of the Entergy Group owns, possesses, uses or 
otherwise occupies land (A) upon which a Transmission Line Facility is located, (B) 
upon which a substation containing Transmission Substation Facilities but no 
distribution function equipment (other than metering) is located, together with any and 
all real property rights appurtenant thereto and adjoining or adjacent real property, but 
excluding any adjoining or adjacent tracts of land, improvements and appurtenant real 
property rights held for (i) generation purposes, (ii) distribution purposes other than 
expansion of the substation or (iii) purposes other than Transmission purposes, (C) upon 
which a substation containing Transmission Substation Facilities and distribution 
function equipment is located where three (3) or more separate transmission lines 
running from outside of such substation are interconnected within such substation, 
together with any and all real property rights appurtenant thereto and adjoining or 
adjacent real property, but excluding any adjoining or adjacent tracts ofland, 
improvements and appurtenant real property rights held for (i) generation purposes, or 
(ii) distribution purposes other than expansion of the substation or Transmission 
purposes, or (D) otherwise exclusively used or held exclusively for use or future use in 
the Transmission Business; 

(v) All Transmission Control Facilities and Transmission Control 
Facility Rights. For purposes of this Agreement, "Transmission Control Facilities" 
means the facilities and buildings primarily containing Transmission Control System 
equipment and devices set forth on Schedule 3.05{a)(v)(l) and "Transmission Control 
Facilitv Rights" means a lease, sublease, easement or other similar contractual right to 
access and use the portion of the facilities and buildings primarily containing 
Transmission Control System equipment and devices set forth on Schedule 3.05(a)(v)(2l 
(for the term as set forth on such schedule); 
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(vi) The Transmission Control System. For purposes of this 
Agreemen~ ~4>f:ran§mission Control System~' means: 

(1) All control systems, data acqui!ition systems, and 
networking equipment necessary for the opera:tion and control of the 
Transmission Line Facilities and the Transmission Substation Facilities (such 
systems and equipment, the "llM!i") exclusive of software which is addressed in 
paragraph (3); 

(2) any additional computefll, servers, systems and related 
equipment (including devices, sensors, communications links, routers, hubs, 
switches, firewalls and modems) that are used. by a Utility OpCo exclusively in 
the operation and control of tbe Transmission Line Facilities or Transmission 
Substation Facilities; and 

(3) (A) all licenses of computer programs, software and 
applications (and related documentation) licensed by Entergy or its Subsidiaries 
and used exclusively in the operation of the EMS liS ofthe Separation Time and 
(B) a royalty-free license effective as of the Separation Time to use (I) the 
computer programs, software and applications (and related documentation) 
owned by Entergy or its Subsidiaries that are used exclusively in the operation of 
the EMS as of the Separation Time and (2) any other computer programs, 
software and applications (and related documentation) owned or licensed by 
Entergy or its Subsidiaries that are used in the operation of the EMS as of the 
Separation Time; provided that with respect to any such computer programs, 
software and applications (and related documentation) license<! by Entergy or its 
Subsidiaries from a third party that are not transferable or sublicensable, Entergy, 
the Opcos and ESI shall only be obligated to use commercially reasonable 
efforts to achieve the license of such computer programs, software and 
applications to TransCo or a TransCo Sub as applicable, and any external cost of 
achieving any such license shall be paid by TransCo (all such computer 
programs, software and applications (and related documentation) licensed to 
TransCo or a TransCo Sub pursuant to this paragraph (3) collectively, the 
"Licensed lr); and 

( 4) Pursuant to the Telecom Agreement, a non-exclusive right 
to use or shared access, in each case subject to a designated capacity, on a pro 
rata cost of service basis, to any fiber optic communications lines or similar data 
transmission network retaine<l by the Utility OpCos as Excluded Assets; 

(vii) tbe real property set forth on Schedule 3.05(a)lviil, together with 
all buildings, fixtures, structures and improvements erected or loeated on such real 
property (the "TransCo Real Property"); 

(viii) the rights and ioterests of the Utility OpCos (as applicable) under 
the leases set forth on Schedule 3.051a)(viii) to the premises listed on Schedule 
3.051a)lviiil (the "Leased Premjs;:s"); 
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(ix) ail of the office equipment (including personal computers), 
furnishings and other tangtble assets located at any TransCo Real Property, the Leased 
Premises, the Transmission Control Facilities, and the premises described in the 
Transmission Control Facility Rights in each case as allocated in the manner desc-ribed 
on Schedule 3 .OS{!!l{ix); 

(x) {A) all the office equipment (including personal computers), 
furnishings and other tangible assets (to the extent not covered by Section 3.05(a)(ix)) 
and (B) ail the machinery, equipment, tools and vehicles, in each case as used in the 
operation ofthe Transmission Assets and as allocated in the manner described on 
Schedule 3.05(a)(x); 

(xi) all of the Permits (excluding Franchises (which are subject to 
Section 3.0S<aXxxiffi granted to Entergy or any of its Subsidiaries that are primarily 
used or held for use in the Transmission Business (the ''Trnns:ferable P!l!!l'ljt<"); provided. 
llli!t, the obligation to convey the Transferable Permits shall he subject to Section 3.10(!1): 

(xii) all rights to causes of action, lawsuits, judgtnents, claims 
(including insUl'l!Dce claims), counterclaims or demands ofEntergy, its Affiliates or any 
member of the TransCo Group against a Person other than lTC or its Affiliates to the 
extent SI!Ch causes of action, lawsuits, judgtnents, claims, counterclaims or demands 
relate to the Transmission Assets or the Transmission Liabilities; provided, that any 
causes of action, lawsuits, judgtneuts, claitns, counterclaims or demands shall he 
assigned to TI'I!IlliCo without warranty or recourse (other than pursuant to this Agreement, 
the Merger Agreement or any Ancillary Agreement); 

(xiii) all inventories of materials, parts, raw materials, packaging 
rnaterials, supplies, work-in-process, goods in transit and fmished goods and products 
that are primarily used or held for primary use in the Tl'l!Dsmission Business; 

(xiv) (A) all licenses oflntellectual Property Rights by Entergy or its 
Subsidiaries that are exclusively used in tbe Transmission Business as of the Separation 
Time, and (B) a royalty-free license effective as of the Separation Time to use ail other 
InteUectua!Property Rights (l) owned byEntergy or its Subsidiaries that are used in the 
Transmission Business and (2) licensed by Entergy or its Subsidiaries that are used in the 
Transmission Business, as of the Separation Tinte (the "TransCo IP"). For the avoidance 
of doubt, software licensed by Entergy or its Subsidiaries from third parties and not used 
in the Transmission Business shall not constitute TransC.o lP; provided that with respect 
to any Intellectual Property Rights licensed by Entergy or its Subsidiaries from a third 
party that are not transferable or subtieensahle, Entergy, the Utility OpCos and ESI shall 
only be obligated to use commercially reasonable efforts to achieve the license of such 
Intellectual Property Rights to TransCo or a TransCo Sub as applicable, and any external 
cost of achieving any such license shall be paid by Tra:nsCo; 

(xv} all warranties pertaining to tbe Transmission Assets; 
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(xvi) (A) the rights and interests related to Tl'lUl81llission under llllY 
Contract tbat is related to the T11!11Smission Business and any other business function of 
Entergy or its Subsidiaries, in each case, to which Entergy, TransCo or any member of 
their respective Groups lB a Party or by which it or any of its Assets is hound (each a 
"Multifunction Contract"); (B) any other Contract not involving real property rights th;\1 
is primarily related to the Transmission Business, in each case, to which Enterg)•, 
TransCo or ony member of their respective Groups is a Party or by which it or any of its 
Assets is hoWJd, except for any such Contract that is explicitly retained by Entergy or 
any member of the Entergy Group pursuant to any provision of this Agreement or any 
Ancillary Agreement; (C) any Contract that permits a third party to attach its li!cllities to 
the TIBilllmission Line Facilities and Transmission Substation Facilities; and (D) all 
Collective Bargaining Agreements (collectively, the "TransCo Contracts") and all 
interests, rights, claims and benefits ofEntergy and any of its Subsidiaries pursuant to 
and associated with the TransCo Contracts; 

(xvii) (A) all business records primarily related to the Transmission 
Assets or Transmission Liabilities, including the corpol'llte or litnited liability company 
minute books and related stock records ofthe members of the TransCo Group, all North 
American Electric Reliability Corporstion compliance records, information and records 
used to demonstrate compliance with reliability standards fur Transmission and any 
other compliance records related to the Transmission Business, (B) all of the separate 
financial and property tax records of the members of the TransCo Group that do not form 
part of the general ledger ofEntergy or any of its Affiliates (other than the members of 
the TransCo Group), (C) all other books, records, ledgers, files, documents, 
correspondence, lists, plats, drawings, photographs, product literature (inclnding 
historical), equipment test records, advertising and promotional materials, distn1lntion 
lists, customer lists, supplier lists, studies, reports, operating, production and other 
manUAls, manufacturing and quality control records and procedures, research and 
development files, accounting and business hooks, records, files, documentation and 
materials, in all cases whether in paper, microfilm, microfiche, computer tape or disc, 
magnetic tape or any other fonn, that are primarily related to the Transmission Business 
and (D) with respect to TransCo Employees and subject to any applicable collective 
bargaining obligatioru;, performance reviews in respect of the period while employed by 
a member of the TransCo Group, Forms I-9 and W-4, service credit records, vacation 
and other leave accrual/balance records, and employee benefit election records in effect 
as of Closing (coUectively, the "TransCo Books and Records"); provided. however, that 
(x) Entergy shall be entitled to retain a copy of any and all TransCo Books and Records 
to the extent such specific materials are not exclusively related to the Transmission 
Business, which shall be subject to the provisions of Article IV and deemed the 
Confidentia!Infurmation ofTransCo and subject to the provisions of Article VTI and (y) 
neither clause (A) nor clause (C) shall be deemed to inclnde any books, records or other 
items or portions thereof that are subject to restrictions on transfer pursuant to applicable 
Laws regarding personally identifiable information or Entergy's privacy policies 
regarding personally identifiable infurmation or with respect to which transfer would 
require any Governmental Approval under applicable Law, unless such records are 
required to be transferred to TransCo under applicable Law; and (z) Entergy may retain 
any materials in clauses (A) and (C) that are not reasonably practicable to identify and 
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extract subject to the right of access pursuant to Section 7.02, provided that such retained 
materials shall be deemed Confidential Info!Tll3tiou ofTransCo and subject to the 
provisions of Article VII; 

(xviii) all goodwill ofthe Transmission Business; 

(xix) the right 10 enforce the confidentiality provisions of any 
confidentiality, non-disclosure or other similar Contracts to the extent related to 
Confidential Information of the Transmission Business and rights to enforce tbe 
assignment provisions of any Contract; 

(xx) a copy of any database containing records related to Transmission 
Land Rights, T ransCo Real Property or the Leased Premises; 

(xxi) all F111l!Chises to the extent any such Franchise relates exclusively 
to the Transmission Business and, subject to the limitations on the obligation to convey 
pursuant to Section 3. !O(c;), any rights under any Franchises that do not exclusively 
relate to the Transmission Business; 

(xxii) cash in an amount equal to sum of the following, plus any interest 
accrued theroon (the "Transactional Cash"): 

(I) all customer deposits held by any member of the Entergy 
Group that are related 10 the provision of Transmission service, construction of 
Transmission or any provision under Entergy's OATT (collectively, "Customer 
DeoositJ;"), plus 

(2) all customer payments that are exclusively for 
Transmission AssetJ; or service, or the pro-rata portion that is not for distribution 
assets or service; and Transmission customer paynrent:s for specific customer 
funded projects (other than that ponion specifically for the tax gross up 
component); 

(3) accounts payable relating to tbe construction or 
investment In the Transmission Assets as of the Effective Time, excluding any 
accountl; payable in respect of expenses, including operating and maintenance 
and general and administrative expenses (collectively, "Assumed Ar). 

(xxiii) all rights of the TransCo Group under this Agreement and the 
Merger Agreement or any Ancillary Agreement and the certificates, inSli'IIIJJOOts and 
T!'!UlSfer Docwnents delivered in connection therewith; 

(xxiv) cash in an amount equal to any unpaid interest on the Entergy 
Exchangeable Debt that is accrued on or before the Effective Time but nol paid until 
after the Effective Time; and 

(xxv) any and all other Assets owned or held immediately prior to the 
Separation Time by Entergy or any of its Subsidiaries that are exclusively (x) used in, (y) 
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held for use or future use in or (z) related to, the Transmission Business that are not 
Excluded Assets. 

(b) Notwithstanding Section 3.05(a),lhe Transmission Assets shall not in 
any event include any of the following Assets (the "Excluded Assets"): 

(i) fiber optic communications lines (including the shield wire 
enclosing such lines) and microwave communications systems (and related equipment 
and facilities) located on Transmission Line Facilities and owned or leased by Entergy 
and its Affiliates; 

(ii) meters and instrument trnnsfurmers exclusively for metering; 

(iii) all cash and cash equivalents (including storm reserves and 
investments and securities but excluding any capital stock or other equity interest in any 
member of the TransCo Group), bank or other deposit accounts, accounts, receivable and 
any income, sales, payroll or olher tax receivables ofEntergy and its Affiliates, other 
than Transactional Cash; 

(iv) the Intellectuall'roperty Rights listed on Schedule 3.051b)(iv), and 
any other lntellectuall'roperty Rights in or to which any member of the Entergy Group 
has any right, title or interest, except the TransCo IP and the Licensed IP; 

(v) any compensation, payment or other relief related to a 
condenmation or taking by eminent domain of any Transmission Asset in an Action 
settled, consented to or finally adjudicated prior to the Sepatation Time; provid~ that 
an underlying Action shall he considered finally adjudicated when an order determining 
any compensation, payments or other relief to be paid with respect to such Action has 
been issued by a court of competent jurisdiction and has become nonappealable; 

(vi) clllltomer payments that are exclusively for distribution assets or 
service, or the pro-rata portion that is not for Transmissi<>n Assets or service; and 
Transmission customer payments speeifically for the tax gross up component for specific 
customer funded projects; 

(vii} (A) The employment and personnel records ofEntergy' s and its 
Afftliates' employees that are not TransCo Employees and (B) any employment and 
personnel records of the TransCo Employees the transfer of which is prohibited by 
collective bargaining obligations; 

(viii) an rights to insurance policies or practices ofEntergy and its 
Affiliates (including any captive insurance policies, fronted insurance policies, surety 
bonds or corporate insurance policies or practices, or any form of self-insurance 
whatsoever), any refunds paid or payable in connection with the cancellation or 
discontinuance of any such policies or practices, and any claitru; made under such 
policies; 
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(ix) fur the avoidance of doubt, all equipment and facilities exclusively 
used fur the movement of electricity to customers and having nominal voltages below 69 
kV; 

(x) all rights to causes of action, lawsuits, judgments, claims, 
counterclaims or demands ofEntergy, its Affiliates or any member of the TransCo 
Group against a parcy other than lTC or its Affiliates to the extent that they do not relate 
to the Transmission Assets or the Transmission Business; 

(xi) all financial and Tax records relating to the Transmission Business 
that form part of the general ledger ofEntergy or any of its Affiliates (other than the 
members of the TransCo Group), any working papers ofEntergy's auditors, and any 
other Tax records (including accounting records) ofEntergy or any of its Affiliates 
(other than the members of the TransCo Group); orovided that TransCo shall in all 
events be entitled to copies of any such books and records to the extent related to the 
Transmission Business or the Transmission Assets; 

(xii) any Federal Communications Commission licenses held by any 
member of the Entergy Group; 

(xiii) other than rights to enfurce the confidentiality provisions of any 
confidentiality, non-disclosure or other similar Contracts to the extent related to 
confidential information of the Transmission Business, all records relating to the 
negotiation and consummation of the transactions contemplated by this Agreement and 
all records prepared in connection with the potential divestitore of all or a part of the 
Transmission Business, including (A) bids received from third parties and analyses 
relating to such transactions and (B) confidential communications with legal counsel 
representing Entergy or its Affiliates and the right to assert the attorney-client privilege 
with respect thereto; 

(xiv) all other Permits ofEntergy or its Affiliates other than 
Transferable Permits; 

(xv) any and all ~sets that are expressly specified by this Agreement 
or any Ancillary Agreement as Assets to be retained by Entergy or any other member of 
the Entergy Group; and 

(xvi) other than any Asset specifically listed or described in Section 
~or the Schedules thereto, any and all Assets ofEntergy or its Affiliates that are 
exclusively used, held fur exclusive use in, or exclusively related to, businesses of 
Entergy other than the Transmission Business. 

The Parties acknowledge and agree that, except for such rights as are otherwise expressly 
provided in this Agreement, the Merger Agreement or any Ancillary Agreements, neither 
TransCo nor any of the TransCo Subs shall acquire ot be permitted to retain any right, title or 
interest in any Excluded Assets through the Conveyance of all of the authorized and outstanding 
equity interests in the TransCo Subs and thet if any of the TransCo Subs owns, leases or bas the 
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right to use any such Excluded Assets, such Excluded Assets shall be Conveyed to Entergy as 
contemplated by Seetion 3.03. 

Seetion 3.06 Jransmission Liabilities: Excluded Liabilities. 

(a) For the pmposes of this Agreement, 'Tnmsmission Liabilities" shall 
mean each of the fullowing Liabilities of any of the Utility OpCos, Entergy and its Affiliates, 
regardless of when or where such Liabilities arose or arise, or whether the facts on which they 
are based occurred prior to or subsequent to the Separation Time, or whm or against wbom 
such Liabilities are asserted or determined or whether asserted or determined prior to the date 
hereof, including, but in each case excluding the Excludad Liabilities: 

(i) fifty percent (50"/o) of any sales or transfer taxes applicable to the 
Transactions; 

(ii) with respeet to the Transmission Business and the Transmission 
Assets, any and all Liabilities, whether such Liabilities are known or unknown, 
contingent or accrued, relating to (A) any violation or alleged violation of Environmental 
Laws, whether prior to, on or after the Separation Time, including fines and penalties 
associated with such violations and the costs of any necessary corrective actions; (B) 
wetlands mitigation arising out of or related to Transferable Permits; (C) loss of life or 
injury to persons due to exposure to asbestos on or after the Separation Time; and (D) the 
off-site disposal, sterage, transport, discharge or Release ofHazardous Materials on or 
after the Separation Time, including liability for loss of life, injury to persons or property, 
damage to oatoral resources or investigation and remediation. of environmental media 
impacted by Hazardous Materials, but excluding in clauses (A) through (D) the 
Liabilities relating to Environmental Laws set forth on Schedule 3.06!b)(xl; 

(iii) with respect to those Transmission Assets located on real property 
subject to the Transmission Land Rights, and said real property, any and all Liabilities, 
whether such Liabilities are known or unknown, contingent or accrued, relating to: (A) 
loss oflife. injury to persons or property or damage to natoral resources (whether or not 
such loss, injury or damage arose or was made manifust befure the Separation Time or 
arises or becomes manifest on or after the Separation Time) caused (or allegedly caused) 
by the Release of, or exposure, to Hazardous Materials at, on, in, under, adjacent to or 
migrating from said Transmission Assets or related real property subject to the 
Transmission Land Rights prior to, on or after the Separation Time, except as set forth in 
Section 3.06(b)(ix); and (B) the investigation and/or remediation (whether or not such 
investigation and/or remediation commenced befure the Separation Time or connnences 
on or after the Separation Time) of Hazardous Materials tbat bave been Released prior to, 
on or aftct the Separation Time at, on, in, under, adjacent to or migrating from said 
Transmission Assets or related real property subjeet to the Transmission Land Rights, 
except as set funh in Section 3.06!blCix); 

(iv) all Liabilities under the TransCo Contracts and the assigned 
ponion of any Muhifunction Contract, any Franchise, or any other Contract that is 
assigned to a member of the T rans(:O Group; 
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(v) all Liabilities fur Taxes applicable to the Transmission Assets with 
respect to any period (or portion thereof) beginning after the Effective Time; 

(vi) all Liabilities relating to leases for the Tra.rumrission Assets; 

(vii) all Liabilities relating to the TransCo Securities and tbe TransCo 
Subs Financings (excluding any expenses and eosts of counsel incurred in connectinn 
therewith by any member of the TransCo Group or the Entergy Group); 

(viii) Transmission eredits; 

(ix) Customer Deposits; 

(x) Assumed AP; and 

(xi) except as otherwise provided herein or in the Schedules hereto and 
subject to Section 3.061b), all Liabilities of the members of the TransCo Group to the 
extent arising primarily out ot; primarily relating to or otherwise primarily in respect ot; 
the ownership or use of the Transmission Assets or the operation or the conduct of the 
Transmission Business, whether before, at or after the Separation Time. 

(b) Notwithstanding the foregoing, the Transmission Liabilities shall not in 
any event include any of the following Liabilities (the "Excluded Liabjlities"): 

(i) fifty percent (50"/o) of any sales or transfer taxes applicable to the 
Transactions; 

(i.i) all Liabilities, including for the avoidance of doubt all Liabilities 
under or related to any Environmental Laws, of a member of the Entergy Group to the 
elilent relating to, arising out of, resulting from or otherwise in reapect ot; (A) the 
o"nersbip or use oftbe Excluded Assets, other than in the operation or conduct ofthe 
Transmission Business, or (B) activities of a member of the Entergy Group at or 
affecting the Tt1illBmission Assets, other than in the operation or condnct of the 
Transmission Business, in either case (A) or (B) whether before, at or after the 
Separation Time, and other than as set forth in Section 3.05(a)(iv); 

(iii) all Liabilities under Intercompany Accounts and all Liabilities that 
may arise in connection with the settlement, satisfaction, cancellation, termination or 
elilinguishment of Intercompany Accounts as contemplated by Section 3 .09(c); 

(iv) all Liabilities for Taxes applicable to the Transmission Assets with 
respect to any period (or portion thereof) ending on or before the Effective Time; 

(v) Liabilities for Indebtedness other than Indebtedness incurred in 
connectio!l with the Financings; provided that (i) any interest that may accrue and is 
payable on the Financings (other than the Exchangeable Debt Financing) prior to the 
Effective Time, (ii) any costs and expenses of the Financings incurred by any member of 
the TransCo Group prior to the Closing; and (iii) and any interest that may accrue on the 
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E:xchangeable Debt Financing and any other costs or expenses of the Exchangeable Debt 
Financing of any member ofthe Entergy Group and the TransCo Group, in each case of 
(i), (ii), and (iii) shall be an Excluded Liability; provided, however, that, for the 
avoidance of doubt, any accrued interest, that is not payable prior to the Effective Time, 
ofthe TransCo Securities that are exchanged for Entergy Exchangeable Debt shall be a 
Transmission Liability; 

(vi) current liabilities ofEntergy and its Affiliates other than the 
Assumed AP and Customer Deposits to the extent they are current liabilities; 

(vii) Liabilities under any Contract for the provision of any services or 
otherwise that would cause lTC or TransCo or their applicable Subsidiaries to be 
considered a customer of electricity transnlission service or electricity market participant 
under FERC rules or regulation, except to the extent necessary tc operate the 
Transmission Assets prior tc TransCo's full Regional Transmission Organization 
membership and operation with respect to the Transmission Assets; 

(viii) any and all Liabilities arising pursuant to Environmental Law, 
whether such Liabilities are known or unknown, contingent or accrued, with respect to: 
(A) the off-site disposa~ storage, transport, discharge or Release of Hazardous Materials, 
prior tc the Sepsration Time, in connection with the ownership and operation of the 
Transmission Business and Transmission Assets, including liability fur loss of life, 
injury tc persons or property, damage to natural resources or investigation and 
remediation of environmental media impacted by Hazardous Materials; and (B) assets 
and properties no longer used in the Trl!lll!mission Business as oftbe Separation Time to 
the extent that such assets and properties are not transferred to TransCo; 

(ix) with respect to those Transmission Assets located on real property 
that are not subject to the Transmission Land Rights, any and all Liabilities, whether 
such Liabilities are known or unknown, contingent or accrued, relating to: (A) loss oflire, 
injury to persons or property or damage to natural resources ( whather or not such loss, 
injury or damage arose or was made manifest befure the Separation Time) caused (or 
allegedly caused) by the Release of; or exposure, to Hazardous Materials (excluding 
asbestos) at, on, in, under, adjacent to or migrating from said Transmission Assets or 
related real property, prior to the Separation Time; and (B) the investigation and/or 
remediation(whether or not such investigation and/or remediation commenced befure 
the Separation Time or commences on or after tbe Sepsration Time) of Hazardous 
Materials that have been Released, prior to the Separation Time, at, on, in, under, 
adjacent to or migrating from said Transmission Assets or related real property; 

(x) with respect to the real property subject to the Transmission Land 
Rights at which assets and operations of any member of the Entergy Group ~ill remain 
after the Separation Time, notwithstanding Section 3 .05(a)(iv), Liabilities arising from 
the operations of any member of the Entergy Group after the Separation Time, including 
(A) loss of life, injury to persons or property or damage to natmal resources due to the 
Release of Hazardous Materials by any member of the Entergy Group after the 

17 



Separation Time and (B) the investigation and/or remediation ofHazardous Materials 
· that are Released by any member of the Entergy Group after the Separation Time; 

(xi) the Liabilities listed or described on Scbe<lule 3.06{b)(l0; and 

(xii) all Liabilities that are expressly contemplated by this Agreement 
or any Ancillary Agreement as Liabilities to be retained or assumed by Entergy or any 
otber member of the Entergy Group, and all Liabilities of any member of the Entergy 
Group under this Agreement or any of the Ancillary Agreements. 

The Parties acknowledge and agree that neither TransCo nor any other member of the TransCo 
Group shall be required to assume or retain any Excluded Liabilities as a result of the TransCo 
Tr.msfer, and tbat if any of the TmnsCo Subs is liable for any Excluded Liabilities, such 
Excluded Liabilities shall be assumed by Entergy as contemplated by Section 3,03. Any liability 
of any member oftbe Entergy Group not included in any of the clauses of Section 3.06(al shall 
be an Excluded Liability, and no Excluded Liability shall be a Transmission Liability. 

Section 3.07 Shared Facilities. To the extent separation offitcilities that would 
otherwise fill! within the definition ofTr.msmission Common Use Facilities cannot be achieved 
in a reasonably practicable manner prior to or as soon as practicable after the Separation Time, 
Entergy and TransCo shall enter into appropriate arrangements regarding such facilities, with 
tenns and conditions intended to approximate those that would result from unrelated parties 
bargaining at anns length, subject to the consent ofiTC. Any costs related to the-ll!le offitcilities 
that would otherwise constitute Transmission Common Use Facilities and that are not transferred· 
as of the Distribution Date shall be allocated in a reasonable manner as agreed by Entergy an!i 
TransCo, subject to the consent of ITC. 

Section 3.08 Ireatment of Specific Facilities. Pursuant to Section I .Ol, ESI will 
convey the Transmission Assets held by ESI in the manner contemplated by Schedule 3.08. 

Section 3.09 Termination ofintercompany Agreements; Settlement ofln\erco~ 
Accounts. 

(a) Except as set forth in Section 3.09{b), TransCo, on behalf of itself and 
each other member of the TransCo Group, on the one hand, and Entergy, on behalf of itself and 
each other member oftbe Entergy Group, on the other band, hereby terminate any and all 
Contracts, whether or not in writing, between or among TransCo or any member of the TransCo 
Group, on the one band, and Entergy or any member of the Entergy Group, on the other band 
(the "Related Partv Agreements~}, effective as oftbe Distribution Date. No such Contract 
(including any provision thereof which purports to survive termination) shall be of any further 
force or effect at or after the Distribution Date and all parties shall be released from all 
Liabilities thereunder other than the Liability to settle any Intercompany Account as provided in 
Section 3.09fcJ.. From and after the Distribution Date, no member of either Group sball have 
any rights or obligations under any Related Party Agreements, except as specifically provided 
in Schedule 3.09{b), in this Agreement, in the Merger Agreement or the Ancillary Agreements. 
Each Party shall, at the reasonable request of any otber Party, take, or cause to be taken, such 
other actions as may be necessary to effect the foregoing. 
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(b) The provisions of Section 3.09{a) shall not apply to any ofthe following 
Contracts (or to any of the provisions thereof): 

(i) this Agreement, the Merger Agreement and the Ancillary 
Agreements (and each other Contract expressly contemplated by this Agreement, the 
Merger Agreement or any Ancillary Agreement to he entered into or continued by any of 
the Parties or any of the members of their respective Groups); 

(ii) any Contracts to which any Person other than the Parties and their 
respective Affiliates is a Parry; and 

(iii) any other Contracts that this Agreement, the Merger Agreement or 
any Ancillary Agreement expressly contemplates shall strrvi:ve the Distribution Date. 

(c) Each Intercompany Account outstanding immediately prior to the 
Distribution Date, other than those set furth on Schedule 3.09(c), will be satisfied and/or settled 
in full in casb or otherwise cancelled and terminated or extioguished (in each case with no 
further liability or obligation, including in respect of Taxes on lTC or any member of the 
TransCo Group) by the relevant members of the Entergy Group and the TransCo Group no later 
than the Distribution Date and prior to the Distnbution, in each case in the manner agreed to by 
the Parties (including, for the avoidance of doubt, lTC). Each Intercompany Account 
outstanding immediately prior to the Distribution Date set forth on Schedule 3.09fc) shall 
continue to be outstanding after the Distribution Date (unless previously satisfied in accordance 
with its term:<) and thereafter(~ shall be an obligation of the relevant Parry (or the relevant 
member of such Party's Group), each responsible for fuliilling its (or a member of such Parry's 
Group's) obligations in accordance with the terms and conditions applicable to such obligation 
and (ii) shall be for each relevant Parry (or the relevant member of such Party's Group) an 
obligation to a third party and shall no longer be an Intercompany Account. 

Section 3.10 Third-Party Consents. 

(a) Obtaining Consents: Consent Commiftee. The Panies shall, as promptly 
as practicable after the date hereof and for a period oftwo (2) yeatS following the Closing, 
cooperate with each other {incinding through the use ofthe Consent Committee) and use their 
respective reasonable best efforts to obtain {i) the transfer, assignment or reisswmce to TransCo 
or a member of the TransCo Group of all Transferable Permits and (ii) all Consents and 
Governmental Approvals of all other Persons to the extent necessary to consummate the 
TransCo Transfer as required by the terms of any Law, license, permit, concession or Contract 
to which Entergy or any of its Subsidiaries is a parry or by which any of them is bound, subject 
to the limitetions set forth in this Section 3.10; provided. however, that no member of the 
Entergy Group shall be required to obtain any Consents with respect to any easement, servitude, 
license, right of way, permit or similar rig in of any Person affecting, or otherwise with respect 
to, any Transmission Land Rigbt (the 'Transmission Land Right Consents") except for the 
Transmission Land Right Consents set forth on Schedule 3.10fa\ (the "Soecjfied Land Right 
Consents"); provided,~ that obtaining any such Transmission Land Right Consents or 
Specified Land Right Consents shall not he • condition to the TransCo Transfer and provided, 
~,that, no Party or member of the Entergy Group shall be required to make any material 
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payments, incur any material Liability or offer or grant any material accommodation (financial 
or otherwise) to any third party to obtain any such Consents. Entergy shall not commit to any 
third party on behalfofiTC or any member of the TransCo Group to make any material 
payments, incur any material Liability or offer or grant any material accommodation (financial 
or otherwise) to any third party to obtain any such Consents that would be a Liability of!TC or 
any member of the TransCo Group after'the Separation Time, without ITC's prior express 
written consent. For the avoidance of doubt, the required efforts and regponsibilities of the 
Parties to seek the Entergy Regulatory Approvals and the lTC Regulatory Approvals shall be 
governed by the Merger Agreement. Promptly following the date hereof(and in any case 
within thirty (30) days) after the date hereof), the Parties shall establish a committee (the 
"Consent Committee"), composed of at least one (I) manager-level employee of each of!TC 
and Entergy, which shall be responsible for coordinating and helping to implement the 
provisions of this Section 3.10(a) (including discussing and agreeing on action plans to resolve 
any outstanding obligations under this Section 3 .I O(al) for a period oftime starting on the date 
hereof and ending two (2) years following the Closing Date. The Consent Committee shall meet 
telephonically or in person on a monthly basis (during the third week of each month) and after 
each such meeting, the members of the Consent Committee shall prepare minutes of the 
meeting and progress reports, which minutes and progress reports shall thereafter be distributed 
to each of the Parties as determined by such members. The Consent Committee process 
described in this Section 3.1 O(a) shall be subject to modification or termination upon mutual 
consent of lTC and Entergy. 

(b) Transfer in Violation of Laws or Requiring Consent or Governmental 
Approval. If and to the extent that the Conveyance to any member of the TransCo Group of 
any Transmission Assets or to any member of the Entergy Group of any Excluded Assets would 
be a violation of applicable Laws or require any Consent or Governmental Approval in 
connection with the TransCo Transfer that has not been obtained at the Separation Time, then, 
notwithstanding any other provision hereof, the Conveyance to the TransCo Group of such 
Transmission Assets or to the Entergy Group of such Excluded Assets (any such Asset, a 
"Deferred Asset") shall automatically be deferred and no Conveyance shall occur until all legal 
impediments are removed or such Consents or Governmental Approvals have been obtained 
(except that (A) any Transmission Land Right that is subject to a Transmission Land Right 
Consent shall be Conveyed at the Closing, and shall not be deemed to be a Deferred Asset for 
the purposes of this Section 3.10fbl) and (B) ITC may elect to require the iromediate 
Conveyance of any Transmission Asset and Entergy may elect to require the immediate 
Conveyance of any Excluded Asset notwithstanding any requirement that an immaterial 
Consent or immaterial Governmental Approval be obtained; nrovided, however, that (i) if ITC 
so elects to require the iromediate Conveyance of any Deferred Asset, any Liabilities arising 
from such Conveyance shall be deemed to be Transmission Liabilities, (ii) if Entergy so elects 
to require the intmediate Conveyance of any such Deferred Asset, any Liabilities arising from 
such Conveyance shall be deemed to be Excluded Liabilities and (iii) if lTC and Entergy jointly 
agree to intmediately Convey such Deferred Asset, any Liabilities arising from such 
Conveyance shall be shared evenly between TransCo and Entergy and, notwithstanding any 
provision in Section 5.07 to the contrary, the defense of any Third-Party Claim relating thereto 
shall be jointly managed by TransCo and Entergy. Notwithstanding the foregoing, any such 
Deferred Asset shall still be considered a Transmission Asset or Excluded Asset, as applicable, 
and the Person retaining such Asset shall thereafter hold such Asset in trust for the benefit, 
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insofar as reasonably practical {taking into account any applicable restrictioDS or considerations 
relating to the contemplated Tax treallllent of the Transactions), of the Person entitled thereto 
(and at such Person's sole elijletlse) ttnlil the consulllilllltion of the Conveyance thereof: To the 
extent that any Deferred Asset cannot be Conveyed without the Consent or Governmental 
Approval of any Person which Consent or Governmental Approval bas not been obtained prior 
to the Separation Time, this Agreement will not constitute an agreement to Convey the Sl!Ille if 
an attempted Conveyance would constitute a breaeh thereof or violate any Law. The Parties 
shall use their reasonable best effurts to develop and implement mutoally acceptable 
arrangements to place the Person entitled to receive such Deferred Asset, insofar as reasonably 
possible, in the same position as if such Deferred Asset had been Conveyed as contemplated 
hereby and so that aU the benefits and bordens relating to such Dererred Asset, il)cluding 
possession, use, risk ofloss, potential fur gain, any Tax Liabilities in respect thereof and 
dominion, control and command over such Deferred Asset, are to inure from and after the 
Separation Time; provided that no such arrangements will be deemed to have caused the 
Closing conditions in Section 9.01 to have been satisfied unless, after giving effect to the 
foregoing, TransCo would, without being in breach of applicable Law or the applicable 
Contracts, be able to operate, own or use the Transmission Assets in all material respects in the 
manner operated, used or owned by Entergy and the Entergy Group prior to the Separation Date. 
If and when the legal or contractual impediments the presence ofwbicb caused the defurral of 
transfer of any Deferred Asset pursuant to this Section 3. I Olb) are removed or any Consents 
and/or Governmental APprovals the absence of which caused the deferral of transfer of any 
Defurred Asset pursuant to this Section 3. !Q(b) are obtained, the transfer of the applicable 
Defurred Asset shall be effected in accordance with tbe tenns of this Agreement and/or such 
applioable Ancillary AgTeement. The obligations set furth in this Section 3.JQ(b) shall 
terminate on the two (2) year anniversary of the Closing Date. 

(c) Franchises. The Parties acknowledge and agree that certain state and 
local Governmental Authorities have granted to members ofthe Entergy Group franchises, 
concessions or similar Permits (each, a "Franchise") that generally grant the rigbt to transmit, 
distribute, sell and supply electricity within the boundaries of such Governmental Authority and 
the right to ·erect. operate and maintain its facilities on the public places of such Governmental 
Anthority for the purpose of transmitting, distributing, selling and supplying electricity. To the 
extent any Franchise does not exclusively relate to the Transmission Business, each such 
Franchise shall be partially assigned by Entergy or the applicable member of the Entergy Group 
to Tl'liilSCo or the applicable member of the Trans Co Group (as applicable) fur the right, 
privilege and authority related tu Transmission, to the extent applicable, such as (i) to provide 
Transmission services, (ii) to operate the Transmission Business and (iii) to construct, maintain, 
operate and extend Transmission services fur such purposes and to enter on, under and upon 
and use any and all of the streets, alleys, avenues, bridges, and other public gTounds and ways 
belonging to, and under the control oftbe Governmental Authority, fur the purpose of erecting 
and maintaining, repairing, replacing and operating poles, wires, anchors, stubs, transformers, 
transmission substations, cables, conduits and other related facilities, applianees and apparatus 
which are necessary for or useful in the furnishing of electric Transmission. To the extent that 
any Franchise cannot be partially assigned to TransCo or the applicable member of the TransCo 
Group (as applicable}, from and after the date of this Agreement, through the Closing Date and 
for a period of two (2) years after the Closing Date, each ofEntergy, ITC and each member of 
the TransCo Group shall use their respective reasonable best efforts to obtain, and to cooperate 
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to obtain, for TransCo or the applicable member of the TransCo Group, replacement Franchises 
or similar Permits for TransCo or the applicable member of the TransCo Group (as applicable), 
for the right to operate the Transmission Business in, and erect, operate and maintain the 
Transmission Assets on, the public places of the applicable Governmental Authority, it being 
understood that obtaining any replacement Franchise or Permit shall not be a condition to the 
TransCo Transti:r. 

(d) Multifunction Contracts. Entergy (including on behalf of the other 
members of the Entergy Group) shall use commercially reasonable efforts to separate and cause 
the applicable member of the TransCo Group to enter into new agreements with the counter 
parties to the Multifunction Contracts prior to the Separation. To the extent that Entergy is 
unable or the counter parties are unwilling to enter into agreements with respect to any 
Multifunction Contract, Entergy (or the applicable member of the Entergy Group) will partially 
assign the Transmission functions to TransCo (but only if such Multifunction Contract is 
assignable) and in the event that such partial assignment is not permitted by the terms of the 
applicable Multifunction Contract or consented to by the applicable counterparty, Entergy shall 
use commercially reasonable efforts to provide for an alternative arrangement so that the 
applicable member of the TransCo Group will have the benefits of such Multifunction Contract 
as though it had been partially assigned. ITC shall cooperate with Entergy in connection with 
the entering into of any new agreement or partial assignment. · 

Section 3.11 Allocation Matters. In connection with the RTO Migration, certain 
operating and other systems will require new configurations or new systems. The costs and 
expenses of such configurations or to intplement such new systems will be paid by the applicable 
Utility OpCo. At the Effective Tinte, each Utility OpCo will transfer as part of the TransCo 
Transfer such operating and other systems so that, after taking into account the Ancillary 
Agreements entered into in connection with this Agreement, TransCo is capable of operatiog the 
Transmission Business. After the Separation Date any costs incurred in connection with the 
operation of the Transmission Business on a stand alone basis (i.e., after the expiration of the 
applicable Ancillary Agreement) shall be borne by TransCo or the applicable TransCo Sub. 

Section 3.12 Post-Closing Transfers. In the event that after the Effective Time, Entergy 
or any of its Affiliates owns any asset in its service territory that would have been included in the 
Transmission Assets as a Transmission Lioe Facility or Transmission Substation Facility 
(including Transmission Land Rights related thereto necessary to operate the Transmission Asset) 
("Transferable Assets") had the events described in this sentence occurred prior to the Effective 
Tinte, through (i) future system modifications resulting in the reclassification to transmission of 
any distribution lines or substation equipment or (ii) an acquisition (excluding any acquisition of 
an integrated utility company that includes a Transmission business) or construction of any 
facilities, Assets or equipment, Entergy or its relevant Affiliates shall convey to lTC ownership 
of such after-acquired Transmission Assets. In the event that after the Effective Tinte, ITC or 
any of its Affiliates owns any "distribution" asset in its service territory through future system 
modifications resulting in the reclassification of any facilities, Assets or equipment, ITC or its 
relevant Affiliates shall convey to Entergy ownership of such "distribution" assets. The price to 
be paid for any facility, asset or equipment, or group of related facilities, assets or equipment, so 
conveyed with a Net Book Value less than $10,000,000 shall be priced equal to the Net Book 
Value of such fu.cilities, asset or equipment, but in any case shall not be less than zero dollars 
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(Le., no payment will occur as a result ofthe Net Book Value being less tban zero), and any 
facility, asset or equipment, or group of related facilities, assets or equipment, so conveyed with 
a Net Book Value equal to or greater than $10,000,000 shall be conveyed for an amount as 
mutually agreed to by ITC and Entergy. If the Parties cannot agree on such an amount within 
sixty ( 60) days of initiation of discussions, such assets will not be conveyed and the application 
of this Section 3.12 with respect to such assets sha!J cease. !fat the conclusion of such sixty (60) 
day period the Parties are UIJab!e to agree on such amowtt, the Parties shall submit the matter to 
an independent third party valuation expert reasonably acceptable to both Parties who shall be 
directed by the Parties to conduct the valuation pursuant to "baseball arbitration" in which the 
valuation expert will be instructed to make its determination as between the two positions. All 
conveyances discussed in this paragraph shaD be subject to any required approvals ftom 
Governmental Authorities and all applicable provisions of the Distribution-Transmission 
Interconnection Agreement and/or the Generation Interconnection Agreement Each Party 
agrees to use reasonable best efforts to obtain any consents or approvals from any Governmental 
Authority necessary to coiiSU1II!Tlllte the transactions contemplated by this Section 3.12. For 
purposes of this Segtion 3.12. the "service territory" as it relates to Entergy's obligations shall 
mean the geographic territory in which, prior to the Effective Time, Entergy and its Affiliates 
conduct the Transmission Busioess. For pwposes of this Section 3.12. the "service territory" as 
i1 relates to ITC's obligations shall mean the geographic territory in which, immediately 
following the Effective Time, ITC conducts the business directly related tc tbe Transmission 
Assets. This S.,gjon 3, 12 shall survive fur five (5) years from the Effective Time; provided, 
however, that this Section 3.12 shall not apply to any specific Transferable Assets to the extent 
that the Entergy Regional State Committee shall unanimously determine that such Transferable 
Assets may not be transferred as contemplated by this Section 3.12. 

Section 3.13 Sglemental Upgrades. Entergy and ITC agree that ITC' revenue 
requirement for Supplemental Upgrades (liB that term is defmed in Entergy OATT) funded by 
members of the Entergy Group will be calculated using tbe ITC FERC-approved Transmission 
Formula Rate and collected from each member of the Entergy Group as appropriate given each 
Entergy Group member's funding of such Supplemental Upgrades, rather tban collected from all 
lTC Group wholesale customers under the same JTC FERC·approved Transmission Formula 
Rate. 

Section 3.14 Securitization Costs. Entergy acknowledges and agrees that no member of 
the ITC Group shall be responsible to Entergy or to any storm restoration securitization entity for 
any payments or fund remittal relating to previously-seCW'itized storm costs. 

Section 3.15 No R.ellresentatjon or Wa.mmty. EACH OF ITC, ENTERGY, THE 
UTILITY OPCOS, EST AND TRANSCO (ON BEHALF OF ITSELF A'ID EACH OTHER 
MEMBER OF THE TRANSCO GROUP) UNDERSTANDS AND AGREES THAT, EXCEPT 
AS EXPRESSLY SET FORTH HEREIN, IN THE MERGER AGREEMENT OR IN ANY 
ANCILLARY AGREEMENT OR ANY OTHER AGREEMENT OR DOCUMENT 
COl-<'TEMPLATED BY THIS AGREEMENT, THE MERGER AGREEMENT, ANY 
ANCILLARY AGREEMENT OR OTHERWISE, NO PARTY TO THIS AGREEMENT, THE 
MERGER AGREEMENT, ANY A"'CILLARY AGREEMENT OR A ...... "Y OTHER 
AGREEMENT OR DOCL'MENT CONTEMPLATED BY THIS AGREEMENT, THE 
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MERGER AGREEMENT, ANY ANCillARY AGREEMENT OR OTHERWISE, IS 
REPRESENTING OR WARRANTING IN ANYWAY AS TO THE ASSETS, BUSINESSES 
OR LIABILITIES CONTRIBUTED, TRANSFERRED, DISTRIBUTED OR ASSUMED AS 
CONTEMPLATED HEREBY OR THEREBY, AS TO ANY CONSENTS OR 
GOVERNMENTAL APPROVALS REQUIRED IN CONNECTION HEREWITH OR 
THEREWITH, AS TO THE VALUE OR FREEDOM FROM ANY SECURITY INTERESTS 
OF, OR ANY OTHER MATTER CONCERNING, ANY ASSETS OF SUCH PARTY, ORAS 
TO THE ABSENCE OF ANY DEFENSES OR RIGHT OF SETOFF OR FREEDOM FROM 
COUNTERCLAIM WITH RESPECT TO ANY ACTION OR OTHER ASSET, INCLUDING 
ACCOUNTS RECEIVABLE, OF ANY PARTY, OR AS TO THE LEGAL SUFFICIENCY OF 
ANY CONTRIBUTION, DISTRIBUTION, ASSIGNMENT, DOCUMENT, CERTIFICATE 
OR INSTRUMENT DEUVERED HEREUNDER TO CONVEY TITLE TO ANY ASSET OR 
THING OF VALUE UPON THE EXECUTION, DELIVERY AND FILING HEREOF OR 
THEREOF. FOR THE AVOIDANCE OF DOUBT, THIS SECTION 3.15 SHALL HAVE NO 
EFFECT ON ANY REPRESENTATION OR WARRANTY MADE HEREIN, IN THE 
MERGER AGREEMENT OR IN ANY ANCILLARY AGREEMENT OR ANY OTHER 
AGREEMENT OR DOCUMENT CONTEMPLATED BY TillS AGREEMENT, THE 
MERGER AGREEMENT, ANY ANCILLARY AGREEMENT OR OTHERWISE. 

ARTICLE IV 

COMPLETION OF THE TRANSCO TRANSFER 

Section 4. 01 Separation Time. Subject to the satisfaction and waiver of the conditions 
set forth in Article IX, the effective time and date of each Conveyance and assumption of any 
Asset or Liability in accordance with Article IJJ in coonection with the TransCo Transfer shall be 
12:01 a.m., Central Time, on a day that is no more than one day before the Closing Date as 
Entergy may reasonably determine with the Internal Restructuring pursuant to and subject to the 
conditions in Section 1.01 (such time, the "Senaration Time," and such date the "Separation 
Date") or such other time as determined pursuant to Section 3.10. 

Section 4.02 Senaration Deliveries. 

(a) Agreements to be Delivered by Entergy. On the Separation Date, 
Entergy shall deliver, or .shall cause its appropriate Subsidiaries to deliver, to TransCo all of the 
fullowing instruments: 

(i) all Transfer Documents as described in Section 4.04 and Section 
4.05; 

( ii) the Generation Intercoonection Agreement, in a form to be 
negotiated in good faith within sixty ( 60) calendar days after the date hereof, which shall 
document the existing Entergy Group's generating stations interconnected to the then­
existing Transmission system of the Entergy Group and provide the terms under which 
such generation stations interconnect with the Transmission system of the applicable 
member of the TransCo Group following the Separation Date and shall contain such 
terms and conditions as are usual and customary for such types of agreements (the 
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"Generation Interconnection Agreement"), duly executed by the members of the Entergy 
Group party thereto; 

(iii) the Distnbution-Transmission Interconnection Agreement 
substantially in tbe form attached hereto as EJ<bibit A (!be "Distribution-Transmission 
Interconnection Agreement"), duly executed by tbe members of the Entergy Group party 
thereto; 

(iv) the Transition Services Agreements, in a form to be negotiated in 
good Iilith within sixty ( 60) calendar days after tbe date hereo~ which shall address how 
tbe applicable Parties will provide transition services to each other that are necessary to 
ensure tbe efficient and uninterrupted operation of the Transmission Business and the 
other businesses ofEntergy immediately following the consummation oftbe TransCo 
Transfer (but with respect to the other businesses ofEntergy, only to tbe extent that such 
disruption is a result oftbe TransCo Transfer); provided that the terrm of any services 
shall be limited to one (I) year from tbe Closing Date, plus up to two (2) extensions at 
either Party's option fur up to six (6) months each, and shall contain such other terms 
and conditions as are usual and customary fur such type ofagreement, but in a manner 
that protects JTC's independence for purposes ofFERC requirements; provided. further, 
that the costs of services provided by Entergy shall be on an actual cost of services basis 
(!be "Transition Services Agreements"), duly executed by tbe members oftbe Entergy 
Group party thereto; 

(v) the Software/IP License Agreement, which shall include the 
licenses in Section 3.05(a)(vi)(3) and Section 3.05(a)(xiv), within sixty (60) calendar 
days after tbe date hereof and containing such terms and conditions as are usual and 
customary for such types of agreements (!be "Software/IP License Agreement"), duly 
executed by the members of the Entergy Group party thereto; 

(vi) the Telecom Agreement, within sixty (60) calendar days after tbe 
date hereof, which shall (A) provide the terms under which the applicable members of 
the TransCo Group will utilize the EntergyGroup's telecommunications systems !bat 
support operations of the Transmission Business until such time as use of such systems 
by the applicable members of the TransCo Group are no longer necessary, (B) provide 
that tbe applicable members of the TransCo Group shall have a right of use for 
Transmission function purposes with respect to any such systems owned or leased by a 
Utility OpCo, which right of use shall have preferential use over any contractual right of 
a third party or Affiliate of such Utility OpCo to use such systems which contractual 
right was not in existence as of the Separation Date, and (C) shall contain such terms and 
conditions as are usual and customary for such types of agreements (the "Telecom 
Agreement"), duly executed by the members of the Entergy Group party thereto; 

(vii) the Joint Use I Pole Attachment Agreement, within sixty (60) 
calendar days after the date hereof; which shall provide the terrm under which facilities 
ofthe Entergy Group and other third parties shall be allowed to remain attached to 
facilities of the applicable members of the TransCo Group after the Effective Date and 
shall contain such terms and conditions as are usual and customary for such types of 
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agreements, duly by members of the Entergy Group party thereto (the "Joint Use I Pole 
Attachment Agreement"); and 

(viii) any other Ancillary Agreements to which the Parties mutually 
agree. 

(h) Agreements to be Delivered by TransCo. On the Separation Date, 
TransCo shall deliver, or shall cause the TransCo Subs to deliver, as appropriate, to Entergy, in 
each case where any member of the TransCo Group is a party to any Ancillary Agreement, a 
counterpart of such Ancillary Agreement duly executed by each member of the TransCo Group 
that is a party thereto. 

(c) Document Delivery. On the Separation Date, Entergy shall deliver, or 
shall cause its appropriate Subsidiaries to deliver, to TransCo the TransCo Books and Records, 
TransCo Contracts and any other documents that are Transmission Assets. 

Section 4.03 Certain Resignations. At or prior to the Distribution Date, Entergy shall 
cause each employee and director ofEntergy and its Subsidiaries who will not be employed by 
TransCo or a TransCo Sub after the Distnbution Date to resign, effective not later than the 
Distribution Date, from all boards of directors or similar governing bodies ofTransCo or any 
TransCo Sub on which they serve, and from all positions as officers ofTransCo or any TransCo 
Sub in which they serve. 

Section 4.04 Transfer of Transmission Assets and Assumption of Transmission 
Liabilities. In furtherance of the Conveyance ofTransmission Assets and Transmission 
Liabilities provided in Section 3.01 and Section 3.02, on the Separation Date (and thereafter at 
any time upon the request ofTransCo), (a) Entergy shall execute and deliver, and shall cause its 
Subsidiaries to execute and deliver, such bills of sale, stock powers, certificates of title and 
assignments of Contracts and Franchises (to the extent contemplated by Section 3.10(cl), 
Transferred IP, Consents (to the extent obtained) and Transferable Permits, easements, leases, 
deeds and other instruments of Conveyance (in each case in a. furrn that is consistent with the 
terms and conditions of this Agreement, and otherwise customary in the jurisdiction in which the 
relevant Assets are located and reasonably acceptable to the Parties), as and to the extent 
reasonably necessary or appropriate to evidence the Conveyance of all ofEntergy's and its 
Subsidiaries' (other than TransCo and the TransCo Subs) right, title and interestin and to the 
Transmission Assets to TransCo and the TransCo Subs (it being understood that no such bill of 
sale, stock power, certificate oftitle, deed, assignment or other instrument of Conveyance shall 
require Entergy or any of its Affiliates to make any additional representations, warranties or 
covenants, expressed or implied, not contained in this Agreement except to the extent required to 
comply with applicable Law, and in which case the Parties shall enter into such supplemental 
agreements or arrangements as are effective to preserve the allocation of economic benef1ts and 
burdens contemplated by this Agreement), and (h) TransCo shall execute and deliver such 
assumptions of Contracts and other instruments of assumption or Conveyance (in each case in a 
form that is consistent with the terms and conditions of this Agreement, and otherwise customary 
in the jurisdiction in which the relevant Liabilities are located and reasonably acceptable to the 
Parties) as and to the extent reasonably necessary to· evidence the valid and effective assumption 
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ofthe Transmission Liabilities by TransCo. All of the foregoing documents contemplated by 
this Section 4JI4 shall be referred to collectively herein as the "Entergy Transfer Documeyr.." 

Section 4.05 Transfer of Excluded Assets: Assumption of Excluded Liabilities. In 
furtherance of the Conveyance of Excluded Assets and the assumption of Excluded Liabilities 
provided in Section 3.03: (a) TransCo shall execute and deliver, and shall cause the TransCo 
Subs to execute and deliver, such bills of sale, certificates ofthle, assignments of Contracts and 
other instruments of Conveyance (in each case in a form that is consistent with the terms and 
conditions of this Agreement, and otherwise customary in the jurisdiction in which the relevant 
Assets are located and reasonably acceptable to the Parties} as and to the extent reasonably 
necessary or appropriate to evidence the Conveyance of all ofTre.nsCo's and the TransCo Subs' 
right, title and interest in and to the Excluded Assets to Entergy and its Subsidiaries (other than 
TnmsCo and the TransCo Subs} (it being understood that no such bill of sale, stock power, 
certificate of title, deed, assignment or other instrument of Conveyance shaU require TransCo or 
any of its Affiliates to make any additional representations, warranties or covenants, expressed or 
implied, not contained in this Agreement except to the extent required to comply with awlicable 
local Law, and in which case the Parties shall enter into such supplemental agreements or 
arrangements as are effective to preserve the allocation of economic benefits and burdens 
contemplated by this Agreement) and (b) Entergy shall execute and deliver such assumptions of 
Contracts and other instruments of assumption or Conveyance (in each case in a form that is 
comistent with the terms and conditions of this Agreement, and otherwise customary in the 
jurisdiction in which the relevant Liabilities are located and reasonably ac:<:eptable to the Parties) 
as md to the extent reasonably necessary to evidence the valid and effective assumption of the 
Excluded Liabilities by Entergy. All of the furegoing documents contemplated by this Section 
4.05, together witb the Entergy Transfer Documents, the "Transler Documents.~ 

ARTlCLEV 

MUTUAL RELEASES; INDEMNIFICATION 

Section 5.01 Release ofPre-Distribution Date Claims. 

(a) TransCo Release. Except as provided in Section 5.0J(d), Section 5.03 
and Section 5.04. effective as of the Effective Time, TransCo does hereby, fur itself and for 
each other member of the TransCo Group and all Persons who at any time prior to the Effective 
Time were directors, officers, partners, managers, employees or agents of any member of the 
TransCo Group (in their respective capacities as such), in each case, together with their 
respective heirs, executors, administrators, successors and assigns, release and forever 
discharge each of the Entergy lndemnitees from any and all Liabilities whatsoever (including 
any right of contribution), whether arising under any Contract, by operation of Law or 
otherwise, existing or arising from any acts or events occurring or failing to occur or alleged to 
have oeeurred or to have failed to occur on or before the Effective Time or any conditions 
existing or alleged to have existed on or before the Effective Time, including in connection with 
the transactions and all other activities to implement the TransCo Transfer. Without limitation, 
the foregoing release includes a release of any rights and benefits witb respect to such 
Liabilities that TmnsCo and each member of the TransCo Group, and their respective successor 
and assigns, now has or in the future may have conti:!Ted upon them by virtue of any statute or 
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common law principle which provides that a general release does not extend to claims which a 
party does not lmow or suspect to exist in its favor at the time of executing the release, if 
lmowledge of such claims would have materially affected such party's settlement with the 
obligor. In this connection, TransCo hereby acknowledges that it is aware that fucruai matters 
now unknown to it may have given or may hereafter give rise to Liabilities that are presently 
unknown, unanticipated end unsuspected, end it further agrees that this release has been 
negotiated and agreed upon in light of that awareness and it nevertheless hereby intends to 
release the Entergy Indemnitees from the Liabilities described in the first senteoce of this 
Sectjon 5.0](a}. 

(b) Entergy Release. Except as provided in Section S.Olfd) end Section 5.02. 
effective as of the Effective Time, Entergy does hereby, fur itself and for each other member of 
the Entergy Group (except the Utility OpCos and ESI) and all Persons who at any time prior to 
the Effective Time were directors, officers, partners, managers, employees or agents of any 
member of the Entergy Group (except the Utility OpCos and ESl) (in their respective capacities 
as such), in each case, together with their respective heirs, executors, sdministrators, successors 
and assigns, release and forever discharge each of the TransCo Indemnitees from any and all 
Liabilities whatsoever (incloding any right of contn'bution), whether arising under any Contract, 
by operation of Law or otherwise, existing or arising from any acts or events occurring or 
failing to occur or alleged to nave occurred or to have failed to occur on or before the Effective 
Time or any conditions existing or alleged to have existed on or before the Effuctive Time, 
including in connection with the transactions and all other activities to implement the TransCo 
Transfer. Without limitation, the foregoing release includes a release of any rights and benefas 
with respect to such Liabilities that Entergy and each member ofthe Ent:ergy Group, and their 
respective successor and assigns, now has or in the future may have conferred upon them by 
virtue of any statute or common law principle which provides that a general release does not 
extend to claims which a party does not know or suspect to exist in its mvor at the time of 
executing the release, ifknowledge of such claims would have materially affected such party's 
settlement .,.;th the obligor. In this connection, Entergy hereby acknowledges that it is aware 
that factual matters now unknown to it may have given or may hereafter give rise to Liabilities 
that are presently unknown, unanticipated and unsuspected, and it further agrees that this 
release has been negotiated and agreed upon in light of that awareness and it nevertheless 
hereby intends to release the TnmsCo Indemnitees from the Liabilities described in the first 
sentence of this Section 5.0!(b). 

(c) ESI and Utility OpCo Release. Exeept as provided in Section S.Ol(d) 
and Section 5.02. effuctive as ofthe Effective Time, each of the UtilityOpCos andES! does 
hereby, for itself and all Persons who at any time prior to the Effective Time were directors, 
officers, partners. managers, employees or agents of any of the Utility OpCos or ESl (in their 
respective capacities as such), in each case, together with their respective heirs, executors, 
administrators, successors and assigns, release and forever discharge each of the TransCo 
Indemnitees from any and all Liabilities whatsoever (including any right of contribution), 
whether arising under any Contract, by operation of Law or otherwise, existing or arising from 
any acts or events occurring or failing to occur or alleged to have occurred or to have fuiled to 
occur on or before the Effuctive Time or any conditions existing or alleged to have existed on 
or before the Effective Time, including in connection with the transactions and all other 
activities to implement the TraosCo Transfer. Without limitation, the foregoing release 
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includes a release of any rights and benefits with respect to such Liabilities that each of the 
Utility OpCos and ESI, and their respective successors and assigns, now has or in the future 
may have conferred upon them by virtue of any statute or common law principle which 
provides that a general release does not extend to claims which a party does not know or 
suspect to exist in its favor at the time of executing the release, if knowledge of such claims 
would have materially affected such party's settlement with the obligor. In this connection, 
each of the Utility OpCos and ESI hereby acknowledges that it is aware that factual matters 
now unknown to it may have given or may hereafter give rise to Liabilities that are. presently 
unknown, unanticipated and unsuspected, and it further agrees that this release has been 
negotiated and agreed upon in light ofthat awareness and it nevertheless hereby intends to 
release the TransCo lndernnitees from the Liabilities described in the first sentence of this 
Section 5.0lfc). 

(d) No Impairment. Nothing contained in Section 5.0llal, Section 5.01Chl or 
Section 5.01 (c) shall (i) lin1it or otherwise affect any Party's rights or obligations pursuant to or 
contemplated by this Agreement, the Merger Agreement or any Ancillary Agreement, in each 
case in accordance with its terms, including (A) the obligation ofTransCo to assume and satisfy 
the Transmission Liabilities, (B) the obligation ofEntergy, ESI or the Utility OpCos to retain., 
assume and satisfy the Excluded Liabilities and (C) the obligations ofEntergy, ESI, the Utility 
OpCos, lTC and TransCo to perform their obligations and indemnify each other under this 
Agreement, including pursuant to this Article V, and the Ancillary Agreements or (2) apply to 
any Liability the release of which would result in the release of any Person other than a Person 
expressly released pursuant to Section 5.0Ha), Section 5.0l(b) or Section 5.0Hcl. 

(e) No Actions as to Released Claims. Following the Closing, each of lTC 
and TransCo shall not, and shall cause each of their respective Affiliates not to, make any claim 
or demand, or commence any Action asserting any claim or demand, including any claim of 
contribution or any indemnification, agamst Entergy or any member of the Entergy Group, or 
any other Person released with respect to any Liabilities released pursuant to Section 5.01Ca). 
Entergy shall not, and shall cause each other member of the Entergy Group (except the Utility 
OpCos and ESI) not to, make any claim or demand, or commence any Action asserting any 
claim or demand, including any claim of contribution or any indemnification, against TransCo 
or any of its Affiliates, or any other Person released with respect to any Liabilities released 
pursuant to Section 5.01Chl. ESI and each of the Utility OpCos shall not make any claim or 
demand, or commence any Action asserting any claim or demand, including any claim of 
contribution or any indemnification, against TransCo or any of its Affiliates, or any other 
Person released with respect to any Liabilities released pursuant to Section 5.0\(c), 

In addition, nothing in this Section 5.01 shall release TransCo or any other member of the 
TransCo Group from indemnifying any current or former director, officer, manager, employee or 
agent ofEntergy, any Utility OpCo, ESI or any other member of the Entergy Group who was a 
director, officer, manager, employee or agent ofTransCo or any other member of the TransCo 
Group prior to the Distribution Date if such person was entitled to a right of indemnification 
pursuant to the organizational documents ofTransCo or any TransCo Sub or pursuant to any 
Contract, it being understood that if the underlying obligation giving rise to such right to 
indemnification is (a) an Excluded Liability retained by Entergy or any other member of the 
Entergy Group (other than ESI or a Utility OpCo ), Entergy shall indemnify TraosCo for such 
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Liability (including TransCo's costs to indenmify such director, officer, manager, employee or 
agent) in accordance with the provisions in Section 5.03 and (b) an Excluded Liability retained 
by ESI or a Utility OpCo, ESI or such Utility OpCo, as the case may be, shall indemnify 
TransCo for such Liability (including TransCo's costs to indenmify such director, officer, 
manager, employee or agent) in accordance with the provisions in Section 5.04. 

Section 5.02 Indemnification by lTC and the TransCo Group. Except as otherwise 
provided in the Merger Agreement or any Ancillary Agreement, from and after the Effective 
Time, lTC and TransCo shalL on a joint and several basis, indemnify, defend and hold barmless 
the Entergy Indemnitees from and against, and shall reimburse such Entergy Indemnitees with 
respect to, any and all Losses that result from, relate to or arise, whether prior to or following the 
Effective Time, out of any of the following items (without duplication): 

(a) the Transmission Liabilities, including after the Effective Time, the 
failure ofTransCo or any other member of the Trans Co Group or any other Person to pay, 
perform, fulfill, discharge and, to the extent applicable, comply with, in due course and in full, 
any such Liabilities; 

(b) any breach by lTC, TransCo or any other member ofthe TransCo Group 
of any obligations to be performed by such Persons pursuant to this Agreement or the Ancillary 
Agreements subsequent to the Effective Time; and 

(c) any breach by lTC or any of its Affiliates of any covenant or inaccuracy 
of any representation and warranty of!TC that survives the Closing under Section 8.0 I of the 
Merger Agreement. 

Section 5.03 Indemnification by Entergy. Except as otherwise provided in the Merger 
Agreement or any Ancillary Agreement, from and after the Effective Time, Entergy shall 
indemnify, defend (or, where applicable, pay the defense costs for) and hold hannless the 
TransCo lndemnitees from and against, and shall reimburse such TransCo Indemnitees with 
respect to, any and all Losses that result from, relate to or arise, whether prior to or following the 
Effective Time, out of any of the following items (without duplication): 

(a) any Excluded Liabilities retained byEntergy or any member of the 
Entergy Group, including the failure ofEntergy or any other member of the Entergy Group or 
any other Person to pay, perform, fulftll, discharge and, to the extent applicable, comply with, 
in due course and in fulL any such Liabilities, orovided, however, that for purposes of this 
Section 5 .03(a), "member of any Entergy Group" shall not include any Utility OpCo; 

(b) any breach by Entergy or any other member of the Entergy Group of any 
obligations to be performed by such Persons pursuant to this Agreement or the Ancillary 
Agreements subsequent to the Separation Time; and 

(c) any breach by Entergy or any of its Affiliates of any covenant or 
inaccuracy of any representation and warranty made by Entergy that survives the Closing under 
Section 8.01 of the Merger Agreement. 
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Section 5. 04 Indemnjfication by the Utility OpCos. Except as otherwise provided in 
the Merger Agreement or any Ancillary Agreement, from and after the Effective Time, each 
Utility OpCo, shall indemnify, defend and hold harmless the TransCo Indemnitees from and 
against, and shall reimburse such TransCo lndemnitees with respect to, any and all Losses that 
result from, relate to or arise, whether prior to or fullowing tile Effective Time, out of any of the 
fullowing items (without duplication): 

(a) any Excluded Liabilities retained by such Utility OpO>, including the 
fuilure ofsuch Utility OpO> to pay, perform, fulfill, discharge and, to the extent applicable, 
comply with, in due course and in full, any sucb Liabilities; and 

(b) any breach by such Utility OpCo of any obligations to be perfurmed by 
such Persons pursuant to this Agreement or the Ancillary Agreements. 

Section 5.05 Survival. No claim or cause of action for indemnification under Section 
~or Section 5.03(c). in each case with respect to a breach or any inaccuracy of any 
representation and warranty only, may be made following the termination of the applicable 
survival period set forth in Section 8.0 I of the Merger Agreement; it being understood that in the 
event notice ofany claim for indemnification under Section S.02(c) or Section 5.03(c) shall have 
been given within tile applicable survival period set furth in Section 8.01 oftbe Merger 
Agreement, it being understood tbat in the event notice of any claim fur indemnification under 
Section 5.02(c) or Section 5.03fc) shall have been given within the applicable survival period set 
forth in Section 8.01 of the Merger Agreement, the representations and warranties that are the 
subject of such indemnification claim shall survive until such time as such claim is finally 
resolved. For purposes of this Article Yin determining whether any representation or warranty, 
as applicable, set forth in the Merger Agreement is inaccurate, and for purposes of determining 
the amount ofLosses resulting therefrom, any and all "lTC MAE," "Trammission Business 
MAE," "materiality'' and similar exceptions and qualifiers set forth in any such representations 
and warranties shall be disregarded. 

Section 5.06 Baskets and Cap. ITC and TransCo's obligation to indemnify Entergy 
lndemnitees fur Losses pursuant to Section5.02(c) (with respect to a breach or inaccuracy ofany 
representation and warranty only) and Entergy's obligation to indemnifY TransO> Jndemnitees 
for Losses pursuant to Seetion 5.03{c) (v.ith respect to a breach or inaccuracy of any 
representation and warranty only) are subject to tile limitation that no indemnification shall be 
made by (a) lTC and TransCo or (b) Entergy, as the case may be, witb respect to any claim 
(including any Losses) unless (I) tbe Losses relating to such claim or series of related claims is 
greater than $250,000, and in any sucb event, if such Losses do not exceed $250,000, such 
Losses shall not be applied to or considered for purposes of determining whetber Losses have 
accrued in excess of a Basket, and the aggregate amount of Losses for which indemnification 
may be sought hereunder exceeds eighteen million nine hundred thirty thousand dollars 
($18,930,000) (each, a "Basket"), at which point (i) lTC and TransCo or (ii) Entergy, as the case 
may be, shall be liable for tile amoun! of such Losses in excess of the applicable Basket. In no 
event shall ITC and TransCo's obligation to indemnifY Entergy Indemnitees for applicable 
Losses pursuant to Section 5.02(c) or Entergy's obligation to indemnify TransCo lndernnitees for 
Losses pursuant to Section 5.03(c) exceed seven hundred fifty seven million dollars 
($757,000,000) in tile aggregate. 
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Section 5.07 Procedures for Indemnification. 

(a) An Indemnitee shall give the IndemnifYing Party notice of any matter 
that an Indemnitee has determined has given or would reasonably be expected to give rise to a 
right of indemnification under this Agreement (other than a Third-Party Claim which shall be 
governed by Section 5.07Cb)), within twenty (20) Business Days of such determination, stating 
the amount of the Loss claimed, if known, and method of computation thereof, and containing a 
reference to the provisions of this Agreement in respect of which such right of indemnification 
is claimed by such Indemnitee or arises; provided, however, that the failure to provide such 
notice shall not release the lndenmifying Party from any of its obligations except and solely to 
the extent the IndemnifYing Party shall have been materially prejudiced as a result of such 
failure. 

(b) !fa claim or demand is made against an Entergy Indemnitee or a 
TransCo Indemnitee (each, an "Indemnitee'') by any Person who is not a party to this 
Agreement or an Affiliate of a Party (a 'Third-Partv Claim") as to which such Indemnitee is or 
reasonably expects to be entitled to indemnification pursuant to this Agreement, such 
Indemnitee shall notify the Party that is or may be required pursuant to this Article V or 
pursuant to any Ancillary Agreement to make such indemnification (the "lndemnifving Party") 
in writing, and in reasonable detail, of the Third-Party Claim promptly (and in any event within 
thirty (30) calendar days) after receipt by such Indemnitee of written notice ofthe Third-Party 
Claim; provided, however, that the failure to provide notice of any such Third-Party Claim 
pursuant to this sentence shall not release the Indemnifying Party from any of its obligations 
except and solely to the extent the IndemnifYing Party shall have been materially prejudiced as 
a result of such failure (except that the Indemnifying Party 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 fuiled to give such notice). Thereafter, the Indemnitee shall deliver to the 
Indemnifying Party, promptly (and in any event within ten (I 0) Business Days) after the 
Indemnitee's receipt thereof; copies of all notices and documents (including court papers) 
received by the Indenmitee relating to the Third-Party Claim. 

(c) Other than in the case of any Liability being managed by a Party in 
accordance with any Ancillary Agreement or as provided in Section 5.09(al, an Indemnifying 
Party 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 Party"s own counsel, which counsel must be reasonably acceptable to the 
applicable Indenmitees, if it gives written notice of its intention to du so and agreement that the 
Indemnitee is entitled to indemnification nnder this Article V to the applicable Indemnitees 
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 Indemnitee shall have the right to employ 
separate counsel and to participate in (but not control) 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 required by the Indemnifying Party; provided, 
however, that such access shall not require the Indenmittee to disclose any information the 

32 



disclosure of which would, in the reasonable judgment of the Indemnitee, result in the loss of 
any existing attorney-client privilege with respect to such infurmation or violate any applicable 
Law. 

(d) Notwithstanding anything to the contrary in this Section 5.07, in the 
event that (i) an Indemnifying Party elects not to assume responsibility for defending a Third­
Party Claim, (ii) there exists a conflict of interest or potential conflict of interest between the 
Indemnifying Party and the applicable Indemnitee(s), (iii) any Third-Party Claim seeks an order, 
injunction or other equitable relief or relief for other than money damages against the 
Indemnitee, (iv) the Indemnifying Party shall not have employed counsel to represent the 
Indemnitee within thirty (30) calendar days after notice from the Indemnitee of such Third­
Party Claim, (v) the Indemnitee's exposure to Liability in connection with such Third-Party 
Claim is reasonably expected to exceed the Indemnifying Party's exposure in respect of such 
Third-Party Claim taking into account the indemnification obligations hereunder or (vi) the 
party making such Third-Party Claim is a Governmental Authority with regulatory authority· 
over the Indemnitee or any of its material Assets, such Indemnitee(s) shall be entitled to assume 
the defense of such Third-Party Claim, at the Indemnifying Party's expense, with counsel of 
such Indemnitee's choosing. If the Indemnitee is conducting the defense against any such 
Third-Party Claim, the Indemnifying Party shall reasonably cooperate with the Indemnitee in 
such defense and make available to the Indemnitee all witnesses, pertinent and material 
Information and materials in such Indemnifying Party's possession or under such Indemnifying 
Party's control relating thereto as are reasonably required by the Indenmitee; provided, however, 
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 attorney-client privilege with respect to such information or violate any 
applicable Law. 

(e) Unless the Indemnifying Party has failed to assume the defense of the 
Third-Party Claim in accordance with the terms of this Agreement, no Indemnitee may settle or 
compromise any Third-Party Claim without the consent of the Indemnifying Party, which 
consent shall not be unreasonably withheld, conditioned or delayed. If an Indemnifying Party 
has failed to assume tbe 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 of liability. 

(f) In the case of a Third-Party Claim, no lndenmifying Party shall consent 
to entry of any judgment or enter into any settlement of the Third-Party Claim without the 
consent (not to be unreasonably withheld, conditioned or delayed) of the Indemnitee if the 
effect thereof is to permit any injunction, declaratory judgment, other order or other non­
monetary reliefto be entered, directly or indirectly, against any Indemnitee, does not release the 
Indemnitee from all liabilities and obligations with respect to such Third-Party Claim or 
includes an admission of guilt or liability on behalf of the Indemnitee. 
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(g) Except as otherwise provided in Section 11.04. the Merger Agreement or 
any Ancillary Agreement, absent fraud or intentional misconduct by an Indemnifying Party, the 
indemnification provisions of this Article V shall be the sole and exclusive remedy of an 
Indemnitee for any monetary or compensatory damages or Losses resuhing from any breach of 
this Agreement (including with respect to monetary or compensatory damages or Losses arising 
out of or relating to, as the case may be, any Transmission Liability or Excluded Liability), 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 V against any 
Indemnifying Party. 

Section 5.08 Indemnification Obligations Net of Proceeds Received from Third Parties. 

(a} Any Liability subject to indemnification or contribution pursuant to this 
Article V will (i) be net of any proceeds received by the Indemnitee from any third party for 
indemnification fur such Liability that actually reduce the amount of the Liability ("Third-Party 
Proceeds") and (ii) be detennined on a Net-Tax Basis. Accordingly, the amount which any 
indemnifying Party is required to pay pursuant to this Article V to any Indemnitee pursuant to 
this Article V will be reduced by Third-Party Proceeds theretofore actually recovered by or on 
behalf of the Indemnitee in respect of the related Liability. If an Indemnitee receives a payment 
required by this Agreement from an Indemnifying Party in respect of any Liability (an 
"Indernnitv Payment") and subsequently receives Third-Party Proceeds, then the Indemnitee 
will pay to the Indemnifying Party an amount equal to the excess of the Indemnity Payment 
received over the amount of the Indemnity Payment that would have been due if the Third­
Party Proceeds had been received, realized or recovered before the Indemnity Payment was 
made. 

(b) The Indemnitee shall use commercially reasonable effurts to seek to 
collect or recover any Third-Party Proceeds to which the Indemnitee is entitled in connection 
with any Liability for which the Indemnitee seeks contribution or indemnification pursuant to 
this Article V; nrovided, that the Indemnitee's inability to collect or recover any such Third­
Party Proceeds shall 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 Indemnitee for, any 
Liability, such amount will be increased to take account of all or any portion of the 
indemnification payment (including any increase of the indemnification payment attributable 
hereto) being properly includable in the income of the Indemnitee; provided that any such 
increase shall be net of any Tax benefit attributable to the capitalization or deduction of such 
Liability of the Indemnitee. For purposes of determining Net-Tax Basis, any inclusion in 
income or Tax benefit shall be determined on a hypothetical basis ( i) using the highest federal 
marginal corporate tax rate 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 credits, (iii) assuming that any Tax benefit is used at the earliest date 
allowable by applicable Law and (iv) for purposes of calculating the Tax benefit attnbutable to 
amounts that will be depreciated or amortized in the future, utilizing a discount rate equal to six 
percent (6%). 
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Section 5.09 Certain Actions· Substitution: Subrogation. 

(a) Certain Actions. Notwithstanding anything to the contrary set forth in 
Section 5.07. and subject to the provisions of Article VI with respect to Taxes, which shall 
remain exclusive as to the subject matter thereof, Entergy and TransCo shall jointly control the 
defense of any and all Actions pending at the Separation Time which relate to or arise out of the 
Transmission Business, the Transmission Assets or the Transmission Liabilities and as to which 
a member of the Entergy Group is also named as a target or defendant thereunder, including 
those Actions listed on Schedule 5.09(a) (but excluding any such Actions that solely relate to or 
solely arise in connection with the Transmission Business, the Transmission Assets or the 
Transmission Liabilities, the defense of which shall be controlled solely by TransCo); provided, 
however, that (i) Entergy and TransCo shall defend such Actions in good faith, (ii) Entergy and 
TransCo shall 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 TransCo shall have the 
right to participate in and employ separate counsel in connection with the defense, compromise 
or settlement of such Action at its own cost and expense and (iv) each ofEntergy and TransCo 
must consent, such consent not to be unreasonably withheld, conditioned or delayed, to settle or 
compromise or consent to the entry of judgment with respect to such Action if such settlement, 
consent or judgment would require either Party (or any of its Affiliates) to admit any guilt or 
fault or incur any Liability, does not release such Party (or any of its AffiliateS) completely in 
connection with such Action, or imposes injunctive or other equitable relief against such Party 
(or any of its Affiliates). After any such compromise, settlement, consent to entry of judgment 
or entry of judgment, Entergy and TransCo shall agree upon a reasonable allocation to TransCo 
of; and TransCo shall be responsible for or receive, as the case may be, TransCo's proportionate 
share of any such compromise, settlement, consent or judgment attnbutabie to the TransCo 
Business, the Transmission Assets or the Transmission Liabilities, including its proportionate 
share of the reasonable costs and expenses associated with defending the same. 

(b) Substitution. In 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 Parties shall use commercially reasonable 
efforts 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 
substitution or addition cannot be achieved for any reason or is not requested, the rights and 
obligations of the Parties regarding indemnification and the management of the defense of 
claims as set forth in this Article V shall not be affected. 

(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 Indemnitee's Liability 
that the Indemnifying Party has paid, as to any events or circumstances in respect of which 
such Indemnitee may have any right, defense or claim relating to such Third-Party Claim 
against any claimant or plaintiff asserting such Third-Party Claim or against any other Person. 
Such Indemnitee shall cooperate with such Indemnifying Party in a reasonable manner, and at 
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!be cost and expense of such Indemnifying Party, in prosecuting any subrogated right, defense 
or claim 

Secticn 5. I 0 P!!j!IMntS. Indemnification required by tlus Article V shall be made by 
periodic payments of the amount thereof during the course oftbe investigation or defense, as and 
when bills are received or a Loss or Liability incurred. 

Section 5.11 Non-Aoolicabiljty to Taxes and Employee Matters. Except as otherwise 
specifically provided herein, Tax matters shall be exclusively governed by Article VJ, employees 
or employee matters shall be governed by the Employee Matters Agreement and, in the event of 
any ioconsisteocy between the Employee Matters Agreement and this Agreement, the Employee 
Matters Agreement shall control. Tite procedures relating to indemnification for Tax matters 
shall be governed by Article VI. 

ARTICLE VI 

TAXMATIERS 

Secticn 6.01 lTC and IransCo Covenants. During the Restriction Period, neither ITC 
nor TransCo shall, nor shall either of them authorize or permit any member of the ITC Group to, 
do any of the following (each, a "Prohibited Act"), except to the extent provided for in this 
Agreement, the Merger Agreement, or the Ancillary Agreements: 

(a} enter into or be a party to any Proposed Acquisition Transaction 
(including approving any Proposed Acquisition Transaction, whether for purposes of Section 
203 of the General Corporation Law of the State of Delaware or any similar corporate statute, 
any "fair price" or other provision ofiTC's or TransCo's charter or bylaws or o!berwise); 

(b) cause or permit any merger or consolidation ofTransCo with or into any 
other Person; 

(c) cause or permit the liquidation, dissolution or partial liquidation (within 
the meaning of such terms as defined io Section 346 and Section 302., respectively, of the Code) 
ofiTC or Traru;Co; 

(d) in a single transaction or series of transactions, sell or transfer mere than 
60% of the fair market value of the Transmission Assets that were transfurred to TransCo 
pursuant to this Agreeotent; 

(e) redeem, repurchase, or otherwise reacquire (directly or through any 
member of the ITC Group) any ITC Capital Stock or TransCo Capital Stock, except in the 
ordinary course in connection with the exercise or vesting of equity-based awards granted under 
any employee or director benefit plan or other employee or director benefit plan arrangement of 
lTC or TransCo or members of the lTC Group (including in order to pay taxes or satisfy 
withholding obligations in respect of such taxes in connection with such exercises or vesting) or 
pursuant to the ITC dividend reinvestment plan; 
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(f) issue any lTC Capital Stock or TransCo Capital Stock or any interest in 
any member of the lTC Group treated as equity in such member for United States federal 
income tax purposes (including, without limitation, options, rights, warrants, or secmities 
including derivatives with respect to any such ITC Capital Stock or TransCo Capital Stock or 
equity interest in any member of the ITC Group); provided, however, that JTC, TransCo aed 
any member of the lTC Group may issue (i) options provided to employees, consultants, or 
directors, under an lTC or TransCo stock option plan, equity incentive plan, director stock 
option plan or similar plan (A) in connection with the performance of services for JTC, TransCo 
or a member of the lTC Group, (B) which are nontransferable within the meaning of Treasury 
Regulation Section 1.83-3( d), and (C) which do not have a readily ascertainable iilir market 
value as defmed in Treasury Regulation Section 1.83-7(b); (ii) shares to any person in 
connection with such person's performance of services as an employee, director or independent 
contractor for ITC, TransCo, or a member oftbe lTC Group to tbe extent Section 83 or Section 
421 of the Code applies to the issuance of such shares (including shares issued pursuant to the 
exercise of options, whether such options were issued prior to, in connection with, or after the 
Separation); (iii) without duplication, (A) any TransCn Employee Shares (including 
Disqualified Shares) or (B) shares attributable to stock options or restricted shares included in 
tbe calculation oftbe number of shares of!TC Cnmrnon Stock on a Fully Diluted Basis 
pursuant to Section 1.02 of the Merger Agreement; (iv) shares acquired by a retirement plan of 
Entergy or TransCo (or a retirement plan of any other person that is treated as the same 
employer as Entergy orTransCo uuder Section 4l4{b), (c), (m), or (o) ofthe Code) that 
qualifies under Section 40l(a) or 403(a) ofthe Code, proyided that the acquisition of such 
shares is not disqualified pmsuant to Treasury Regulations Section 1.355-7(d)(9)(ii); and (v) 
shares issued pursuant to a pro rata stock split with respect to all shareholders of lTC Common 
Stock (in which there is no payment of cash in lieu of fractional shares); movided, further, 
however, that JTC, TransCo aed members of the lTC Group may not issue any such options or 
shares described in clauses ( i} and (ii} above to any acquirer if such acquirer or a coordiuating 
group (within the meaning of Treasury Regulation Section 1.3SS-7(h)(4)} of which such 
acquirer is a member is a controlling shareholder (within the meaning ofTreasury Regulation 
Section 1.355-7(h)(3)) or a ten percent (10"/o) shareholder (within the meaning ofTreasUTy 
Regulation Section l.355-7(h)(l4)) of the acquired corporation (lTC or TransCo) itnmediately 
after the acquisition. 

(g) amend its certificate of incorporation (or other organizational documents), 
or take any recapitalization action. whether through a stockholder vote or otherwise, that would, 
in each case, affect tbe relative voting rights of the separate classes oflTC Capital Stock or 
TransCo Capital Stock (including, without limitation, through the conversion of one class of 
lTC Capital Stock or TransCo Capital Stock into another class ofTransCo Capital Stock); 

(h) modify, rapmchase, derease, satisfy or discharge the TransCo Securities, 
other than in accordance with their terms, if such action could result in the TransCo Securities 
failing to qna.Jify as "secmities" as that term is used in Section 361 ofthe Code; 

(i) take any action that could, or mil or omit to take any action the failure or 
omission of which could, result in TransCo ceasing to be actively engaged in the active conduct 
of a trade or business for purposes of Section 355(b) of the Code; 
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(j) (A) take any action, or permit any other member of the ITC Group to 
take any action, where the taking of such action could reasonably be expected to have, in the 
aggregate and taking into account the transactions contemplated by the Merger Agreement, the 
effect of causing or permitting one or more persons (including persons acting in concert) to 
acquire a fifty percent (50%) or greater interest in TransCo for purposes of Section 355(d) or (e) 
of the Code, or (B) fuil or omit to take any action, or penni! any other member of the ITC 
Group or TransCo Group to fail or omit to take any action, where ITC or any other member of 
the lTC Group, or any of their respective officers or directors, have actual knowledge that the 
failure or omission to take such action would reasonably be expected to have, in the aggregate 
and taking into account the transactions contemplated by the Merger Agreement, the effect of 
causing or permitting one or more persons (including persons acting in concert) to acquire a 
fifty percent (50%) or greater interest in TransCo for purposes of Section 355(d) or (e) of the 
Code; or 

(k) (k) (A) take any action, or permit any other member ofthe lTC Group 
to take any such action, where the taking of such action could reasonably be expected to cause 
the Distribution, Entergy Contribution or the Internal Restructuring to fail to qualify for clause 
(i), (it), or (iii) of the definition oflntended Tax-Free Treatment, or (B) fuil or omit to take any 
action, or permit any other member of the lTC Group or TransCo Group to fuil or omit to take 
any action, where ITC or any other member of the ITC Group, or any of their respective 
officers or directors, have actual knowledge that the failure or omission to take such action 
would reasonably be expected to cause the Distribution, Entergy Contribution or the Internal 
Restructuring to fuil to qualify for clause (i), (ii), or (iii) of the definition of Intended Tax-Free 
Treatment. 

Notwithstanding anything to the contrary in this Agreement, ITC, TransCo and any member of 
the lTC Group may engage in any of the foregoing Prohibited Acts if prior to taking any such 
Prohibited Act, ITC has obtained, at its sole cost, a tax opinion by a Tax Expert which opinion, 
in form as well as substance, is reasonably satisfuctory to Entergy and such opinion states that 
ITC, TransCo or the applicable member of the ITC Group engaging in such Prohibited Act will 
not alter the conclusion in clauses (i), (ii) and (iii), if applicable, of the definition oflntended 
Tax-Free Treatment. An opinion will be "reasonably satisfactory" only if it is a "will" opinion 
constituting a "covered opinion" within the meaning of Circular 230; provided, however, for 
the avoidance of doubt, that any such "covered opinion" may be a "limited scope opinion" 
within the meaning of Circular 230, addressing only the impact of engaging in such Prohibited 
Act on the conclusion in clauses (i), (ii) and (iii), if applicable, of the definition oflntended 
Tax-Free Treatment. For the further avoidance of doubt, any Prohibited Act with respect to 
which ITC obtains an opinion pursuant to the preceding sentence shall continue to be a 
Prohibited Act for purposes of Section 6.03(a). Neither ITC nor TransCo shall, nor shall either 
of them cause any member of the ITC Group to, take any action that could cause any of the 
material facts or representations made in the Tax Documents or in this Agreement to be false, 
inaccurate or incomplete in any material respect; provideQ, however, that Entergy sball not 
make any representation in the Tax Documents that will materially affect either TransCo or lTC 
on or after the date of the Distribution without the prior written consent of lTC. 
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Section 6.02 Tax Indemnification by Entergy. 

(a) From and after the Closing Date, Entergy shall indemnify, defend (or, 
where applicable, pay the defense costs for) and hold harmless the TransCo Indemnitees from 
and against, and shall reimburse such TransCo !ndenmitees with respect to, any and all Losses 
that result from, relate to or arise out of, whether prior to or fOllowing the Separation Time, (i) 
any Tax Liability (for which there is a Final Determination) ofEntergy or any member of the 
Entergy Group, including any Tax Liability (for which there is a Final Determination) under 
Treasury Regulations Section 1.1502-6 (or any similar principle offureign, state or local law), 
as a transferee, successor, by contract, or otherwise; (ii) any Tax Liability (for which there is a 
Final Determination) ofTransCo or any of its Subsidiaries for any Pre-Distribution Taxable 
Year; (iii) any Tax Liability for which Entergy is liable under Section 3.06(b)(i) or Section 
3.06(b)Civ\ (fur which there is a Final Determination), except in the case of each of(i), (ii), and 
(iii) for any Tn Liability arising from the breach of Section 6.01; and (iv) any Tax Liability 
resulting from a breach of the covenants in Section 8.09 or Section l.Ol(b) (each such Tax 
Liability, a "TransCo Tax Loss"). Entergy's obligation hereunder will he determined on a Net­
Tax Basis. 

(h) Each TransCo Indemnitee may seek indemnification for any TransCo 
Tax Loss or potential TransCo Tax Loss suffured by such TransCo Indemnitee by giving notice 
to Entergy, specifying (i) the basis for such allegation and a description of the TransCo Tax 
Loss and (ii) if known, the aggregate amount ofTransCo Tax Losses for which a claim is being 
made under this Section 6.02. including a detailed computation of such TransCo Tax Loss or, to 
the extent that the aggregate amount of such Trans Co Tax Losses are not known at the time 
such claim is made, a detailed computation setting forth an estimate, prepared in good faith, of 
the aggregate potential amount of such TransCo Tax Losses. Notice to Entergy of the. existence 
of a claim shall he given by the applicable TransCo Indemnitee as soon as practicable after such 
Trans Co Indemnitee receives written notice of a claim; provided, that any failure.to provide 
such prompt notice of the existence of a claim to Entergy shall not affect such TransCo 
Indemnitee's right to seek indemnification pun;uant to this Section 6.02, except and only to the 
extent that such failure results in a lack of actual notice to Entergy and Entergy has been 
materially prejudiced as a result of such delay. 

(c) The indemnification obligations and the remedies provided in this 
Section 6.02 shall be each TransCo Indemnitee's sole remedy against Entergy fur TransCo Tax 
Losses. 

Section 6.03 Tax Indemnification by TransCo. 

(a) From and after the Closing Date, ITC shall indemnify, defend (or, where 
applicable, pay the defense costs for) and hold harmless the Entergy lndemnitees from and 
against, and shall reimburse such Entergy lndemnitees with respect to, any and all Losses that 
result from, relate to or arise out of(i) Tax Liability (for which there is a Final Determination) 
for which TransCo is liable under Section 3.06(a)(i) or Section 3.06(a\(v) and (ii) any Tax 
Liability (for which there is a Final Determination) ofEntergy, any member of the Entergy 
Group, lTC, TransCo or any member of the lTC Group arising from lTC, TransCo or any 
member of the lTC Group engaging in any Prohibited Act that results in the failure of the 

39 



Transactions to qualify for the Intended Tax-Free Treatment (each such Tax liability, an 
"Entergy Tax Loss"). ITC's obligation hereunder will be determined on a Net-Tax Basis. 

(b) Each Entergy Indenmitee may seek indenmification for any Entergy Tax 
Loss or potential Entergy Tax Loss suffered by such Entergy Indemnitee by giving notice to 
lTC, specifying (i) the basis for the claim that is alleged to give rise to indemnification, if 
applicable, (ii) the basis for such allegation and a description of the Entergy Tax Loss and (iii) 
if known, the aggregate amount of Entergy Tax Losses for which a claim is being made under 
this Section 6.03, including a detailed computation of such Entergy Tax Loss or, to the extent 
that the aggregate amount of such Entergy Tax Losses are not known at the time such claim is 
made, a detailed computation setting forth an estimate, prepared in good faith, of the aggregate 
potential amount of such Entergy Tax Losses. Notice to lTC of the existence of a claim shall 
be given by the applicable Entergy Indenmitee as soon as practicable after such Entergy 
Indemnitee receives written notice of a claim; provided. that any failure to provide such prompt 
notice ofthe existence of a claim to lTC shall not affect such Entergy Indemnitee's right to seek 
indemnification pursuant to this Section 6.03, except and only to the extent that such failure 
results in a lack of actual notice to lTC and lTC has been materially prejudiced as a result of 
such delay. 

(c) The indenmification obligations and the remedies provided in this 
Section 6.03 shall be each Entergy Indemnitee's sole remedy against TransCo for Entergy Tax 
Losses. 

Section 6.04 Tax Audits. 

(a) In the event ITC or TransCo receives written notice of any Tax 
Controversy relating to the Transactions and with respect to a Tax for which lTC or TransCo 
believes Entergy is or may be responsible pursuant to Section 6.02, ITC or TransCo shall notify 
Entergy in writing within thirty (30) Business Days after the receipt by ITC or TransCo of such 
notice; provided, that any failure to provide such prompt notice of the existence of a Tax 
Controversy to Entergy shall not result in any liability of !TC or TransCo hereunder, except to 
the extent that Entergy is materially prejudiced thereby. 

(b) In the event Entergy receives written notice of a Tax Controversy 
relating to the Transactions and with respect to a Tax for which Entergy believes TransCo is or 
may be responsible pursuant to Section 6.03, Entergy shall notify TransCo in writing within 
thirty (30) Business Days after the receipt by Entergy of such notice; provided. that any failure 
to provide such prompt notice of the existence of a Tax Controversy to TransCo shall not result 
in any liability ofEntergy hereunder, except to the extent that TransCo is materially prejudiced 
thereby. 

(c) Entergy and ITC shall have the right to jointly contest any Tax 
Controversy (and neither party shall settle or compromise any such Tax Controversy without 
the prior written consent of the other) relating to any Taxes which could give rise to an 
indemnity obligation of!TC or TransCo under Section 6.031 a)Ciil; provided that ifEntergy 
agrees in writing that ITC would have no liability for any Losses arising out of a Final 
Determination for Taxes with respect to such Tax Controversy pursuant to Section 6.03(a)(ii), 
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Entergy shall be entitled to sole control of such Tax Controversy and may settle or compromise 
such Tax Controversy io its sole discretion. For the avoidance of doubt, ITC's iovolvement and 
participation in any such Tax Controversy shall at all times be limited to the legal and fuctual 
issues that, if resolved adversely to Entergy or any member of the Entergy Group, could give 
rise to the indemnity obligation ofiTC pursuant to Section 6.03{a){ii). 

Section 6.05 Payments. Indemnification required by this Article VI shall be made by 
periodic payments of the amount thereof duriog the course of the investigation or defense, as and 
when bills are received or a Loss or Liability iocurred. 

Section 6.06 Survival. The indemnification obligations in this Article VI shall survive 
the Closing sixty (60) days after the expiration of all applicable statntes of limitations (iocluding 
all periods of extension, whether automatic or permissive). 

ARTICLEVll 

CONFIDENTIALITY; ACCESS TO INFORMATION 

Section 7.01 Confidentiality. 

(a) The Parties acknowledge that in connection with the Transactions, the 
Parties have disclosed to each other Information, includiog Confidential Information. The 
Parties agree that, after the Separation Time, Information that constitutes a Transmission Asset 
shall be Information ofTransCo for purposes of this Section 7.01 and Entergy shall be deemed 
a receiviog party of such Information for purposes of this Section 7.01. 

(b) The Parties shall hold, and shall cause each of their respective Affiliates 
to bold, and each of the foregoing shall cause their respective directors, officers, employees, 
agents, consultants and advisors to hold, in strict confidence, and not to disclose or release or 
use, for any purpose other than as expressly permitted pursuant to this Agreement, the Merger 
Agreement or the Ancillary Agreements, without the prior written consent of the other Party, 
any and all Confidential Information concerning the other Party or such Party's Group; 
provided, that the Parties may disclose, or may permit disclosure ot; Confidential InfOrmation (i) 
to their respective auditors, attorneys, financial advisors, bankers and other appropriate 
consultants and advisors who have a need to know such information for auditing and other non­
commercial purposes and are ioformed of their obligation to hold such information confidential 
to the same extent as is applicable to the Parties and in respect of whose failure to comply with 
such obligations, the applicable Party will be responsible, (ii) if the Parties or any of their 
respective Affiliates are required or compelled to disclose any such Confidential Information by 
judicial or admioistrative process or by other requirements ofLaw or stock exchange rule, (iii) 
as required io connection with any legal or other proceeding by one Party against any other 
Party or, (iv) as necessary io order to permit a Party to prepare and disclose its financial 
statements, or other required disclosures required by Law or such applicable stock exchange. 
Notwithstanding the foregoing, in the event that any demand or request for disclosure of 
Confidential Information is made pursuant to clause (ii) above, each Party, as applicable, shall 
promptly notify the other of the existence of such request or demand and, to the extent 
commercially practicable, shall provide the other Party thirty (30) calendar days (or such lesser 
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period as is commercially practicable) to seek an appropriate protective order or other remedy, 
which such Parties will cooperate in obtaining. In the event that such appropriate protective 
order or other remedy is not obtained, the Party whose Confidential information is required to 
be disclosed shall or shall cause the other applicable Party or Parties to furnish, or cause to be 
furnished, only that portion of the Confidential Information that is legally required to be 
disclosed and shall take commercially reasonable steps to ensure that confidential treatment is 
accorded such information. 

(c) Each Party acknowledges that it and its Affiliates may have in their 
possession confidential or proprietary information of third parties that was received under 
confidentiality or non-disclosure agreements or agreements containing confidentiality or non­
disclosure provisions that the other Party or its Affiliates entered into with a third party prior to 
the Effective Time. Such Party will hold, and will cause its Affiliates and their respective 
Representatives to hold, in strict confidence the confidential and proprietary information of 
third parties to which they or any of its respective Affiliates has had access, in accordance with 
the terms of such agreements entered into prior to the Separation Time or, if more restrictive, 
the terms set forth herein. 

(d) Upon the written request of a Party, the other Party shall take reasonable 
steps to promptly (i) deliver to such requesting Party all original copies of Confidential 
Information (whether written or electronic) concerning such requesting Party and/or its 
Subsidiaries that is in the possession of the non-requesting Party and that is not material to and 
is neither required by nor relates to the business of the non-requesting Party and (ii) if 
specifically requested by such requesting Party, destroy any copies of such Confidential 
Information (including any extracts therefrom), unless such delivery or destruction would 
violate any Law; provid~ that the non-requesting Party shall not be obligated to destroy 
Confidential information that is required by or relates to the business of such Party. Upon the 
written request of such requesting Party, the other Party shall cause one of its duly authorized 
officers to certify in writing to such requesting Party that the requirements of the preceding 
sentence have been satisfied in full. 

(e) For purposes of this Section 7.01, ITC shall not be deemed a Party. The 
provisions of this Section 7.01 are in furtherance of; and do not limit the obligations of the 
parties to the Merger Agreement pursuant to Section 5.04 of the Merger Agreement; provided, 
that the provision oflnformation of ITC or any Person who is an Affiliate of lTC immediately 
prior to the Separation Time shall be governed exclusively by Section 5.04 of the Merger 
Agreement. 

Section 7.02 Access to Personnel and Property. From and after the Separation Time 
until the sixth anniversary of the Separation Time, each ofEntergy and TransCo shall afford to 
the other, at such requesting Party's expense on a time and materials basis, and its 
Representatives, reasonable access during normal business hours, subject to the restrictions for 
privileged or Confidential Information set forth in this Agreement and to the requirements of 
any applicable state and/or federal regulation such as a code of conduct or standard of conduct 
(provided, that the Parties will arrange for appropriate substitute access of disclosure to the 
extent necessary to comply with any such regulation), to the personneL properties, and, in 
connection with access to such personnel and properties, Information of such Party and its 
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Subsidiaries insofur as such access is reasonably required by the other Party, upon the reasonable 
prior written request by such Party for access to specific and identified personne~ properties and 
Information, and only for the duration such access is reasonably requested by the other Party, 
and (i) relates to such other Party or, in the case of requests from Entergy, the Transmission 
Assets prior to the Separation Time, and in the case of requests from TransCo, the Transmission 
Business, prior to the Separation Time or (b) is reasonably required by a Party to perform its 
obligations under any Ancillary Agreement to which such Party or any of its Affiliates is a party; 
provided. however, that the Party providing such access may require that such Representatives 
execute a confidential non-disclosure agreement agreeing to be bound by the provisions of this 
Article VII, unless such individual is already subject to a nnn-disciDsure agreement containing at 
least substantially the same terms and conditions as this Article VII with respect to Confidential 
Information; and nrovided, ~ that nothing in this Section 7.02 shall be deemed to grant 
TransCo or any Trans Co Sub any license, easement, servitude or similar right with respect to any 
real property that is an Excluded Asset. 

Section 7.03 Witness Services. For a period of six (6) years from and after the 
Separation Time (or for any pending matter arising prior to the expiration of such period); each 
ofEntergy, TransCo and lTC shall use its commercially reasonable efforts to make available to 
the other, upon reasonable prior written request, its and its Subsidiaries' directors, officers, 
employees and agents (taking into account the work schedules and other commitments of such 
Persons) as witnesses to the extent that (a) such Persons may reasonably be required to'testify in 
connection with the prosecution or defense of any Action for which the requesting Party may 
have Liability under this Agreement (except for claims, demands or Actions between members 
of each Group) and (b) there is no cooflict in the Action between the requesting Party and the 
other Party except for the time and effort required in connection with the services of the officers, 
directors and employees and agents of the other Party. The out-of-pocket costs and expenses 
incurred in the provision of such witnesses shall be paid by the Party requesting the availability 
of such persons. 

Section 7.04 Privileged Matters. 

(a) Pre-Transfer Services. The Parties recognize that legal and other 
professional services that have been and will be provided prior to the Separation Time have 
been and will be rendered for the collective benefit ofEntergy and its Affiliates and TransCo 
and its Affiliates, and that each ofEntergy and its Affiliates and TransCo and its Affiliates 
should be deemed to be the client with respect to such pre-transfer services for the purposes of 
asserting all privileges that may be asserted under applicable Law. 

(b) Post-Transfer Services. The Parties recognize that legal and other 
professional services will be provided following the Separation Time that will be rendered 
solely for the benefit ofEntergy or TransCo and their respective Affiliates, as the case may be. 
With respect to such post-transfer services, the Parties agrees as follows: 

(i) Entergy shall be entitled, in perpetuity, to control the assertion or 
waiver of all privileges in connection with privileged information that relates solely to 
the businesses conducted by Entergy other than the Transmission Business, whether or 
not the privileged information is in the possession of or under the control ofEntergy or 
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TransCo. Entergy shall alliO be entitled, in perpetuity, to control the assertion or waiver 
of all privileges in connection with privileged information that relates solely to the 
subject matter of any claims constituting Excluded Liabilities, now pending or which 
may be asserted in the future, in any lawsuits or other proceedings initiated against or by 
Entergy, whether or not the privileged information is in the possession of or under the 
control ofEntergy or TransCo; and 

(ii) TransCo shall be entitled, in perpetuity, to control the assertion or 
waiver of all privileges in connection with privileged information that relates solely to 
the Transmission Business, whether or not the privileged information is in the possession 
of or under the control ofEntergy or TransCo. TransCo shall also be entitled, in 
perpetuity, to control the assertion or waiver of all privileges in connection with 
privileged information that relates solely to the subject matter of any claims constituting 
Transmission Liabilities, now pending or which may be asserted in the future, in any 
lawsuits or other proceedings initiated against or by TransCo, whether or not the 
privileged information is in the possession of or under the control ofEntergy or TransCo. 

(c) The Parties agree that they shall have a shared privilege, with equal right 
to assert or waive, subject to the restrictions in this Section 7 .04. with respect to all privileges 
not allocated pursuant to the terms of Section 7 .04{b). All privileges relating to any claims, 
proceedings, litigation, disputes or other matters that involve both Entergy and TransCo in 
respect of which both Parties retain any responsibility or Liability under this Agreement, shall 
be subject to a shared privilege among them 

(d) No Party may waive any privilege that could be asserted under any 
applicable Law, and in which any other Party has a shared privilege, without the consent of the 
other Party, which shall not be unreasonably withheld, conditioned or delayed or as provided in 
subsections (e) or (f) below. Consent shall be in writing, or shall be deemed to be granted 
unless written objection is made within twenty (20) calendar days after notice upon the other 
Party requesting such consent. 

(e) In the event of any litigation or dispute between or among any of the 
Parties, or any members of their respective Groups, either such Party may waive a privilege in 
which the other Party or member of such Group has a shared privilege, without obtaining the 
consent of the other Party; provided, that such waiver of a shared privilege shall be effective 
only as to the use of information with respect to the litigation or dispute between the relevant 
Parties and/or the applicable members of their respective Groups, and shall not operate as a 
waiver of the shared privilege with respect to third parties. 

(f) !fa dispute arises between or among the Parties or their respective 
Affiliates regarding whether a privilege should be waived to protect or advance the interest of 
any Party, each Party agrees that it shall negotiate in good faith, shall endeavor to minimize any 
prejudice to the rights of the other Parties and shall not unreasonably withhold consent to any 
request for waiver by another Party. Each Party specifically agrees that it will not withhold 
consent to waiver for any purpose except to protect its own legitimate interests. 
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(g) Upon receipt by any Party or by any Affiliate thereof of any subpoena, 
discovery or other request which arguably calls for the production or disclosure of information 
which such Party knows is subject to a shared privilege or as to which another Party has the 
sole right hereunder to assert a privilege, or if any Party obtains knowledge that any of its or 
any of its Affiliates' current or funner directors, officers, agents or employees have received 
any subpoena, discovery or other requests which arguably call fur the production or disclosure 
of such privileged information, such Party shall promptly notify the other Party or Parties of the 
existence of the request and shall provide the other Party or Parties a reasonable opportonity to 
review the infOrmation and to assert any rights it or they may have under this Section 7.04 or 
otherwise to prevent the production or disclosure of such privileged information. 

(h) The transfer of all Information pursuant to this Agreement is made in 
reliance on the agreement ofEntergy and TransCo as set furth in Section 7.01 and this Section 
LQ.4., to maintain the confidentiality of privileged information and to assert and maintain all 
applicable privileges. The access to information being granted pursuant to Section 7.02 hereof, 
the agreement to provide witnesses and individuals pursuant to Section 7.03 hereof, fhe 
furnishing of notices and documents and other cooperative efforts contemplated by Section 
5.09(a) and this Section 7.04 hereof, and the transfer of privileged information between and 
among the Parties and their respective Subsidiaries pursuant to this Agreement shall not he 
deemed a waiver of any privilege that has been or may be asserted under this Agreement, the 
Merger Agreement or otherwise. 

ARTICLEVTII 

ADDITIONAL AGREEMENTS 

Section 8.01 Further Assurances. Subject to the limitations or other provisions of this 
Agreement (including Article II), the Merger Agreement and any Ancillary Agreement, (i) each 
of the Parties shall use reasonable best efforts (subject to, and in accordance with applicable Law) 
to take promptly, or cause to be taken promptly, 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 
necessary, proper or advisable to consuromate and make effective the transactions contemplated 
by and carry out the intent and purposes of this Agreement and the Ancillary Agreements, 
including using reasonable best efforts to obtain satisfaction of the conditions precedent to each 
Party's obligations hereunder or in any Ancillary Agreement within its reasonable control and to 
perform all covenants and agreements herein or any Ancillary Agreement applicable to such 
Party and (ii) none of the Parties will, without the prior written consent of the other applicable 
Party, take any action which would reasonably be expected to prevent or materia:Jly impede, 
interfere with or delay the transactions contemplated by this Agreement, the Merger Agreement 
or any Ancillary Agreement. Without limiting the generality of the foregoing, where the 
cooperation of third parties, such as insurers or trustees, would be necessary in order for a Party 
to completely fulfill its obligations under the Merger Agreement, this Agreement or the Ancillary 
Agreements, such Party shall use reasonable best efforts to cause such third parties to provide 
such cooperation. 
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Section 8.02 Non-Solicitation: No Hiring. 

(a) Each of!TC and TransCo agrees that, for a period of twenty-four (24) 
months from the Closing Date (the "Restricted Period"), it shall not, and shall cause each of its 
Affiliates not to, without obtaining the prior written consent of Entergy, directly or indirectly, 
solicit for employment or employ (or refer to another Person for the purpose of such Person 
soliciting for employment or employing) any employees of any member of the Entergy Group 
who, at any time between the date of this Agreement and the expiration of the Restricted Period, 
performs work directly or indirectly related to or in support of the transmission or distribution 
functions of any member of the Entergy Group; provided. however, that (i) none of!TC, 
TransCo or any of their Affiliates shall be deemed to have solicited any such person who is an 
employee of any member of the Entergy Group and responds to any general media 
advertisement or job posting placed by or on behalf of lTC, TransCo or any of their Affiliates 
or such person is contacted by an employment search firm engaged by lTC, TransCo or any of 
their Affiliates that is not specifically directed to solicit persons employed by any member of 
the Entergy Group and (ii) lTC, TransCo or any of their Affiliates may solicit for employment 
and employ any such person who has been terminated by a member of the Entergy Group or put 
on notice by the applicable Entergy Group employer that his or her employment is scheduled to 
be terminated or has not been employed by a member of the Entergy Group for a period greater 
than six ( 6) months. 

(b) Entergy agrees that, during the Restricted Period, it shall not, and shall 
cause its Affiliates not to, without obtaining the prior written consent ofTransCo, directly or 
indirectly, solicit for employment or employ (or refer to another Person for the purpose of such 
Person soliciting for employment or employing) any former employees ofEntergy or its 
Affiliates who were employees of the TransCo Group as of immediately following the Closing 
(each a "Former Emplovee"); provided, however, that (i) neither Entergy nor any of its 
Affiliates shall be deemed to have solicited any Fonner Employee who responds to any general 
media advertisement or job posting placed by or on behalf ofEntergy or any of its Affiliates or 
such person is contacted by an employment search firm engaged by Entergy or any of its 
Affiliates that is not specifically directed to solicit Former Employees and (ii) Entergy and its 
Affiliates may solicit and employ any such person who has been terminated by a member of the 
TransCo Group or notified by the applicable TransCo Group employer that his or her 
employment is schednled to he terminated or has not been employed by a member of the 
Trans Co Group for a period greater than six (6) months. 

Section 8.03 Transitional Use ofSignage and/or Other Materials Incorporating 
Entergy's Name or Other Logos. 

(a) "Entergy Names and Marks" includes (i) all trademarks that were used in 
the Transmission Business but are not Transmission Assets, including, but not limited to, the 
name "Entergy Corporation" (in any style or design) or the name of any other member of the 
Entergy Group, any trademark derived from, confusingly similar to or including any of the 
foregoing, (ii) all trademarks registered by Entergy in its name prior to the Separation Date and 
(iii) the reputation or goodwill of any member of the Entergy Group. TransCo, on behalf of 
itself and its Affiliates, acknowledges that it will have no ongoing claim or rights in or to the 
Entergy Names or Marks. Except as set forth herein, TransCo and its Affiliates shall not use or 
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permit their respective Subsidiaries to use any Entergy Names or Marks in the operation of the 
Transmission Business, and TransCo and its Affiliates shall. as soon as practicable, and in any 
event within one (I) year following the Closing Date, remove or cause the removal of all 
Entergy Names and Marks from all emergency phone number signage and any other public­
fucing signage or other items utilizing Entergy Names and Marks at each Transmission 
Substation Facility and other facilities ofTransCo and its Affiliates. From the Closing until 
such removal occurs, Entergy grants TransCo and its Affiliates a non-exclusive license to use 
tne Entergy Names and Marks consistent with this Section 8.03. Except as expressly provided 
in this Section 8.03, Entergy reserves for itself and its AffHiates all rights in the Eotergy Names 
and Marks, and no other rights therein are granted to TransCo or any of its Affiliates, whether 
by implication, estoppel or otherwise. All use ofthe Entergy Names and Marks by TransCo 
and its Affiliates shall inure to the benefit ofEntergy and its Affiliates. 

(b) The license granted under this Section 8.03 may be terminated by written 
notice ifTransCo or any of its Affiliates is in material breach ofany provision hereof that 
remains uncured fur more than twenty (20) calendar days after written notice thereof from 
Entergy. Upon such termination of the license granted hereunder for any reason, TransCo shall 
not use, and shall cause its Affiliates to not use, any of the Entergy Names and Marks. 

(c) Notwithstanding anything to the contrary provided in this Section 8.03, at 
all times after Closing, TransCo may use the name "Entergy Corporation" and other names of a 
member of the Entergy Group (i) to describe the historical relationship ofTransCo and Entergy 
and as permitted by Law and (ii) on any legal documents, business correspondence and similar 
items that are not public facing or do not confuse the public as to the separate legal status of the 
TransCo Group and the Entergy Group. At TransCo's request, for the duration of the term of 
the Transition Services Agreement, Entergy shall display on its websites, in the locations 
previously addressing the Transmission Business, a mutually agreed statement about the 
transactions contemplated hereby and link to website(s) designated by TransCo. 

Section 8.04 Removal ofTangible Assets. 

(a) Except as rna y be otherwise provided in the Ancillary Agreements or 
otherwise agreed to by the Parties, all tangible Transmission Assets that are located at any 
facilities ofany member of the Entergy Group which facilities are not substations that contain 
Transmission Substation Facilities shall be moved as promptly as practicable after the 
Separation Time from such facilities, at Entergy's expense and in a manner so as not to 
unreasonably interfere with the operations of any member of the Entergy Group and to not 
cause damage to such facility, and such member of the Entergy Group shall provide reasonable 
access to such facility to effectuate the same. 

(b) Except as may be otherwise agreed to by the Parties, all tangible 
Excluded Assets that are located at any of the Transmission Line Facilities or Transmission 
Substation Facilities shall be moved as promptly as practicable after the Separation Time from 
such facilities, at Entergy's expense and in a manner so as not to unreasonably interfere with 
the operations of any member of the TransCo Group and to not cause damage to such 
Transmission Line Facility or Transmission Substation Facility, and such member of the 
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TransCo Group shall provide reasonable access to such Transmission Line Facility or 
Transmission Substation Facility to effectuate such movement. 

Section 8.05 Entergy Guarantees. lTC and TransCo acknowledges that in the course of 
conduct of the Transmission Business, Entetgy and its Affiliates may have entered into various 
Entergy Guarantees. Section 2.05(e) of the Entergy Disclosure Letter attached to the Merger 
Agreement lists and describes all material Entergy Guarantees existing as of the date ofthat 
Agreement. As of the date of this Agreement, complete and correct copies (including all 
material amendments, modifications, extensions or renewals with respect thereto) of all material 
Entergy Guarantees and/or related Contracts have been provided to lTC. Within forty-five (45) 
days of the date of this Agreement, Entergy shall deliver to lTC a list of all other Entergy 
Guarantees and/or related Contracts and, thereafter, promptly provide lTC a copy of such other 
Entergy Guarantees and/or related Contracts. From the date ofthis Agreement Entergy shall 
supplement the material Entergy Guarantees set forth on Section 2.0S(e) of the Disclosure Letter 
attached to the Merger Agreement from time to time prior to the Closing Date to include any 
additional material Entergy Guarantees that are incurred after the date of this Agreement and 
shall provide a copy of such Entergy Guarantee and/or related Contract to lTC promptly 
following its effectiveness. lTC agrees that it shall use its commercially reasonable efforts to 
novate, assign or replace such Entergy Guarantees with an lTC guarantor or an Affiliate of lTC 
as guarantor, which shall be in effect at the Closing and shall, in each case, release Entergy and 
its Affiliates from any Liability with respect to such Entergy Guarantees. Following the Closing, 
if the Parties were unable to novate, assign or replace any such Entergy Guarantees prior to the 
Closing, lTC will (i) continue to use its commercially reasonable efforts to novate, assign or 
replace such Entergy Guarantees with a TransCo guarantor or an Affiliate ofTransCo as 
guarantor and (ii) indemnify, defend and hold harmless Entergy and its Affiliates against, and 
reimburse Entergy and its Affiliates for, any Losses ofEntergy and its Affiliates incurred 
because any such Entergy Guarantee is called upon and Entergy or its Affiliate is required to 
make any material payment under any such Entergy Guarantee. ITC's commercially reasonable 
efforts with respect to this Section 8.05 shall not require lTC to take any action that would be 
reasonably expected to expose it, TransCo or any other member of the TransCo Group to any 
material incremental expenses or losses ofbenefits. 

Section 8.06 Insurance Matters. 

(a) NotwithBtanding anything to the contrary herein, from and after the 
Separation Time, TransCo, the Transmission Assets and the Transmission Business shall be, 
and shall continue to be, covered under insurance policies of Entergy or its Subsidiaries (as 
applicable), to the extent insurance coverage exists, until the Effective Time. 

(b) Subject to, and other than as set forth in, Sections 8.06fcl through ill lTC 
acknowledges that: (i) coverage for TransCo, the Transmission Assets and the Transmission 
Business for the period after the Effective Time under all ofthe insurance policies maintained 
by Entergy prior to the Effective Time will be terminated effective as of the Effective Time and 
(ii) upon such termination, TransCo, the Transmission Assets and the Transmission Business 
will cease to be covered under such policies with respect to the period after the Effective Time. 
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(c) For any claim asserted against any TransCo or any TransCo Sub after the 
Effective Time arising out of an occurrence taking place prior to the Effective Time ('~ 
Closing Claims"), TransCo and each TransCo Sub may access coverage under the occurrence­
based insurance policies ofEntergy or its Subsidiaries (as applicable) issued or in place prior to 
the Effective Time under which TransCo or any TransCo Sub is insured (the "Pre-Closing 
Occurrence Based Policies"), to the extent such insurance coverage exists. After the Effective 
Time, TransCo or any TransCo Sub may seek coverage for any Post-Closing Claim under any 
applicable Pre-Closing Occurrence Based Policies, to the extent such insurance coverage exists, 
and Entergy and its Subsidiaries (as applicable) shall cooperate with TransCo and the TransCo 
Subs in connection with the tendering of such claims; provided, however. that (i) TransCo or 
the TransCo Subs shall promptly notifY Entergy of all such Post-Closing Claims and (ii) lTC 
shall be responsible fur the satisfaction or payment of any applicable retention, deductible or 
retrospective premium with respect to any Post-Closing Claim. In the event that a Post-Closing 
Claim relates to the same occurrence for which Entergy or its Subsidiaries is seeking coverage 
under Pre-Closing Occurrence Based Policies, and the limits under an applicable Pre-Closing 
Occurrence Based Policy are not sufficient to fund all covered claims ofTransCo or any 
TransCo Sub (as applicable) and Entergy or its Subsidiaries (as applicable), amounts due under 
such a Pre-Closing Occurrence Based Policy shall be paid to the respective entities in 
proportion to the amounts which otherwise would be due were the limits of liability infinite. 

(d) Entergy shall maintain in effect for not less than six (6) years after the 
Effective Time, by prepaid run-of!; "tail coverage" endorsement or otherwise (including, by 
continuing to provide coverage under Entergy existing policies), the coverage provided by 
directors' and officers' liability and fiduciary liability insurance under which TransCo and the 
TransCo Subs are insured as of immediately prior to the Effective Time; orovided, that Entergy 
may substitute prepaid policies of at least the same coverage containing terms and conditions 
that are no less advantageous to Trans Co or any Trans Co Sub so long as such substitution does 
not resuh in gaps or lapses in coverage with respect to matters occurring prior to the Effective 
Time. 

Section 8.07 Casualty and Condemnation. If, between the date hereof and the 
Separation Time, there shall occur any physical damage to or destruction of, or theft of similar 
loss of, any of the tangible Assets described in Section 3.05(a) (a "Casuahv Loss") or any 
condemnation or taking by eminent domain by a Governmental Authority of any of the Assets 
described in Section 3.05(a) (a "Condemnation Event"), then. (i) if such Casualty Loss or 
Condemnation Event is material to the Transmission Business, Entergy shall promptly give 
notice to lTC thereof and ofEntergy's estimate of the amount of casualty insurance or 
condemnation proceeds, if any, payable to Entergy or its Affiliates in respect thereof, (ii) Entergy 
shall use its reasonable best efforts to (A) replace or repair (as applicable) the asset or property 
related to such Casuahy Loss, and (B) replace the asset or property that has been condemned or 
taken as necessary consistent with prudent operation of the Transmission Business, (iii) if the 
Separation is consummated notwithstanding such Casualty Loss or Condemnation Event, and if 
such damaged, destroyed, stolen, lost or condenmed or taken Assets have not been repaired or 
replaced as of the Separation Time, then, without limiting ITC's or any member of the TransCo 
Group's other rights hereunder, promptly after any casualty insurance proceeds, business 
interruption insurance proceeds or condemnation proceeds payable to Entergy or any of its 
Affiliates with respect to such Casualty Loss or Condemnation Event have been collected, 
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Entergy shall, or shall cause its Affiliate to, pay to TransCo (x) the aggregate ammmt, if any, of 
such casualty insurance proceeds described above in connection with such Casualty Loss, (y) the 
aggregate amount, if any, of such business interruption insurance proceeds described above that 
were paid in connection with such Casualty Loss, and (z) the aggregate amount, if any, of such 
condemnation proceeds described above in connection with such Condemnation Event. Entergy 
shall, and shall cause its Affiliates to, use all reasonable best efforts to collect amounts due (if 
any) under insurance policies or programs in respect of any Casualty Loss or as a result of a 
Condemnation Event. The amount of any insurance or condemnation proceeds paid to Entergy 
shall be included as a Transmission Asset and not be distributable cash available to Entergy or 
any other member of the Entergy Group. 

Section 8.08 Ancillary Awements. Each of lTC and Entergy will negotiate in good 
faith, within sixty (60) calendar days after the date hereof, the Generation Interconnection 
Agreements, the Transition Services Agreements, the Software/IP License Agreement, the 
Telecom Agreement, the Joint Use I Pole Attachment Agreement and the Facilities Charge 
Agreement, in each case in the manner contemplated by Section 4.01Cal. In the event ITC and 
Entergy are not able to reach an agreement as to the form of any of the foregoing agreement, 
each of ITC and Entergy will continue to negotiate in good faith. 

Section 8.09 Tax-Free Reorganization Treatment: the Ruling. 

(a) Entergy and each member of the Entergy Group shall not, in each case, 
whether before or after the Effective Time, (A) take or cause to be taken any action that (i) 
could reasonably be expected to cause the Transactions to fail to qualify for the Intended Tax­
Free Treatment; (ii) could reasonably be expected to result in any failure to obtain ·the Ruling; 
or (iii) could cause any of the materiaJ facts or representations made in the Tax Documents or 
this Agreement to be false, inaccurate or incomplete in any material respect or (B) fail or omit 
to take any action, or permit any other member of the Entergy Group to fail or omit to take any 
action, where Entergy or any other member of the Entergy Group, or any of their respective 
officers or directors, have actual knowledge that the failure or omission to take ouch action (i) 
could reasonably be expected to cause the Transactions to fail to qualify for the Intended Tax­
Free Treatment; (ii) could reasonably be expected to result in any failure to obtain the Ruling; 
or (iii) could cause any of the material facts or representations made in the Tax Documents or 
this Agreement to be false, inaccurate or incomplete in any material respect. For the avoidance 
of doubt, this Section 8.09 (as it relates to Entergy and each member of the Entergy Group) and 
Sections 6.01Cil and (k) (as they relate to ITC and each member of the lTC Group) do not apply 
to the failure or omission to reach an agreement regarding the modifications to the financial 
terms of the Merger Agreement as described in Section 1.02(dl of the Merger Agreement, 
provided however that this Section 8.09 does not alter the obligations of the Parties under 
Section 1.02(d). 

(b) Entergy and TransCo shall use their respective reasonable best efforts to 
obtain the Ruling. 

Section 8.10 Release of Securitv Interests for Recently Acauired Assets. Each Utility 
OpCo shal~ and Entergy shall cause each Utility OpCo to, promptly (but, in any event, within 
thirty (30) days after the Closing) remove any Security Interests for Transmission Assets 
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acquired in the ordinary course of business immediately prior to the Closing that have not been 
released under each Utility OpCo's mortgage debt instruments. 

ARTICLE IX 

CONDffiONS TO THE TRANSCO TRANSFER 

Section 9.01 Conditions to the TransCo Transfer. The obligations ofEntergy to effect 
the TransCo Transfer pursuant to this Agreement shall be subject to fulfillment (or waiver by 
Entergy) at or prior to the Separation Date ofthe following conditions: (a) each of the conditions 
to Entergy's obligation to effect the Closing of the transactions contemplated by the Merger 
Agreement, as provided in Section 6.01 and Section 6.03 of the Merger Agreement, shall have 
been satisfied or waived (other than those conditions that, by their nature, are to be satisfied 
between the Separation Time and Closing or contemporaneously with the Closing), (b) lTC shall 
have irrevocably confrrmed to Entergy in writing that as of such date each condition to ITC's 
obligation to effect the Closing of the transactions contemplated by the Merger Agreement, as 
provided in Section 6.01 and Section 6.02 of the Merger Agreement, shall have been satisfied or 
waived (other than those conditions that, by their nature, are to be satisfied between the 
Separation Time and Closing or contemporaneously with the Closing) and (c) the Financings 
shall have been completed in accordance with and subject to the terms ofthis Agreement, and 
the sum of the TransCo Securities Principal Amount issued to Entergy pursuant to Section 2.0Hbl 
and the TransCo Subs Principal Amount shall be at least equal to the Transaction Maximum 
Principal Amount (as may be adjusted pursuant to Section 1.02 of the Merger Agreement). 

ARTICLE X 

DISPUTE RESOLUTION 

Section 10.0 I Negotiation. 

(a) Each Party shall appoint a representative who shall be responsible fur 
administering this dispute resolution provision (the "APPointed Representative"). The 
Appointed Representative shall have the authority to resolve any such disputes. 

(b) Except as otherwise provided in this Agreement or in any Ancillary 
Agreement, in the event of a controversy, dispute or claim arising out of; in connection with, or 
in relation to the interpretation, performance, nonperformance, validity, termination or breach 
of this Agreement or any Ancillary Agreement or otherwise arising out of, or in any way related 
to this Agreement or any Ancillary Agreement or the transactions contemplated hereby or 
thereby (but specifically excluding the Merger Agreement where any disputes under the Merger 
Agreement shall be resolved pursuant to the terms thereof) (collectively, the "Agreement 
Di$llltes"), the Appointed Representatives shall negotiate in good fuith for a reasonable period 
of time to settle such Agreement Dispute; provided, that (i) such reasonable period shall not, 
unless otherwise agreed by the relevant Parties in writing, exceed fifteen (15) calendar days 
from the time of receipt by a Party of written notice of such Agreement Dispute and (ii) the 
relevant employees from both Parties with knowledge and interest in the dispute shall first have 
tried to resolve the differences between the Parties. Nothing said or disclosed, nor any 
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document produced, in the course of any negotiations, conferences and discussions in 
connection with efforts to settle an Agreement Dispute that is not otherwise independently 
discoverable shall be offered or received as evidence or used fur impeachment or for any other 
purpose, but shall be considered as to have been disclosed for settlement purposes. 

(c) If a satisfactory resolution is not achieved between the parties' Appointed 
Representatives, upon mutus! agreement by the Parties, the Parties may submit the dispute to 
non-binding mediation, or in the absence of such mutual agreement, either Party may resort to 
any other remedy available at law or equity. 

ARTICLE XI 

MISCELLANEQUS 

Section 11.01 Ewenses. Except as otherwise provided in this Agreement, including 
Section 3.10Cb), Section 5.02, Section 5.03, Section 5.04 and the Merger Agreement or any 
Ancillary Agreement, each Party shall be responsible for the fees and expenses of the Parties as 
provided in Section 8.02 of the Merger Agreement. 

Section 11.02 Entire Agreement. This Agreement, the Confidentiality Agreements, the 
Merger Agreement and the 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 supersede all prior negotiations, agreements and understandings of 
the Parties of any nature, whether oral or written, with respect to such subject matter. 

Section 11.03 Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Delaware, without giving effect to any choice or conflict 
of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would 

· cause the application of the laws ofany jurisdiction other than the State of Delaware. 

Section 11.04 Specific Performance: Jurisdiction. The Parties understand and agree that 
the covenants and agreements on each of their parts herein contained are uniquely related to the 
desire of the Parties and their respective Affiliates to consummate the Transactions, that the 
Transactions are a unique business opportunity at a unique tiroe for each ofEntergy and ITC and 
their respective Affiliates, and further agree that irreparable damage would occur in the event 
that any provision of this Agreement were not performed in accordance with its specific terms 
and further agree that, ahhough monetary damages may be available for the breach of such 
covenants and agreements, monetary damages would be an inadequate remedy therefor. It is 
accordingly agreed that, in addition to any other remedy that may he available to it, including 
monetary damages, each of the parties shall be entitled to an injunction or injunctions to prevent 
breaches of this Agreement and to enforce specifically the terms and provisions of this 
Agreement exclusively in the Delaware Court of Chancery and any state appellate court 
therefrom within the State ofDelaware (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 further agree that no pany to this Agreement shall be required to obtain, 
furnish or post any bond or similar instrument in connection with or as a condition to obtaining 
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any remedy referred to in this Section 11.04 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 this Agreement and the rights and obligatinns 
arising hereunder, or for recognition and enforcement of any judgment in respect of this 
Agreement and the rights and obligations arising hereunder brought by the other party hereto or 
its successors or assigns, shall be brought and determined exclusively in the Delaware Court of 
Chancery and any state appellate court therefrom within the State of Delaware (or, if the 
Delaware Court of Chancery declines to accept 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 for itself and in respect of its property, generally and 
unconditionally, to the personal jurisdiction of the aforesaid courts and agrees that it will not 
bring any action relating to this Agreement or any of the transactions contemplated by this 
Agreement in any court other than the aforesaid courts. Each of the Parties hereby irrevocably 
waives, and agrees not to assert, by way of motion, as a defense, counterclaim or otherwise, in 
any action or proceeding with respect to this Agreement, (a) any claim that it is not personally 
subject to the jurisdiction of the above named courts for any reason other than the failure to serve 
in accordance with this Section 11.04, (h) any claim that it or its property is exempt or innnune 
from jurisdiction of any such court or from any legal process commenced in such courts 
(whether through service of notice, attachment prior to judgment, attachment in aid of execution 
of judgment, execution of judgment or otherwise) and (c) to the fullest extent permitted by the 
applicable Law, any claim that (i) the suit, action or proceeding in such court is brought in an 
inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this 
Agreement, or th.e subject matter hereof, may not be enforced in or by such courts. 

Section II .05 Waiver of Jury Trial. EACH OF THE PARTIES IRREVOCABLY 
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING OUT 
OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY. 

Section II .06 Notices. All notices, requests, permissions, waivers and other 
communications hereunder shall be in writing and shall be deemed to have been duly given (a) 
five (5) Business Days following sending by registered or certified mail, postage prepaid, (h) 
when sent, if sent by facsimile, provided, that the facsimile transmission is promptly confirmed 
and any facsimile transmission received after 5:00p.m Eastern time shall be deemed received at 
9:00a.m. Eastern time on the following Business Day, (c) when delivered, if delivered 
personally to the intended recipient and (d) one (I) Business Day following sending by overnight 
delivery via a national courier service and, in each case, addressed to a Party at the following 
address for such Party: 

(a) If to Entergy: 

Entergy Corporation 
639 Loyola Avenue 
New Orleans, Louisiana 70113 
Attn: J. Wayne Leonard, ChiefExecutive Officer 
Facsimile: (504) 576-2776 
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with a copy to (wbich shall not constitute notice): 

Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avecnue, N.W. 
Washington, D.C. 20005 
Attn: Pankaj K. Sinha, Esq. 

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

(b) lfto ESI: 

Entergy Services, Inc. 
639 Loyola Avenue 
New Orleans, Louisiana 70113 
Attn: J. Waynec Leonard, ChlefExecutive Officer 
Facsimile: (504) 576-2776 

(c) If to Arkansas OpCo: 

Entergy Arkansas, Inc. 
425 West Capitol Avenue 
Little Rock, Arkansas 7220 l 
Attn: Hugh T. McDonald, Chairman of the Board, President and Chief 
Executive Officer 
Facsimile: (501) 377-3599 

(d) If to Gulf States OpCo: 

Entergy Gulf States Louisiana, LLC. 
446 Nnrth BouleVliJ'd 
Baton Rouge, Louisiana 70802 
Attn: William H. Mohl, Chairman of the Board, President and Chief 
Executive Officer 
Facsimile: (225) 381-5749 

(e) If to Louisiana OpCo: 

Entergy Louisiana, LLC 
4809 Jefferson Highway 
Jefferson, Louisians 70121 
Attn: William H. Mohl, Chairman of the Board, President and Chief 
Executive Officer 
Facsimile: (225) 381-5749 
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(f) If to Mississippi OpCo: 

Entergy Mississippi, Inc. 
308 East Pearl Street 
Jackson, Mississippi 39201 
Attn: Haley R. Fisackerly, Chairman of the Board, President and Chief 
Executive Officer 
Facsimile: (601) 969-2400 

(g) If to New Orleans OpCo: 

Entergy New Orleans, Inc. 
505 Magnolia Street 
New Orleans, Louisiana 70119 
Attn: Charles L. Rice, Jr., Cbainnan of the Board, President and Chief 
Executive Officer 
Facsimile: (504) 670·3605 

(h) If to Texas OpCo: 

Entergy Texas, Inc. 
3 50 Pine Street 
Beaumont, Texas 77701 
Attn: Joseph F. Domino, Chairman of the Board, President and Chief 
Executive Officer 
Facsimile: (409) 981-2449 

( i) If to TransCo prior to the Distribution Date: 

Mid South TransCo LLC 
c/o Entergy Corporation 
639 Loyola A venue 
New Orleans, Louisiana 70113 
Attn: J. Wayne Leonard, Chief Executive Officer 
Facsimile: (504) 576-2776 

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

Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attn: Pankaj K. Sinha, Esq. 

Michael P. Rogan, Esq. 
Facsimile: (202) 393-5760 
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G) If to TransCo on or after the Distnllution Date: 

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

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

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

(k) If to lTC: 

ITC Holdings Corp. 
27175 Energy Way 
Nov~ MI 48377 
Attn: Daniell. Ogin.sky, 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 I 0017-3954 
Attn: Andrew W. Smith, 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 ll.Q6. 

Section 11.07 An1entiments and Waivers. 

(a) This Agreement may be amended and any provision of this Agreement 
may be waived, provided. hi!Wever, that any such waiver shall be binding upon a Party only if 
such waiver is set forth in a writing executed by such Party and any such amendment sball.be · 
effective only if set forth in a writing executed by each of the Parties. No course of dealing 
between or among any Persons having any interest in this Agreement shall be deemed effective 
to modify, 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 
shall affect or operate as a waiver thereof; nor shall any single or partial exercise thereof or any 
abandonment or discontinuance of steps to enforce such a right, power or remedy preclude any 
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further exercise thereof or of any other right, p<~wer or remedy. The rights and remedies 
hereunder are cumulative and not exclusive of any riglus or remedies that any Party would 
otherwise have. Any waiver, permit, consent or approval of any kind or character of any breach 
or defu.uh under this Agreement or any such waiver of any provision of this Agreement must 
satisfy tbe conditions set furth in Section 11.07(a) and shall be effective only to the extent in 
such writing specifically set forth. 

Section 11.08 Tmpation. This Agreement shall terminate without further action at any 
time before the Closing upon termination of the Merger Agreement. If terminated, no Party shall 
have any Liability of any kind to the other Party or any other Person on account ofthls 
Agreement, except as provided in the Merger Agreement. 

Section II .09 No Third-Party Beneficiaries. Except for the provisions of Article V with 
respect to indemnification of lndemnitees, which is intended tn benefit and be enfurceable by the 
Persons specified therein as lndemnitees, this Agreement is solely for the benefit of the Parties 
and does not confer on thlrd parties (including my employees ofany member of the Entergy 
Group or the TransCo Group} any remedy, claim, reimbursement, claim of action or other right 
in addition to those existing without rererence to this Agreement. 

Section 11. I 0 Assjgnabilitv: Binding Eifect. This Agreement is not assignable by any 
Party without the prior written consent of the other Parties and any attempt to assign this 
Agreement without such consent shall be void and of no effect. This Agreement shall be binding 
upon and inure to the benefit of the Parties and their respective successors and permitted assigns. 

Section 11.11 Construction: Intemretarjon. Headings of the Articles and Sections of this 
Agreement are for convenience of the parties only and shall be given no substantive or 
interpretive effect whatsoever. The table of contents to this Agreement is for reference purposes 
only and shall not affect in any way the meaning or interpretation of !his Agreement. Whenever 
required by the context, any pronoun used in this Agreement or the Schedules hereto shall 
include the corresponding masculine, reminine or neuter forms, and the singular fonns of nollllS, 
pronouns and verbs shall include tbe plural and vice versa. Reft:rence to any agreement, 
document or instrument means such agreement, document or instrument as amended or 
otherwise modified from time to time in accordance with the terms thereof; and if applicable 
hereof. Whenever the words "inelude," "includes" or ''including~ are used in this Agreement; 
they shall be deemed to be followed by the words ''without limitation.ri The words "hereof;'' 
"herein~ and "hereunder" and words ofsimilar import when used in this Agreement shall refer to 
this Agreement as a whole and not to any particular provision of this Agreement. The Parties 
have participated jointly in the negotiation and drafting of this Agreement, the Merger 
Agreement and the 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 of proof shall arise fitvoring or disfitvoring any Party by virtue of the 
authorship of any of the provisions of this Agreement. 

Section ll.12 Severabihty, Any tenn or provision of this Agreement which is invalid or 
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such 
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms 
and provisions ofthis Agreement m any other jurisdiction. If any provisinn of this Agreement is 
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so broad as to be unenforceable, such provision shall be interpreted to be only so broad as is 
enforceable. 

Section 11.13 Counteroarts. This Agreement may be executed in multiple counterparts 
(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 taken together shall constitute one and the same 
agreement. This Agreement, and any amendments hereto, to the extent signed and delivered by 
means of a facsimile 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 the original signed version thereof delivered in person. At tbe request of any Party, 
the other Party shall re-execute original forms thereof and deliver them to the requesting Party. 
No Party shall raise the use of a fucsimile machine or other el.ectronic means to deliver a 
signature or the fact that any signature was transmitted or communicated through the use of a 
facsimile machine or other electronic means as a defense to the formation of a Contract and each 
such Party forever waives any such defense. 

Section 11.14 Plan of Reorganization. This Agreement is intended to evidence a plan of 
reorganization for the Transactions under Treasury Regulation Section 1.368-2(g). 

ARTICLEXll 

DEFINITIONS 

Section 12.01 Definitions. For purposes of this Agreement, the following terms, when 
utilized in a capitalized form, shall have the following meanings: 

"A&!ilrn" means any demand, charge, claim, action, suit, counter suit, arbitration, 
mediation, bearing, inquiry, proceeding, audit, review, complaint, litigation or investigation, or 
proceeding of any nature whether administrative, civil, criminal, regulatory or otherwise, by or 
before any federa~ state, locaL foreign or international Governmental Authority or any 
arbitration or mediation tribunal. 

"Affiliate" means, with respect to any Person, any other Person directly or indirectly 
controlling, controlled by, or under common control with such other Person as of the date on 
which, or at any time during the period for which, the determination of affiliation is being made. 
For purposes of this definition, the term "contror' (including, with correlative meanings, the 
terms "controlled by" and "under common control with"), as used with respect to any Person 
means the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of such Person, whether through the ownership of voting securities, by 
Contract or otherwise. 

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

"Agreement Date" means the first day on which this Agreement is a binding contract 
within the meaning ofTemporary Treasury Regulation Section 1.368-IT(e)(2)(li)(A). 

"Agreement Disputes" has the meaning set forth in Section !O.Ollb). 
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"Ancj!!ary Agreements" means the Employee Matters Agreement, the Transition 
Services Agreement, the Generation Interconnection Agreements, the Distribution-Transmission 
Interconnection Agreement, the Telecom Agreement, the Software/IP License Agreement, the 
Joint Use I Pole Attachment Agreement and any other agreements mutually agreed to by the 
Parties pursuant to Section 4.02CalCviiil. 

"APPointed Representative" bas the meaning set forth in Section lO.OHal. 

"Arkansas OoCo" has the meaning set forth in the preamble. 

"Assets" means any and all assets, properties and rights (including goodwill), wherever 
located (including in the possession of vendors or other third parties or elsewhere), whether reaL 
personal or mixed, tangible, intangible or contingent, in each case whether or not recorded or 
reflected or required to be recorded or reflected on the books and records or financial statements 
of any Person, including the following: (i) in respect ofTransCo Employees and subject to any 
applicable collective bargaining obligations, performance reviews in respect of the period while 
employed by a member of the TransCo Group, Forms 1-9 and W-4, service credit records, 
vacation and other leave accrual/balance records, and employee benefit election records in effect 
as of Closing, (ii) records pertaining to customers, suppliers and agents, (iii) all accounting, 
business and other books, records and files, whether in paper, microfilm, microfiche, computer 
tape or disc, magnetic tape or any other form, (iv) all computers and other electronic data 
processing equipment, telecommunication equipment and data, fixtures, machinery, equipment, 
furniture, office equipment, motor vehicles and other transportation equipment, special and 
general tools, apparatus, cables, electrical devices, prototypes and models, test devices, 
transmitters, other miscellaneous supplies and other tangible personal property ofany kind, (v) 
all inventories of materials, parts, raw materials, packing materials, supplies, work-in-process, 
goods in transit, consigned goods and finished goods and products, (vi) aU Real Property 
Interests, (vii) all interests in any capital stock or other equity interests of any Subsidiary or any 
other Person; all bonds, notes, debentures, evidences of indebtedness, pnts, calls, straddles, 
options and other securities of any kind issued by any Subsidiary or any other Person; all loans, 
advances or other extensions of credit or capital contributions to any Subsidiary or any other 
Person, and all other investments in securities of any Person, (viii) all Permits, distribution and 
supplier arrangements, sale and purchase agreements, joint operating agreements, license 
agreements, leases of personal property, open purchase orders for raw materials, supplies, parts 
or services, unfJ.Jied orders for the manufacture and sale of products and all other Contracts and 
business arrangements, (ix) all deposits, letters of credit and performance and surety bonds, (x) 
alllntellectual Property Rights and licenses from third persons granting the right to use any 
Intellectual Property Rights, (xi) aU software owned, licensed or used, (xii) all cost information; 
sales and pricing data; customer prospect lists; supplier records; customer, distribution and 
supplier lists; customer and vendor data, correspondence and lists; product literature (inclnding 
historical); advertising and promotional materials, and other printed or written 1naterials; artwork; 
design; development, manufacturing and quality control records, procedures and files; vendor 
and customer drawings, formulations and specifications; quality records and reports and other 
books, records, ledgers, files. documents, plats, photographs, studies, surveys, reports, plans and 
documents, operating, production and other manuals, including corporate minute books and 
related stock records, financial and Tax records (including Tax Returns), in all cases whether in 
paper, microfilm, microfiche, computer tape or disc, magnetic tape or any other form, (xiii) all 
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prepaid expenses, including prepaid leases and prepaid rentals, trade accounts and other accounts 
and notes receivables (whether current or non-current), (xiv) all interests, rights to causes of 
action, lawsuits, judgments, claitns, counterclaims, rights under express or implied warranties, 
rights of recovery and rights of setoff of any kind, demands and benefits of any Person, including 
all claims or rights against any Person o:rising from the ownership of any Asset, all rights in 
connection with any bids or oflim, causes of action or sitnilar rights, whether accrued or 
contingent and (xv) all Governmental Approvals, and other liceDSes and authorizations issued by 
any Governmental Authority. 

"Assumed AP" has the meaning set furth in Section 3.0S(!!.)fxxiii)(3). 

"Basket" has the meaning set furth in Section 5.06. 

"Business Day" means any day that is not a Saturday, a Sunday or other day that is a 
statutory holiday under the federal Laws of the United States. In the event that any action is 
required or permitted tc be taken under this Agreement on or by a date that is not a Business Day, 
such action may be taken on or by the Business Day immediately following sucb date. 

"Casualty Loss" has the meaning set furtb in Section 8.Q7. 

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

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

"Code" means the United States Internal Revenue Code of 1986 (or any successor 
statute), as amended from time to titne. 

"Collective Bargaining Agreements" mean all agreements with the collective bargaining 
representatives ofTransCo Employees that set furtb tbe terms and conditions of employment of 
TransCo Employees, and all modifications of: or amendments tc, such agreements and any rules, 
procedures, awards or decisions of competent jurisdiction interpreting or applying such 
agreements. 

"Condemnation Event" has the meaning set forth in Section 8.07. 

"Cogtidential Business Infurmation" shall mean all Infurmation, data or material other 
than Confidential Operational Information, including (i) eatnings reports and forecasts, (ii) 
macro-economic reports and forecasts, (iii) business and strategic p 1ans, (iv) general market 
evaluations and surveys, {v) litigation presentations and risk assessments, (vi) budgets and (vii) 
fmancing and credit-related information. 

"Qonfidentiallnforrnation" shall mean Confidential Business Information and 
Confidential Operational Infonnation concerning a Party and/or its Subsidiaries which, prior to 
or fullowing the Effective Time, has been disclosed by a Party or its Subsidiaries tc the other 
Party or its Subsidiaries, in written, oral (including by recording), electronic or visual form, or 
otherwise has come into tbe possession oftbe other Party, including pursuant tc the access 
provisions of Section 7.02 or aoy other provision of this Agreement or any Ancillary Agreement 
(except to the extent that such information can be shown to have been (i) in the public domain 
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through no action of such Party or its Subsidiaries, (ii) lawfully acquired from other sources by 
such Party or its Subsidiaries to which it was furnished, (iii) is independently developed by a 
Party or its Subsidiaries after the date hereof without reference to the Confidential Business 
Information or Confidential Operational Information of the other Party or its Subsidiaries and 
without a breach of this Agreement or (iv) approved for release by written authorization ofthe 
disclosing Party and/or the third-party owner of the disclosed information; provided, however, in 
the case of clause (ii) that, to the furnished Party's knowledge, such sources did not provide such 
information in breach of any confidentiality obligations). 

"Confidential Onerationallnformation" shall mean all operational information, data or 
material including (i) specifications, ideas and concepts fur products, services and operations, (ii) 
quality assurance policies, procedures and specifications, (iii) customer information, (iv) 
software, (v) training materials and information and (vi) all other know-how, methodologies, 
procedures, techniques and trade secrets related to design, development and operational 
processes. 

"Confidentiality Agreements" means those written confidentiality agreements previously 
entered into by Entergy and ITC relating to the Transactions. 

"Consent Committee" has the meaning set forth in Section 3.1 Ola). 

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

"Contract" means any legally binding written or oral agreement, contract, subcontract, 
lease, understanding, instrument, note, option, warranty, sales order, purchase order, license~ 
sublicense, insurance policy, benefit plan or commitment or undertaking of any nature, excluding 
any Permit. 

"Convey" has the meaning set forth in Section 3.01. Variants of this term such as 
"Conveyance" shall have correlative meanings. 

"Creditors" has the meaning set forth in Section 2.0Hal. 

"Customer Deposits" has the meaning set forth in Section 3.05(a)(xxiiilfll. 

"Debt Exchange" has the meaning set forth in Section 2.0Hcl. 

"Deferred Asset" has the meaning set furth in Section 3.10(b). 

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

"Distribution Date" means the earliest date on which any part of the Distribution occurs. 

"Distribution-Transmission Interconnection Agreement" has the meaning set forth in 
Section 4.021alfiiil. 

"Effective Time" has the meaning given to such term in the Merger Agreement. 
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"EGSH LLC' has the meaning set furth in Section 1.05, 

"ELH LLC' has the meaning set forth in Section 1.05. 

"Employee Matters Agreement" means that certain Employee Matters Agreement, dated 
the date hereof, between Entergy, lTC and TransCo, attached hereto as Exhibit B. 

"EMS" bas the meaning set furth in Section 3.Q5(a)(vi)(J). 

"Entergy'' bas the meaning set furth in the preamble. 

"Entergy Contribution" has the meaning set furth in Section 1.06. 

"Entergy Disclosure Letter" bas the meaning given to such tenn in the Merger 
Agreement. 

''EntergyExchangeable Debt" bas the meaning set forth in Section 2.0l{a). 

"Entergy Grol!.ll" means Entergy and each of its Subsidiaries, but excluding any member 
of the TransCo Group. 

''Entergy Guarantees" means arrangements in which guaranties (including guaranties of 
performance or payment under Contracts, commitments, Liabilities and Permits), letters of credit 
or other credit or credit support arrangements, including bid bonds, advance payment bonds, 
performance bonds, payment bonds, retention andlor warranty bonds or other bonds or similar 
instruments, were or are issued, enteted into or otherwise put in place by any Person other than 
any member of the TransCo Group to support or facilitate, or otherwise in respect of, the 
obligations of any member of the TramCo Group or the Transmission Business or Contracts, 
commitments, Liabilities and Permits of any member of the TransCo Group or the Transmission 
Business. 

"Entergylndemnitees" means Entergy, each member ofthe EutergyGroup, and all 
Persons who are or have been shareholders, directors, partners, IDllllllgers, managing members, 
officers, ageuts or employees of any member of the Entergy Group (in each case, in their 
respective capacities as such) (excluding any shareholder ofEntergy), together with their 
respective beirs, executors, administrators, successors and assigns. 

"Entergy Names and Mar;ks" has the meaning set forth in Section 8.03(a). 

''Entergy 0 A TT" means the Open Access Transmission Tariff; currently on file with the 
FERC, as maintained by certain Entergy Group entities. 

"Entergy Regulatory Al!.llrovals" bas the meaning given to such term in the Merger 
Agreement. 

»Entergy Tax Loss" has the meaning set fonh in Section 6.03(a). 

''Entergy Transfer Documents" has the meaning set forth in Section 4.04. 
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"Enviummental Laws" means all Laws relating to pollution or protection of the 
environment, na!ural resources (including non-human species) or human health and safety as 
affucted by exposure to hazardous substances, pollutants or contaminants, including, "'ithout 
limitation, laws relating to Releases or threatened Releases of Hazardous Materials (including, 
without limitation, Releases to ambient air, surface water, groundwater, land, surface and 
subsurface strata) or otherwise relating to the manufacture, processing, distribution, use, 
treatmeni, storage, Release, transport, disposal or handling of Hazardous Materials. 
"Environmental Laws" include, witbout limitation, CERCLA (42 U.S.C. Section 9601 et seq.), 
the Hazardous Materials Transportation Act (49 U.S. C. Sections 1801 et seq.), the Resource 
Conservation and Recovery Act (42 U.S.C. Sections 6901 et seq.), the Federal Water Pollution 
Control Act (33 U.S.C. Sections 1251 et seq.}, the Clean Air Act (42 U.S.C. Sections 7401 et 
seq.), tbe Toxic Substances Control Act (15 U.S.C. Sections 2601 et seq.), the Oil Pollution Act 
(33 U.S.C. Sentions 2701 et seq.), the Emergency Planning and Community Right-to-Know Act 
(42 U.S.C. Sections 11001 et seq.), the Oceupational Safety and Health Act (29 U.S.C. Sentions 
651 et seq.), the Endangered Species Act (16 U.S.C. Sections 1531 et seq.), tbe Migratory Bird 
Treaty Act (16 U.S.C. Sentions 703 et seq.), the Bald and Golden Eagle Protection Act (16 U.S.C. 
Sections 668 et seq.) and state laws analogous to any oftbe above. 

"ESI" hss tbe meaning set forth in tbe preamble. 

"Exchsngeable Debt FinancingH bas tbe meaning set furth in Sention 2.0Ha\. 

"Excluded Assets" hss tbe meaning set forth in Section 3.05®. 

"Excluded Liabilil:jes" has the meaning set forth in Section 3.06{1:!1. 

"Facilities Chsrge Agreement" has the meaning set forth in Section 4.02(a)(viiil. 

·~· means the United States Federal Energy Regulatory Commission. 

"Final Determination" means the resolution of liability fur any Tax for any taxable period, 
by or as a resuh of(A) the expiration of the applicable statute oflimitatiom on assessments fur 
the year, as extended by agroement, (B) a decision, judgment, decree or other order by a court of 
competent jurisdiction, which hss become final and unappealable, or (C) a closing agreement or 
an accepted offer in compromise under Sectio!IS 7121 or 7122 of the Code or any other final 
settlement with the lRl'l or any other applicable taxing authority. 

"Financings" hss tbe meaning set forth in Section 2,03. 

"FO!llle! Enmloyee" hss tbe meaning set forth in Section 8.02{1:!\. 

"Franchjse" hss the meaning set forth in Section 3.10(c). 

"Generation Interconnection Agrewents" hss the meaning set forth in Section 4.02falfifl. 

"Goygnmental Approvals" means any notices, reports or other filings to be made, or any 
Consents, registrations, permits or authorizations to be obtained from, any Governmental 
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Authority; proyjded. however. that the Entergy Regulatory Approvals and the ITC Regulatory 
Approvals shall not constitute Governmental Approvals for purposes of this Agreement. 

"Goyernmemal Authority" means any federal, stare, locaL foreign or international court, 
government, department, commission, board, bureau, agency, official or other regulatory, 
administrative or governmental authority or self-regulatory organization. 

"QJ:Q:!m." means the EntergyGroup, the ITC Group or the TransCo Group, as the context 
requires. 

"GulfStates OpCo" has the meaning set forth in the preamble. 

"Hazardous Materials" means (a) any petrochemical or petroleum products, oil or coal 
ash, radioactive materials, radon gas, asbestos in any form that is or could become friable, urea 
formaldehyde foam insulation and transformers or other equipment that contaio dielectric fluid 
which contains any polychlorinated biphenyls; (b) any chemicals, materials or substances 
defined as or included in the definition of"hazardous substances," "hazardous wastes," 
'"hazardous materials, u "'hazardous constituents,"' "restricted hazardous materials," "4extremely 
hazardous substances," "'toxic substances,"' "'contaminants,H "pollutants;', ~'toxic pollutants" or 
words of similar meaning and regulatory effect under any applicable Law; and (c) any other 
chemical, material or substance, exposure to which is prohibited, limited or regulated by, or that 
may result in liability under, any applicable Law. 

"Indebtedness" bas the meaning given to such term in the Merger Agreement 

"fnrlrunnifyinz Party" has the meaning set forth in Section 5.07(b). 

"'ndemnitee" has the meaning set furth in Section 5.07(b). 

"ln4emnitv Payment" has the meaning set forth in Section 5.08(a). 

"lnfonpation" means information in written, oral, electronic or other tangible or 
intangible forms, stored in any medium, including studies, reports, records, books, Contracts, 
instruments, surveys, discoveries, ideas, concepts, know-how, teclmiques, designs, specifications, 
drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data, computer data, 
disks, diskettes, tapes, computer programs or other software, marketing plans, cust.omer names, 
communications by or to attorneys (including attorney-client privileged communications), 
memos and other materials prepared by attorneys or under their direction (including attorney 
work product}, and other technical, financia~ eroployee or business information or data, but in 
any case excluding back-up tapes. 

"Intellectual Property Bjghts" means all worldwide intellectual property and industrial 
property rights, including without limitation, all (a) patents, inventions, technology, processes 
and designs, (b) tradernatks, trade names, service marks, domain names, logos, trade dress, and 
other source indicators, and all goodwill symbolized thereby, (c) copyrights., works of authorship, 
computer software and systems, (d) trade secrets, know-how, and tangible and inlangible 
proprietary information and materials and (e) any applications, registrations, renewals, foreign 
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counterparts, extensions~ continuations, continuations-in-part, re-examinations, reissues, and 
divisionals of the foregoing. 

"Intended Tax-Free Treatment" has the meaning given to such term in the Merger 
Agreement. 

"Intercompany Account" means any receivable, payable or loan between any member of 
the Entergy Group, on the one hand, and any member of the TransCo Group, on the other hand, 
that exists prior to the Distribution Date and is reflected in the records of the relevant members 
of the Entergy Group and the TransCo Group except for any such receivable, payable or loan 
that arises pursuant to this Agreement, the Merger Agreement or any Ancillary Agreement. 

''Internal Restructuring" has the meaning set forth in Section l.Ol(b). 

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

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

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

"Joint Use I Pole Attachment Agreement" has the meaning set forth in Section 
4.02(a)(vii). 

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

"Leased Premises" has the meaning set forth in Section 3.05(a)(vijil. 

"Liabilities" means all debts, liabilities (inchlding liabilities for Taxes), guarantees, 
assurances, commitments and obligations, whether fixed, contingent or absolute, asserted or 
unasserted, matured or unmatured, liquidated or unliquidated, accrued or not accrued, 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 relating to Taxes payable by a Person 
in connection with compensatory payments to employees or independent contractors) and 
whether or not the same wouW be required by generally accepted principles and accounting 
policies to be reflected in financial statements or disclosed in the notes thereto. 

"Losses" means Liabilities, damages, penalties, judgments, assessments, losses, costs and 
expenses (including reasonable attorneys' fees and expenses) in any case, whether arising under 
strict liability or otherwise; orovid~ however, that (i) with respect to claims other than Third­
Party Claims, "Losses" shall not include attorneys' fees or other arbitration or litigation expenses 
(including experts' fees and administrative costs) incurred in connection with the prosecution of 
such claim under the provisions set forth in Article V and (ii) "Losses" shall not include any 
punitive, exemplary or special damages or any indirect or consequential damages that are not 
reasonably foreseeable, in each case, except to the extent awarded by a court of competent 
jurisdiction in connection with a Third-Party Claim 
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"Louisiana OpQ>" bas tbe meaning set forth in the preamble. 

·~· has the meaning set fbrth in the recitals. 

"Menjter Agreement" has tbe meaning set fbrth in the recitals. 

"Merger Sub" has the meaning given to such term in the recitals. 

"Mississil!l!i QnCo" has the meaning set furth in the preamble. 

"Multifunction Contract" has the meaning set forth in Sectinn 3.05fa)(xyU. 

"Net Book Value" means tbe original cost of property, plant and equipment reflected on 
the applicable asset register oftbe applicable Party's accounting records, reduced by 
accUilllllated depreciation applicable to the original cost of property, plant and equipment, such 
property, pl.an1 and equipment baving been reduced by any amount(s) received by the applicable 
Party from any custorner(s) as a contnbution in aid of construction, in all cases in accordance 
with the FERC Uniform System of Accounts. 

"Net-Tax Basis" has the meaning set furtb in Section 5.08(c). 

"New Exchangeable Debt" has the meaning set forth in Section 2.0Ha). 

"New Orleans QpCo" has the meaning set fbrth in the preamble. 

"~" means any: (i) order, judgment, injunction, edict, decree, ruling, pronouncement, 
determination, decision, opinion, verdict, sentence, subpoena, writ or award issued, made, 
entered, rendered or otherwise put into effect by or under 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. 

"£l!!!Y' or "l:lll:ti~lf has tbe meoning set furth in the preamble. 

"'Pennits" means all franchises, pen:nlt:s, certifications, licenses, easements, -servitudes! 
variances, authorizatio11>, rights, exemptions approvals, consents, waivers, registratiollll or other 
authorization of Governmental Authorities issued under or with respect to applicable Laws or 
Orders and used or held by Entergy for tbe operation of Transmission Assets. 

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

'~" means an individual, a partnership, a corporation, a limited liability company, 
an association, a joint stock company, a trust, a joint venture, an unincorporated organization or a 
Governmental Authority. 

"Post-Closing Claims" has the meaning set forth in Section 8.06(c). 

"Pre-Closing Occurrence Based Policies" has the meaning set fortb Section 8.06(cl. 
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''Pre-Distribution Taxable Year" means any taxable year ending on or before the 
Distribution Date and the taxable year within which the Distnbution Date occurs, or in the case 
ofTransCo's taxable year for United States federal income tax purposes, any taxable year ending 
on or before the day TransCo ceases to be a member oftbe Entergy affiliated group, as defined 
in Section 1504(a) of the Code. 

"Prohibited Act" has the meaning set forth in Section 6.01. 

"Proposed Acquisition Transaction" means a transaction or series of transactions (or (i) 
any agreement, understanding, arrangement, or substantial negotiations, or (ii) discussions with 
an investment banker with respect to a public offering, in each case, within the meaning of 
Section 355(e) of the Code and Treasury Regulation Section 1.355-7, regarding a transaction or 
series of transactions), other than any of the Transactions or any other transaction that would not 
constitute a Prohibited Act pursuant to Section 6.01 (excluding paragraph (a) therein) of this 
Agreement, whether such transaction is supported by ITC management or TransCo management 
or shareholders of either, is a hostile acquisition, or otherwise, as a result of which ITC or 
TransCo would merge or consolidate with any other Person or as a result of which any Person or 
any group of related Persons would (directly or indirectly) acquire, or have the right to acquire 
(directly or indirectly) from ITC or TransCo and/or one or more holders ofiTC Capital Stock or 
TransCo Capital Stock, any amount oflTC Capital Stock or TransCo Capital Stock. For 
purposes of determining whether a transaction constitutes an indirect acquisition, any 
recapitalization resuhing in a shift of value or voting power or any redemption of shares of stock 
shall be treated as an indirect acquisition of shares of stock by the non-exchanging shareholders. 

''Purcbased Exchangeable Debt" has the meaning set forth in Section 2.0Hal. 

''Real Property Interests" means all interests in real property of whatever nature, 
including easements and servitudes, whether as owner or holder of a Security Interest, lessor, 
sublessor, lessee, sublessee or otherwise. 

"Related Partv Agreements" has the meaning set forth in Section 3.09{a). 

"Release" means any spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping or disposing into surface water, groundwater, 
land surface or subsurfitce strata or ambient air (including the abandonment or discarding of 
barrels, containers and other closed receptacles containing any hazardous substance or pollutant 
or contaminant). 

"Representatives" means with respect to any Person, such Person's officers, employees, 
accountants, consuhants, legal counsel, financial advisors, agents, directors and other 
representatives. 

"Restricted Period" has the meaning set forth in Section 8.021al. 

''Restriction Period" means the period beginning on the Agreement Date and ending two 
years and one day after the Distribution Date. 
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"Resjructuring Tnwsaction" means any transaction undertaken in connection with the 
TnmsCo Transfer, Internal Restructuring, Entergy Contribution and !he Distribution, to the 
extent such transaction is listed or described in this Agreement, the Merger Agreement, the 
Ruling, the Ruling Request or the Tax Opinion. 

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

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

"Ruling Reqpest" has the meaning given to such tetm in the Merger Agreement. 

"Security Interest" means any mortgage, security interest, pledge, lien, charge, claim, 
option, indenture, right to acquire, right of first refusal, deed of trust, licenses lo third parties, 
leases to third parties, security agreements, voting or otber restriction, right-of-way, covenant, 
condition, easement, servitude, zoning matters, permit, restriction, encroachment, restriction on 
transfer, restrictions or limitations on use of real or personal property or any other encumbrance 
of any lllltllre whatsoever, imperfections in or milure of title or defect oftitle. 

"Sq)aration" means the TransCo Transfer, the Financings aod the other transactions 
contemplated by this Agreement to transfer the Transmission Business to TransCo. 

"Separation D..M!l" has the meaning set forth in Section 4.01. 

"S<maration Time" has the meaning set fortb in Section 4.0 1. 

"Software& License Agreement" has the meaning set forth in Section 4.02(a)(yl. 

"Specified kand Ris;ht Consents" has the meaning set fortb in Section 3.!0(a). 

"Subsidiaty" means, with respect lo any Person, any corporation or other entity 
(including partnerships and other business associations aod joint ventures) of which at least a 
majority of the 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 oftbe equity interests in such corporation or entity) 
shall at the time be held, directly or indirectly, by such Person. 

''Tax'~ or ~" means all taXes, chargesl fees, levies, penahies or other assessments 
imposed by any :fuderal, state, local, provincial or foreign taxing anthority, including income, 
gross receipts, excise, real or personal property, sales, use, transfer, customs, duties, franchise, 
payroll, withholding, social security, receipts, license, stamp, occupation, employment, or any 
ta:x based upon, measured by or calculated with respect to the generation of electricity or other 
taxes, including any interest, penahies or additions attributable thereto, and any payments to any 
state, local, provincial or foreign taxing authorities in lieu of any such tax.es, charges, fees, levies 
or assessments. 
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"Tax Controversy" means any deficiency, claim or adjustment proposed, asserted or 
assessed in connection with or as a result of any audit, examination, claim, adjustment or other 
proceeding related to Taxes .. 

"Tax Documents" means the Ruling, the Ruling Request and the Tax Opinion. 

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

"Tax Opinion" bas the meanmg given to such tenn in the Merger Agreement. 

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

'Telecom Agreement" has the meaning set forth in Section 4.02(a)(vi). 

"Texas OoCo"bas the meaning set furth in the preamble. 

'Ahjrd-Party Claim" bas the meaning set forth in Section 5.07(bl. 

"Third-Party Proceeds" has the meaning set furth in Section 5.08(al. 

'Tmpwction Maximum Principal Amounl" has the meaning set furth in Section 2.03. 

"Transactional Cash" bas the meaning set forth in Sectinn 3.05(aXxxiil. 

'Transactions" means the TransCo Transfer, Internal Restructuring, the Entergy 
Contribution, the Distribution, the Merger, the Financings and the other transactions 
contemplated by this Agreement, the Merger Agreement and the Ancillary Agreements. 

"TransCo" bas the meanmg set forth in the preamble. 

"TransCo Books and Records" has the meaning set forth in Section ~.Q5(a)(xyii). 

"TransCo Capital Stock" means (i) all classes and series of capital stock ofTransCo, 
including, without limitation, the TransCo Common Units, (ii) all instruments properly tr~ed as 
equity in TransCo for United States federal income tax pmposes and (iii) all options, warrants, 
and other rights respecting (i) or (ii). 

'TransCo Common Unjts" bas the meaning set forth in the recitals. 

'Tr!!llsCo Contracts" bas the meanmg set forth in Section 3.05falfxvil. 

'TransCo Emplovee" bas the meaning given to such tenn in the Employee Matters 
Agreement. 
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"TransCo Employee Shares" bas the meaning given to such term in the Merger 
Agreement. 

"TnmsCo Group" means Trans Co, and each of the Tra:nsCo Subs. 

"Transeo Indemnitee•" means TrnnsCo, each member of the TransCo Group, ITC (from 
and after the Separation Time), and each of their respective successors and assigns, and all 
Persons 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. 

"TransCo IP" has the meaning set forth in Section 3.QS(a)(xjv). 

"Transeo Real Prqpert;y" has the meaning set forth in Section 3 .05(a)(vit). 

"TransCo Securities" has the meaning set forth in Section 2.0llb\. 

"Transeo Securities Issuance" has the meaning set furth in Section 2.0llbl. 

"TransCo Securities Princjpal Amount" has the meaning set forth in Section 2.01Cbl. 

"TransCo Subs" means Arkansas Wires LLC, an Arkansas limited liability company 
("AR Wires"), Louisiana Wires 1, L.L.C., a Louisiana limited liability company ("LA l Wires"), 
Louisiana Wires 2, LLC, a I exas limited liability company ("LA 2 Wires"), Mississippi Wires 
LLC., a Mississippi limited liability corporntion ("MS Wires"), New Orleans Wires LLC., a 
Louisiana limited liability corporation {"NNLA Wires) and Texas Wires LLC, a Texas limited 
liability corporation ("TX Wires"), each to be furmed in connection with the Internal 
Restructuring. 

"TransCo Subs Financing" has the meaning set forth in SectiQn 2.03. 

"TnnsCo Subs Principal Amount" bas the meaning set forth in Section 2.03. 

"InmsCo Tax Loss" has the meaning set forth in Section 2.03. 

"TransCo Transfer" means the transfer of the Transmission Assets and Transmission 
Liabilities as provided in Section 3.01 and Section 3.02. 

"Transfer Documents" bas the meaning set forth in Section4.05. 

"Transferable Assets" has the meaning set forth in Section 3.12. 

"Transferable Permits" has the meaning set forth in Sectjon 3.05(al(xi). 

"Transition Services Agreement" has the meaning set forth in Section 4.02(a)(iv). 

"Transmission" means the movement, delivery or transfer of electric energy through 
interconnected lines and associated equipment at nominal vohages that are greater than or equal 
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to 69 kV between points of supply and points at which it is transthrmed for delivery to customers 
or is delivered to other electric systems. 

''Tfl!!ll!!!)jssjon A.ssets" bas the meanmg set forth in Sectjon 3.05(al. 

"Transmission Business" means the business function ofEntergy conducted prior to the 
Separation Time by the Entergy Group (including the Utility OpCos) through the ownership, 
operation, management and maintenance of and investment in assets fur Transmission; provided. 
boweyer. the Transmission Business shall not include any Tl1Ulsmission Assets owned or used by 
Entergy's Wholesale Commodities reporting segment (as descnbed in Entergy's Securities and 
Exchange Act of 1934 filings). 

'Transmission Common Use Facilities" has the meaning set furth in Section 3.(15fa)(jii}, 

''Transmission Control Facilities" bas the meaning set thrtb in Section 3.05(!!)fv}. 

"Trai!Smissjon Control Facility Rights" bas the DJlllllling set forth in Sectjon3.05(a)(v). 

"Transmission Control System" has the meaning set furth in Section 3.05(a)(vi). 

''Tr;m.smjssion Formula Rate" means a funnulaic methodology, approved by the FERC, 
used to annually compote transmission revenue requirements and/or transmission service rates 
fur a utility's electric transmission business, based on either historical or projected dsta for the 
utility's assets, liabilities, equity, revenue, and expenses. 

''Transmission Land Right Consents" has the meaning set furth in Section 3.10fa)!ii). 

'Transmission Land Rights" bas the meaning set forth in Section 3.05(a)(iv). 

"Ttl!llSmissipn Liabilities" bas the meaning set forth in Section 3.Q6{a). 

'Transmission Line Facilities" has the meaning set forth in Section 3.05(a){il. 

"Transmission Substation Facilities" has the meaning set furth in Section 3.05fa)(ii). 

"Utility OpCo LLCs" means Arkansas OpCo LLC, an Arkansas limited liability company 
{"Arkansas OpCo LLC"), Gulf States OpCo Louisiana, L.L. C., a Louisiana limited liability 
company ("'S OpCo LLC"}, Louisiana OpCo LLC, a Texas limited liability company 
("Louisiana OpCo LLC"), Mississippi OpCo LLC, a Mississippi limited liability corporation 
("Mississippi OpCo U.C"), New Orleans OpCo LLC, a Louisiana limited liability corporation 
("New Orleans OpCo LLC") and Texas OpCo LLC, a Texas limited liability corporation ('Texas 
OpCo LLC"). 

"Utilitv QpCo LLC Contributions" bas the meaning set forth in Section 1 .04{b). 

"Utility OpCos" have the meaning set furth in the preamble. 

"Working Capital Facility" bas the meaning set forth in Section 2.02. 
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lN WITNESS WHEREOF. cuch of the Panics has caused this Agreement to be executed 
on its behalf by its officers hereunto duly authorized on the day and year first above written. 

Officer 

MID SOUTH TRANSCO LLC 

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

ENTERGY ARKANSAS, INC. 

B~~--~~~77~~~------­
Name: Hugh T. McDonald 
Title: President and Chief Executive 

Officer 

ENTERGY GULF STATES LOUISIANA, 
L.L.C. 

By: ____________________ __ 

Name: William M. Mohl 
Title: President and Chief Executive 

Officer 

ENTERGY LOUISIANA, LLC 

By: 
~N~a-m_e_:~W~i~ll~ia-rn~M~.~M~o~h~I----------

Titlc: President and Chief Executive 
Officer 

S'ignaUm! flaKes fO 1he Separtrlirm AJ(reement 



IN WITNESS WHEREOF, cm.:h of lite: l)<trtic~ hus cnus~ this t\yrc..•cm~nt It' br I."Xlcculctl 

;JU it~ OOhalf hy its •l fficcrs hcrcumn duly nuthorizt!J un 1hc day and yc;tr !lrst :lhliW wriut:;t 

l'NTERGY CORPORATION 

Hv: -------------
. Name: J_ Wayne Lt:unard 

'ritle: C'hainm:m nnU Chief ExC\:utiw 
OtTicc:r 

MID SOUTH TRANSCO LLC 

By:~ ll. ?>vc&.--
Numc= Theodore H. Buntin~ 
Title: President 

ENTERGY ARKANSAS, tNC. 

By: ---:-~c-:-o--::----c---­
Nomo: Hugh T. McDonald 
Title: Prcsfl..ltmt anti Chief Executive 

Officer 

El'ITERGY GULf' STATES LOUiSL"-NA. 
L.L.C. 

lly: --=.,-------· 
Name: WiUi<un M. Moh! 
Title: Prt.-side:nt and Chief b.cc-uliv't.~ 

Offit:cr 

ENTEIHiY Lot!ISlANA. l.l.C 

By· ........ -
N~Hnc; Wi!hum ivL M<lhl 
'fitlc: Prc: .. iJem and ('hk•rExccuiil.~· 

Offk:cr 

<~·:u,!flt:'·' J',r!'•'\" 1,, fil' \;'J'Nnt/J•IIr l•:;•·,'il>i'Ht 



iN WITNESS WlJF.REOF, ellch of the t>nrtic.~; h>J:; c~.His.L'1:l this Agreement 10 h-.:: ~"'-'t:Uicd 
llll its hcimlfhy its officer& hcrcunt<> duly ao~horiz:cd on the- Uny and ycur tirsl above written. 

ENTERGY CORI'()l\A'J10N 

By: :-:---::-::-:--:--·-:----­
Name: l Wayne Leonard 
Title: Chairman and Chief F.:'Xt.'Cutivc 

O'fficcr 

MID SOUTH Tl\ANSCO LLC 

By:~-~~-~-=-~~---­
N.amc: Theodore H. Bunting. Jr. 
T~l<:: President 

ENTERGY ARKANSAS, INC 

~~~-·. _.,• /.'""' """"" </ 
- ' . ·~r=,---, ,~;'""\__ 

By: / ~~r • 

Nam.eifibT. McDonald 
Title: President and Chief Executive: 

Officer 

ENTEROY GULF STATES LOUISIANA, 
L.L.C 

By:----------
Name: William M. Mohl 
Titk::: Prc:si.der~t and Chfcf' ExccuLivc 

Officer 

i':NTERGY LOUISIANA. ac 

By:-------:----·­
Name: William M. 
Titre: Prc..~Kft·.nt and ChU:fLxccutiv~­

Ofli.c:cr 

Si;~nr!IIWr• 1-'rl'i'.,ES ({J lire ."K'fklnf!ioo .--!.~!'M'tiWNI 



!N WITNESS WHi£REOF, ca\:b ofthe Pank:$- ha~:» C<iuscd this: AI:Jircemcm to be cxccuwd 
on i1s bt;half by its ollkcrs hereunto duly .authorimd on the day and yeur- tint above wriw:n. 

ENTERGY CORrORATION 

By: ____ ~--~-----· 
Name:: J. Wayne Leonard 
Title~ ChairmiHl and Cbic,f Exccut iw 

Officer 

MI.D SOUTH TRANSCO LLC 

Sy: ··-·--=:--:--:-:--::--:-----­
Name: Theodore H. Buming. Jr. 
Title: President 

ENTERGY ARKANSAS. INC. 

8~----------------------Name: Hugb T. McDonald 
Title: Pnmdent and Chief Executive 

Offi= 

ENTERGY GULf STATES LOUISIANA. 

L.L.C. "'\ ' I 

\ JJ JJ H~ L A I - ·----= 
Name: Wilfiam M.M<ihl 
Title: President arul Chief Exoculiw 

Off'tccr 

'• 
ENTERCJY,LOU!S!ANA. l.LC I 

' ' ) ). \ \ ; 

By U j ..__ /J, ~ ~ 
ilamc· William M. Mohl 
Till~~ Pn:."Sitlcnt ami Chief Excctli ivc 

(lllkcr 

SJg,~wtu1·r~ !"age\ fit tfw ,)i.'fUWiflior~ .-·f~n·t•nu,m 



!!NTERGY NEW ORLEANS, INC, 

By: :,---::--:--:-::-:---:---­
Name: Cbatlc.< L Rico. Jr 
Titic: Prcsfdent. and Chi.c-fExecutivc 

Olf1«r 

ENTERGY TEXAS, !NC 

By: :-:---:--~::-:::------:--· 
Name; Joseph F" Domino 
Title: President and Chief E~ccutivc 

Ofliccr 

ENTERGY SERVICES, !NC. 

By:--...,---,-------
Nam.e: ), Wayne Leonard 
Title: CblefExceutive Ofiii.>er 

Signature Pagr~ !'*' llw .'i(·;mraww Agreem{'m 



ENTERG\' MISSISS!PI'I. INC. 

By: ,----,-~· 
Name: Haley R, Fi.sa<:k.~-rly 
Tille: l'rcsid,ml and ChicfE'i(cctlllvc 

Officer 

EN'rERGY NEW ORLEANS. INC 

~· ~;;~~:~\ ··--

Name: Char""' L. Rice. Jt. 
Title: President and Chief Excc.uth'c 

Officer 

ENTERGY TEXAS. INC. 

By: -:;---;---;-c:;-:::---:--­
Namc: !os'l>h F. Domioo 
Title: Presldenl and Chi.efExL"CUtJvc 

Officer 

ENTERGY SERVICES, INC 

By• 
~N~ame __ :_J~.7.W7~-~~L7ro __ oo_rn~--------
Title: Chief Executive Ofiker 

Sts!W.tfllr,.., Pt~ff<'\' l!J !he SqwmHitm A;;rc<~11k'111 



ENT"RGY MISSI$SIPI'I.INC. 

By: ,.,--.,-:-::-::-:::--:--:--­
Name: fhtlc)' R, fisackerly 
Title:~ Prosidcnt and Chief Executive 

OIT!ccr 

ENTERGY NEW ORLEANS, INC 

By: :c--:::-:---;-;:;-:--;---­
Namc: Churlcs L. Rice, Jr. 
Tltlc: President and Chict"Exccutfvc 

Officer 

F..NTERGY TEXAS, INC. 

By ~:yJt .4- Q,_ . .-'? 
Nume:t:seph F. Domino 
Titic; Pre.<i:icknt and Ch.icfExccu~ivc 

Officer 

EI\'TERGY SERVICES, INC. 

By:---~-.,---,----­
Name: J. Wayne Leonard 
Title: ChiefExecutivc Offit..-er 

Si!';IWito·e Po~es fo tht· SefWI'lJJioJI _-Jgr~>niJNIJ 



ENTERGY M!SSISSII'l'l, INC 

By: 
Name:: Haley R, Fisou::k~.:rly 

Title: President <tm.l Chk.:f Ex~w-cutivc 
Officer 

ENTERGY NEW ORLEANS. INC. 

By: ,.,---=:--,--:-c:c--,.---­
N>mc: Charles L Rice, Jr. 
~[itlc: President and ChicfExt.-culivc 

Officer 

ENTERGY TEXAS, INC. 

By:~-~-~~-~­
Namc: Joseph F. Domino 
Title: Presidcnl and Chief Executi"'C 

Olft<C'< 

ENTERGY SERV!CPS, INC. 

.'ii,\~liature• !'at!"-~ 1o t/1(: Scparalum ..lgn'('/llf'llf 





Exhibit A 

FORM OF DISTRIBUTION-TRANSMISSION 
INTERCONNECTION AGREEMENT 

by and between 

[lTC HOLDINGS CORP.] 

as Transmission Owner 

and 

[ENTERGY UTILITY OPC0)1 

as Local Distribution Company 

Dated as of ______ _ 

The parties to this agreement ("DTIA'') will be the entities directly owning the 
interconnection assets. ITC has reserved on whether it will be one or more entities 
owning the transmission assets. As to Entergy, each of the six Utility OpCos are 
currently expected to retain ownership in its respective distribution assets. As a result, 
there are currently expected to be six DTIAs with each of (i) Entergy Arkansas, Inc., an 
Arkansas corporation ("Arkansas 9pCo"), (ii) Entergy Gulf States Louisiana, L.L.C., a Louisiana 
limited liability company ("GulfStates OpCo"), (iii) EntergyLouisiana, LLC, a Texas limited 
liability company ("Louisiana OpCo"), (iv) Entergy Mississipp~ Inc., a Mississippi corporation 
("Mississippi OpCo"), (v) Entergy New Orleans, Inc., a Louisiana corporation ("New Orleans 
OpCo''), and (vi) Entergy Texas, Inc., a Texas corporation ("Texrzy OpCo"), as an Local 
Disuibution Company. 
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FORM OF DISTRIBUTION-TRANSMISSION INTERCONNECTION AGREEMENT 

This Distribution-Transmission Interconnection Agreement ("Agreement") is entered into 
as of the __ day of , 20 _by and between [Entergy Utility OpCo ), a __ _ 
(''Local Distribution Company"), having a place of business at and 
[ITC], a ("Transmission Owner"). Transmission Owner and Local Distribution 
Company are individually referred to herein as a"~' and collectively as ''Parties." 

WHEREAS, pursuant to the Separation Agreement, dated as of December_, 2011, 
among Entergy Corporation, a Delaware corporation ("Entergy"), lTC Holdings Corp., a 
Michigan Corporation, Mid South TransCo LLC, a Delaware limited liability company and 
presently a Subsidiary ofEntergy, Entergy Arkansas, Inc., an Arkansas corporation and a 
Subsidiary ofEntergy, Entergy Gulf States Louisiana, L.L.C., a Louisiana limited liability 
company and a Subsidiary ofEntergy, Entergy Louisiana, LLC, a Texas limited liability 
company and a Subsidiary ofEntergy, Entergy Mississippi, Inc., a Mississippi corporation and a 
Subsidiary ofEntergy, Entergy New Orleans, Inc., a Louisiana corporation and a Subsidiary of 
Entergy and Entergy Texas, Inc., a Texas corporation and a Subsidiary ofEntergy and Entergy 
Services, Inc., a Delaware corporation and a Subsidiary of Entergy, Transmission Owner will 
have, as of the Separation Date, purchased from Local Distribution Company the Transmission 
Business including the Transmission Assets that are presently interconnected with the 
Distribution System; 

WHEREAS, Local Distribution Company will own and/or operate existing and/or new 
Distribution System facilities from present and/or new locations; 

WHEREAS the existing Distribution System facilities currently are connected to the 
Transmission System and Local Distribution Company will continue to connect the existing 
Interconnection Equipment to the Transmission System on the terms set forth herein; 

WHEREAS, Transmission Owner requires access to parts of Local Distribution 
Company's assets, and Local Distnbution Company requires access to parts of Transmission 
Owner's assets; 

WHEREAS, Transmission Owner shall own and/or operate the Transmission System in 
accordance with Good Utility Practice; 

WHEREAS, the Parties have agreed to execute this mutually acceptable Agreement in 
order to provide interconnection of the Local Distribution Company with the Transmission 
Owner and to define the continuing rights, responsibilities, and obligations of the Parties with 
respect to the use of certain of their own and the other Party's property, assets, and facilities; and 

NOW, THEREFORE, in consideration of their respective commitments set forth herein, 
and intending to be legally bound hereby, the Parties covenant and agree as follows: 



Article 1. Definitions 

Wherever used in this Agreement with initial capitalization, the following terms shall 
have the meanings specified or referred to in this Article I. 

I. I Agreement means this Distribution-Transmission Interconnection Agreement between 
Local Distribution Company and Transmission Owner, including all attachments hereto, 
as the same may be amended, supplemented, or modified in accordance with its terms. 

1.2 Applicable Reliability Standards shall mean Reliability Standards approved by the FERC 
under section 215 of the Federal Power Act, as applicable. 

1.3 Balancing Authority shall mean the ERO registered entity that is responsible for (i) the 
integration of resource plans ahead of time, (ii) maintaining load-interchange-generation 
balance within a defined area, and (iii) supporting interconnection frequency in real time; 
or its successor as designated by the ERO. 

1.4 Breach shall have the meaning set forth in Section 21.1. 

1.5 Common Use Facilities shall mean collectively the Distribution Common Use Facilities 
and the Transmission Common Use Facilities, and individually, as the context requires, 
Distribution Common Use facilities iflocated at a Distribution-Owned Substation and 
Transmission Common Use Facilities if located at a Transmission-Owned Substation. 

1.6 Confidential information shall have the meaning set forth in Section 20.1 hereof. 

I. 7 Default shall have the meaning set forth in Section 21.1. 

1.8 Dispute shall have the meaning set forth under Section 26.1 hereof. 

1.9 Distribution Common Use Facilities means any and all structures, equipment, facilities 
and other Assets (other than interests in real property) that are (A) located at a 
Distribution-Owned Substation, and (B) are used in support ofboth Transmission System 
functions and Distribution System functions. 

1.10 Distribution-Owned Substation means (A) substations with Distribution System function 
equipment operating at less than 69 kV where there are less than three (3) separate 
Transmission lines running from outside of such substation to be interconnected within 
such substation or (B) substations that have no Transmission System function equipment 
that are directly used for or exclusively in support of the transmission of electricity below 
69 kV. For substations that contain Transmission System function equipment (i.e., 
equipment operating at or above 69 kV), the dividing line between Distribution System 
function equipment and equipment constituting Transmission System function equipment 
shall be the Transmission System side of the disconnect switch (i.e., the "source-side" of 
the disconnect switch or ''high-voltage side" side of the disconnect switch of the 
distribution transformer, in each case operating at 69 kV or above). Distribution-Owned 
Substations through which Interconnection Service is provided pursuant to this 
Agreement are identified on Exhibit I. 
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Lll Distribution Substation Facilities means any and all f3.cilities and equipment located at a 
substation that are directly used fur or exclusively in support of the transmission of 
electricity below 69 kV, including conductors, associated poles and towers, transformers, 
circuit breakers, protective relays, static V AR compensators, meters and related 
structores and control equipment. For substations that contain Transmission System 
function equipment (i.e., equipment operating at or above 69 kV), the dividing line 
between Distributinn System function equipment and equipment constituting 
Transmission Substation Facilities shall be the Transmission System side of the 
disconnect switch (i.e., the "source-side" of the disconnect switch or "high-voltage side" 
side of the disconnect switch of the distributi.<>n transfOrmer, in each case operating at 69 
kV or above). For the avoidanoe of doubt, Distribution Substation Facilities do not 
include Transmission Assets transferred to Transmission Owner pursuant to the 
Separation Agreement. 

l.l2 Distribution Svstem shall mean the equipment and f3.cilities and the Interconnection 
Equipment owned by Local Distribution Company and used to deliver power and energy 
to end users, including transformers, switches, and feeders with an operating voltage of 
less than 69 kV or such other Jilcilities as mny be designated by the applicable regulatory 
agency. For tbe avoidance of doubt, the Distribution System includes Distribution 
Substation Facilities, and Distribution Common Use Facilities. 

I. 13 Due Diligence shall mean the exercise of good Iilith efforts to perfOrm a required act on a 
timely basis and in accordance witl1 Good Utility Practice using the necessary technical 
and personnel resources. 

1.14 Easements shall have the meaning set furth under Section 9.2 hereof 

1.15 Effective Date shall be the date of the closing of the transactions contemplated under the 
Separation Agreement. 

1.16 Element shall mean an element of either the Transmission System or Distribution 
System, as applicable, including circuits, equipment, protective relays, and support 
f3.cilities. 

1 .17 Emergency means a condition or situation that, in the reasonable good Jilitb 
determination of the affected Party based on Good Utiliry Practice, causes or is 
reasonably likely to cause an imminent physical threat of danger to life, threat to the 
integrity of each ot; a.s applicable, the Distribution System and the Transmission System, 
or a significant threat to health, property or the environment. 

1.18 Environmental Laws means all laws relnting to pollution or protection of the 
environment, natural resourees (including non-human species), or human health and 
safety as affected by exposure to hazardous substances, pollutants or contaminants, 
including laws relating to Releases or threatened Releases ofhazardous substances, 
pollutants or contaminants (including Releases to ambient air, surliice water, 
gronndwater, land, surface and subsurface strata) or otherwise relating to the 
manufacture, processing, distribution, use, treatment, storage, Release, transport, disposal 
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or handling of hazardous substances, pollutants or contaminants. "Environmental Laws" 
include CERCLA (42 U.S.C. Sections 9601 et seq.), the Hazardous Materials 
Transportalion Act (49 U.S.C. Sections 1801 et seq.), the Resource Conservation and 
Recovery Act (42 U.S.C. Sections 6901 et seq.), the Federal Water Pollution Control Act 
(33 U.S.C. Sections 1251 et seq.), the Clean Air Act (42 U.S. C. Sections 7401 et seq.), 
the Toxic Substances Control Act (15 U.S.C. Sections 2601 et seq.), the Oil Pollution Act 
(33 U.S.C. Sections 2701 et seq.), the Emergency Planning and Community Right-to­
Know Act (42 U.S.C. Sections 11001 et seq.), the Occupational Safety and Heahh Act 
(29 U.S.C. Sections 651 et seq.), the Endangered Species Act (16 U.S.C. Sections 1531 et 
seq.), the Migratory Bird Treat Act (16 U.S.C. Sections 703 et seq.), the Bald and Golden 
Eagle Protection Act (16 U.S.C. Section 668 et seq.), and state laws analogous to any of 
the above. 

1.19 ERO means the applicable Electric Reliability Organization certified by FERC, or its 
successor. As of the Effective Date NERC is the ERO. 

1.20 FERC shall mean the Federal Energy Regulatory Commission or its successor fuderal 
agency. 

1.21 FERC Standards of Conduct shall mean the standards of conduct set furth in 18 CFR 
§358 or its successor regulations. 

1.22 Force Majeure shall have the meaning set forth under Section 15.2 hereof. 

1.23 Forced Outage shall mean in the case of the Distribution System, taking the Distribution 
System, in whole or in part, out of service by reason of an Emergency or Network 
Security Condition, or other unanticipated failure, in each case when such removal from 
service was not scheduled in accordance with Section 3.7.2, and. in the case of the 
Transmission System, taking the Transmission System, in whole or in part, oul of service 
by reason of an Emergency or Network Security Condition, or other unanticipated failure, 
in each case when such removal from service was not scheduled in accordance with 
Section 3. 7 .2, or when shedding distribution load to maintain Transmission System 
reliability pursuant to Section 2.5. 

1.24 Good Utility Practice shall mean the practices, methods and acts engaged in or approved 
by a significant portion of the electric utility industry during the relevant time period, 
including compliance with the Applicable Reliability Standards, or any of the practices, 
methods and acts that, in the exercise of reasonable judgment in light of the facts known 
at the time the decision was made, could have been expected to accomplish the desired 
result at a reasonable cost consistent with good business practices, reliability, safety and 
expedition. Good Utility Practice is not intended to be limited to the optimum practice, 
method, or act to the exclusion of all others, but rather includes all acceptable practices, 
methods, or acts generally accepted in the region. 

1.25 Governmental Authority shall mean any foreign, federaL state, local or other 
governmental regulatory or administrative agency, court, commission, department, board, 
or other governmental subdivision, legislature, rulemaking board, tn'bunal, arbitrating 
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body, or other governmental authority; provided such entity possesses valid jurisdictional 
authority to regulate the Parties and the terms and conditions of this Agreement. 

1.26 Interconnection Eouioment shall mean all the equipment that is necessary fur the 
ioterconnection of the Distribution System with the Transmission System as set forth in 
Exhibit I hereto "" it may be revised from time to time. 

1.27 Interconnection Point!s) shall mean the poiot(s) at which the Distribution System is 
connected with the Transmission System, as set forth in Exhibit 1 hereto as it may be 
revised from time to time. 

1.28 Interconnection Seryjce shall mean the services provided by Transmission Owner 
pursuant to this Agreement for the interccmnection of the Distribution System with the 
Transmission System. Interconnection Service does not include the right tommsmission 
service on the Transmission System, which service shall be obtained in accordance with 
the provisions of the OA TT .. 

1.29 Interest Rate shall mean the interest rate calculated in accordance with the methodology 
specified fur interest on refunds in the PERC regulations at 18 C.F.R. § 35.19a(a)(2)(iii). 

1.30 Local Distribution Conmany shall bave the meaning set forth in the recitals. 

1.31 Local Distribution Conmany's Site Representative shall be that person or persons 
identified in Exhibit 2 as the point of contact for day-to-day operations of the Distribution 
System. 

1.32 Material Adverse Change shall have the meaning specified in Section 22.3 .1. 

1.33 Multiple Use Transmission Structures shall have the meaning specified in Section 3.11. 

1.34 NERC shall mean the North American Electric Reliability Corporation, or its successor. 

1.35 Net Book Value means the original cost of property, plant and equipment reflected on the 
applicable asset register of the applicable Party's accounting records, reduced by 
accumulated depreciation applicable to the original cost of property, plant and equipment, 
such property, plant and equipment having been reduced by any amoun~s) received by 
the applicable Party from any customer(s) as a contribution in aid of construction, in all 
cases in aecordance with the FERC Uniform System of Accounts .. 

1.36 Network Security shall mean the ability of the Transmission System to withstand sudden 
disturbances such as unfureseen conditiom, electric short circuits or unanticipated loss of 
Elements consistent with reliability principles used to design, pian, operate, maintain and 
assess the actual or projected reliability of an electric system that are (i) established by 
any Governmental Authority, ERO, or RRO and (ii) implemented by Transmission 
Owner or required ofTnmsmission Owner to be in compliance with Reliability 
Coordinator directives. 
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1.37 Network Security Condition shall mean a condition or situation in which, in the 
reasonable good faith determination of Transmission Owner, Network Security is not 
satisfied or is threatened. 

1.38 Onen Access Transmission Tariff or OATT shall mean the applicable tariff on file with 
FERC under which transmission service is provided using the Transmission System, as it 
may be amended, supplemented or superseded from time to time. 

1.39 Onerating Committee shall have the meaning set forth in Section 3.12. 

1.40 Off Peak shall mean all periods of time not classified as On Peak. 

1.41 On Peak shall mean the peri.od of time between Hour-ending 0700 EST through and 
including Hour-en<ting 2200 Hours EST Monday through Friday excepting New Year's, 
Memorial Day, Fourth of July, Labor Day, Thanksgiving Day, and Christmas Day or if the 
holiday occurs on a Sunday, the Monday immediately following the holiday. 

1 .42 Party and Parties shall have the meanings set forth in the recitals. 

1.43 Person shall mean any individua~ partnership, limited liability company, joint venture, 
corporation, trust, unincorporated organization, or governmental entity or any department 
or agency thereof. 

1.44 Planned Outage shall mean action by: (i) Local Distribution Company to take its 
equipment, facilities or systems out of service, partially or completely, to perform work 
on specific components that is scheduled in advance and has a predetermined start date 
and an approximate duration pursuant to the procedures set forth in Section 3.7.4, or (ii) 
Transmission Owner to take its equipment, fu.cilities and systems out of service, partially 
or completely, to perform work on specific components that is scheduled in advance and 
has a predetermined start date and an approximate duration pursuant to the procedures set 
forth in Section 3.7.2. 

1.45 Protective Relay is a device that detects abnormal power system con<titions and, in 
response, initiates automatic control action. 

1.46 Protective Relay System is a group ofProtective Relays and associated sensing devices 
and communications equipment that detects system abnormalities and performs 
automatic control action to mitigate or reduce adverse effects of such abnormalities. 

I .47 Qualified Personnel shall mean individuals trained for their positions pursuant to Good 
Utility Practice. 

1.48 Release shall mean spill, leak, discharge, <tispose, pump, pour, emit, empty, inject, leach, 
dump, or allow to escape into or through the environment. 

1.49 Reliability Coordinator shall mean the ERO-registered entity, or any successor, that 
provides the security assessment and emergency operations coordination for one or more 
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Balancing Authority or Transmission Owners and that has operational authority over 
Transmission Owner under ERO standards. 

1.50 Revenue Ouality Metering System shall mean a system that includes current and voltage 
instrument transformers, secondary wiring, test switches, meter transducer(s), meter and 
loss compensation as set forth in Article 5. 

1.51 RRO shall mean the applicable Regional Reliability Organization, or the applicable 
successor Regional Reliability Organization. A1; of the Effective Date the applicable 
Regional Reliability Organization is SERC. 

1.52 RTO shall mean the currently applicable Regional Transmission Organization, or any 
successor, as designated by FER C. 

1.53 RTU- Remote Terminal Unit shall mean a device connected by a communication system 
to one or more master computers with appropriate software placed at various locations to 
collect data and perform remote control. A Remote Terminal Unit may also perform 
intelligent autonomous control of electrical systems and report the results back to the 
master cornputer(s). 

1.54 Separation Agreement shall have the meaning specified in the Recitals. 

!.55 Site Representative shall be, with respect to each Party, that person or persons identified 
in Exhibit 2 as the point of contact of day-to-day operations of the Transmission System 
or Distribution System, as applicable. 

1.56 Station Power shall be the energy needed to serve the auxiliary loads within a substation, 
including heating, lighting service to panels, etc. at a Distribution-Owned Substation or a 
Transmission-Owned Substation. 

1.57 Supervisory Control and Data Acguisition ISCADA) shall mean a system that provides 
data acquisition, supervisory control and alarm display and control from remote field 
locations to control centers. 

1.58 Surviving Distribution Entitv shall have the meaning specified in Section 24.2. 

1.59 Surviving Transmission Entity shall have the meaning specified in Section 24.1. 

1.60 System means, as applicable, the Distribution System or Transmission System. 

1.61 System Restoration Plan shall mean a plan implemented by Transmission Owner in 
conjunction with its interconnected generation and distribution customers, Balancing 
Authority, other electric systems, and Reliability Coordinator to energize portions of the 
Transmission System that are de-energized as a result of a widespread system 
disturbance. 

1.62 Term shall have the meaning set forth in Section 22.1 hereof. 
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1.63 Transmission shall mean the movement, delivery or transfer of electric energy through 
interconnected lines and associated equipment at nominal voltages that are greater than or 
equal to 69 kVbetweenpoints of supply and points at which it is transformed for delivery 
to customers or is delivered to other electric systems. 

1.64 Transmission Assets shall have the meaning ascribed to such term in the Separation 
Agreement. 

1.65 Transmission Business shall have the meaning ascribed to such term in the Separation 
Agreement. 

1.66 Transmission Common Use Facilities means any and all structures, equipment, facilities 
and other Assets (other than interests in real property) that (A) are located at a 
Transmission-Owned Substation and (B) are used in support of both Transmission 
System and Distnbution System functions within such substation. 

1.67 Transmission-Owned Substations means (A) substations where there are three (3) or 
more separate Transmission lines running from outside of such substation that are 
interconnected within such substation and are used in support ofboth Transmission 
System functions and Distribution functions or (B) substations that have no Distnbution 
System function equipment and that are directly used for or exclusively in support of the 
transmission of electricity at or above 69 kV. For substations that contain Distnbution 
System function equipment (i.e., equipment operating below 69 kV), the dividing line 
between Distribution System function equipment and equipment constituting 
Transmission System function equipment shall be the Transmission System side of the 
disconnect switch (i.e., the "source-side" of the disconnect switch or "high-voltage side" 
side of the disconnect switch of the distribution transformer, in each case operating at 69 
kV or above). Transmission-Owned Substations through which Interconnection Service 
is provided pursuant to this Agreement are identified on Exhibit I. 

1.68 Transmission Owner shall mean [ITC] and its successors and assigns. 

1.69 Transmission Substation Facilities shall mean any and all facilities and equipment located 
at a substation that are directly used for or exclusively in support of Transmission, 
including conductors, associated poles and towers, transformers, circuit breakers, 
switches, protective relays, static V AR compensators, remote terminal units (RTUs), and 
related structures and control equipment. For substations that contain distribution or 
generation function equipment (i.e., equipment operating below 69 kV), the dividing line 
between distribution or generation function equipment and equipment constituting 
Transmission Substation Facilities shall be the Transmission System side at 69 kV or 
above) of the disconnect switch of the distribution, or generation step-up, or station 
service transformer. For the avoidance of doubt, Transmission Substation Facilities 
include those Transmission Assets transferred to Transmission Owner pursuant to the 
Separation Agreement. 

1. 70 Transmission System shall mean all facilities of Transmission Owner through which 
transmission services are provided under the OATT. 
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1.71 Transmission System Qperations Center<sl shall mean the Transmission System control 
center(s) that is/are responsible for monitoring and controlling the Transmission System 
in real time. 

Article 2. Interconnection Service, Standards and Requirements 

2.1 Interconnection Service. 

2. I. I Continuing Service. Subject to the terms and conditions of this Agreement, 
Transmission Owner shall provide Interconnection Service to Local Distribution 
Company fur each Interconnection Point identified in Ex!ubit I, from the 
Effective Date for the T enn of this Agreement. 

2.1.2 Interconnection Points. The Interconnection Points between the Transmission 
System and Distribution System, including the locations thereof and all associated 
equipment are descnbed and shown on Exhtbit I hereto. The Patties shall amend 
Ex!ubit I to reflect additions to or modifications of any Interconnection Points or 
any such equipment. 

2.1.3 Site Rc:presentatives. Exhibit 2 shall list Local Distnbutinn Company's Site 
Representative and Transmission Owner's Site Representative, as may be 
modified from time to time by the respective Parties. 

2.2 Interconnection Standards and Requirements. 

2.2.1 Generally. The lnterconnection Point(s) shall be established and maintained in 
accordance with Good Utility Practice, the Applicable Reliability Standards and 
RTO requirements applicable to the provision of Interconnection Service by 
Transmission Owner to Local Distnbution Company. 

2.2.2 Reactive Power. 

(i) Genera!lv. Transmission Owner and Local Distribution Company 
recognize and further agree that Local Distnbution Company and 
Transmission Owner have a mutual resporu;ibility for maintaining voltage 
at each Interconnection Point, in accordance with the Applicable 
Reliability Standards and RTO requirements. 

(ii) Transmission Owner. Transmission Owner is responsible fur maintaining 
Transmission System voltage and V.4.R flows in accordance with the 
Applicable Reliability Standards and RIO reactive power requirements. 

(iii) Local Distribution Colllt1any. Local Distribution Company is responsible 
fur controlling Distribution System voltage and V AR flows in accordance 
with the Applicable Reliability Standards and RTO requirements. Local 
Distribution Company shall maintain a system average power factor of (A) 
0.97 leading to 0.97lagging for On-Peak hours and (B) 0.95 leading to 
0.95lagging fur Off-Peak hours. 
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2.3 Operatini R,equiremenls and/or Switching and Tagging Procedures. 

2.3.1 Generally. Each Party shall comply with its own operating requirements and/or 
switching procedures when operating their respective substatinn fucilities. 

2.3.2 Local Distribution Company Facilities. Local Distribution Company shall 
comply with its own operating requirements and/or switching procedures when 
operating Distribution System facilities pursuant to this Agreement. Such 
operating requirements and switching procedures shall be consistent with Good 
Utility Practice and are set furth in Exhibit 3. Local Distribution Company shall 
respect tbe Tnmsmission Owner operating requirements and/or switching 
procedures when perfOrming work witbin Distribution Common Use Facilities 
and Transmission Common Use Facilities, or as may otherwise be applicable. 
Local Distribution Company shall verbally notifY Transmission Owner if Local 
Distnbution Company is unable to oomply witb this Section at any time during 
the Term of this Agreement. lftbe fu.ilure to comply is due to Transmission 
Owner's actions or inactions, Local Distribution Company will verbally notifY 
Transmission Owner of such actions or inactions and Local Distn'bution Company 
shall use colllltlercially reasonable efforts to correct such condition as soon as 
possible. 

2.3.3 Transmission Owner Facilities. Transmission Owner shall comply with its own 
operntiog requirements and/or switching procedures when operating Transmission 
System facilities pursuant to this Agreement. Such operating requirements and 
switching procedures shall be consistent with Good Utility Practice and are set 
furth in Exhibit 4. Trnnstllission Owner shsll respect tbe Local Distribution 
Company operating requirements and/or switching procedures when performing 
work witbin Distribution Common Use Facilities and Transmission Common Use 
Facilities, or as may otherwise be applicable. Transmission Owner shall verbally 
notifY Local Distribution Company ifTransmission Owner is unable to comply 
witb this Section at any time during tbe Term of this Agreement. If the fuilure to 
comply is due to Local Distribution Company's actions or inactions, 
Transmission Owner will verbally notify Local Distribution Company of such 
actions or inactions and Local Distn'bution Company shall use commercially 
reasonable efforts to correct such condition as soon as possible. 

2.3.4 Review Procedures. The Operating Committee shall meet at least annually to 
review both Parties' operating requirements and switching procedures set forth in 
Exhibits 3 and 4 and adopt any mutually agreed amendments to Exhibits 3 and 4 
in accordance with the requirements of Section 23.2. 

2.4 Compliance with Transmission Owner/Reliability Coordinator Directives. Local 
Distribution Company shall be required to comply in all respects witb tbe real time 
operating requests, orders, directives and requirements of Transmission Owner including 
those issued to implement directives oftbe Reliability Coordinator. Any such requests, 
orders, directives or requirements of Transmission Owner or tbe Reliability Coordinator 
must be: {a) issued pursuant to Good Utility Practice, (b) not unduly discriminatory, (c) 
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otherwise in accordance with applicable tariffs or applicable federal. state or local Jaws, 
and (d) reasonably necessary to maintain the integrity of the Transmission System. 

25 Load Shedding. 

2.5.1 Local Distribution Coll!Panv Obligations. 

(i) Under Fregyency Requirements. Local Distribution Company shall own, 
operate and maintain an automatic under-frequency load shedding 
program and associated equipment as required to maintain compliance 
with the Applicable Reliability Standards. 

(ii) Under Volt!!Jre Reouirements. At !be request of !be Transmission Owner, 
Local Distribution Company shall install and/or maintain under-voltage 
load shedding equipment as required to maintain on-going compliance 
with !be Applicable Reliability Standards. The equipment selection and 
location shall be determined by mutual agreement of the Parties. 

(iii) Obligation to Shed Load. Jf directed to do so by the Reliability 
Coordinator, Balancing Authority, or Tnmsmission Owner, Local 
Distribution Company shall shed load to maintain the reliability and 
integrity of the Transmission System; provided that !be Reliability 
Coordinator or Tnmsmission Owner shall make load-shedding 
determinations on an equitable, non-discriminatory basis with respect to 
all loads interconnected with the Transmissinn System whose interruption 
is necessary to permit safe md reliable operation and maintenance of the 
Transmission System;provided,forther, !bat if the Local Distribution 
Company does not respond to the load shed notice in a timely manner the 
T!1lllllmission Owner shall have tbe right tn shed the required load at the 
Transmission level in order to maintain Transmission System stability and 
security. 

2.5.2 Transmission Owner Obligations. Transmission Owner shall not be required to 
own, install, operate or maintain under frequency load shedding program or 
associated equipment on the Transmission System. 

2.6 Not a Reservation for Transmission Service. Local Distribution Company and 
Transmission Owner make no guarantees to each other under this Agreement with respect 
to the availability of transmission service under the OATT or any other tariff under which 
transmission service may be available in the region. Nothing in this Agreement shall 
constitute an express or implied representation or warranty with respect to the current or 
future availability of transmission service. 

2. 7 Balancing Authority Agreements. Local Distribution Company, or its agent, shall have 
and maintain an appropriate agreement with each Balancing Authority with responsibility 
for the load served via an Interconnection Point, under which such Balancing Authority 
shall perform balancing of such load with generation. Local Distribution Company shall 
provide a copy of each such agreement to Transmission Owner. 
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Article 3. Operation and Maintenance 

3.1 Obligation to Coordinate Qperatioru;. 

3.1.1 Synchrono\!li Qperations. The Parties agree to coordinate the operation of their 
respective Systems at the Interconnection Points in compliance with Good Utility 
Practice and otherwise in accordance with the terms of this Agreement so as to 
prevent or minimize detrimental impacts on either Party's system, including the 
degradation of voltage on either System or of the provision oflnterconnection 
Service hereunder. The Parties agree to operate their respective Systems in 
synchronlsnt at the Interconnection Points that are operated closed. 

3.2 Operational Obligations Genqally. Each Party shall operate any equipment that might 
reasonably be expected to have an impact on the operations of the other Party in a safe 
and efficient manner and in accordance with all applicable federal, state, and local law, 
operating practices, Applicable Reliability Standards, and Good Utility Practice, and 
otherwise in accordance with the tenns of this Agreement. Each Party shall comply with 
such reaso!lllble operating requests, orders, directives and requirements of the other Party 
as are authorized under this Agreement. 

3.3 Allocation of Costs Generallv. 

3.3.1 Local Distribution Coumany. Except as otherwise expressly provided hereunder, 
Local Distribution Company shall be responsible for the costs of maintaining, 
operating, repairing or replacing the Dislribution System, including Local 
Distribution Company's Interconnection Equipment, Distnbution Substation 
Facilities, and Distribution Common Use Facilities. 

3.3.2 Transmission Owner. Except as otherwise expressly provided hereunder, 
Transmission Owner shall be responsible fur the costs of maintaining, operating, 
repairing or replacing the Transmission System, including Transmission Owner's 
Interconnection Equipment, Transmission Substati<>n Facilities and Transmission 
Common Use Facilities. 

3.4 Qperatjon ofSvstem Elements. 

3.4.1 Local Distribution Conwany. Except during an Emergency or at the specific 
request of the Transmission Owner, Local Distribution Company shall not, 
without prior Transmission Owner authorization, operate any Transmission 
System Element including any circuits or related transformers, lines or busses. 
Local Distnoution Company shall retain the right to operate such Elements during 
an Emergency to address an imminent threat to the safety of personnel or to 
prevent damage to equipment and to maintain the integrity of the Distribution 
System; provided that Transmission System Elements may not be re-energized by 
Local Distribution Company using the emergency authority provided under this 
section. When practical, prior to operation of such Elements, Local Distribution 
Company shall provide immediate notice to Transmission Owner and Balancing 
Authority. When not deemed practical, such notification should immediately 
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occur upon completion of the emergency action, Local Distribution CompiUiy 
shall not operate any such Elements if upon notice Trammission Owner expressly 
refuses to grant permissinn to Local Distribution Company. Within five (5) 
business days of such Emergency, Local Distribution Company shall provide 
written explanation of such Emergency to Transmission Ownet. 

3.4.2 Transmission Qwner, Except during an Emergency, Transmission Owner shall 
not, without prior Local Distribution Company authorization, operate any Local 
Distribution Company Element including any circuits or related transfurmers, 
lines or busses. Tl'1lilSIIlission 0wnet sball retain the right to operate such 
Elements during an Emergency to address an imminent threat to the sarety of 
personnel or to prevent damage to equipment and to maintain the iotegrity of the 
Transmission System; provided that Distnbution System Elements may not be re­
energized by Tranamission Owner using the emergency authority provided under 
this section. When practica~ prior to operation of such Elements, Trammission 
Owner shall provide immediate notice to Local Distribution Company and 
Balancing Authority. When not deemed practical, such notification shoold 
immediately occur upon completion of the Emergency action. Transmission 
Owner shall not operate any such Elements if upon notice Local Distribution 
Company expressly refuses to grant permission to Transmission Owner. Within 
five (5) business days of such Emergency, Transmission Owner shall provide 
written explanation of such Emergency to Local Distribution Company, 

3.5 Protective Relayjn~: Equipment. Local Distribution Company and Transmission Owner 
shall each design, install, test, calibrate, set, and maintoin their respective Protective 
Relay equipment in accordance with Good Utility Practice, applicable fudera~ state or 
local laws, Applicable Reliability Standards, Reliability Coordinator and RTO 
requirements and this Agreement, as set furth in Article 6 hereof. 

3.6 Equipment Failures: Perfonnapce Errors: Corrective Actions. 

3.6.1 Local Distribution Company, IfTransmission Owner reasonably determines that 
(i) any of Local Distnbution Company's Interconnection Equipment tails to 
perform in a manner consistent with Good Utility Practice and the Applicable 
Reliability Standards, Reliability Coordinator and RTO requirements or this 
Agreement, or (ii) Local Distribution Company has failed to perform proper 
testing or maintenance of its Interconnection Equipment in accordance with Good 
Utility Practice or this Agreement, Transmission Owner shall give Local 
Distribution Company written notice to take corrective action.. Such written 
notice shall be provided by Transmission Owner to Local Distnbution Company's 
Site Representative as soon as practicable upon such determination. lfLocal 
Distnbution Company fails to initiate corrective action promptly and in any event 
within seven (7) business days after the delivery of such notification, and if in 
Transmission Owner's reasonable judgment leaving Local Distnbution 
Company's Distribution System connected with Transmission System would 
create an Emergency or Network Security Condition, Transmission Owner may. 
with as much prior verbal notification to Local Distnbution Company and 
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Balat!!:ing Authority as practicable, open only the Interconnection Point(s) 
needing corrective action connecting Local Distribution Company and 
Transmission Owner until appropriate corrective actions have been completed by 
Local Distribution Company, as verified by Transmission Owner. Transmission 
Owner's judgment with regard to an interruption ofinte:rconnection Service under 
this Section 3.6.1 sball be made pursuant to Good Utility Practice and subject to 
Section 3. I .I hereof: In the case of such interruption, Till!lsmission Owner shall 
immediately confer with Local Distribution Company regarding the conditions 
causing such interruption and Local Distribution Company's recommendation 
concerning timely correction thereof. Both Parties shall act promptly to comoct 
the conditinn leeding to such interruption and to restore the connection and 
Interconnection Service. 

3.6.2 TransmiSBion Owner. If Local Distribution Company reasonably determines that 
(i) any ofTransmission Owner's Interconnection Equipment fuils to perform in a 
manner consistent with Gond Utility Practice and the Applicable Reliability 
Standards, Reliability Coordinator and R TO requirements or this Agreement, or 
( ii) Transmission Owner bas fu.iled to perform proper testing or maintenance of its 
Interconnection Equipment in accordance witb Good Utility Practice or this 
Agreement, Local Distribution Company shall give Transmission Owner written 
notice to take corrective action. Such written notice shall be provided by Local 
Distn'bution Company to Transmission Owner's Site Representative as soon as 
practicable upon such determination. IfTransmission Owner fulls to initiate 
corrective action promptly and in any event within seven (7) business days after 
the delivery of such notification, and if in Local Distribution Company's 
reasonable judgment leaving Transmission System connected with Local 
Distribution Company's Distribution System would create an Emergency, Local 
Distribution Company may, with as much prior verbal notification to 
Transmission Owner and Balancing Authority as practicable, open only the 
Interconnection Point(s) needing corrective action connecting Transmission 
Owner and Local Diatribution Company until appropriate corrective actions have 
been completed by Transmission Owner, as verified by Local Distribution 
Company. Local Distribntion Company's judgment with regard to an interruption 
of service under this Section 3 .6.2 shall be made pursuant to Good Utility Practice 
and subject to Section 3.1.1 hereof. In the case of such interruption, Local 
Distribution Company shall immediately confer with Transmission Owner 
regarding the conditions causing sucb interruption and Transmission Owner's 
recommendstion concerning timely correction thereof Both Patties shall act 
promptly to correct the condition leading to such interruption and to restore the 
connection and Interconnection Service. 

3. 7 Outages. 

3. 7.1 Outage AuthoritY and Coordination. In accordance with Good Utility Practice, 
Applicable Reliability Standsrds, Reliability Coordinator and RTO requirements, 
each Party may, in close cooperation with the other, remove from sen~ce its 
System Elements that may impact the other Party's System as necessary to 
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perfurm maintenance or testing or to replace installed equipment. Absent an 
Emergency, the Party scheduling a removal of such an Element from service will 
use good fuith efforts to schedule such removal on a date mutually acceptable to 
both Parties, in accordance with Good Utility Practice. The Parties shall comply 
with RTO requirements relating to notification requirements for scheduled 
outages. 

3.7.2 Scbeduljng. The Parties shall cC>Ordinate inspections, Planned Outages, and 
maintenance oftheir respective equipment, facilities and Systems so as to 
minimize the impact on the availability, reliability and security ofboth Parties' 
Systems and operations when any such outage is likely to have a materially 
adverse impact on the other Party's System. With respect to such outages that are 
likely to have a materially adverse impact on the other Party's System, and 
subject to the confidentiality provisions of Article 20 and FERC's Standard of 
Conduct, on or before November I of each year duting the Term hereof, the 
Parties shall exchange non-binding contingent Planned Outage schedules, which 
shall be developed and followed in accordance with Good Utility Practice, for the 
following one-year period for the eacb System. The Parties shall keep each other 
updated regarding any changes to such schedules. Each Party shall use 
commercially reasonable efforts to minimize the costs of any cancellation or 
rescheduling of a Planned Ontage that affects the other Party's System. 

3.7.3 Forced Outage. 

(i) Generally. In the event ofa Forced Outage of an Element ofthe 
Distribution System adversely affecting the Transmission System, Local 
Distribution Company will use Good Utility Practice to restore that 
Element to service promptly. In the event of a Forced Ontage of an 
Element of the Transmission System advernely affecting the Distribution 
System, Transmission Owner will use Good Utility Practice to restore that 
Element to service promptly. 

(ii) Notices. In the Event ofa Forced Outage on a Party's System that may 
impact the other Party's System, the affected Party shall provide prompt 
notice to the other Party and the controlling Balancing Authority 
describing: (A) the nature and extent of the Forced Outage and (B) 
corrective action being taken and expected duration. Notice shall also be 
given when the corrective action is complete. 

(iii) SummaryRepon. Upon request by the other Party, the Party that caused 
the Forced Outage adversely impacting the other Party will provide 
a summary repon to the applicable Site Representative within seven (7) 
business days of the event. 
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(iv) Assessments. The Operating Committee will meet no less than annu.ally 
to discuss Forced Outage rates and improvement opportunity. 

3.7.4 Planned Outage. In the event of a Planned Outage of an Element of the 
Distribution System adversely affecting the Transmission System, Local 
Distribution Company will act in accordance with Good Utility Practice tu restore 
that Element to service promptly in accordance with its schedule fur the work that 
necessitated the Planned Outage. In the event of a Planned Outage of an Element 
of the Transmission System adversely affecting the Distribution System, 
Transmission Owner will act in accordance with Good Utility Practice to restore 
that Element to service promptly in accordance with its schedule for the work that 
necessitated the Planned Outage. 

3.7.5 Operations During Outages. The Parties shall use commercially reasonable 
efforts consistent with Good Utility Practice to coordinate operations in the event 
of any Forced Outage or Planned Outage. 

3.8 Svstem Restoration Plan Participation. In accordance with Good Utility Practice, Local 
Distribution Company agrees to participate in Transmission Owner's System Restoration 
Plan for the Distribution System and the Transmission System. In accordance with Good 
Utility Practice, Transmission Owner agrees tu participate in Local Distribution 
Company's System Restoration Plan fe>r the Distn'bution System and the Transmission 
System. 

3.9 Common Use Facilities 

3.9.1 Responsibility for Operations. Maintenance. Transmission Owner shall be 
responsible for the operation and maintenance of Transmission Substation 
Facilities, including the Transmission Common Use Facilities, and for all costs 
asse>ciated with such operation and maintenance. Local Distribution Company 
shall be responsible for the operation and maintenance of the Dism'bution 
Substation Facilities, including the Distribution Common Use Facilities, and for 
all costs associated with such e>peration and maintenance. 

3.9.2 Periodic Reviews. At least once each year, the Operating Committee shall meet 
and review the Parties' respective operational and maintenance responsibilities 
with respect to the Transmission Common Use Facilities and the Distribution 
Common Use Facilities and, if necessary, alter such responsibilities as the Parties 
deem appropriate; provided that nothing hereunder shall be interpreted to 
empower the Operating Committee to obligate either Party to incur costs with 
respect to Common Use Facilities owned by the other Party. 

3.9.3 Ownership: Operational Standards. Transmission Common Use Facilities are 
located at Transmission-Owned Substations and are owned by the Transmission 
Owner. Distribution Common Use Facilities are located at Distribution-Owned 
Substations and are O"'Ded by the Local Distn'bution Company. Each Party shaH 
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operate and maintain their respective Common Use Facilities in accordance with 
Good Utility Practice and all applicable provisions of this Agreement. 

3.9.4 Maintenance ofComrnon Use Facilities. Notwithstanding its obligation to 
comply with Good Utility Practice and all applicable provisions of this 
Agreement, the Transmission Owner with respect to Transmission-Owned 
Substations, and Local Distribution Company with respect to Distribution-Owned 
Substations, shall each perform the following maintenance activities with respect 
to their respective Common Use Facilities at each such substation: (i} maiotain the 
integrity of the perimeter fencing, including code-required signage; (ii) malutain 
the functionality of yard lighting; {iii) keep the control house secure and take 
reasonable efforts to control rodents therein; (iv) perform periodic cleaning of the 
control house in order to minimize equipment damage due to dirt and grit; (v} 
weatherize control bouse{s) in the spring and filll in order to maintAin proper 
ventilation and adequate beat and avoid a negative impect on the serviceability of 
equipment; (vi) weed treat the substation yard stone areas annually, maintain 
adequate stone where established, and provide routine grass cutting to maintain 
reliability and safety; (vii) maintAin station grounding systems to keep step and 
touch potentials at sale levels; and (viii) keep station access drives in drivable 
condition and free of extnmeous debris, animals and wildlife so as to maintain a 
path to the control house(s) and around the perimeter of the equipment where 
possible. 

3.9.5 Battery Mainte!li!JlCe. In substations contAining Common Use Facilities, the 
owner of the substation shall develop and implement a maintenance and testing 
plan that meets or exceeds all applicable battery maintenance requirements as 
specified by the Applicable Reliability Standards. A copy of such plan, test 
reports and related records shall he provided to the Operating Committee and the 
other Party fur review. Subject to the confidentiality provisions of Article 20, 
upon the request of the other Party pursuant to a request from the ERO or RRO, 
the owner of the atrected Common Use Facilities shall also provide a copy of 
such plans, test reports and related records to the ERO or RRO. 

3.9.6 Other ComPliance Requirements. To the extent that the ERO or RRO has other 
requirements applicable to the operation, maintenance and testing of a Common 
Use Facility, the owner of the Common Use Facility shall develop and implement 
a maintenance and testing plan thai meets or exceeds all such applicable ERO or 
RRO requirements. A copy of such plan, test reports and related records shall be 
provided to the Operating Committee and the other Party for review. Subject to 
the Confidentiality provisions of Article 20, upon the request of the other Party 
pursuant to a request from the ERO or RRO, the owner of the affected Common 
Use Facility shall also provide a copy of such plans, test reports and related 
records to the ERO or RRO. 

3 .I 0 Station Power. The Parties agree that (i) Local Distnbution Company's system losses 
include the Station Power supplied by Local Distribution Company to the Transmission 
Substation Facilities, and accordingly that (ii) Local Distribution Company shall supply 
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Station Power to the Transmission Substation Facilities at no cost to Transmission 
Owner; provided that Local Distnbution Company shall only be obligated to provide 
such Station Power in a manner generally consistent in scope, nature and amount with the 
usage of Station Power by such Transmission Substation Facilities as of the Separation 
Date. The Transmission Owner may request, ftom the Local Distribution Company or 
appropriate service provider, additional Station Power sources to the Transmission 
Substation Facilities, or to new transmission substation(s);provided that the provision of 
such additional Station Power sources shall be subject to the terms and rates of the Local 
Distnbution Company's, or appropriate service provider's, applicable tariff for such 
service. 

3 .II . Multjple Use Transmission Structumt The Parties acknowledge and understand that the 
Transmission System includes certain transmission structures with both tnmsmission and 
distnbntion lines attached thereto ("MultiPle Use Transmission Structures"). With regard 
to the operation and maintenance of such Multiple Use TrllDBDlission Structures, the 
Parties agree tbat: 

3.11.1 Subject to Sections 3.11.2 and 3.11.3 and applicable sarety codes, Transmission 
Owner s1m11 allow Local Distribution Company to maintain without charge 
attachments of those distnbution lines existing !IS of the Effective Date to the 
Multiple Use Transmission Structures. 

3 .11.2 For facilities that have been designed as Multiple Use Transmission Structures 
prior to the Effective Date and can accommodate attachment of disttibution lines, 
there shall be no charge by Transmission Owner fur attachments. 

3 .11.3 Tnmsmission Owner shall be responstble for the costs associated with 
maintaining, relocating, upgrading or implementing other cho.nges to the 
transmission structures designated as Multiple Use Transmission Structures; 
provided, however, that Local Distribution Company shall be responsible for all 
costs associated with the distribution lines attached to sueb Multiple Use 
Transmission Structures, including costs associated with maintaining, relocating, 
upgrading or implementing other changes to such distnbntlon lines. 

3 .11.4 Transmission Owner shall provide Local Distribution Company with 
commercially reasonable advance notice of any planned change to Multiple Use 
Transmission Structures that may require Local Distribution Company to relocate 
or otherwise change its distribution lines attached thereto. If it is necessary under 
generally accepted utility prsctice for the Local Distribution Company's 
distribution lines to be removed from Multiple Use Transmission Structures then 
the Transmission Owner shall allow Local Distribution Company's distnbution 
lines to remain attached to the Multiple Use Transmission Structures fur a 
commercially reasonable period in order to allow Local Distribution Company to 
develop a suitable alternative for its distribution lines; provided, however, that 
such interim use ofMuhiple Use Transmission Structures by Local Distribution 
Company shall neither impair the provision of non-discriminatory, open access 
transmission service over the Transmission System nor interfere with any planned 
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additions or upgrades to such mcilities proposed by Transmission Owner or 
directed by the RTO, FERC or any other Governmental Authority with 
jurl!idiction to require such addition or expansion to the Transmiss.ion System. 
Locs.l Distribution Company shall act in good fu.ith and exercise Due Diligence in 
developing and implementing a suitable alternative for its distribution lines. 

3.12 Qperating Committee. The Parties shall establish an opersting committee ("Operating 
Co!!l!llittee''), which in addition to the duties granted it elsewhere in this Agreement shall 
develop specific guidelines, methods and procedures with respect to coordinated 
interconnection operation and maintenance of the Distribution Sys.tem and the 
Transmission System covering at a minimum the following areas: safety, voltage control, 
outage planning and implementation, service restoration, emergency operation 
procedures, frequency controls, environmental matters, ERO and RRO compliance 
matters, and maintenance planning and execution. Each Party shall designate rwo (2) 
members to serve on the Operating Committee. The Operating Committee shall meet Jll>t 
less than annually and shall establish its own operating rules and practices. 

Article 4. Supervisory Control and Data Acquisition (SCAD A) 

4.1 SCAPA and Communications Egujpment. 

4.1.1 Existing Equipment. interconnection Points containing SCAD A and 
communications equipment along with communication paths with curreut routing 
diversity installed prior to the Effective Date shall be considered to satisfY the 
terms and conditions of this Article 4 and shall be maintained with no less than 
the current fuoctionality unless otherwise agreed by the Parties. 

4.1.2 Obligation to Install. 

(i) Distnbution-0wned Substations. Local Distnbution Company shall install 
and operate at its own cost such SCAD A and communications equipment 
as is necessary and consisteD! with Good Utility Practice, and Applicable 
Reliability Standards for Transmission Owner to perfurm monitoring, 
control, state estimation and contingency analysis at each Distribution­
Owned Substation subject to this Agreement for (i) Interconnection Points 
that existed prior to the Effective Date and did not contain SCAD A and 
communications equipment or (ii) new Interconnection Points installed 
after the Effective Date. 

(ii) Transmission-Owned Substations. Transmission Owner shall install and 
operate at its own cost such SCADA and communics.tions equipotent as is 
necessary and consistent with Good Utility Practice, and Applicable 
Reliability Standards for Transmission Owner to perform monitoring, 
control, state estimation and contingency analysis at each Transmission­
Owned Substation subject to this Agreement for (i) Interconnection Points 
that existed prior to the Effective Date and did not contain SCAD A and 
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cornnnmications equipment or (ii) new Interconnection Points installed 
after the Effective Date. 

4.1 .3 Communication Paths apd Eauimnent. 

(i) Generally. Each Interconnection Point or other mutually agreeable 
location with SCADA and communications equipment shall have one 
dedicated communications path to Balancing Authority's control center 
for the RTU data. Additional data paths and communications equipment 
requested, either emanating ftom the substation or the Balancing 
Authority's control center, will be at the expense of the Party requesting 
the additional communication patb(s). The SCAD A and communications 
equipment may provide data aod status infonnation in real time or with a 
time delay acceptable to each ofTransnrission Owner, and in accordance 
with Applicable Reliability Standards, Reliability Coordinator and RTO, 
requitements, as applicable, and shall provide data and control via an 
industry standard protocol such as "ICCP" or another method agreed by 
the Parties. Such data may include, but not be limited to megawatts, 
megavars, voltage, amperes, device status and communication system 
status. 

(ii) SCAPA Common Use Facilities. With respect to SCAD A Common Use 
Facilities, the owning Party shall provide tbe other Party with opportunity 
to access such SCAD A functionality consistent with Good Utility Practice 
for contro~ status/alarm indication, and data that may include, but not be 
limited to megawatts, rnegavars, voltage, amperes, device status and 
communication system atatus. 

4. 1.4 J..oss ofRempte Communications. Loss of remote communications, data access 
or controls via SCAD A will be responded to and restored in a manner reflecting 
urgency conunensurate to a critical customer outage. 

4.2 Dual Port RTUs. Transnrission Owner reserves the right (at Transmission Owner's 
expense) to requite Local Distribution Company to install or cause to be installed at any 
new or modified Interconnection Point a dual port RTU v.ithin a Distribution-Owned 
Substation to provide data and control directly to the Transmission Owner. Local 
Distribution Company will assist in furnishing desired inputs and outputs for such RTU. 

4.3 Measured Values: Inputs: Performance Criteria. 

4.3.1 Measured Values. Tbe operating metering system shall consist of instantaneous 
values ofMW, MV AR, voltage and current (amperes). Amperes may be 
measured directly or calculated based on measured values. 

4.3.2 Communications lgputs. Values shall be inputted to a Remote Terminal Unit 
(RTU) or comparable communication device for communication witb the 
Balancing Authority. 
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4.3.3 Transducg Perfounance Criteria. Transducers may utilize the voltage 
transformers and current transformer secondary circuits also utilized by the 
revenue metering equipment fur a particular interconnection. In such case, the 
perfurmance criteria listed in Exhibit 8 hereto for the voltage transformers and the 
current transformers shall apply. Relaying class voltage transformers and current 
transformers are not to be utilized uuless mutually agreed by all the owners of the 
metering equipment and the Balancing Authority. 

4.3.4 Transducer Accuracy. Transducers shall have a range of accuracy of plus or 
minus one percent (1%). Transducers shall he field calibrated at least ooce every 
ten (1 0) years, or as necessary, and documentation shall he retained showing the 
cahllration results until three (3) years after the last cahbration. The Transmission 
Owner and Local Distribution Company agree that, as to all Interconnection 
Points in existence as of the Effective Date, no new or cliffurent equipment shall 
be installed to meet the requirements of this section. 

4.4 Installation of New Equipment. Unless otherwise agreed to bY the Parties, to the extent 
new SCAD A and associated communications equipment is to he installed, the Party 
owning the affected substation shall install or facilitate installation of SCAD A and 
associated communications equipment at its own cost as soon as practicable, provided 
that such installation shall he accomplished within a time period of no more than one 
hundred eighty (180) days lbllowing notice by the requesting Party to the other Party of 
the planned installation or, if such installation is being made in conjunction with the 
installation of new Interconnection Points, prior to installation of any such 
Interconnection Points. 

4.5 qhange in Regulatiom. With respect to SCAD A and associated communications 
equipment, including communication paths with current routing diversity thet are in 
existence as of the date of this Agreement, the Parties acknowledge that Transmission 
Owner may be subjected to changing Applicable Reliability Standards that render such 
existing SCAD A and associated communications equipment non-compliant with such 
regulations. The Party owning such existing SCADA and associated communications 
equipment affected by any such changes in regulations shall respond in accordance with 
Good Utility Practice to assure compliance for such SCAD A and associated 
communications equipment 

Article 5. Revenue Metering 

5.1 Qwnershjp. Local Distn'bution Company shall own, operate, test and maintain or 
contract lbr the metering equipment at the Interconnection Points with Transmission 
Owner, as required by this Article 5. Transmission Owner and Local Distribution 
Company agree that, as to all Interconnection Points in existence as of the Effective Date, 
no new or different metering equipment or arrangements shall be required. For existing 
Interconnection Points where low-side metering exists without loss compensation, Parties 
will agree to loss compensation factors. To the extent existing metering equipment is 
replaced or new metering equipment is installed at Interconnection Points in existence as 
of the Effective Date, such replacements or instalistions shall meet the standards set in 
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Section 5.2. Local Distnbution Company shall install metering equipment that meets the 
standards set forth in Section 5.2 at all new Interconnection Points. 

5.2 Metering Standards. The Revenue Quality Metering System shall consist of all 
instrument transformers (current and voltage), secondary wiring, test switches and 
meter(s) required to determine the metering values for record for any given metering 
point. 

5 .2.1 Wire Svstem Outwts. 

(i) Metering shall be fonn 9, 3-element for 4-wire systems and form 5, 2-
element for 3-wire systems. 

(ii) In substations where an RTU or other remote data collecting and 
telecommunication device is present, meters shall have form C, 3-wire 
outputs with programmable values determined by Local Distribution 
Company for bi-directional MWHs and MV ARs. Such form C, 3-wire 
outputs shall be connected to an isolation relay before connecting to the 
RTU. Alternatively, real time SCAD A (Watts, Vars, Vohage, PF, 
Current, Frequency, etc.) and equivalent pulse accumulator values may be 
electronically ported from the revenue meter to the station R TU when 
technically feasible and upon agreement of the Parties. 

5.2.2 Bi-directional. Meters shall measure, at a minimum, megawatt hours and 
megavar hours and have bi-directional capability, where applicable. All measured 
values shall have individual outputs, (such as DNP and KYZ), where applicable 
and a minimum 35-day interval data recording capability for each measured 
value. 

5.2.3 Loss Comoensation Revenue-quality loss-compensated metering shall be 
acceptable if the metering facilities and the Interconnection Point are not at the 
same physical location. The metering shall account for real power losses between 
the location of the meter and the Interconnection Point and no-load losses of the 
power transformer. Real power losses between the location of the meter and the 
Interconnection Point must be agreed upon by both parties. The meter data 
management system for determining such losses shall be MV -90 or an equivalent 
meter data management system 

5 .2.4 Records Retention. 

(i) The Party that owns the metering equipment shall maintain records that 
demonstrate compliance with all meter tests and maintenance conducted in 
accordance with Good Utility Practice for the life of the Interconnection 
Point. The non-owning Party shall have reasonable access to the records. 

(ii) For installations where the metering is performed using loss 
compensation, the fuctory certified test results of the power transformer, 
including load, no-load losses and calculated meter loss calculations, shall 
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be recorded in writing. The non-owning Party shaU have reasonable access 
to the records. If fiwtory certified test results, including load and no-load 
losses are not available, then both parties shall endeavor to agree on the 
loss compensation value. 

(iii) Records showing metering instrument tra.nsfurrners' filctory certified or 
utility test shop test results showing compliance with applicable metering 
test standards shall be maintained by the meter owner. The non-owning 
Party shall have reasonable access to the records. Metering transformers 
must be at least 0.3% accuracy class. 

(iv) A meter's fiwtory certified or utility test result, showing compliance with 
applicable metering test standards, shall be maintained by the meter 
owner. The non-owning Party shall have reasonable access to the records. 

5.3 Testing. 

5.3.1 Periodicity; Costs. Metering equipment shall be tested by the Party owning said 
equipment at suitable intervals agreed upon by the Parties. Such test intervals 
shall not exceed four (4) years. Tbe meters' acclln\cy shall be maintained at a 
minimum in accordance with applicable regulatory standards. At the request of 
either Party, special tests, outside the agreed upon test interval, shall be made. If 
any special meter test discloses the metering device to he registering within 
acceptable limits of acCUTa.Cy as specified herein, then the Party requesting sucb 
special meter test shall bear the expense thereof. Otherwise, the expense of sucb 
test shall be borne by the owner. Representatives of each Party shall be afforded 
opportunity to be present at all routine or special tests and upon occasions when 
any readings for purposes of settlements hereunder are taken :from meters not 
producing an automatic record. 

5.3.2 Corrections. It; as a result of any test, any meter shall be found to be registering 
more than one percent ( 1 %) above or below one hundred percent ( l (J()<'/o) of 
accuracy, the account between the Parties hereto shall be corrected, for a period 
equal to one-half of the elapsed time since the last prior test, according to the 
percentage of inaccuracy so found. except that if the meter shall have become 
defective or inaccurate at a reasonably ascertainable time since the last prior test 
of such meter, the correction shall extend back to such time. No meter shall be left 
in service if fuund to be more than 0.5 percent above or below one hundred 
percent (100%) of accuracy at series full and light load, unity power filctor. 
Should metering equipment at any time mil to register, the energy delivered shall 
be determined from the hest available data. All meters shall be kept under seal, 
such seals to be broken only when the meters are to be tested or adjusted. 

5.:U Test Switches. Test switches shall be installed to allow independent testing 
and/or replacement of each meter and transducer utilizing the secondary circuit. 
No other piece of equipment shall be in the revenue metering secondary circuit. 
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5.4 Resales. In substations subject to this Agreement where electtical energy is resold to 
another local distribution company other than Local Distribution Company, Local 
Disttibution Company will provide to Transmission Owner without cost in acrordanee 
with applicable federal and RTO requirements metering data that is related to such resale. 

5.5 Rwairs: Re,placernents. In the event of an interconnection meter needing replacement or 
repair, a representative from the non-owning Party shall be given a reasonable 
opportunity to be present during such repair or replacement 

5.6 R.eading. Transmission Owner shall have the right to read the revenue meters remotely, 
and in a secure manner, as reasonably necessary to fitcilitate billing and calculation and 
verification of revenues. 

Article 6. Protective Relaying and Control 

6. I Right to Reyiew and Ap,prove New Protective Relaying Equjpment Each Party shall 
have the right, using Good Utility Practice, to review and approve all new Protective 
Relaying logic equipment, including equipment settings, protective relay schemes, 
drawings, and functionality associated with each Interconnection Point Review shall be 
timely and approval shall not be unreasonably withheld, Protective Relaying logic 
equipment and schemes installed before the Effective Date shall be CO!lSidered to satisfy 
the terms and conditions of this Article 6. When existing equipment or schemes installed 
prior to the Effective Date are replaced or when new equipment or schemes are installed 
pursuant to this Article 6 or in association with new Interconnection Poin1ll, then such 
replacement or installation shall be performed in accordance with the terms and 
conditions of this Article 6. 

6.2 Djstn'bution System Fault Contributions. To the extent that there is generation on the 
Distribution System that, in the reasonable jndgment of either Party, may contribute 
material amounts of current to a mult on the Transmission System, Local Distribution 
Company shall have and enforce stondards to ensure the provision, installation and 
maintenance of relays, circuit breakers, and all other devices necessary to remove 
promptly any fault contribution ofsuch generation to any shon circuit occurring on the 
Transmission System and not otherwise isolated by tbe Transmission Owner equipment 
Such protective equipment shall include, a disconnectiog device or switch with load 
interrupting capability to be located between the generation and the Transmission System 
at an accessible, secure, and satisfactory site selected upon mutual agreement of the 
Parties, Transmission Owner shall not be respo!lSlble for protection of such generation. 

6.3 Qperatjon. Maintenance and Testing ofProtective Relay System, 

6.3.1 Generally. Any Protective Relay System that causes any Transmission Owner 
pro !active device or Local Distn'bution Company protective or switching device 
connected to a Transmission Owner bus to operate shall be maintained and tested 
in accordance with the provisions of this Article 6. 

6.3.2 Ownernbip. Records Access. Transmission Owner shall, in accordance with 
Good Utility Practice, own, operate, maintain and test those Protective Relays, 
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relaying communications systems, current transfurmers, battery banks and 
potential transfurmers that constitute Transmission Substation Facilities. Local 
Distribution Company shall, in accordance with Good Utiliry Practice, own, 
operate, maintain, and test those Protective Relays, current transformers, battery 
banks and potential transformers that constitute Distribution Substation Facilities. 
The Parties sball maintain, and, as necessary, upgrade their respective Protective 
Relay Systems in accordance with Good Utility Practice, and each Party shall 
provide the other Party with access to copies of operation and maintenance 
manuals and test records fur all relay equipment. 

6.3.3 Testing. The Parties shall test their respective Protective Relays associated with 
the Interconnection Points for correct calibration and operation in accordance with 
Good Utility Practice. Complete functional testing of the relay protection 
schemes shall he performed at the same time. Parties shall coordinate design, 
installation, operation, and testing ofProtective Relay schemes to insure that such 
relays operate in a coordinated manner so as to not cause adverse operating 
conditions on the other Party's system. 

6.4 Protective Relay Maintenance. Each Party shall be responsible fur maintenance, 
calibration and functional testing of its respective Protective Relay systems in accordance 
with Good Utility Practice and otherwise applicable terms of this Agreement. All such 
maintenance and testing must be perforrned by Qualified Personnel selected by the Party 
responsible for perfonning the activiry. In addition, each Party shall allow the other Party 
to conduct regularly scheduled, visual inspection of all its Protective Relay systems and 
associated maintenance records. Related maintenance and operational records shall be 
maintained by each Party with respect to its Protective Relaying in accordance with 
Good Utility Practice. Upon completion of all Protective Relay calibration testing and 
functional testing, the Party performing such testing shall make available copies of all test 
reports and related records for review by the Party not performing the testing. Local 
Distribution Company shall review and confirm that all test reports and documentation 
supporting that Protective Relay System's tests and settings, as shown on such test 
reports, have been done in accordance with the equipment's specifications and Good 
Utility Practice. 

6.5 Updated Svstem Protection Requirements. 

6.5.1 Transmission Owner. As Transmission Owner's System protection requirements 
change and as System protection technology advances, Transmission Owner will 
upgrade its Protective Relay system in accordance with Good Utility Practice. If 
these upgrades affect the serviceability and acceptability of the Protective Relay 
Systems on the Interconnection Equipment installed, owned, and operated by 
Local Distribution Company, Local Distribution Company must (at its own 
expense) upgrade its Protective Relay systems as necessary to bring them into 
compatibility with, and adopt the technological standards of; the Protective Relay 
Systems installed by Transmission Owner. Transmission Owner shall give Local 
Distribution Company notice of any such upgrade as soon as practicable prior to 
the anticipated date of such upgrade. 
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6.5.2 Local Distnbution Company. As Local Dl.stnbution Company's System 
protection requirements change and as technology advances, Local Dl.stnbution 
Company will upgrade its Protective Relay System in accordance with Good 
Utility Prnctice. If these upgrades affect the serviceability and acceptability of the 
Protective Relay Systems on the Interconnection Equipment installed, owned, and 
operated by Transmission Owner, Tran..~mission Owner !DliSt (at its own expense) 
upgrade its Protective Relay Systems as necessary to bring them into 
compatibility with, and adopt the technological standards of, the Protective Rl>lay 
Systems installed by Local Distribution Company. Local Distnbution Company 
shall give Transmission Owner notice of any such upgrade as soon as practicable 
prior to the anticipated date of such upgrade. 

6.5.3 Documentation Updates. Exhibit I shall he updated by the Parties to reflect any 
changes in Protective Relay Systems as they are made. 

6.6 Expansion of Relay Panels. 

6.6.1 Distribution-Owned Substations. Local Distn'bution Company shall provide the 
necessary space to install or expand relay panels for Transmission System 
protection if requested by Transmission Owner. Any incremental costs required 
to accommodate such a request shall he the responsibility of Transmission Owner. 

6.6.2 Transmission-Owned Substations. Transmission Owner shall provide the 
necessary space to install or expand relay panels for Di.'ltribution System 
protection if requested by Local Distnlmtion Company. Any incremental costs 
required to accommodate such a request shall he the responsibility of Local 
Distribution Company. 

Article 7. Planning and Obligation to Sel'\le 

7 .I J'\degpacy Obligation. Subject to applicable regulatory approvals, including the principles 
of least-cost long-term planning applicable to maintaining the overall reliability of the 
transmission and distribution system in the planning horizon, and subject to the oversight 
and direction of the RTO (or any successor regional transmission organization) where 
applicable, Transmission Owner shall have a public utility duty to operate, maintain, 
plan, design and construct the Transmission System so that the system is adequate to: (i) 
deliver on a reliable basis the reasonable, projected needs of all loads on the Distribution 
System connected to and dependent upon the Trnnsmission Owner's facilities fur 
delivery of reliable, low-cost and competitively-priced electricity to such distribution 
system; and (ii} provide needed support to the Distnbution System Local Distribution 
Company recognizes that the obligations above are in addition to the Transmission 
Owner's other obligations under separate tariffs and agreements also related to operating, 
maintaining, planning, designing, and constructing the Transmission System, including 
obligations related to other electric distn'bution systems and ade<jllliCY to support effective 
competition io energy markets. In meeting these obligations, the Transmission Owner 
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shall treat the needs of each electric distribution system interconnected with the 
Transmission system, and the electric loads on each system in a nondiscriminatory 
manner. 

7.2 Coordination of Planning Activities. Local Distribution Company and Transmission 
Owner shall discuss, at appropriate intervals but no less than annually, the needs of Local 
Distribution Company and the plans of Transmission Owner that could affect Local 
Distribution Company. The Parties agree to cooperate and coordinate as necessary on 
planning and construction of projects that affect Local Distnbution Company. 

7.3 Regulatory APProvals. Ifthe Parties agree upon the need fur any such project, they shall 
cooperate and coordinate in seeking all necessary regulatory approval for such project. 
The Parties shall coordinate and cooperate with each other with respect to all 
communications and connnitments to municipal, county, and state agencies involved in 
such project. 

7.4 Reservation ofRights. If Local Distnbution Company proposes construction of a 
transmission project and Transmission Owner does not agree that such project is needed, 
Local Distnbution Company shall have the right to petition the applicable Governmental 
Authority fur a declaratory ruling on whether the proposed project is needed pursuant to 
Transmission Owner's public-utility duty to plan and construct a reliable, adequate 
system. The Parties agree that the ruling of the applicable Governmental Authority will 
be binding upon them. 

7.5 Load Growth and Reliability Needs. Transmission Owner is obligated to plan and install 
any Transmission System components that may be necessary to accommodate Local 
Distribution Company's planned load growth and planned reliability improvements. 
Transmission Owner will construct new interconnections with the Distribution System in 
accordance with Transmission Owner's planning criteria, other agreements in effect 
between the Parties, and Good Utility Practice. Transmission Owner shall bear the 
responsibility for such planning and installing in accordance with this Article 7. 
Transmission Owner's obligations under this Section 7.5 shall include the planning and 
installation of any new Interconnection Points that may be necessary to accommodate 
Local Distribution Company's planned load growth and planned reliability 
improvements. Recovery of the cost of such additions shall be in accordance with Section 
7.1. 

7.6 Information Submittals to Transmission Owner. To facilitate planning and construction 
discussions under Section 7.2, Local Distribution Company, or its designated 
representative, shall annually submit the following information, on a commercially 
reasonable efforts basis, and under the following conditions to Transmission Owner. 

7.6.1 No later than November I of each year, the most recent actual summer and winter 
peak demands in megawatts (MW) and megavars (MV AR) for each 
Interconnection Point with the Transmission System, coincident with Local 
Distribution Company's peak demand for these seasons. 
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7.6.2 No later than February 1 of each year: 

(i) seasonal peak demand forecasts (MW and MV AR) for each Local 
Distribution Company Interconnection Point with the Transmission 
System for the next ten (10) years as required by the Applicable 
Reliability Standards or RTO requirements for the Transmission Owner's 
model; and 

(ii) planned facility connections (new Interconnection Points) with the 
Transmission System for the next ten (10) years. 

7.6.3 Transmission Owner will treat all information disclosed by Local Distribution 
Company under this Section 7.6 as Confidential Information. 

Article 8. New Coostmetioo and Modification 

8.1 Allocation ofResponsibilityand Costs. 

8.1.1 Generally. Each Party may construct additional Elements for its System or 
otherwise modify its System. All such modifications and construction provided 
for herein, shall he (i) conducted with Due Diligence in accordance with Good 
Utility Practice, all Applicable Reliability Standards, Reliability Coordinator and 
RTO requirements, and otherwise in accordance with the terms of this 
Agreement, and (ii) subject to any required approvals of Governmental 
Authorities. 

8.1.2 Allocation of Costs: Non-Impairment. Except as otherwise expressly provided by 
this Agreement, each Party shall only he responsible for the costs to modify its 
own System and the costs to construct new Elements of its System and shall not 
be responsible for the costs imposed on the other Party as a resuh of such 
modification or new construction. However, during the period while such 
modification or new construction is under way, the Party constructing new 
Elements fur its System or otherwise modifying its System shall perform such 
activities using Good Utility Practice so as not to impair the transmission, 
distribution and communications capabilities of the other Party and to avoid or 
minimize any adverse impact on the other Party. 

8.2 Reqyired Notices. No modifications to, or new construction of; facilities, or access 
thereto, including but not limited to rights-of-way, fences, and gates, shall be made by 
either Party pursuant to this Article 8 that might reasonably be expected to have a 
material effect upon the other Party with respect to operations or performance under this 
Agreement, without providing such other Party (a) prior written notification as set forth 
in this Article 8, and (b) sufficient information regarding the work prior to 
commencement to enable such other Party to evaluate the impact of the proposed work 
on its operations. The information provided must be sufficiently detailed to enable 
reasonable review by such other Party and satisfy such other Party's reasonable 
operational requirements. Each Party shall use reasonable efforts to minimize any adverse 
impact on the other Party. 
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8.3 Drawings; Specifications: Review. 

8.3.1 Submittal If any Party intends to install any new facilities, equipment, systems, 
or circuits or any modifications to existing or future facilities, equipment, systems 
or circuits that could reasonably be expected to have a material effect upon the 
operation of the other Party, the Party desiring to perform said work shall, in 
addition to the requirements of Section 8.2, provide the other Party with drawings, 
plans, specifications and other necessary documentation fur review at least ninety 
(90) days prior to the start of the construction of any such installation. This notice 
period shall not apply to modifications or new installations made to resolve or 
prevent pending Emergency or Network Security Conditions. 

8.3.2 Review. The Party reviewing any drawings, plans, specifications, or other 
necessary documentation shaH promptly review the same and provide any 
comments to the performing Party no later than sixty (60) days prior to the stirrt of 
the construction of any installation. The performing Party shall incorporate all 
requested modifications to the extent required to maintain Good Utility Practice 
and compliance with this Agreement. The reviewing Party may reject plans that 
do not meet applicable safety codes. 

8.4 As-Built Drawings: Specifications. Within one-hundred twenty (120) days after any 
modification or construction subject to this Article 8 is placed in service, the Party 
initiating the work shall provide "as built" drawings, plans, specifications and related 
technical data to the other Party. Approval or review of any document referenced herein 
shall not relieve the initiating party of its responsibility for the design or construction of 
any proposed facility, nor shall it subject the other Party to any liability, except with 
respect to the confidentiality provisions of Article 20. 

8.5 Insoections. Each Party shall, at its own expense, have the right to inspect or observe all 
maintenance activities, equipment tests and installation, construction, and modification of 
facilities of the other Party that could have a material effect upon the facilities or 
operations of the first Party. 

8.6 Existing Substation Expansion Capability. To the extent a substation in existence as of 
the Effective Date has as of that date nndeveloped space for expansion distribution bays 
or transmission bays and corresponding line routes, the owning Party of such substation 
shall make such space available to the other Party for the expansion of such Party's 
System provided that such owning Party shall not be obligated to make such space 
available to the extent such space is needed for planned expansion of the owning Party's 
System. 

8.7 In-Progress Projects. Each Party's in-progress transmission projects, or which have 
received budgetary approval as of the Effective Date, in each case that may impact the 
other Party's System (i) are set forth in Exhibit 9 hereto and (ii) shall be considered 
approved for construction by Local Distribution Company and Transmission Owner, as 
applicable. Each Party shall accept these projects for construction without any additional 
System requirements, other than those that are already part of those projects. 
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Article 9. Access to Facilities 

9. I Generally. The Parties hereby agree to provide each other such access to facilities, 
properties, equipment and records as may be necessary and appropriate to enable each 
Party to maintain its respective facilities, equipment and property in a manner consistent 
with Good Utility Practice and otherwise in accordance with this Agreement. Such 
access shall be provided in a manner so as not to interfere unreasonably with the ongoing 
business operations, rights, and obligations of either Party. Any such access shall be 
subject to applicable federal, state and local laws and regulations and the rules and 
operation guidelines of the Party owning such facilities or properties, including without 
limitation the requirement that such Party's personnel make communication with the 
other Party upon arriving at, and prior to, entering such Party's facilities or properties to 
notifY the owning Party of their presence, summary oftheir intended actions and tbe 
potential risks. 

9.2 Easements: Access to Facilities and Property. 

9.2. I Easements. 

(i) Transmission Owner Easements. Without limiting the generality of 
Section 9. I, Transmission Owner shall have access to all Elements of its 
System, including Transmission Owner's Interconnection Equipment, 
Distribution Common Use Facilities, in each case located at a 
Distribution-Owned Substation or otherwise located on Local Distribution 
Company's property through easements or servitudes, as applicable, 
substantially in the form of Exhibit 7-1 ("Easements"), granted to 
Transmission Owner by Local Distribution Company. 

(ii) Local Distribution Company Easements. Without limiting the generality 
of Section 9.1, Local Distnbution Company shall bave access to all 
Elements of its System, including Local Distribution Company's 
Interconnection Equipment, Transmission Common Use Facilities, in each 
case located at a Transmission-Owned Substation or otherwise located on 
Transmission Owner's property through Easements granted to Local 
Distribution Company by Transmission Owner. 

(iii) Schedule ofEasements. A schedule ofEasements granted pursuant, and 
subject, to this Agreement is attached hereto as Exhibit 7-2. Transmission 
Owner and Local Distribution Company acknowledge and agree that 
Exlubit 7-2 may be revised and supplemented from time to time to add 
and! or delete easements as additional facilities are added or retired. Such 
supplementation shall not require formal amendment to this Agreement 
but shall be presented to and approved by the Operating Committee. 

9 .2.2 Access to Property and Facilities Generally. Each Party shall (i) furnish at no cost 
to the other Party any necessary access, additional easements, licenses, and/or 
rights of way upon, over, under, and across lands owned or controlled by either 
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Party and/or its affiliated interests for the construction and operation of necessary 
lines, substations, and other equipment in furtherance of the continued 
interconnection of such other Party's facilities from and after the Effective Date, 
with the such Party's System under this Agreement, and (ii) at all reasonable 
times, give such other Party, or its agents, free access to such lines, substations, 
and equipment, as allowed by the Applicable Reliability Standards, Reliability 
Coordinator and RTO requirements. 

9.2.3 Metering Devices. An accessible, protected and satisfuctory site shall be mutually 
agreed upon by the respective Parties at each Distribution-Owned Substation and 
Transmission-Owned Substation, and the non-owning Party shall be provided at 
the owning Party's expense, for installation at such site of metering devices, 
unless the owning Party elects to install meters on poles or other locations 
controlled by it. Each owning Party grants to non-owning Party at all reasonable 
times and with reasonable supervision, the right of free ingress and egress to such 
sites for the purpose of installing, testing, reading, inspecting, repairing, 
operating, ahering, or removing any of the non-owning Party's property located at 
such sites or for other purposes necessary to enable either Party to deliver or 
receive electric energy, suspend the delivery or receipt thereof; or determine 
owning Party's compliance with this Agreement. 

9.3 Kevs; Access Codes; Qualified Personnel. Each Party shall provide the other Party keys, 
access codes or other access methods necessary to gain unassisted access to the other 
Party's facilities to exercise rights under this Agreement. Access shall only be granted to 
Qualified Personnel and shall adhere to the Applicable Reliability Standards for critical 
infrastructure protection and the facility owning Party's polices and procedures as 
deemed necessary by the facility owning Party fur compliance with those standards. 

9.4 No Changes to Site Tooogrnphy or Access. Neither Party shall make changes to the site 
topography or accesses, including but not liroited to grading or drainage, that could 
reasonably be expected to have a material adverse effect upon the other Party's facilities 
or common use drainage or pollution control systems without the prior written consent of 
the other Party, such consent not to be unreasonably withheld. 

9.5 Mobi!e Substation Accessibility For each Transmission-Owned Substation or 
Distribution-Owned Substation having as of the Effective Date mobile substation 
accessibility for N-1 contingency for the removal of distribution transformer for 
maintenance or restoration purposes, the owning Party of such substation shall maintain 
at that substation the specified level of mobile substation accessibility. Such substations 
shall be identified in Exhibit l. 

Article 10. Notifications and Reporting 

10.1 Generally. Unless otherwise provided, any notice required to be given by either Party to 
the other Party in connection with this Agreement shall be given in writing: (i) 
personally; (ii) by facsimile transmission (if the sender thereafter sends such notice to the 
recipient by any of the other methods provided in this Section 10.1); (iii) by registered or 
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certified U.S. mail, return receipt requested, postage prepaid; or (iv) by reputable 
overnight carrier, with acknowledged receipt of delivery; or (v) any other method 
mutually agreed by the Parties in writing. Notice given personally shall be deemed given 
on the date of personal receipt. Notice sent by facsimile shall be deemed given on the 
date the transmission is confirmed by sender's facsimile machine, so long as tbe fucsimile 
is sent on a business day during normal business hours of the recipient. Otherwise, notice 
hy mcsimile shall be deemed given on the next succeeding business day. Notice 
provided by mail or overnight courier shall be deemed given at the date of acceptance or 
refusal of acceptance shown on such receipt. 

10.2 Notice to Site Representatives. Notice to Transmission Owner shall be to Transmission 
Owner's Site Representative, at the address identified in Exhibit 2. Notice to Local 
Distribution Company shall be to Local Distnbution Company's Site Representative, at 
the address identified in Exhibit 2. 

I 0.3 EmergencY: Network Security Condition. 

10.3.1 Prompt Notice. Each Party shall provide prompt verbal notice to the other Party 
describing: (i) the nature and extent of any Emergency or Network Security 
Condition that may be reasonably anticipated to affect the other Party's 
equipment, facilities or operations, (ii) the impact on operations, and (iii) all 
corrective action. Either Party may take reasonable and necessary action, both on 
its own and the other Party's System, equipment, and facilities, to prevent, avoid 
or mitigate injury, danger, damage or loss to its own equipment and facilities, or 
to expedite restoration of service; provided, however, that the Party taking such 
action shall give the other Party print verbal notice, if at all possible, before taking 
any action on the other Party's System, equipment, or fucilities. 

10.3.2 Provision of Documents: Information. In the event of an Emergency or Network 
Security Condition contemplated by Section I 0.3.1, each Party shall provide to 
the other such information, documents, and data as are necessary for operation of 
the Transmission System and Distribution System, including, without limitation, 
such information as is to be supplied to any Governmental Authority, ERO, RRO, 
Transmission System Operations Center, or Balancing Authority. 

10.4 Information Exchanges. In order to continue interconnection of the Distribution System 
and Transmission System, each Party shall promptly provide the other Party with all 
relevant infOrmation, documents, or data regarding the Distribution System and the 
Transmission System that would be reasonably expected to affect the Distribution System 
or Transmission System and is reasonably requested by ERO, RRO, Reliability 
Coordinator, RTO or any Governmental Authority. 

I 0.5 Maintenance; Insoections. 

I 0.5.1 Minor. A Party performing routine maintenance and inspection activities that do 
not require major equipment or system outages and have no material impact on 
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the other Party shall provide the other Party with at least twenty-fuur (24) hours' 
prior notice, ifp!llCticable. 

10.5.2 Major. A Party perfurrning routine maintenance and inspection activities that will 
require major equipment or system outages shall provide the other Party with not 
less than seventy-two (72} hours' prior notice, if practicable; provided that the 
provisions of Section 3.7.2 remain applicable to the outages and that the notice 
required by this Section 10.5 shall be in addition to, and does not substitute for, 
the requirements of Section 3.7. As noted in Article 3.7, Parties must comply 
with the applicable RTO requirements. 

10.5.3 fu!t!:y. Each Party shall notifY the other Party prior to entering other Party's 
facilities. 

10.6 Svsrem Alarms. Each Party shall provide prompt verbal notice to the other Party of any 
System alarm relating to the other Parry's equipment, unless the system alarm is 
automatically sent to the other Party. 

10.7 System Events Data. Upon request, each Parry shall provide a report or a copy of the 
data from a System events recorder or digital fault recorder relating to the other Party's 
equipment. 

I 0.8 Labor Disputes. Each Party agrees to notify the other Party immediately verbally, and 
then in writing, of any labor dispute or anticipated labor dispute of wllich irs management 
has actual knowledge that might reasonably he expected to affect the operations of the 
other Party with respect to this Agreement. 

10.9 Verbal Notification. Each Party shall provide verbal notification to the applicable Site 
Representative of the other Party's all life threatening, serious health, or extreme 
reliability risks identified by such Party in connection with its perfurmance of this 
Agreement. 

Article 11. Safety 

11.1 Conmliance wjth J.,aws: Standards. Each Party agrees that all work performed by either 
Party that may reasonably be expected to affect the other Party shall be performed in 
accordance with Good Utility Practice and all applicable laws, regulations, safety 
standatds, practices and procedures and other requirements pertaining to the safety of 
persons or property (including, hut not limited to those of the Occupational Safuty and 
Health Administration, the National Electrical Safety Code and those developed or 
accepted by Trll!lSmission Owner and Local Distribution Company fur use on their 
respective systems} and Good Utility Prectice when entering or working in the other 
Party's property or facilities or switching area. A Party performing work within the 
boundaries of the other Party's facilities must abide by the safety rules applicable to the 
site. 

11.2 Employee Supervision. Each Party shall be solely responsible for the safety and 
supervision of its own employees, agents, representatives, and subcontractors. 
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11.3 &porting Personal Iniuries. Each Party shall ( i) immediately report any injuries that 
occur while working on other Party's property, fu.cilities or switching area to appropriate 
agencies and Site Representative, and (ii) provide a fullow-up incident/injury status 
report within five (5) business days of the event. 

11.4 Switching and Personal Safety Procedl!res. Each Party will comply with its 
clflaring/tagging/lockout procedures as provided in Section 2.3. 

Article 12. Environmental Compliance and Procedures 

12.1 Notice of Releases. Each Party shall immediately provide verbal or written notification 
to the other Party upon the discovery of any Release of any hazardous substance caused 
by the Party's operations or equipment that impacts the assets or fucillties of the other 
Party or upon discovery of the Release of any hazardous substance that may reasonably 
be expected to migrate to, or adversely impact, the property, mcilities or operations of the 
other Party and shall promptly furnish to the other Party copies of any reports filed with, 
or received from, any Governmental Authorities addressing such events. 

12.2 Cost Resoonsibiljt;y; Remediation and Abatement. The Party responsible for the Release 
of any hazardous substance on the property or facilities of the other Party, or of any 
hazardous subsTance that may migrate to, or adversely impact the property, facilities or 
operations of the other Party shall be responsible for the cost of perfOrming any and all 
remediation or abatement activity required by a Governmental Authority or by 
Environmental Laws and submitting all reports or filings required by Environmental 
Laws. Advance written notification (except in emergency situations, in which verbal. 
followed by written notification, shaD be provided as soon as practicable) shall be 
provided by any Party performing any remediation or abatement activity on the property 
or fucilities of the other Party, or that may adversely impact the property, fu.cilities, or 
operatioru; of, the other Party. Except in emergency situations, such remediation or 
abatement activity shall be perfurmed only with the consent of the Party owning the 
affected property or facilities, which consent shall not be unreasoiiJibly withheld. The 
Parties agree to coordinate, to the extent necessary, the preparation of site plans, reports 
or filings required by Jaw or regulation, including but not limited to Spill Prevention, 
Control and Countenneasures (SPCC) and Stormwater Pollution Prevention Plans 
(SWPP) required by Environmental Laws. 

Article 13. Billings and Payment 

13.1 Invoices. Any invoices payable under this Agreement shall be provided to the other 
Party under this Agreement within a reasonable time after the first day of each month. 
Each invoice sball indicate the month in which services were provided, shall fully 
describe the services rendered and shall be itemized to reflect the services performed or 
provided. The invoice shall he paid within sixty (60) days of the invoice date. 

13.2 Any payments required to be mede by Local Distribution Company under this Agreement 
shall be made to Transmission Owner at the fullowing address: 

[lTC} 
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Fax: 
Attention: Accounts Receivable 

Any payments required to be made by Transmission Owner under this Agreement shall 
be made to Local Distribution Company at the following address: 

[Entergy Utility OpCo] 

Fax: -:------­
Attention: 

13.3 Interest. The rate of interest on any amount not paid when due shall be equal to the 
Interest Rate in effect at the time such amount became due. Interest on delinquent 
amounts shall be calculated from the due date of the bill to the date of the payment. 
When payments are made by mail, bills shall be considered as having been paid on the 
date of receipt by the other Party. Nothing contained in this Article 13 is intended to limit 
either Party's remedies under Article 21 of this Agreement. 

13.4 Pavment not a Waiver. Payment of an invoice shall not relieve the paying Party from any 
responsibilities or obligations it has under this Agreement, nor shall such payment 
constitute a waiver of any claims arising hereunder. 

13.5 Disputes. If all or part of any bill is disputed by a Party, that Party shall promptly pay the 
amount that is not disputed and provide the other Party a reasonably detailed written 
explanation of the basis for the Dispute pursuant to Article 26. The disputed amount shall 
be paid into an independent escrow account pending resolution of the Dispute, at which 
time the prevailing Party shall be entitled to receive the disputed amount, as finally 
determined to be payable, along with interest accrued at the Interest Rate through the date 
on which payment is made, within ten (I 0) business days of such resolution. 

13.6 Costs of Collection. Neither Party shall be responsible for the other Party's costs of 
collecting amounts due under this Agreement, including attorney fees and .expenses and 
the expenses of arbitration. 

Article 14. Applicable Regulations and Interpretation 

14.1 Governmental Approvals. Each Party's perfonnance under this Agreement is subject to 
the condition that all requisite approvals from Governmental Authorities required for 
such performance are obtained in form and substance satisfactory to the other Party in its 
reasonable judgment, including the filing at FERC and acceptance of this Agreement 
under Section 205 of the Federal Power Act. Each Party shall exercise Due Diligence 
and shall act in good faith to secure aU appropriate approvals in a timely fashion. 
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14.2 Governing Law. Thls Agreement is made subject to present or future state or federal 
laws, regulations, or orders properly issued by state or fuderal bodies having jurisdiction. 
This Agreement shall be interpreted pursuant to the laws of the State ofNew York 
without regard to any conflicts of law principles and to the Federal Power Act and the 
regulatory agency or agencies having jurisdiction over the particular matter. 

Article 15. Force Majeure 

15.1 General. Except for the obligation to make any payments under this Agreement, neither 
Party shall be considered to be in defuult or breach of this Agreement or liable in 
damages or otherwise responsible to the other Party for any delay in or fuilure to carry 
out any of its obligations under this Agreement if, and only to the extent that, the Party is 
unable to perform or is prevented from performing by an event of Force Majeure. 
Notwithstanding the foregoing sentence, neither Party may claim Force Majeure for any 
delay or fuilure to perform or carry out any provision of this Agreement to the extent that 
such Party has been negligent or engaged in intentional misconduct and such negligence 
or intentional misconduct substantially and directly caused that Party's delay or fuilure to 
perform or carry out its duties and obligations under this Agreement. 

15.2 Force Majeure Defined. The term Force Majeure means those events beyond the 
reasonable control o~ and without the fuult or negligence of; the Party claiming Force 
Majeure which, through the exercise of Good Utility Practice, that Party could not have 
avoided and which, by exercise of Due Diligence, that Party is unable to overcome. Such 
events include the following, to the extent they conform to the foregoing criteria: labor 
disputes (including a strike) flood; lightning strikes; earthquake; fire; epidemic; war; 
invasion; riot; civil disturbance; sabotage or vandalism; explosion; insurrection; military 
or usurped power; action of any court or Governmental Authority, or any civil or military 
authority de fucto or de jure; act of God or the public enemy; or any other event or cause 
of a similar nature beyond a Party's reasonable control. Mere economic hardship does 
not constitute Force Majeure. 

15.3 Procedures. A Party claiming Force Majeure must: 

15.3 .1 give written notice to the other Party of the occurrence of a Force Majeure event 
no later than three (3) business days after learning of the occurrence of such an 
event; 

15.3.2 use Due Diligence to resume performance or the provision of service hereunder as 
soon as practicable; 

15.3.3 take all commercially reasonable actions to correct or cure the Force Majeure 
event; 

15.3.4 exercise all reasonable efforts to mitigate or limit damages to the other Party, 
except that neither party shall be required to settle any strike, walkout, lockout or 
other labor dispute on terms that, in the sole judgment of the Party involved in the 
dispute, are contrary to its interest; and 

36 



!5.3.5 provide prompt written notice to the other Party of the cessation of the adverse 
effect of the Force Majeure event on its ability to perfurm its obligations under 
this Agreement. 

Article 16. Limitation of Liability 

16.1 With respect to claims by and between the Parties under this Agreement, notwithstanding 
any other provision of this Agreement, liability of each Party shall be limited to direct 
actual damages, and all other damages at law or in equity are waived. Under no 
circumstances shall either Party or its affiliates, directors, officers, employees and agents, 
or any of them, be liable to the other Party, whether in tort, contract or other basis in law 
or equity for any speciaL indirect, punitive, exemplary or consequential damages, 
including such damages for: loss of profits or revenue from worlc not performed; loss of 
use of or under-utilization of the other Party's :fucilities, loss of use of revenues; 
attorneys' fees, litigation costs and loss of anticipated profits resulting from either Party's 
performance or non-perfOrmance of an obligation imposed by this Agreement. The 
limitations on damages specified in this section are without regard to the cause or causes 
related thereto, including the negligence of any Party, whether such negligence be sole, 
joint or concurrent, or active or passive. This limitation shall not apply to claims for 
death, bodily injury or third-party claims. 

Article 17. Indemnification 

17.1 Local Distnbution Comnany's indemnification. Subject to the provisions of Article 16, 
Local Distribution Company shall indemnify, hold harmless and defend Transmission 
Owner, and its officers, directors, employees, affiliates, managers, members, trustees, 
shareholders, agents, contractors, subcontractors, affiliates' employees, invitees and 
successors, from and against any and all claims, demands, suits, obligations, payments, 
liabilities, costs, losses, judgments, damages and expenses (including the reasonable costs 
and expenses of any and all actions, suits, proceedings, assessments, judgments, 
settlements, and compromises relating thereto, reasonable attorneys' and experts' fees 
and reasonable disbursements in connection therewith) for damage to property, or injury 
to, or death of, any individuaL including Transmission Owner's employees and affiliates' 
employees, Local Distribution Company's employees, or any other third parties, to the 
extent caused wholly or in part by any act or omission, negligence or otherwise, by Local 
Distribution Company or its officers, directors, employees, agents, contractors, 
subcontractors and invitees arising out of or connected with Local Distribution 
Company's performance or breach of this Agreement, or the exercise by Local 
Distribution Company of its rights hereunder; provided, however, that the provisions of 
this Section shall not apply if any such injury, death or damage is held to have been 
caused by the negligence or intentional wrongdoing of Transmission Owner, its agents or 
employees. In furtherance of the foregoing indemnification and not by way of limitation 
thereof, Local Distribution Company hereby waives any defense it otherwise might have 
under applicable workers' compensation laws. 

17.2 Transmission Owner's Indemnification. Subject to the provisions of Article 16, 
Transmission Owner shall indemnify, hold harmless and defend Local Distribution 
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Company, its parent and its officers, directors, employees, affiliates, managers, members, 
trustees, shareholders, agents, contractors, snbcontractors, invitees and successors, from 
and against any and all claims, demands, suits, obligations, payments, liabilities, costs, 
losses, judgments, damages and expenses (including the reasonable costs and expenses of 
any and all actions, suits, proceedings, assessments, judgments, settlements, and · 
compromises relating thereto, reasonable attorneys' and expert fees and reasonable 
disbursements in connection therewith) for damage to property, or injury to, or death of 
any individual, including Local Distribution Company's employees and affiliates' 
employees, Transmission Owner's employees, or any other third parties, to the "xtenl 
caused wholly or in part by any act or omission, negligence or otherwise, by 
Transmission Owner or its officers, directors, employees, agents, contractors, 
subcontractors and invitees arising out of or connected with Transmission Owner's 
perfurmance or breach of this Agreement, or the exercise by Transmission Owner of its 
rights hereunder; provided, huwe:ver, that the provisions of this Section sball not apply if 
any such injury, death or damage is held to have been caused by the negligence or 
intentional wrongdoing ofLocal Distribution Company, its agents or employees. In 
furtherance of the furegoing indemnification and not by way of limitation thereol; 
Transmission Owner hereby waives any defense it otherwise might have under applicable 
workers' compensation Jaws. 

17.3 ln!lemnification Procedures. Any Party seeking indemnification under this Agreement 
shall give the other Party notice of snch claim as soon as practicable. Such notice sliafl · · 
describe the claim in reasonable detai~ and shall indicate the amount (estimated if 
necessary) of the claim that has been, or may be sustained by, said Party. To the extent 
that the other Party will have been actually and materially prejudiced as a result ofthe 
failure to provide such notice, such notice will be a condition precedent to any liability of 
the other Party under the provisions fur indemnification contained in this Agreement. 
Neither Party may settle or compromise any claim for which indemnification is sought 
under this Agreement without the prior consent of the other Party; provided, however, 
said consent shall not be unreasonably withheld or delayed. Each Party's indemnification 
obligation will survive e:xpiration, cancellation or early termination of this Agreement. 
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Article 18. Insurance 

18.1 Required Insurance. The Parties agree to maintain, at their own cost and expense, 
general and automobile liability, worker's compensation, and other forms of insurance 
relating to their operations for the life ofthis Agreement in the manner, and amounts, as 
are usual and customary for similarly situated companies in their respective industries. 

18.2 Certificates. Upon request, each Party shall provide to the other Party, properly executed 
and current certificates of insurance with respect to all insurance policies required to be 
maintained by such Party under this Agreement. Certificates of insurance shall provide 
the following information: 

(i) name of insurance company, policy number and expiration date; 

(ii) the coverage required and the limits on each, including the amount of 
deductibles or self-insured retentions, which shall be for the account of the 
Party maintaining such policy; 

(iii) a statement indicating that the other Party shall endeavor to provide at 
least thirty (30) days' prior written notice of cancellation of a policy; and 

(iv) a statement indicating that the other Party and its affiliates have been· 
named as additional insureds. 

18.3 Claims-Made. If any insurance is written on a "claims made" basis, the primary insured 
Party shall maintain the coverage for a minimum of three (3) years after th.e termination 
of this Agreement. 

Article 19. Several Obligations 

19.1 Except where specifically stated in this Agreement to be otherwise, the duties, obligations 
and liabilities of the Parties are intended to be several and not joint or collective. Nothing 
contained in this Agreement shall ever be construed to create an association, trust, 
partnership, or joint venture or to impose a trust or partnership duty, obligation or liability 
or agency relationship on or with regard to either Party. Each Parry shall be individually 
and severally liable for its own obligations under this Agreement. 

Article 20. Confidentiality 

20.1 Defmition. "Confidential Information" shall mean any confidentia~ proprietary or trade 
secret information of or relating to a Parry, including any plan, specification, pattern, 
procedure, design, device, list, concept, policy or compilation relating to the present or 
planned business of a Parry, that is designated in good faith as Confidential by the Parry 
supplying the information, whether conveyed orally, electronically, in writing, through 
inspection or otherwise. Confidential Information shall include, without limitation, all 
information relating to a Parry's technology, research and development, business affairs, 
pricing and customer-specific load data that constitutes a trade secret, and any 
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information supplied by either of the Parties to the other prior to the execution of this 
Agreement. 

20.2 General. Each Party will hold in confidence any and all Confidential Information unless 
compelled to disclose such information (i) by judicial or administrative process or other 
provisions oflaw or as otherwise provided for in this Agreement, or (ii) to meet 
obligations imposed by PERC or by a state or other federal entity or by membership in 
ERO, RTO, Reliability Coordinator or RRO (including without limitation obligations to 
disclose to other Transmission Owners). Information required to be disclosed under 
romanette (i) or (ii) above, does not, by itsel( cause any information provided by Local 
Distribution Company to Transmission Owner to lose its confidentiality. 
Notwithstanding the first sentence of this Section 20.2, a Parry that receives Confidential 
Information may disclose the Confidential Information to a third party to the extent such 
third party needs to know the Confidentiallnfonnation for the purpose of assisting such 
Parry \\'ith respect to such Parry's obligations or rights under this Agreement, provided 
that any such disclosure shaD be consistent with the applicable rules and regulations of 
PERC, including the FERC Standexds of Conduct, andprovidedfurtherthat such Parry 
shall advise said third parry of the confidentiality provisions of this Agreement and use its 
best effurts to require said third party to agree in writing to comply with such provisions. 
Transmission Owner will develop and file with FERC standards of conduct relating to the 
sharing of market-related Confidential Information with and by Transmission Owner 
employees. 

20.3 Term During the renn of this Agreement, and for a period of three (3) years after the 
expiration or termination of this Agreement, except as otherwise provided in this Anicle 
20, each Party shall hold in confidence and shall not disclose to any person Confidential 
Information. 

20.4 Standard of Care. Each Parry shall use at least the Slilllll standard of care to protect 
Confidential Information it receives as that it uses to protect its own Confidential 
Information from unauthorized disclosure, publication or dissemination. 

20.5 ~- Confidentiallnformation shall not include information that the receiving. Party 
can demonstrate: (i) is generally available to the public other than as a resuh of disclosure 
by the receiving Party; (ii) was in the lawful possession of the receiving Party on a non­
confidential basis prior to receiving it from the disclosing Party; (iii) was supplied to the 
receiving Party without restriction by a third party, who, to the knowledge of the 
receiving Parry, after due inquiry was under no obligation to the disclosing Party to keep 
such information confidential; (iv) was independently developed by the receiving Party 
without reference to Confidential Information of the disclosing Party; (v) is, or becomes, 
publicly known, through no wrongful aet or omission oftbe receiving Party or breach of 
this Agreement; or (vi) is required, in accordance with Section 20.2 of this Agreement, to 
be disclosed by any federal or state government or agency or is otherwise required to be 
disclosed by law or subpoena, or is necessary in any legal proceeding establishing rights 
and obligations under this Agreement. Information designated as Confidential 
Information will no longer be deemed confidential if the Party that designated the 
information as confidential notifies the other Parry that it no longer is confidential. 
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20.6 Order ofDisclosure. If a court or a government agency or entity with the right power, and 
apparent authority to do so requests or requires either Party, by subpoena, oral deposition, 
interrogatories, requests for production of documents, administrative order, or otherwise, 
to disclose Confidential Infonnation, t!w.tParty shall provide the other Party with prompt 
notice of such request(s) or requirement(s) so that the other Party may seek an 
appropriate protective order or waive compliance with the terms of this Agreement. The 
notifYing Party shall have no obligation to oppose or object to any attempt to obtain such 
production except to the extent requested to do so by the disclosing Party and at the 
disclosing Party's expense. If either Party desires to object or oppose such production, it 
must do so at its own expense. The disclosing Party may request a protective order to 
prevent any Confidential Information from being made public. Notwithstanding the 
absence of a protective order or waiver, the Party may disclose such Confidential 
Infonnation as, in the opinion of its counsel the Party is legally compelled to disclose. 
Each Party will use reasonable effort to obtain reliable assurance that confidential 
treatment will be accorded any Confidential Information so furnished. 

20.7 Use oflnfonnation or Documentation. Each Party may utilize information or 
documentation furnished by the disclosing Party and subject to Section 20.1 in any 
proceeding under Article 26 or in an administrative agency or court of competent 
jurisdiction addressing any dispute arising under this Agreement, subject to a 
confidentiality agreement with all participants (including, if applicable, any arbitrator) or 
a protective order. 

20.8 Remedies Regarding Confidentiality. The Parties agree that monetary damages by 
themselves will be inadequate to compensate a Party for the other Party's breach of its 
obligations under Article 20. Each Party accordingly agrees that if such Party breaches or 
threatens to breach its obligations under Article 20, the other Party shall be entitled to 
equitable relief, by way of injunction or otherwise. 

Article 21. Breach, Default and Remedies 

21.1 General. A breach of this Agreement ("Breach") shall occur upon the milure by a Party to 
perform or observe a material term or condition of this Agreement. A demult of this 
Agreement ("Default") shall occur upon the milure of a Party in Breach of this 
Agreement to cure such Breach in accordance with Section 21.4. 

21.2 Events of Breach. A Breach of this Agreement shall include: 

(i) the milure to pay any amount when due; 

(ii) the milure to comply with any material term or condition of this 
Agreement, including but not limited to any material Breach of a 
representation, warranty or covenant made in this Agreement; 

(iii) a Party's abandonment of its work or the mcilities contemplated in this 
Agreement; 

41 



(iv) a Party's: (A) insolvency; (B) filing of a voluntary petition in bankruptcy 
under any provision of any federal or state bankruptcy law or consent to 
the filing of any bankruptcy or reorganization petition against such Party 
under any similar law; (C) general assignment for the benefit of such 
Party's creditors; or (D) consent to the appointment of a receiver, trustee 
or liquidator; 

(v) assignment of this Agreement in a manner inconsistent with the tenns of 
this Agreement; 

(VI) either Party's fuilure to provide such access rights, or attempt to revoke or 
terminate such access rights, as provided under this Agreement; or 

(vii) failure of either Party to provide information or data to the other Party as 
required under this Agreement, provided that the Party entitled to the 
information or data under this Agreement requires such information or 
data to satisfy its obligations under this Agreement. 

21.3 Continued Operation. Except as specifically provided in this Agreement, in the event of a 
Breach or Default by either Party, the Parties shall continue to operate and maintain, as 
applicable, facilities and appurtenances that are reasonably necessary for the 
Transmission Owner to operate and maintain the Transmission System, or for the Local 
Distribution Company to operate and maintain the Distribution System, in a safe and 
reliable manner. 

21.4 Cure and Default. Upon the occurrence of an event of Breach, the non-Breaching Party, 
when it becomes aware of the Breach, shall give written notice of the Breach to the 
Breaching Party and to any other person a Party to this Agreement identifies in writing to 
the other Party in advance. Such notice shall set forth, in reasonable detail, the nature of 
the Breach, and where known and applicable, the steps necessary to cure such Breach. 
Upon receiving written notice of the Breach hereunder, the Breaching Party shall have 
thirty (30) days, to cure such Breach. If the Breach is such that it cannot be cured within 
thirty (30) days, the Breaching Party will commence in good faith all steps as are 
reasonable and appropriate to cure the Breach within such thirty (30) day time period and 
thereafter diligently pursue such action to completion. In the event the Breaching Party 
fails to cure the Breach, or to commence reasonable and appropriate steps to cure the 
Breach, within thirty (30) days of becoming aware of the Breach, the Breaching Party 
will be in Defuuh of the Agreement. In the event of a Default, the non-Defaulting Party 
has the right to seek to terminate the Agreement or take whatever action at law or equity 
as may be permitted under this Agreement. Any termination under this Agreement shall 
not take effect until FERC either authorizes the termination of this Agreement or accepts 
written notice of its termination. 

2l.5 Abandonment. Upon abandonment as referenced in Section 2l.2.(iii) above and subject 
the receipt of required approvals from applicable Governmental Authorities the non­
abandoning party shall have the right to purchase the abandoned facilities at. The price to 
be paid for any facility, asset or equipment, or group of related facilities, assets or 
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equipment, so conveyed with a Net Book Value less than $10,000,000 shall be priced 
equal to the Net Book Value of such fllcilities, asset or equipment, but in any case shall 
not be less than zero dollars (i.e., no payment will occur as a result of the Net Book Value 
being less than zero), and any facility, asset or equipment, or group of related facilities, 
assets or equipment, so conveyed with a Net Book Value equal to or greater than 
$10,000,000 shall be conveyed fur an amount as mutually agreed to by the Parties. 

21.6 Right to Compel PerfOrmance. Notwithstanding the foregoing, upon the occurrence of an 
event ofDefuult, tbe non-Defllulting Party shall be entitled to commence an action to 
require the Defaulting Party to remedy such Default and specifically perform its duties 
and obligations hereunder in accordance with the terms and conditions hereof; and 
exercise such other rights and remedies as it may have in equity or at law. 

Article 22. Term 

22.1 Th!m. Subject to Section 22.2, this Agreement shall become effective as of the E!Rctive 
Date and shall continue in full force and effect for an initial period of twenty (20) years 
and shall be automatically renewed for each successive one-year period thereafter on the 
anniversary of the Eflective Date. 

22.2 Iemrination on Defiwlt. This Agreement may be termioated upon a Party's Default in 
accordance with the provisions of Article 21. 

22.3 Material Adverse Change. 

22.3.1 Definition. In the event ofa material change in law or regulation that adversely 
aflects, or may reasonably be expected to adversely affect, either Party's 
perfOrmance under this Agreement (''Material Adverse Qwnge"), the Parties will 
negotiate in good Iilith any amendment or amendments to the Agreement 
necessary to adapt the terms of this Agreement to such change in law or 
regulation, and I ransmission Owner shall file such amendment or amendments 
for acceptance by FERC, as applicable. Material Adverse Changes shall include 
without limitation: 

(i) refusal by FERC to accept this Agreement fur filing without material 
modification or condition; 

(ii) prevention by ERO, RRO, RTO, or Reliability Coordinator, in whole or in 
part, of either Party from perfOrming any provision of this Agreement in 
accordance with its teimS; and 

(iii) implementation by FERC, the United States Congress, any state, or any 
federal or state regulatory agency or commission of any change in any 
law, regulation, rule or practice that materially affects or is reasonably 
expected to materially affect either Party's ability to perform under this 
Agreement. 
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22.3.2 Impasse. If the Parties are unable to reach agreement on any such amendments, 
then the Parties shall continue to perform under this Agreement to the maximum 
extent possible, taking all reasonable steps to mitigate any adverse effect on each 
other resulting from the material change in law or regulation. If the Parties are 
unable to reach agreement on any such amendments, Transmission Owner shall 
have the right to make a unilateral filing with FERC to modify this Agreement 
pursuant to Section 205 of the Federal Power Act and Local Distribution 
Customer shall have the right to make a unilateral filing with FERC to modify this 
Agreement pursuant to Section 206 of the Federal Power Act. Each Party shall 
have the right to protest any such filing by the other Party and to participate fully 
in any proceeding before FERC. 

22.4 Regulatory Filing. The Transmission Owner shall file this Agreement with FERC as a 
rate schedule within the meaning of 18 C.F.R. Part 35. Local Distribution Company 
agrees to cooperate reasonably with Transmission Owner with respect to such filing and 
to provide any information, including testimony reasonably requested by Transmission 
Owner, needed to comply with applicable regulatory requirements. 

22.5 Survival. The applicable provisions ofthis Agreement shall continue in effect during 
dispute resolution (as provided for in Article 26) and after expiration, cancellation or 
termination hereof to the extent necessary to provide for final billings, billing adjustments 
and the determination and enforcement ofliability and indemnification obligations 
arising from acts or events that occurred while this Agreement was in effect. 

Article 23. Amendment 

23.1 Section 205 and 206 Rights. Notwithstanding any other provision in this Agreement to 
the contrary any Party may unilaterally make application to FERC under Section 205 or 
206 of the Federal Power Act and/or pursuant to FERC's rules and regulations 
promulgated thereunder for a change in any rate, term, condition, charge, classification of 
service, rule or regulation under or related to this Agreement. The standard of review 
FERC shall apply when acting on proposed modifications to this Agreement, either on 
FERC's own motion or on behalf of a signatory or a non-signatory, shall be the ''just and 
reasonable" standard of review rather than the "public interest" standard of review. 

23.2 Amendments. Except as provided for in Section 23.1 above, this Agreement may only be 
modified, amended, changed or supplemented in writing signed by both Parties. 

Article 24. Assignment/Change in Corporate Identity 

24.1 Transmission Owner Assignment Rights. Transmission Owner may not assign this 
Agreement or any of its rights, interests, or obligations hereunder without the prior 
written consent of Local Distribution Company, which consent shall not be unreasonably 
withheld; provided, however, that Transmission Owner may assign this Agreement or any 
of its rights or obligations hereunder without the prior written consent of Local 
Distribution Company and may assign this Agreement to any entity or entities 
(collectively, the "Surviving Transmission Entity") in connection with a merger, 
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consolidation, or reorganization, provided that the Surviving Transmission Entity or 
assignee owns the Transmission System and agrees in writing to be bound by all the 
obligations and duties of Transmission Owner provided for in this Agreement. 

24.2 Local Distribution Company Assignment Rights. Local Distribution Company may not 
assign this Agreement or any of its rights, interests or obligations hereunder without the 
prior written consent of Transmission Owner, which consent shall not be unreasonably 
withheld; provided, however, that Local Distribution Company may, without the consent 
of Transmission Owner, and by providing prior reasonable notice under the 
circumstances to Transmission Owner, assign this Agreement to any entity or entities 
(collectively, the "Surviving Distribution Entity") in connection with a merger, 
consolidation, or reorganization, provided that the Surviving Distribution Entity or 
assignee owns the Local Di>.'tnbution System, agrees in writing to be hound by aU the 
obligations and duties of Local Distribution Company provided for in this Agreement. 

24.3 Assigning Party to Remain Responsible. Any assignments authorized as provided for in 
this Article 24 will not operate to relieve the Party assigning this Agreement or any of its 
rights, interests or obligations hereunder of the responsibility of full compliance with the 
requirements of this Agreement unless (i) the other Party consents (which consent shall 
not be unreasonably withheld), and (ii) the assignee agrees in writing to be hound by all 
of the obligations and duties of the assigning Party provided for in this Agreement. 

24.4 This Agreement and all of the provisions hereof are binding upon, and inure to the benefit 
of; the Parties and their respective successors and permitted assigns. 

Article 25. Subcontractors 

25.1 Nothing in this Agreement shall prevent the Parties from utilizing the services of 
subcontractors as they deem appropriate; provided, however, that the Parties agree that, 
where applicable, all said subcontractors shall comply with the terms and conditions of 
this Agreement. 

25.2 Except as provided herein, the creation of any subcontract relationship shall not relieve 
the hiring Party of any of its obligations under this Agreement. Each Party shall be fully 
responsible to the other Party for the acts and/or omissions of any subcontractor it hires 
as if no subcontract bad been made. Any obligation imposed by this Agreement upon the 
Parties, where applicable, shall be equally binding upon and applicable to any 
subcontractor. 

25.3 No subcontractor is intended to be or shall be deemed a third-party beneficiary of this 
Agreement. 

25.4 The obligations under this Article 25 shall not be limited in any way by any limitation on 
subcontractors • insurance. 

25.5 Each Party shall require its subcontractors to comply with all federal and state laws 
regarding insurance requirements and shall maintain standard and ordinary insurance 
coverages. 
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Article 26. Dispute Resolution 

26.1 Any claim or dispute that either Party may have against the other arising out of or relating 
to this Agreement or the breach, termination or validity thereof(any such claim or 
dispute, a "Dispute'') shall be submitted in writing to the other Party no later than the 
latter of: (i) sixty (60) days after the circumstances that gave rise to the Dispute have 
taken place, or (ii) sixty ( 60) days of discovery of such circumstances. The submission of 
any Dispute shall be made to either Local Distribution Company's Site Representative or 
Transmission Owner's Site Representative, and shall include a concise statement of the 
question or issue in dispute, together with a statement listing the relevant facts and 
documentation that support the claim. In the event Transmission Owner's Site 
Representative and Local Distribution Company's Site Representative are unable in good 
faith to resolve their disagreement satisfactorily within thirty (30) days from the receipt 
of notice of the Dispute, either Party may by written notice to the other refer the Dispute 
to their respective senior management. 

26.2 If any Dispute arising hereunder is not resolved within thirty (30) days after notice 
thereof to the other Party, the Parties shall follow the Dispute Resolution procedures set 
forth in the applicable OATT. 

Article 27. Miscellaneous Provisions 

27.1 Entire Agreement. This Agreement shall constitute the entire agreement between the 
Parties hereto relating to the subject matter hereof: In all other respects, special contracts 
or superseding rate schedules shall govern Transmission Owner's transmission service to 
Local Distribution Company. 

27.2 No Waiver. No fuilure or delay on the part ofTransmission Owner or Local Distribution 
Company in exercising any ofits rights Wlder this Agreement, no partial exercise by 
either Party of any of its rights under this Agreement, and no course of dealing between 
the Parties shall constitute a waiver of the rights of either Party under this Agreement. 
No waiver shall be effective other than by a written instrument signed by the Party 
granting snch waiver, and no such waiver shall operate as a waiver of, or estoppel with 
respect to, any subsequent failure to comply therewith. 

27.3 No Third Partv Beneficiaries. Nothing in this Agreement, express or implied, is intended 
to confer on any person other than the Parties hereto any rights, interests, obligations or 
remedies hereunder. 

27.4 Invalidity. In the event that any clause or provision of this Agreement or any part hereof 
shall be held to he invalid, void, or unenforceable by any court or other Governmental 
Authority of competent jurisdiction, said holding or action shall he strictly construed and 
shall not affect the validity or effect of any other provision hereof, and the Parties shall 
endeavor in good faith to replace such invalid or unenforceable provisions with a valid 
and enforceable provision that achieves the purposes intended by the Parties to the 
greatest extent permitted by law. 
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27.5 Further Assurances. The Parties hereto agree to execute and deliver promptly, at the 
expense of the Party requesting such action, any and all other and further instruments, 
documents and information that may be reasonably requested in order to effectuate the 
transactions contemplated hereby. The Parties agree to cooperate and assist each other in 
acquiring any regulatory approval necessary to effectuate this Agreement. 

27.6 Interpretation. The Article and Section headings herein are inserted fur convenience only 
and are not to be construed as part of the terms hereof or used in the interpretation of this 
Agreement. The table of contents to this Agreement is for reference purposes only and 
shall not affect in any way the meaning or interpretation of this Agreement. Whenever 
required by the context, any pronoun used in this Agreement or the Exhibits hereto shall 
include the corresponding masculine, feminine or neuter forms, and the singular forms of 
nouns, pronouns and verbs shall include the plural and vice versa. Unless expressly 
stated otherwise, reference to "day" or "days" shall be to calendar days. Reference to any 
agreement, document or instrument means such agreement, document or instrument as 
amended or otherwise modified from time to time in accordance with the 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 by the 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 to any 
particular provision of this Agreement. 

27.7 Jointly Drafted. 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 of proof shall arise favoring or disfavoring any Party by virtue of authorship of 
any of the provisions of this Agreement. Any reference to any federal state, loca~ or 
foreign statute or law shall be deemed also to refer to all rules and regulations 
promulgated thereunder, unless the context requires otherwise. The word "including" in 
this Agreement shall mean including without limitation. 

27.8 Counternarts. This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an originaL 

27.9 Independent Contractor. Each Party shall act as an independent contractor with respect to 
the provision of services hereunder. 

27.10 Limitations. Nothing in this Agreement addresses, or is intended to address, the 
interconnection service, and standards governing such service, provided by Transmission 
Owner to interconnect the Transmission System with the generating facilities of the Local 
Distribution Company or to any generating facilities of any entity affiliated with the 
Local Distribution Company. 

27.11 Affiliate Status of Parties. For purposes of this Agreement, neither Party shall be 
considered an affiliate of the other. 
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27.12 Mutual Agreement. Whenever the Parties are called upon to review, approve or mutually 
agree regarding any provision ofthis Agreement, such review, approval or mutual 
agreement shall not be unreasonably withheld or delayed_ 

27.13 Audit Rights: Records Retention. 

27 .13.1Right to Audit. Each Party, at its sole expense, shall have the right to audit any 
costs, payments, or other supporting information pertaining to transactions under 
this Agreement to determine the accuracy of payments requested by the other 
Party. Costs billed pursuant to this Agreement shall be subject to audit only for a 
period of two (2) years following payment thereof. Invoices and payments that 
are more than two (2) years old shall not be subject to audit and are deemed final 

27 .13.2Retention of Records. Each Party shall keep records and supporting data related 
to all costs invoiced under this Agreement in conformity with generally accepted 
accounting principles for a period of at least two (2) years. 

27 .13.3Place and Time of Audit. Audits shall take place (i) during normal business hours 
and at the offices where such accounts and records are maintained, unless 
otherwise agreed by the Parties, (ii) not more than once in any calendar year, and 
(iii) in conformance with generally accepted auditing standards. 

27.13.4Confidential Information. To the extent that audited information includes 
Confidential Information, the auditing Party shall keep all such infom1ation 
confidential pursuant to Section 20 hereof. 

27.13 .SAdjustments Resulting from an Audit. If an audit by a Party detemlines that an 
overpayment or underpayment has occurred, a notice of such overpayment or 
underpayment shall be given to the other Party together with those records from 
the audit which support such determination. If the determination is not disputed, 
the payment or refund shall be paid in the same manner as other invoices are paid 
under this Agreement. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, Transmission Owner and Local Distribution Company have caused 
this Distribution-Transmission Interconnection Agreement to be executed by their duly 
authorized representatives as of the day and year first above written. 

(JTC) 

By: ,-,--------­
Name: 
Title: 

[ENTERGY UTILITY OPCO] 

By: 
N~a-m_e_: ________________ __ 

Title: 



Exhibit 1 

Identification of Facilities 

[To Come - Separate attachment for each type of facility identified in the Agreement as 
being specified in Exhibit 1 (e.g., Interconnection Points, Interconnection Equipment, 
Transmission Substations, and Distribution Substations) 



Exhibit 2 

Contact Information For Local Distribution Company's Site Representative 
and Transmission Owner's Site Representative 

Local Distribution Company's Contact List 

Vice President, Operations 
ITC 

Transmission Owner's Contact List 



'" 

Exhibit 3 

Transmission Owner Switching Procedures 

The enclosed Transmissioa Owaer Switching Procedures is a document that may be 
modified from time to time. The version attached is the latest as of the date this 
Distribution-Transmission Interconnection Agreement was executed. It is the 
responsibility ofthe Local Distrlbntioa Company to confirm with Transmission Ownertbe 
latest approved version oftbe procedure. 



Exhibit 4 

Local Distribution Company Switching Procedures 

The enclosed Local Distribution Company Switching Procedure is a document that maybe 
modified from time ro time. The version attached is the latest as ofthe·date this 
Distribution-Transmission Interconnection Agreement was executed. I tis the 
responsibility of the Transmission Owner to confirm with Local Distribution Company the 
latest approved version of the procedure. 
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Exhibit 7 

Form of Easement 

7.1 The Form ofEasement to be used is dependent on the ownership of the substation and is 
attached as Exhibit 7-1. · · ' · 

7.2 Exhibit 7-2 is a Schedule of Easement Agreements. Exhibit 7-2 may be updated from 
time to time as modifications are made. 



Exhibit 8 

Metering Specifications 

Performance criteria: 

I. Meters shall meet or exceed the latest version of ANSI C 12.1 (American National 
Standard for Electric Meters Code for Electricity Metering). 

2. Current transformers used for metering shall meet or exceed an accuracy class of0.3%. 
Secondary connected burdens shall not exceed rated burden of any current transformer. 
Current transformers shall comply with most current applicable ANSI Standards 
including C57.13 (IEEE Standard Requirements for Instrument Transformers) and 
Cl2.11 (Instrument Transformers for Revenue Metering IOKV BIL through 350 KV 
BIL). Local Distn"bution Company shall comply with the manufacturer's accuracy and 
burden class information on the nameplate of each device. 

3. Voltage transformers used for metering shaH meet or exceed an accuracy class of0.3%. 
Secondary connected burdens shall not exceed rated burden of any voltage transformer. 
Voltage transformers shall comply with most current applicable ANSI Standards 
including C57. !3 (IEEE Standard Requirements for Instrument Transformers), C12.11 
(Instrument Transformers for Revenue Metering I OKV BIL through 350 KV BIL), and 
C93.1 (Power Line Coupling Carrier Capacitors and Coupling Capacitor Voltage 
Transformers (CCVT)). Local Distribution Company shall comply with the 
manufacturer's accuracy and burden class information on the nameplate of each device. 
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Exhibit I-2A 

AJytENDMENINO. l TO mE SEPARATION AGREEMENT 

This Amerulment No. 1 (tlris "Amendment"), dated as of September [24], 2012 and 
effective as of December 4, 2011, amends the Separation Agreement, dated as of December 4, 
2011 (the "Seoaration Amement"), among Entergy Corporation, a Delaware corporation 
("Enten.-'v"), ITC Holdings Cmp., a Michigan coxporation (''!:!£"), Mid South TransCo LLC, a 
Delaware litnited liability company and presently a Subsidiary ofEntergy ("TransCo"), Entergy 
Arkansas, Inc., an Arlamsas corporation and a Subsidiary ofEntergy ("Arkansas QpCo"), 
Entergy Gulf States Louisiana, L.L.C., a Louisiana limited liability company and a Subsidiary of 
Entergy (''Gulf States OpCo"), Entergy Louisiana, LLC, a Texas limited liability company and a 
Subsidiary ofEntergy ("l&uisiana OpCo"), Entergy Mississippi, Inc., a Mississippi corporation 
and a Subsidiary of Entergy ("MississiPPi QpCoft), Entergy New Orleans, Inc., a Louisiana 
coxporation and a Subsidiary ofEntergy (''New Orleans OoCo") and Entergy Texas, Inc., a 
Texas corporation and a Subsidiary ofEntergy ("Texas QpCo" and, together with Arkansas 
OpCo, Gulf States OpCo, Louisiana OpCo, Mississippi OpCo and New Orleans OpCo, the 
"Utilitv QpCos'') and Entergy Services, Inc., a Delaware corporation and Subsidiary ofEntergy 
("m'), each a "£l!!:tl(' and together, the "Parties." Capitalized temJS used herein and not 
otherwise defined herein shall have the meanmgs ascribed to such terms in the Separation 
AgreemenL 

WHEREAS, the Parties hereto have entered into the Separation Agreement; and 

WHEREAS, in accordance with Section 11.07 of the Separation Agreement, the Parties 
hereto wish to amend the Separation Agreement as set forth below, 

NOW, THEREFORE, in consideration of the foregoing and the respective 
representations, warranties, covenants and agreements herein and intending to be legally bound, 
the Parties agree as follows: 

i. The ninth ~Whereas" clause in the Recitals is hereby and amended and restated in its 
entirety to read as follows: 

"WHEREAS, for United States federal income tax purposes, the Parties intend that (i) 
the Internal Restructuring qualifies as one or more reorganizations pursuant to 
Section 368{a} of the Code that is tax-free to Entergy and the Entergy Group, (ii) the 
Entergy Contribution, taken together with the Distribution, qualifies as a 
reorganization pursuant to Sections 368(a)(I)(D) and 355 oftbe Code that is tax·free 
to Entergy, the Entergy shareholders, and TransCo, (iii) the Debt Exchange qualifi.es 
for tax-free treatment to Entergy pursuant to Section 361(c) of the Code and (iv) the 
execution of tlris Agreement and the Merger Agreement evidences plans of 
reorganization within the meanmg of Section 368 oftbe Code and Treasury 
Regulation Section 1.368-2(g); and" 

I 



Exhibit I-2A 

li. Section 2.01(a) of the Separation Agreement is hereby amended (i) to replace the 
words "whereby such creditors agree to purchase" in the first sentence of the section with the 
words "who have purchased" and (ii) to delete the final sentence. 

m. Section 2.03 of the Separation Agreement is hereby amended to delete the words "a 
one (1) year term funded bridge facility" in the first sentence of the section and replace such 
words with the following: "one or more funded bridge facilities with a term of 366 days". 

iv. Section 3.05(a) of the Separation Agreement is hereby amended and restated in its 
entirety to read as follows: 

(a) For purposes of this Agreement, "Transmission Assets" shall mean, in 
each case to the extent existing and owned or held immediately prior to the Separation Time by 
Entergy or any of its Subsidiaries, all ofEntergy's and its Subsidiaries' respective right, tide 
and interest in, to and under the following Assets: 

(i) All Transmission Line Facilities. For purposes of this Agreement, 
"T!'l!l!S1lJission IJne Facilities" means any and all electric transmission !hies and other 
equipment located outside of a substation and operating at or above 69 kV together with 
related filcilities, including (A) conduct= (whether used fur bulk transmission purposes 
or providing connection to generation sources, distribution facilities or retail or 
wholesale customers), (B) towers, poles, ducts and conduits associated with such 
conductors, (C) any other structure or Asset used exclusively for Transmission, 
(D) switching stations, (E) voltage control devices and power flow control devices, and 
(F) shield wire (but excluding any fiber optic communication lines contained in such 
shield wire); 

(ii) All Transmission Substation Facilities. For purposes of this 
Agreement, "Tran!!UJission Substation Facilities" means any and all facilities and 
equipment located at a substation that are directly used for or exclnsively in support of 
Transmission, including conductors, associated poles and towers, transfOrmers, circuit 
breakers, switches, protective relays, static V AR compeosators, Transmission Batteries 
other than Transmission Batteries that are included in the definition of Transmission 
Common Use Facilities, remote terminal units (RTUs), and related strucutres and control 
equipment. For substations that contain distribution function equipment (i.e., equipment 
operating below 69 kV), the dividing line between distribution equipment and equipment 
constituting Transmission Substation Facilities shall be the high voltage Tl'llllSmission 
system side {at 69 kV or above) of the disconnect switch of the distribution transformer, 
unless such switch carries bulk electric system power flow under normal operating 
conditions in which case the dividing line shall be moved to the first point where the 
equipment constituting the dividing line does not carry bulk electric system power flow 
under normal opernting conditions; 

(iii) All Transmission Common Use Facilities. For purposes of this 
Agreement, ''Transmission Common Use Facilities" means (A) any and all structutes, 
equipment, facilities and other Assets (other than interests in real property) that (1) are 
located at a substation where three or more separate transmission lines running from 
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outside of such substation are interconnected within such substation and (2) are used in 
support of both Transmission and distribution functions within such substation and (B) 
Transmission Batteries that (1) are located at a substation where not more than two and 
not less than one transmission line running from outside of such substation are 
interconnected within such substation and used in supper! of both Transmission and 
distribution functions within SllCh substation and (2) are located at a substation where 
three or more separate transmission lines rurming from outside of such substation are 
interconnected within such substation and such substation oontains distribution function 
equipment (i.e., equipment operating below 69 kV) and used in support of both 
Transmission and distribution functions within such subststion; 

(iv) All Transmission Land Rights. For purposes oftbis Agreement, 
''Transmission Land Rights" means any and all real property rights (including all rights 
acquired by operation oflaw), whether through ownership in fee simple, easement, 
servitude, right of way, license, Permit, concession, condemnation, lease or otherwise 
(but excluding any Franchises, which are addressed by Section 3.Q5(a\(xxj)), by which a 
Utility OpCo or any other member of the Entergy Group owns, possesses, uses or 
otherwise occupies land (A) upon which a Transmission Line Facility is located, (B) 
upon which a substation contsining Transmission Substation Facilities but no 
distribution function equipment (other than metering) is located, together with any and 
all real property rights appurtenant thereto and adjoining or adjacent real property, but 
excluding any adjoining or adjacent tracts of land, improvements and appurtenant real 
property rights held for (i) generation purposes, (ii) distnbution purposes other than 
expansion of the substation or (iii) purposes other than Transmission purposes, (C) upon 
which a substation containing Transmission Substation Facilities and distribution 
function equipment is located where three (3) or more separate trnnsmission lines 
running from outside of such substation are interconnected within such substation, 
together with any and all real property rights appurtenant thereto and adjoining or 
adjacent real property, but excluding any adjoining or adjacent tracts of land, 
improvements and appurtenant real property rights held for (i) generation purposes, 
(ii) distnbution purposes other than expansion of the subststion or (iii1 purposes other 
than Transmission purposes, or (D) otherwise exclusively used or held exclusively for 
use or future use in the Transmission Business; 

(v) All Transmission Control Facilities and Transmission Control 
Facility Rights. For purposes of this Agreement, ''Transmission Control Facilities" 
means the facilities and buildings primarily containing Transmission Control System 
equipment and devices set forth on &hednle 3.05(a)(v)(l) and ''Transmission Control 
Facility Rights" means a lease, sublease, easement or other similar contracmal right to 
access and use the portion of the facilities and buildings primarily containing 
Transmission Control System equipment and devices set forth on Schedule 3.05{a)(v)(2) 
(for the term as set forth on such schedule); 

(vi) The Transmission Control System. For purposes of this 
Agreement, "Transmission Control Svstern" means: 
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(I) All control systems, data acquisition systems, and 
networking equipment necessary for the operation and conlrol of the 
Transmission L:ine Facilities, the Transmission Substation Facilities and the 
Transmission Generation Interconnection Facilities (such systems and 
equipment, the "EMS") exclusive of software wbicb is addressed in paragraph 
(3); 

(2) any additional computers, servers, systems and related 
equipment (including devices, sensors, communications links, routers, hubs, 
switches, firewalls and modems) that are used by a Utility OpCo exclusively in 
the operation and control of the Trensmission Line Facilities, Tl'liUSmission 
Substation Facilities or Transmission Generation Interconnection Facilities; and 

(3) (A) all licenses of computer programs, software and 
applications (and related documentation) licensed by Entergy or its Subsidiaries 
and used exclusively in the operation of the EMS as of the Separation Time and 
(B) a royalty-free license effective as of the Separation Time to use (I) the 
computer programs, software and applications (and related documentation) 
owned by Entergy or its Subsidiaries that are used exclusively in the operation of 
the EMS as of the Separation Time and (2) any other computer programs, 
software and applications (and related documentation) o"'ned or licensed by 
Entergy or its Subsidiaries that are used in the operation of the EMS as of the 
Separation Time; provided that with respect to any such computer programs, 
software and applications (and related documentation) licensed by Entergy or its 
Subsidiaries from a third psrty that are not transferable or sublicensable, 
Entergy, the Utility OpCos and ESI shall only be obligated to use commercially 
reasonable efforts to achieve the license of such computer programs, software 
and applications to TransCo or a TransCo Sub as applicable, and any external 
cost of achieving any such license shall be paid by Tl'liUSCo (all such computer 
programs, software and applications (and related documentation) licensed to 
TransCo or a TransCo Sub pursuant to tbis paragraph (3) collectively, the 
"Licensed IP"); 

(vii) the real property set forth on Schedu1e 3.05(a)(vii), together with 
all buildings, fixtures, structures and improvements erected or located on such real 
property (the "TransCo Real Prnperty"); 

(viii) the rights and interests of the Utility OpCos (as applicable) under 
the leases set forth on Schedule 3.05(a}(viii) to the premises listed on Schedule 
3.05(a\fyiii) (the "Leased Premises''); --

(ix) all of the office equipment (including personal computers), 
furnishings and other tangible assets located at any TransCo Real Property, the Leased 
Premises, the Transmission Conlrol facilities, and the premises descnbed in the 
Transmission Conlrol facility Rights in each case as allocated in the manner described 
on Schedule 3.051allixl; 
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(x} (A) all the office equipment (including personal computers), 
furnishings and other tangible assets (to the extent not covered by Section 3.05{a){q)) 
and (B) all the machinery, equipment, tools and vehicles, in each case as used in the 
operation of the Transmission Assets and as allocated in the manner described on 
Schedule 3.05!al(x); 

{xi) all of the Permits (excluding Franchises (which are subject to 
Section 3.05(a){xxi)) granted to Entergy or any of its Subsidiaries that are primarily used 
or held for use in the Transmission Business {the ''Transferable Permits"); proyided. !11M, 
the obligation tc convey the Transferdble Permits shall be subject to Section 3 .l Q(a); 

(xii) all rights to causes of action, lawsuits, judgments, claims 
(including insurance claims), coWlterclaims or demands ofEntergy, its Affiliates or any 
member of the TransCo Group against a Person other than ITC or its Affiliates to the 
extent such causes of action, lawsuits, judgments, claims, counterclaims or demands 
relate to the Transmission Assets or the Transmission Liabilities; provided, that any 
causes of action, lawsuits, judgments, claims, counterclaims or demands shall be 
assigned to TransCo without warranty or recourse (other than pursuant to this 
Agreement, the Merger Agreement or any Ancillary Agreement); 

(xiii) all inventories of materials, parts, raw materials, packaging 
materials, supplies, work-in-process, goods in transit and finished goods and products 
that are primarily used or held for primary use in the Transmission Business; 

(xiv) (A) all licenses of intellectual Property Rights by Entergy or its 
Subsidiaries that are exclusively used in the T ransruission Business as of the Separation 
Time, and (B} a royalty-free license effective as of the Separation Time to use all other 
Intellectual Property Rights (l) owned by Entergy or its Subsidiaries that are used in the 
Transmission Business and (2} licensed by Entergy or its Subsidiaries that are used in the 
TranJl:tnission Business, as of the Separation Time (the "TransCo IP"). For the avoidance 
of doubt, software licensed by Entergy or its Subsidiaries from third parties and not used 
in the Transmission Business shall not constitute TransCo IP; provided that with respect 
to any Intellectual Property Rights licensed by Entergy or its Subsidiaries from a third 
party that are not trai:tsferable or sub licensable, Entergy, the Utility OpCos and ESI shall 
ouly be obligated tc use commercially reasonable effurts to achieve the license of such 
Intellectual Property Rights tc TransCo or a TransCo Sub as applicable, and any external 
cost of achieving any such license shall be paid by T:mnsCo; 

(xv) all warranties pertaiuing to the Transmission Assets; 

(xvi) (A) the rights and interests related tc Transmission under any 
Contract that is related 1.0 the Transmission Business and any other business function of 
Entergy or its Subsidiaries, in each case, tc which Entergy, TransCo or any member of 
their respective Groups is a Party or by which it or any of its Assets is bound (each a 
"Multifunction Cont,ract"); (B) any other Contract not involving real property rights that 
is primarily related tc the Transmission Business, in each case, to which Entergy, 
TransCo or any member of their respective Groups is a Party or by which it or any of itS 
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Assets is bound, except for any such Contract that is explicitly retained by Entergy or 
any member of the Entergy Group pursuant to any provision of this Agreement or any 
Ancillary Agreement; (C) any Contract that permits a third party to attach its facilities to 
the Transmission Line Facilities, Transmission Substation Facilities or Transmission 
Generation Interconnection Facilities; and (D) all Collective Bargaining Agreements 
(collectively, the "TransCo Contracts") and all interests, rights, claims and benefits of 
Entergy and any of its Subsidiaries pursuant to and associated with the TransCo 
Contracts; 

(xvii) (A) all business records primarily related to the Transmission 
Assets or Transmission Liabilities, including the corporate or limited liability company 
minute books and related stock records of the members of the TransCo Group, all North 
American Electric Reliability Corporation oompliance records, information and records 
used to demonstrate compliance with reliability standards for Transmission and any 
other compliance records related to the Transmission Business, (B) all of the separate 
financial and property tax records of the members of the TransCo Group that do not form 
part of the general ledger of Entergy or any of its Affiliates (other than the members of 
the TransCo Group), (C) all other books, records, ledgers, files, documents, 
correspondence, lists, plats, drawings, photographs, product literature (including 
historical), equipment test records, advertising and promotional materials, distribution 
lists, customer lists, supplier lists, studies, reports, operating, production and other 
manuals, manufacturing and quality control records and procedures, research and 
development files, accounting and business books, records, files, documentation and 
materials, in all cases whether in paper, microfilm, microfiche, computer tape or disc, 
Jrulgnetic tape or any other form, that are primarily related to the Transmission Business 
and (D) with respect to TransCo Employees and subject to any applicable collective 
bargaining obligatiom, perfonnance reviews in respect of the period while employed by 
a member of the TransCo Group, Forms 1-9 and W-4, service credit records, vacation 
and other leave accruaVbalance records, and employee benefit election records in effect 
as of Closing (collectively, the "TransCo Books and Records"); provided. however, that 
(x) Entergy shall be entitled to retain a copy of any and all TransCo Books and Records 
to the extent such specific materials are not exclusively related to the Transmission 
Business, which shall be subject to the provisions of Article IV and deemed the 
Cnnfidentiallnformation of TransCo and subject to the provisions of Article VII and lY) 
neither clause {A) nor clause (C) shall be deemed to include any books, records or other 
itents or portions thereof that are subject to restrictions on transfer pursuant to applicable 
Laws regarding personally identifiable information or Entergy's privacy policies 
regarding personally identifiable information or v1rith respect to which transfer would 
require any Governmental Approval under applicable Law, unless such records are 
required to be transferred to TransCo under applicable Law; and (z) Entergy may retain 
any materials in clauses (A) and (C) that are not reasonably practicable to identify and 
extract subject to the right of access pursuant to Section 7.02, provided that such retained 
materials shall be deemed Confidential Information ofTransCo and subject to t11e 
provisions of Article VII: 

(xviii) all goodwill of the Transmission Business; 
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( xix) the right to enforce the confidentiality provisions of any 
confidentiality, non-disclosure or other similar Contracts to the extent related to 
Confidential Infonnation of the Transmission Business and rights to enforce the 
assignment provisions of any Contract; 

(xx) a copy of any database containing records related to Transmission 
Land Rights, TransCo Real Property or the Leased Premises; 

(xxi) all Franchises to the extent any such Franchise relates exclusively 
to the Transmission Business and, subject to the limitations on the obligation to convey 
pun;uant to Section 3.10{c), any rights under any Franchises that do not exclusively 
relate to the Transmission Business; 

(xxii) cash in an amount equal to swn of the following, plus any interest 
accrued thereon (the "Tr:ansactiopal Cash"): 

( 1) all customer deposits held by any member of the Entergy 
Group that are related to the provision of Transmission service, construction of 
Transmission or any provision under Entergy's OAIT (collectively, "Customer 
Deposits"); 

(2) all customer payments that are exclusively for 
Transmission Assets or service, or the pro-rata portion that is not for distribution 
assets or service; and Transntission customer payments for specific customer 
funded projects (other than that portion specifically for the tax gross up 
component); and 

(3) accounts payable relating to the construction or 
invesunent in the Transmission Assets as of the Effective Time, excluding any 
accounts payable in respect of expenses, including operating and maintenance 
and general and administrative expenses (collectively, "Assumed AP"); 

(xxiii) all rights of the TransCo Group under this Agreement and the 
Merger Agreement or any Ancillary Agreement and the certificates, insftwnents and 
Transfer Documents delivered in connection therewith; 

(xxiv) cash in an amount equal to any unpaid interest on the Entergy 
Exchangeable Debt that is accrued on or before the Effective Time but not paid until 
after the Effective Time; 

(xxv) all Transmission Generation Interconnection Facilities. For 
purposes of this Agreement, "Transmission Generation Interconnection Facilities" means 
any and all electric lines operating at 69 kV or above (together with related equipment 
and facilities) for the interconnection of the Transmission Line Facilities and 
Transmission Substation Facilities to the Entergy Group generation fucilities. The 
dividing line between Transmission Generation Interconnection Facilities and the 
Entergy Group generation facilities shall be determined in accordance with the 
methodology set forth on Schedule 3.05(a)(xx.v); and 
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(xxvi) any and all other Assets owned or held immediately prior to the 
Separation Time by Entergy or any of its Subsidiaries that are exclusively (x) used in, (y) 
held for use or future use in or (z) related to, the Transmission Business that are not 
Excluded Assets. 

v. Section 3.05(b) of the Separation Agreement is hereby amended and restated in its 
entirety to read as follows: 

(b) Notwithstanding Section 3.05(a), the Transmission Assets shall not in 
any event include any of the following Assets (the "Excluded Assets"): 

(i) fiber optic communications lines (including the lines enclosed in 
shield wire that is a part of the Transmission Assets) and microwave conununications 
systems {and related equipment and facilities) located on Transmission Line Facilities 
and owned or leased by Entergy and its Affiliates; 

(ii) meters and instrument transformers exclusively for metering; 

(iii) all cash and cash equivalents (including storm reserves and 
investments and securities but excluding any capital stock or other equity interest 4t aT!Y 
member of the TransCo Group), bank or other deposit accounts, accounts, receivable and 
any income, sales, payroll or other tax receivables of Entergy and its Affiliates, other 
than Transactional Cash; 

(iv) the Intellectual Property Rights listed on Schedule 3.05{b)(iv), and 
any other Intellectual Property Rights in or to which any member of the Entergy Group 
has any right, title or interest, except the TransCo IP and the Licensed IP; 

( v) any compensation, payment or other relief related to a 
condemnation or taking by eminent domain of any Transmission Asset in an Action 
settled, consented to or fmally adjudicated prior to the Separation Time; provided, that 
an underlying Action shall be considered finally adjudicated when an order determining 
any compensation, payments or other relief to be paid with respect to such Action has 
been issued by a court of competent jurisdiction and has become nonappealable; 

(vi) customer payments that are exclusively for distribution assets or 
service, or the pro-mta portion that is not for Transmission Assets or service; and 
Transmission customer payments gpecifically for the tax gross up component for specific 
customer funded projects; 

(vii) (A) The employment and personnel records of Entergy's and its 
Affiliates' employees that are not TransCo Employees and (B) any employment and 
personnel records of the TransCo Employees the transfer of which is prohibited by 
collective bargaining obligations; 

(viii) all rights to insurance policies or practices ofEntergy and its 
Affiliates (including any captive insurance policies, fronted insurance policies, surety 
bonds or corporate insurance policies or practices, or any form of self-insurance 
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whatsoever), any refunds paid or payable in connection with the cancellation or 
discontinuance of any such policies or practices, and any claims made under such 
policies; 

(ix) for the avoidance of doubt, all equipment and facilities exclusively 
used for the movement of electricity to customers and having nominal voltages below 69 
kV; 

(x) all rights to causes of action, lawsuits, judgments, claims, 
counterclaims or demands of Entergy, its Affiliates or any member of the TransCo 
Group against a party other than ITC or its Affiliates to the extent that lhey do not relate 
to lhe Transmission Assets or the Tra.nsruission Business; 

(xi) all financial and Tax records relating to the Trnnsmission Business 
that form part oflhe general ledger ofEntergy or any of its Affiliates (other than the 
members of the TransCo Group), any working papers ofEntergy's auditors, and any 
other Tax records (including accounting records) ofEnterl,>y or any of its Affiliates 
(other than the members of the TransCo Group); provided that TransCo shall in all 
events be entitled to copies of any such books and records to the extent related to the 
Transmission Business or the Transmission Assets; 

(xii) any Federal Communications Commission licenses held by any 
member of the Entergy Group; 

(xiii) other than rights to enforce the confidentiality provisions ofany 
confidentiality, non-disclosure or other similar Contracts to the extent related to 
confidential information of the Transmission Business, all records relating to the 
negotiation and consummation of lhe transactions contemplated by this Agreement and 
all records prepared in connection with the potential divestiture of all or a part of the 
Transmission Business, including (A) bids received from third parties and analyses 
relating to such transactions and (B) confidential communications with legal counsel 
representing Entergy or its Affiliates and the right to assert the attorney-client privilege 
with respect thereto; 

(xiv) all oilier Permits ofEntergy or its Affiliates other than 
Transferable Permits; 

{xv) any and all Assets that are expressly specified by this Agreement 
or any Ancillary Agreement as Assets to be retained by Entergy or any other member of 
the Entergy Group; 

(xvi) all rights to furuisb retail electric service in the State of Louisiana 
under the 300 Foot Rule that are associated, as of the Separation Time, with the 
Transmission Line Facilities, which rights are reserved by and unto Gulf States OpCo 
and Louisiana OpCo {and their respective successors and assigns); 

{xvii) any and all electric Jines and other equipment together with related 
equipment and facilities that are located (A) outside of a substation and operating at or 
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above 69 kV and (B) on the generation side of the dividing line between Transmission 
Generation Interconnection Facilities and the generation equipment as determined 
pursuant to Section 3.05(a)(xxv); 

(xviii) light fixtures and related support equipment located on 
Transmission Line Facilities to provide lighting service to customers pursuant to 
applicable retail tariffs and owned by Entergy and its Affiliates; and 

(xix) other than any Asset specifically listed or de.,cribed in Section 
3.05(a) or the Schedules thereto. any and all Assets ofEntergy or its Affiliates that are 
exclusively used, held fur exclusive use in, or exclusively related to, businesses of 
Entergy olher than the Transmission Business. 

The Parties acknowledge and agree that, except for such rights as are otherwise expressly 
provided in this Agreement, the Merger Agreement or any Ancillary Agreements, neither 
TransCo nor any of the TransCo Subs shall acquire or be permitted to retaio any right, 
title or interest in any Excluded Assets through the Conveyance of all of the authorized 
and outstanding equity interests in lhe TransCo Subs and that if any of the TransCo Subs 
owns, leases or has the right to use any such Excluded Assets, such Excluded Assets 
shall be Conveyed to Entergy as contemplated by Section 3.03. 

vi. Section 3.06(a)(iii) of the Separation Agreement is hereby amended to delete each 
reference to Section 3.06(b)(ix) and replace each such reference with "Section 3.06(b)(x)". 

vii. Section 3.06(blfiil ofthe Separation Agreement is hereby amended to delete the 
reference to Section 3.05(a)(iv) and replace such reference with usection 3.06(a)lii) and 
Section 3.06(a)(ili)". 

vm. Section 3.06(bl(x) of the Separation Agreement is hereby amended to delete the 
reference to Section 3.0S(a)(iv) and teplace such reference with "Section 3.06fa)(iii)". 

ix. Section 4.02(a) of the Separation Agreement is hereby amended and restated in its 
entirety to read as follows: 

(a) Agreements to be Delivered by Entergy. On the Separation Date, Entergy shall 
deliver, or shall cause its appropriate Subsidiaries to deliver, to TrausCo all of the 
following instruments: 

(i) ali Transfer Documents as described in Section 4.04 and 
Section 4.05; 

(ii) the Generation Interconnection Agreements, substantially in the 
form attached hereto as Exhibit A (the "Generation Interconnection Agreement"), 
duly executed by the members of the Entergy Group party thereto; 

(iii) the Distribution Transmission Interconnection Agreements, 
substantially io the form attached hereto as Exhibit B (the "Distribution-
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Iransmi•sion Interconnection Agreement"), duly executed by the members of the 
Entergy Group party thereto; 

(iv) the Trnnsition Services Agreements, substantially in the fonn 
attached b.ereto as Exhibit C (the "Transition Services Agreements"), duly 
executed by members of the Entergy Group party thereto; 

( v) the Software/IF License Agreement, substantial! y in the form 
attached hereto as Exhibit D (the "Software!IP License Agreement"), duly 
executed by members of the Entergy Group party thereto; 

(vi) the Transmission Structure Attachment Agreement for 
Teleconununications Facilities, substantially in the form attached hereto as 
Exhibit E (the 'Telecom Agreement''), duly executed by members of the Entergy 
Group party thereto; 

(vii) the Pole Attachment Agreement for Electric Distribution Facilities, 
substantially in the form attached hereto as Exhibit F (the "Joint Use I Pole 
Attachment Agreement"), duly executed by members of the Entergy Group party 
thereto; 

(viii) the License to Use Premises, substantially in the fonn attached 
hereto as Exhibit G (the "Data Cepter Occupancy License"), dUly executed by the 
members of the Entergy Group party thereto; 

(ix) the Real Estate Occupancy License, substantially in the form 
attached hereto as Exhibit H (the "Real Estate Qccunancy License''), duly · 
executed by the members of the Entergy Group party thereto; and 

(x) any other Ancillary Agreements to wh.ich the Parties mutually 
agree. 

x. Section 8.08 of the Separation Agreement is hereby amended to delete the reference 
to Section 4.0 !(a) and replaee such reference with "Section 4.02(a)" and to delete the words 
"Facilities Charge Agreement". 

xi. Section 8.10 of the Separation Agreement is hereby amended to remove and replace 
the figure "thirty (30)" with uforty-five (45)". 

xii. The Separation Agreement is hereby amended to add a new Section 8.11 to read as 
follows: 

Section 8 .11. Special Provision for Transmission Generation Interconnection 
Facilities. During the period beginning on the date of this Agreement and ending on 
the third anniversary of the Separation Date, in the event FERC determines in a final 
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order not subject to further rehearing at FERC ("Rate Recovery Final Order") that the 
applicable TransCo Sub may not recover in rates the operating and maintenance 
expenses, and retirement, replacement or capital improvement costs with respect to 
all or any portion of the Transmission Generation Interconnection Facilities; then (i) 
in the event the Rate Recovezy Final Order is issued prior to the Separation Date, (A) 
the applicable Utility OpCo shall take commercially reasonable efforts to account for 
the transfer of the Trnnsmission Generation Interconnection Facilities that cannot be 
recovered in the TransCo Sub's rates in a manner approved by FERC, including 
transferring such Transmission Generation Interconnection Facilities at zero net book 
vaine and reclassifying the cost of the Transmission Generation Interconnection 
Facilities to other accounts, and taking other actions as directed by FERC, and (B) 
each of ITC and the applicable Utility OpCo shall negotiate in good faith an 
agreement pursuant to which the applicable Utility OpCo will pay the applicable 
TransCo Sub for the reasonable operation and maintenance expenses, and retirement, 
replacement or capital improvement costs associated with the Transmission 
Generation Interconnection Facilities that cannot be recovered in the TransCo Sub's 
rates and (ii) in. the event the Rate Recovery Final Order is issued after the Separation 
Date, each of the applicable TransCo Sub and the applicable Utility OpCo shall 
negotiate in good faith an agreement pursuant to which the applicable Utility OpCo 
will pay applicable TransCo Sub a facilities charge for the use of the Transmission 
Generation Interconnection Facilities, calculated to approximate the revenue 
requirement that the TransCo Sub would have recovered for the Transmission 
Generation Interconnection Facilities under its applicable formula rate, as well as 
retirement, replacement or capital improvement costs associated with the 
Transmission Generation Interconnection Facilities and future operating expenses of 
the replacement facilities that cannot be recovered in the TransCo Sub's rates. 
Notwithstanding anything contained in Section 5.13 of the Merger Agreement to<the 
contrary, Entergy and its Affiliates may oppose, contest, challenge or file any 
complaint before FERC with regard to the recovezy in rates of the operating and 
maintenance expenses, and retirement, replacement or capital improvement costs with 
respect to all or any portion of the applicable Transmission Generation 
Interconnection Facilities if lTC or any member of the ITC Group asserts or takes the 
position in a proceeding before FERC that such Transmission Generation 
Interconnection Facilities cannot be or should not be recovered in the Trans Co Sub's 
rates. 

Xlli. Section ll.\4 of the Separation Agreement is hereby amended and restated.in its 
entirety to read as follows: 

Section 11.14 Plans of Reorganization. 

(a) This Agreement shall constitute a "plan of reorganization" under 
Treasury Reguiation Section 1.368-2(g) for each Utility Merger. 

12 



Exhibit I-2A 

(b) This Agreement and the Merger Agreement together shall 
constitute a "plan of reorganization" under Treasury Regulation Section 1.368-2(g) 
for the Entergy Contribution and the Distribution. 

xiv. Section 12.01 of the Separation Agreement is hereby amended as follows: 

(a) To add the following defmition before the definition of"Action": 

"300 Foot Rule" means the rights and prohibitions set forth in La. Rev. Stat. 
§ 45:123 and the Louisiana Public Service Commission's General Order dated 
October 6, 2005. 

(b) To amend and restate the definition of"Ancillary Agreements" in its entirety to 
read as follows: 

"Ancillary Agreements" means the Registration Rights Agreement, the Trust 
Agreement, the Employee Matters Agreement, the Transition Services 
Agreements, the Generation Interconnection Agreements, the Distribtuion­
Transmission Interconnection Agreement, the Teleeom Agreement, the 
Software/IP License Agreement, the Joint Use I Pole Attachment Agreement, 
the Date Center Occupancy License and the Real Estate Occupancy License 
and any other agreements mutually agreed to by the Parties pursuant to 
Section 4.02(a)(xl 

(c) To add the following definition atrerthe definition of "Customer Deposits": 

"Data Center Occupancy License" has the meaning set forth in Section 
4.2(a){vili). 

(d) To delete the defmition of"Facilities Charge Agreement". 

(e) To add the following definitions after the definition of"Purchased Exchangeable 
Debt"; 

"Rate Reeoverv Final Ordet'' has the meaning set forth in Section 8.11. 

"Real Estate Occupancy License" has the meaning set forth in S~ion ... 
4.02(a)(ix). 

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

"TransCo Subs" means Transmission Company Arkansas LLC, a Michigan 
litnited liability company ("AR Wires"), Transmission Company Louisiana I 
LLC, a Michigan limited liability company ("LA 1 Wjres"), Transmission 
Company II LLC, a Michigan limited liability company ("LA 2 Wires"), 

13 



Exhibit I-2A 

Transmission Company Mississippi LLC., a Michigan limited liability 
corporation ("MS Wires"), Transmission Company New Orleans LLC., a 
Michigan limited liability corporation ("NOLA Wires") and T11111smission 
Company Texas LLC. a Michigan limited liability corporation ("TX Wires''). 

(g) To add the following definition after the defmition of "Transmission Assets": 

"Transmission Batteries" means the substation battery sets and the related 
equipment including battery chargers, battery racks, battery monitors, and 
battery alarm systems that serve Tl'!l.Illmlission protection systems or 
Transmission special protection systems which are subject to "reliability 
standards" approved by (i) the PERC under section 215 of the FP A, or (ii) 
another Governmental Authority with jurisdiction over substation battery sets 
and related equipment, as applicable for transmission owners. 

(h) To add the following defmition after the definition of"Real Property Interests": 

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

(i) To add the following definition after the definition of"Transmission Substation 
Facilities": 

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

Gl To add the following definition after the definition of"Transmission Formula 
Rate": 

"Transmission Generation Interconnection Facilities'' has the meaning set 
forth in Section 3.05(aXxxv). 

xv. New Exhibits. The Separation Agreement is hereby amended and supplemented to 
add new exhibits to the Separation Agreement the exhibits attached hereto as Exhibits A through 
H. 

xvi. ScheduJes. The Schedules to the Separation Agreement are hereby amended, restat¢ 
and supplemented as follows: (a) Section L02 of the Schedules to the Separation Agreement is 
hereby amended and restated in its entirety to read as shown on Exhibit I hereto and (b) Section 
3.05(a)(xxv) as shown on Exhibit J hereto is hereby added to the Schedules to the Separation 
Agreement. 

xvii. No Other Amendments or Supplements to the Senaration Agreement. On and after 
the date hereof. each reference in the Separation Agreement to "this Agreement", "herein", 
"hereof'', "hereunder'' or words of similar import shall mean and be a reference to the Separation 
Agreement as amended and supplemented hereby. Except as otherwise expressly provided 
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herein, all of the terms and conditions of the Separation Agreement shall remain unchanged and 
continne in full force and effect 

xviii. Qther Miscellaneous Tenns. The provisions of Article XI (Miscellaneous) of the 
Separation Agreement shall apply mutatis mutandis to this Amendment, and to the Separation 
Agreement as modified by this Amendment, taken together as a single agreement, reflecting the 
terms therein as modified hereby. 

[SIGNATIJR.EPAGE FOUDWS] 
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Amendment to be 
executed as of the date first above written. 

ENTBRGY CORPORATION 

By. --------------------------Name: 
Title: 

MID SOUTH TRANSCO LLC 

By.~-----------------------------
Name: 
Title: 

ENTBRGY ARKA."lSAS, INC. 

By: _________________________ __ 

Name: Hugh T. McDonald 
Title: President and ChiefExecutive Officer 

ENTERGY GULF STATES WUISIANA, L.L.C. 

By: ________________________ ___ 

Name: William M. Mohl 
Title: President and Chief Executive Officer 

ENTERGY LOUISIANA LLC 

By: ---------------------
Name: W!Uiam M. Mohl 
Title: President and Chief Executive Officer 

{Signature Page ro Amendl!U1nt No. I IQ the St!pllratUm Agremnenl} 
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ENTERGY MISSISSIPPI, INC. 

By: 
N~,'~mn--e-:~H~a7le-y~R~.~F~ffia--c7k-~~ly-.------------

Title: President and Chief Executive Offic~ 

ENTERGY NEW ORLEANS, INC. 

By: ------------------------------
Name: Charles L. Rice, Jr. 
Title: President and Chief Executive Offi~ 

El-.'TERGY TEXAS, INC. 

By:~--~~--~--------------­
Name: Sallie Rainer 
Title: President and Chief Executive Officer 

ENTERGY SERVICES, INC. 

By: ~N~mn--e_: ______________________ ___ 

Title: 

ITC HOLDINGS CORP. 

By:::-:-.. ----------

Title: 

{Signature Pgge w Amendment /'>IQ. 1 w the Separation Agreement/ 
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ExhibitC 

FORM OF TRANSJTION SERVICES AGREEMENT1 

1 NTD: Both agreements will be included in this exhibit 

C-1 
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Exhibit E 

FORM OF TRANSMISSION STRUC1URE ATTACHMENT AGREEMENT FOR 
TELECOMMUNICATIONS FACILITIES 

E-1 
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ExhibitF 

FORM OF POLE A ITACHMENT AGREEMENT FOR ELECTRIC DISTRIBUTION 
FACILITIES 

F-1 
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