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I. INTRODUCTION 

Ql. PLEASE STATE YOUR NAME AND BUSINESS ADDRESS. 

A. My name is Jon E. Jipping. My business address is 27175 Energy Way, Novi, Michigan 

48377. 

Q2. BY WHOM ARE YOU PRESENTLY EMPLOYED AND IN WHAT CAPACITY? 

A. I am employed by ITC Holdings Corp. ("lTC") as its Executive Vice President and Chief 

Operating Officer ("COO"). 

Q3. PLEASE DESCRIBE YOUR RESPONSIBILITIES AS EXECUTIVE VICE 

PRESIDENT AND COO OFITC. 

A. I oversee the operations of ITC's four subsidiary operating companies, which are 

International Transmission Company d/b/a ITCTransmission ("ITCT'), Michigan 

Electric Transmission Company, LLC ("METC"), ITC Midwest LLC ("ITCMW'), and 

ITC Great Plains, LLC ("ITCGP"). 

Repmting to me are the Vice President of Operations, Vice President of Planning, 

Vice President of Engineering, Vice President and Chief Infmmation Officer ("CIO"), 

Director of Supply Chain, and the Director of Facilities and Security. 

The Vice President of Operations is responsible for real time operations, which 

involves control room operations, operator training, system reliability monitming, and 

shutdown coordination. The Vice President of Operations is also responsible for 

emergency preparedness and response, North American Electric Reliability Corporation 
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("NERC") Reliability Standards compliance, operations policy, and operational 

engineering. Approximately 95 employees report to the Vice President of Operations. 

The Vice President of Planning is responsible for all aspects of transmission 

system planning, including reliability planning in each of our operating companies, 

regional planning, economic planning, load forecasting, and planning policy. 

Approximately 35 employees report to the Vice President of Planning, most of whom are 

engineers performing the necessary analytical work. 

The Vice President of Engineering is responsible for the engineering, 

maintenance, and construction disciplines. This includes substation design, transmission 

line design, project engineering, asset management, and field maintenance. 

11 Approximately 126 employees report to the Vice President of Engineering. 

12 The Vice President and CIO is responsible for application development and 

13 suppmt, and also infmmation technology services. Approximately 53 employees repmt 

14 to the CIO. 

15 The Director of Supply Chain is responsible for our procurement, supply chain, 

16 warehouse, and logistics activities. Approximately nine employees report to the Director 

17 of Supply Chain. 

18 The Director of Facilities and Secmity is responsible for physical security of all of 

19 our facilities, including our headquarters building in Novi, Michigan, general facility 

20 maintenance functions, and overall coordination of ITC's safety program. Approximately 

21 16 employees report to the Director of Facilities and Security. 

22 
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Q4. WHAT IS YOUR EDUCATIONAL BACKGROUND? 

A. I have a Bachelor of Science in Electrical Engineering from Calvin College in Grand 

Rapids, Michigan and a Master of Science in Electlical Engineering, concentrating in 

power systems, from Michigan Technological University in Houghton, Michigan. 

QS. PLEASE DESCRIBE YOUR PROFESSIONAL EXPERIENCE. 

A. I joined the Detroit Edison Company ("Detroit Edison") in Engineering Research in 

1989. In 1991, I became an Operations Engineer in Transmission System Operations. 

Subsequently, I held a variety of positions in Transmission and Subtransmission 

Planning, including Manager of Transmission Planning. My last position at Detroit 

Edison was as Manager of Business Systems and Applications within the Service Center 

Organization. In March 2003, I joined ITC as Director of Engineering and thereafter was 

promoted to Vice President of Engineering. In 2007, I was promoted to my cmrent 

position of COO. 

Q6. ARE YOU A MEMBER OF ANY PROFESSIONAL ORGANIZATIONS? 

A. I am a Registered Professional Engineer in the State of Michigan. I am a member of the 

Edison Electlic Institute's ("EEl") CEO Policy Committee on Energy Delivery. I am 

also a member of the North Ametican Transmission Forum. Additionally, I currently 

serve as chair of the Michigan Technological University's Department of Electrical and 

Computer Engineering External Advisory Committee. 
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Q7. HAVE YOU PROVIDED TESTIMONY IN PRIOR PROCEEDINGS BEFORE 

STATE COMMISSIONS? 

A. Yes. I have testified in the following dockets in Kansas, Iowa, Illinois, 

Minnesota and Arkansas: 

Kansas Corporation Commission: 

o In the Matter of the Application of fTC Great Plains, LLC for a Limited Certificate of 

Public Convenience and Authority to Transact the Business of an Electric Public 

Utility in the State of Kansas (Ford, Kiowa, Clark, Comanche and Barber Counties) 

and 08-PWTE-1022-COC, In the Matter of the Application of Prairie Wind 

Transmission, LLC for a Certificate of Public Convenience to Transact the Business 

of an Electric Public Utility in Ford, Kiowa, Clm*, Comanche, Barbe1; Pratt, Hmpe1; 

Kingman, Sumner and Sedgwick Counties, Kansas, Docket Nos. 08-ITCE-936-COC, 

08-ITCE-937-COC, and 08-ITCE-938-COC (consolidated dockets). 

Illinois Commerce Commission: 

o Joint Petition for Approval of Sale of Utility Assets Pursuant to Section 7-102; 

1l·ansfer of Franchises, Licenses, Pennits or Rights to Own Pursuant to Section 7-

203; 1l·ansfer of Certificates of Convenience and Necessity Pursuant to Section 8-

406; Approval of the Discontinuance of Service Pursuant to 8-508; and the Granting 

of All Other Necessat)' and Appropriate Relief, Docket No. 07-0246. 

Iowa Utilities Board: 

o Joint Petition for Approval of the Transfer of1l·ansmission Assets of Interstate Power 

and Light Company and fTC Midwest LLC, Docket No. SPU-07-11. 
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Minnesota Public Utilities Commission: 

• Joint Petition for Approval of the Transfer of Transmission Assets of Interstate Power 

and Light Company and lTC Midwest LLC, Docket No. EOOI/PA-07-540. 

Arkansas Public Service Commission: 

In The Matter Of An Application Of Entergy Arkansas, Inc., Mid South Transco LLC, lTC 

Midsouth LLC, Transmission Company Arkansas, LLC, And lTC Holdings Cmp. To 

Enter Transactions Resulting In A Certificate Of Public Convenience And Necessity For 

A New Arkansas Utility To Own EAI's Electric Transmission Facilities, Docket No. 12-

069-U. 

I have also testified in Texas, Mississippi, Louisiana and New Orleans regarding this 

transaction. 

Q8. HAVE YOU TESTIFIED BEFORE THE FEDERAL ENERGY REGULATORY 

COMMISSION? 

A. Yes. I have testified about this transaction and also in the following Federal Energy 

Regulatory Commission ("PERC") Dockets: 

• Promoting Transmission Investment Through Pricing Reform, Docket No. RM06-4-

000, Reply Comments of International Transmission Company, Exhibit A, Affidavit 

of Jon E. Jipping, Feb. 14, 2005. 

• Interstate Power and Light Co. v. lTC Midwest LLC, Docket No. EL09-ll-OOO, ITC 

Midwest LLC's Answer to Complaint, Exhibit ITCM-1, Affidavit of Jon E. Jipping, 

Dec. 8, 2008. 
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• Green Power Express LP, Docket No. ER09-681-000, Exhibit GPE-800, Direct 

Testimony of Jon E. Jipping, Feb. 9, 2009. 

Q9. DOES YOUR TESTIMONY INCLUDE ANY SUPPORTING INFORMATION OR 

EXHIBITS? 

A. Yes. I am sponsoring the following exhibits: 

• Exhibit .TE.I-1: ITC Corporate Organization Structure 

• Exhibit .TE.T-2: Historical Capital Investments 

• Exhibit .TE.I-3: Spearville to Axtell Project Map 

• Exhibit JE.T-4: 2011 EEl Safety Survey Results (ITC comparative results only) 

• Exhibit JE.T-5: Reactive Versus Preventive Maintenance Trend 

• Exhibit .TEJ-6HC: SGS Transmission Reliability Benchmarking Study (2012) 

• Exhibit .TE.T-7: ITC Outage Reliability Mettics for 2011 

• Exhibit .TEJ-8: Outage Cause Analysis Report and Documentation 

• Exhibit JEJ-9: Value of Reliability Improvements on the ITC System 

• Exhibit .TEJ-10: ITC Disaster Recovery Plan 

• Exhibit JE.T-11: ITC Procurement Strategy 

• Exhibit JE.T-12: Letters Received from ITC's Supply Chain Vendors 

• Exhibit JE.T-13: High Level ITC Management Reporting Stmcture 

• Exhibit JEJ-14: Transition Services Agreements 
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II. PURPOSE OF TESTIMONY 

2 QlO. WHAT IS THE PURPOSE OF YOUR TESTIMONY? 

3 A. On December 4, 2011, Entergy Corporation1 and lTC entered into agreements under 

4 which Entergy Arkansas, Iuc. ("EAI'') and the other Entergy Operating Companies will 

5 separate and then merge their transmission businesses into lTC. I will generally refer to 

6 this separation and merger collectively as the "lTC Transaction" or "Transaction." The 

7 purpose of my testimony is to support the approval of the Transaction and to demonstrate 

8 from an operational perspective how the Transaction will enhance Entergy's transmission 

9 system. 

10 Qll. ON WHOSE BEHALF ARE YOU TESTIFYING IN THIS PROCEEDING? 

11 A. I am testifying on behalf of ITC Midsouth LLC. 

12 

13 III. SUMMARY OF TESTIMONY 

14 Q12. PLEASE SUMMARIZE YOUR TESTIMONY. 

15 A. I will first provide an overview of the cun·ent ITC transmission system. I will then 

16 

17 

discuss ITC's singular focus on transmission, and how that provides a platfonn for ITC's 

stewardship of the transmission networks it operates and maintains. This singular focus 

1 Entergy Corporation is the holding company subject to the Public Utility Holding Company Act of 1935 that owns 
the Entergy Operating Companies - Entergy Arkansas, Inc.; Entergy Gulf States Louisiana, L.L.C.; Entergy 
Louisiana, LLC; Entergy Mississippi, Inc.; and Entergy New Orleans, Inc.; and Entergy Texas, Inc.; as well as 
System Energy Resources, Inc. (SERI), the owner of Grand Gulf; and numerous other corporate subsidiaries that are 
engaged in competitive enterprises. 
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has produced a proven track record of operational excellence, which includes a 

commitment to safety, a specific approach to transmission system maintenance, a culture 

of compliance, an effective storm response plan, efficient supply chain management, and 

stakeholder engagement, all of which are described in more detail in my testimony. I 

discuss the cnnent management structure of lTC and describe with some specificity how 

we will integrate the lTC Midsonth LLC operating companies, including lTC Arkansas 

LLC, ("lTC Arkansas") and the other new lTC Midsonth operating companies 

collectively the "lTC Midsouth Operating Companies")2 into our organizational 

structure. Finally, I describe the process ITC and Entergy Cmporation are using to ensure 

business continuity of the critical functions necessary for the safe and reliable operation 

of the Entergy transmission system, including the facilities that serve wholesale 

customers in Missomi. 

IV. OVERVIEW OF THE ITC TRANSMISSION SYSTEM 

14 Q13. PLEASE PROVIDE AN OVERVIEW OF THE ITC TRANSMISSION SYSTEM. 

15 A. ITC's transmission system is comprised of assets in four operating companies: ITCT, 

16 METC, ITCMW, and ITCGP. I am sponsoring an exhibit which shows the organizational 

2 ITC witness Mr. Joseph Welch explains that as part of the ITC Transaction, Entergy Corporation's subsidiary, Mid 
South TransCo LLC, will merge with ITC's subsidiary, ITC Midsouth LLC. Mid South TransCo LLC will be the 
surviving entity. After the merger, however, ITC will change Mid South TransCo's name to "ITC Midsouth LLC". 
Accordingly, after the merger and name change occurs, ITC Midsouth LLC will be the holding company for all of 
the new ITC operating companies that will hold the former Entergy transmission system assets, including the ITC 
Arkansas, LLC operating company that will operate in Missouri. The new ITC operating companies that will be 
subsidiaries of ITC Midsouth LLC are ITC Arkansas LLC, ITC Louisiana LLC, lTC Mississippi LLC and ITC 
Texas LLC. 

8 
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structure of the operating companies as they exist today (Exhibit JEJ-1). I will discuss 

ITC's management structure in more detail later in my testimony. 

ITC is the nation's first, largest, and only publicly traded independent 

transmission company. ITC owns and operates approximately 15,000 miles of 

transmission with voltages from 34.5 to 345 kilovolts (kV) in the states of Michigan, 

Iowa, Minnesota, lllinois, Missouri, Kansas and Oklahoma, and serves a peak load of 

over 26,000 megawatts (MW). 

ITCT, our operating company in southeast Michigan, is comprised of the 

transmission assets formerly owned by Detroit Edison and its parent company DTE 

Energy. ITCT serves the densely populated Detroit metropolitan area and its 

11 concentration of automotive and other manufacturing and supplier facilities in the region. 

12 ITCT's transmission system is comptised predominantly of 120 kV and 345 kV facilities. 

13 ITCT also owns and operates some 230 kV facilities, as well as underground transmission 

14 facilities operated at 120 kV and 345 kV. 

15 METC, our operating company that covers much of the remainder of the lower 

16 peninsula of Michigan, is comprised of the transmission assets formerly owned by 

17 Consumers Energy and its parent company CMS Energy. METC's transmission system 

18 is comprised of 138 kV and 345 kV facilities. The METC system also has several 

19 interconnections with electric cooperatives and municipal utilities. 

20 ITCMW, our operating company in Iowa, Minnesota, lllinois, and Missouri, is 

21 comprised of the transmission assets formerly owned by Interstate Power and Light 

22 Company and its parent company Alliant Energy. The ITCMW footprint is 

9 
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predominantly rural in nature. ITCMW owns and operates transmission at voltage levels 

of 34.5 kV3, 69 kV, 115 kV, 161 kV, and 345 kV. ITCMW also has numerous 

interconnections with electric cooperatives and municipal utilities. 

ITCGP operates 107 miles of 345 kV transmission in Kansas and Oklahoma, and 

is currently constructing over 200 additional miles of 345 kV transmission in Kansas. 

Unlike our other operating companies, ITCGP was not created from the acquisition of a 

transmission system from another utility, but rather has acquired the rights to construct, 

own and operate specific facilities through partnerships with local utilities in Kansas and 

Oklahoma. ITCGP owns and operates two lines and a few substations within the 

footprints of three electric cooperatives. ITCGP's activities highlight our commitment to 

constructing regional projects where the Regional Transmission Organization ("RTO") 

has identified such needs through a robust, independent planning process. 

ITC has experience operating and maintaining transmission systems of various 

voltage levels across diverse geographies and conditions. Table I depicts the total 

mileage by voltage class for the ITC system and each ITC operating company. 

3 ITCMW's 34.5 kV facilities are transmission facilities. ITCMW is in the process of upgrading the 
34.5 kV network to 69 kV. 

10 
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4 Table 1. Line Mileage by Voltage Class for lTC Operating Companies 

.·.·\···············•·.-· 

ITCT METC ITCMW ITCGP 

345kV 985 1,953 376 107 

230kV 106 0 0 0 

161 kV 0 0 1,540 0 

138kV 31 3,527 0 0 

120kV 1,696 19 0 0 

115kV 0 0 323 0 

69kV 0 0 2,695 0 

34.5 kV 0 0 1,670 0 

Total 2,818 5,499 6,604 107 

Total 

3,421 

106 

1,540 

3,558 

1,715 

323 

2,695 

1,670 

15,028 

5 Q14. IN WHICH RTO AND REGIONAL RELIABILITY ENTITY IS EACH 

6 OPERATING COMPANY A MEMBER? 

7 A. ITCT, METC, and ITCMW are members of the Midwest Independent Transmission 

8 System Operator, Inc. ("MISO") RTO. For the purpose of NERC Regional Entity 

9 participation, ITCT and METC are members of the Reliability First Corporation Regional 

10 Entity; ITCMW is a member of the Midwest Reliability Organization ("MRO") Regional 

11 Entity. ITCGP is a member of the Southwest Power Pool, Inc. ("SPP") RTO and the SPP 

12 Regional Entity. All four ITC operating companies are registered Transmission Owners 

13 and Transmission Operators in their respective Regional Entities. The ITC operating 

11 
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companies physically operate and maintain the transmission facilities that they own, and 

have transferred functional control of the transmission system to their RTO for reliability 

coordination and other functions for which the RTOs exercise operational authority. 

ITCT, METC, and ITCMW are registered Transmission Planners. 

V. SINGULAR FOCUS ON TRANSMISSION 

A. Differentiation of the ITC Business Model 

QlS. WHAT MAKES lTC DISTINCT FROM OTHER TRANSMISSION OWNERS? 

A. ITC is an independent transmission company. Our business is owning, operating, 

maintaining, and developing electric transmission infrastructure. We have a singular 

focus on being an excellent owner and operator of electric transmission systems. ITC 

witness Mr. Joseph Welch discusses the attributes of ITC's independence in more detail 

in his testimony. 

As an independent transmission company with a singular focus on transmission, 

the ITC business model is fundamentally different from the Entergy transmission system 

business model and the business models of other transmission owners in the industry. 

Our singular focus allows our management team and employees to concentrate 

exclusively on the transmission business, without having to divide their attention between 

transmission and non-transmission related functions like generation and distribution. 

This translates into stronger system perfmmance, as evidenced through industry surveys 

and benchmarking studies. The singular focus on transmission also eliminates any 

capital pressure experienced by traditional integrated utilities that must provide capital to 

12 
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transmission and non-transmission lines of business, since ITC does not own, operate, or 

maintain generation or distribution assets. Capital spending is covered in more detail in 

ITC witness Mr. Cameron Bready's testimony. 

Independence ensures there is no bias and eliminates the perception of bias in 

planning or operating the transmission system. ITC has no incentive to favor one 

generation source or owner over another. We are in the business of enabling transmission 

for the purposes of interstate, wholesale commerce, and, as such, we look for ways to 

improve gdd resiliency and system reliability while relieving transmission constraints in 

an economically justified manner and maintaining a safe workplace. Ensuring there is no 

perception of bias leads to more robust participation of stakeholders in the transmission 

planning processes, which in turn leads to robust market competition and the 

participation required to build a robust national transmission infrastructure. Mr. Welch 

discusses national electric policy in more detail as it relates to transmission development. 

Q16. HOW DOES ITC'S SINGULAR FOCUS TRANSLATE INTO BENEFITS FOR 

THE REGION FROM AN OPERATIONAL PERSPECTIVE? 

A. ITC's singular focus on transmission allows ITC to dedicate its efforts exclusively to the 

bettetment of the transmission system. This translates directly into improved reliability, 

including a reduction in transmission outages. ITC's excellent reliability is evident in the 

performance metrics that I will discuss. I will also discuss the monetary value of 

reliability. 

13 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

ITC Midsouth LLC 
Direct Testimony of Jon E. Jipping 
PSC File No. E0-2013-0396 

Our singular focus is a key factor in achieving best-in-class transmission 

petformance through specialization, expertise and operational excellence where our 

people and processes are dedicated, devoted and constantly thinking about effective and 

efficient transmission operations. An independent u·ansmission company has only one 

business to be judged by, with a clear set of standards. This incentivizes the company to 

look for ways to improve transmission petfmmance, striving for operational excellence in 

its one business line. ITC takes this to heart, constantly looking for ways to improve 

system reliability for the benefit of transmission customers. 

Q17. WHAT ARE THE STRENGTHS OF lTC'S PRACTICES ACROSS ITS FOUR 

EXISTING OPERATING COMPANIES? 

A. Our operations and maintenance approach delivers reliability benefits to our customers. 

We have petformance metrics for measuring the reliability of our transmission system, 

and our focus on petformance improvement has driven our two Michigan operating 

companies into the top decile among our peers in the industry. One important factor in 

achieving this level of petformance is our focus on proactive, preventive maintenance to 

ensure that system components are repaired or replaced before they fail or misoperate, 

potentially causing catastrophic equipment damage and jeopardizing the ability of the 

transmission system to reliably serve customers. 

Another strength is our bottom-up planning process to identify and build new 

projects. As detailed in the testimonies of ITC witnesses Messrs. Joseph Welch and 

Thomas Vitez, our sole focus on transmission and complete independence from market 

14 
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participants allows us to objectively identify projects that reduce congestion across a 

broad region, strengthen reliability, and facilitate wholesale electtic competition through 

greater market access and transparency for customers. As our record indicates, we also 

build the projects we plan. Gross investments in property, plant and equipment increased 

from $41 million in 2003 to $632.9 million in 2011. Planned gross investment in 

property, plant and equipment for 2012 is $730 to $830 million. I am including an 

exhibit which graphically depicts the historical levels of investment ITC has made 

since 2003.4 

Q18. PLEASE PROVIDE EXAMPLES OF lTC'S DEVELOPMENT OF NEW 

A. 

4 

5 

PROJECTS THAT REDUCE CONGESTION, STRENGTHEN RELIABILITY 

AND FACILITATE WHOLESALE ELECTRIC COMPETITION. 

ITC's operating companies have made and continue to make significant investments in 

the grid to improve reliability, reduce congestion, improve system efficiency, and 

interconnect new generation and load. 

One particular project that I want to highlight is the ITCGP Spearville to Axtell 

Project in Kansas and southern Nebraska.5 This project mns from Spearville, Kansas, in 

the southwestern part of Kansas; north to the Post Rock substation just outside of Hays, 

Kansas; and then nmth to Axtell, Nebraska. The Kansas Electric Transmission Authority 

("KETA") identified this patticular project in 2007 through its initiatives to bring 

See Exhibit JEJ-2. 
See Exhibit JEJ-3. 
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I significant economic and reliability benefits to Kansas and the regional transmission grid. 

2 KETA is an organization created in 2005 by the Kansas Electric Transmission Authority 

3 Act (HB 2263), and is intended to promote and facilitate expansion of the Kansas 

4 transmission infrastructure for the bettetment of the Kansas economy. 

5 ITCGP worked with the incumbent electric cooperatives to acquire the rights to 

6 build the Kansas portion of this 345 kV project, from Spearville to the Kansas/Nebraska 

7 state line. This allowed the electric cooperatives to deploy their own limited capital for 

8 other projects in their footprints and to utilize ITC's expertise in building, operating and 

9 maintaining the transmission project. Our agreement with the electric cooperatives 

I 0 prevented them from having to choose between new generation resources for meeting 

11 their load obligations, and transmission investment to bring cheaper and renewable 

12 resources to the region. The electtic cooperatives chose to allow ITC the opportunity to 

13 bring the transmission project to fruition. 

14 The first segment of the line - from Spearville to Post Rock - was energized in 

15 June 2012. The second segment - from Post Rock to Axtell, Nebraska - will be 

16 energized by the end of 2012, ahead of the SPP schedule and in line with the desires of 

17 the utility in Nebraska, to accelerate the benefits to western Kansas and southern 

18 Nebraska. Current estimates show the final cost of the total project will be roughly 

19 $148 million, less than the previously estimated $203 million ptior to siting approval. In 

20 addition to improving reliability and efficiency of the regional grid, the project also will 

21 reduce congestion across the transmission network and address the lack of high-voltage 

22 transmission lines in central and western Kansas. 

16 
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1 Another recent project to highlight is the Hugo to Valliant Project, placed into 

2 service by ITCGP in June 2012. This project is a new 18-mile, 345 kV transmission line 

3 in Oklahoma that facilitates new transmission service requests in southwest Oklahoma. 

4 By again working with a local electric cooperative, ITCGP was able to (1) constmct a 

5 transmission project that facilitated additional flexibility in network resource designation 

6 for the utility and (2) reduce overall transmission constraints in delivering power from 

7 southwestem Arkansas into southeastem Oklahoma. 

8 Other project examples are presented in the testimonies of ITC witnesses 

9 Messrs. Joseph Welch, Thomas Vitez, and Douglas Collins. 

10 

11 Q19. DOES lTC USE ADVANCED TECHNOLOGY TO STRENGTHEN 

12 TRANSMISSION SYSTEM RELIABILITY? 

13 A. Yes. ITC is focused on maintaining and improving the reliability of the transmission 

14 system through the most cost -effective means that will deliver the results we demand. 

15 We have deployed innovative and advanced technology to deliver efficiencies and 

16 reliability improvements into the operation of the system. ITC pursues these types of 

17 opportunities to capture incremental reliability enhancements that provide customer value 

18 where the advanced technologies have proven their viability in previous applications. 

19 Our effort to evaluate and deploy advanced technologies helps lTC in its pursuit of best-

20 in-class performance while providing customers with a more robust and reliable 

21 transmission system. 
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Q20. PLEASE PROVIDE EXAMPLES OF lTC'S DEPLOYMENT OF ADVANCED 

TECHNOLOGY AT ITS EXISTING OPERATING COMPANIES. 

A. One example of our use of advanced technology is the use of transformer monitoring 

software. Recognizing that transmission transfmmers represent one of the most 

expensive pieces of equipment and the most significant system impact attributable to any 

catastrophic failure, ITC implemented a computerized system to monitor aspects and 

characteristics of our over 80 system transformers throughout the state of Michigan 

(covering ITCT and METC footprints). Using our data networks, the web-based 

monitoring system ale1ts the Engineering Department when it detects abnormalities with 

a transformer's function or components. By properly utilizing data provided by this 

advanced transformer monitoring equipment, ITC engineers are able to perform targeted 

diagnostics on the transfmmer to determine the nature of the abnormality. In one 

particular instance, our engineers were able to successfully avert a catastrophic 

transformer failure by identifying an imminent failure before it occurred. This example 

demonstrates an area where ITC deploys advanced technology and where it is expected to 

provide an incremental improvement in reliability. The new technology deployments 

allow ITC's staff to direct and perform maintenance before catastrophic failure renders a 

transformer inoperable, reduces system performance and then requires costly 

replacement. 

Another example of our use of advanced technology is the deployment of Phase 

Measurement Units ("PMU's), or synchrophasors, across our system. ITC is 

participating with MISO on its synchrophasors Project. MISO received grant money 
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1 from the U.S. Department of Energy ("DOE") to offset the cost of synchrophasor 

2 deployment, and ITC received some of these funds to install the devices on our 

3 transmission system. The advanced technology aspect of synchrophasor deployment 

4 stems from utilizing highly accurate microprocessor-based data collection and broadband 

5 telecommunication. The intent is to obtain the magnitude and phase angle of system 

6 cmTent and voltage at a relatively high frequency, typically measured at 30 samples per 

7 second, synchronize them via GPS time, and stream the data for its use. This data 

8 acquisition occurs at a much higher rate than traditional real-time data is acquired from 

9 the system (typically one sample every four to eight seconds). ITC has committed to 

10 installing PMUs at 15 selected stations - five on the ITCT system, five on the METC 

11 system, and five on the ITCMW system. Each PMU will stream data to ITC's Phase 

12 Data Concentrator, which then passes the data on to MISO. Synchrophasor data has 

13 already been used to suppott after-the-fact investigations that traditional data acquisition 

14 systems are not able to detect or detetmine. The installation of synchrophasors seeks to 

15 improve real-time wide area visualization. With synchrophasor data, system operators 

16 can be trained to determine potential system conditions that would adversely impact 

17 system reliability. In the future, synchrophasor data will be able to improve the reliable 

18 operation of the grid by detecting system anomalies, preventing power outages and 

19 improving real-time operations. 
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Q21. DOES lTC HAVE PLANS FOR ADVANCED TECHNOLOGIES TO BE 

DEPLOYED BY lTC ARKANSAS AND THE OTHER NEW lTC MIDSOUTH 

OPERATING COMPANIES? 

A. ITC will maintain an approach to advanced technologies that is consistent with the 

existing approach for its cun-ent operating companies. Advanced technologies will be 

deployed in response to system needs where the advanced technology is a cost effective 

solution and the new technology is proven to improve the reliability or efficiency of 

transmission system operation. 

B. Operational Excellence 

Q22. HOW DOES lTC'S SINGULAR FOCUS ON TRANSMISSION TRANSLATE 

INTO OPERATIONAL EXCELLENCE? 

A. ITC strives for excellence in all aspects of its operations and system perfmmance. We 

see the results of this commitment in our system reliability performance metrics. Central 

to operational excellence is a culture of continuous improvement, whether it be in regard 

to control room operations, system outages, compliance with NERC Reliability 

Standards, proactive preventive maintenance on the system, safety, preparation for and 

execution of emergency response, or other functions ITC perfmms. Our singular focus 

on transmission allows us to make sure each and every task we perfmm is done in a 

manner that is best for the performance of a transmission system and the customers that it 

serves. We invest in projects for the betterment of the transmission system; we repair and 

replace equipment for the betterment of the transmission system; we interface with all 
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transmission customers for the betterment of the transmission system; and there is 

nothing we do that is not related to our main objective of being an outstanding 

transmission owner and operator. That is the benefit of having a singular focus on 

transmission. These are some of the dimensions of operational excellence that I will 

discuss in more depth, stmting with our commitment to safety. 

7 i. Commitment to Safety 

8 Q23. DESCRIBE lTC'S SAFETY PROGRAM. 

9 A. Operational excellence is the essential goal of a top performing transmission owner and 

10 operator. That goal is immaterial, though, if employees are not provided with every 

11 opportunity to work in a safe environment. Few industries pose greater inherent hazards 

12 than ours. At ITC, we take a proactive approach to safety. We m·e committed to 

13 providing a safe work-place for all of our employees and contractors. We will under no 

14 circumstances compromise the safety of our employees, contractors or the public in the 

15 course of providing the most reliable electric transmission service. 

I 6 ITC requires, and will provide, all industry-related personal protective equipment 

17 and proper tools. ITC management is committed to making safety training an ongoing 

18 priotity, and we maintain a zero tolerance drug and alcohol policy for employees. ITC 

19 management has also implemented unique safety incentive programs for employees and 

20 contractors. 

21 Onsite safety inspections are conducted frequently by our Safety Department as 

22 well as by an independent third-patty safety contractor. Meetings are held regularly with 
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ITC Field Supervisors, safety coordinators, and management personnel from the 

construction contract firms to discuss safety petformance and areas in which 

improvement is necessary. 

An ITC Safety Handbook is made available online to all ITC employees who will 

be working on or near energized equipment. The ITC Safety Handbook serves as a guide 

to ITC's safe work practices and policies, and explains ITC's policies regarding the 

wearing of personal protective equipment, use of safety rope barriers, and other such 

safety related topics. The posting of this handbook online is in addition to the specific 

training given to our field personnel about safe work practices for the equipment 

we operate. 

In addition, our contractors are given a copy of our "Safety Handbook for 

Contractors," which serves as their guide to ITC's safe work practices and further 

explains our safety practices and procedures. 

lTC requires that all accidents, injuries and near miss events be reported promptly 

to our Operations Control Room. Investigations are conducted to determine the factors 

causing and conttibuting to an accident or event. Results of investigations are 

communicated to appropriate groups in a timely manner, and cotl'ective actions are 

implemented. 

Customer and public safety is also important. Safety in this context is a 

consideration in the design, construction and overall operation and maintenance of the 

system, and includes being compliant with all applicable safety codes. 
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Maintaining and improving the safety program is important. A few examples of 

how lTC works to maintain and improve its safety program include: (1) ensuring that 

employees and contractors receive appropriate training for their jobs; (2) equipping 

employees and contractors with appropriate personal protective equipment and the proper 

tools for the job; (3) holding regular safety meetings with employees and contractors, 

including "safety summit" meetings on a routine basis; (4) requiring moming and 

afternoon job briefings to address potential safety hazards prior to beginning any 

maintenance or construction work; and (5) conducting regular safety audits of field work. 

Further, lTC management maintains an interest in understanding and reviewing safety-

related perfmmance of our employees and contractors. Not only does the management 

team receive regular reports at its meetings, but the ITC Board of Directors' Secmity, 

Safety, Environmental, Health, and Reliability Committee reviews safety petformance as 

part of its charter. 

Q24. WHAT IS lTC'S TRACK RECORD FOR SAFETY? 

A. ITC's safety track record is excellent, and maintaining that excellent safety record is a top 

priority for lTC. ITC's safety perfonnance regularly ranks near the top in the industry 

when reviewed with peers that participate in the EEl Safety Survey. The EEl Safety 

Survey is an annual assessment that provides the largest source of data on safety in the 

electric industry. The survey provides data on safety incident rates, including an analysis 

of data from transmission and distribution systems. The goal of the survey is to assist 

safety programs tlu·ough cross-company comparison of safety data. In 2011, ITC 
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maintained a company-wide recordable incident rate of 0.5 incidents per 100 full-time 

employees ("FTE"). The threshold for the top ten percent of the survey was 

0.62 incidents, while the EEl industry group posted an average recordable incident rate6 

of 1.94 incidents per 100 FI'E. 

In addition, ITC performed well with respect to its lost work day incident rate7. 

Here, too, ITC maintained a company-wide top ten percent performance of 0.1 incidents 

per 100 FI'E. The EEl survey average was 0.5 incidents per 100 FI'E. Exhibit .TE.T-4 

depicts recordable incident rate and lost work day incident rate performance for ITC in 

comparison to the EEl industry group. 

It is important to note that ITC includes the safety performance of its single-

sourced field operations and maintenance contractor and its supply chain and 

warehousing contractor when reporting our safety data to EEL ITC includes this data, in 

addition to that for its employees, to ensure a valid and relevant comparison with other 

patticipants in the survey who perform all of these functions in-house. 

ITC will ensure that safety remains a top priority for ITC Arkansas and the other 

new ITC Midsouth Operating Companies through the implementation of a safety 

program that is consistent with ITC's safety objectives. 

6 The recordable incident rate is the number of work-related injuries per 100 employees that resulted in medical 
treatment beyond first aid. 
7 The lost work day incident rate is the number of work-related injuries per 100 employees that resulted in an 
employee having to miss work. 
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1 ii. Maintenance Philosophy 

2 Q25. WHAT ARE THE DRIVERS OF lTC'S MAINTENANCE PHILOSOPHY? 

3 A. First, ITC has a fundamental responsibility to operate and maintain the system in 

4 accordance with good utility practice. This goes hand-in-hand with our second 

5 responsibility and requirement - to be compliant with all applicable NERC Reliability 

6 Standards and Requirements. Third, and perhaps most visible to our customers, is our 

7 goal of striving for top decile system performance. 

8 

9 Q26. WHAT IS NECESSARY TO ACHIEVE TOP DECILE SYSTEM 

10 PERFORMANCE? 

11 A. To achieve excellent performance and transmission system availability, the system needs 

12 to be reliable. Reliability is dependent on four key factors: 1) the design of the system; 2) 

13 capital improvements to the system; 3) the operation of the system; and 4) the 

14 maintenance of the system. System design and capital improvements ensure the system 

15 is built to accommodate evolving system requirements such as increased use of the 

16 transmission system, integrating into energy markets, and facilitating public policy 

17 initiatives. The third factor, operations, deals with using existing assets in the most 

18 efficient and reliable manner possible. An example is the use of advanced protection 

19 schemes and systems to monitor the transmission grid and maintain reliability during 

20 outages. Advanced protection schemes have the ability to collect data, localize a fault, 

21 and help to determine the cause of a particular outage. The fourth factor of reliability, 

22 maintenance, ensures ITC's transmission facilities remain in proper condition to perform 
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their intended function, whether during routine operations, switching, or 

emergency conditions. 

Q27. HOW HAS lTC DEVELOPED ITS MAINTENANCE PRACTICES TO 

COMPORT WITH THIS OVERALL VIEW OF THE SYSTEM? 

A. ITC's maintenance practices are comprised of four building blocks. First, ITC believes 

that maintenance practices must be: (1) robust, so that any and all individual components 

receive the appropliate level of preventive maintenance, and (2) comprehensive, so that 

all equipment is included. The second building block of our maintenance practices is the 

required completion of 100% of the maintenance plan every year. If a component 

requires periodic maintenance, then it must receive the required maintenance within its 

scheduled interval. The third building block of ITC's maintenance practices is our "find-

it, fix-it" approach, where con·ective actions are taken for any equipment deemed to be 

unfit for service. The fourth building block is one of continuous improvement, through 

the use of outage cause analysis and feedback into both the maintenance and the capital 

improvement plans. 

These maintenance practices, when taken together and applied to the various 

categories of maintenance we perform (preventative, reactive, facilities, vegetation, 

vehicular, etc.), form our comprehensive maintenance program. 
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1 Q28. DESCRIBE HOW YOUR COMPREHENSIVE MAINTENANCE PROGRAM 

2 TRANSLATES INTO A RELIABLE TRANSMISSION SYSTEM. 

3 A. The comprehensive maintenance program described above has increased reliability by 

4 maximizing the availability of critical equipment during the times of greatest need. ITC 

5 is committed to completing all annual maintenance activities necessary to ensure NERC 

6 compliance in all areas (vegetation management, line, station equipment, etc.). This is 

7 the link between the first and second building blocks of ITC's maintenance practices. We 

8 have a set of robust practices for perfonning maintenance on the transmission system, 

9 and we petform 100 percent of the maintenance plan every year. ITCT, METC, and 

10 ITCMW budgeted approximately three quarters of their total operations and maintenance 

11 budget for preventive maintenance and operations/training in 2010 and 2011. Trend data 

12 has shown a reduction in reactive or unplanned maintenance due to our approach to 

13 proactive preventive maintenance. I am including an exhibit that depicts this trend. 8 

14 

15 Q29. ARE YOUR MAINTENANCE PRACTICES THE SAME FOR ALL TYPES OF 

16 EQUIPMENT ON THE TRANSMISSION SYSTEM? 

17 A. No. Our maintenance practices are tailored by specific equipment type, vintage, usage, 

18 and location. For example, ITC's circuit breaker preventive maintenance plan calls for a 

19 complete inspection, including linkages, interrupters, intemal components and other 

8 See Exhibit JEJ-5. 
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components, every three to ten years depending on the breaker's specific charactedstics 

and manufacturer's recommendations. 

4 Q30. DESCRIBE lTC'S PREVENTIVE MAINTENANCE PRACTICES IN MORE 

5 DETAIL. 

6 A. Preventive maintenance is at the core of ITC's commitment to operational excellence. 

7 ITC's "find-it-fix-it" maintenance approach ensures that equipment degradation issues 

8 found in the field are fixed properly the first time. Our preventive maintenance plan 

9 reduces the need for reactive maintenance repairs, thereby improving system reliability 

I 0 and providing a cost benefit to customers that would have otherwise been impacted by 

II momentary and sustained outages. At ITC, if a condition is found that is detrimental to a 

12 component's ability to continue to perform its function, ITC takes necessary con·ective 

13 actions to provide a remedy. This eliminates more costly unplanned reactive maintenance 

14 repairs in the future, when the catastrophic failure of the component causes damage to 

15 adjacent components, or shuts down portions of the transmission network itself. This 

16 proactive approach also improves the morale of our field force because they know that if 

17 they identify a problem on the transmission system, a resolution will be pursued and the 

18 problem solved. Our field force has a natural incentive to have a direct and meaningful 

19 impact on the reliability of the transmission system. 
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1 Q31. WHAT OTHER ELEMENTS COMPRISE YOUR PREVENTIVE 

2 MAINTENANCE PRACTICES? 

3 A. Our preventive maintenance program is composed of inspections and scheduled 

4 maintenance to detect problems before system petformance is affected. Substation, line, 

5 and infrared inspections are the first line of defense in maintaining a reliable system. 

6 Substation inspection frequencies vary depending on the type of substation: larger 

7 345 kV substations are inspected more frequently than smaller 69 kV substations. This is 

8 due in large part to the criticality the larger 345 kV substations play in the overall 

9 reliability of the transmission system. All 115 kV and above lines are aerially inspected 

10 twice per year with field supervisors and vegetation management personnel to detect any 

11 imminent threats. Infrared inspections are performed annually for all substations and 

12 include an infrared scan of all ITC equipment. Specific maintenance plans have also 

13 been developed for each type of asset, including circuit breakers, circuit switchers, 

14 transfmmers, buses, disconnect switches, protective relaying, capacitor banks, battery 

15 systems, overhead ch·cuits, and underground circuits. 

16 

17 Q32. DESCRIBE HOW ITC'S VEGETATION MANAGEMENT PROGRAM 

18 CONTRIBUTES TO OVERALL SYSTEM RELIABILITY. 

19 A. lTC has established an integrated Vegetation Management Program in which the corridor 

20 vegetation is inspected and various control options are considered and implemented to 

21 develop and maintain vegetation that is compatible with a safe and reliable transmission 

22 system. In conducting this program, ITC cooperates with property owners to meet 
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I secondary considerations of improved aesthetics, and management of wildlife and 

2 ecosystems. The prefe!Ted strategy is to remove tall growing, incompatible tree species 

3 and retain low growing, compatible plant species. 

4 The main objective of ITC's Transmission Vegetation Management Program is to 

5 avoid vegetation-caused outages to the transmission system by maintaining the rights-of-

6 way so as to achieve at all times and under all expected conditions an acceptable 

7 clearance between the conductors and the vegetation on or off the right-of-way. In 

8 addition, effective right-of-way management includes inspection for and mitigation of 

9 other light-of-way-based causes of outages such as encroachment, vandalism, and 

I 0 incompatible use. 

II lTC utilizes a Vegetation Management contractor working under the direction of 

12 ITC's Vegetation Manager to implement a best in class Vegetation Management Program 

13 to ensure the integlity of ITC's transmission facilities and compliance with all regulatory 

14 requirements. Successful implementation will be measured by a goal of zero outages on 

15 the 345 kV and 230 kV bulk system from trees on the right-of-way and by a continued 

16 long-term reduction in outages from trees growing into 34.5 -161 kV lines, or by trees 

17 falling onto all electric transmission lines from outside the right-or-way. 

18 

19 Q33. DOES lTC HAVE A SPECIFIC PHILOSOPHY PERTAINING TO 

20 REPLACEMENT OF AGING EQUIPMENT? 

21 A. ITC's philosophy for asset replacements is generally pelfmmance based. As equipment 

22 ages, it tends to begin to fail more regularly. Availability of spare parts for older 
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components can also drive decisions to replace equipment on a proactive basis. Some 

equipment, like relays, is often replaced after a specific time in use. This is because it is 

more difficult to perform preventive maintenance on the electronics and solid state relay 

equipment than it is to perf01m routine preventive maintenance on mechanical 

components like breakers and switches. Even in the case of relay replacements, though, 

component pelformance is a driver of replacement time. 

Equipment replacement preventive maintenance programs lead to detection and 

replacement of defective equipment before it fails. Therefore, proactively replacing 

components near their end of life can save significant money down the road by avoiding 

costly system repairs, customer interruptions and transmission system unavailability. 

Q34. WHAT TYPES OF CAPITAL MAINTENANCE PROJECTS HAS ITC INITIATED 

THAT REFLECT ITC'S PHILOSOPHY? 

A. ITC pursues a number of capital maintenance initiatives with regard to replacing aging 

equipment. I would like to highlight three of them: 1.) our Breaker Replacement 

Program; 2.) a Gas Insulated Switchgear ("GIS") Replacement Project; and 3.) our Relay 

Bettennent Program. These infrastructure improvements are in addition to system 

capacity projects which improve load serving capability, customer interconnections and 

generation interconnections, and general plant additions. 

31 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

ITC Midsouth LLC 
Direct Testimony of Jon E. Jipping 
PSC File No. E0-2013-0396 

Q35. PLEASE DESCRIBE YOUR BREAKER REPLACEMENT PROGRAM. 

A. This is a yearly program to replace infrastmcture due to age, past performance, and 

availability of spare patts. Some breakers need to be replaced due to projected increases 

in needed intenupting capability, so portions of the program are reliability-driven because 

replacing the equipment improves the operating capabilities of the system. Aging 

breakers can have negative environmental and system reliability impacts. From 2003 to 

2011, lTC replaced 354, or roughly 17.5%, of the 2,025 breakers acquired through the 

previous lTC transactions. This does not account for breaker additions that we have 

made to the system beyond the number of breakers that originally came with the 

transmission system. For 2013, the lTC operating companies have budgeted in excess of 

$18 million to replace breakers at various substations across the lTC footprint. 

Q36. PLEASE DESCRIBE YOUR GIS REPLACEMENT PROJECT. 

A. ITCT is undergoing a project to replace a 38-year old GIS installation in a customer-

owned substation where ITC owns the transmission equipment. This is the fourth and 

final GIS replacement project ITCT has undertaken in recent years. This particular 

device has known Sulfur Hexafluoride ("SF6") gas leaks. lTC field contractors have 

recently needed to add SF6 gas three times per month because the seals in the breaker 

have reached the end of their useful life. The leaks cause the gas inside of the GIS to 

accumulate moisture, which must be periodically dried, requiring numerous consecutive 

outages. The leaks cannot be repaired permanently, and the frequent ongoing 

maintenance is impractical due to the difficulty of scheduling a planned outage every· 
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time the breaker needs to be dried, so a replacement is prudent and necessary. In order to 

reduce ongoing maintenance costs and prevent catastrophic failure, ITCT will replace the 

breaker through its capital maintenance program. 

Q37. PLEASE DESCRIBE YOUR RELAY BETTERMENT PROGRAM. 

A. For background, protective relays are devices that measure current and/or voltage on the 

transmission system and compare those quantities to an internal setting designed to 

prevent any hann to transmission system equipment. The relay will trip a transmission 

system line or other component if the set point(s) is exceeded. For example, if something 

were to contact a transmission line, it would create an immediate surge in current on the 

transmission line as the power flowed to the ground. The relay would sense the 

overcurrent, and would "trip" or disconnect the line from the system. These relays 

protect transmission equipment from being overloaded, and also protect ihe transmission 

system by isolating the problem to a smaller defined set of components and not 

compromising the integrity of the transmission system network. 

Protective relays have evolved in technology over the past several decades. Our 

Relay Bettetment Program is designed to update many of our transmission protection 

system relays to more current microprocessor based devices. Previous generations of 

relays have employed different types of electromechanical or transistor-based 

components to perform their function. The newest relay designs are digital computer-

based systems that sense cunent and voltage through analog means, but use software to 

perfmm the logic and settings comparisons in order to decide what action to take. 
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Each type of relay has a specific recommended useful life. Electromechanical 

relays are typically replaced after 40 years; solid state relays are replaced after 25 years. 

Both are typically replaced when their inner components can start to break down. Digital 

relays are newer, but we estimate they, too, have a useful life of around 25 years. Over 

time, as ITC's relays approach the end of their useful lives, they must be replaced. 

Relay schemes nearing their end of life are prone to misoperation. A misoperation 

occurs when a breaker fails to operate when it is supposed to as instructed by the relay, or 

when a breaker operates when it is not supposed to. Misoperations can lead to cascading 

outages - multiple, sequential outages of transmission lines from a single event - or can 

cause equipment damage. Relay schemes nearing end of life also become costly to 

maintain, as parts may no longer be available to repair them. Moving from older 

technologies to newer digital relays provides the opportunity to collect data about the 

system for system condition monitoring and root cause analyses. Digital relays can also 

speed outage recovery times by being able to pinpoint fault locations, telling operators 

where to dispatch crews to conect the problem. 

This particular capital maintenance program is an example where equipment 

replacement not only improves system reliability by avoiding component failures, but 

also improves system reliability by improving access to data for our operations 

department, and reduces overall maintenance costs of the aged equipment. 

34 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

ITC Midsouth LLC 
Direct Testimony of Jon E. Jipping 
PSC File No. E0-2013-0396 

Q38. 

A. 

HOW DO lTC'S O&M COSTS FOR PREVENTIVE MAINTENANCE COMPARE 

TO ITS PEERS? 

We are able to maintain. O&M cost per line mile across our operating companies in line 

with our peers while achieving exceptional operational performance. 

Later in my testimony, I will describe performance metrics as they relate to a 

specific peer group in an industry benchmarking study.9 Within that peer group, there are 

two transmission-only companies who repmt O&M data to the PERC on an annual basis: 

1.) American Transmission Company, LLC ("ATC"), and 2.) American Transmission 

Systems, Inc. ("ATSI"), the transmission-only subsidiary of PirstEnergy Corp. Table 2 

depicts a comparison of O&M spending per line mile of transmission between ITC's 

operating companies (in aggregate) and these two transmission-only utilities. The data is 

extracted from PERC Ponn 1 reports for the years listed. 

Table 2. Transmission O&M Spending per Line Mile for Tl'3nsmission-Only Peers 

lTC Holdings Corp. 
American Transmission Company, lLC 
American Transmission Systems, Incorporated 

2008 
7.766 
7.662 
8.000 

2009 
6.825 
8.342 
6.899 

2010 
8.805 
8.868 
6.908 

2011 
9.135 
10.091 
6.823 

Dollars, in Thousands, per Transmission Line Mile 

When compared against the larger peer group of the industry benchmarking study, 

ITC and each of its operating companies report O&M spending below the peer group 

average. Table 3 depicts a comparison of O&M spending per line mile of transmission 

between ITC (and its individual operating companies) and the companies listed as our 

9 For the purposes of the industry benchmarking study, ITC's peer group includes American Transmission 
Company, LLC; Duke Energy-Indiana; Duke-Energy-Ohio/Kentucky; Exelon Corp.; FirstEnergy; Hydro One 
Networks; and Xcel-Northern States Power. 
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1 peer group in the industry benchmarking study. For this analysis, the eastem subsidiaries 

2 of Exelon (PECO) and FirstEnergy (Jersey Central, Metropolitan Edison, and 

3 Pennsylvania Electric Power Company) have been excluded, to focus on the subsidiaries 

4 in the north central region of the US. 

5 The data is extracted from PERC Form 1 reports for the years listed. Hydro One 

6 Networks is also not included in the data, since they do not report their data to the PERC. 

7 Table 3. Transmission O&M Spending per Line Mile for Industry Peer Group 

2008 2009 2010 2011 
lTC Holdings Corp. 7.766 6.825 8.805 9.135 

International Transmission Company 12.966 10.828 13.553 13.453 
Michigan Electric Transmission Company, LLC 9.811 8.223 10.322 10.620 
lTC Midwest LLC 3.915 3.985 5.545 6.098 

Average of peers (Excluding lTC Companies) 27.273 25.590 25.041 27.886 
lTC Peers: 

American Transmission Company, LLC 7.662 8.342 8.868 10.091 
Duke Energy - IN 6.705 5.356 7.651 6.672 
Duke Energy - OHIKY 14.849 19.336 16.854 31.048 
Exelon West (Com Ed) 70.144 79.134 79.619 69.802 
FirstEnergy West (Legacy FE Companies) 44.537 14.761 5.726 16.023 
NoJihern States Power Company· MN 30.931 34.091 36.407 40.431 
Northern States Power Company - WI 16.086 18.113 20.159 21.132 

Dollars, in Thousands, per Transmission Line M1fe 

8 Q39. DOES lTC PLAN TO ADOPT ENTERGY'S MAINTENANCE PLANS? 

9 A. Upon closing, the ITC Midsouth Operating Companies will initially adopt Entergy's 

10 maintenance plan. However, after we have fully assessed the condition of the system 

11 from our independent perspective, ITC will over time modify the plan by imparting its 

12 own maintenance approach as I have described above. I will discuss more about lTC's 

13 corporate culture and business practices that will be deployed to the Entergy transmission 

14 system later in my testimony. 
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Q40. PLEASE DESCRIBE HOW lTC'S MAINTENANCE PRACTICES HAVE LED TO 

THE IMPROVED PERFORMANCE OF THE SYSTEMS IT HAS ACQUIRED. 

A. In the past, upon assuming ownership of a transmission system, ITC conducted an 

evaluation of the system by studying historical records, perfmming planning assessments, 

conducting equipment inspections, and talking to knowledgeable individuals about the 

systems. The outcome of the evaluation included the identification of capital projects 

that could improve system reliability and economics, development of annual maintenance 

plans, and application of ITC's operational excellence philosophy. 

My affidavit submitted in FERC Docket No. RM06-4 documented the state of the 

transmission facilities that ITCT acquired from Detroit Edison. ITCT acquired a 

transmission system with a maintenance backlog that risked system integrity and 

reliability. 

Because of our sole focus on transmission, ITCT could immediately address the 

backlog of projects needed to bring its transmission system up to the standard of good 

utility practice. Since 2003, ITCT has replaced or newly installed nearly 50 percent of 

the breakers in its transmission system and has eliminated the lengthy maintenance 

backlog that ITC inherited when it acquired these transmission assets from Detroit 

Edison. This major effort has inct:eased reliability and reduced constraints by 

maximizing the availability of critical equipment during the times of greatest need. 

These results will be described later in my testimony. 
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1 Similarly, ITCMW acquired an aged transmission system from Interstate Power 

2 and Light Company in 2007 that faced backlogs in conective maintenance and in 

3 implementing an appropriate vegetation management plan. The maintenance backlogs 

4 were documented in an assessment plan - the State of the System Repmt - developed at 

5 the request of the Minnesota Public Utilities Commission in December 2008, and 

6 discussed in the testimony of ITC witness Mr. Douglas Collins. ITC has applied its 

7 maintenance philosophy to these assets, developed and implemented a robust and 

8 proactive O&M program, and improved the perfmmance of these systems. These results 

9 are also described later in my testimony. 

10 

11 iii. Performance Metrics from Industry Benchmarking 

12 Q41. WHAT IS THE SGS TRANSMISSION RELIABILITY BENCHMARKING 

13 STUDY? 

14 A. The SGS Statistical Services' Transmission Reliability Benchmarking Study ("SGS 

15 Study"), in existence since 1995, is the largest independent benchmarking forum for 

16 electric transmission reliability, and provides a comprehensive reliability assessment at an 

17 operating company level. The ITC operating companies participate in the SGS Study. 10 

18 

10 See Exhibit JEJ-6HC. 
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Q42. WHAT ARE THE PARAMETERS AND SCOPE OF THE SGS STUDY? 

A. 2012 was the eighteenth year for the SGS Study. A total of24 systems patticipated, which 

comprised, by mileage, 47.8% of the US grid, 44.4% of the US/Cauada grid and 51.1% 

of all US/Canada circuits. The combined peak system load for the US systems in the SGS 

Study was 462,368 MW or 58.6% of highest annual non-coincident total US peak load. 

The ITC systems made up approximately 5% of the total circuit miles in the SGS Study 

and approximately 5.3% of the SGS Study peak load. 

The SGS Study utilizes five plus years of raw transmission circuit outage data, 

which includes both sustained and momentary outages. The SGS Study applies common 

rules to all systems to ensure the highest integrity of analysis and comparisons. Further, 

the SGS Study generates commonly used IEEE petformance measures related to outage 

frequency, outage duration, outage rate, and transmission system availability. 

Q43. PLEASE EXPLAIN THE RESULTS OF THE 2012 SGS STUDY RELATED TO 

lTC'S OPERATIONS. 

A. Companies are analyzed in comparison to other participants in the SGS Study, including 

comparison based on their region It and their peer group.t2 Overall, the ITCT and METC 

transmission systems are among the best-perfotming systems of those detailed in the SGS 

11 Regions for purposes of the SGS Study are North Central, Northeast, Southeast, and West. ITC's systems are 
within the North Central region. 

12 Peers are defined as a group of three or more transmission systems selected by lTC. lTC' speer group includes 
American Transmission Company, LLC; Duke Energy-Indiana; Duke-Energy-Ohio/Kentucky; Exelon Corp.; 
Firs!Energy; Hydro One Networks; and Xcel-Northern States Power. 
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1 Study. For example, in the "All Voltages" category, the report indicates that ITCT and 

2 METC are within the top ten percent of best rated companies for sustained outages 

3 perfmmance per circuit (Number of Sustained Outages per Circuit) as well as for the 

4 average duration of circuit outages (in minutes). ITCT and METC outpetfmm both their 

5 region and their peer group in both categories. Exhibit .TE.T-7 depicts these two metrics 

6 for the ITC operating companies' perfmmance in 2011, and juxtaposes ITC's 

7 perfmmance against that of the region and ITC's peer group. 

8 ITCT and METC are the two systems that ITC has owned and operated the 

9 longest. ITCT has been an ITC company since 2003; ITC acquired METC in 2006. ITC 

10 has had more time to implement its corporate philosophies for these two systems, and this 

11 has resulted in these two companies being among the best-perfmming systems of those 

12 detailed in the SGS Study. 

13 ITC acquired ITCMW in December 2007 and began operating and maintaining 

14 the system in 2009. Since this acquisition is quite recent, the benefits of ITC's operations 

15 and maintenance practices have not fully been realized in the ITCMW system, and the 

16 system does not yet perfmm as well as our longer-held Michigan companies. 

17 Nevertheless, ITCMW performance has shown significant improvement, and continues to 

18 trend in a positive direction. Overall, ITCMW is in the third quartile for sustained outage 

19 perfmmance and in the second quartile for average duration of circuit outages. In 

20 contrast, ITCMW's performance in 2010 was in the fourth quartile for sustained outages 

21 and the third qurutile for outage duration. ITCMW's performance in the SGS Study also 

22 is discussed in the testimony of ITC witness Mr. Douglas Collins. 
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Q44. PLEASE EXPLAIN WHY THE BENEFITS OF lTC'S OPERATIONS AND 

MAINTENANCE PRACTICES HAVE NOT FULLY BEEN REALIZED IN 

ITCMW SYSTEM PERFORMANCE. 

A. ITCMW is a different system than our other operating companies, with nearly all lines 

operating below 230 kV, and a significant portion below 100 kV. Many utilities that 

participate in the SGS Study own little or no 34.5 kV or 69 kV facilities. When 

comparing individual voltage levels, the ITCMW 100 kV+ system ranks among the top 

quartile for overall outages and outage duration. The previous owner's use of lower 

constmction standards, different maintenance standards, and a lack of capital replacement 

actions all contribute to the lower performance. Lower voltage systems are inherently 

less robust than higher voltage systems because the higher voltage systems require higher 

constmction standards, stronger structures (often steel) and larger and heavier wire sizes. 

lTC is improving petfmmance of the lower voltage system through our preventive 

maintenance and infrastructure improvements. 

Q45. HAS THE PERFORMANCE OF lTC'S OPERATING COMPANIES IMPROVED 

OVERTIME? 

A. Yes. ITCT has achieved a 55% improvement between 2005 and 2011 in sustained 

outages caused by transmission system equipment. ITC's more recently-acquired MISO 

operating companies, METC and ITCMW, have achieved sustained outage improvements 
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of 13% and 58%, respectively, between 2008 and 2011. This is a meaningful advance in 

service availability. 

Q46. HOW DOES ITC DRIVE TOWARD CONTINUOUS IMPROVEMENT IN EACH 

OF ITS OPERATING COMPANIES? 

A. Continuous improvement is a process of continuous learning. We continuously think 

about more efficient and creative ways of executing u-ansmission projects, operating the 

transmission system, and recovering from system disturbances and outages that impact 

reliability of the grid. In order to provide the organization with the information necessary 

to prevent recurr-ence of system outages, ITC performs an outage cause analysis of all 

sustained outages on its systems. The outage cause analysis is typically performed by an 

ITC engineer, and all outages are reviewed monthly by an internal cross-functional group 

at ITC comprised of representatives from operational and technical areas of the company. 

The goal of this team is to analyze all system events and minimize their recun·ence, 

through means ranging from simple actions like a change in maintenance schedule to 

more complex actions like the development of an infrastructure improvement project. 

Q47. PLEASE PROVIDE AN EXAMPLE OF AN OUTAGE CAUSE ANALYSIS THAT 

lTC PERFORMED, AND THE RESULTING ACTIONS. 

A. The ITCT Hunters Creek-Robin-Wabash 120 kV line was experiencing lightning-induced 

outages at an abnormally high rate. Over the five year period from 2004-2009, the line 

opened seven times due to confirmed lighting events, with three of the lightning events 

occurr-ing in 2008 alone. An inspection and engineering review of the line was initiated. 
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Through the outage cause analysis process, it was determined that the shielding angle on 

this line was 41°. The shielding angle is defined as the angular difference between a 

vertical line and the line created by the position of the shield wire and the conductor. By 

reducing this angle, the lightning protection on the line is increased. A project was 

initiated and approved in 2009 to improve the lightning protection on the line. With the 

addition of a second shield wire, along with double ground wire peaks, the shielding 

angle was reduced down to 7.85°. Since the completion of the shield wire project in 

December 2010, the line has not experienced a confitmed lightning-induced outage. A 

copy of the outage cause report is attached to my testimony as Exhibit JE.J-8. 

Q48. CAN YOU DETERMINE A VALUE FOR THE IMPROVED RELIABILITY lTC 

BRINGS TO THE TRANSMISSION SYSTEM? 

A. There are many ways to define the reliability of a transmission system. One very visible 

measure of electric system reliability is quite simply whether the system is available. A 

system that experiences routine or frequent outages, whether momentary or sustained, is 

not a reliable system. When service is not available, i.e., the lights are out, end users 

expetience both inconvenience and loss. The discomfmt and disruption of day-to-day 

activities when heating or cooling is not available cannot be underestimated, although it 

may be difficult to quantify the dismption in monetary terms. Residential and 

commercial users are also both subject to losses for items and processes that rely on 

continuous electric service. For residential users, it is often food spoilage from lack of 

refrigeration; for commercial and industrial users, it can be loss of product and 
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1 opportunity for sales. Improved reliability means less time during the year when service 

2 is intetrupted. Placing a value on the losses associated with the loss of electrical service 

3 is one way to value the better reliability that ITC delivers. Some costs of service 

4 intenuptions, such as the hazard and delay caused by non-functional traffic lights, can be 

5 significant but difficult to quantify. Interruption of life support systems or other critical 

6 medical systems that lack back-up power can also be a significant factor. 

7 The DOE's Office of Electricity Delivery and Energy Reliability developed a tool 

8 to estimate inten·uption costs and the benefits associated with reliability improvements, 

9 located at http://icecalculator.com/. This tool takes into account the type of customer, 

10 region of the country and the estimated mix of customer types to place a value on the 

11 reduction in such load loss events. The tool uses industry standard reliability metrics in 

12 the calculations of the value of improved reliability. 

13 Using data from our SGS Study benchmarking, we can determine that ITC's 

14 Michigan companies have a lower transmission System Average Intenuption Duration 

15 Index ("SAIDF') than our peers or the average. This difference is about a 20 minute 

16 improvement from the median, or second quartile transmission SAID! performance. 

17 Using the DOE Interruption Cost Estimator, a one minute improvement in SAID! for 

18 ITCTand METC results in one year savings of $7.7M. For the difference in perfmmance 

19 with the median utility in the SGS Study, this amounts to a value of about $153 million 

20 per year. Exhibit JE.T -9 shows this calculation in more detail. 

21 The calculation is based on data for the two largest load serving entities in 

22 Michigan from 2010 and 2011, with major stmms excluded. The ITCT and METC data 
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reflect a three year average SAID I from the SGS Study, given that performance changes 

year over year. The calculation was made with ITC's Michigan companies in order to 

allow for a meaningful compatison in this proceeding. 

iv. Compliance with NERC Reliability Standards 

Q49. PLEASE DESCRIBE lTC'S PHILOSOPHY WITH RESPECT TO COMPLIANCE 

WITH RELIABILITY STANDARDS. 

A. ITC's goal with regard to NERC Reliability Standards is "100% compliant - 100% of the 

time." 

lTC believes that the best way to achieve this goal is to create and maintain a 

culture of compliance. This culture of compliance embraces a top to bottom 

organizational focus. To this end, ITC has established a Reliability Compliance Steering 

Committee ("RCSC"). The RCSC includes executive representation from all 

Depattments that have responsibility for complying with the Reliability Standards. The 

executives on this committee m·e accountable for ensuring the compliance of the 

Depattments under their direction and providing the necessary support and resources to 

ensure compliance. Executives are also responsible for ensuring that their groups work 

cooperatively with the Compliance Director and Manager in implementing the overall 

compliance program. The RCSC is chaired by the appointed Reliability Standards 

Compliance Officer. 

To support the direction established by the Steering Committee, a compliance 

structure is in place which is comprised of a matrix organization led by the Reliability 
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Compliance Director. All of the applicable Standards have been assigned to members of 

ITC's staff based on each staff member's expertise and role within the organization. 

If incidents of non-compliance are discovered, it is ITC's policy that they will be reported 

promptly to the NERC Regional Entities and that ITC will work cooperatively with these 

NERC Regional Entities to implement mitigation plans that contain cotTective actions 

that both eliminate the cause of the violation and prevent future occunences in the 

subject area. 

The compliance program is an active program that continues to evolve in response 

to new requirements in an ever changing industry. 

QSO. HOW IS THE RELIABILITY STANDARDS PROGRAM STRUCTURED? 

A. The core attributes of ITC's Reliability Standard compliance program are as follows: 

• Auditability: This program allows demonstration to management, auditors 

(intemal & external), and regulators that ITC is in compliance with applicable 

Reliability Standards. 

• Accountability: Any person detetmined to have engaged in conduct that violates 

PERC or NERC rules, regulations, standards or ITC written policy and procedure, 

will be required to undergo additional training, and may also be subject to 

disciplinary action and, where applicable, legal action. 

• Manageability: The program is appropriate to the size and complexity of ITC. 

This encourages employees to follow the compliance program process and 

46 



I 

2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

ITC Midsouth LLC 
Direct Testimony of Jon E. Jipping 
PSC File No. E0-2013-0396 

procedures (ensuring compliance) and to maintain records required for audits 

without being unnecessarily burdensome. 

o Sustainability: The program is designed to be reviewed at least once each 

calendar year and modified if necessary. 

o Traceability: The program includes record requirements so that program and 

Compliance Records are traceable; and time based records are linked to the 

applicable Reliability Standard in effect at that point in time. 

ITC has established a program to ensure compliance with the Reliability 

Standards that includes: 

o analyzing and defining impacts of newly announced Reliability Standards, in 

order to prepare for future implementation if that becomes necessary; 

o developing Reliability Standards implementation and compliance procedures, 

resource requirements, and sustaining programs and methodologies; 

o working with responsible Depatiments to adopt and maintain reliability program 

work processes and administrative repotiing responsibilities; 

o gathering required information in its most cunent fmm and storing for easy 

retrieval; 

o making the infmmation available for use, including for an on-site audit by the 

Regional Entity; 

o communicating Reliability Standards infmmation to management, staff, and 

contracted vendors; and 
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• maintaining and managing depattmental stakeholder responsibilities to ensure 

sustainable adherence to compliance requirements. 

QSl. WHAT ARE THE RESULTS OF YOUR MOST RECENT AUDITS PERTAINING 

TO NERC RELIABILITY STANDARDS? 

A. ITC has been very successful in complying with what are called the "Order 693 

Reliability Standards." In short, the Order 693 Standards encompass operations, 

planning, and maintenance - everything except the Critical Infrastmcture Protection 

("CIP") Standards. During our full on-site NERC 693 audit from August 15, 2011 

through August 31, 2011, ITCT and ITCMW were both found fully compliant with each 

of the 28 standards and 80 requirements for transmission owners and operators that were 

included in the audit. Among those same standards and requirements, one minor 

violation was identified for METC, which involved an incm1'ect equipment rating that 

was in place for approximately two months in 2010. The violation was self-identified by 

METC and conected. ITCGP was audited in June 2012 and found fully compliant with 

each of the 11 standards and 18 requirements that were included in the audit. 

CIP standards were also audited during the same period. At the conclusion of the 

audit, the audit team identified 15 potential violations of the CIP requirements among the 

ITC registered entities in the Reliability First and MRO Regional Entities. The registered 

entities are ITC, METC, ITCMW, and the Michigan Electric Coordinated System 
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("MECS"). 13 This f01mally resulted in a notice of violation of nine NERC Reliability 

Standards requirements. 

The major theme that came through in the exit presentation of the CIP 

Compliance audit was a need to revise our documentation and devote more time to 

educating our Subject Matter Experts ("SME") on compliance documentation 

requirements. In patticular, the documentation needs to be more detailed, specific and 

comprehensive; it needs to be more simple and self-explanatory; and the documentation 

needs to more clearly tie back to the requirements in order to establish satisfactory 

compliance with the reliability standard. Auditors also suggested that more resources are 

required to reliably maintain compliance for the CIP standards. 

In keeping with our views on full compliance with applicable NERC Reliability 

Standards, we developed and implemented a number of targeted col1'ective actions. 

Lessons-learned meetings were held with all participants immediately following the 

audits. We also elected to bring in outside CIP expertise to work with our SMEs to 

rework all of our documentation so that we can effectively ensure and demonstrate 

compliance. An important part of this eff011 will be to identify any resource gaps and 

define the work that needs to be done so that we can add the right type and number 

of resources. 

Non-compliance is not tolerable in our organization, and we address each and 

every instance that occurs. We leam from our failures, and we strive to achieve full 

13 MECS performs cettain local balancing functions for ITC's Michigan entities. 
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I compliance through proper corrective actions. This does not diminish our commitment to 

2 compliance with reliability standards; it ensures that we are not complacent with the 

3 status quo. 

4 v. Storm Restoration 

5 Q52. DOES lTC'S OPERATIONAL EXCELLENCE EXTEND TO RESTORATION OF 

6 TRANSMISSION FACILITIES AFTER TORNADOES, FLOODS, ICE STORMS, 

7 OR OTHER NATURAL DISASTERS? 

8 A. Yes. Restoring power quickly is a core competency and area of focus for ITC. ITC 

9 maintains a Disaster Recovery Plan 14, which provides the framework for responding to 

10 and recovering from transmission system and facility emergencies, and for ensuring 

11 business continuity before, during, and after the crisis. ITC is working with EAI and the 

12 other Entergy Operating Companies to formulate a new ITC emergency operations plan 

13 which will complement the Entergy Emergency Operations Plan and will take into 

14 account the interactions necessary between lTC and our new customers and 

15 interconnections in the South. ITC follows a straightforward approach, similar to most 

16 utilities, in organizing emergency response activities. The approach includes the 

17 following features: 

18 • establishment of an Emergency Operations Center with leads from key functional 

19 areas; 

14 See Exhibit JEJ-10. 
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• Vice President of Operations or COO serves as the Emergency Response 

Coordinator. This responsibility often is delegated to a Regional Field Director 

for smaller incidents; 

• appointment of leaders for specific areas such as damage assessment, restoration, 

operations, communications, and logistics. Personnel are assigned dependent 

upon the type of incident and operating company/region(s) involved; 

• emergency response coordinator schedules and conducts periodic conference calls 

to obtain updates and facilitate information sharing between all functional areas; 

and 

• depending upon the size of the area impacted and what distribution entities are 

affected (municipal utility, electric cooperative or IOU), a liaison from lTC will 

be assigned to work at the local disttibution company operations center. The 

liaison's primary purpose is to ensure informa(ion flow necessary to prioritize 

restoration efforts of areas affected. 

In terms of resources for storm restoration, all lTC operating companies use 

dedicated field O&M contractor resources that are under contract to only do work for 

ITC. ITC supplements its dedicated O&M contractor crews with capital consttuction 

crews. Both our dedicated field O&M contractor and project specific consttuction crews 

are large, national companies that lTC can call on for resources and logistics above and 

beyond what is required by our existing Michigan and Midwest operating areas. lTC will 

have the ability to leverage these existing national contractors to deploy crews to the ITC 

Midsouth region in support of both storm restoration efforts and post -storm work. 
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As necessary, lTC also relies on other utilities' mutual assistance. We are 

members of, and participate in, the Midwest Mutual Assistance Group and the Great 

Lakes Mutual Assistance Group. We anticipate joining mutual assistance groups in the 

lTC Midsouth region. 

One of ITC's strengths is our ability to mobilize quickly and effectively. The 

types of weather events that impact our systems often strike with little or no warning, 

necessitating the ability to respond at any moment. ITC employees and contractors excel 

at prioritizing and focusing organized efforts on safely and quickly restoring the 

transmission system to ensnre grid reliability and prompt restoration of service 

to customers. 

Q53. PLEASE GIVE A SPECIFIC EXAMPLE OF A RECENT SUCCESSFUL STORM 

RESTORATION BY AN lTC OPERATING COMPANY. 

A. Central Iowa was hit by a storm in the early morning hours of July 11, 2011. The storm 

carried winds of more than I 00 miles per hour. At its peak, Interstate Power and Light, 

the electric utility providing service to retail customers in this central prut of Iowa, 

estimated that more than 45,000 of its retail customers lost power across a four-county 

area in east central Iowa. Thousands more customers served by electric cooperatives and 

municipal utilities were also impacted. The stmm knocked out nine 161 kV lines, two 

69 kV lines, and twenty 34.5 kV lines across the ITCMW system, and affected 

approximately 60 substations. More than 300 poles needed to be replaced. The National 
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Oceanic and Atmospheric Administration said the storm was the most widespread and 

damaging wind event to affect central and east central Iowa since 1998. 

Within 72 hours, ITCMW restored transmission service to all customers and 

customer substations that could take service, pending the repairs of their distdbution 

systems. Once all customer connections were re-established, crews began working to 

provide back-up feeds to those substations. The secondary feeds were critical to serve the 

returning load as distribution customers were returned to service. 

Q54. HOW WILL lTC UTILIZE ENTERGY'S EXPERTISE AND EXPERIENCE IN 

RESPONDING TO NATURAL DISASTERS? 

A. The new lTC Midsouth Operating Companies will leverage EAI's and the other Entergy 

Operating Companies' expertise in stmm restoration, including, in particular, ice storms 

and tornado restoration efforts. 

ITC has experience with many of the concepts that make Entergy successful at 

storm restoration: incident command, emergency operations center, triage and 

primitization. Accordingly, lTC has the knowledge and capability to integrate the 

Entergy storm restoration procedures into lTC procedures, and to execute the 

transmission system storm restoration procedures with the transmission personnel we will 

gain through the Transaction. Detailed, integrated storm restoration plans will be 

completed prior to the closing of the Transaction and will address interactions between 
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ITC and other utilities in the Entergy Region,15 Key areas of the new ITC Incident 

Command System ("/CS") structure will be integrated with the Entergy ICS structure to 

ensure continued excellence in stmm restoration. This integration of restoration plans 

will ensure there is an Incident Command Structure in place for storm response upon 

close. When a storm occurs, ITC and EAI employees, both management and non-

management, will collectively assess the storm's effect on their respective systems and 

develop a plan to return the transmission system and the customers connected to it to 

service. ITC will rely on the experience it has gained through its existing operating 

companies in working with local distribution companies in storm restoration efforts. We 

understand how to staff an emergency operation, and we will be able to work with EAI 

distribution personnel, adjacent transmission control centers, electric cooperatives and 

municipal utilities, and independent generators to restore the system as quickly, safely, 

and reliably as all stakeholders and regulators have become accustomed to. 

Most impmiantly, the Entergy transmission business's expertise and experience in 

responding to natural disasters will be maintained. A number of the Entergy transmission 

business's expelienced transmission storm response employees will move to ITC with the 

Transaction, utilizing substantially the same processes for dealing with catastrophic 

events. This best practice will be a great asset, allowing the world-class storm restoration 

efforts to continue after the Transaction is closed. 

15 The Entergy Region generally covers the footprint of the Entergy Operating Companies, which ranges from the 
Gulf of Mexico to the Missouri-Arkansas border, and from the western half of Mississippi to southeastern Texas. 
The Entergy Region includes not only the Operating Companies, but also a number of rural electric cooperatives, 
municipal power agencies, independent power producers, and other market participants. 
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QSS. AFTER THE TRANSACTION CLOSES, HOW WILL lTC AND ENTERGY 

COORDINATE RESPONSE TO A MAJOR STORM THAT AFFECTS THE EAI 

REGION? 

A. ITC and EAI will interact before, during, and after a major storm. Notably, during such a 

stmm, ITC and EAI each will have a Liaison Coordinator at the other organization's 

command center, which facilities will be located physically next to each other in Jackson, 

Mississippi. Each Liaison Coordinator will be assigned to work in conjunction with the 

other organization to relay information, and to serve as a central point of coordination 

between the respective command centers. 

Part of each Liaison Coordinator's responsibilities will be to ensure that ITC and 

the Entergy Operating Companies are aligned with respect to coordination of the 

restoration priority of transmission lines and both transmission and distribution 

substations. 

Q56. HOW WILL TRANSMISSION RESTORATION PRIORITIES BE DETERMINED 

AFTER A MAJOR STORM? 

A. After major events, ITC's priority has been to restore the transmission system to service 

as quickly and safely as possible, including restoring transmission lines that serve critical 

facilities. ITC will continue this practice and will seek input from EAI and other 

distribution and wholesale entities served by ITC's transmission system, the MISO 

Reliability Coordinator, and government and/or regulatory bodies as needed. 
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Q57. PLEASE EXPLAIN HOW lTC WILL COORDINATE RESTORATION OF 

DAMAGE TO TRANSMISSION FACILITIES. 

A. The ITC Midsouth Incident Commander will have primary decision-making 

responsibility for restoration of damaged transmission facilities, with input from ITC's 

Planning Section. As part of the restoration process, ITC also will seek information and 

input from Entergy and other entities including embedded electric cooperatives, 

municipal utilities, and adjacent utilities. Coordination of this type is key to restoring 

damaged facilities safely and efficiently, patticularly since ITC will follow the same 

process of adding load back to the system that Entergy currently follows. 

12 vi. Procurement 

13 Q58. PLEASE PROVIDE AN OVERVIEW OF THE lTC SUPPLY CHAIN AND 

14 PROCUREMENT MANAGEMENT PHILOSOPHY. 

15 A. ITC's supply chain organization's primary objectives are improving safety, reliability and 

16 transmission system accessibility, and achieving the lowest total cost of transmission. 

17 ITC then identifies those practices that help achieve these objectives more effectively and 

18 efficiently than any other methodology. To that end, ITC has been able to leverage 

19 numerous supply chain relationships and develop strategic alliances with vendors to 

20 obtain competitively priced goods and services in a timely manner. 

21 ITC is interested in total life cycle costs. This is evident in our maintenance 

22 practices I previously discussed, and it is evident in our supply chain strategy, as well. 
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1 ITC uses a competitive bid process in which total life cycle costs are compared when 

2 establishing its alliances. ITC considers strategic manufacturing capability, proximity to 

3 delivery area, ability to meet schedule requirements, best overall cost structure, and 

4 supplier reliability/quality in awarding alliances. ITC's alliance pricing typically takes 

5 the fmm of firm unit prices with an index-based escalation clause. But lTC also may 

6 employ finn estimated prices that are trued up after the work is completed and "open 

7 book," cost-plus pricing based on actual direct costs of materials and labor with fixed 

8 overhead and profit. 

9 Alliances generally have a three to five year term. During this time, lTC Supply 

10 Chain and technical experts monitor the supplier or contractor's performance and meet 

11 approximately once per quarter to work on common goals, solve any quality or service 

12 problems, and forecast needs. lTC also audits its alliances periodically. Audit results are 

I3 addressed with the supplier or contractor to improve contract compliance and 

14 supplier management. 

15 Q59. PLEASE DESCRIBE lTC'S SUPPLY CHAIN AND PROCUREMENT STRATEGY 

16 IN MORE DETAIL. 

17 A. ITC's supply chain strategy for major equipment and services relies on a tactical 

18 procurement approach for various types of products and services. This is shown in 

19 Exhibit .TE.T-11 which categorizes the "value" of the product or service to ITC and also 

20 the "market complexity" in obtaining the product or service. The "value" axis is 

21 reflective of the product's importance to ITC's business and to system reliability. The 
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"market complexity" axis is reflective of the number of suppliers that provide the product 

or service, and the relative difficulty in obtaining it. Low "market complexity" is 

reflective of lower risk, and means there are many suppliers, few barriers to entry, little 

competitor rivah·y, or multiple substitute products or services. High "market complexity" 

is reflective of higher risk, and means there are few suppliers, significant barriers for new 

suppliers to enter the market, no substitutes, strong competitor rivalry, or a highly 

technical product. The more important the service or product is to making or keeping 

ITC's transmission service reliable, the higher it ranks along the value axis continuum. 

Using the four quadrants of market complexity and value, ITC tailors its 

procurement activities based on the characteristics of the particular quadrant. 

• High Value I High Complexity Quadrant 4 ("Strategic"): These services and 

items are strategically important to ITC's core business. Therefore, ITC uses 

long-tetm partnering type agreements to ensure high quality supply, emergency 

responsiveness, etc. Since these services and commodities are strategically so 

significant, they are standardized as much as possible. The standards are used for 

inventory, design, construction and maintenance. The strategy transcends 

multiple departments across the organization. Even at the planning level, for 

generator interconnection work, due to long-term agreements and standardization, 

lead-times for the entire process is more predictable than otherwise would be 

possible. The format of ITC's "Strategic" commodities and services relies on 

primarily "open book" (actual costs plus negotiated profit) agreements for 

maintenance and construction services, transfmmers, steel poles and conductor. 
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• Low Value I High Complexity Quadrant 3 ("Critical"): These services and 

materials may be acquired through a traditional open book agreement or a hybrid 

of the open book agreement, such as one with a plice list that is tmed 

up/reconciled annually to actual costs plus a negotiated fee. These services and 

items are clitically important to the company's core business, but may not cost as 

much as those in Quadrant 4. 

• High Value I Low Complexity Quadrant 2 ("Leverage"): ITC pools its 

commodities or services into categories of similar products and services to 

leverage its spend volume with key suppliers and dlive a lower total cost, improve 

wruranties and obtain value adds from its suppliers. To optimize this strategy, 

stakeholder teams work hard to standardize product descriptions and set them up 

as inventory items. This permits ITC's inventory planning system to assist in 

replenishment orders so that products are readily available for capital projects or 

emergency maintenance. 

• Low Value I Low Complexity Quadrant 1 ("Transactional"): These items may be 

handled on a one-off basis or through blanket orders to reduce transaction costs 

and increase efficiency and consistency. 

Services and commodities that fall into Quadrants 3 and 4 are overseen by the 

Director of Supply Chain, and managed by a dedicated Supply Chain Manager, a lead 

buyer, and SMEs or intemal stakeholders. The supplier or contractor also provides an 

executive sponsor and a key account lead, and will involve its key stakeholders such as 

design engineers or logistics personnel. Meetings are typically held quarterly; however, 
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for the key individuals from each company, communication is frequent and often daily. 

The parties work together to develop service level plans with long to medium term goals; 

work and materials are forecasted; suppliers are involved earlier in projects under 

development; and process improvements and efficiencies are promoted, shared and 

documented. 

Approximately 70-75% of ITC's Supply Chain spend in 2011 was in Quadrants 3 

and 4 - the two quadrants with high market complexity. Many ITC/supplier relationships 

have been in place for five or more years. This has permitted ITC's Supply Chain to 

aggressively manage its Quadrant 2 services and commodities with an ongoing cross-

functional team. These are typically handled with a Supply Chain manager and buyer 

lead as well as internal stakeholders in a similar fashion to the Quadrant 3 and 4 alliances. 

Since the overall spend is not as great and the risk is lower, these supplier relationships 

are often given to supply chain buyers to develop their leadership skills. Managing our 

supply chain relationship in this fashion has allowed us to focus our efforts with the right 

personnel for the right procurement activities. 

Q60. HOW DOES lTC ENSURE IT IS GETTING THE BEST OVERALL VALUE? 

A. ITC looks at total life cycle costs when evaluating its suppliers. Because of ITC's 

familiarity with our suppliers' manufacturing processes, we can be confident in their 

quality and delivery performance. Our construction contractor relationships bring 

efficiency and economies of scale to our projects. 
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Periodically, we also go to market to bid large capital equipment and construction 

projects. When considering suppliers and overall value, ITC's primary objectives are 

best in class safety, reliability, accessibility, competency in delivering a quality product, 

and achieving the lowest total cost of transmission. 

Q61. HAVE YOU IDENTIFIED A DOLLAR AMOUNT OF SAVINGS THAT WILL BE 

ATTAINED THROUGH THE TRANSACTION? 

A. To date, we have focused more on how we will go about achieving the savings after the 

Transaction closes, rather than trying to identify specific cost savings that we can bring to 

the region. Much of the work involves more detailed reviews of the existing procurement 

contracts that Entergy maintains, and then meeting with vendors and suppliers to work on 

new agreements going forward. 

Nevertheless, ITC does expect that our supply chain philosophy and alliance 

pricing will be able to lower costs in the Entergy Region. ITC expects that by 

categorizing procurement costs for the new ITC Midsouth Operating Companies in the 

same fashion as we have done for our existing operating companies, we will be able to 

enter long-tenn arrangements for our new strategic and critical sourcing needs. 

Standardization going forward may help us leverage savings for additional spending with 

existing suppliers to the extent they are able to meet our needs in the new operating 

footprint. We believe our efficiencies and successes in supply chain management will 

provide meaningful opportunities for cost savings as we negotiate alliances with 

Entergy's current suppliers and with our own existing suppliers. 
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1 

2 Q62. WILL lTC'S SUPPLIERS SUPPORT YOUR EFFORTS TO EXPAND? 

3 A. We expect so. Historically, ITC's suppliers have been supportive and understanding of 

4 the fact that as lTC grows, they will grow as well. Two of ITC's cdteda for selecting an 

5 alliance partner are the supplier's capacity and long-range growth plan. This past spring, 

6 we reached out to many of our suppliers to seek their feedback on our alliances and how 

7 they might view the Transaction. Their responses were quite favorable; I have included 

8 several response letters we received as Exhibit JEJ · 12. 

9 

10 Q63. WHAT WILL BE lTC'S APPROACH TO ENTERGY TRANSMISSION'S 

11 EXISTING SUPPLIERS? 

12 A. We will review the terms of supplier agreements in place at Entergy. ITC hopes to utilize 

13 or expand those relationships, especially for suppliers that are local to the ITC Midsouth 

14 transmission system. 

15 vii. Stakeholder Relations 

16 Q64. HOW DOES lTC'S ENGAGEMENT WITH STAKEHOLDERS HELP IT 

17 ACHIEVE OPERATIONAL EXCELLENCE? 

18 A. Since our only line of business is the ownership, operation and maintenance of 

19 transmission systems, it is imperative that we develop business practices that demonstrate 

20 our commitment to improving the operating perfmmance of those systems. We have a 

21 Stakeholder Relations Department that repmts up through the Vice President of 

22 Regulatory and External Affairs. The Stakeholder Relations Department is committed to 
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1 the continuous improvement of ITC's customer service and communications experience, 

2 focusing on providing solutions on matters including electric reliability, power quality 

3 improvements, system capacity and transmission infrastructure improvements. One 

4 example of this has been the establishment of regularly scheduled meetings with several 

5 stakeholders to review outage cause analyses for unplanned transmission outages, the 

6 effects of those outages on power quality, relevant policy issues, and the consideration of 

7 any needed improvements to provide better quality service. The frequency of these 

8 meetings depends on the customer's desires. Future planned outages that may impact 

9 stakeholders are discussed to coordinate the scheduling to minimize any potential impact 

10 to a stakeholder. 

II Our Stakeholder Relations Department also solicits economic development 

12 information to share with system planners and participates in facilitating construction 

13 meetings to monitor key activities and deliverables. All of these concepts pertaining to 

14 stakeholder relations are laid out in more detail in the testimony of ITC witness 

15 Mr. Thomas Wrenbeck. 

16 

17 Q65. HOW DOES lTC'S EXPERIENCE IN ITS CURRENT OPERATING 

18 COMPANIES PREPARE IT FOR STAKEHOLDER RELATIONS IN MISSOURI 

19 AND THE ENTERGY REGION? 

20 A. ITC's Michigan companies operate in a region dominated by a significant number of 

21 large industrial installations, such as automotive assembly plants, automotive parts 

22 suppliers, and steel and chemical plants. ITC is very aware that, for an industrial facility, 
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a single momentary outage can cause hours of delay and cost thousands of dollars. ITC's 

operating philosophy is to work closely with large industrial customers to optimally 

schedule maintenance or upgrade work on transmission facilities that may affect the 

customer. lTC balances restoration primities and strives to minimize any power quality 

effect on industrial customers. We recognize there are a significant number of major 

industrial loads in the Entergy Region, from the petro-chemical refineries along the 

Mississippi River and the Gulf Coast, to the steel mills in nmthem Arkansas, to 

automotive manufactming facilities in Mississippi. Our relationships and experiences in 

Michigan are comparable to the relationships we will develop and maintain in Missouri 

and in the broader Entergy Region. 

As an example of ITC's approach to industrial customers, consider a request from 

an existing industrial facility operating in the METC service territory. This particular 

customer requested a new load interconnection of hundreds of megawatts. lTC made the 

request a top priority, and met monthly with the customer and its electric distribution 

utility, Consumers Energy, to address the customer's needs. lTC proposed a project to 

MISO, who then in turn approved the project as an Out-of-Cycle review project to ensure 

we would meet the customer's needs, including their need for expedited completion.16 

The project was completed on time, allowing the company to meet its growing electric 

demands, and was designed to meet the unique reliability needs of the facility, which is in 

16 The MISO Out-of-Cycle review process provides for MISO approval of a transmission project to meet 
immediate needs, outside of the normal MTEP project review process, as discussed in the testimony of lTC witness 
Mr. Thomas Vitez. The process is generally reserved for new load growth (industrial or commercial) or newly­
identified system needs. 
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1 nearly continuous operation during the entire year. Equally as important, the project 

2 strengthened the transmission grid in the vicinity of the customer's facility by converting 

3 the existing substation to a more robust and reliable substation topology suitable for 

4 future growth and expansion of the transmission system. Again, ITC witness Mr. Thomas 

5 Wrenbeck discusses the stakeholder relations function in more detail. 

6 

7 VI. BUSINESS INTEGRATION EFFORTS 

8 A. Project Management Organization 

9 Q66. HOW WILL ITC ENSURE THE CONTINUED RELIABILITY OF THE 

10 TRANSMISSION SYSTEM FOLLOWING THE CLOSE OF THE 

11 TRANSACTION? 

12 A. We have put a schedule and process in place designed to ensure a seamless transition of 

13 ownership and operation of the transmission business from the Entergy Operating 

14 Companies to ITC. To facilitate the integration of the Entergy transmission business into 

15 ITC at close, a Project Management Office ("PMO") has been established. The PMO is 

16 led by senior executives from both companies. I represent ITC; Joe Domino (Entergy 

17 Corporation's Chief Integration Officer) represents Entergy Corporation. We are assisted 

18 by a PMO support team. To help steer us in the right direction and keep us focused on the 

19 activities that will facilitate timely and effective execution, we have developed a set of 

20 principles to guide us through the integration process. For example, one guiding 

21 principle is that ITC will lead the transmission business integration. Another is that 

22 Entergy Corporation will make decisions about the transmission business separation, the 
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1 remaining Entergy Operating Companies, and MISO integration. ITC will provide input 

2 and guidance regarding the separation and MISO integration, focusing on decisions that 

3 impact ITC's integration of the transmission business. Several other guiding principles 

4 deal with the integration efforts, separation efforts, and overall integration of the 

5 two companies. 

6 As part of the integration structure, we have established teams that represent the 

7 vadous business areas that will be affected by the Transaction. Each team has an ITC and 

8 an Entergy lead. The integration activities have been structured in the following phases: 

9 • Analysis, 

10 • Pre-Design, 

11 • Design, 

12 • Implementation Planning, and 

13 • Implementation. 

14 The Analysis phase was designed so that each company would gain sufficient 

15 inf01mation from the other in order to make informed decisions about the design of the 

16 post-integration companies. The teams met regularly, visited each other's headquarters 

17 and field locations and assessed similmities and differences between the organizations. 

18 This work started at the end ofFebrum·y 2012 and lasted approximately two months. 

19 The Pre-Design phase consisted of a sedes of workshops during which the PMO 

20 met with each team and identified key IT system and overall business integration 

21 challenges to be addressed on Day 1, which is the first day ITC would own and operate 

22 the Entergy transmission assets. 
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The Design phase was completed in the fourth quarter of 2012. This phase 

focused on developing Day 1 organizations, assessing and selecting key processes and IT 

systems. This naturally transitioned into the Implementation Planning phase, addressing 

both Day 1 implementation (closing) and in some cases, Day 2 (some time after closing). 

Implementation will follow Implementation Planning, and will last through close 

and beyond in some cases. Day 2 work will be driven by what will be required to 

complete the services provided under the Transition Services Agreement ("TSA"), which 

is discussed later. 

Several key milestones in the implementation have already been identified. The 

companies are working on the processes by which they will place Entergy employees into 

the lTC organization. lTC has committed to b1ing approximately 750 Entergy employees 

to lTC as part of the Transaction. Employee selection started in October 2012 and was 

recently completed. 

Other important areas of focus include the decisions and work to separate IT 

systems, control centers, and establish lTC facilities in the South. 

Q67. HOW WOULD lTC AND THE ENTERGY OPERATING COMPANIES 

INTEGRATE THEIR OPERATING FUNCTIONS? 

A. Through the PMO process, various business integration teams, comprised of subject 

matter experts from both companies, are reviewing every function we perform and 

determining how the function should be perfmmed when the Entergy transmission 

system has been merged into lTC. Take, for example, non-storm related outage 
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procedures. lTC will be responsible for responding to non-stotm equipment outages on 

the 69 kV and above transmission system. To the extent such outages affect the lower 

voltage system or customers (EAI, electric cooperatives or municipal utilities) the 

response will be coordinated between the transmission operations control room and the 

control room(s) of other affected entities. We have assembled a business integration team 

that will be developing the specific communication and coordination protocols that will 

be deployed after the Transaction closes. It is anticipated that these coordination 

protocols will include coordination of field crews in a 'first responder' mode for damage 

assessment and/or equipment restoration. Under this anangement, the closest qualified 

utility crew may perform damage assessment or equipment restoration on the other 

party's system, under the direction of the applicable operations control room. 

Similarly, the processes for transmission system upgrades, transmission system 

maintenance, new interconnections for transmission voltage level retail customers, 

switching procedures related to emergency maintenance and a number of other topics are 

being studied by the business integration teams to detetmine how those activities will 

take place following the close of the Transaction. The specifics have not been determined 

at this time, but will be identified during the business integration process. 
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Q68. WHAT ARE SOME EXAMPLES OF lTC'S BEST PRACTICES THAT HAVE 

BEEN IDENTIFIED THROUGH THE INTEGRATION PROCESS AND ARE 

BEING CONSIDERED FOR APPLICATION ON THE ENTERGY 

TRANSMISSION SYSTEM? 

A. One best practice ITC employs is centralized transmission line outage planning and 

scheduling for constmction and maintenance activities. Outage planning and scheduling 

for constmction and maintenance activities is centralized in the Operations Department at 

ITC. This streamlines the process and allows a central organization to set priorities in 

concert with other known system configuration issues. This practice optimizes our 

ability to leverage outage windows for multiple construction and maintenance project 

needs. It also minimizes inefficiency that might be caused by iterations of requests 

and denials. 

Another best practice in Operations is our use of a single control room. Our 

control room performs both switching and tagging for maintenance activities as well as 

reliability monitoring. Entergy has separated these activities both functionally 

and physically. 

A third best practice I want to highlight is our use of a centralized relay 

performance work group. ITC's relay performance group within our Asset Management 

Department is responsible for supporting operational functions by investigating system 

protection operations, recommending con·ective actions, and reviewing results of field 

work. The centralized relay performance group enhances our ability to have a consistent 

system-wide approach to relay protection procedures, documentation and 24 hour 
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technical support, and provides an improved focus on capital projects by separating 

operational support activities from capital project workload and leveraging critical and 

unique relay engineering skills. The relay performance group also ensures system 

protection maintenance results are reviewed and that documentation is completed 

(including the field technician's signature), ensuring accountability through a formal 

review and forming a basis for further asset management program enhancements. 

Q69. ARE THERE BEST PRACTICES THAT lTC WILL ADOPT FROM ENTERGY? 

A. Certainly. Our integration teams have been looking at practices in both companies, and 

our intention is to use the best practices from both companies, as appropriate. For 

example, Entergy has some very robust views about CIP compliance. Entergy has an 

executive focused exclusively on CIP compliance, whereas at ITC the highest level 

position focused exclusively on CIP compliance is at the manager level. Entergy has also 

taken advantage of the ability to delegate some of the CIP Senior Manager authority and 

functions whereas ITC has not. These are some of the things we will need to look at as 

we continue to refine our CIP program. 

Many other best practices are being looked at between the two companies. Some 

practices are still being examined to see which company's way of petfmming a function 

is better. As the integration teams move further through the integration activity phases, 

more best practices will emerge. 

70 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

ITC Midsouth LLC 
Direct Testimony of Jon E. Jipping 
PSC File No. E0-2013-0396 

B. Organizational Structure aud Management Oversight 

Q70. PLEASE DESCRIBE lTC'S ORGANIZATIONAL STRUCTURE. 

A. ITC is governed by an independent Board of Directors. This Board is comprised of 

knowledgeable individuals with no affiliation to any market participant, and, with the 

exception of Mr. Joseph Welch, no affiliation with ITC other than the Board appointment 

itself. 

Mr. Welch is the Chairman of the Board, President of ITC, and Chief Executive 

Officer. Reporting to Mr. Welch are Mr. Cameron Bready, Executive Vice President and 

Chief Financial Officer; Ms. Linda Blair, Executive Vice President and Chief Business 

Officer; Mr. Daniel Oginsky, Senior Vice President and General Counsel; and me, 

Executive Vice President and COO. Also reporting to Mr. Welch are a Director of 

Strategic Initiatives and a Director of Corporate Compliance. 

Repmting to Mr. Bready are the Vice President of Finance and Treasury, the Vice 

President and Controller, the Vice President of Grid Development, the Director of 

Finance Projects and Investor Relations, and the Director of Internal Audit. 

Reporting to Ms. Blair are the Vice President of Human Resources, the Vice 

President of Federal Affairs, and the Vice President of Regulatory and External Affairs. 

Also reporting to Ms. Blair are the President of ITC Michigan (responsible for our ITCT 

and METC subsidiaties) and the President of ITCMW. 

Repmting to Mr. Oginsky are the Vice President and General Counsel of Utility 

Operations and the Vice President and General Counsel of Enterprise Operations. 

71 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

lTC Midsouth LLC 
Direct Testimony of Jon E. Jipping 
PSC File No. E0-2013-0396 

I discussed the organization of the Executive Vice President and COO in detail at 

the beginning of my testimony. A high level Organization Chart depicting all of these 

reporting relationships is included as Exhibit JEJ -13. 

Q71. WHEN THE TRANSACTION CLOSES, HOW WILL ENTERGY'S CURRENT 

TRANSMISSION EMPLOYEES BE INTEGRATED INTO lTC'S EXISTING 

ORGANIZATIONAL STRUCTURE? 

A. lTC will employ an organizational structure that augments the petformance 

accountability of a traditional operating company line-reporting structure with corporate-

level governance and oversight for operating functions: Planning, Engineering, 

Construction, Operations, and Asset Management. I will refer to this as the Govemance 

and Oversight model, or G&O model. 

In the case of traditional corporate services (e.g., Finance and Accounting, Human 

Resources, Legal, and Supply Chain), ITC will expand its current practices and 

organizations to accommodate the lTC Midsouth Operating Companies, however the 

governance model in these areas will not fundamentally change. Cmporate support staff 

located in the south will have traditional hard-line repmting into ITC's corporate 

organization. 

This Transaction will significantly increase ITC's employee population. In order 

to effectively manage the new organization, we are going to take this opportunity to 

evolve to a new organizational structure that will support the larger regional footprint in 

which we will operate. To ensure business and operational continuity, we will leave 
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many of the existing repmting relationships in the operating functions named above in 

place for the lTC Midsouth Operating Companies. While the lTC Midsouth Operating 

Companies will have accountability for petforming various functions in its footprint, lTC 

will ensure that the lTC Midsouth Operating Companies incorporate the corporate 

management and operational philosophies that have made lTC successful through its 

independent business model. This approach ensures that lTC standards are implemented 

tlu·oughout the new lTC Midsouth Operating Companies. 

Q72. PLEASE DESCRIBE THE ORGANIZATIONAL STRUCTURE YOU WILL 

EMPLOY FOR THE lTC MIDSOUTH OPERATING COMPANIES. 

A. There are four components to the G&O model lTC will employ for the operating 

functions of the lTC Midsouth Operating Companies. First, there is a Governance aspect, 

in which the lTC corporate organization maintains the accountability to set policies and 

rnles for a function and guides the development of methods, procedures, and practices at 

the lTC Midsouth Operating Companies. Think of this as setting corporate standards for 

the organization. The second aspect is Oversight. This, too, is a corporate level function, 

and ensures that the Governance objectives are properly implemented at the lTC 

Midsouth Operating Companies by monitming performance and outcomes. lTC has 

petformance goals that are monitored for all of its existing operating companies. 

Similarly, the lTC Midsouth Operating Companies will have petfonnance goals that are 

reflective of ITC's expectations. These performance goals focus on the core elements of 
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I operational excellence, e.g., safety, preventative maintenance, NERC compliance, capital 

2 and O&M expenditures, and reliability. 

3 The final two aspects of the model - Support and Perform - will occur at the ITC 

4 Midsouth Operating Companies, which will be responsible for developing and 

5 implementing the plans to achieve the results defined by corporate and ensuring they 

6 have the approptiate resources to do this. The ITC Midsouth Operating Companies will 

7 have the accountability to manage their organization and resources to meet the 

8 performance objectives for the organization; however, ITC will set the goals through 

9 Governance and Oversight so that the ITC Midsouth Operating Companies are held 

I 0 accountable to ITC's performance standards. 

II For example, ITC corporate will set the reliability goals for the ITC Midsouth 

12 Operating Companies; the ITC Midsouth Operating Companies will be held responsible 

13 for meeting them. 

14 Q73. HOW WILL THIS ORGANIZATIONAL STRUCTURE BE IMPLEMENTED FOR 

15 THEFORMERENTERGYEMPLOYEES? 

16 A. The ITC Midsouth Operating Companies will be directly responsible for ensuring the 

17 safe and reliable operation of the former Entergy transmission glid. ITC corporate 

18 management will provide additional oversight as described above. 

19 ITC employees working on the ITC Midsouth transmission system will remain 

20 responsible for operating the transmission system in a safe and reliable manner and 

21 maintaining the assets in a condition to ensure their availability when called upon. The 
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ITC Midsouth Operating Companies will be responsible for coordination with local 

governments and utilities for emergency restoration efforts. This govemance model 

ensures that ITC's corporate philosophy is being carried out at the operating level by 

setting standards and performance objectives for the ITC Midsouth Operating 

Companies' management to implement. Other functions, such as Regulatory Strategy 

and Stakeholder Relations, will report up to the Chief Business Officer, even though they 

will be located in the local ITC Midsouth Operating Company offices. Organizational 

design is undetway right now to finalize some of these decisions. 

Q74. CAN YOU GIVE EXAMPLES OF HOW THIS WILL WORK? 

A. Yes. One of ITC's operational objectives is that our system operators, called 

Transmission System Coordinators, be certified to the highest level of NERC certification 

- the Reliability Coordinator. This is voluntary on our part, but it is important for our 

operators to have the in-depth operational knowledge that the Reliability Coordinator 

certification level demonstrates. This is an example of a governance objective that would 

be set from the corporate level. The line organizations would be required to implement 

the objective. It will be the responsibility of ITC corporate, in this case the Vice 

President of Operations, to confilm that the ITC Midsouth Operating Companies have 

met this objective. Our Vice President of Operations might conduct an audit of all 

control room operators to determine how many have achieved the requisite certification 

level, and may require the operating company management to implement a plan by which 

any operators not at the required level become certified within a ce1tain amount of time. 
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1 In another example, ITC employees dedicated to the ITC Midsouth Operating 

2 Companies' activities will perfmm the Planning function for the ITC Midsouth Operating 

3 Companies. However, the standards and planning criteria to which they perform this 

4 work will be set by ITC's corporate Planning organization. ITC will monitor the studies 

5 conducted and satisfaction of the customers requesting interconnection or other types of 

6 service. Through its robust stakeholder management process, any questions or concems 

7 raised by customers will immediately be addressed, as approp1iate. ITC conducts regular 

8 customer satisfaction surveys for its operating companies to identify ongoing customer 

9 concerns and monitor how ITC is meeting customers' expectations. In addition, ITC 

10 proactively monitors the status of all capital projects being constmcted. 

11 Q75. WHAT ARE THE ADVANTAGES OF LEAVING OPERATING 

12 RESPONSIBILITIES WITH THE lTC MIDSOUTH OPERATING COMPANIES? 

13 A. One key reason for continuing to maintain responsibility for operations with the ITC 

14 Midsouth Operating Companies is to ensure continuity of reliable service from the 

15 moment we close the Transaction. Local stakeholders have become accustomed to 

16 working directly with local transmission employees. We want to ensure that these 

17 relationships continue after the Transaction is consummated. We also want to ensure that 

18 local and regional management is empowered to make decisions about circumstances and 

19 situations that are occuning at the local and regional level. 

20 
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Q76. WHERE WILL lTC'S REGIONAL HEADQUARTERS BE LOCATED? 

A. Pursuant to Section 1.18 of the Merger Agreement, ITC will establish and maintain a 

regional headquarters in Jackson, Mississippi, where the headquarters of the Entergy 

transmission business currently is located, for a period of not less than three years. This 

is where many of the engineering, planning, information technology, and other centrally 

located departments will be located. ITC will also have offices throughout the setvice 

territory, including Arkansas, to house regulatory, state governmental affairs, local 

governmental and community affairs, and customer relations functions. This will ensure 

that retail regulators and local government officials will have local regulatory and 

governmental affairs contacts. ITC also will establish warehouse facilities and other field 

crew offices throughout the service territory to facilitate the timely restoration of the 

transmission system and respond to extraordinary system needs. 

Q77. HOW WILL lTC ASSURE THAT IT IS STAFFED SUFFICIENTLY FOR DAY-

TO-DAY OPERATIONS UPON CLOSING? 

A. As provided for in the Employee Matters Agreement ("EMA"), approximately 750 

Entergy employees will become ITC employees. The EMA established an integration 

team for the purposes of employee selection, consisting of eight members, four from each 

company. A goal of the integration team is to assure that ITC will have sufficient 

operational and management employees to operate and manage the new ITC Midsouth 

Operating Companies. 
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Approximately half of the 750 employees who will move to ITC are employees 

working in the Entergy transmission business today. After the closing of the Transaction, 

certain Entergy transmission business management will serve in an executive capacity at 

lTC, and will help to ensure a successful transition and continuity of operations. Very 

few, if any, employees will be asked to relocate outside the Entergy Operating 

Companies' footprint. 

C. Transition Services Agreements 

Q78. WHY ARE THE TRANSITION SERVICES AGREEMENTS NEEDED? 

A. lTC and Entergy Corporation have detetmined that Transition Services Agreements 

("TSA") are necessary for a period not to exceed two years, subject to FERC approval, to 

assure the continuity of reliable operation of the transmission systems and to support the 

smooth, efficient transfer of these systems from the Entergy Operating Companies to 

lTC. ITC, Entergy Services, Inc. ("ESI")17, and the Entergy Operating Companies will 

enter into two TSAs: one for services from ESI and the Entergy Operating Companies to 

ITC and one for services from lTC to ESI and the Entergy Operating Companies. Copies 

of the Transition Services Agreements are attached hereto as Exhibit JEJ -14. These TSAs 

will be structured to retain and ensure ITC's independence and its independent operation 

of these new systems. Compliance with PERC's Standards of Conduct for Transmission 

17 ESI is a subsidiary ofEntergy Corporation that provides technical and administrative services to all the Operating 
Companies. ESI frequently acts as agent on behalf of all the Operating Companies in proceedings before the FERC. 
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Providers will be required. Services will be petformed under the direction, supervision 

and control of the service recipient, e.g., lTC will supervise the provision of services to it 

by ESI and the Entergy Operating Companies. These TSAs also will enable ESI and the 

EOCs to develop new capability to replace the services provided by the employees and 

systems that will move to lTC. All services will be provided at cost, with no profit 

margin. 

Q79. PLEASE DESCRIBE GENERALLY THE TSA UNDER WHICH ESI AND THE 

ENTERGY OPERATING COMPANIES WILL PROVIDE SERVICES TO lTC. 

A. ESI and the Entergy Operating Companies will provide services to ITC in the following 

areas: 

• field suppott services (including services related to maintenance activities and 

maintenance support; restoration activities; project construction and management; 

safety and skills training for field employees; warehousing; and materials 

management); 

• engineering support services (including services related to right of way and 

easement acquisition; petmit acquisition; engineering design; system protection 

engineering and consulting; IT and telecom suppott; engineering and technical 

support; and access to drawings, records and other technical infmmation until 

separation can be completed); 

• site access services (including services related to substation site access; facilities 

access; physical security monitoring and access control); and 
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• corporate suppmt services (including access to business systems). 

ESI and the Entergy Operating Companies will provide these services at cost, and 

in accordance with good utility practice. ESI and the Entergy Operating Companies will 

be paid all verifiable direct and indirect costs allocated in accordance with the 

methodology employed historically by ESI and the Entergy Operating Companies for the 

provision of services to affiliated entities and business units 

QSO. PLEASE DESCRIBE GENERALLY THE TSA UNDER WHICH lTC WILL 

PROVIDE SERVICES TO THE EOCS. 

A. ITC will provide services to ESI and the EOCs in the following areas: 

• field support services (including planned maintenance and unplanned service 

restoration for the distribution system where Entergy distribution resources are 

not geographically available; project construction and management activities on 

the disttibution system for projects that cross over the Transaction closing period; 

continued use of vehicles, tools and equipment until suitable replacements can be 

deployed; warehousing; and maintenance support); 

• engineering suppmt services (including storage of and access to drawings, records 

and other technical infmmation until separation can be completed; technical 

support services for the acquisition of rights of way and easements for the 

Distribution substation projects that cross over the transaction close period; 

acquisition and maintenance of various required petmits; system protection and 

SCADA support; and automated loadshed program support); 
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• site access services (including physical security monitoring and access control); 

and 

• corporate support services (including access to business systems; access to stored 

information necessary for continuity of operations across the transaction closing 

period; and reliability compliance documentation). 

lTC will provide these services at cost, and in accordance with good utility practice, and 

will be paid all verifiable direct and indirect costs. 

Q81. WHAT IS THE PROPOSED TERM OF THE TSAS? 

A. The term of the TSAs would be one year, with up to two, six-month extensions of the 

agreements if reasonably necessary to continue the transition of patticular services from 

the company providing the service to the service recipient company. ITC and Entergy 

expect that the majority of services under the TSAs will not be required for more than 

one year. FERC must approve these TSAs. FERC has approved comparable transition 

services agreements in connection with previous lTC transactions. 

Q82. WILL lTC HAVE THE ABILITY TO OBTAIN ALL NECESSARY HEALTH, 

SAFETY AND OTHER PERMITS? 

A. lTC has the resources necessary to obtain any health, safety and other permits required to 

do business in all jurisdictions. This includes obtaining all necessary franchises. ITC's 

operating companies currently operate in seven states, and lTC is experienced in health, 

safety, environmental, and other required permitting. 
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1 Q83. DOES THIS CONCLUDE YOUR DIRECT TESTIMONY? 

2 A. Yes. 
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Root Cause Analysis Report 
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S =Unknown target(s) 

9 "'"Human Error 
10,.., Other 
Jl =Unknown 
12 =Environmental 
l3 =Contamination 
14=Fire 
15 = VandaliM, Terrorism, Malicious Ac.IS 
16 =Failed AC/DC Tenninal Equipment 
17 =Failed DC Circuit P..quipmenl 
18 '"""Power System Condition 

~Da.tC J: 05/0312010 

:Durati<mf:o 

~~Pi~i~d Date r: OSAl30JIO 

1 The HuntersCrcek·Robln·Wabash line opened and reelosed at 0125 }tours on 3/12110. !---------------------------------------' 
Analysis! 

i Relay data indicated a z.G fault neat Structures 3134. A patrol was requested between Structures 3J3J ·3138. No lighbting \Vas dete.cted although this line has had shielding failure 
· outages in the past. 

. ULC To\\W.S. patrolled the target area but did ool fmd any indication as to the cause of the fault The line will have double shield wire ~ks and an additional ground wire installed 
, on il by the end of2010 to alleviate some of the lightning related outages on this line, even though this outage was not caused by lightning. 



Hunters Creek-Robin-Wabash 

Circuit Characteristics 

The Hunters Creek-Robin and Robin-Wabash circuits are paralleled 477 kcmll26/7 ACSR for the 
majority of the length. Where there are only 3 conductors it is 954 kcmil 54/7 ACSR. The Imlay 
Pumping and Otsego tap are tapped off the Robin-Wabash circuit. The Imlay Pumping branch of 
the circuit is 795 kcmil 26/7 ACSR. A pole top switch with the Otsego Tap is on the Imlay 
Pumping branch. The Otsego tap is 954 kcmll54/7 ACSR. There Is one shield wire on the line. It 
varies between 3/8" steel, 7 /16" steel, and 3/0 ACSR. There are two transposition towers on 
the Robin-Wabash section of the line. 

The majority of the line was built in 1949, going to Bunce Creek, all on lattice towers. The line 
was rearranged in 1970 to go to Wabash. This section is comprised of 21 towers that were built 
at that time. The tap to Imlay Pumping was constructed in 1974 on steel poles. The GOAB 
switch and wood pole tap to otsego was built In 2003. 

The structures used to build the line in 1949 are still structures we would use today although the 
design was modified In 1951 using some larger members. Since the tower design was modified 
in 1951, double ground wire peaks have been designed for this family of towers (AA, AB, AC, AD, 
and AH.) Any new design would utilize these peaks for Improved shielding. The structures used 
in 1970 are not normally used in new design today except in cases where they would be used to 
match existing line characteristics. Wood poles are not used for new construction on the 
ITCTransmlsslon system. 

Outage History 

The Hunters Creek-Robin-Wabash line has had numerous outages on It during the past several 
years. There have been 36 outages on the line since 1990, not including station caused outages 
or externally caused outages. The outage breakdown Is described below: 

1. Galloping: There have been 5 galloping related outages on the line. Three of these outages 
occurred within an hour of each other in 1991 during the same storm event. 
The other galloping outages did not occur until2006 and 2007 during ice 
storms. Several other lines on the system experienced galloping during these 
storms as well. It was not Isolated to just this line. 

2. Lightning: This line has had 10 lightning related outages with 7 of them occurring since 
2003. There have been 3 lightning outages in 2008. The line currently has only 
1 shield wire. ITC's current standard is to insta112 shield wires for any new 
construction because of the increased lightning protection. The poor lightning 
performance on this line is most likely due to the lack of adequate shielding 
protection. 

3. Wind/Weather: There have been 6 wind and weather related outages, 2 of which 
occurred during the same storm event in 1992. Specifics were not given 
for these outages but an outage with a wind/weather cause currently is 



for storm events that the structures are not designed to handle or for 
debris that the wind has blown Into the line during storms. None of 
these outages occurred during the winter months so snow/ice did not 
cause them. 

4. Other: This line had 1 outage that is classified as other. Because this occurred in 1995, 
the records for the outage are not detailed and the exact cause of the outage is 
not known. Normally an "other" cause is for an unusual event that Is not a 
typical outage that one can predict. 

5. Unknown: The most frequent cause of outages on the Hunters Creek-Robin-Wabash line is 
the unknown cause, occurring 14 times since 1990. After each outage, a line 
patrol is performed. An aerial patrol is currently performed after the initial 
ground patrol if nothing is found. A field supervisor leads this aerial patrol and 
may perform a ground patrol on their own. If nothing Is found, the outage Is 
classified as unknown. If the line involved is a 345 kV line, a climbing patrol is 
done within the target area before the outage can be classified as unknown. 

Recent Inspections 

The Hunters Creek-Robin line was last climbed in 2005. There were no abnormalities noted for 
the structures. 

An aerial inspection was performed on both the Hunters Creek-Robin line and the Robin­
Wabash line in June and November 2007 and May and September 2008. Follow-up ground 
patrols were performed following the aerial patrols to fix any problems found. 

The wood poles on the Otsego tap were inspected in 2005. 

Recommendations 

Engineering recommends one or both of the following projects for the Hunters Creek-Robin­
Wabash circuit: 

1. Install double groundwlre peaks and a second shield wire. Almost a third of the outages 
on the line since 1990 have been related to lightning with 70% of those outages 
occurring in the past 5 years. A single shield wire is not lTC Transmission's standard and 
we would be improving the lightning performance of this line by increasing the 
shielding. The shielding angle on the majority of the current towers on the line Is 41'. 
With the addition of a double ground wire peak, the angle can be lowered to 7.85'. The 
generally accepted industry standard is a shielding angle less than 30'. It is also possible 
that some of the unknown outages could have been attributable to lightning. The 
lightning may not have caused damage or a lightning study may not have been 
performed for some of the older unknown outages. 

2. Replace the insulators on the line. This line is almost 60 years old. The insulators are 
nearing the end of their life. Several unknown outages could be due to flashed 
insulators where the damage could not be seen from an aerial or ground patrol. If an 



insulator is nearing the end of Its life, it will no longer provide proper protection and 
could flash over. Testing could be performed on a random sampling of towers to 
determine if insulators have gone bad. If a high number of bad Insulators is discovered, 
it would be prudent to replace them all since they are all of the same vintage and are 
reaching the end of their life. 
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Determining the Value of Reliability Improvements on the ITC System 

Introduction 

H. Lee Willis and Don Morrow Quanta Technology 
June 25, 2012 

Thi!> reP<Y.t summarize-!> the results of a study using the US Department of Ene1gy'r; InternJption Co:;:t 
Estimator (the DOE ICE) to compute the value of a one~minute imP! ovement in ITC/METC's reliability of 
delivery on its system. The work was done by Quanta Tedmo~y, specifically Don t.1onow and Lee 
Willi$, 

DOE's Intetnlption Cost Estimator 

DOE's ICE is a web-based analysis tool developed by Lawtence Berkeley National Labo1atoty and 
Freeman Sullivan and Associates, one of the nation's leading utility market/customer analysis firms. The 
model computes the lost economk value to a group of elecbic conwmers of power intenuptions in the 
power provided by their utility, and has specifi< features to compute the total custocner value of an 
improvement in rehabl!ity. Quanta's project team is famiha1 and expetienced both with the ICE model 
itself as well as reliabihty-value models in general. It can be found at httn:J/www·.icecakulator.com/. 

Description of Analysis 

The model was set up on the most recent custome count, peak and energy data, and reliability results 
data available: fo1 the entirety of ITC·t>1ETC's customer base, which consists of the two majo1 elecbic 
utilities in Nichtgan, DTE Energy and Consumem Energy. Table 1 sho'.'ro the data used. 

Table 1· Data Used in the Application of the DOE Interruption Cost Model 

Factor on Consumen Total~ 

Cu~to~r~ Resid 2.001,589 1,(;{13.222 3,604,810 

Comm 190_483 219.870 410,352 
lndu 1.101 8.50-1 9.605 
Other 1,976 l.<MI 4,01(j 

Tota!C&I&O 193,559 230Al4 423.973 

TOTAl Customer~ 2.195,148 1.833.636 4,028.783 

MW pea~ Summer 11,951.37 9,107.33 21,059 

MWhr s.alei 61,742,&44 45,779.797 107,522.611 

Load factor 59% 57% 58% 

P!'ak/cunomer kW 5.44 4.97 5.23 
l:Wnr/w~tomer 28127 24967 26689 

Reli.ablllty ·aU SA IF! 1.02 1.475 1.217 
SAlOl 426 538 474 

Storm~ e~d. SAifl 0.76 1.15 0.93 
SAlOl 152 25·1 190 
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Important Details of Analysis Using the ICE Model 

A one·minute improvement in SAID!, due to improved reliability of suppt~·, would occur due to a slight 
improvement in SAIR. The correct way to model that i~ to recognize that CAIOI, the average restoration 
time, would be unaffected by imp1ovements in the inherent reliability of the tran!!mission system and 
equipment providing the ~wer - the improvement would be due to an improvement in the outage 
frequency of the fiystem/equipment p1oviding the powe1. The project team represented the reliability 
improvements in this manner. 

DOE's ICE computes the economic value of elecbic service inten uptions and of improvements in electtic 
service reliability, almost entirely on the basi!! of bst productivity and other negative impacts seen by 
industrial and commercial energy consumers. It as.slgll$ a ve1y low we~ht/value to any impact::; on 
residential energy consumers. In the computed results given below, slightly l~ss than 2% of the total 
economic values are due to the reskiential class. This is among the lowest impact costs. Quanta 
Technology has seen. Then= are credible rehabilitv 4 value models that assign a much higher value to the 
residential segmen~ and that would therefore give a much higher estimate of total value. However, 
reliability value factors for the C&I cl~ss ate based on ha1d economic data 1epo1ted by industly and are 
fairly easy to defend. Those in ICE are based on U$ government data and can are therefore quite 
credible. By contrast, e(onomic value of reliabilit)• in the residential sector is based on psychological or 
"'soft" customer s01veys and a technical area not without dispute and conb·oversy. DOE seems to have 
ened here on the side of exb·emelt conse1vative values, values so low they a1e quite eas~· to defend. 

The ICE model was used to compute both 1 year (next year) and 30·ye;u net present value (NPV) 
resulto. Quanta Technology used the ICE model's default discount rate (6%) and inflation facto1 (2%) 
fo1 Michigan rather than ovenide them. Note that it is not appropriate to use rrc'::. 01 the utilities' 
economic factors here; the NPV value being computed is for the energy consumers (essential~·, a good 
portion of the t·1ichigan economy as a whole) and could therefore have ve1y different factors than tTC 01 

a utility. 

Additionally, U1e numbers given here were computed without taking into account the impact -almost 
certainly positive - that thi$ level of improved reliability would have dUiing storm5: the one-minute 
improvement and the economk value computed are based on improvements in the storms-excluded 
1eliability for OlE, Consumer£, etc. This was done because the project team interpreted several 
guideLnes in leE's documentation as indicated DOE thinks it is inappropriate to apply to storm-type 
interruption situations. Ve1y likely an analtsi!> that did include t.tom1-outage improvement would ~how a 
significant increase in the economic values given below. Howeve1, that could not be done without using 
either o different model ot making adjustment$ to the ICE results before includin9 them as stotms· 
included result!;. 

Results 

Table 3 gives the full details of computed values the project team developed. The key results are shown 
in Table 2. 

Tallie 2: Computed economic value of one-minute improvement in non-storm SAlOl: 

Total NPV of the improvement to enetgy consumers se1ved b\' ITC 4 t4ichigan: 
Avel(lge NPV saving~ per ene1gy consumer: 

Averagt NPV savings pe1 kW of peak demand: 

Total of pe1 year improvement to energy consumers se1ved by ITC-f'<1ichigan: 
Ave1age pe1 yeat savings pet energy consumer: 

Average pe: yeat savings per kW of peak demand: 

Sl39 ~~ 
$35.00 
$6.6 

$7.7 M 
Sl.9{) 
$.36 

Determining thC> Value of Rel~abtlity Improvement otllhc lTC System June 25, 2012 Page 2 of 3 



Ole details given in Table 3 &how that the total economic impact for Consumen; Energy is la!'ger than fo1 
)TE, despite it serving fewe1 customers. Table 3 also shows slight differences in per customer and pet 
<W results by company. The reawn is that Consumers is the la1ger company f1om the perspectrve of 
tCE's modeling. As mentioned ea1lier ICE base5 its estimates of economic value almost entirelt on C&I 
:ustome1 business impacts. Consumers, while having about 20%. fewer customers overall than DTE, has 
15%. mo1e non·resldenbal energy consumers on its system (230.~ vs. 194K as modeled). Therefore, ICE 
:omputes a highe1 total economic impact of Jeliability improvements fo1 it. And because C&I customers 
Tlake up a much higher proportion of the Consumers customer base than the DTE customer ba!te (14.3% 
15. 9.6%~) the computed value P€0 average custome1 is highet, too. 

Conclusions and Comments 

rhe results show a significant economk value to a one~minute improvement in SAlOl in the rrc~,.1ETC 
ietvice area. The numbers shown are consistent with Quanta Technology't expectation!i based on 
)revious studies of a simila1 nature and the m.e of oU~1 reliability models and s.-~m reasonable if 
)et·haps slightly conse1vative. 

Table 3: Results of the Analvsis 
Value of.Ol and 1 mlntnvcment~l SAIF1~·.755 SA!fltt l.li,SS SAJFb1.209 

30 year NPV total $63,105.492 $76,067,198 $139,172,690 
30 vear rwr cu~t $29 $42 $35 

U!>lnt; fKHHIOrm 30 yr NPV per kW $$.27 $8.36 $6.61 
data 1 year SlA78,319 $4,192,757 $7.671,076 

1 year per t.mt $1.6 $2.3 $1.90 
pe-r yea, PN k\\' S0.29 $0.46 $0.36 
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Introduction 

On October 16, 200'1, a Presidential ExeC\Ilive Orderv.'as·signed requiring pratectioo against the 
msruplion of operation of Information systems !hat are clltlcal10 protect the people, economy, essential 
hUman and government seMces, and natiOnal securfiY of tile Untted stales. Tile protection 
mechaniSms implemented are ro be destgne<! to ensure that any diSruplions llmtoceur are lntreqvent, 
Of minimal durat•on, manageable, and caur.e the leas! damage possible. 

rrcTransmiSsion, MiChigan Electtic TransmiSSiOn Company, an<:! rrc Midwest (Wilo!ly owned 
su!Jskfiaries oHTC Holdings corp., hereatterrerened to as 'ITC") opernte, maintain,. and invest in 
e!ect!lcal transmission infrastructure to enhance system integrity and reUalJttily, afl(l to relieve 
transmission ronsfmln!s. ITG Is regulated by me Federal E!tergy Regulatmy Commission (FERC} and 
tiunsmils etec!rtclly from generalln\) sllltions to toea! CliS!rltiution fatliltles 111 a nunmet o! Mil!westem 
states. 

The company depen<Js heavilY on a property functioning informaflon netwo1K, Whlctl includes the data 
now befween data centers In Ann AfOOr a no Nov!, Mlclllgan, antllr, cedar Rapids, Iowa. and their 
assoelale<l sU!Jsfullo.n tocattoos. Wl!hout a tunctianlng telecommuntcalions system, networK access, 
and proper busmess data. lTC cannot meet customer needs orregwatol)' requtremen!S. 

Due to tlleocffiital nature of tTC's nosiness. me t<>ss of certain tectmotogy orfacilities Introduces itte rlsk 
that a serious diSnipliDn ot power to. millions or people In tts service areas courd occur.. TillS Disaster 
Recovery Plan (ooreafleneterred to as "tile Plan') is designed to mitigate mat nsk by providing !lie 
processes and procedUres needed to recover !he crlfical business tuncf10ns affected by a disaster. 

Executive Summary 

Document Organization 

The Pfan IS organiZed' into seven secflons: PUrpose, Scope, Oe!lnilions and AsSUmptions, Pllln 
Overvlew •. !Jlsaster R!Kovel)'· Procedures, Business Continuity Procedures, and Attachments. 

The first three sections provide baCkground infonnat!on on reasons forlhe plan, its intended functions, 
and me aesumptions used.intonnulating plan aclions. These sec!ioos alsodescrihe tile p!lilosopny 
and appmacll used for Disasier Recovel)' Planning at rrc. as V/ell as the Business Impact Analysis 
USed il\ prodUO!lg miS Plan. 

Tile Plan Ove!VieW section descrlbes me C!isasterrero;rety organization. taellntes, Initiating, events, 
implemerrtaflon, necessal)' communications, and dam conttnutty requirements. It also describes crllital 
path actioos,.includmg gene rat disaster rerovel)' <>ntl business continuity pmrt actiOns, am! me process 
for returning to normal business opetatton. 

Disaster Recovery Procedures lri SectiOn 5 provide detailed plan implementation steps, <f!SaSter 
response amK!ns oy wall\ gro.up, response l!owcllarts, eme;yency raclli\y activation {letafts~ ami diSaster 
communications guld<;lines. 

Business COn!ifluilY Procedures in SectiOn & Include acfiOJlS necessa!')' to maintair, business fUnctions 
using alternate facliities antl equipment lor extended pertotl> during resimation o1 damaged facilfties, 
equipment, and systems. 



Wnrk task& i~> llle Disaster Recovery am! Business Continuity Procedures sectlOns lndUde the steps 
required !e> implement U!ere processes, im:lttcting assessing tile damage caused by ;m event, declaring 
a disaster, preparirlg·lfle Attemate. Sile{s), and implementing actioru; ro recover tile affected business 
functions. Actron<> described in these sections and IR Attachment t, 01P'.W4. Critical Asset Recovecy 
Plan, proVIde the steps neoessmy!orestore tile ln!Ortnallon Tecilnotogy (IT} infrastructure, ensunng 
ihe company's ablll!y to opernle an<! conirol itS cnfica! Assets, as well as supporting recovecy of other 
Important business processes. 

The Plan alladlments·inc!ude Crill cal Asset Recovery procedures, delafted descrlpili:>ns of disaster 
response learn roles ano respons!bUIDes; emergencyiaGllfiies, emergency communications, pemoonel 
assignments, supporting procedures, damage assessment, and olller Information tti !le; Ulled uunrrg 
dlsasterrecovmy andb!lsiness.contimlilyplan implementation. In addlllon, Attachment 13, ITO 
Midwest Disaster Recovety Addendum, incorporates response in!orrrurtion speciflt to. tile lTC Mlowe~t 
(JTOM\1\1) organrzaliOn and racwrues, and ls designed to be used. as part of, and In «mjUJteliOn Willl, 
disaster respollSe and business conUnuil\< procedures desC!ibed in the main Plan aM lis other 
alfaellments, as appiTcable to ITCMW. 

Personnel Requirements 

several major groups are necessmylor properimplementat1on.of1he Plan, Including: 

• The Emergency Management Team {EMT}. 
• Dlsas!:er Response Teams !Task Forces. 
• Departmental Wmlt Groups. 

The EMT has tile o~~eran responslbuff\< tor·lmplemenl!ng the Plan and managing disaster response and 
recovery efforts by roordlnating lhe actions of: 

• Disaster Response Teams during lnlliat a no follow-up disaster respil!lse aetiV»Ies. 
~ Departmental W0!1< Groups. during exiended operatiOn under Business Continuity Procacrures. 

MICI1igan team aetans can be found ill Altaellment 2. DiSasler Management and Response Team 
Descrtptions, and Attarnment 3, Business continUity Plan. Rates and ResponslbMies. ITCMW team 
£'illllposltlon information Is located in Attadlment 13, lTC M'K!Weet Disaster Rec{l\/8fY Adoen.dumc 

Disaster Recovery Plan 

1. Purpose 

Tne purpose onne Disaster Recovery Plan is m.provide a meellanism torrestomoon of crmcat, 
essential, necessary, and ancl!lal')' business processes io ensure continuatiOn of sewices to lTC 
customers, protect stakehOlder interests, and saliSfy regulatmy re<~ulrements fOlloWing a disaster. lt 
provides direction on disaster preparation and response, as we!! as management ffi safe, effective 
disaster recovery efforts 1M Plan descrlbes reSlOration of Hte IT infrastructure suppm1illg '1:11tical' 
business processes within' sixty (60) minutes, and 'essenllal"!Jtrsiness processes within twenty-tour 
(24} hours. The Plan also provwes guidance necessal)' to restore the rr inlfaslnltture supporting 
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·necessary" bUSiness proresseScas soon as possible after ll\e inftlal twenty-four {24) hours Of!l1e 
disasterrecovety effort, and to· subsequently resrore ·ancR!my" business processes. 

2. Soopa 

This Plan Is ~A11len for 11\e company's major in!raslructures, including !he Headquarters buHdlng, 
Opem!ions·Conlroi Room (OCR). and Oata centerm Nov!, Mithigal\ the·BaC!mp C<llilro! Room (BC!>) 
and data· center tacnlly in Arm Arbor, Michigan,lhe lwa primafY lTC tvlldwest bus!fless faciltties In Cedar 
Rapids an(! Dubuque, Iowa, and tl1e company lleld locations associated: ~~lh eadl. It provldes.t!Je 
gu!danoo necessary to expearte reoovefYof systems. applicatklns, and ot11er resources require<! to 
restore !he clittcaf, essential, necessmy, and ancillary business processes suppotred in !hose locations 
(see NOTE IJeiOW), 

In adOttioo, this Plan addresses rece<Y!ll)'from a ~tastraphic event<>1 nnturnl ar man-made cause 
wlt!dl results in 1lle partial or complete bla~kout ol the Balk Electric System. Slntetlle·blgnest poority 
of lTC staff doling a system etne.'!)encr situation is to protect the ·lrnnsmission systemantl' reslore 
service WllUe ensuring public safety, use of the Plan k1 conjunction Wit!\ U1B' System Restoration Plans 
developed by Operations for transmission system recovery provllles an addltlollallooilormanagement 
oflhere events_ 

Tne Plan should be used, as necessary, for disaSter management encr business continu~y guidance in 
response to short-term events. orauling·exteMed periods tor wnich major fnfmstructure restorallon 
efforts are reqUired~ 

NOTE: This document p1imarlly addresses IDe effecfsol disasters on tiJe Novl, Midllgart Headq~tartern 
raclliUes, aMior.eilner of 1M prtmaty fJIJSfness locaftons In Cedar Rapids and DubUque, Iowa; nowever, 
It asSttmes conunued avmlability uf'altemale wo!K loca!lons and mcovery sites for disaster response 
and business cootinllfty W<llk. fn U1e ev.entlhat ooe or more of1tte aliemate·fuC!Illies, but. notlll€ Novi 
lacilily In MldJigarr or U1e Cedar Raplds ami Oulltlque lacllities in Iowa, is affected by a disaster, actlons 
must oo llllt!atecr as soon as posslille to ef!ller restore the affected IOcal!on(s) or mat:e attemate wO!l: 
Site atraflgemehi.s il1 order to regaln tlle fU!l<lisaster respo.nse capabfiffies described in tllis Plan. 

3. Definitions and Assumptions 

Definitions 

D1Sl'l$te1" 

A "Disasrer" Is dellned as a man-made or natuml occurrence !net disrupts the ability of~1e company to 
pelform liS crtUcal business function$. The disruptiOn may tlelt!<fe 1lle.Joss of paoonnel, inlommtion, or 
property. A diSaster may oe deClared when the toss of any oflllese fiems ;lfeven!S tlle company trom 
operating Its bUSiness anti necessttates immediate corrective actions. A disaster may inClude. a 
complete system blaClroUt. 

Crisis 

11 "Crisis" rs· defined as a snort tenn msruptlon· of seJ\Iice or business ftmctlonallty. A crt sis can Include 
an awoent, an incloent on'l<llk [!lace violence. a labor dispute, lawsurt, or an lnstence ~~1ere tne 
company is cited for a regularory viola !!on. such sifuauons may not lnHiai!Y be <lee mea a crisis, btil do 



pose a risk lJ! increasing In inlenslly to 1ne point Where they may come uooer ctose med!ascrutmy ana 
result in damage to tile compan)~spul>lit image or itS. finances. A crisis differs troma disaster in thai 
during adisasler. ph)>:slcal damage Is dorre to p«Jperty, equipment; or pefSOOnel. 

Business Processes 

To enwre the companj(s abiiityto saJis!Y llle goals of !his Plan, fTC romm!sSJoned the pertonnance of 
a Business Impact AOaf\'Sls· (BJAJ !hat fdentmeo the most Important processes necessary ro sustain Hs 
business. Tile analysis was.fotended ro support disaster recovery ptannrng efforts, Bnd to buHd upon 
!TC's strategic !nltla~ve to prolect its criffcaf business processes. To pnorftize disaster restorotion 
effons, the BIA taen!illed !he four Classes Of bUSiness pro<:esselHlefue(fbelow: 

S!:il.!$11 Suatness· ProCinses 

Business processes l>il!cl\,.lf fost, could cause a major Impact fo t11e suMva! of lhe company, 
and potentially Wolllte regotatol)'.reqwements. Cfilical business processes relate to operalio!f 
of· V1e Btm; Bectnc: System and must ue restore<twilflin sixty (60)-mlhutes of. a disaSter ln 
accoroarn:e With Nortll American Eleclfic ~lialinity Corpomuoo (NERO) reqtJiremenlS: rn orner 
to meetNERC requirements. fTC nmlrllalmn• redUriaeril ana atrtoiilaled"fal!over system 
between data centerrocations in Nov!, Michigan and Ann Arbor. Ml£ttlgan. 

Essentilll BU$lnea&' Processes 

Bm.iness processes lmJIDrtant to lllerevenue generalion and protltabn~y offhe business. 
These ptOCesses mustue restored wi!mn twenty.futlq24) hours ora disaster. 

N!!cessaty Susines$0 Processes 

Business pro cesser, urea as part o! normal operations but carnva~ for 24 ·48 hours before they 
are restored tllllowing a· disaster.. 

Ancillary Business Processes. 

sus mess processes thai are imp!)rtant !o tile long .term management of the organization. but 
are not required for satisfying cu'wmer onegulatmy requtreme~>ls wllhin forly-<light (46) lllJuJS 
rouowing a .disasler. 

Assumptions 

The· Plan lS based on the valldlly Of the aswmptlons listed below, and ~ worst"case disastersfiuatlon is 
assumed; IWwever, tne Plan can at so be act!Vatetl and used effet!lvel)• In tess !!mil· worsl-case 
scenarto& 

Dlsast~>r 

• A tllsaster will be deeiared nnd oaia processing WiU be restored at the recovery site Wilen an 
outage Is eJ<pec!.ed to exceed reeovmy ume ob)ecli\•es for Cfilleal processes. 

• Plan copies Will be avaffabte, as nee<fed, fo tne necessary pen:onnel· at fl-re nece-ssary toca\ions. 
• The disaster ocwts at1he wornt possl!Jle 1!me tor business. 
• All records, files. and materials at the affected loca!lon have been.deslroyed. 
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• The dlSllster l!rlocalized to tile Nov!, Ann Alllor; cedar Rapl<ls. outmque, or specific· field tatilfty 
geographical areas. 

• One, bul not hoff1, of 1tle Novl and Ann·Aroor buHdmgs· In Mithlgan, orCedar Rapids and 
Dubuque bulldings in Iowa, may be destroyed or is olhe!Wise inaccessllJ!e. 

4 The mci!Wes, as well as !he data center. have been affected uy !he disaster situation. 
• All equipment and communi canon lines In and out or- the- affected site-have been .destroyed. 
• For a transnv.sslon system disaster, the enlire system in Miclllgan has: been de-energized and 

extematlnten;Ollllectlons.are not avaHaote. 
• TI1ose WhO mi!tally disroverllle disaster wm notify lTC management and nre proper·clvif 

aulhOrilles SI!Cil 8Sj)Oflre 800 flr~.-tJepartmenl!t 
• The lnlifat obS!llVer,.IJISilmr supervisor. ortl1e clVU autiJoflfies will dispaid\ ememency medical 

ass!slance to the diSaster site as required. 
• The Emergency Management Team (EMT)·C-ommunieatlons lead Will coordinate 

eommunlc!itio!l-10 media. staff, and venoors during fhe retoveTY effort. 

Personnel 

• The Plan is designed ro be lmplemenled b\' personnel Wl1e are-famillarWitlrfhe1Unctions and 
operations or tile company. Persoone11rom <Jfuef lTC locations may be avallatlle to aid 1n !he 
recoveJY errorts. 

• At Jeastthe minimum numller of,pernotmel necessmytor Plan Jmp!emeOfatlon can·be notified of 
the disaster am:! reportto tile affecteel site(~ l and the recoveJY racui!y to pelform cnl.'cal damage 
assessment. processing, recovery, oodrestora!lon acliVrtles. 

• Personnel can get to llJ:erecoveJY faCUlty; transportalkm in lhe local area oftlle recoveJY facUlty 
to be used has not been affec!ed otllerthan del~ye resulting hom inclement weafller. 

• Damage assessment deadlines are relafive to the arr!valtime ot·tlle personnel at fue scene; to 
aceountfOr·vaf'{lng travel limes reSU!Iing'frilm wea!tter, d!SfBMe, and acceSllibnif)'. 

• Personnel. participsting in !!Je recove1y wort have the tectmlcal s~ii!S necess:a1y to· complete 
Ulelr recovety functions. 

.. Personnel and organrzations Whith support !TC.proces:ses: ou!sWe of No Vi atll!Ann Arllor tor 
Mitlllgan events, or GedarRapids aoo oubuquoo ror ITCMW events have not been alfede.d by 
tile disaster. 

Recovery 

• Analtemafe fac!1!ty fOr personnel to pelfunn the recovety opera!lons has been estahllSIJed in 
advance. 

~ ll1erecoveJY faCUlty has fhe necessaw power and Uni!ltermptllJ!ePower St!ppl'f (UPS) capadiy 
ro support tile- infraslnrcture. 

• The recovery tadilty lias !e!et»lmlilllltcations anatntemet ronnet!Km sel'lllce es!ahl!SIJel:! in 
llllvance. 

• All recoveJY equipment vAn be Pf<lJlerly powered andwlred. The recoverytaCUily w!U have the 
appropriate numoor, lengths. and types o1 canltng ortne raw cable mater.als necessaJY to re· 
establish all systems, lt required, to ensure continuity tlllJ'ing disaster recovel)'. 

• AH conligumtions and sellings tor infrastructure devices are completely documel\ted an<! can De 
rtupncated at tile reroveJYfa<:Uity, or applieablefteld localimL 

• The recoveryfatllily has pre·estabHsiJed tonne"ctionsto llle HC core Wiele Area NeiWO!I< 
(WAN) accessing both Nov! and Ann Aroor fac!fl\leS. Tllese c-onnections wm facifltate ali 
communicah'Ons trom the recoveJY·facillty new.'Oil( to all other rrc networKs. 
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) 

• The rec<~Vel)' facility lias the proper emrtronmental controls tar the servers to function properly. 
• Off-site striroge otbacwp media and other materla!s Sllruives the disaster and tlla necessary 

ln1brmafbn ;s readily available ro tlla recovery faciiily. 
• An adequate -supply Of suppiles for1hirty· (30) days of business is stored off-site and readHy 

avaiillbte to the recoveryfactllty. 
• Recovery wm be perfonned m acrordanoo with approved departmental and msaster Recovery 

Plan procedUres . 
., Enti!les eJttemal to llle company, suell os cu!i!Omels. venooro. government agencies, and 

o!frers, .v.~tt fie reaSO!laiWJ cooperot!ve durtng tile recover)' pef!Od. 

4. Plan Overview 

Plan Initiators 

Tile Plan may tJe Implemented as llle resUlt of disaster declarations dUe to weatfleHela!t!d events, 
physical attacks, BulK Electrtc System disturbances (lncl!ldlhg t!Jose. on lTC systems or on 
mtercunnected systems-that alfeci r<C) •. aoo -cytJer attacks. The Ptann.a;• il!so be inlllaled arrylime 
managementfeeis ffmt Plan ihfiiati!lg com:llfiOns may occur,.or 10 preparation foruocertafn events or 
conctWons. 

Disaster Recovery Organization 

Atfactunem 2. Disaster Management ami Response Team Desrnplions, deselibes lhe teams· involved 
in disaster response and rerovety in de!ail. Tile disaster recovety mganlz:atiOn is structured-w provide 
the nocessmy management. and response tor :any of file events ad<lressed in lhe Pranc The 
Ememency 1\'lanagemenf Team (EMT)is responsible wr managtng ali response and recovery efforts, 
and relies on four dlSaSier response teams to implement disaster reCO\Iety suategtes, While the EMT 
coordinates. all actillitles. Tile four Disaster Response Teams-are: tile Damage Assessment Team 
(OAT). !be Teellnology Rerovet)l Tsam, the C!isls eommurncalion Team, ana the Business Support 
Team. The Cllart ShO'MI below summarize so tile organiZaiJOn ano lhe general responsibflitie$ Of eaCh 
grollj} Involved. 

Disaster Recovery Organization 
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Disaster Notification 

Initial ll>llp<>JlSll to eme19eodes or-other lndoontsat rfC:faclH!ies wm ba m-g«d usingfh"' applicable 
ooq;Or>~te or~! ~oos. As events esea!ote I<> lhr,\ ~diSaster" level, pool011nef identi!Ymg 
potential Plan inftiatlng events Will followthe·no!lfi¢allon ~'"""'""in s....ruon .5, Disaster Recove.-y 
Procedu...s. In general, the di-wr n<>tffioaffon pm- V;ill be in1fui.ted by tlm person(s) or en61y-ihat 
fit»!' become!; ..wate of a Plan entry condl!iOI\. The Security Comrtlllnd Cel'lter should b€' mada eware 
of !he situation. SCCWIII ~-nolifl' 1he Emergency Rewons<> Cootdinalot (ERC) Who V.iH immediately 
notl!ylhe Emergeney Management Team lead and activate fha Damage Assessment Team(s), The 
Eli. 'If Lead will direct Mlilicalion$ of Dlher EMT members and wllloxo'>tact II'$· CEO, and als<> make the 
determinatkm l<>ao!ivate the rastof the ooll tr<1e as n~. 



Disaster Dec!aratioRand Response 

Following mlfl!tcalion of a dlsasterb;rtnec ERC, ami mview of fn!liat oamage Assessment Team results 
(expected wilhir> ore hour or D'AT arrival, and pmfembfy.wiliim one hour of the event), the EMf lall<! 
will ml!ke !he diS3llter deelamUon, and,dlrectlmplementation of lll'S Plan. If ll~e avaUabl!;.fntorrnati!ln is 
not sufficient for Plan aotlva!ion, the EMT LeM wilf await mor&detailed illfonnallsn from tile Facililles 
afldlorF!eld Oall!llg!!Assessment Team{s) (DAT).to delemilne !ha Impact of the disasiar. If damage 
assesSillllnt Information ls-tnen Sllffltlent tor Plan actiVation, lim EMT Lead will make !he !fl531llBr 
dectam!IDn and,lmpll'Omentfua. Plane 

Dis aBler declatatlon and subsequent approva!to inttlale the Plan wme-fmm !he-Emergency 
Management Team Lead (the Chief Opernling Officer) or the Emergency Response· Coordfnalflr ('-lire 
Presldent- Opemlions) ff the Chfef'Operatlnll Officer (COO)--isl'.ot avaltall~. In !he· absence Of boll! thee. 
COO and ERe, any otnecrmem!Jar Of !he Emergency ManayementT-eanl may activate !he Plan, If 
~>.ecessmy. 

When d<>JaHed infoonalimHm damage t.:. faclfllies, la<:hrmfogles, and business processes is a~ailall!a, 
the. FadUtles Oamaae As!ll!SSment Coo !din at or ~.;I! make-a recommendation to llle EMT as to whether 
oltstte meovetyfaciittles siw.ufd·be aelivated. Based oo !his recommendation anrtlbeclnformation 
cofiected by the DAT{s), the EMT Lead will maR-e !he-dec!Sio"fartnec type- o! dfsastenesponse. 

DisAAter Information Releases 

Tlte CrisiS Communfcntioo Team wm coo!lfmaill. all dlsaslru- comlll!l1ll<:~<tians·witll t11e EMT, ood !li 
responslbla for all pub !it presentations IO.tllanews rnadia including slalus updates, press relea<les, 
CRsual!les, lllld illiUr;' specilits. The C1islS Commiinica!ion Team. is also resporuill)le tot prov!<!ing 
ootlfM:atioo aoo updsles to lTC sialflhrougnoutthe event via the Hro~-Hatllne (1-4166.000-
HlM~ 

Disaster Recovery Strategies 

• Ensuririg-verso Mel aval!ab!lity. 
• Mtilntaining cfilicalll!<:hnolegy. 
• Prolildlrlg procedural g!lli:lance for recovecy. and busi.n&.is ronllnUiJ¥ actions. 

The Plan's disaslaneeovecy stroillgy iS oes!gne<! fu emun> ootwo!l; and lntemetconnecmtiiyfor lTC'S 
primal)t tmdlt>r !>a elM> focal ions within a reasooabie anwunt of llinafoJ;owifig an event Tfi accomp!il\h 
t~esegoois-, Ute Plimdesigna!es required response !)<ffi>onnel and priortfuestheactioos necessa!Yfot 
recollelY of the systems, appfications, and other msmrrtes·r!lq!llmd to restore criucal, essenfia!, 
nocessary, and andllar,rbuslrress procesoes attne affected locations. Servlcas will be rest owl i1l 
Older of Importance based on. Recovel)l Tnne Objee!ivet> (RTO's~ using Seclf<l!l5, Olsasll'<r Recovel'; 
Prooodut<!s, and mainlained·asd&s!:!itled in S~iot~ 6, Business-,Qmtlnuity Procedtll!llL 

ff a disaster results ill a partral or widespread blackout. of the tran$lllissf0n syS1£m, Sys!en1 R£StomHon 
Plans pro'Jldethe .slr,at.egies used by the Operailans Control Room 1o moover arnl re-rmergfze 1Jle 
affeded tfllliSfflissiOn sof$fem(s). 

Operailons Data strategy 
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Disaster Oeclaratlon and Response 

Rlllov.ong nofifica!ion of a disaster by the ERC, and .review of initial Damage Asse:rement Team msuHs 
(expec!ed within on!i naur of ITAT amvat, and pmfernll!ywl!hin 011!> hOur orthe event), the EMf Lead 
wlllmakEdhed'IS>lsterdsdamtlon, arrddhact!mplementation of the Plan. Wthe avaJlabla Information is 
not Sllffieien!for Planadiva!fon, the EMT L<WJ wmawattmorenelailed tnrmmaUQ1J fr{lffi !be Faclli'.les 
and/or Held Damage Assessment T!lMl{s} (OAT} to detennine!he Impact ofihed!sasler. If damage 
assessmard Information is thffilcSllilill!oo!:for Plan actlvatlon, the EMT Lead will make too disaster 
declaration and lroplemetlt lhe Plan. 

Disaster de<:tamtion and stJ!>sequentapprova! lo ll'lillale lite Plan come. from '!he Emeroency 
Mal\llgement Team Lead (tile GlllefOperalinl( Olllcer) or the E~ncy Response Coor&nator (\rree 
President- Operalions) iftM Gll!efOperal!ng Olli<:er (COO) Is nolaJroilab!e. In theallsem:e.ofboth the 
coo aqd ERC, any olller member Oflhe£memency ManagementToom may activate tile Plan, lf 
ne,teSSary. 

W!wn detar.ed in!orm!ilion<>lHlamage te> faci!!lies, tectmologiss. antt tmslnessprocesws is availabfe,, 
the Facitillils Dama11e AJSseJ;Sment Coordinator will make a- mc<>mmerulation to the Eti!T as to Whetlter 
O!!sUe rarol!el)'faclli!ies siloold be actiVated. Based on this recommemllltionll!ld tlle lrifronatien 
cot!eclad llytite' O:AT(s), the EMf Le>~d wit\ maim the decision for I!Je type of d'JSasterresptJnse. 

Disaster Information Releases 

Tire Crisis Ccmmunicatlon Team wlU eooroinal!f aU tlisaslnr oommunicatloos wi!h fu~>. EMT, lllld is 
responsible foral!'puillic present:runru;_ to lila news media. lm:lmling sflllusupda!es, press releases,. 
casuatties, nna injury specifics. Tlla Crisis Cnmmtm!Clltion Team ilr alro rosptJi!lll!lle tor proVidtng 
nol!ticatlon ano updates to lTC sfllfftllro!J!jlrouttoo eventvla!he Emergency Hollin!> {1-ll6&.86ll-
1Sll1), 

Disaster Recoverv Strategies 

Tfle. company's disaster rerovery sirategy revolves motmd sntislilfu!Jihree maio pril'.nip!es: 

• Ensuring Pe!SOl!net avaita!lml;<. 
• Maill!illning trilitalleCllno!oqy. 
• Provldtog pr<>OO<Iurat·guidance forffiCilvew ami buwess contiwlt;< actions .. 

The Plan's diSaster recovery s!ratagy is destgnetl to efW!lre natwmt am! Internet ronnec~vll}'tor lTC'S 
prilnary anc!!or back\IP locaUanswilhin a w.aro!lllbleamatmtotliinafuflovilng.all event To accomp!l$h 
I !lese goab>, fl1e Plan d!isii)tiales requiroo response personnel ami pllo!J!izas·the actions necessruy mr 
reoovery <>fthe systems. appllcalions, and ol!ler resour~ required ro resrore ClilicaL essential, 
M<:BSW!Y, antl am:illaw·oosiness processes ai' lila affectoo locatlrol$. SOO/ites wllf !'x.·nistomd ll'l 
mderof Importance based on Recrwery Time Objectives; (RTO's) usmg Secilrol5, Olsaster Rawv<>rf 
Procedures, and maintalnad a> descrtbed in Section 6, BuslflessConttnul\y Pmcedums. 

!fa diS!a:sler results m- a partial or widespread blallllout of the transmiSsion J;ystem,. System Res!omtlon 
Plans provide H1e slmjegles usea by fue O!J$ralr!ms Control Room In 1<!00\rer end re-energiZa !lle 
af!ettetl tranSfllission system(s)_ 

Operations Data Strategy 



• 1! a dfflaslerpreven!s lha Navifaci1ityfu>m p<'.J!orming its critical functions, Opemtionswi!l 
temporarily relocam tatoo Ann Arbor localion. 

~ If lha Nmi NelwM< is unavailable, a coolingencylfaUbad< procedure is in p!aoo whereby . 
data clustering and mirroring is backed upatfheAnnArhorWarrnSita.. · 

• A.s an additional precautronal)' measure, daUy badrups of ctilical dafa.are sentw an !ran 
Mountain olfsite.facility inW•xom. 

operations Colllrol Rtn:m'i Reeovery strateGY 

The Oper.!iiOns Control Room (OCR) is staffed on a 14fT basisc There are severn! pre-estailfis!wd 
processes. in place In WJ>!J'IIi disas!eneoov"'Yciforts, intlYding dual Tm!lSl'llission Management 
System (Tli!S) S)<Stems running in Novi and in A.m Arlxwro provide maximum flexibility hhowlhe 
system is recovered. The Senior T ransmissioo S}'S!em CoorrlinatorffSO) wihoommate with fhe 
ERCin detemlining"lacillty status and til& need to relocate OCR operations, Tne Se!liorTSC is 
alsa autlwlized lo i~penden!ly declare ll!Hlrnergency and inilfate rerovery of Control Room 
t>peralions {only) a! fueAnn:Arlx>rbackt¥' facility, if om09SSary, Notification <iEMT membemwil! 
occur in accordance with lhls Plan in !he. eventm ll!o/~ency declaration. 

• If Operntims EWacuation from No>ti lD lila Ann Albor Backup Control Room (BCR) is 
required, if canbegnrimmediateiy, since lhE>AnnArborfacilityisnonnally UllOctllpied. The 
AnnAmor baelrupJo::alion is ful~f eq>$ped !llld msdyto opernle in the evnnfil\aHhe No>ti 
Conlrol Room is una·vailabk. 

" As required by NERC, !he Opemti<ms Conlml Room must mwrdano log mal timewellls 
for coolinuify a!ld auditing. If lhe OCR is not accessible lo remeveihis realtime 
dowmentation. system events mverin-g tile period.of ina=ibllity must be mcaptured. In 
anlkl.patioo <If this need, lire A.'lnA.,j)wbackup IMS m~nifors·and records afl real..fime 
events in parallel with the prirmny system·in No·ii. This enables relocation and 
reoommencemetllof opem!il>ns from the BCRand avaifubifrty of ale OCRmsHime 
illfoonaflon in less than 60 minufes.from the linudhe OCR is evaruafed: 

Vo!M Communications Strategy 

.. To minimize fhe im;metof a phone; line interruption,lha,Novi"lacility has 30 AT&T Sonet 
Ring setup oonsisling·of'IM>independentlmescomlng•fromtwodifferent locations !hal. 
cO!lllOCt fo il1e Nov"rom!ll!lnicalioos system equipment only after the »nes enterille facility. 

• AH critical telep!10ne numbers lnrfhe !TG Nov! lOcation can be mrouted to the Ann Arbor 
facilrty phone swtlch_ !llhe dam."19eisiimited to ihe Novi \foire.O\Ierfn!eme! Protoro! 
(VOlP) sysjem, the VO!P wili be repaired or roplnced. 

• Ceft phones may be used, if se~>ict.-is ava~lab!e. oo atemporaJy means of communications 
fur I.XlR pmonnef during !he nl!oca!ion trai!Sl1ion mlhe Badrup (:onfro! Room in Ann 
Albor, or vrre-ve!Sa, Due to fue Jam of recording capability, however, no system o)lelalioo 
communiJ;a!ion& (e.fpw.ilching, tagging, eystem operaiing directions;. ell:} are to be 
conrl!!cted \1a cell phones during these transition periods_ 

~ Satellite phones, where a~r.~ilable, lll!lyalro_be used as an attemllle means<>f . 
CO!IllllU!liCahons. Satellite phone oonversalions bet-noon fre!d I<!CabQfls alld fue Now OCR 
or Ann Arbor BCR are rnrorde<l using !he instaHed Novi and Arm Arboc reoording S}<S!ems, 
so operation<>! communicationS-fur switchingltagging or other system.opemtions can be. 
conducted l'litOOul restricti:Jn. F9r disastern allec!ing fTC Midwest, satellite pl1000S" are a 



pnmlh'l' means m communitation.,;rt field locations and througll<>Utl!!e ITCJ\IW sys!affi. when 
normal p\lone sennce am:Jlor cell phone sewk:e am unavaffable oor! are pnwraad.at an 
crtilcal sll!tloos and facillli.es. 

• f. tile Noll! VOIP iB umwaRable, OCR personnlll wlll ub11.?e anlllog commun!catrons lhrougll 
the ban:l-v..'iroo (anal<lg l power failure pflones provided ln ilie OCR. In tile e~ent thatf!te 
prtmaryVOIP and analog voice cont<nunlcalionslrntegyar&boUt unavalioble, tnel.ast 
Resort Voice Communications Sltategy below wilflle used. 

Last Resort Voice eommurucattons strategy (Michigan OnM 

Undaremergency conditions only, if neither VOIP nor ana tog phone S)'lll&n>s me available, 
Michigan PubHc Servltl! Communroa!rons System (MPSCS )·mdtos.may be used lu 
communicate wilb local'i.lilitrimmon oompanies, fteld operat""' and <J!ltet liey s!akebofd:ers. 
Mf"SCS rnnios .can only wmmunicata wrnHllllerMPSCS radio lacal!ons,butmighta!so be 
used as a ml:l\'-fonwtificatio<J of disa'Jlllrro slate authortties oremergency sewices reQuests 
(Bmooiance, nm, etc.}. 

• TilE> l\WSGS is m;naged and opamla(llly lhe Michigan state Pof100. Tn-ere are llUI!lerous 
unffs ilifOUJlhC>lrt MtchiQan ~flffiY tocallo.'lSIWJJsll!tlons, In addi!ioo, many members of 
management """"a llandhel<hmli<>, """many lTC vehfcles are ffii!IIPI'OO With a Wlff, 81;(> 
Aliachmentt1 fur a list ofMPSCS phooe weal ions and It olden>-

• MPscs unl1B are also Installed in tile coosummEneiJly .all!! De!mU Edi!l<ln con!rol rooms 
Witft·limlle<i talkgrot!J)!l. This filnctl<mali!y provrdes ona.oommon lalk group to be USed 
belween ummes, 

As an a<l<fllloru!l means of mdlo cnmmuoieativn between me Consumers E"netyy ·and Oetrolt 
Ellison control rooms and rrc, ead1 of !how companieshasprovidoo flleir own· r..OO eys.tem 
equipment l~>rus~ l:ly n'C Olloorllons·pe.'st>flnel mbolll thaNovl OCR l>!'ld !he Ann Albor BCR. 

LAN and Desktop Strategy 

• FnHowing a.<IJsaster <lai:laraiklll a!iecling the Mov1fadHly, the tAN SUPPOitillg the oosiness 
lmiis wilt be acttvatell aU he Ann Atborl2ctlity. The appropriall> clienlnppllta110ns emt lllon 
be. QlienM to allow resumplion ofupem!ions. 1\lllrupporting P<fflllheml devices. such as 
nelwott. p!lttieffi vli!l be available !l<l ltte Lm 
• For events airecti!Wt!ta ITCMVi faclliiY lit cedar Rapids, netwmk "'lUi!lment vt.ll b" oot 

up m Dubuque ro restnm LAN <llld awttcallon run<:iiona!lly, 
• Ev€11ts affecting Dubuque· dO not requtro ""Y netwott. cllang&s, smoo li1a ITCMW 

nei>J.<Oift sewers ara located ln Cedar Rapids. 
• Relacaliny 11\lsilteSS unit teams to anamate localioos villi be pedormei! at·llllo;m ln­

Aitaehment 4, En>ergency an<f Rew;etY Facililies, and Att.tchmenl T, Aliemale WOlf< SHe 
PlM. Similar informatkm is· provided fur ITCJ\IW In Atlad1roo.1t 13, ITCM'tf Disaster 
R<>c<l\'efY AiM£>hdllm. 

• Copies or .a~ ctlent sol!ware, !icemres, and oonftQ"mlions as saved perlhe.Back Up and 
Restmamm f'iall will''" used for !he restoratioll.pUq;oses. 

During any extended event ~.slgn!!icnntport•m; ol !he oomJ>any's lt!lmstrncture, lTC 
must 11eanJe.ro mairdaln !lpera\lon of Its ctlUcai bus•ness.fUnc\iO!ls, Section 6, Business 
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Confulu!ly Procedures. Md Attachment t3, ITCMW Disaster RenoveJ>• AddendUm, oostribe 
now the cti:licat business funetions within fl'fe company wift msume operation at auemate 
looalklns once ·t!etWoll<s and systems have been reoovered. Buslness Confinu!ly ProcectU<eS. 
outline tile stalling requirements. sl!ll\-sets, backUp resourtes. work space. and tools·neetled to 
expadite llle tmnsltion 1<> new work slt<>s dming restom!ion <1! damaged lntmstructure. 

Return to Normal Business: Operation 

Tha Disaster Reoo'i'el)l Ptowdures and BuSiness Conlit1U!\y Procedures will m. uSed to 
mailllalt> oomarate I>Us\ness rune!ions in opemtion tntt.e grealest.,>ient possil.>le. M 
!nfras1n1ctilte resiorallon occurs following a disaster, a planned and control lad ch"'lQ<> in 
<tepartmeni ar.d ce;pomle opemtions Mll be used to r~um !he company w Its n<>mtaf busmess 
f:Uactfons andfacffit-!.eS as soon as .possU}le. 

Critical Path Objectives 

The Businass lmjlaet Alllllysis i<lenllf.'Sd ins company's buafness protess~s l!nd J)IDrltited !bam ey 
now qulcktythose proceowsmusU;e restored, Thfs!lmefran\l; Is cal!ect the Recovecy Time ObjectiVe 
(RTO) an<t rap resents !ne. nmoont of time tim wrnpany tan tolerate an <JU!age of a business process. 
The E:wact!!d ReooveiY Point (ERP)'Is tba pOint at wtlfcn data reco;rery ise:<pected·as detmed bytM 
lTC ouslnessprocess leads. 

Tile fo!iowing {able represents t11a RTO & ERP' as teq-.t lly busmes; process lends, in pliO<l\y 
order~ fot the cri:ti~l business processes covered' in ll-le bUsiness impact anu-?1£(-s. RS:cov-ery time 
ol>je<:l!ves (RTO's) are e:wressea in business hours or da;<s and Expected Reeovery Points are 
expre-ssed in hours-. 



5. Disaster Recovery Procedures 

Operations Team 

Since the. Operauons Con'.ml Room (OCR) is ..Wffe<l oo a :wr bwls, ff is hi9&1 proba!>le lila! ww.rol 
roompetsonnel l'il!llle the1lrstto reSlJlJ!l<l to most ottttedisast~tittlsll; even< categott%destlilleo' 
below. Opemtinns resPonses will tniballybe bas eo on proe<><!urall)''f@!llliile<l actiol!ll fur ani' of these 
even!B ~action is ln!ftaled by tile OCR, and wm be based on mm;agement dlrecliV<lS for event 
respoo.es r<itlnitia!ed byflteOC.'<. 

Gl1.netal Operations Team Actions:- Alt·event CateQortes: 

Tne OCR wm lmtne<!futely noti!Y llte Emergency Response Coordinator ffiRC}of an eWtt flotifloalion 
wlllindude: 
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• Event description, including impootoo system operation, exp<~cted changes,. and immediate 
support: requued. 

• OCR evawalloo prncedutec Slatus, if applicable. 
• External nofif!Calio!ll> rompleled, and. proceduralaclionsiaken. 

If the 0<'--R was not ilwolved in irtijial event respoASe amf Plan implemanlalion, OCR personnel wlll 
perlorm exl?.mai nolificaiions eml damage assessment as directed by the ERG, and sland by for 
alldnlooaldimctionfoftowing Pian implementation. 

During e.-ns<gem:ywndi!i= affecting lronsmission system mfiabilif}•, including adivaiion of this Plan, 
the Eme<gencyResponse Coordinator lm}' direct suspension offhe· Federal Eml!gy Rsgu'.atOI)' 
Commission Standards of Conduclk>ell&Ure all necessary steps can.h&laken to prewont damage to 
s~'Stemfaalnieslequipment,lm<Ho.ensum conthues system operation. Refer to procedlllei CMN-()0(;, 
Stanrlanlsof Coodw::tV!Oiatioos, fur de!ailS. on lhe procesr.andoo!ificalioos required to implemenl a 
waivertolheStandardsofConduct 

On activation cllhe Plaa, the- Opemiions Lead \\'ill assemble with !he EMT, and vrill dalemlinetoo 
aw.1ability o! addif100a!-peroo<1ncl for per!om1anro of extended assessment. coofrol,and rewvecy 
WO!k. 

Opernfioos. Confrol Room personnel wiff ue directed to: 

• P<llfom; OOmage· ru<sessmentas dimcled bylhe ERCIEMT, iim!uding. evaluation of nonnallllld 
baeirupoomp!J!er·systems neoo;;saryforsystem moniforingandwtltro!. 

• Coordinate wilh the ULC F!elit~r:ations- LeOO .and lTC Project and Desigrt·Engn!OOiing Field 
Damage Assessmenlrepmsernalivesfo assess system damage and deteiTiliM' neoossary 
cormctive a diMs, 

• Prmide even!cupdates, including OCR eveeuaiion slalus, as required. 
• Verify and rnporl updales 11> romputercoofrol and mrmito!fug 1l)'Stem avallabilily. 
• tJpda!e Operations LeOO personnel of proeeduml actions taken, in progress, or anlicipafed. 

OpetalionSc Engineering persoone! wilt: 

• AssistOCRpersO!!flel with damage asS<!SSilWnf, as requfmd. 
• Provide etlgl<>eering "nalyses of sysfum events, Otllage impacts, and fo~ recovePf 

actions. 
· • Coordinate with infurcoorl<' .. ded ID,~stem andior MlSO enginooiing personnel w MteSSaty(O 

facilrtafu system reskmilion. 

Smte ~rations Coo1rol Room personnel will remain focused on !Jansmissioo S)'Stem<Jperations WOl:l( 
lhroughoui anyiype <if disaster, they ate nm considered fo be a part of the Danl!l9!>AsseSStmnl Team. 
OCR.persome!c will, however, cooroinatt> with Damage.Assessmen!T£am rrembersand llw 
Emergency Response Coon:linatorla·enwra that lheelfects of a disaster on system oparntions and 
facilities .are itlenl11100 ·as soon as possihi!L 

Field Operations and Restoration Team 

Activation of !lie Field Operations ond Resfutnlion (FOR) Team 



The Emefll"ncy Response' Coon:llnaror {ERC). OCR Senior TSC, ULC- SeAior Management or aifectetl 
a!Bl> ULC General Rlremalr can activaie !he Field Opemlions an<! Restrna!imi Team. Tite initiatino cell 
lo acllvate the FOR Will go'm lee Ems, Roo LeBeafr (for lTCT or METC) or Wayne Kennlker {for lTC. 
MlN), m fugt moor. ULC Management Wit! ootermina the Field Ojffim!ions and Restom!ion Team Lead. 
Tne FOR Team Lea<I·WI!Itead trw ttmfemnc,; <!llll. 

FOR Team Lead will determine extent of damag~ ln affected atea to evaluaie: 

• Neadfuralaf!W1<ropeconferenw call 
•· Resourc-e -r-equirements 
• OperatiOO£ f Rootoralion p;Jmity 
• Public Rellltl!lJJSlC<lmmunity RelaUons needs 

camerenc.;. Galll!ll!llltion Process: 

FOR Team lead will n"!ity !'l'rtiell' by uS& of fuf!Gwin[! pro-estabfmheil E-MaU !lis!Iitmlloo r.stsood bJI 
!ext messal)acrpoone "" approprtaw 

• 'Micnijjnn Emergency Contrtcts• far fTC Trml$1llill$il11l or MEre eVl!ll1.S 

lf>a!l<lilion, each rontact Js tesPOnsibtsto nofify hiS or herapproptiatecpartieS dapoodlng on the scope, 
extenl ot damaga am! arnas.alfected. 

• Rolf ca!l l>YFOR Team lead to Identify. U1osew!U1 <lirett participalloo inti!" .:an 
o O(her:partlllijlan\S need ootl>e !tlootillet1 SJld are mt expected or an\ii:lpa\00 to 

pa!I!Gfpa!e'!lllless they hav" somefulng Immediate to contn1JU!e 
• Eq<~ipmMtlliflesatfecl<!d and ertelltofdamage 
• Wea!herfurocastl safety concemsortssues 
• Restoralion promy fu:im Operaiiof'!S 

o Estimated Res!Orati<in Time• 
• R-es:uurcas n&eded. farrestomiiDn 
• W<!!teilal neeasmtrfrocalioo 

c• AA!dfiionat Velllcle< fB!vl!!menll Fuel tleads 
o Hotel/ Food ~rrangemerns if needed 

• C<lmn>ullf.yRelailons I Media- R<llalkms I Strikeho!derRclatl<lns Involvement 

FORToont le<!d w!ll initiate 1!1e.Pian, Begitr Mobll!lallon <if Resources, Equipm~mt mu! Sc!tetfule 
Subsequent Conference Calls. 

Initiating Events 

Initiating event categ.orles lncluoeth!oo general scenarios Which may aceurlndMduaUy, <>rin any 
rombl.flalloo: 

• ~acll\tiesor eQuipmenttmveooen dam119ed 
Faeimiesamr equipment nave been destroyed 



• f'ersonne! ate unavaifllble for immediate dlsasier msponse 

f'otenna: response actions are aapenoenton t'Je ttP" of scena.-ro· l!wo!vell arul1113'f var,rwidely, bul 
should be l!lltiated as expediliousr; as possillle to pr011ide for prompt re£lomlloo of the facuil!es, 
equlpmenl and otlrer assets affecte<I by. any oftllesa events_ 

Weaff!er.,Related E!vents 

EXBmplesof w<Jatller-re!ale<J events mat may roqulro aclivatit>n or too Olsooter RsooValY Plan lntlutl.e: 

• fee -storms 
.- To-madoes 
• Sltzzents 
• Tl!Onilerstomls 
• FIOO!lill!l 

Wealher-rela'terl. even'.s w!ll, In genem!, nacessllale minimal tmvel bY !>a:®WP8nl<lnflel, managemen~ 
and uroasterrasponoo teams unlii condllions :allow. Tile pol!mliallnablfi\y ofreepcmders· ro pertc>rrn 
thelfassigned duties unll! weatherperm!!s sale !lrulsilshou!U·be coositlared whan.dfmctlnp recovBJY 
woric ttHmsure jl<irsortOlll safety durlllg implementation of tile: Plan. 

Physical Atmoks 

• Terrorism 
• Sabotage 
• Bomb Threa!s 
• Oin!ct Jlllyslcal altatl<i> 

If Is essenlial!o lmmedm!e<y IIWolva lTC Sarutily personnel inreS!>OllOO to these even Is, and to request 
adllitlona! asslslance, If reqllimt.:l fromlocal!av.• enroroomen! ageneles as soon as possible. 

ewer Attacks. 

Cyb<>r -~ 1J:tal may requlro adi'l<llion of !lla OISa$\er Rocovary Plan ine!Utle: 

• A !:lion 11> disable equipment Mces;;ary ro moniloring and control of cdtlcal !lull< Eietllk: System 
COlll!>tJnents_ 

• Ailoct.sl;feslgned 1o d!Sabie:the O;;era1ians Control Room {OCR), Baektlp Control Room (!lCR), 
or systemllltlqUIJ)mentcriti<:ano system restoml!on plans. 

•· ln{luSi<lti f!lta, or~mf,. torjl<1rale cmllp\Jiercys!Hmg p!>lformlng system colllrol or 
refla!Jliity.Jlas<id dille ~xe.'lartglL 

Actioos to oontrol and r<>-rfrom at!atks on, or dllmageto, Clffica! Cyber Assets slloo1d be 
implemented in acromance wl!h Attacttment 1. Cll'-01!4 Critlc<ll C\lber Asset ReoovBJY f>lan. 



DiS!!Jibances resulting In partial or comp~Srelilael!Ouls oo an}' ITC.system wDI ba »l<lllll!led in 
accordance with Trnnsmlssron System Emergencyj)!UC!!dums anrt System Rai!IDmUon Plans. 

Disturbances OJllnterponn~ctett SVM~ms Affep,tlmt lTC 

lntarconnectad System Ols<~siers may Include: 

• System aislurtmnces, Including bla:et.outs, on adjacent irnnsni!SSiOO systems lllat affect lTC. 
• Physical or cyber ;lttatts on ~1tereonnectea sysiems !hal msul!ln loss of control of illtelfaee 

CDmjl<)llents; ts!eoommunlcafions, ¢r data. e-xenanga S';'Stems.ooeesmuy for system rellatllrllY. 
• Loss of crtUeal.squ[j)ment CGllfml tllal:CllUW affect lTC systems-.by an inten:oonested system 

entity; 

OlSIU!bances on lnfereonnectea systems lMt affect u.e rrc &}'Stem opem!loo Will be managsa 111 
<JCCordance wilh Tnmsmlsslon System Emeruency -procedures, and mljlport£!!1 in accordance will> 
lntercotinection Agreemenls·wi1h !M effetfao external system(s)c 

ManagementO!rectlves 

TM Plan may·ue activated anyiimeat management d!serellon wneuter orooi any. Of1he ooove en!!'; 
condi!ions nave ~~eoo· Slllisfied. S-,ampies or disrtetion'ary lljilia!o"" indude: 

• "Annei!mtioo of POSSifJte inl!laiing·wents. 
• DeSire- w ifnplementlhe Pla-n for managing wedfic tmsiflass functi<>n illllum~> or damage. 
• PreeaU!looar,.Imptementalfoe of Plan procedures as a conse!Vll.li'le action <luting evanls fuat 

am not expected· to. meet Plan entry elite ria, 

Olsaster Notifications 

If an ou!slder !s·mec. first~-erson to find. out about a disaster involving Nov! flicij~y am! assuming the 
outsider notifieS-N6vi PGliel!, tW-vl potlca :!hatnns tile Mm!mrto rrc Seculily Command Cenmr wm 
ma!ffi• tire call !¢the. Security Command center. Ill the eventtllatlhe Serurll:,t command Ceniefis 
unmspol!Slve Nnvi [ll)lic<dtal' Facllllies Oimtlllr, Joo Benootf:'s numbeti<n:alL 

NOtificaoons. to the EMT and the response t&am and nR1ar pl'!rnonool wni 1m mcilitated througl! use Of 11 
baslt ·can tree· as inattatM below 

• lnlnator will conmctlhe Securny Command COO!er(SCC) and not'!)• !hem of the disaster. 

• sec Will rmmoolallily oon!acl tna Emergency Response cooroinatilr {ERC). 

• The Ertmrgency Re~e Coordinator wi\t.filllffillt\i' nOtil;' the Enmrgancy Management Team 
(EMf) L!lait 

• The Emergency Re$p(lnse coorotnaior anti EMT Lead wm determine the method and liming for 
nOUfymgaddfiional members oHM. EMT. 

• The EMT Lea.1 wiU datemiine tile approprtel<>lime to communicale.to-lhe CEO. 

• EMT mem!wrs, orlileir aominfslra:tlvi> assistants, w'd! coomctflleirmSPOCWe Team La-ads f 
Depariment.laalls I Managen;o.t St!petViSors. 



• Team Leads/ oe-narfl.nent leads I Marrawrs I Stmmvisors wm netltv their resp.ec:fiveo·team 
me-moors 

• The Crisis Communication Teamwll! UIJ(la!e !he emergency hotffne lnlmmation aooroor<fumie 
wl!h the Elifrto proVidfr maJfa, CtJsWmer, govemmsnt, reguratary, am!. veru!or notlfw.lftons. as 
well as J}f(>Vidinglrlstnlcttoos for employees wtlo am Mt part of the <ftsaster rnrovery ilffort 

1001• Primacy Caller Mok"El"s caus to:: -Bact Up 
DtUe-r 

0Jssster Hlfonn3t:on Anyooe- Secuatt COOl!JlBI]d ~f}!et- {g'-.1§! ~29&Q 1\Jlyooe 
Ret eWer 

Sfmllriiy Ncrii "S:ecurit>t· (Bob Sficl(eM;;jolf, Joe- Bennett or- Gregg cnu Tree:!nmator Comnmnd 
Center tl-mnd:emlli1 

Ncrti Secunty. 

~-BbcF.efl:Eitort~ Joe. Sliznilafu Ht>Ndi, ERC 
Bennefi&.'<l«!gg 
BrenOOmk'li 

NO\Ii&writy 

-">n Jippmg, EMT l<illd -Emergency R-et.P'nw E!!mbanH<nttll 'a".kfi Rcbt!'!$()f)i Adntltli:strofr-.'eAtW!itanttl>~Etiz®G\lr 61tc-'t'l"etll::®tfj_ 
Coofdmstif.{ERC} Howell Joe Sennett or 

Gregg 
Sra/l':iemihf 

.JOe W-etch; CEO 
S!zrun!th £MTI.<>Iid Jolt Jippi.r.q J<.-dmmlstrative.Msistant"W-CEO, catnenne:Oay 

• MB:r1t~- BeaLJ>.dmims-t.-mfv-e- Asslstent to Jon JiW,~ Howclf 

Per insiJll.t"OO!\S-fr()"!l.EMT Lead!ERC IO:a!J-

Mfnin;siraiive A-ssiatoof C.l!fuei-ir~ Day ~At of CEO'& di'rectreports ~t oro.oot.oo-tne.EMT Mmla&-ai 
to-CEO - Af. E¥.eculrlfe·AssistanUdhat h(f'Jt:n\bel:irt n«if:e<J 

.alte&d AincluGtn~rULC-representative 6renda YB-!00 
A.'d~i'lt> Atslstant 

Marla Beat 
M H.rrMembeta parlll$tTUC.tions.from tM EMT Enlm 

1o Joo J11>P1fl9 Lt>l<lF-RC Robinson 
~tue~t Marmaaw M-! cr-Joo "*Ppt'ng's<itrect reports Jon.Jlppjng to Joo-~..4pping 
Ad~roti-/e~t Etika-RobinsO!\ All o!El!z>llelhHowe!l '»<limct"'PPrte EliZabeHt 
to Elizabeth Hov.'eF. HDW<!II 
Adm!rus.t:mtiveAssfst:en-1 SM'dm Biggs=- All otltncta Stair"':e'dKeci reports excepttQrOerils Undn-S1a.<r to. linda &imr Oesf'Wsters 

Adirri'nistmtrve Asel&ant DiMe C-m>key Ai ofDenis·~ooiem' dffect re~ Denis 
to oents Oee.Retters Des~ em 
AdmitVsYati..-e A$$istent 

W-Gmfa~ I Ati OfG.-egory·tou~ diteti rupnrts Gregory 
1~ Gregory loanfOi£1 toanfdis 
AdnPnfs:ttntlte- Assistant 

Vi'llinio l<cbe!l! Ali ct'"fan Vi~ -<JJrect.~"1JQrts ToM.VifeZ to T-(J:"ll-·vn-e:t 

Ad~~t 
Oerol\'lard Atl ofCe:rnaon: Br-eady's direct~ c"""""" 

tn: Camenm -Brem:iy Breauy 



Admln!stmtwe Ass!si:ant 
DeMeJUt..W 

All of Daolef OgmSky:s.direct" repotfu ex~fctr-Chfistlne Danfef 
t.o O!miel C-gm~y ·Mi'l$M Soner~'$ dir~t teporls Oqms.ky 
Admin;straf.-...-r ALs.-stam Chnsttne-. 
to ChrisUn~ M'lron-- uma~ M -of Ctuisfule fdaS(Ifl.Son:era!'s direct reports Maoon-
SOO'Il'rof soneral 
Adn~hl!sttntwe··Ats::Sianl 

OorotiT_y.Gol.ob Ali offd.wnr4Rnllill-'& d!tectreporls Edwstd Rahf1! tti Edwarii rurtil! 

A~tilt At$istant Brenda: Yahkr 
AH Ol Lee· El!m~ Oireetreports nrui Whoe>.rer -e!t.e: ft.Ml 

lreEtlfs 
to~e Et;{s- Ute· that needs 1o ·be notified firs! 

Referotn the. rrc O~anfznlional Chart on .the OR shared drive for more iflfotmotion on. o.:gantzatlonaf 
structure- antHor ttafity on. who ta-Us wtto. 

Update-a personn~ rontactlistings ru:e maln'la:hecr-on the: tTc-netwott.·on tt>-.e restffctetl ~cess msaster 
Reoo•ery Shared d<ive for use in fuls Plan. The fl!e Is caUed Emp!oyw lllformation Spn;adslleet 
MMDOYY.Kis and is password.proletlod usil!glhe O!so.ster ReooverydottJmentpasaword ro resllltt. 
access. 

OiS:aslllr 1\Ulllicaiian allll <all troo detan for lTC !llldwesf is prnvfdM in Attacnmen!13,1TCMW DirosiO! 
Respanse·Addoodum; 

Disaster Responsl! 

Response ro the va!ioUs <lltlatin;; even!& will VJ!iY greiilfr' deP"11<1111!1 "" !lie p!Jysltal aruas.lllfectect. 
extent ·Of damage: .. antl effects on pe:rsonnet. ·Jn-ah eases~ response must ensure pernonnei safetY and 
provide prompf nctionto restore· imrxntanfbosmess proce~ as.fncflcatetl in. the fiowell.art oatow. 



Disaster Respon641 Flowchart 

• .i • 

... 

.~~~~··---~-~~--~~~--~~~~-~.-..--~-~~-, 

-------------·----j 

~~---------.--------

~ ~ 
~eguireu Actbpns 

R•quiretl aolions <m<O"""'"" !h;> general ..,.ponoes in<lfuatod lnllw Rospoooe Rov.'tt•arts, ll$i"''ell a. 
de!llfied pi'<>O!!<luml tesp<l""'-'S !o 1lw nri<>us illl&1i!lg events described ab<>va, and >hou!d eo.'ls!der the 
followmg1 

Weathor~!atad evsnl$ 



Ovmalt response !<> 3!lY of !hes& events must ronsider. 

• lmplementatlon of aclions·requlled by Transmlsslnn system Emergency proCedures, including 
COOI!llnat10n wllllllrterconnec!oo systems an<! MlSO as necessaw to s!ah!!lze lTC system 
Op!!mlKln. 

• Nnlifica!ion of !he 8Ml'!J!lncy Res!JQnse Coolllina!Or and implementation of <lrrmage 
assessment actions~. as I~Qulred. 

• Nollfication of the EMf Opemnons lea<lll> provide remole.sup!JQrt as·necessaf\1 until travel 
conditions atiow lll!JO!ting II> !he OCR .. BCR, or anaUemate locatlon, If roqllirad. 

• Ev•C!ll!tlon Of !he OCR snd ralocallOnto lheBCR IHravei'C<lfldlftonsa!low;i! not no!jfy. 
aperalilljlpersonneltlose to !hac !lCRto report tofue Ann AmorfatlUiyand fakeov,raystem 
operatiDnS: as ooen as possfu~;L 

• Relocation. to a nearbyfaci!IIY aM coolinuauon otopem«ons using U!ptop computal'S lftmvetlo 
Ann Att>orls no! poSSible, lfneilner control room ll'!Ullt>tioru!l, mquestmonillJtillg <tsslstanoo, lf 
wssib!e, !rum CMsumers Energy l!rnl Oelroit ~dlsqn·unlil rtc systems h311s. been resto1eu or 
uri!Jl elie~emafe latilily is available. Assmtanc.<> may be reqoosteij, from A~lant West tot ITCMW 
cf£Saste-rs-. 

• lmplsmentalron of a!lava- ailefru>ta communioawns me!llods if rommunitt!Uons!>YS!l>ms 
areaU:ecled, J)OWE!l'fllllllre phonilS, blld<UP' (allios, sall!llile phonal>, am! as a Ialli msort 
M"ithlgan PlllliicSe!Yice'Cornnrunlcations Syslem (MPSCS) rndlos. 

• Nollficatlon of U..UllliiY Lines Constructlo!t {ULCi o,1-ca!l dtspattlletk< Obtain esiimates ot 
personoot~va!lahlllly!Orflelrt operaftollS, if!when travel is wssft>l<>. 

If travel m notpossiole lo.eruable support am! matmgementpersonnell<> report'!<> Novi,MnAtt>or, or 
an afiem~te location, the·SooillrTSC· will act as !lie oo.oslie disastar coon!irtatorano wm: 

• Malilfilln oollimu.'lic81i!ms·wllh lila ERC or an EMT member, as available. and dlrecttM 
imp!<imentali<fn or anyatrmns deemed necessary unlif nn EMT member is able to re)Jntt tor duty 
ern! imj\lemehHlle DRP'. 

• Oommem.a:n damage assessmenhvorK and mafntam- a wrttten log or aU actions- anrt damage 
. a-sses.snlel1i lrdtmnaibn for use by tOO EMT oo arrivaL 

• NotifY ihe ULC on-call dispatcher aM requestf;eld assistam:e ss oocessary. 

Pip!!! lent nft!!c!<s 

!n the event ol a plwsl<:al atiact: affetlin!'l transmission SI'Slem oo!l!tol or data cen<.er fncllilles, pertorm 
tlm toll<>wing actlons, es required: 

• Implement•~ "PPiicable emergency procedures to ~nsure secmity and sttlbilttv of !he 
tmnsmisston system. 

• Velify lhataeculity is aMJre of tlle auacr. umlls implamenting nateSSlliY eorrocfil'<l ;mt~ per 
sewntyprocroure$ . 

.- Notify the- ERC ami iili+Jafe damage- assess..'tflent actkms asdffecled._ 
• Rel<lwte to Ann Aloor. If necessary. If uefU>er con11ol room iS fimt;lionnl, mque& m~niloling 

asillstaoce, ff wssiblo, !ronrM!SO. Consumere EllSl!Jy,.ano Delrollti!ison untliiTC systems 
nave'"''"' rell!Ore!l or unli! an auemste fntllnY Is available. 
• Assistance !1\lly be raquestad from All!antWest.forlTCMW dlsasten. 

• No!ifYaH interconnected antilles ami MJSO. 
• Ntilifylhe ULC on..:,;,tl ofSP;i.tetwrand reques!fiefd assistance as necessary. 



cyper n!tacl£s 

If transmiSSion system andror conlro! ·area operafiMsare III!! ta~get(s) of cy!Jer atiatks. til!! effects M 
operations may incruoo lflablnl)' to perfonn system moniioring ami control !Uncti0!15, as well as lnebilily 
to communicate Ulose problems. To 1lle e>:tent pt>SSib!e: 

• Implement a!! applica!Jie emerganc:1 prot!Nl!Jres to ensure security and stablf!ty or the 
trai1Snll5Sion system. 

• t<oti!;>afiinle!ronnectsd systems. am! MISO ofU\e event and requesllem<lte monifortng.of lTC 
s;<stems, if possible, 

• Verify that securitY iS aware ot1l!e altacl( and tslll1))lemenung neressafY cone<!llre·ati!ons per 
Seruiltf procedttffill. 

• Notl!yfue ERC and Implement w•rtrol ~tlrons as dlmctoo. 
• lfllUl!tfl damage USSJlSS!'Ii!<ntactJons to oeteTmlne ille effecl$ <lftne lltllit<l< <liT transmission 

system~nd control area ruoniiolll!ll anr! oonlml sys>.ems, rrc -rn opera!lon,l!uilding 
seooiltf systems, anrl eldemal illterconnectw system netwoil<cS. 

• Reloea!l-i lo Ann Artmr if Nov! syslems are !llfectw and1~ l!CR remains twallable, as dirocted 
l>Jr!OO Senior TSC. !fnei!her oonirol room is funcf.'OOal, r<lqueSt moni!nrtng.asSistante, If 
possible, from MISO, Crntsumers Energy, snd Delrolt Bllson tmru lTC systems have boon 
res- or unman a!ienmte fllcitqy lo availallle. Assisfllrt~Z&.may be requested from Allia'lf.Wesl 
fariTCMW<1isasiers. 

• Notl!yl!!e ULC on-can dlspatailer arnt mquest fieldassis!ance as raquiroo. 

Awo11s ro ~ontr<ll:anif recover from atmcks on, or damago ro, Critical Assets should be 
imp/ementeli in acrordsn<:e wftll Amcllmenr t,.CIP.OIU Critical AswtRacovew Pian, fnall<fltirm 
f<> tl>e (!e!lemf acti<ms sh<>Wll abrwe. 

Bulk Electric Syswm Disturbances 

Dis romances on tM Sulk Elecltlc SYSiem, Whelliet on an lTC system or an 'inlereonnecter! system 
sffet!ing lTC, shoul.:lt;e' rnanagee In ae<;Urdanca Wilh tile-appropriate emergency opsratilg proce<tums. 

In penarnl, ll1e foll6wing aelions may be mquired: 

• Dael3mllon of an •Emergency Black Lighf' OO!l<liti<ln b;t1J)a Tnmsmlss!Ort Sys!em C<lor/Jinalor 
(TSG). 

• Notllication o!IM Emlll!!'!!letRasponse Gooroirulror an:tpotentlal activation of Ill& Eme!!ll'lney 
Managemant Team; Emergent~' ()pemtions Center, and call neressaryDRP teams. 

• Assessment of system damage as directetl-by ttle ERGot EMT. 
• Reloca!lon totneArmAtoorBCR ifH;sSooiorTSC rte!Nminesltlobe neees<lafY. Jtso, 

Operations eontrof Room evatual!Gnprotedures,and.backup controtpmtedures will be 
initiated. 

• Nc!iflcaiions ofthe "Emetgency Black Ugh!' condfilon to. k\tereoooectl!d entlltes.an<:J MISO, 
along with requesilrror assistance, If J:Jernile<t neOO$S'tlty by ilr& seniOr TSC. 

• Notificallon of UlC· orrtan !lil!i>atdt to wnd operators to desf9na\ai:i Blatt lf;)llt Sianons. 
• lmplementawn or Syslem Resrom!ion Pla!l(sJ 
• Implementation of Disaster R<!cove1y Pian actions based on damage assessments. 



For intareonnacted system events, lTC actions wffi.normallybe.fhose requite!! to prepare for system 
damage tllat may result from llle interconnected .system problems amlto. provide any nec<lSsary 
suppmt 11:> the affectetf parties once the rrc·system(s) opOO>tiOns are re-stabii!Zed. 

Plan Implementation 

Emergency Management Team 

Tlte E<ne~gency ManagementTeam (EMn, !ed' by tlte C!'*>l Opsr.atiny Olllcet, is feS!iooslllle for 
declaring a disas!!lr and m!l!lllging .!Ire- reS~JQnse and recove<¥ effort !hroug!!ootallpl!alles of the 
disaster. The EMT is comprised of management s!aff, including t.'le Emergency Respons.e COord'mator, 
and functional lead represenlatives for: IT and Facill!ies, Operations,. Engineertng, Ass.etManagement, 
Communk:atio.,siHR. Financial, Legal, and Frein' Opemttons. A <ledlcaled Administrative Support Task 
Fol'£1! Is also assigned t<r!lre team. 

Th" Ef,tT Is mspornll1il1dor acm-alioo <if bO!lt tl>e EmergenwOpera!kms C<mter and the Rerovery 
Facilil>' lm:at!oos. Tile E.MT elS<>fJrollldes support mid dire coon to an !llller RewvefY Response 
Teama,.afld decides l'lffitftpo.<smmelt<> at:1lvate based on lim gellgfapilic lll'cali<mofihe affected 
f!!l:illi'J. Allaenmeni .6, Will!( by Crlllca! Pallt, should a.. usea as a supplementar;•guiOO to disaster 
!l!SfJOJlSe by the EML 

Ill tandem WiUlihe otr--!Wih!l effilrta to recoverlllJSi!lese functioos, fM EMT i<> also resp<l!!Sihla ror 
maintaining C-ontra! Room Ope<al<nns <mll·managing sR!mmedlate supfJOit I$SUru;_ 

Det:Wld\nro!llla!l!m oolna1;1di.!at:EMT member mles amf teSPMSillilrtles-is:pt:o"~ In AttaChment Z, 
DlsaslerManagemen! and Respon* Team Descrlpfl!lllS. in general, members: oftl!e Emergency 
Management Team are respons!llle f<>timptemen!ing.llle following actions to thi:!' ementrequimtl to 
manag& !lie ewnt 

• Dec!aro P o~r end aCtivate app~ca!Jle potlions <if !lie Dfsa.Sfilr .Recovery P!rul. 
• ASsemble Ernel))enq' MaMgemenl Team leaders anil teams. 
• Aeti>-a!e1he.E.margoocy Opernllons Centsr and.nolifythe Raoovezy FilcflilY f>mparallons Task 

Force of tile intent ta occupy-t!te anemate wait soo(s)c 
• Provide guidance; and oversight Of any or all actioos neeessaiY to ensure faslmstnrJ~!ion an <I 

recovmytmln <Hfl!!asblr. 

Disaster Response Teams 

TM Disas-ter Respo.1se Teams perform the ac!ioM ofreslortng or recrea!lng smvices c:turtng the 
recov"''Y process. These taaw.s execule !he Plan arul ins!h!clions provide<! I))' !lie. Emergency 
Manageritelit Team. Ttm fo11r Olsaster fieSfJ(}llSe Tooms am: Damage Assessment Team. 
Technology Recover; Tel!m, Grla!S'Communlcatioo Team, arnftl!eBusines>cll!Jil!'O!tTeam. 

Dlltailetl lilfurmllh'Ot! on frniiVJdttal Disaster Response Toom mllfitbSr IO!ils ami mspansibirmes !s 
provided. in Attactlmen! 2, Olsas.ter ManaDem."'lt anel Response Truun: oeseriptians. and AttaChment 
1:\, iTCMW OisasterRe~ponse A<!de~duill,.for fTCM!dwesl 

Pamage Assessment Team 

Re".<.003 



The Damage Ass-e....~ment Team (OA-T).:ronsists-oftwosepar.ate--sut..teams: .fhe facH;'i:les DA:T andth:e 
Flsltl OAT. The Fadlllias Damage ASsessment Team (01\ 1) evaluaies tne lew, of <lllmag!> to !he lTC 
fac!filies,htl~ovi or Ann Amor In I he aftermaltH>fUJe dfsasler. The AeldDamage ASsessme11t Team. if 
actiVaied, evalUates tile level of'<iamag& i<>llt~ lmnsmioslon r;;yswm infmslruttum,,anct will f<>cusoo tile 
as-smentof <!!Image to towem, lines, 811(! fielli k><:alltms, fnlllill f.eld a.,.,ssrnenl!l wii! most lil<ely be 
inilluted bY' O!)l;!afums Ctm!rot Room pernonnelas f!Jirt of system "Dl$1Jl'l'!CJI proooaures, 

TM Damage Assessment Teams are romptil!ed of a Fat!lities: Damage AssessmentCixinfinator; Field 
Damage, ASseMHllelll COilrdinii!M, 811(! persoorn!l repmsanlfng Techno!O{Iy, fatinfios, Pl\ysict!l 
Secutity, Human Resources, Field oamage 1\SSessmem, and Safety. 

Actions ro asstHls4atr.age ro CJiilCaf Cyber Asuts 'bybotlf DAT's shnuld'lie iillfJfemenil!lf in 
accnmance Will• Atrnehment 1, CIP·OIJ4 Critical Asset Rerove1y Pian, FormF1;in addrJrm to 
o-tlu!r danmye< assessment at:fian-s iJldicated:boWW. 

FaoftiliesDan!l1ge """'"'smenneam actiOns lndudethe'IOII9Wil\g: 

• Rep offing iniflal· fmdillgs wtt1e exte,nt,offacHilies dOOISQ&Iotl!& f:Mr vlithllllhe tlmt hour 
fol!owlna a diSaslar; 

• ProViding,!M Facilities Damage AssessmentCOilrd!nstorwilli !nfurmatlon neeessruy m 
<;OOijlie'.e the Damage, ASsessmentCtted<liSts.forS!fllsequent SUI>mit1al1oJlla EMT for re•isw 
and ev:l!uabo<i witilin iour hours <>fa <lisl!sterdeclatalion. 

• Pfov!difl!l addiflonlll <Ia mage assessinenl InfOrmation tc 1tte Fatill\ies IJama:ge Assessmeru 
Coordinator fur suooeq~~<mt use in provl<Jilg til<; EMT witil rauommendll!ions for offsile n!l:<We!Y 
fadllly aeliVWOll, 

• coormuinp as-sessment-a-cUons until a complet-e- esttrnate IS available- ot wllkh tndlffies, systems, 
and equipmehtare saf..•oge«ble ooct Which am frrep-ambte. to ttl!ow -a romprete·damage· 
""'"""lion and frumulalion <ll necessazy actians Lyme EMT. 

• CoorolnaUng wifu'llle EMTillfJT- ln!Ofll'.afiontor me<lfa m~ea:ses and othllr communications 
based on dllmag&evaillalioo'" 

• Prrivkfing:·staft oonlact ilforrn-alion ·{(} l!iB EMT to -a[tf_ in iimeiy disaster msp..::msll_ 
• En.., ring persomel wt«<y duling a!! damage assessment nctl'J!tles and providing slatus 

lllfo!lll&tion to the EMT. 
• Matntalnlngphyslcalaecurityoffaol!i!t,.. eqlfipmanl, and syslams to the maxlntuma>lent 

possible. 

The Fleld Damage 1\sllessment T earn is wmprised nf tile Field Damage ASsessment CWrdnator, 
Fiek> Dim:mge 1\Ssessmant Repmsantalives, arnl'pmsonoo! repmserrtir.g UlC, Ew,Ju;aefing 
Matnternmce, Project En;Jillealli;g, a11d Relay Engin.,.,ling, ns needed. 

Field Damage ASsesS!l1ent Team actiorm include the fo~owi!lg: 

• Reportingo1ltial findings un file extent of f.ekl <>calion damogs to !he Flal<! OAC f<~rsuimlittal to 
the EMTwl!htrrlhs f~st Mur ana- """!\ling at a damogsdslle following a oisastm. 

• Pro\'ldinl),loo Field Operalions leau·on !h!o EMT wllll iilformatmr necassmy;, oomplete the 
deta!led Omnag&Assessmem Crred<list1> torsubse<went stJbmifial t<> U;e EMT lea<! fl:wreview 
nM evatuafum Willi in !nur hours ot a lllsastenledamtron .. 

• Continuing asse.ssrnent aefions unfit a wmpleta estimate Is avaltahla otvlh:i&i ti!'ild--k:icatkms~ 
assoclaiad ia<:Hities, aystems, aooaqulpmentareso'lvageabl<>, and wlliett are irrepomi>l<! t> 
alk>vr a complete clamogs evaluattiln and lonnutation of necossa<Y actions by llle EMT_ 



• Coomilafulg wlfrl- tae·EMT to- pro'Wde fnfo-lttUI:tion f-orm.atifa. refw!Ut\; and,Ofuer cotnmoolcmimte­
bMOO on-Uanwg~-av-aluatioo&, 

•· Provilllng R~C llr!d ULC field >l!aff roruaot nf<mnsliont<> lila EMT!o aid In timel;l dlsasler 
respon-s6~-

~t- E.nswJng. pe!MnneH~aret-t duiif>.g-,3\fdamagea~m:ent nclflffia-s end Pf!Jvidin!;}: ntatus 
W """"tior. to tl~e eMT. 

• Malnlslnlhg pi;yo!cal•<><:urily of ITO'fi~ld loe!rti<>n$, equl!>l>1l"lt; and a ,..rem. to ihe miDi mum 
e~ pr:.srt.lbfe. 

Tecnnol!lJW ReeiJvery T!HHn 

The Ted!nolf>gyReooveo/Tesnn, !e<t byU1" VP- IT nn<! Factlitie• & Chief lllfurmaikln Olfioor(CiO), 
eoortll!mle•llierecowtyam ""PJ>OOt:I!'O>'lii!ions furfu"""""'"'· pen!OI!Bl <»mputere,ltipl(lps,and cam 
corrmtui1lcafton~reqti'lpm...onfi. This ream IS compriSed or tourfunetiunai ereas vntn-~llg fesds-: 
CotporateNe!wo11< and Da!a Ce.nter Lea<!, TMS lead, Finam:laliPet:lpleSO!llead, end Field 
Tecl\nology lead J Engmeert. 

the Tecl!n<>'.<>!fV Reoowry T<fflln aoffi\!ns mcJud<i.fue fotiowing: 

• Oblnining batk!Jp.damlmm o!f~te siomge, delivering It ID U....ll!Slol'al!on sl!e,and perfoonin~ 
data rm:IOOllion, !fn-ry,. u!>lng fue'Tape Bnci;up arn!Res!Dml!on Pro=· on ttw•OR 
strared -drive. 

,. Obtainlncsl ffie-n....~llf).,.ll&tctwaJ:e, .somvare, .Mtl nef.vlotk equipment.neresoory-"to- re-sfure-lh:e 
crm-caherwmr:mdthe-.ootwotk ll~;. 

• Restofa:ljQft and-tooting &'Tmrmmlstion Manag:em-enf:System eqillpment and npplica:"tion.s, 
... Resmm:tfoo and tesmg offinanciat :ey&terns aOO-npp-Hcallont-~ 
• EfiSII!in!f fust physitcl<'e<:!1!lti s}'l31elm< are in p!are ondluncli"""llll ellemale data tenter and 

busines§-office tocaUeruL 
• Enwnng fflat rr;mmled $YS!et1'1S m dam renterlocnlioos 11M rwld !Ocotlom>orefun<li.maL 
... ·N:otwying tile· EM-I wn·en reawet¥ fu-cilliies-are ready for employee rnre-. 

Actitms ro controt and r«:over"-6Wn· affa.ckS on_, or chnnage to, Ctiti.-cal C}tbatAssare SIJOufU 1m 
impiemeniedfn:a-r;corrt8netnv1thAtfeohmt!ht-1) ·CtP...otJ4·CriticMA:s~;et IM-coveJy·Pten inadditioo 
to tiw gMM8L tooimology,-,umv~.l}f actiOns shown aoo--veo. 

Ct!ols Commm>icati<>n Team 

The c,;.., Communleati"" Tet~m, !00 by Ill!> Cl>ief Bnoineoa Officer {CllO); is -ol!>lefur 
maintaining re1atims. willi-Woutskie·\vmfd WhW·n .dJsasfer ames byhandl1ng_ communlailians-~ 
new& metiia, _wsfumere,. partners~ govemmentt!ff~ls~ and.emp"lo:yet:'$". !n ~d.i:Han., 'lhW ream p.roWdes 
im~truttions for sW-pe-rsortOOfWho sre.-not-a -part of the. dtsastermrove;y-ef\Ort The. teami$' comprtsed 
·Gf furee·fund.OOal area-a: lntemaf and External Communtcatlon&-,legafr and Mmfoistralfvtr Support. 

Ciisis· CCnnn:lunicalion T-esm actions i"nclude the wtr~: 

• Prepare· pu!>uo, COY!"'rol&_,_ reglll<fmgthe disas!en:md ins commmy adiorwlal<e". 
_.. C:o<mJtnate-wi:fu,.othzr internal teems reganfmg.apprapriate'me·s-sages-"k>r eusinmew,_ partnsrsr 

and vem:k:Jr.s. 
• Co:mnuntcate- WHh- state·ni'Kf IO:ca!~mmenU>-m·supp-ort rrc dtsase-rretX)Y-61)' effortG . 
., C--ommunltate- With federal regU'I:nto-ro.and- ele-cted offiteels. 



• Conduct-me:dialnte.-'¥ieWS, brleffngs-.. ariD phone.frtqltiries. 
• Monftor frtedis oov-Bfa9·e -and ptlfXie res~ to -en•. 
>M M.amtain ernptoyee -romm1Jiliefrtions nml-pro.vtdEli.dl~km an- requested by !he EMT. 
• Continuafl)o~ update me employee Erue.rge.qcy Hotline. 
• Provide legahld~pertain'il:lg.!o ootitrnd~ insumnce,.property, and-real estate;, ete. d«ting 

reOOWMy opemUons. 
.. Pe®nn teg.at rev~e\1.®. of .al!~ned in!B.rmd atld extem.ai eo-mnu.micnikms. 
.. M:sist ·.r.t the notitu~ati®-aod morntoring. ot tegtHatory·rtJpo.'iin.JJ req-ulfemeftb.ijlltffig. wn 

fo"ffnwir¥) a·dfsasle!revent 

Busfness- Ssmn-grt Tenm 

Th,.-.,.·s-vpJ>OrtTeamis-lntt>-(3)aopurotetnsl<furces: IJWReccvetyfaoillty 
PrepamJion Tlfs:t.-Foore, the-finandslSupport T-ask Farce-, anatne l~;:gisttcs·Task F-orta. The-·-team.is­
tesp~.fru·-oen-au-ring- that ttl& rec-o'R<ary fac-ifltyfs-·rem!yfortise_ "flte Busmess- S!rvParl T~ Task 
Fon;" ub- lnel<t<!« the foll:>wing: 

ROC<>V"'lf ri>CYayPrepsrlflloll T8M F"""' 

• PcepateiJt-.lnd: wcrdmate11C-tUpa:fiofi- 0:-ihe' teto-ver;facility, ·inclrn:ful-g prov!Omg u-oot~ 
furnl~ ·taleromn'itm~a:tions-,;-eQtllPment. mQ_pJ:wne--n'Sf\'100;< -as reqUired~ 

• No»iy<!riBis CoomluJllcBtiOA- Team-. and EMTlhat1he r-ewver:{ftll.!IJfiy is r-eadyforempJo.)'ees. 
• ~- pfione-5etY1'00--as needed by other reeo:Yfifll f.ooms_ 
• c-c-ouJmate-slte sacufi'iy-wltbAbe pbys.'-ca~ sewrity~group. 
~ f.ln!tty.fue T<o<hnologyR6J:Ove(;rToorr; wl>en the· reeovezy fstlil¥ 0. nradyforfl>!lomtioo of fue 

data :center. 

.. Provfde.anyfun-dsrequlretHo ditectty a-emttn-1he r-ecoveey effort: 

LogiStics· T~sk Force 

.. Obtnin any neetiedma-terialt., eqtdpment, orserv~tes as -requEt~ by: the Etff andlor·otner 
task·fotcet;.i.n prepal1:1l00n fur Reoovmy Fattlity nctivutlotL 

.. TrnnsporUile-Recove1),• f~ly-Propamfiotl I M-it Forw and -any necoos-azy equipment or itemS' 
bJ- til~-~'f>.J}"iacii.t~c • 

..- O:Fder ar.d -daver office~ ro- the Resovezy Fnclftfies-based on depu-rtrnenta.l 
~nil!. 

• R""l<>"' -·w \illema! moot and P<>Stalsewi"'"' "t atrRet»vety fatlf!ll.,.. 

Activatton of th¥ Emerge !ley 9Rtrati011!l Cflltet 

The- tooponaib!fiiY for estt;blisfllrig an ~ncy=Op.-emUons Center (EOO} falli:-bthff;-Emet:gen~i 
Marusg:e-ment l'®m (EMT} lead or~ in the-absence of the.-EMT tead~, the -Emergency Respoose · 
Co-cWiflatot~ tfbo\h the COO- end ·ERC..ure absent. any rr,emDerof'tlle E-Mr ~ awvate: me- COC. 
The lot-BOOn of tt.e: ·EOC 1s Hukl.- meet'Jlng thatde~mg ®the affMted, aRHtS: the EOC m-ay be 
~on-the Novl campus. urUlS Ann Atbor bcation_ Attach moot 4, t:meJVency and Recovel)! 



Faellffies, <!eS<!!ll>es tile EOC l<u;l!ilions. ITCMW EOC lm:atrons amc <l<>se!lbad in Allactmmnl tS, 
ITCMW OisasterReccvet)' Addendum. 

Aefivation of a Designated Recovery Facility 

Ttmmspoos!b!fi\y for directillg actiwtron ofth&.desl!lflale<l recuvery feeill\'{falls: rurthe EMTlffiRI or, In 
tile: absente oftba EMT Lead, the ERC, If boOr are absent, any other mefiliJt;F of me EMT may actiVate 
lire TeOOVel}'facl!~y. Damag!rto lTC fteld tactlitles, s!rucl!Jres, and S)'S!ems tf',a! illaws me N0Vi 
Headquarters anrtJor Ann Aloorfact!ity intactvillroo man"l))Ofmm!hose lllcafi<Jns, ns appr®iiate. 

Assumlng .!he total destruclkm or inoperabllily of ll1e NC\-1 Headquarieffi OF Ann Allior !acllily Ill 
MIChigan, an!llorme CedarRapldsor DUbuque ll!ci!ily in !"""'ll: 

• Witllm tour hotmwf the disnster; the EMT l,.,tl, or an alternate. <!!;!ermines 1M prognosis' for 
rnro\'SIY ot the dllllt9!1etl system(s) Qr area{s)atlllarurecte<llocatron lllrougn-comrultation with 

· ihe ()a!IU!ge Assessmantreams. 
• If fucllily· <lallll!gll at :\he No-v!Hesdquarter,;. GeO:.rRapid~, or Oubuque fadlliy Is estimated ll:r 

taka lllngerthan24 hcurs to repalr ornllowmwmp!ioo aflmsinEss operations, fila EMT nnU!ies 
tile ReieoVGI)' Facility Prep Task Filrte of manag<>menfslnlenlioo to Ull!lze a!lamate woffi sl!es~ 
Allilclimen14, Emerg®cyand Rerovety Fael!llies, ccnlailts more infmmallon.abotlt fue pru­
armll!)etl reooveryfatJ'lilles •~Mii:higan and Altaclimsl\113, !TCM'N DisasfsrRBtoWi!Y 
Addendum contlinsl<lwa fac~i!;' lnrommtloo. 

For less lllan WlliSt-case·lllllaster Rceiianos Wlreie f'lilotruion to me reoovewmalil'J may 1\(j! ill> 
necessa!}', If damage is sslimaled to take less !han M hcurs to mcovsr, ill$ EMT Leetl may e!f.!ct no !to 
use some er ail of the designated alternate m<l< silaS' dep\3n®g on Ill& expested impact to fTC's 
busl!less, andlll.,evem.'cS effect on Crtlical Physical and/or Cyl)er"Assels. 

6, Business ContinuitY Procedures 

Tills $1lctlOO otfue Disaster ReeoveJY Pk~n.desc!lbas how clili<:al business flmctlano WliJ .ewme 
fimcti<Jninl! at a!!emate·localiorts once eampanynelwoll{S', illformallort, arui l»l!lmunkation systems 
have!Jeerrrerovared. 

AnYll1formallmH<Y,Jllfdlng ~ontracts bel".neen lTC work groups and extemal.mfilies, made to el!S!Ire 
buwess oonfinulty in support of this Plan, must oo mainllilrretl and. available for rere!llnt<> in !he 
restficted access-D1saster Reoovary snare<i drive an tne·ITC netwoll<. Eauh depll!lment loon is 
re!;p(lll$ible mr ensmillg matinfonnalion regarding iheirwntk>rs and any sul!SeQwnt.updates-"re 
provided to fire legal Depanmen.t for inrofl)oraUoR in this documenl 

Alternate Work Site Plan 

Since nenner ofllta MfchlQall recovery facllities In Ann Allior nnd Belleville can support a complete 
oomp!ementof -~ an Aliemate Woii<.Sila Pian (AIIacilmenf 7l. tlali•be!m estabftS!red to provide 
detailed iist'n,."" of aftemate wmk locatians and personnel assigiletlt!> each dulill!) an elden<l!;d dlsaS!ar 
recovery pr<V.ess. ITCMW rerovmy fa<iHfias and ihe ass<><:~ated Altema\e Worl( SHe P'.an are 
described in AttactmlSni.13, tTCMW Disaster R"""""'"t Addooaum. 
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To ensu<<nl smoo!l> transltlon from disaster rooJVetf wor~ ro business contimJi!y proreda.-es. ali wnrn 
grouP· leads are- responsfiJle for pre-arranging facifli'/ access to -aftemate work locations, as applk:abi~. 
for lrteit .staff· members. 

Departmental Procedures 

Duliilg" <ll$aS!er retoVlliY affort, lmpleme.~tlilon ofBusJnsss Gontimif.y Procedures ma)>'lm required to 
maiotail! liuMess funclions1o ffle ma:<irnum <>l<lent pOSSible arnlal!owresump!ion of daY-Io·<laY 
o(Jef.atwfls. These ptOWffures -desCf'ibe. the actfom.neressaiY to support-disaster recovery Qy 
functional group and provide a hi!Jh·level proeesswh<!l!> resume department functions ol>l:'e eoowany 
systems, ne!wOJl<S,. and communication,; have been restored. Delaitetl descriptions oflhe.wofl: groups 
shown bek>W,.lntludlng stmlegles, resource pl:ans, allemate wofl: site nM<ls, and amer amplifying 
lllf<mnnlion al'$ pmvldil<.Hn Allacllmenl3, BUsiNess COIJ!Inui!J' Plan Roles 311<! RespollSil;>iTdies. For 
ITC'I•Iidwest in!t:nmalllm, sse Attachment 13. ITCMW Olsaster Reoovel}' Ad<leMum. These 
procedUres provide a wol!tlng strucb:lre for tl!~ necesssryllc!Mties unlft departments tU.Vll <etulll!!llto 
rwmml opera!illn In" pel'lll!me!tt!acil\\yWith.U..li.i~.compigliUml of staff. 

AI! Dapartments 

Omill!l R<>c<>very: 

• Cooromate with U..lr El\IT repres~ntaWes/depar'.ment head's, the EMr Lead,ru<<l the 
Emergency ReSJHmsl;! Ooontinatorto.assm \\lith- tfiSas-turmcO~tHY -efi-nrts. as de.stfibed in 
Sectt<m5, O!saster.Reoove!Y Procedures. 

• All Manageffi.ISUi>erviWrlrwith direct reJJorts kf ron fact thek direct repmls (b<Jlh emploYees an·o 
contractors}ltrnbllfy 1hBmof!hedi$as'!er. 

• Nomy staff members wfum S}"SlemS- and- ne.._tvrorks am back-In -MWir.e.. .and -wh.en!whsre: ta 
reporHa- worn per the Nlemat~ WOO;-Srte Plan. 

• Cort.atf crifftar vendors art:dlorcontrautol's: for as-Sistance. as desdl:bed in ·cturent supPort· 
cmt!.l'act5, ff :anv~ 

Ony1 

TI1e fiist day afoor-ne.twoffi .and-s-:f.item restorntionl t.he- rates of each work gw.JPc vn11 include :actiOnS "'"'""""ff !<> re.estabtish.tunctiona!rty and relllru to oormat hu$11tess to the maximu rn extoot WS5l~Jleo 
To af<l·Lq tnat.eft'ort, .anch wort group teM will arrange.Rpfannlm me<>tili!I'Wftn aR,. ora oore loom, m 
the group s~iff to: 

• Ensure 1hat:attWJ:>lK group resoun::es knol!twhatiD do-~ howtri-cQmnumfcate wi1h eadl other~ 
wlletem meet {if nol. ro klcatedL and now to <OOr<fmaie t•$s. 

• ldenf!fy·and·prl<>titize current nsetls, o1t'.erworl< In progwss, ;:mo oofsi:andlng Issues priorto !Ill! 
disaster to t<mnu!ate an acl!on plan forth& orO!Jl>, 

• Omanim worl( make- asstgnments:r establistrsctte<Iutes, anc- oommuniea!~ i:hat infl'lmiation -m 
tne work grouP staff. 



• Notify o!llerwork· grouPs how lu oommunicate vmn the sla!f uming tllec Buslness ContimJII>J Plan 
tmns•ion. 

• Implement contirrgenctes if key start Is umwalf;;fl!e. or aswo!k requires, including masslgning 
s\a!f, providing a cress prtillleyes to allow performanc"' of kay il>.sks. ann so forttr. 

Business Strategy 

Follow tug netw()tl{ & s;•stem restora!loo: Days 2+ 

Tile Lead mrd Cam Team wlff: 

• Nollfy ottw. Business Stmll;gy staJfWlren'theY sooutd rerum fu wor!: and provl<la gufdanc& on 
tlle!f poonues and acli.Villes, H nm alfeady drum. 

• Fad!itatelnietings and communitalions between membem of the group. 

• Oetetllliru;. wlle!hertt WDfficarotmll proett.ss is required as the company resumes nonnal 
opemiion 

Corporate and Financial Accounting 

1rr acfdltion to flle.actlonsnotnd llfider"AAI Departments• ab<>ve, the COnlml!er, In cotljUndl<m With 
Trnasumr, wllf aJlllrove tas!rtrans!ersipayments during: recoval}' efforts. 

Following network: & system resl<imiion' Days 2+ 

Tile Conlrol!er wm: 

• Ove!lle" Comomte" and Fmantlal Accounting m:tivilies. 

• Arr•nge for Acooun!ln!fOepartn>.ent briefings and eommunitations il'!!emallya!ld <lxtemally, as 
a®rormate. 

• Directnolificatwn o!Corporafe ana Flnanclsl Accoonllng st"''t, intemai!TC customers,. alltf 
otllsl<!e auditoffi regaltling new pltoo!11la~ no moors when tile Balfe VIlle t>ffices are ready fur use. 

• Ovemee resumption. Of Stiff' aci!Yitles .. 

• Determine wnel!lera worn-around proooss II.\. r~tlired 1<i process payments (o,rtsi\le. oi ttl!> 
diSaster r<!l:lWery pmooss) ~lhe eompuny resumes normar op&rnlion. 

'to tile extent!Wressal)', act<>unUng staff will nla!IWill<t rocotd purchases, approVllls, and 
trat:l<iJlljlpaymentof Invokes. 

On eft Human Resources s;<Stem·!npufs t<> lll<n>ayroR processing system are; res!t>feil. employee 
paydleom·will.agrun !JS processndnonnal!y. If necessary due lOcf<:®ndetl system unavsilabnity, 
Acoountlng -Payroll mey <llecHo pey employees basnd on·tl>eif Ia$! regular j>aydlecks anu pro\ 'ide 
a 'trw-up• to~ payments after ro~ s)IS!em restoration. 

Enaine.erlng Maintenance f f'ower Egutement 

Rf!V .. om 



Foll<>wmg netwurl<: & system mstoratfon:. Dav+• 

• Tne Engineenng Maint\ltlanoo and Equlpmelit l1!ad Will fru:ilit!te mgutaroommunicallons among 
Englneelifig staff, ol!ler wmk groups, al'!ll Ute regarding maintenance scbmlufmgaC!Mfle!; and 
coor<lfffillion. 

• No!i!y Malntenanw and Power EqUipment Engineers of the. schedule for reporting to WD!Ic at!he 
NO!llleast Sullllialinn and >~SSign wo!l; priomlas, 

Design Engfneerjng 

0~~& t> ns spec1gfizedarea 01 eJ<parfiS&,lh& Design Engitleeling group 1\U$ flmiWJ.aburty to ass is! witl1 
olllerwor!(, btl tWill providfi rod>V!!IY SU))P<>rlto ftl!Hiln~illltim extent possfufa 

F<illoWili!J· network & system restoration: Days 1 + 

The· Desl!ln Engmeeling t.ead Will eon tact Iliac~ & Veal ell and ammge for!lisqroup to Wll!l\ !rom melr 
llffites. Design Engineering Leall along wfth the; oowmem man~nJenl I<!SOO!CE>S vJ!II wort; from Ann 
A!b<!r. B!a~ & Vea\cb will!'ro>Jlde ne!wo!Y. a(:(less so llie DeSign group mamhers ooukl VPtHnto the 
trc nelwo!l<. 

Prgject Enaineering 

Fofl(IWllliJ·ne!work & system restoratlon: Day 1 + 

• The Pro)!K:t Ellgineeling Le!!l! will notify Fl!l!d SUpervisms. !llld ProjectEnglnems 1o report to 
their allemalawo!l< sites. 

• Thi!Pr()jec!Englneeiing Leall w!Ufacili!<ite a meeting viith Pfiacipal Englrn!ern t" root<fmale 
wllh Reed GllY (buyem, Slll>l'll' Cl1aitl am! warehOOse), as wet! a& ULC Dlspalctilf:le!d pernonnet 
and the Operation;; Department regaroilig ~lamred aciMties. 

• Provide guillanee regar<lfng priOrtlies arn! resum{llion of pro)ectatfulilies. 

• ltlenf.1y any Vl<>flHuoon<l prooodures·vrl!!l Reml Dill\ ULC orollll!r groups ff there. Is an 
tnterruptlon ill.conneclMiy or data:access_ 

Relay Engineering- Relay Design/ Relay Performance I SCAD A 

rn a!l!l!iion to l!le acif.on~ noted under "Ali Depaltmellls' aoove, the Relay Engilleering l.ell<t will 
comrnunl!>l!e mcover}slatus and ass!SWnce needs to t!LC&Id tl;'llalref-Wlmallate. 

The Relay Engineering LeM.will 



• Piltilitate regular eommmiica!foru; belweeiHmgineeling s!aff, oth!!f llepanments, ULC, and 
Hydal<er-Wheatial{e as llll1ff wm!l& from 1!\!>.f•lnrilleast SulJstJ;tion. 

• Prcvftle; orrectlon and discuss WOII{ptans wHtllll« senior RelaY Design Engineer and tJle. Senklr 
Relay Performance En!)lllaer In pT8!Jarewe!k ass!gnments for!lle' remaining R!!lay Design ami 
Pelfcrmanoe Engineers. 

• Nolil)l Relay Design ami P!llfnrmance Engine&rs of lhe schedule ff>r reporling to Work at the 
Northeast Substation an<f Ann Amor tm:aliOils and assf!ln wOO( priofJJies. 

• Communicate s!Jllus and coaroihate resources Willl lhe IJ!rettor- AsMltManagement 

Oay&3+ 

The !L<olay Eng!iW:>Iing LMd %1!: 

• Pnwi$· dimcliO'n to Rslay Design and Pelfumlance Engineers reportin!l rorwoffi at the· 
Northeast Sui>Slfllion_ 
No!<!: The Relay Design and Perto!1Tlllllce group,may not need to report to WOll< ror severo! 
days fulli>Will!l a disaster, depending upon tha level. Offu>!\:l work. 

Tt.e· Relay Design and Pelfoffilan..""' group'!> work toad following a dlsasier wouJd pfimall1'{ ar~gn 
Wi!b 100 laVe! of actl'l<'> field worn, Which is targelrcfilillm l>y'!>fojects. Tlili'< greup main tams rnmy 
setlings, often cllllll.QG<Iin rea!!!me, m CAPEJASPEN amtAssetSenltY, and can wmkoffnoo· 
n<'>iW<llt!!U laptops to do· studies Whila llle lTCnetwmk ts not available. as tong, as tile ooi!Ware 
key ~B:Wl:illlble. rrr 1111$ case, 111e·se!li!lgs ood setlfng lemprates currlllltly sa~oo on ll1<l sewer 
could !rerun Off !apf<l!)s and later uptlate<!lnt11e reNern. 

Facitities 

lnaddliiontt> the aclions ooted under•AJI Deparunenflf ahove, tile IJ!recim- FacHffie<t and Serurny 
wiit 

• Funelion as Facilltles Damage1\ssawment Coordinator. 

• OirectW<epam!ion Ofattemate wurltsitestonsse. 

• De!emllne 1f a'ddi!lonal, arromaro space fs neede<Hor OVI!rfro.w tlue ro com)lJIJly growth SOle<'> !he 
!est plan update. 

• Netify the night crew ofille disaster and' provide direclionmdo what tl1e ooxt steps are. 

Follm\"U!IJ.netwark & sysmm w.rt9ratitln: Oavs t+ 

The Dlrector- Facilmes aoo Secu•nywiit 

• Fadlltate planfiing dilltllssionscWith too Fael!!lleS/SawlitV gmup fl> determine the support 
needed al !he atlemate wmt slies. 

• Cbmmuni<:ate facility pfims motlv.;r dl'!J)artments, partidllally for gruupl' !hat Will have !o 
oonllnue wo!l\ing mmotell'll11titaddiiionalorpemmnentwort. snes are available. 



Phvsical SecunW 

OUfingrecovery efforts: 

In additlor. to tne acti:>ns ooleo und!!f.AII OePllrtments" sh<lve, the S..curllyManager wllt 

• Lead physical seeumy disaster reSJ)(>nse nntl rewvery etrorts un!Y physical sewmy and 
monitoring s}'Siems are restored. 

• Pe!fmm offl<lr activi!ies.goveme<i hy physltlll secumy policies, prooooums and pl:ms. such as: 
o Coominalili!l wi!lumr<•lg&ncy !l!S!lOOse and &oca\oolholities. 

o 1\rtarrglr\gtor addl!lollll! physical secuiity resoorcBS dutillg·responwantl rewveJY.Uiforl$. 

o Selling trP access conlroiS\'Sie!l's and prepllliltg :>ttemate wort Sites for use, ete. 

!Ja)(1 

TtmSecurl!;l M~mauerwil! facmtale a Planning session wit!> tim Secullty smfl to: 

• Sahjp actess<:<mlroHot!lei!WPie and wise ac~s plf\llteqes forsf<iff worldng at·altemata 
sites, 

•· OepJoy securtty staff ro various .rrc tow®ns lD oversee-seto:rity e-fforts on..:5ife. 

Days:2+ 

The-Serurttv"Managerwill: 
• Pro.Wde-. G!l'ettkm to secumy Coordinators and-staff. 

• Notify smffwtwn olher-!TC pemonaet·are set up ll> WOft. in Ballevflle and o!lrer slles {as 
app!lcable} <lnd Jlf<W!de new coniact:il11ormallon . 

• .Asstst wm- securtng-areas Utatmqutre repait-iratomruuctfon. 

lnfonnatlon T!mhnologv: Information Secyrity & IT Governance 

In addfiion to. th<i actions ootedtlru!er "AAl Depariman!Jf ah<lw, !he iofoonallon Securily & IT 
Go.emaJlce L<md Will COOR!iml(e. al! nchons requirrui by AtlllchnJellt. i' Cl?-ll84· cnucal Asset Recovery 
Plan. 

ltnflt<>SSIUY, 1lle Leau w!ll direct backup1fl!X> <!ala relrteval<md restoraiion as descri!P>..ll in !he T~ 
ll.aoop and Restoration Process. 

Foftowintrnetwork & system restcratl<m: 



The lead will arrange ~nd !aclfilale a meeung villll key members of !he l!fOUP. inclUding tile IT 
Purchasing l<>ad, Telecommunl<:atioM. and Appf~llons Support personooL to devel(l!> a plan tor 
returning to normaf-a})'Gration. ThB m~ing shookt in dUO& discussions :on work necessary to, ·change 
tl~ focus:·frorn r.e::overy ro oontinutty efforts. 

Information Technology: After the Fact Reporting 

Following networll & system restoration: 

Days t-ot-

The group L~.ad wilt armnge.and fMuillile s pl&nhi19 dlscusslan will> ke\• rnembsrs of the Aller the fact 
Repo!fuig gr.oup, inCluding the Prt!ductiOfl Lead and llle Senior Systetns Anatyst.to develop. a; plan tor 
re!ummg.to:oormaf operation. The meati!lg shouiU inClUde dis<:ussions on worl: ne<:essru'/W£hange 
tl!e lotus from rei!o'I<!!Yta comtnulty efforts. 

Information Technology; PeopleSoft 

F<>llowlng netwofk & $}'Sll>lll n>storotlon: 

oay1 

The f'mm~&solt Lead Wi~ an'llnge' and fadlit.l!B a pJannro discussii!n 'ilith key me!llbere oHne 
Peoplelloll team. ini:l.tdlny !haSyglem ArlJli)ISiand Da!abnWAdlrJnl&tmtor. to· develop a ptan.for 
returning lo normpl opemtion. The meeting .mould ini:l!Jde d!swssioos of wnlf<.rocessary w· c-hange 
llle tows from recovalj' to oonithull)tefforts. 

Ony2<-

TIIS Poo))leBoft leao wm notl.\1' M!filional PeopleSolt resources 10 re·sume. wort and will provJ(Je 
dtrec.!ion on I he pr.,rliielH!n<l ~cflVilieslJmtneed io ba addressed. 

Information Tet:!'lflology: TMSfSCADII 

Outing mcoW>ry <ifforts: 

In M<ffl1on to the acllons no!ed under •Alt !Jepa<tmenls' above. the Information T at~mo~ogy­
TMSISCADA leads wfll rool'lllllate TMSISCAOA actions requ€ffi<! by Atlllc!Jment 1, CIP.Oil4 Cn1icaf 
Asset R-eoovtHy Plan. 

FOllowing uotworR & s.ystem rentorntion: 

Days 1~ 

The leads for !hBi TMS »no SCADA groups wil> ammgaancHacllltste a plruutitlg.discuss.;oo tt> dave lop 
a !llan tor relUmlt'lg to normal ¢1lemtion. lne meeiing shoullllllctudBi id!!nllflcaiion at any !aSks !hilt Cl!ll 
be pelfurmad remoiety and assigmll€n1 of required resour<»S an<! id!!mttlrolion of pets<lnnel Vlh!> 
ShOOitip!an IOWO!Iilrom ti1e Ann Albo!locafion. 
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Legal Department. 

Fo1lowinglllltwort & system restoration: 

Day1 

Tne Gener~l Coun~ for utifi!y Operations wilt 

• Arranlle and latifrtlll« a plannfllQ session Wlih the legal Department allomeys to discuss the 
stafus and impact Of rerovew efforts. 

• kfentli'y. approprlal£1 points of wntae!!a!lmnate poinls·Of wnmctto obtain lhe mtotmallon the 
legal Dapartmen1needs to address 1he rssues. 

• l<IM!ify Md poorifae legal issues related to rec&ery effons, other wum ln progress, or 
out.tanofng t.sues prior to lhe disaster. 

• Notify infernal rustomlns, IIJlllll sewrre providers, and Ule. EMT wllere lhe Legal Department wlll 
''"' ll!>imlling alld flow to communicate v.<ffil tM !lrotJ!>. 

Days;>+ 

The General Counsel for UHI!ly Oper.rtions Win oversee Le(ia! Oepart;nent woW., .emf: 

• Pro\'lrfecjjjractian to the support smff. 

~ Facliilrue briefings and comnrunlrnliOns ir&emally and·ext;;mal!;', asappropliate. 

• Notily Legal [lepartmllnt staff, lntemal ru-stomers, aoooutsrde wunsal of"newphon!iltax 
numbers woon tekl."l!linglo Oli!$de-Coonse! Off1ces lilre D;ikefllll. 

Real Time Operations fD~ Mt include Shlitdown Coordination} and. 
Ct~rttrol Areca Operations 

Duling rec<:>vety eJfortu~ 

ln.addruor; to fhe.aclions ooted under 'AllOepartiiJOOI>l' abOve, the Rea Time Op-eranom;and C<>n!rol 
Ama.Opereti:>ns t.eans will coor<lim;i.S Real Tlnw Opemli!ms and .Cc:miroi fireR Opemtions effofiS ln 
resolve any disruption t" tr.uwmisslon system anu'L<Jt.a'l Balancing Atll!!ority·opara.tlons. 

Following network & i>Ystem restoration: 

Oays2+ 

The Rea1 Time' Opem!1Dns and Cootro! Area Opemli!mS U!ads v.ill oversee and mrmage Operations 
work; rudras: 

• Providing· dlraclloo !l> TrnllS!lllssicn Uysrom C.'ooroimoors and System ReUS.biHt)l' Ctmtmllers 
wnrkilg m file Con!ftil Rormt, 

.. Promi!lg direction to Opern!lons Tactmiclans wo!Wng f<1>m llQme,. including eiu:,ogesto 
substation one line diagrams !l1at ""' mainlairied and accessed I>;' fteld slaff. 

The fullowin!l are general guidefmes tor Opsrallons Wl.ffiorelum !o wow.: 



.,;. 

• Transmiss!oo S)'lllt!m Cooroirnli<>IS ail<! Sysfem Rellabllily CDJi!!Ofiars will V«JJk 001 of Ann Arbor 
ao;;Of<lhrgto til!; scl!edul<>s eslal~!s!le<l for Opera!ions. 

• The Director- Reai-Tiroo ()peraUGns, Manager- Operatrons Control Room, Manager- CDntml 
Area Opemtioos, and Supervisor- Contini Area Opemtlons Will worn out of Ann Atbof. 

Shutdown Coordination and Operations E11!!1neeling 

FoUawlng Mtwoik & system restoration: 

O&ys 2+ 

The Shutdown Cooltlmation ami Opemllons Engilleenng leoonlill ovelli<lS ano ma., .. ge 
aclivmes, such :a_s: 

• Providing dtroclion 11:> staff-at elldllm!8llon if51aff reportsto multi!) I<> loarfions. 

• Faclliia!iog rnglitarr.ommunlca!lomi, since sla1! may lin v;o!ltiilg at different bcafions, nod 
arranging lace-bKaoo meetings when awropml<l" 

• No1lf'iJng Jrtafl eJ<~~Scted ~ worl< at.tlie Ann !\tliafll>tllllon When !he f&ellity is ready lor use. 

• NOtifying <>fMr walt groups and p-a!lners Of AM Amor.phoneliax numl>ere. 

TrW Opan!lltms Eogineertng lea<Hvill also pallltlr.ate ln the EMT a& the Opera!l<llis laatl and 
w!R aetas too representative of t'le Rea! Ttml> Opemt'ons, CDn!rol Area Opemtl<llis, and 
Oper.o!loll&!:'ngineeliri!J 11roups to provide rerovew arn:i resfllrntmn up-dale!> and OO!Hdinaf<> 
OCR efforts Wiin !he EMT furough<JutlhiH<>COVSI'{ellbrts. 

Safety 

ourln(Jrecoveryaflnrts: 

in aadifion to 111e actiuns noted unaer·"AII Dep-artments• above, fue Safely lead will: 

• Pelfonn -ractMtles.!ls !J<l'lamoo·by ITC satety polities, protedures and PlmJS. sm:h as: 

o CoOf<litll!li"ll with emergern:y response and l:l<:al aillhoilll&s. 

-Oay1 

Q FaclfEtaUng emergern:y ev<>w•tions,- asslS!illg wlfu and co!>fdi;;~ijng <are for the· Injured, 
andwernirl!l w1lh Human Rewurce<s-t<> !l<llffyfamiies. 

,, COO'.<llna!ing <Jddllional s\lfezy res<>ui'CM'fonwpport t<>S!l011Se and rG1:overyeffo$. 

" lfl\!Mli!Jate any incidents inv<lllilng Wmkers Compenttafion as soon as poss1ble. 

The Safety Lead wiiammge aooflll:lli!nta a planning sesSion Wllh 111e Safel'jruiffto deplr>ySa!etys!a!f 
to vanous rrc locafiilns to owrsee safety ll!ld secunw e!lorts at ea•h slt,_ 



Days2~ 

The Safety lead <M1l a"""""'andJI~ Sarety ~!forts, suth as: 
• Pmvi<fmg dlteetlon 1<> Sarety Cootdlna!ors. 

• Notifying staff whenolherpernoonetaresetup "'"""*in !lettevi!!sand ofhersi\es (as 
applicabfe}and proWling new oo111acttnfnm1alion. 

• Ensuring wOik aw.as are sale, including lllos<> areas !!tat require repairirerons!ruction .. 

Other Danartment Work Groups 

Thaseg!OOpS include Coop! ian<» and Training~ lmlg Tem1 Pia11ning, Supply Chain, Treasurt & 
kwlist<>r Ralati<>rn;, ~ Piarnmg·&<Aniilysi&, Hun"'n R»oouree, Oeveloptner<. Fedeta~Aifai!S, 
and any other groups not "fl"cilically idenliftsd. 

oays·2+ 
Thl'<Leadforeathgroup v.ill: 

• Nblify other stiff when!heyshoilfd sfurt vrorl<mg out of ll1a Alfurnaii!VM. Site loca!ior, Md 
pmvide gtiidanre "''their priorities and nclivilies. 

• Eacililabbrlefings and Clllll!rullioatims, sillooalf.slllff~will bewoiking mmotely. 

• Determine·whelhar a wolk-<UO<IIltl p<ocessis requiisd as !he OO!llpl<ny restJIYlBS normal 
operation. 



BEFORE THE MISSOURI PUBLIC SERVICE COMMISSION 

In the Matter of the Joint Application ) 
of Entergy Arkansas, Inc., Mid South ) 
TransCo LLC, Transmission Company ) 
Arkansas, LLC and ITC Midsouth LLC ) File No. E0-2013-0396 
for Approval of Transfer of Assets and ) 
Certificate of Convenience and Necessity, ) 
and Merger and, in connection therewith, ) 
Certain Other Related Transactions ) 

EXHIBIT JEJ-11 

ITC PROCUREMENT STRATEGY 
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AFL 
Apri117,2012 

Steve Sczytko 
Director - Asset & Related Services 
lTC 
27175 Energy Way 
Novi, Ml 48377 

Steve: 

---- -----------------------------------------. 

260 PorkWd}' Ea'>l, H,!JstdP. tndustn<Jt P<Hf 
OuncJo, SC 2933tl USA 
WN\\' Aflglob<~l.tom 

For over 100 years, AFL has been designing and manufacturing accessories for deployment by 
electric power utilities. We have worked with all of the major transmission utilities, including 
Entergy, and from our perspective, the following points are key when lTC acquires or constructs 
additional transmission infrastructure: 

• Unlike Entergy, who has to spread its capital expenditures across distribution, 
substation, generation and transmission assets, lTC has the ability to focus on the 
transmission assets. Given previous acquisitions of assets in Iowa, and new 
construction in Kansas and Oklahoma, lTC has improved the aging assets of the 
incumbent utility. Entergy's transmission assets are aging, and are in need of either 
rebuilding or upgrading. lTC will invest the capital necessary to upgrade and maintain 
this transmission system. 

• lTC utilizes state of the art telecommunications systems to operate and control the 
transmission of energy across their infrastructure. In some areas, Entergy's 
telecommunications network was built in the mid-80's, and needs to be updated to 
newer technology that will improve the efficiency of the operation of the overall 
transmission system. Again, lTC will invest their capital into upgrading this overall 
telecommunication infrastructure. 

• Because ITC's main asset is the transmission infrastructure that it constructs and 
maintains, it can focus all of its energy to making sure that asset is built and operated in 
the most cost efficient and reliable manner. In the areas that lTC serves, AFL has seen 
an increase in system reliability primarily due to this focus of all of ITC's efforts into one 
common goal- maintaining a world class transmission system. During any natural 
disaster that can occur that damages the electric grid, most utilities have to focus on ALL 
areas (distribution, generation, substation, transmission, etc.) in order to bring their 
systems back on line. lTC has one major asset to focus on, and as such, have systems, 
teams and material in place to quickly get this critical grid infrastructure back on line 
quickly and efficiently. 

• lTC has standardized on the system components used across their transmission assets, 
and it allows them to leverage the lowest overall cost for these products. This same 
philosophy will be utilized across the Entergy territory, and will allow for additional cost 
savings in the maintenance and operation of this system. 
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I look forward to working with you to continue to design, develop and maintain North America's 
transmission infrastructure. 

Sincerely, 

Stephen Ferguson 
Vice President & General Manager 



• 

April18, 2012 

Steve Sczytko 

Hubbell Power Systems, Inc. 
Patrick Clemente 
RVP Northeast Region 

1770 Windsor Trace 
Warren, OH 44484 
Tel: 330·314·7688 
E-Mail: ptclemente@hubbell.com 

lTC Holdings 
27175 Energy way 
Novi,MI 
48377 

Steve, 

Per our recent discussions I am pleased to provide you a proposal to capture the savings seen by 
lTC in participation with the VIP' program with Hubbell Power Systems. Below you will find two 
sections outlining the value add from HPS on major projects as well as details of the Alliance 
savings for the contracts in place. These details can be used as savings specifically for project 
proposals and a baseline for savings on our contract business moving forward. 

Major Projects - Alliance Advantage: 5% 

Project Management 
o Dedicated project management, engineering, and logistics to support 

alliance projects. 
o Guaranteed production slots for committed projects within the alliance. This 

prioritization protects alliance partners from potential changes in delivery 
constraints due to market fluctuation 

Tower Paclc/Kitting Service 
o Project kittlng and customized shipping services from HPS provide seamless 

material handling and Installation. 
o Reduction In contractor labor hours during Installation by packing material to 

suit the specific needs of the project and/or contractor. 
Product Standardization and New Product oevelopment 

o HPS has and will continue to lead new product development and 
standardization efforts for projects within the alliance. These efficiencies 
will benefit lTC In providing a fluid process on projects From start to finish. 

Training 
o Customized transmission and substation trelnlng for the lTC work force and 

contractors on site. These seminars are provided to suit the needs of the 
particular project or application. 

Testing 
o HPS maintains Corona/RIV testing capabilities at our lab In Wadsworth, Ohio. 

Testing protocols are in accordance with NEMA 107·1987, IEEE 454, and 
ANSI C29.1. These testing services represent a minimum cost savings to 
lTC of $5,000/assembly. 

o HPS maintains mechanical testing capabilities of hardware components, 
polymer suspension insulators, polymer line post Insulators and braced line 
post assemblies at our labs in Wadsworth, Ohio; Leeds, Alabama; and 
Centralia, Missouri. All mechanical testing Included In the Thumb Loop 
proposal Is included at no cost to lTC. Typical lab costs for this type of 



service can range from $4,000- $6,000 per day depending upon the specific 
requirements. 

o HPS maintains full scale 3D E-fleld modeling capabilities of complete 
insulator assemblies using the Coulomb modeling software. Depending upon 
the complexity of the assemblies, 3D modeling costs and E-fieid stress 
diagrams can be as much as $3,000-$5,000 per assembly. 

• VIP' Agreement- Alliance Advantage: 7% 

Sourcing - Allianee Advantage: 20At 
o HPS Alliance program offers best-In-class; supply chain management, e-Commerce 

capabllltles, account management/ performance reporting, and enhanced warranty 
terms. 

Commodity Indexed Pricing - Alliance Advantage: 2% 
o Contract pricing linked to commodity indexes, reducing pricing uncertainty and 

allowing contract pricing to move in sync with the commodity market. 

Inventory Management -Alliance Advantage; 2% 
o Delivery Commitment 

HPS dedicated contract carrier to deliver a full truckload of products per 
negotiated schedule. 

o Guaranteed Lead Time 
Guaranteed lead times on contract items, by product classification, to keep 
lTC Isolated from changes seen by the balance of the industry. 

o Stocking Manufacturer Commitment 
Priority access to $40 million dollars of T&D inventory within HPS distribution 
center. This front of the line service allows for superior on time performance 
to eliminate material shortages at the jobslte. 

o Segregated Inventory 
• HPS managed account·speciflc segregated inventory, tailored to the needs of 

the alliance. 
o Preferred Storm I Natural Disaster Response 

HPS DC maintains significant quantities of •storm replenishment products" to 
suit the needs of lTC and provides immediate response in emergency 
situations. ITC receiVes prioritization within HPS for required storm 
materials. 

Warehousing/ Logistics- Alliance Advantage: 1% 
o Bar Code Capabilities 

HPS custom bar coding capability available to suit the needs of lTC or 
contractors on site 

o Delivery Service and Unmatched Logistics 
95% on-time performance for contract items, within one year of alliance 
commitment. 

Our entire HPS team takes great pride In the agreement between ITC/HPS and is looking forward 
to the enhancement of this agreemenl 

Sincerely, 

rdud ~ 
Patrick Clemente 
RVP Northeast Region 



M. J. ELECTRIC, LLC 
200 West Frank Pipp Drive • P. 0. Box 686 

Iron Mountain, Michigan 49801 
Phone: (906) 774-8000 • Fax: (906) 779-4217 

www.mjelectric.com 

Apri117, 2012 

Mr. Steve Sczytko 
International Transmission Company 
27175 Energy Way 
Novi MI 483 77 

RE: MJ-ITC Alliance Benefits 

Steve, 

Following up on our various conversations regarding our Alliance model I have captured 
a few of my thoughts and observations as noted below. 

As a Utility Contractor with a national footprint, M. J. Electric, LLC (MJ) has the 
opportunity to work for many different customers, under a variety of contract arrangements. We 
are currently engaged in several large Alliance style contracts, each with different requirements 
and expectations from our customers. The Alliance relationship developed with ITC over the 
years has been successful and unique. It is unique in that it has out lasted the majority of any 

· Alliance formed, considering tbat most fail within tbe first 3 years. ITC and MJ's unfailing 
commitment to the Alliance principal has allowed us, as partners, to mature into our roles and 
reap the benefits that the Alliance produces. 

Experience has shown that the two areas which are impacted most in a long term Alliance 
are Safety and Productivity, both which have a direct impact on cost to our companies. These 
positive benefits are realized only after a period of time where tbe culture and traditional 
mindsets begin to shift away from tbe norm and truly begin thinking about the best interest of the 
partners. This happens subtly, as trust develops and relationships grow. 

Our records show that long tenn Alliance contracts ultimately produce the safest work 
environment. This is not an immediate result. Usually by tbe tbird year a level of sustainable 
improvement is seen. This is due to several reasons, some of which are: 

• ITC has led, promoted and supported safety initiatives and training throughout tbe 
life of the Alliance. The expectations are clear and the partners work toward a 
common goal. ITC is an active partner in our safety planning. 

• Consistent and steady work flow allows the crews to stay together and filter out 
unsafe workers from the crew. 



• Although extensive training is done throughout an employee's tenure at MJ, by 
the beginning of the third year the crews have been trained and re-trained several 
times on safety processes, procedures and e>,;pectations. The re-training enables a 
cultural shift to begin in many of our folks as they begin to 1mderstand that safety 
is a mindset and lifestyle, not just following rules. 

• Once the cultural shift begins, we can more effectively train on risk behavior. 
The ultimate goal is to have a company of individuals who perform in the safest 
manner, not because of a rule or process, but because it has become their personal 
conviction and they would not think of allowing themselves or anyone on their 
crew to perform any differently. We are seeing this starting to take root. 

• The benefits of Lessons Learned from near misses and other incidents are more 
easily canied forward \\1th the crews which can often get lost when crews split up 
and transfer to other customers or contractors. 

• Success breeds success, in that when it is seen that a project can be completed 
safely and productively, the bar is set higher. The safer we work today, the safer 
we expect to work tomorrow. 

Our records also show that work performed in an Alliance agreement is the most 
productive work we perfonn, due to many of the same reasons noted above. Items to note are: 

• A crew that works together over an extended period refines the work practices and takes 
advantage of the savings. 100% of these savings are passed on to ITC on a continual 
basis in the Alliance model. 

• By developing a solid core of field leaders, assimilating new craft workers into the crew, 
due to increased workload, is more easily accomplished. The core individuals are able to 
bring the new group up to speed quickly. 

• The Alliance model is good for employee retention as the craft understands that they 
cannot hop between multiple contractors and still work on ITC property. 

• The relationships formed, at every level in our organizations, allow for quick resolution 
of any issues that arise. Expectations are clear and management is driven to show 
continuous improvement and added value. 

• Beyond the savings captured in the productivity improvements, the largest area of 
savings in a project is unrealized risk and contingency dollars that must be accounted for 
in any estimate. Although ce1tain risk, such as weather, can have a huge impact on the 
cost of a project, early involvement and pre-planning allows us to mitigate risk and push 
all savings back to ITC. 
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I am sure there are many other relevant items to note pertaining to the Alliance model and 
would look fmward to discuss any of these in more detail. Please give me a call and we can 
discuss at your convenience. 

EFird 

Very truly yours, 

M. J. ELECTRIC, LLC 

(~<Y [;Ju~~) 
Edward E. Farrington 
Senior Vice President, Utility Division 
DID#906-776-4557 
efarrington@mjelectric.com 
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Southwlfa Company 
One Southwire Drive 
Carrollton. GA 30119, USA 
Telephone 1770) 832~4242 
www.mysouthwlro.com 

April 20, 2012 

Steve Sczytko 
27175 Energy Way 
Novi, MI 48377 

ITC Holdings and Southwire Company have been alliance partners since 2005. We, at Southwire 
Com pan)', feel this alliance partnership has bought about man)' important and valuable 
advantages to lTC. Please take a moment to review some of these advantages I have listed 
below. 

Engineering Assistance & Training 
In addition to our products, Southwire is the leader in our industcy for technical service and 
support to our electric utility customers. Some examples oftechnicai assistance include: 

• Preconstruction clinics and training 
• Assistance with sag and tension calculations 
• Assistance with thennal rating 
• Clarification of operational information for conductor 
• Presentations on line design and conductor choice 
• Improving power transmission in limited corridors 
• Detailed analysis of failed conductor 

Some specific examples of South wire providing ITC with technical assistance include: 
• Annual VR2 training classes held in the Midwest region 
• Promptly responding to VR2 installation issues 
• In the field installation observations 
• Detailed field report summaries 
• Anal)'sis of conductor samples 



Emergency Response 
Southwire's Emergency Response Plan specifically describes the system Southwire has in place 
to respond to our customer's needs in a crisis situation. Events that create a crisis situation range 
from natural disasters (hurricanes, tornados, ice storms, earthquakes, floods, and other 
phenomena) to the man-made interruptions in service. This is standard service for Southwire; 
howeve1; in the event we incur extraordinary but reasonable charges for freight, raw materials, 
etc, we reserve the right to recover those charges. 
Southwire operates 24 hours a day, 7 days a week and has personnel on call for the purposes of 
initiating this plan in the event of a customer emergency. 

Once the emergency has occurred and ITC has surveyed affected areas, the procurement process 
begins. fTC will contact Southwire with an order detailing product and quantities and Southwh·e 
will begin locating or producing the material. If product is in stock, we will ship material ASAP. 
However, if material is not in stock, we will begin the production process, which could begin 
with obtaining raw materials. If raw materials are in stock, we can begin the production process. 

When a customer demand exceeds the nonnal production capacity, South wire will utilize non­
standard routing to manufacture the products. Southwire has substantial flexibility in its 
manufacturing process within each plant. We also have flexibility in producing products at 
multiple plant locations. It is Southwire's practice to move emergency production orders to the 
front of the line in our manufacturing schedule. 

Southwirc has 9 Master Service Centers located strategically around the United States to allow 
same day shipment of orders. Southwire also maintains inventory at its I 0 wire and cable 
manufacturing locations. These warehouses are manned 24 hours a day, 7 days a week. 
South wire has a dedicated fleet of trucks and good relations with multiple transportation 
providers to ensure we can ship our products to any location as soon as we can determine where 
they are needed. 

Production Capacity & Delivery Commitment 
Southwire is committed to providing the highest level of delivery performance possible. As 
previously discussed, steel core wire and aluminum rod availability has significant impacts on 
conductor deliveries. 

In regards to steel core, this situation has slightly improved. We are committed to aligning our 
steel suppliers with our systems to manage production schedules in a marmer that meets ITC 
project needs and requirements. However, the situation with aluminum rod in the industry has 
become even more tight and complicated. Fortunately for Southwire, we operate 3 Aluminum 
Rod Mills in Hawesville, Kentucky. Our KY Rod Mill produces approximately 38 million lbs of 
aluminum rod each month. We supply all of our manufacturing plants with our own rod from 
this manufacturing facility. 

As ITC expands and grows geographically, Southwire grows as well. Since 2010, Southwire has 
invested approximately $20 million in manufacturing equipment and equipment upgrades to 



service transmission customers including ITC. Some examples include the Drum Twister in 
Heflin, AL, Bare Transmission Line in Carrollton, GA and other equipment upgrades. 

We are currently giving preferential allocation within our production schedules to ITC as your 
work plans dictate. Additionally, we are not expanding our customer base due to high 
transmission demand. We remain focused on servicing our alliance customers to the highest 
potential. We also work diligently to give lTC precise and timely information regarding delivery 
schedules. We understand the need to delivery commitment compliance and are confident that 
we can meet your expectations by working together to manage material production and delivery 
according to yo ill' forecasts and plans. 

In closing, it is clear to sec there are many advantages to the ITC/Southwire alliance partnership. 
With ITC's recent acquisition ofEntergy's transmission assets, these benefits will all be 
significant focal points for ITC. As stated in the alliance agreement, Southwire is committed to 
supplying lTC at the same high level of response, quality, value and integrity. We look forward 
to continuing our alliance with ITC. Please let us know if we can assist in any mrumer. 

William W. Watson 
Vice President, Energy Sales 
Southwire Company 



'· A~ SYSTEMS [01\!TROL 
1:.>4\'\ ','~ People, Power. Portnalilllp•. 

lTC Holdings 
Attention: Steve Sczytko 
Director of Supply Chain 
27175 Energy Way 
Novi, MI 48377 

A Div. of Northern Star Industries, Inc. 
P.O. Dox 788/3201 E. Jndustrinl Dr. 
Iron Mountain, Ml 49801 .. 0788 

April22,2012 

Subject (1) ITC/Entergy Transaction Benefits 

Dear Steve: 

Phone: (906) 774·0440 
!<'ax: (906) 779·4219 

www .. c;ystcmsrontrol.c(lm. 

Thank you for including Systems Control in your request regarding obtaining regulator approval 
for the ITC/Entergy Transaction. 

Since the start of the formal ITC and Systems Control Business Partnership in 2007, and 
informal in priors years, the business partnership has been forged and executed based upon 
streamlining processes, standardization, continuous improvement and helping drive consistency 
and reliability in every product we design, manufacture and deliver across all ITC businesses. 

Standardization 

From the start of our business relationship with ITC, we have made significant progress with 
standardization of both panels and control buildings. The collaborative panel standardization 
process across all ITC business units has resulted in thousands of dollars in savings. This has 
included standard control and relay panel standards and R TU standards. The standards have 
resulted in best practices from Systems Control and ITC streamlining the engineering, drafting, 
manufacturing, testing and field checkout. The collaborative process has resulted in examining 
major components installed and replaced in the panels striving for best possible cost, quality, 
customer service and reduction in lead-time. 

The same has been accomplished with Equipment Enclosures (substation control centers). The 
standardization has been optimized into primarily 3 or 4 designs, saving thousands of dollars of 
engineering, drafting, manufacturing, testing and field checkout. 

Integrated Systems 

lTC and Systems Control have worked in a collaborative fashion to provide integrated systems. 
Systems Control state of the art facility which provides engineering, design, manufacturing, and 
testing all under one roof allows for the true integrating of a system whether it's a RTU panel or 



a complete Equipment Enclosure. Our unique design and manufacturing facilities/environment 
provides the platform for exposure to best in class ideas being used by utility customers all 
across North America. These best in class ideas are leveraged to assist ITC with improving all 
products and processes provided to ITC. 

In addition, Systems Control employs a continuous improvement culture with lean initiatives 
executed in every part of our business with counsel and insight from some of the world experts 
oflean and proven ideas implemented from the Toyota Production System (TPS). 

All these improvements are passed along to ITC in the form of labor hour reductions and 
material costs improvements resulting in thousands of dollars in savings. 

Reliability 

The North American Electricity Grid is the world's largest and most complex system of power 
generation, transmission and distribution. Systems Control keenly understands the magnitude 
and responsibility we undertake of keeping the system operational. Systems Control's entire 
organization is dedicated to the reliability of the product we design, manufacture, test and 
deliver all across North America. 

The Systems Control engineering/design resources are on the front line of reviewing our 
customers and our designs/drawings to confirm compliance and configuration control prior to 
release for manufacturing. We keenly understand the expectations of ITC and all the design 
parameters. 

The configuration control and reliability continues in the factory with robust processes and 
procedures in place to ensure consistency and reliability. This includes one of the most critical 
of all processes involving the grid reliability, ensuring precise installation of a lug on a wire with 
a process only known to Systems Control .... "Every Person ... Every Shift ... Every 
Crimper". This process, albeit seems rather simple, is absolutely critical to reliable product 
being delivered, installed and operational for the long tmm in a substation. 

Finally, we take the responsibility of delivering a reliable product to a customer very seriously, 
so the last step of our processes is to do complete functional testing of the panels and complete 
testing ofthe integrated Equipment Enclosure. This testing process detects drawing or product 
issues before departure from Systems Control eliminating costly field/substation issues when the 
product arrives at the job site. 

The reliability engrained in our processes and culture of our people save thousands of dollars in 
issues surfacing at substation installation and check out. More importantly, it saves potentially 
hundreds of thousands of dollars which would result fi·om an outage. 

Summary 

The cost efficiencies that can be gained with the ITC/Entergy transaction will contain all the 
above efficiencies which were achieved between lTC and Systems Control to date and represent 



hundreds of thousands of dollars of actual cost savings and a much larger amount avoided with 
the reliability of the products delivered. 

The ITC and Systems Control template for success is rooted in standardization, continuous 
improvement and reliability working together in a collaborative environment never losing focus 
of the cornerstone of our business of Extraordinary Customer Service. 

AB/nb 
CC: Steve Pontbriand 

Jon Harry 
Brad Lebouef 

Encl. 

Best Regards, 

SYSTEMS CONTROL 

01B ~ 
AI Bloniarz ~ 
Senior Vice President 



val111ont 
t~EY\IMARK 

April20, 2012 

Attn: Steve Sczytko 

RE: Cost Efficiencies 

Dear Steve, 

Vahnont Newmark is pleased to prO\•ide a response to your inquiry regarding possible cost efficiencies that may be 
achieved ao; a result of your recent acquisition ofEntergy. Typically> when two companies come together by 
acquisition, the joint company (ITC in this instance) benefits in terms of cost efficiency. An acquisition is able to create 
economies of scale which in turn generates cost efficiency. As ITC and Entergy form a nC\\' and bigger company, the 
construction oftransmission lines will done on a much larger scale and w1Jen the construction level increases, there are 
strong chances that the cost of construction per mile will be reduced. 

Below are some areas that Val mont has identified that could possibly improve cost efficiency for lTC: 

• Materials: Based on the increased capital expenditures that ITC is projecting over the next several years, an 
opportunity may exist Val mont to explore mill direct buys that could lead to reduced material costs and scrap. 

• Standardization of Structures: Valmont Engineering Js willing to work with lTC Engineering to create 
'Standard Structures' for each voltage class· in an effort to reduce both drafting and engineering time which 
will result in a reduced !cad time for structure delivery and allow ITC the ability to construct more 
transmission projects on an mmual basis. 

• Lead Time: Accurate project forecasting allows Valmont to reserve production space and provide ITC 
structures well below current industry lead time..'>. An opportunity exists to improve upon this already reduced 
lead time iflTC is able to provide Valmont an accurate forcca<;t for all project requirements at least twelve 
months in advance of the planned construction date. 

o Dedicated Resources: Due to the increased volume associated with ITC projects as a result of the Entergy 
acquisition, Val mont is commited to adding additional resources to our Drafting, Engineering, Project 
Administration, Project Management and Sales departments to ensure that structures wHI be delivered on time 
for all planned lTC Projects. 

• Emergency Response/Storm Restoration Stocking Program: Vahnont has the ability to stock structures 
and deliver them in as Jittle as two weeks or less throughout ITC's entire service area. This proven program 
grants ITC the ability to both replace stmctures affected by storm events in a timely manner and avoide 
outages, 

Please let me know if you have any questions or require additional information. 

Sincerely, 

Jake Klump 
Strategic Account Manager 
Valmont·Newmark 
Utility Steel Group 
570-971-8005 



BEFORE THE MISSOURI PUBLIC SERVICE COMMISSION 

In the Matter of the Joint Application ) 
of Entergy Arkansas, Inc., Mid South ) 
TransCo LLC, Transmission Company ) 
Arkansas, LLC and ITC Midsouth LLC ) File No. E0-2013-0396 
for Approval of Transfer of Assets and ) 
Certificate of Convenience and Necessity, ) 
and Merger and, in connection therewith, ) 
Certain Other Related Transactions ) 

EXHIBIT JEJ-13 

HIGH LEVEL lTC MANAGEMENT REPORTING STRUCTURE 
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BEFORE THE MISSOURI PUBLIC SERVICE COMMISSION 

In the Matter ofthe.Joint Application ) 
ofEntergy Arkansas, Inc., Mid South ) 
TransCo LLC,-Transmission Company ) 
Arkansa,s, LLC and lTC Midsouth LLC ) File No. E0-2013-0396 
for Approval of Transfer of Assets and ) 
Certificate of Convenience and Necessity, ) 
and Merger and, in connection therewith, ) 
Certain Other Related Transactions ) 

EXHIBIT JEJ-14 

FORM OF 

• TRANSITION SERVICES AGREEMENT 



FORM OF 

TRANSITION SERVICES AGREEMENT 

This Transition Services Agreement (this "A! . .>reement") is dated as of , by 
and among Transmission Company Arkansas, LLC, a Michigan limited liability company ("AR 
Wires Sub"), Transmission Company Louisiana I, LLC, a Michigan limited liability company 
("LA 1 Wires Sub"), Transmission Company Louisiana II, LLC, a Michigan limited liability 
company ("LA 2 Wires Sub"), Transmission Company Mississippi, LLC, a Michigan limited 
liability company ("MS Wires Sub"), Transmission Company New Orleans, LLC, a Michigan 
limited liability company ("NOLA Wires Sub"), Transmission Company Texas, LLC, a 
Michigan limited liability company ("TX Wires Sub", and, together with AR Wires Sub, LA I 
Wires Sub, LA 2 Wires Sub, NOLA Wires Sub and MS Wires Sub, each a "Service Recipient"), 
Entergy Arkansas, Inc., an Arkansas corporation ("Arkansas OpCo"), Entergy Gulf States 
Louisiana, L.L.C., a Louisiana limited liability company ("Gulf States OpCo"), Entergy 
Louisiana, LLC, a Texas limited liability company ("Louisiana OpCo"), Entergy Mississippi, 
Inc., a Mississippi corporation ("Mississippi OoCo"); Entergy New Orleans, Inc., a Louisiana · 
corporation ("New Orleans OpCo") and Entergy Texas, Inc., a Texas corporation ("Texas 
OpCo" and, together with Arkansas OpCo, Gulf States OpCo, Louisiana OpCo, Mississippi 
OpCo and New Orleans OpCo, the "Utility OpCos") and Entergy Services, Inc., a Delaware 
corporation ("ESI"). Each Utility OpCo and ESI is referred herein, individually, as a "Service 
Provider" and each Service Provider and each Service Recipient are referred herein, individually 
as a "Party" and, collectively, as the "Parties". 

RECITALS 

WHEREAS, Entergy Corporation, ultimate parent of each Service Provider and a 
Delaware corporation ("Entergy"), ITC Holdings Corp., a Michigan corporation ("ITC"), Mid 
South TransCo LLC, a Delaware limited liability company ("TransCo"), and each Service 
Provider have entered into a Separation Agreement dated as ofDeeember 4, 2011 (the 
"Separation Agreement"), pursuant to which the Transmission Business shall be transferred to 
Service Recipients (the "Separation"); 

WHEREAS, Entergy, ITC, TransCo and Ibis Transaction Subsidiary LLC, a Delaware 
limited liability company ("Merger Sub") have entered into a Merger Agreement, dated as of 
December 4, 2011 (the "Merger Agreement"), pursuant to which Merger Sub shall be merged 
(the "Merger") with and into TransCo, with TransCo surviving the Merger as a wholly owned 
subsidiary ofiTC and all of the common units 1·epresenting limited liability company 
membership units ofTransCo shall be converted into the right to receive shares of common stock 
oflTC; 

WHEREAS, after the Separation, the Service Recipients will own and operate the 
Transmission Business which was formerly owned and operated by the Utility OpCos (the 
"TransCo Transmission Business"); 
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WHEREAS, each Service Provider and each Service Recipient desire to enter into an 
agreement whereby each Service Provider and its Affiliates, on the tenns and conditions set forth 
in this Agreement, will provide certain Services to each Service Recipient exclusively for the 
benefit of the Transmission Business and not for the benefit ofiTC's other Affiliates; and 

WHEREAS, to facilitate the effective and efficient transfer of the Transmission Business 
from ownership and operation by Entergy and its Affiliates to ownership and operation by ITC's 
Affiliates, each Service Recipient desires to purchase and each Service Provider is willing to 
furnish certain services upon the terms and conditions hereinafter set forth. 

NOW, THEREFORE, in consideration of the mutual promises contained herein, and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
aclmowledged, and intending to be legally bound hereby, each Service Provider and each Service 
Recipient agrees as follows: 

1. Definitions. 

Capitalized terms, as used herein, have the meanings set forth below or elsewhere 
in this Agreement. 

(a) "Action" means any demand, charge, claim, action, suit, counter suit, 
arbitration, mediation, hearing, inquiry, proceeding, audit, review, · 
complaint, litigation or investigation, or proceeding of any nanu·e whether 
administrative, Civil, criminal, regulatory or otherwise, by or before any 
federal, state, local, foreign or international Governmental Authority or 
any arbitration or mediation tribunal. 

(b) "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 tetm "control" (including, with conelative meanings, the 
tetms "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. 

(c) "Business Day" means any day that is not a Saturday, a Sunday or other 
day that is a statutory holiday under the federal Laws of the United States. 
In the event that any action is required or permitted to be taken under this 
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 such date. 

(d) "Closing Date" means the date on which the consummation of the Merger 
occurs as provided in the Merger Agreement. 
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(e) "Code" means the United States Internal Revenue Code of 1986 (or any 
successor statute), as amended from time to time. 

(f) "Confidential Business Information" means all Information, data or 
material other than Confidential Operational Information, including (i) 
earnings reports and forecasts, (ii) macro-economic reports and forecasts, 
(iii) business and strategic plans, (iv) general market evaluations and 
surveys, (v) litigation presentations and risk assessments, (vi) budgets and 
(vii) financing and credit-related information. 

(g) "Confidential Information" means Confidential Business Information and 
Confidential Operational Information concerning a Party and/or its 
Affiliates which has been disclosed by a Party or its Affiliates to the other 
Party or its Affiliates in connection with this Agreement, in written, oral 

. (including by recording), electronic or visual form, or otheiWise has come 
into the posse.ssion of the other Party, including pursuant to the access 
provisions of this Agreement or the provision or receipt of Services 
(except to the extent that such infmmation can be shown to have been (i) 
in the public domain through no action of such Party or its Affiliates, (ii) 
lawfully acquired from other sources by such Party or its Affiliates to 
which it was furnished, (iii) is independently developed by a Party or its 
Affiliates after the date hereof without reference to the Confidential 
Business Infmmation 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 of the disclosing Patty 
and/or the third-party owner of the disclosed infmmation; 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). 

(h) "Confidential Operational Infmmation" means all operational Information, 
data or material including (i) specifications, ideas and concepts for 
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. 

(i) "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. 

(j) "Debt Exchange" means the exchange by Enter g)' of the Entergy 
Exchangeable Debt for the TransCo Securities, as provided in Section 
2.0l(c) of the Separation Agreement. 
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(k) "Distribution" means Entergy's disposition of one hundred percent 
(100%) of the TransCo Common Units to its shareholders either (i) 
through a dividend ofTransCo Common Units to Entergy shareholders on 
a pro rata basis (a "Spin-Off') or (ii) through an offer to exchange (an 
"Exchange Offer") TransCo Common Units for currently outstanding 
shares ofEntergy's common stock ("Entergy Common Stock"), or a 
combination of a Spin-Off and Exchange Offer as Entergy may elect in its 
sole discretion, as provided in the Merger Agreement. 

(I) "Entergy Contribution" means Entergy' s contribution of the equity 
interests of each TransCo Sub to TransCo as provided in Section 1.06 of 
the Separation Agreement. 

(m)"Entergy Exchangeable Debt" shall mean the notes or other forms of 
indebtedness issued by Entergy, or the agreements and other atTangements 
with unrelated creditors to purchase existing Entergy Corporate Debt, in 
connection with the Debt Exchange, as provided in Section 2.0l(a) of the 
Separation Agreement. 

(n) "Entergy Group" means Entergy and each of its Subsidiaries. 

(o) "FERC" means the Federal Energy Regulatory Conunission. 

(p) "Force Majeure" means any cause or causes not reasonably within the 
control of a Patty, occun'ingwithout the fault or negligence ofsuch·Party, 
and the effects of which could not have been avoided by such Party 
through the exercise of reasonable diligence. 

( q) "Governmental Authority" means any federal, state, local, foreign or 
international cowt, governrnent, department, commission, board, bureau, 
agency, official or other regulatory, administrative or governmental 
authority or self-regulatory organization. 

(r) "Information" 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, techniques, designs, specifications, drawings, 
blueprints, diagrams, models, prototypes, samples, flow charts, data, 
computer data, disks, diskettes, tapes, computer programs or other 
software, marketing plans, customer names, communications by or to 
attorneys (including attomey-client pdvileged communications), memos 
and other materials prepared by attorneys or under their direction 
(including attorney work product), and other technical, financial, 
employee or business infonnation or data, but in any case excluding back· 
up tapes. 

(s) "Intellectual Property Rights" means all worldwide intellectual property 
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and industrial property rights, including without limitation, all (a) patents, 
inventions, technology, processes and designs, (h) trademarks, 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, lmow-how, 
and tangible and intangible proprietary information and materials and (e) 
any applications, registrations, renewals, foreign counterparts, extensions, 
continuations, continuations-in-part, re-examinations, reissues, and 
divisionals of the foregoing. 

(t) "Intended Tax-Free Treatment" means that (i) the internal Restmcturing 
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)(l)(D) and 355 of the Code that 
is tax-free to Entergy, the Entergy shareholders and TransCo, (iii) the Debt 
Exchange qualifies for tax-free treatment to Entergy pursuant to Section 
36l(c) of the Code and (iv) the Merger qualifies as a reorganization 
pursuant to Section 368(a) of the Code. 

(u) "Interest Rate" means a fluctuating interest rate equal at all times to the 
prime rate, as reported in The Wall Street Journal on the last business day 
of the calendar month in which the applicable Invoice was received, plus 
one percent (I%), but in no case higher than the maximum rate permitted 
byLaw. 

(v) "Internal Restructuring" means the corporate restructul'ing steps set forth 
in Sections 1.02, 1.03, 1.04, and 1.05 of the Separation Agreement. 

(w) "IRS" means the United States Depattment ofthe Treasury Internal 
Revenue Service. 

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

(y) ''NERC" means the North American Electric Reliability Corporation or its 
successor organization. 

(z) "Order" 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 authotity 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. 
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( aa) "Person" 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 Govemmental 
Authority. 

(bb) "Ruling" means the plivate letter ruling, substantially to the effect 
that the Distlibution, the Entergy Contribution, and the Internal 
Restructuling will qualifY for the treatment desclibed in clauses (i) 
through (iii) of the definition of Intended 'tax-Free Treatment, including 
any amendment or supplemental ruling thereto, issued by the IRS in 
response to the Ruling Request. 

(cc) "Ruling Request" means the private letter ruling request filed by 
Entergy with the IRS pursuant to the Merger Agreement. 

( dd) "Service Provider Infrastructure" means the information 
technology systems, communications systems and other systems, 
hardware, software, processes, models, algorithms, know-how and other 
technology used by or on behalf of Service Provider in connection with 
the ·provision of any of the Services. 

( ee) "Subsidiary" means, with respect to any Person, any corporation or 
other entity (including partnerships and other business associations and 
joint ventures) of which at least a majority of the voting power represented 
by the outstanding capital stock or other voting securities or interests 
having voting power under ordinary circumstences to elect directors or 
similar members of the governing body of such corporation or entity (or, if 
there are no such voting interests, fifty percent (50%) or more of the 
eqnity interests in such corporation or entity) shall at the time be held, 
directly or indirectly, by such Person. 

(ff) "Tax Opinion" means the written opinion of Cooley LLP, counsel to 
Entergy, dated as of the Closing Date, in form and substance reasonably 
satisfactory to Entergy, to the effect that (A) the Internal Restructuring 
will qualifY as one or more tax-free reorganizations pursuant to Section 
368(a) of the Code that is tax-free to Entergy and the Entergy Group, (B) 
the Entergy Contribution, taken together with the Distribution, will qualifY 
as a tax-free reorganization pursuant to Sections 368(a)(l)(D) and 355 of 
the Code that is tax-free to Entergy, the Entergy shareholders and 
TransCo, (C) the Debt Exchange will qualifY for tax-free treatment to 
Entergy under Section 361 (c) of the Code, and (D) the Merger will not 
cause Section 355( e) of the Code to apply to the Distribution. 

(gg) "TransCo Common Units" means the common units representing 
limited liability company membership interests ofTransCo. 

(hh) "TransCo Group" means TransCo, and each of the TransCo Subs. 
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(ii) "TransCo Securities" means the senior securities of TransCo issued by 
Entergy pursuant to Sections 1.06 and 2.0l(b) of the Separation 
Agreement. · 

(jj) "TransCo Subs" means each Service Recipient, each fornied in connection 
with the Internal Restructuring. 

(kk) "Transmission" means 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 kV between points of 
supply and points at which it is transformed for delivety to customers or is 
delivered to other electric systems. 

(11) "Transmission Assets" means the transmission assets of each Service 
Recipient transferred pursuant to and subject to the conditions of the 
Separation Agreement. 

(rum) "Transmission Business" means the business function of Entergy 
conducted by the Entergy Group (including the Utility OpCos) through the 
ownership, operation, management and maintenance of and investment in 
assets for Transmission; provided, however, the Transmission Business 
shall not include any Transmission Assets owned or used by Entergy's 
Wholesale Commodities reporting segment (as described in Entergy's 
Securities and Exchange Act of 1934 ftlings ). 

(nn) "Utility OpCo Software/IP License Agreement" means each of 
those certain Utility OpCo Software/IP License Agreements, dated as of 
the date hereof and entered into by each Utility OpCo and its respective 
Service Recipient and ESI. 

(oo) "Work Product"·means reports, surveys, promotional materials, 
photographs, logos, artwork, graphics, signs, computer code, software, 
scripts, processes, models, algorithms, know-how, documentation, data, 
infonnation, specifications or other materials, writings or work of 
authorship and other technology, content or other Intellectual Property 
Rights. 

2. Services. 

(a) Each Service Recipient hereby engages the applicable Service Provider, 
and the applicable Service Provider hereby accepts such engagement, to 
provide, or cause to be provided, to each Service Recipient, during the 
Tenn of this Agreement, the services described on Schedule A hereto 
(which shall be deemed to include any services closely, primarily or 
substantially related to the services described on Schedule A) (the 
"Seryices") to be provided by the applicable Service Provider identified on 
Schedule A or an alternative Service Provider if the applicable Service 
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Provider is unable to perform such services (provided that Service 
Provider will be liable in all instances for the performance of such 
obligations) with respect to the Transmission Assets and the TransCo 
Transmission Business, in accordance with the tenns and conditions set 
forth in this Agreement. Notwithstanding anything to the contrary in this 
Agreement, Services shall only include those that are performed under the 
direction, supervision, and control of the Service Recipient. 

(b) Omitted Services. If, after the date hereof and prior to one hundred eighty 
(180) calendar days after the date hereof, Service Recipient identifies a 
Service that was omitted from inclusion in the Services to be received by 
Service Recipient under this Agreement and that was historically provided 
by Entergy or an Affiliate ofEntergy in support of the Transmission 
Assets owned by Se1vice Recipient, and is necessary or desir<~ble to the 
efficient and effective operation of the TransCo Transmission Business 
(an "Omitted Service''), then, provided that the provision of such service 
does not materially hinder (as reasonably determined by the applicable 
Service Provider) the applicable Service Provider's conduct of its business 
in the ordinruy course, such Omitted Service shall be added and 
considered as part of the Services to be provided by such Service Provider, 
subject to PERC approval. The applicable Parties shall cooperate and act 
in good faith to reach agreement on the specific tenns and conditions 
applicable to such Omitted Service, provideQ, that if such Omitted Service 
is substantially similar to any other Service provided by any Service 
Provider under this Agreement, the specific tenns and conditions shall be 
substantially similar to the specific te~ms and conditions applicable to such 
other Service. Upon the applicable Parties' agreement on the specific 
terms and conditions applicable to an Omitted Service, the applicable 
Parties shall execute an runendment to this Agreement that provides for 
the substitution of the relevant Schedule or additions of supplements to the 
relevant Schedule, in order to describe such Omitted Service and the 
agreement upon the other specific terms and conditions applicable thereto. 
The Parties agree that the fees for any Omitted Services shall be 
determined by SectionS. 

(c) Additional Services. In the event that the Parties identify and agree upon 
an additional Service (that is otherwise not listed on Schedule A or is not 
an Omitted Service) to be provided under this Agreement, as well as the 
specific terms and conditions applicable thereto (an "Additional Service"), 
the Parties shall execute an runendment to this Agreement that provides 
for the substitution of the relevant Schedule, or additions to this 
Agreement of additional schedules, in order to describe such Additional 
Service, and the agreed upon specific tertns and conditions applicable 
thereto, subject to PERC approval. Schedule A and all such additional 
schedules, if any, are collectively referred to herein as the "Schedules." 
The Schedules are hereby incorporated by reference into this Agreement, 
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provided, however, that in the event of a conflict between any Schedule 
and the tenus of this Agreement, this Agreement shall govern. The Parties 
agree that the fees for any Additional Services shall be detennined by 
Section 5. 

(d) Replacement Service Providers. Each Service Provider shall use 
commercially reasonable efforts in cooperating with Service Recipient to 
effect, as provided in this Agreement and.at Service Recipient's expense, 
without undue delay, the transition from such Service Provider to any such 
other qualified service providers as Service Recipient may designate in 
writing from time to time to replace such Service Provider as the service 
providers of any or all Services hereunder (the "Replacement Sen~ce 
Providers"). 

(e) Impracticability, Subject to the provisions of subsection (f) below, each 
Service Provider shall not be required to provide any Service to the extent: 
(i) that the performance of the Services would (A) require such Service 
Provider or any of its Mfiliates to violate any applicable Laws (including 
any applicable codes or standards of conduct established by any other 
Governmental Authority with respect to their activities subject to the 
jurisdiction of such other Governmental Authority) or any internal policy 
reasonably adopted in order to comply with any applicable Laws; (B) 
result in a material breach of any software license, lease or other Contract 
in effect as of the date of tllis Agreement; or (C) be inconsistent with the 
Ruling, the Tax Opinion, or the representations or statement of facts made 
or relied on in connection with the Ruling or the Tax Opinion; or (ii) as 
provided in Section 19. Any claim of a Service Provider of 
impracticability under this subsection will be made in writing delivered to 
the address listed in Section 15 for the Service Recipients. 

(f) Cooperation. In the event that there is nonpe1formance of any Service as a 
result of impracticability pursuant to subsection (e) above, the Parties 
agree to work together in good faith to rurange for an alternative means by 
which the applicable Service Recipient may obtain, at its sole discretion, 
cost and expense, the Service so affected. Subject to Section I 0, the 
Parties shall cooperate with each other in connection with the alternative 
perf01mance of the Services, including producing on a timely basis all 
Contracts, documents and other information that is reasonably requested 
with respect to the alternative performance of Services; provided, 
however, that such cooperation shall not unreasonably disrupt the normal 
operations of the Patties; and provided. further, however, the Party 
requesting cooperation shall pay all reasonable out-of-pocket costs and 
expenses incurred by the Party or its Affiliates fumishing such requested 
cooperation, unless othe1wise expressly provided in this Agreement. The 
Parties shall assist and cooperate with each other on a mutually agreeable 
basis to facilitate (i) the timely and orderly assumption by the Service 
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Recipient or its Affiliates (or a provider unaffiliated with Entergy) of 
providing the Services and (ii) the orderly transition of all data, 
information and other matters that support or relate to the operations 
and/or functions that are the subject of any Services, taking into account 
the need to minimize both the cost of such transition and the disruption to 
the ongoing business activities of the Parties, and each Party shall in good 
faith make available to the other Party the personnel and resources 
reasonably needed to plan for and facilitate such timely and orderly 
transition. 

(g) No Financing to Service Recipient. Unless otherwise expressly required 
under the terms of any relevant Schedule hereto, in no event shall any 
Service Provider or its Affiliates be required to (i) lend any funds to 
Service Recipient or its Affiliates, (ii) expend funds for any additional 
equipment or material or property (real or personal) on behalf of Service 
Recipient other than in the ordinary course of business consistent with past 
practice as conducted prior to the Separation, or (iii) make any payments 
or disbursements on behalf of Service Recipient, except to the extent 
Service Recipient has previously delivered, or will deliver by future 
payment, to such Service Provider sufficient funds to make any such 
expenditures, payment or disbursement. 

(h) No Assumption or Modification of Obligations. Except to the extent 
necessary in the provision of the Services as contemplated herein, nothing 
herein shall be deemed to (i) constitute the assumption by any Service 
Provider or any of its Affiliates, or the agreement to assume by any 
Service Provider or any of its Affiliates, any duties, obligations or 
liabilities of any Service Recipient m its Affiliates whatsoever; or (ii) 
alter, amend or othetwise modifY any right or obligation of any party 
under the Separation Agreement. 

(i) Application of Resources. Unless otherwise expressly required nnder the 
terms of any relevant Schedule hereto or the Separation Agreement, in 
providing the Services, each Service Provider or its Affiliates shall not be 
obligated to: (i) expend funds and other resources beyond levels that 
would be customary and reasonable to provide Services that are similar to 
the relevant Services; (ii) maintain the employment of any specific 
employee, contractor or subcontractor, or to hire any additional employee 
or subcontractor; (iii) purchase, lease or license any additional (measured 
as of the date hereof) equipment or materials (expressly excluding any 
renewal or extension of any leases or licenses required for such Service 
Provider to perfonn the relevant Services dming the relevant Services 
Term or any equipment or materials historically used in supp01t of the 
Transmission Business); or (iv) pay any of Service Recipient's costs 
related to its or any of its Affiliates' receipt of the Services. 

G) Transitional Nature of Services; Changes. The Pa1ties acknowledge the 
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transitional nature of the Services and agree that notwithstanding anything 
to the contrary herein, each Service Provider may make changes from 
time-to-time in the manner of performing its Services if such Service 
Provider is making similar changes in perfmming similar services for 
itself and/or its Affiliates; provided, that such Service Provider must 
provide Service Recipient with at least thirty (30) days prior written notice 
of such changes. 

(k) Collective Bargaining Employees. Notwithstanding any provision in this 
Agreement to the contrary, a bargaining unit employee of any Service 
Provider who is covered by a collective bargaining agreement will not be 
obligated to perform any Services under Ibis Agreement unless either (a) 
the Service Provider interprets those Services to be consistent with the 
applicable collective bargaining agreement; or (b) if the Service Provider 
is able to negotiate and agree with the collective bargaining 
representative(s) of the bargaining unit employee(s) asked to pe1form 
those services, wbich may require incurring additional costs to the Service 
Provider, and wbich are approved in advance by the Service Recipient. 

(I) Service Provider Employee Responsibilities. Under the overall supervision 
and specifications of Se1vice Recipient, each Service Provider shall be 
responsible for: (1) employing its personnel directly; (2) training, 
managing and supervising all of such Service Provider's employees; 
(3) paying of compensation, benefits and labor costs (including, without 
limitation, workers' compensation obligations) attributable to such Service 
Provider's employees; (4) withholding and remitting such Service 
Provider's employee's share of all federal, state and local income taxes, 
FICA, payroll taxes, unemployment taxes and occupational taxes owed by 
such Service Provider's employees; (5) issuing or causing to be issued 
Internal Revenue Service W-2 forms for such Se1vice Provider employees 
who perform services at or for the Transmission Assets; (6) determining 
the safety of its employees; and (7) complying with all other legal 
requirements relating to the Service Provider's employees. 

3. Subcontractors. Subject to Service Recipient's prior written consent, wbich 
consent shall not be unreasonably withheld, to the extent any Service requires the 
use of any reasonably qualified third party subcontractor, at the Service 
Recipient's option, such subcontractor shall be directly contracted, directed and 
controlled by the Service Recipient and no contractual relationsbip will exist 
between any Service Provider and any such subcontractor. In no event shall any 
Service Provider be required to subcontract some or all of the Se1vices to any 
subcontractor. 

4. Service Recipient Responsibilities. 

(a) Service Recipient agrees to supe1vise the activities to be performed by 
Service Provider and reasonably cooperate with Service Provider in 
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connection with the performance of the Services. 

(b) To the extent that access to the Transmission Assets or other property or 
facilities of Service Recipient, or to the personnel of Service Recipient, is 
at any time reasonably necessary or appropriate in connection with the 
performance of the Services, each Service Recipient agrees to grant such 
access to Service Provider and its representatives on a commercially 
reasonable basis, subject to any NERC or FERC limitations or restrictions 
(including adherence with PERC's Order No. 717, Standards of Conduct 
for Transmission Providers). A Service Provider shall not be responsible 
for any loss, damage, fine, penalty, cost, expense, delay, interruption, 
breach, non-performance or other failure of any of the Services to the 
extent resulting from or arising out of or in connection with any failure by 
any Service Recipient to provide access to the extent reasonably necessary 
or appropria!e in connection with the performance of the applicable 
Service to the Transmission Assets or any other of its properties, facilities 
or personnel in connection with the performance of such Services on a 
commercially reasonable basis. 

5. Compensation. 

(a) As consideration for the Services, the applicable Service Recipient shall 
reimburse and pay to the applicable Service Provider all reasonable and 
verifiable costs incident to the Services, including but not limited to, 
material costs, labor costs, labor costs adders, costs associated with third 
party vendors and consultants and any and all associated overheads, 
allocated in accordance with the same methodology employed historically 
by Entergy and its Affiliates in connection with the provision of services 
to affiliated entities and business units; provided that, for purposes of this 
provision, "costs" means fully-loaded costs without any profit factor 
("Reimbursable Costs"). 

(b) Within tln-ee (3) business days after the end of each calendar month, each 
Service Provider shall provide each Service Recipient an estimate of the 
amounts expected to be invoiced for that month, including capital project . 
work order numbers and other reasonable documentation to support the 
charges and distribution of charges. 

Within fifteen (15) calendar days after the end of each calendar month 
during the term of this Agreement, the applicable Service Provider shall 
submit to each Service Recipient an itemized invoice (such invoice to set 
forth a description of the Services provided, including capital project work 
order numbers and other reasonable documentation to suppmt the charges 
and distribution of charges thereon and any sales, use and other similar 
taxes imposed on the sale of such Services) (an "Invoice") for all Services 
provided to each Service Recipient during such calendar month and any 
outstanding reimbursable expenses or charges incun-ed by such Service 
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Provider hereunder and the amount payable by each Service Recipient for 
such Services and expenses or charges pursuant to this Agreement. 

(c) Subject to subsections (d), flU and ill below, each Service Recipient shall 
pay in full any amount payable to Service Provider hereunder within thirty 
(30) Business Days of receipt of the applicable Invoice in accordance with 
any wire instructions set fmth on the Invoice. 

(d) If any Service Recipient disputes in good faith any portion of the amount 
due on any proper Invoice, such Service Recipient shall notify the 
applicable Service Provider in writing of the nature and basis of the 
dispute within twenty (20) Business Days after Service Recipient's receipt 
of such Invoice; provided, however, that the Service Recipient shall be 

· required to·pay any amount in dispute. Otherwise, the amount stated on 
the Invoice shall be deemed to be accurate and conect and shall not be 
subject to dispute or contest by any Service Recipient or any Affiliate 
thereof. The Parties shall use their reasonable best efforts to resolve the 
dispute prior to the payment due date and thereafter. Upon a resolution of 
any dispute, the applicable Party will refund to the other Party the ani.ount 
that has been agreed by such Patties. 

(e) Any applicable federal, state and local sales, excise, ad valorem, use or 
similar taxes, if any, unposed in connection with the Services, except for 
federal, state and local income taxes payable by any Service Provider, will 
be reimbursed by Service Recipients. 

(f) Any amount not paid by Service Recipients when due hereunder shall bear 
interest at a rate equal to the Interest Rate, per annum, acctued from the 
due date of such payment until such payment is actually received by the 
applicable Service Provider. 

6. Service Coordinators. Service Recipients and Service Providers shall create a 
transition committee (the "Transition Committee") and each group of Service 
Recipients and Service Providers shall appoint one (1) senior representative and 
an alternate in case such person is not available from time to time to the 
Transition Committee for the Term (each such person, a "Service Coordinator"). 
The names, contact information and title of the initial Service Coordinators and 
their alternates are set forth on Exhibit B. Each Service Coordinator shall have 
the authority and responsibility to: 

(a) oversee matters relating to the respective appointing Party that are set 
forth in this Agreement; 

(b) represent the appointing Pmty in relation to this Agreement and make 
appropriate decisions on day-to-day issues subject to the terms of this 
Agreement; 
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(c) coordinate the technical aspects of the Services and consult on the 
operation and management of the Services; 

(d) monitor any Pa1iy' s compliance with its obligations under this Agreement 
and review the performance of the Services; and 

(e) facilitate the resolution of any dispute between the Pa1ties, according to 
Section 12 and Exmbit C. 

7. Books and Records. Each Service Provider-shall keep records and books of 
account showing all charges, disbursements or expenses made or incun·ed by it in 
performing the Services and shall preserve such records and books of account for 
a period of six (6) years following incurrence of such expenses, or longer if 
required by applicable law; provided, that this Section 7 does not preclude any 
Service Pmvider from preserving such records for a longer period pursuant to its 
records management programs, policies or procedures. 

8. Access to Records; Audits. 

(a) During the Term of this Agreement and for a period of four (4) years 
thereafter, and subject to the terms of tills Agreement (including, without 
limitation, Section 7 above) Service Recipients, directly or through 
authorized representatives, at such Service Provider's facilities shall, upon 
ten (1 0) calendar days' prior written notice to the applicable Service 
Provider, during Service Provider's business hours, have access to and the 
right to inspect and make copies of any and all books, records (including 
training records of applicable personnel providing Services), accounts, 
invoices, canceled checks, payrolls and other documents and papers of 
every kind held by such Service Provider pe!iaining to the performance of 
the Services and all charges, disbursements and expenses made or incurred 
by such Service Provider in performing the Services and all information 
related to the calculation of overhead costs by such Service Provider. 1n 
addition, Service Recipients, at their sole cost and expense, may from time 
to time but not more than two (2) times during the Term and for a period 
of six (6) months thereafter (and not more than two (2) times during any 
six (6) month period or as more fi·equently required by a Governmental 
Authority) audit any document, information or matter reasonably relating 
to Service Provider's invoicing under this Agreement through its own staff 
or through contractors, agents, auditors or advisers, provided that such 
persons are bound by a confidentiality provision substantially similar to 
that contained in Section I 0. Subject to compensation under Section 5, the 
applicable Service Provider agrees to reasonably cooperate with any 
request by any Service Recipient to have access to and inspect or audit 
such materials; provided that such Service Recipient will peJmit the 
applicable Service Provider the opportunity to deliver any infonnation 
required by Service Recipient prior to such Service Recipient carrying out 
any inspection or audit" hereunder which may render an inspection or audit 
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visit unnecessary. Notwithstanding the foregoing, in no event shall such 
Service Recipient have access to records related to employee personnel 
matters, tax matters, or privileged or confidential materials; unless, with 
respect to confidential materials that do not otherwise constitute employee 
personnel matters, tax matters or privileged materials, access is required 
by applicable law or an order by a Governmental Authority (but, in all 
events, subject to the provisions of Section 1 0). 

(b) Without prejudice to any Party's other rights under this Agreement, if any 
Service Recipient's exercise of its rights under this Section results in audit 
findings that any Party has failed to perform its material obligations under 
this Agreement, such Service Recipient will make the audit fmdings 
available to such Service Provider, and the Parties will use all reasonable 
efforts to agree to a remedial plan and a timetable for achievement of the 
planned actions and/or improvements. Following agreement of the 
timetable, such Service Provider will implement that plan in accordance 
with the agreed timetable and will confum its completion by a notice in 
writing to such Service Recipient. If such Service Provider fails to agree 
or implement such plan, such Service Recipient will be entitled to 
terminate this Agreement or any part thereof pursuant to the provisions of 
Section 9. If any Service Recipient's exercise of its rights under this 
Section results in audit findings that any Reimbursable Costs have been 
ovetpaid by any Service Recipient, then upon receiving notice of such 
audit findings, and review of and agreement to the audit results by Service 
Provider, the appropriate reduction will be made to the next applicable 
Invoice(s) or, if there is no further Invoice, Service Provider shall refund 
such amount promptly (but in any event within thirty (30) business days). 

9. Term and Termination. 

(a) Te1m. The te1m of this Agreement shall commence as of the date hereof 
and shall continue for a period of twelve (12) months thereafter, unless 
ear!ler terminated pursuant to the tenns ofthis Agreement (as may be 
extended pursuant to this Section 9Ca), (the "Term")) If, but only to the 
extent, reasonably necessary to continue the transition of any Service from 
Service Provider to other providers (including any Service Recipient or its 
Affiliates), any Service Recipients may elect, by delivering written notice 

· to the Service Provider no later than three (3) months prior to the end of 
the then in effect Term, to extend any such Service and the term of this 
Agreement with respect to such Service by a period of up to six (6) 
months. Service Recipients shall have the right to elect to extend the term 
of this Agreement in accordance with this Section 9Ca) up to, but no more 
than, two (2) times. After the expiration of the Term, the Parties shall not 
have a duty to provide Services or to negotiate regarding the extension of 
the Term except as set forth in this Section 9(a). If a Service Recipient 
elects to extend this Agreement for six months under this Section 9(a), 
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Service Recipient will report to PERC prior to the beginning of any 
extended tenn of this Agreement, the services that will continue to be 
provided by Service Provider and when the provision of those services 
will be completely transitioned to the Service Recipient or third parties. 

(b) Tennination for Cause. Any Setvice Recipients or any Service Provider 
that is not a Defaulting Party as defmed herein (a ''Non-defaulting Partv'') 
may terminate this Agreement or the provision of any portion of the 
Services to be provided by the applicable Service Provider hereunder, at 
any time and, subject to any limitations under tllis Agreement, pursue all 
rights and remedies available to it at law, in equity or otherwise if any of 
the following shall occur with respect to any other Party (the "Defaulting 
fm:ly"): (i) any Defaulting Party fails to pay any obligation hereunder 
when due and such failure continues for twenty (20) Business Days after 
receipt of notice of such failure fi·om any Non-defaulting Party (excluding 
any charges disputed in good faith in accordance with Section 5Cd)); (ii) 
any Defaulting Party fails to perform any material obligation hereunder 
(other than payment obligations) and such failure continues for at least 
twenty (20) Business Days after receipt of written notice of such failure 
from any Non-defaulting Party, provided, that if the Defaulting Party 
begins promptly and diligently to cure such breach in accordance with this 
provision and such breach is not capable of being cured within such 
twenty (20) Business Day period, the Defaulting Party shall have up to an 
additional twenty (20) Business Days to cure such breach if it 
demonstrates that it is reasonably capable of curing such breach within 
such additional twenty (20) Business Day period; or (iii) the Defaulting 
Party becomes insolvent or bankrupt, becomes the subject of an "order of 
relief' as that term is defined in the United States Bankruptcy Code, has a 
receiver or trustee appointed over its property or makes any assigrunent 
for the benefit of its creditors. 

(c) Termination by Mutual Consent. The provision of any portion of the 
Services by any Service Provider hereunder, may be tetminated at any 
time upon the mutual written consent of the applicable Service Provider 
and applicable Service Recipient. This Agreement may be terminated at 
any time upon the mutual consent of all of the Parties. 

(d) Termination for Convenience. Notwithstanding anything else set forth 
herein, Service Recipient may, upon not less than two (2) months prior 
written notice to Service Provider, tetminate or suspend the provision by 
any Service Provider of any particular Service or portion of the Services 
that Service Recipient elects to perform using its own employees or 
another service provider selected by Service Recipient in its sole 
discretion; provided, that the applicable Parties shall cooperate in good 
faith (i) if applicable, to implement a mutually agreeable plan for the 
transition to Service Recipient or any Replacement Service Provider of 
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such services and (ii) to amend the Schedules as necessary or appropriate 
to reflect the termination of the provision by such Service Provider of such 
Services. Nothing in this Agreement shall require any Service Recipient 
to obtain from any Service Provider any Service in any particular 
minimum volume or with any particular minimum frequency. 

(e) Payment after Termination. Upon the early termination of this Agreement 
(or any applicable portion thereof) for any reason, Service Recipient shall 
be responsible for any additional charges incurred as a result of such early 
termination, subject to the applicable Service Provider's duty to reasonably 
mitigate such costs. 

(f) Return of Leased Propertv or Licensed Software. Each Service Recipient 
shall be liable for all costs and expenses incurred by each Service Provider 
or any of its Affiliates resulting from any delay or failure of such Service 
·Recipient to return to such Service Provider or any licensor, as applicable, 
any leased property or licensed software that is included as patt of the 
Services provided to such Service Recipient upon (i) the tennination of the 
relevant Services as provided herein, or (ii) the expiration of the term of 
the applicable lease or license, provided that such Services Provider has 
provided such Service Recipient with at least thirty (30) days prior written 
notice of such expiration. 

(g) Final Accounting. Within one hundred twenty (1 20) days of completion 
of the Services, each Service Provider shall perform a final accounting of 
the Reimbursable Costs under this Agreement. Should there be any 
remaining reimbursable costs or any overpayments, Service Provider will 
issue a final invoice to each Service Recipient and, subject to Section 5(d), 
the owing Party shall remit payment to the owed Party within thirty (30) 
days of receipt of such invoice. 

I 0. Confidentialitv. 

(a) The Parties shall hold, and shall cause each of their respective Affiliates to 
hold, 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, without the prior 
written consent of the other Party, any and all Confidential Infonnation 
concerning the other Party or such Party's Affiliates; provided, that the 
Parties may disclose, or may permit disclosure of, Confidential 
Infonnation (i) to their respective auditors, attorneys, fmancial 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 informed of their obligation to hold such information confidential 
to the same extent as is applicable to the Parties and in respect of whose 
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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 administrative process or by other requirements of Law or stock 
exchange rule, (iii) as required in connection with any legal or other 
proceeding by one Party against any other Party or, (iv) as necessary in 
order to pennit 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 period as is commercially practicable) to seek an appropriate 
protective order cir 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 Infmmation is 
required to be disclosed shall or shall cause the other applicable Party or 
Parties to fumish, or cause to be funllshed, 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. 

(b) 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 Patty andfor its Affiliates 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 Patty 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; provided, that the non­
requesting Pruty 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. 

11. Disclaimer of Representations and Warranties. EXCEPT AS EXPRESSLY 
PROVIDED IN SECTION 2, OR OTHERWISE IN ANY SCHEDuLE 
HERETO, EACH PARTY ACKNOWLEDGES AND AGREES THAT 
NEITHER ANY SERVICE PROVIDER NOR ANY MEMBER OF ITS GROUP 
MAKES ANY REPRESENTATIONS OR WARRANTIES, WHETHER 
STATUTORY, EXPRESS, OR IMPLIED, TO ANY SERVICE RECIPIENT OR 
ANY OF ITS SUBSIDIARIES WITH RESPECT TO THE SERVICES, THE 
STA,"'DARD OR LEVEL OF CARE, QUALITY, SKILL OR WORKMANSHIP 
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OF THE SERVICES, ANY EQUIPMENT OR MATERIALS PROVIDED 
UNDER THIS AGREEMENT, OR OTHERWISE HEREUNDER, INCLUDING 
ANY WARRANTffiS OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE, OR ANY WARRANTIES ARISING FROM 
COURSE OF DEALING OR USAGE OF TRADE. 

12. Dispute Resolution. Without limiting any of the rights of the Parties under this 
Agreement, all disputes, claims or controversies arising under this Agreement, the 
Schedules hereto or the Services perfonned hereunder shall be resolved through 
the dispute resolution provisions contained in Exhibit C. 

13. Indemnification. 

(a) Indemnification by Service Recipient. Except where a Service Recipient 
Indenmitee is entitled to indemnification by a Service Provider under 
Section 13(b)(ii), and except as provided in Section 13(d), each Service 
Recipient shall, severally, not jointly, indenmify and hold each Service 
Provider, each of their Affiliates, and each of their respective officers, 
directors, managers, employees, attorneys, agents, subagents, contractors 
and subcontractors (each a "Service Provider Indemnitee"), hannless 
against any damages, liabilities, penalties, fines, judgments, assessments, 
losses, fees, costs or expenses (including, without limitation, reasonable 
fees and expenses of counsel) arising in connection with any Action, 
demand, suit or cause of action (each a "Claim"), to the extent resulting 
from any act done or suffered by any Service Provider, its Affiliates, 
employees (or their heirs or beneficiaries) or contractors (or their heirs or 
beneficiaries) in connection with its performance under this Agreement; 
provided, that Service Recipient shall not be required to hold any Service 
Provider lndenmitee hannless pursuant to this Section 13(a) to the extent 
any such Claim has arisen as a result of the willful misconduct, bad faith 
or gross negligence of any Service Provider. The obligations under this 
Section 13(a) shall survive the termination or expiration of this 
Agreement. 

(h) Indemnification by Service Provider. Except as provided in Section 13(d), 
each Se1vice Provider shall, severally, not jointly, indemnify and hold 
Service Recipients, each of their Affiliates, and each of their respective 
officers, managers, dn·ectors, employees, attorneys, agents, subagents, 
contractors and subcontractors (each a "Service Recipient Indenmitee") 
harmless against any damages, liabilities, penalties, fines, judgments, 
assessments, losses, fees, costs or expenses (including, without limitation, 
reasonable fees and expenses of counsel) arising in COlllection with any (i) 
Claim to the extent resulting from the willful misconduct, bad faith or 
gross negligence of such Service Provider, such Service Provider's 
Affiliates, or the respective officers, directors, attorneys, employees, 
agents, subagents or contractors of each in the performance of Se1vices 
hereunder by such Service Provider and (ii) Claims brought by such 
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Service Provider's employees and contractors, except (A) any such Claim 
that has primarily arisen as a result of the willful misconduct, bad faith or 
gross negligence of any Service Recipient Indemnitee, or (B) acts of 
discrimination, harassment, retaliation, defamation or other intentional 
torts committed by any Service Recipient Indemnitee. The obligations 
under this Section 13(b) shall swvive the termination or expiration of this 
Agreement. 

(c) Defense of Indemnified Claims. 

(i) If any Service Provider Indemnitee or any Service Recipient 
Indemnitee (an "Indemnitee") receives notice of any claim 
(including, without limitation, the commencement of any Action} 
with respect to which a Service Provider or Service Recipient is 
obligated to provide indemnification (the "Indemnitor"), the 
Indemnitee shall promptly give the Indemnitor written notice of 
such Claim, provided, that Indemnitee's failure or delay in 
providing such notice shall not affect Indemnitor's indemnity 
obligation hereunder except to the extent Indemnitor's ability to 
defend or settle a Claim is materially impaired thereby. The notice 
shall specify, if known, the nature of the Claim and the amount or 
an estimate of the amount ofliability arising from the Claim. 

(ii) The Indemnitee shall permit the Indemnitor to assume the defense 
of any such Claim if Indemnitor, in its sole discretion, chooses to 
do so; provided, that counsel for the Indemnitor, who shall conduct 
the defense of the Claim, shall be approved by the Indemnitee, 
whose approval shall not be unreasonably withheld. 
Notwithstanding the foregoing, (A) if tl1e Indemnitee reasonably 
determines that there may be a conflict between the positions of 
the Indemnitor and the Indenmitee in connection with the Claim, 
or that there may be legal defenses available to the Indemnitee 
different from or in addition to those available to the Indemnitor, 
then counsel for the Indemnitee shall be entitled to conduct a 
defense to the extent reasonably necessa1y to protect the interests 
of the Indemnitee, at Indemnitor's reasonable cost and expense and 
(B) in any event, the Indemnitee shall be entitled, at its own cost 
and expense, to have Indemnitee's counsel pa1ticipate in, though 
not conduct, the defense. 

(iii) The Indemnitor shall not, except with the consent of each 
Indemnitee, consent to the entry of any judgment, or enter into any 
settlement that (i) does not include as an unconditional teim the 
giving by the claimant or plaintiff to the Indemnitee a release from 
all liability in respect of the Claim or (ii) includes any injunctive 
relief affecting the Indemnitee or any admission of guilt or 
wrongdoing with respect to the Indemnitee. The Indemnitee shall 

20 



not settle or compromise any Claim for which it asserts a right to 
indemnification without the plior written consent of the 
Indemnitor, which consent shall not be unreasonably withheld. If 
Indemnitee settles or compromises a Claim without the plior 
wlitten consent of the Indemnitor, the Indemnitor shall have no 
obligation to indemnify Indemnitee for such Claim. 

(d) NO PARTY, NOR ANY OF ITS AFFILIATES OR AGENTS, OR 
THEIR RESPECTIVE DIRECTORS, OFFICERS, MANAGERS, 
EMPLOYEES, AGENTS, SUBAGENTS, CONTRACTORS, 
SUBCONTRACTORS OR REPRESENTATIVES, SHALL BE 
LIABLE UNDER TIDS AGREEMENT TO ANY OTHER PARTY, 
OR ANY OTHER PARTY'S AFFILIATES, AGENTS OR THEm 
RESPECTIVE DIRECTORS, OFFICERS, MANAGERS, 
EMPLOYEES, AGENTS, SUBAGENTS, CONTRACTORS, 
SUBCONTRACTORS OR REPRESENTATIVES, FOR ANY 
INDffiECT, SPECIAL, PUNITIVE, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES ARISING OUT OF, OR IN ANY 
WAY RELATED TO, THE SERVICES PROVIDED UNDER THIS 
AGREEMENT, INCLUDING, WITHOUT LIMITATION, (I) ANY 
ALLEGED BREACH OF FIDUCIARY DUTY, (II) LOSS OF 
PROFITS OR BUSINESS OPPORTUNITIES, (III) DAMAGES 
SUFFERED AS A RESULT OF THE LOSS OF THE USE OF THE 
FACILITIES OR EQUIPMENT, (IV) COST OF PURCHASED OR 
REPLACEMENT POWER, (V) COST OF CAPITAL, (VI) 
DAMAGE TO REPUTATION, (VII) DAMAGE TO CREDIT 
WORTHINESS OR CREDIT STANDING OR (VIII) DIMINUTION 
OF STOCK PRICE OR VALUE, WITH RESPECT TO ANY 
CLAIM BASED ON OR IN ANYWAY CONNECTED WITH TIDS 
AGREEMENT, WHETHER ARISING IN CONTRACT 
(INCLUDING, WITHOUT LIMITATION, BREACH OF 
WARRANTY), TORT (INCLUDING, WITHOUT LIMITATION, 
NEGLIGENCE, STRICT LIABILITY OR BREACH OF 
FIDUCIARY DUTY), UNDER THE LAWS OF REAL PROPERTY, 
OR UNDER ANY OTHER LEGAL OR EQUITABLE THEORY 
AND REGARDLESS AS TO WHETHER ANY OR ALL OF THE 
PARTIES KNEW OR SHOULD HAVE KNOWN OF THE 
POSSffiiLITY OF SUCH DAMAGES. 

14. Intellectual Propertv and Data. 

(a) Service Recipient Data. Service Recipients shall own all Service 
Recipient Data. "Service Recipient Data" means all (x) data and 
infonnation legally or beneficially owned by any Service Recipient (or 
their Affiliates) prior to the execution of this Agreement, whether in the 
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possession of any Service Provider, any Service Recipient or any of their 
respective Affiliates, and (y) data, information and reports comprising the 
results of data processing and other operations undertaken by any Service 
Provider in providing the Services, but excluding (i) system configuration, 
monitoring, perfmmance and other technical and operational data and 
information relating to any Service Provider Infrastructure (including any 
such data and information generated in providing the Services) and (ii) 
data and information (other than Service Recipient Data) owned or held by 
any Service Provider (or their Affiliates) prior to the performance of the 
applicable Services for any Service Recipient. 

(b) Work Product. 

(i) Except as expressly set forth in Section 14Cal, any and all Work 
Product created under this Agreement by a Party shall be owned 
exclusively by the Service Recipients, except any enhancements or 
other modifications that may be made to any Service Provider 
Infrastructure to provide any Services to any Service Recipient 
shall be owned exclusively by such Service Provider. 

(ii) To the extent that any right, title or interest in or to any Intellectual 
Property Rights or data vests in a Pat1y or its Affiliates, by 
operation oflaw or otherwise, in a manner contrary·to the agreed 
upon ownership as set forth in this Agreement, such Party shall, 
and hereby does, perpetually and inevocably assign to the other 
relevant Party any and all such right, title and interest throughout 
the world in and to such Intellectual Property Rights and data, fi·ee 
and clear of all liens and encumbrances, to the other relevant Pat1y 
without the need for any further action by any Pat1y. Each Party 
will, and will cause its Affiliates {and its and their respective 
agents and contactors) to, take all acts and execute all documents 
necessary to secure the other relevant Patiy's ownership rights, as 
reasonably requested by the relevant Pat1y intended to own the 
same under this Section 14. 

(c) Intellectual Property Licenses - To Service Recipient. 

(i) With respect to any Work Product (i) for which a copy is 
specifically delivered to any Service Recipient as part of the 
Services (as opposed to used by or on behalf of any Service 
Provider for the benefit of, but not delivered to, any Service 
Recipient) and (ii) owned by any Service Provider, all Service 
Providers and all Service Recipients agree that such Work 
Product is deemed licensed to the Service Recipients, from and 
after its delivery to the Service Recipients, pursuant to and in 
accordance with the tenus and conditions of the Utility OpCo 
Software/IP License Agreements. 
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(ii) Subject to the terms and conditions of this Agreement, and any 
third party agreements pursuant to which any Service Provider 
obtains rights to the applicable Intellectual Property Rights and 
data, all Service Providers hereby grant to all Service Recipients 
a limited, non-exclusive, non-sub licensable (except to their 
Affiliates, and to their contractors solely for perf01ming smvices 
for the benefit of the Setvice Recipients and their Affiliates), 
non-transferable (except as part of a permitted assignment of this 
Agreement pursuant to Section 16), royalty-free license to make 
a reasonable number of copies of, and use (and to the extent 
expressly agreed to by any Service Provider, to create derivative 
works from and otherwise modify), during the Term, such 
Intellectual Propetty Rights or data (other than Service Recipient 
Data and Work Product licensed pursuant to Section 14(c)(i)) 
that is provided or otherwise made available by or on behalf of 
any Service Provider to any Service Recipient for that Service 
Recipients' and its Affiliates' receipt and use of the Services 
under this Agreement. The foregoing license grant is (1) limited 
to use of such Intellectual Property Rights and data in connection 
with the Services, and (2) granted on an "AS IS, WHERE IS" 
basis, with all faults, and at the relevant Service Recipient's sole 
risk. 

(d) Intellectual Property Licenses- To Service Provider. 

(i) Subject to the terms and conditions of this Agreement, and any 
third patty agreements pursuant to which any Service Recipient 
obtains rights to the applicable Intellectual Property Rights and 
data, Service Recipients hereby grant to Setvice Providers a 
limited, non-exclusive, non-sublicensable (except to their 
Affiliates, and to their contractors solely for performing setvices 
for the benefit of any Service Provider and its Affiliates), non­
transferable (except as part of a pennitted assignment of this 
Agreement pursuant to Section 16), royalty·fi·ee license to make 
a reasonable number of copies of, and use (and to the extent 
expressly agreed to by any Setvice Recipient or contemplated by 
the Se1vices, to create derivative works from and otherwise 
modify), during the Tetm, such Intellectual Property Rights or 
data that is provided or othetwise made available by or on behalf 
of any Service Recipient to any Service Provider for that Setvice 
Provider's and its Affiliates' (and their contractors') provision of 
the Services under this Agreement. The foregoing license grant 
is limited to use of such Intellectual Property Rights and data in 
connection witb the Sen•ices and granted on an "AS IS, WHERE 
IS" basis, with all faults, and at the relevant Service Provider's 
sole risk, provided that the foregoing disclaimer and assumption 
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of risk is subject to and shall not limit the relevant Service 
Recipient's indemnification obligations set forth in Section 
13(a). 

(e) Access to Data. Without limiting the foregoing in this Section 14, and 
subject to applicable law, regulation and privacy policies, each Service 
Provider will use commercially reasonable efforts to promptly provide to 
each Service Recipient the Service Recipient Data and the Work Product 
to which each Service Recipient has a perpetual license pursuant to 
Section 14(c)(i), in accordance with any mutually agreed delivery 
schedule. Such data shall be delivered in a mutually agreed format (but in 
no event other than a generally commercially available fmmat if the 
Parties are unable to agree on format). Service Recipients shall be 
responsible for the actual out of pocket costs of Service Providers for such 
delivelies, to the extent such costs are not already included in the cost for 
the associated Services. 

(J:) Reservation of Rights. Except as set forth in the preceding sections of this 
Section 14, all Service Providers and their Affiliates, and their licensors, 
on the one hand, and all Service Recipients and their Affiliates, and their 
licensors, on the other hand, retain all light, title and interest in and to their 
respective Intellectual Property Rights and data, and no other license or 
other right, express or implied, is granted to any Party with respect to the 
other Patties' and their Affiliates', and their licensors', Intellectual 
Property Rights or data under this Agreement. Notwithstanding the 
foregoing, each Party and its Affiliates may independently create or 
acquire any Intellectual Prope1ty Rights or data that is the same or similar 
to the Intellectual Property Rights or data deemed to be owned by the 
other Party hereunder; provided that such independent creation or 
acquisition is not breach of the obligations set forth in Section 10 
regarding confidentiality. 

15. 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, (b) 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 (1) Business Day following sending by overnight 
delivery via a national courier service and, in each case, addressed to a Party at 
the following address for such Patty: 

24 



If to Service Provider: 
If to ESI: 

If to Arkansas OpCo: 

If to Gulf States OpCo: 

If to Louisiana OpCo: 

If to Mississippi OpCo: 

If to New Orleans OpCo: 
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Entergy Services, Inc. 
639 Loyola Avenue 
New Orleans, Louisiana 70 I 13 
Attn: J. Wayne Leonard, Chief Executive 
Officer 
Facsimile: (504) 576-2776 

Entergy Arkansas, Inc. 
425 West Capitol Avenue 
Little Rock, Arkansas 72201 
Attn: Hugh T. McDonald, Chai1man of 
the Board, President and Chief Executive 
Officer 
Facsimile: (501) 377-3599 

Entergy Gulf States Louisiana, L.L.C. 
446 North Boulevard 
Baton Rouge, Louisiana 70802 
Attn: William H. Mohl, Chairman of the 
Board, President and Chief Executive 
Officer 
Facsimile: (225) 381-5749 

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

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

Entergy New Orleans, Inc. 
505 Magnolia Street 
New Orleans, Louisiana 70119 
Attn: Charles L. Rice, Jr., Chairman of the 
Board, President and Chief Executive 
Officer 



If to Texas OpCo: 

in each case, with a copy to 
(which shall not constitute 
notice): 

If to Service Recipient: 
Ifto AR Wires Sub: 

If to LA 1 Wires Sub: 

If to LA 2 Wires Sub: 

lfto MS Wires Sub: 
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Facsimile: (504) 670-3605 

Entergy Texas, Inc. 
350 Pine Street 
Beaumont, Texas 77701 
Attn: Sallie Rainer, Chairman of the 
Board, President and Chief Executive 
Officer 
Facsimile: (409) 981-2449 

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 

Transmission Company Arkansas, LLC 
c/o ITC Holdings Corp, 
27175 Energy Way 
Novi, MI 48377 
Attn: Daniel J. Oginsky, Senior Vice 
President and General Counsel 
Facsimile: (248) 946-3562 

Transmission Company Louisiana I, LLC 
c/o ITC Holdings Corp. 
27175 Energy Way 
Novi, MI 48377 
Attn: Daniel J. Oginsky, Senior Vice 
President and General Counsel 
Facsimile: (248) 946-3562 

Transmission Company Louisiana II, LLC 
c/o lTC Holdings Corp. 
27175 Energy Way 
Novi, MI 48377 
Attn: Daniel J. Oginsky, Senior Vice 
President and General Counsel 
Facsimile: (248) 946-3562 

Transmission Company Mississippi, LLC 
c/o ITC Holdings Corp. 



If to NOLA Wires Sub: 

If to TX Wires Sub: 

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

27175 Energy Way 
Novi, MI 483 77 
Attn: Daniel J. Oginsky, Senior Vice 
President and General Counsel 
Facsimile: (248) 946-3562 

Transmission Company New Orleans, 
LLC 
c/o ITC Holdings Corp. 
27175 Energy Way 
Novi, MI 483 77 
Attn: Daniel J. Oginsky, Senior Vice 
President and General Counsel 
Facsimile: (248) 946-3562 

Transmission Company Texas, LLC 
c/o ITC Holdings Corp. 
27175 Energy Way 
Novi, MI 48377 
Attn: Daniel J. Oginsky, Senior Vice 
President and General Counsel 
Facsimile: (248) 946-3562 

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

16. Assignability; Binding Effect. This Agreement is not assignable by any Party 
without the prior written consent of the other Patties 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. 

17. 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 of any 
jurisdiction other than the State of Delaware. 

!8. Interpretation. 
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(a) The article, section and schedule headings contained in this Agreement are 
for reference pm]Joses only and are not part of this Agreement and shall 
not, in any way, affect the meaning or interpretation of this Agreement. 

(b) This Agreement shall not be constmed more strongly against any Party 
hereto regardless of which Party is responsible for its preparation, it being 
agreed that this Agreement was fully negotiated by both Parties. 
Notwithstanding anything else herein to the contrary, this Agreement shall 
be construed consistent with all rules, requirements and procedures of the 
PERC and any other applicable regulatory authority. 

19. Excusable Delays. Ifbecause of Force Majeure, a Party is unable to can-y out its 
obligations (other than the obligation to make a payment) as provided for pursuant 
to this Agreement, and upon such Party giving written notice to the other Party of 
such Force Majeure, then such Party's obligation to perform shall be suspended 
from and after the date of the notice to the extent made necessary by such Force 
Majeure and during its continuance. The notice shall specify the nature of the 
Force Majeure, the obligation that such Party is unable to perform or furnish due 
to Force Majeure, and such Party's best estimate of the probable duration of the 
Force Majeure. Each Party shall use commercially reasonable efforts to avoid or 
eliminate such Force Majeure insofar as possible with a minimum of delay and to 
resume performance as soon as and to the extent practicable. 

20. Insurance. 

(a) At all times during the term of this Agreement, the Parties agree to 
maintain, at their own cost and expense, general and automobile liability 
and worker's compensation in the manner, and amounts, as are usual and 
customary for similarly situated companies. Notwithstanding any 
provision of this Agreement to the contrary, each Party may provide any 
of the ins\U'ance coverages required herein through a regularly maintained 
program of self-ins\U'ance. Each policy of insurance to be maintained 
hereunder shall name the other Party, including its Affiliates, and the 
officers, directors and employees of each, as additional insureds. 

(b) Policies. Upon request, each Party shall provide to any other Party, 
properly executed and cun-ent 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: 
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(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; and 

(iii)a statement indicating that the other Party shall endeavor to 
provide notice of cancellation of any required insurance policies 
in accordance with policy provisions. 

(c) Rating. Unless otherwise agreed, all insurance policies shall be obtained 
and maintained with companies rated A or better by Best's Key Rating 
Guide, and each party shall, upon request, provide the other pru.ty with an 
insurance certificate confirming compliance with the requirements of this 
Section 20(c). 

(d) Subrogation. The Parties shall each obtain from the insurance companies 
providing the coverage required by this Agreement, the permission of such 
insurers to allow such Party to waive all rights of subrogation and such 
Party does hereby waive all rights of said insurance companies to 
subrogation against the other Party, its Affiliates, Subsidiaries, assignees, 
officers, directors and employees. 

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

(f) Indemnification. In the event any Party fails to maintain the required 
insurance coverage and a Claim is made or suffered, such Party shall 
indemnify and hold hru.mless the other Pruiies from any and all claims for 
which the required insurance would have provided coverage. 

21. Entire Agreement. This Agreement (including any and all Schedules, Exhibits 
and Attachments hereto) constitutes the entire agreement between the Pruiies 
concerning the subject matter of this Agreement and supersedes other prior 
agreements and understandings, both written and oral, between the Parties 
conceming the subject matter ofthls Agreement. 
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22. Limit of Relationship; Statutory Employer. No Party shall represent that an 
employer/employee, partnerslrip, joint venture or agency relationslrip exists 
between them, nor shall any Party have the power nor will any Party represent 
that it has the power to bind the other Party hereto to any Contract. 
Notwithstanding any provision in this Agreement to the contrary, each Party 
mutually agrees that it is their intention to recognize the Service Recipient for the 
particular state as the statutory employer of any Service Provider's employees 
(whether direct employees or statutory employees) working in that particular 
state, in accordance with that state's applicable state law solely for purposes of 
providing each Service Recipient with statutory immunity from tort Claims under 
applicable state law, wlrile the employees are performing Services. in cormection 
with any Claims for personal injury or workers compensation made or payable to 
any employee of any Service Provider (or its heirs or beneficiaries), each Service 
Recipient shall seek coverage under such Service Recipient's applicable workers 
compensation policies in order to avoid or reduce the exposure of any 
indemnification obligation of any Service Provider under Section 13(a). 

23. Waiver. No waiver, amendment, termination or discharge of this Agreement or 
any of the terms or provisions hereof, shall be binding upon any Party unless 
confirmed in writing. No waiver by any Party of any term or provision of this 
Agreement or of any default hereunder shall affect such Party's right thereafter to 
enforce such term or provision or to exercise any right or remedy in the event of 
any other default, whether or not similar. 

24. Scvcrabilitv. Any tenn or provision oftlris 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 
lUlenforceable the remaining terms and provisions of this Agreement in any other 
jurisdiction. If any provision of tlris Agreement is so broad as to be 
unenforceable, such provision shall be interpreted to be only so broad as is 
enforceable. 

25. Binding Effect. This Agreement shall be binding upon and shall inure to the 
benefit of the Parties hereto and their respective successors and pemutted assigns. 

26. Counterparts. 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 tbe 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 the request 
of any Party, the other Party shall re-execute original fmms thereof and deliver 
them to the requesting Party. No Party shall raise the use of a facsimile maclrine 
or other electronic means to deliver a signature or the fact that any signature was 
transmitted or conununicated through the use of a facsilnile machine or other 
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electronic means as a defense to the formation of a contract and each such Party 
forever waives any such defense. 

27. Further Assurances. Upon the reasonable request of the other Party, each Party 
hereto agrees to take any and all actions necessary or appropriate to give effect to 
the terms set forth in this Agreement. . 

28. Survival. Notwithstanding any thing in this Agreement to the contrary, Sections 
~.], ~. _2, 10, 11. 12, U, and 14 shall survive any expiration or termination of this 
Agreement. 

29. Several Liability. The obligations and liabilities under this Agreement of each 
Service Provider and each Service Recipient shall be several and not joirit. 

[Signature Pages Follow) 
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JN WI1NESS WHEREOF, each Party has caused this Agreement to be signed by their 
respective duly authorized officers as of the date first above written. 

SERVICE PROVIDERS 

ENTERGY SERVICES, JNC. 

By: 
Name: 
Title: 

ENTERGY ARKANSAS, JNC. 

By: 
Name: 
Title: 

ENTERGY GULF STATES LOUISIANA, L.L.C. 

By: 
Name: 
Title: 

ENTERGY LOUISIANA, LLC 

By: 
Name: 
Title: 

ENTERGY MISSISSIPPI, INC. 

By: 
Name: 
Title: 

Signature Page to Transition Services Agreement 



ENTERGYNEW ORLEANS, INC. 

By: 
Name: 
Title: 

ENTERGY TEXAS, INC. 

By: 
Name: 
Title: 

SERVICE RECIPIENTS 

TRANSMISSION COMPANY ARKANSAS, LLC 

By: 
Name: 
Title: 

TRANSMISSION COMPANY LOUISIANA I, 
LLC 

By: 
Name: 
Title: 

TRANSMISSION COMPANY LOUISIANA II, 
LLC 

By: 
Name: 
Title: 

TRANSMISSION COMPANY MISSISSIPPI, LLC 

By: 
Name: 
Title: 
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TRANSMISSION COMPANY NEW ORLEANS, 
LLC 

By: 
Name: 
Title: 

TRANSMISSION COMPANY TEXAS, LLC 

By: 
Name: 
Title: 
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EXHIBIT A 

SERVICES TO BE PROVIDED 
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EXHIBITB 

Service Coordinators 

[To come] 
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) 

EXHIBITC 

Dispute Resolution Provisions 

Except as otherwise provided in this Agreement, in the event of a controversy, dispute or 
claim arising out of, in connection with, or in relation to the interpretation, performance, 
nonpelformance, validity, termination or breach of this Agreement or otherwise arising out of, 
or in any way related to this Agreement or the transactions contemplated hereby or thereby 
(collectively, the "Agreement Disputes"), the Service Coordinators shall negotiate in good faith 
for a reasonable period oftime to settle such Agreement Dispute; provided, that (i) such 
reasonable period shall not, unless otherwise agreed by the relevant Parties in writing, exceed 
fifteen (IS) 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 frrsthave tried to resolve the differences between the Parties. 
Nothing said or disclosed, nor any 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 for 
impeachment or for any other purpose, but shall be considered as to have been disclosed for 
settlement purposes. 

If a satisfactory resolution is not achieved between the Service Coordinators, upon 
mutual agreement by the Parties, the Parties may submit the dispute to non-binding mediation, 
or in the absence of such mutual agreement, any Party may resort to any other remedy available 
at law or equity. 
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TRANSITION SERVICE AGREEMENT 
SCHEDULE A: SERVICES TO BE PROVIDED 

SECTION 1- FIELD SUPPORT SERVICES 

Service Name Service Description 
1. Field Operating - Planned Provide operating labor, materials 
Maintenance Activities and equipment for the switching 

and tagging of the transmission 
system where transmission 
resources are not geographically 
available as necessary to support 
planned maintenance work. 

2. Field Operating - Provide operating labor, materials 
Unplanned Restoration and equipment for the switching 
Activities and tagging of the transmission 

system where transmission 
resources are not geographically 
available as necessary to respond 
to unplanned events and outages. 

3. Unplanned Restoration Provide labor, materials & 
Activities equipment for the restoration and 

repair of the transmission system. 

4. Project Construction Provide necessary labor, materials 
and equipment to perform 
construction activities on projects 
(primarily distribution-related but 
that have transmission system 
components) that have 
commenced, but are not 
completed, prior to Closing. 

5. Project Management Provide project tracking and 
project management services for 
capital construction of projects 
(primarily distribution-related but 
that also involve transmission 
system assets and non-electrical 
portions of the transmission 
substations and dual function 
substations) that have commenced, 
but are not completed, prior to 
Closing. 
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TRANSITION SERVICE AGREEMENT 
SCHEDULE A: SERVICES TO BE PROVIDED 

6. Safety and Skills Training Provide safety and skills-based 
training to field personnel. 

7. Vehicles, Tools and Provide use of agreed upon 
Equipment vehicles, tools and equipment 

necessary for the operation and 
maintenance of the transmission 
system. 

8. Warehousing Provide warehousing services for 
transmission materials to manage 
inventory, pull stock, and add to 
stock. 

9 .. Warehousing Equipment Provide use of agreed upon 
miscellaneous equipment for 
warehousing and management of 
warehouse inventory. (e.g. 
forklifts, cranes, etc.) 

10. Materials Management Provide materials management 
services necessary to perform 
capital projects on projects 
commenced, but not completed, 
prior to closing and related to the 
Transmission Business. 

11. Maintenance Support Provide necessary labor, materials 
and equipment, as described 
below, to perform maintenance 
activities on the transmission 
system. 

11.1 Provide agreed upon power 
equipment and relay test labor, 
materials and equipment for 
installation, testing and periodic 
maintenance of major equipment, 
relay systems, SCADAIRTU 
systems and fault recorder systems 
on the transmission system. 

11.2 Provide vegetation 
management services for 
transmission system easements 
and rights of way. 
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TRANSITION SERVICE AGREEMENT 
SCHEDULE A: SERVICES TO BE PROVIDED 

11.3. Provide electrical labor, 
materials, miscellaneous materials, 
and equipment for the 
maintenance of the electrical 
portions of the transmission 
substations. 

12. Telecom Support Provide telecom engineering and 
consulting and field telecom 
support services for new or 
existing telecom infrastructure and 
equipment utilized in operation, 
monitoring and control of the 
transmission system. 

12.1 Administer and manage 
existing third-party telecom 
circuits used in operation, 
monitoring and control of the 
transmission system until service 
obligations are transferred to 
Service Recipient. 
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TRANSITION SERVICE AGREEMENT 
SCHEDULE A: SERVICES TO BE PROVIDED 

SECTION 2- ENGINEERING SUPPORT SERVICES 

Service Name Service Description 
1. Storage and Access to Provide contiimed storage of and 
Engineering Drawings access to drawings, records and 

other technical information until 
separation can be completed. 

2. Right of Way and Easement Provide technical support services 
Acquisition (non-legal) for the acquisition of 

rights of way and easements for 
the transmission line projects 
commenced, but not completed, 
prior to closing and related to the 
Transmission Business. 

3. Community Approval Provide engineering assistance and 
Process Support consulting as requested in 

connection with the community 
approval process, including 
community approval meetings, 
zoning board of appeals meetings, 
community informational 
meetings and other related 
activities. 

4. Acquisition ofPetmits Provide assistance and consulting 
as requested in connection with 
acquisition and maintenance of 
various permits required to 
implement projects, including 
building, soil erosion control, 
wetlands, road ROW and state 
permits and other related 
activities. 

5. Engineering Design and Provide engineering and design 
Document Management services necessary to prepare 
Support construction documents for new 

installations and capital 
modifications to the transmission 
system for projects commenced, 
but not completed, prior to closing 
and related to the Transmission 
Business. 
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TRANSITION SERVICE AGREEMENT 
SCHEDULE A: SERVICES TO BE PROVIDED 

6. System Protection and Provide system protection 
SCADA Support engineering and consulting 

services for new or existing relay 
protection and control schemes, 
SCADA systems, RTUs, and 
disturbance monitoring systems at 
transmission substations and dual 
function substations. 

7. Engineering and Technical Provide engineering and technical 
Support Services support services described below, 

as necessary, to provide scope 
review and estimates, review 
proposed project sketches, provide 
input to studies and other related 
services. 

7 .1. Provide overhead lines 
engineering and technical supp01t 
services related to the 
Transmission Business. 

7 .2. Provide substation design 
engineering and technical support 
services related to the 
Transmission Business. 
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TRANSITION SERVICE AGREEMENT 
SCHEDULE A: SERVICES TO BE PROVIDED 

SECTION 3- SITE ACCESS SERVICES 

Service Name Service Description 
1. Physical Security Monitoring Provide physical security 
and Access Control monitoring, access control and 

select security guard services for 
transferred facilities. 

2. Physical Secmity Incident Provide incident response and 
Response investigative services related to 

physical security for transferred 
facilities (e.g., for copper theft). 
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TRANSITION SERVICE AGREEMENT 
SCHEDULE A: SERVICES TO BE PROVIDED 

SECTION 4- CORPORATE SUPPORT SERVICES 

Service Name Service Description 
l. Data for Transmission Service Provide monthly load 
Billing information and other data 

necessary for MISO billing 
process for transmission service 
until other meter data 
arrangements are completed. 

2. OASIS Administration Provide support in 
Support administration of Service 

Recipient's OASIS site. 

3. Reissuance of Financial Provide re-issued financial 
Statements, Consents, Comfort statements previously delivered 
Letters, Agreed Upon pursuant to Section 5.03 of the 
Procedures and Reissuance of Merger Agreement and support 
Independent Auditor Opinions new consents, comfort letters or 

agreed upon procedures relating 
to those financial statements as 
required for Service Recipient's 
future SEC, PERC or similar 
filings and Debt Offering 
memoranda. Service Provider to 
include customary management 
and legal representations as 
needed. Service Provider agrees 
to support its own Independent 
Auditors' requests related to any 
reissued opinion(s) on new 
financial statements. 

4. Access to Business Systems Provide access to business 
systems necessary for continuity 
ofbusiness and operations in 
accordance with the IT 
Implementation Plan (such 
business systems do not include 
Entergy's enterprise-wide 
systems such as PeopleSoft HR, 
PeopleSoft Financials, Indus 
Asset Suite, and PowerPlant) and 
services and support related 
thereto. 
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TRANSITION SERVICE AGREEMENT 
SCHEDULE A: SERVICES TO BE PROVIDED 

5. CIP Compliance Provide ITC with NERC CIP 
Program governance support 
services as necessary to suppmt 
policy, procedure, control, and 
process transition activities. 

6. Building Facilities Operation Provide continued operation and 
and Maintenance maintenance services for all 

buildings that are part of the 
transaction whether they are 
owned or leased. 

7. Office Support Functions Provide equipment use and 
support services to Service 
Recipient's employees that share 
office space with Service 
Provider's employees. 

8. Regulatory Suppmt Provide information and access 
to relevant documents in 
connection with regulatory 
proceedings commenced, but not 
completed, prior to Closing (e.g., 
CCN proceedings, ERSC or 
other regulatory data requests). 
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FORM OF 

TRANSITION SERVICES AGREEMENT 

This Transition Services Agreement (this "Agreement") is dated as of , by 
and among Transmission Company Arkansas, LLC, a Michigan limited liability company (".8£ 
Wires Sub"), Transmission Company Louisiana I, LLC, a Michigan limited liability company 
("LA l Wires Sub"), Transmission Company Louisiana II, LLC, a Michigrudimited liability 
company ("LA 2 Wires Sub"), Transmission Company Mississippi, LLC, a Michigan limited 
liability company ("MS Wires Sub"), Transmission Company New Orleans, LLC, a Michigan 
limited liability company ("NOLA Wires Sub"), Transmission Company Texas, LLC, a 
Michigan limited liability company ("TX Wires Sub", and, together with AR Wires Sub, LA 1 
Wires Sub, LA 2 Wires Sub, NOLA Wires Sub and MS Wires Sub, each a "Service Provider"), 
Entergy Arkansas, Inc., an Arkansas corporation ("Arkansas OnCo"), Entergy Gulf States 
Louisiana, L.L.C., a Louisiana limited liability company ("Gulf States OpCo"), Entergy 
Louisiana, LLC, a Texas limited liability company ("Louisiana OpCo"), Entergy Mississippi, 
Inc., a Mississippi corporation ("Mississippi OpCo"), Entergy New Orleans, Inc., a Louisiana 
corporation (''New Orleans OpCo") and Entergy Texas, Inc., a Texas corporation ("Texas 
OpCo" and, together with Arkansas OpCo, Gulf States OpCo, Louisiana OpCo, Mississippi 
OpCo and New Orleans OpCo, the "Utility OpCos") and Entergy Services, Inc., a Delaware 
corporation ("ESP'). Each Utility OpCo and ESI is referred herein, individually, as a "Service 
Reeipient" and each Service Provider and each Service Recipient are referred herein, 
individually as a "Eill:ty" and, collectively, as the "Parties". 

RECITALS 

WHEREAS, Entergy Corporation, ultimate parent of each Service Recipient and a 
Delaware corporation ("Entergy"), ITC Holdings Corp., a Michigan cmporation ("ITC"), Mid 
South TransCo LLC, a Delaware limited liability company ("TransCo"), and each Service 
Recipient have entered into a Separation Agreement dated as of December 4, 2011 (the 
"Separation Agreement"), pursuant to which the Transmission Business shall be transferred to 
Service Providers (the "Separation"); 

WHEREAS, Entergy, ITC, TransCo and Ibis Transaction Subsidiary LLC, a Delaware 
limited liability company ("Merger Sub") have entered into a Merger Agreement, dated as of 
December 4, 2011 (the "Merger Agreement"), pursuant to which Merger Sub shall be merged 
(the "Merger") with and into TransCo, with TransCo surviving the Merger as a wholly owned 
subsidiary of ITC and all of the corrnnon units representing limited liability company 
membership units ofTransCo shall be converted into the right to receive shares ofcorrnnon stock 
ofiTC; 

WHEREAS, after the Separation, the Service Providers will own and operate the 
Transmission Business which was formerly owned and operated by the Utility OpCos (the 
"TransCo Transmission Business"); 



WHEREAS, each Service Provider and each Service Recipient desire to enter into an 
agreement whereby each Service Provider and its Affiliates, on the terms and conditions set forth 
in this Agreement, will provide certain Services to each Service Recipient exclusively for the 
benefit of such Service Recipient and not for the benefit ofEntergy's other Affiliates other than 
other Service Recipients; and 

WHEREAS, to facilitate the effective and efficient transfer of the Transmission Business 
from ownership and operation by Enterg)' and its Affiliates to ownership and operation by ITC's 
Affiliates, each Service Recipient desires to purchase and each Service Provider is willing to 
furnish certain services upon the te1ms and conditions hereinafter set forth. 

NOW, THEREFORE, in consideration of the mutual promises contained herein, and 
other good and valuable consideration, the receipt and sufficiency of whicl\. are hereby 
acknowledged, and intending to be legally bound hereby, each Service Provider and each Service 
Recipient agrees as follows: 

1. Definitions. 

Capitalized terms, as used herein, have the meanings set forth below or elsewhere 
in this Agreement. 

(a) "Action" means any demand, charge, claim, action, suit, counter suit, 
arbitration, mediation, hearing, inquiry, proceeding, audit, review, 
complaint, litigation or investigation, or proceeding of any nature whether 
administrative, civil, criminal, regulatory or othenvise, by or before any 
federal, state, local, foreign or intemational Governmental Authority or 
any arbitration or mediation tribunal. 

(b) "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 tin1e during the period for 
which, the determination of affiliation is being made. For purposes of this 
defmition, the term "control" (including, with coiTelative meanings, the 
tetms "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 othenvise. 

(c) "Business Day'' means any day that is not a Saturday, a Sunday or other 
day that is a statutory holiday under the federal Laws of the United States. 
In the event that any action is required or permitted to be taken under this 
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 such date. 

(d) "Closing Date" means the date on which the consummation of the Merger 
occurs as provided in the Merger Agreement. 
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(e) "Code" means the United States Internal Revenue Code of 1986 (or any 
successor statute), as amended from time to time. 

(f) "Confidential Business Infonnation" means all Infonnation, data or 
material other than Confidential Operational Information, including (i) 
earnings reports and forecasts, (ii) macro-economic reports and forecasts, 
(iii) business and strategic plans, (iv) general m:uket evaluations and 
surveys, (v) litigation presentations and risk assessments, (vi) budgets and 
(vii) fmancing and credit-related information. 

(g) "Confidential Inf01mation" means Confidential Business Infmmation and 
Confidential Operational Infonnation concerning a Party and/or its 
Affiliates which has been disclosed by a Party or its Affiliates to the other 
Party or its Affiliates in connection with this Agreement, in written, oral 
(including by recording), electronic or visual form, or otherwise has come 
into the possession of the other Party, including pursuant to the access 
provisions of this Agreement or the provision or receipt of Services 
(except to the extent that such inf01mation can be shown to have been (i) 
in the public domain through no action of such Party or its Affiliates, (ii) 
lawfully acquired from other sources by such Party or its Affiliates to 
which it was furnished, (iii) is independently developed by a Party or its 
Affiliates 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 of the 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 infonnation in breach of any 
confidentiality obligations). 

(h) "Confidential Operational Infonnation" means all operational Information, 
data or material including (i) specifications, ideas and concepts for 
products, services and operations, (ii) quality assurance policies, 
procedures and specifications, (iii) customer infonnation, (iv) software, 
(v) training materials and infonnation and (vi) all other know-how, 
methodologies, procedures, techniques and trade secrets related to design, 
development and operational processes. 

(i) "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. 

G) "Debt Exchange" means the exchange by Entergy of the Entergy 
Exchangeable Debt for the TransCo Securities, as provided in Section 
2.0l(c) of the Separation Agreement. 
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(k) "Distribution" means Entergy's disposition of one hundred percent 
(100%) of the TransCo Common Units to its shareholders either (i) 
through a dividend ofTransCo Common Units to Entergy shareholders on 
a pro rata basis (a "Spin-Off') or (ii) through an offer to exchange (an 
"Exchange Offer") TransCo Common Units for currentiy outstanding 
shares ofEntergy's common stock ("Entergy Common Stock"), or a 
combination of a Spin-Off and Exchange Offer as Entergy may elect in its 
sole discretion, as provided in the Merger Agreement. 

(l) "Entergy Contribution" means Entergy's contribution of the equity 
interests of each TransCo Sub to TransCo as provided in Section 1.06 of 
the Separation Agreement. 

(m)"Entergy Exchangeable Debt" shall mean the notes or other forms of 
indebtedness issued by Entergy, or the agreements and other arrangements 
with unrelated creditors to purchase existing Entergy Corporate Debt, in 
connection with the Debt Exchange, as provided in Section 2.01(a) of the 
Separation Agreement. 

(n) "Entergy Group" means Entergy and each of its Subsidiaries. 

( o) "FERC" means the Federal Energy Regulatory Commission. 

(p) "Force Majeure" means any cause or causes not reasonably wjthin the 
control of a Party, occurring without the fault or negligence of such Party, 
and the effects of which could not have been avoided by such Party 
through the exercise of reasonable diligence. 

( q) "Governmental Authority" means any federal, state, local, foreign or 
international court, government, department, commission, board, bureau, 
agency, official or other regulatory, administrative or governmental 
authority or self-regulatory organization. 

(r) "Information" means information in written, oral, electronic or other 
tangible or intangible forms, stored in any medium, including studies, 
reports, records, books, Contracts, .instl'llllients, surveys, discoveries, ideas, 
concepts, know-how, teebniques, designs, specifications, drawings, 
blueprints, diagrams, models, prototypes, samples, flow chatts, data, 
computer data, disks, diskettes, tapeS, computer programs or other 
software, marketing plans, customer 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, financial, 
employee or business infonnation or data, but in any case excluding back· 
up tapes. 

(s) "Intellectual Property Rights" means all worldwide intellectual propetty 
and industrial property rights, including without limitation, all (a) patents, 
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inventions, technology, processes and designs, (b) trademarks, 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 intangible proprietary information and materials and (e) 
any applications, registrations, renewals, foreign counterparts, extensions, 
continuations, continuations-in-part, re-examinations, reissues, and 
divisionals of the foregoing. 

(t) "Intended Tax-Free Treatment" means 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)(! )(D) and 355 of the Code that 
is tax-free to Entergy, the Entergy shareholders and TransCo, (iii) the Debt 
Exchange qualifies for tax-free treatment to Entergy pursuant to Section 
36l(c) of the Code and (iv) the Merger qualifies as a reorganization 
pursuant to Section 368(a) of the Code .. 

(u) "Interest Rate" means a fluctuating interest rate equal at all times to the 
prime rate, as reported in The Wall Street Journal on the last business day 
of the calendar month in which the applicable Invoice was received, plus 
one percent (1% ), but in no case higher than the maximum rate permitted 
byLaw. 

(v) "Internal Restructuring" means the corporate restructuring steps set forth 
in Sections 1.02, 1.03, 1.04, and 1.05 of the Separation Agreement. 

(w)"IRS" means the United States Department of the Treasury Internal 
Revenue Service. 

(x) "Law" means any statute, law (including common law), ordinance, 
regulation, rule, code or other legally enforceable requu·ement of, or Order 
issued by, a Governmental Authority. 

(y) "NERC" means the North American Electric Reliability Corporation or its 
successor organization. 

(z) "Order" means any: (i) order, judgment, injunction, edict, decree, ruling, 
pronouncement, determination, decision, oph1ion, verdict, sentence, 
subpoena, writ or award issued, made, entered, rendered or otherwise put 
into effect by or under the authmity of any comi, 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. 

(aa) "Person" means an individual, a partnership, a corporation, a 
· limited liability company, an association, a joint stock company, a trust, a 
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joint venture, an unincorporated organization or a Governmental 
Autholity. 

(bb) "Ruling" means the plivate letter ruling, substantially to the effect 
that the Distribution, the Entergy Contribution, and the Internal 
Restructuring will qualify for the treatment desclibed in clauses (i) 
through (iii) of the definition of Intended Tax-Free Treatment, including 
any amendment or supplemental ruling thereto, issued by the IRS in 
response to the Ruling Request. 

( cc) "Ruling Reguest" means the private Jetter ruling request filed by 
Entergy with the IRS pursuant to the Merger Agreement. 

( dd) "Service Provider Infrastructure" means the information 
technology systems, communications systems and other systems, 
hardware, software, processes, models, algoritinns, know-how and other 
technology used by or on behalf of Service Provider in connection with 
the provision of any of the Services. 

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

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

(gg) "TransCo Common Units" means the common units representing 
limited liability company membership interests ofTransCo. 

(hh) "TransCo Securities" means the senior securities ofTransCo 
issued by Entergy pursuant to Sections 1.06 and 2.0l(b) of the Separation 
Agreement. 
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(ii) "Transmission" means 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 kV between points of supply 
and points at which it is transformed for delivery to customers or is 
delivered to other electric systems. 

Gj) "Transmission Assets" means the transmission assets of each Service 
Provider transferr-ed pursuant to and subject to the conditions of the 
Separation Agreement. 

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

(11) "Work Product" means reports, surveys, promotional materials, 
photographs, logos, artwork, graphics, signs, computer code, software, 
scripts, pmcesses, models, algorithms, know-how, documentation, data, 
information, specifications or other materials, writings or work of 
authorship and other technology, content or other Intellectual Property 
Rights. 

2. Services. 

(a) Each Service Recipient hereby engages the applicable Service Provider, 
and the applicable Service Provider hereby accepts such engagement, to 
provide, or cause to be provided, to each Service Recipient, during the 
Term of this Agreement, the services described on Schedule A hereto 
(which shall be deemed to include any services closely, primarily or 
substantially related to the services described on Schedule A) (the 
"Services") to be provided by the applicable Service Provider identified on . 
Schedule A, or an alternative Service Provider if the applicable Service 
Provider is unable to perform such services (provided that Service 
Provider will be liable in all instances for the performance of such 
obligations), in accordance with the terms and conditions set forth in this 
Agreement. Notwithstanding anything to the contrary in this Agreement, 
Services shall only include those that are performed under the direction, 
supervision, and control of the Service Recipient. 

(b) Omitted Services. If, after the date hereof and prior to one hundred eighty 
(180) calendar days after the date hereof, Service Recipient identifies a 
Service that was omitted from inclusion in the Services to be received by 
Service Recipient under this Agreement and that was historically provided 
by Entergy or an Affiliate ofEntergy in support oftl1e Transmission 
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Assets owned by Service Recipient, and is necessary or desirable to the 
efficient and effective operation of the TransCo Transmission Business 
(an "Omitted Service';), then, provided that the provision of such service 
does not materially hinder (as reasonably determined by the applicable 
Service Provider) the applicable Service Provider's conduct of its business 
in the ordinary course, such Omitted Service shall be added and 
considered as part of the Services to be provided by such Service Provider, 
subject to FERC approval. The applicable Parties shall cooperate and act 

· in good faith to reach agreement on the specific terms and conditions 
applicable to such Omitted Service, provided, that if such Omitted Service 
is substantially similar to any other Service provided by any Service 
Provider under this Agreement, the specific terms and conditions shall be 
substantially similar to the specific terms and conditions applicable to such 
other Service. Upon the applicable Patties' agreement on the specific 
terms and conditions applicable to an Omitted Service, the applicable 
Pa1ties shall execute an amendment to this Agreement that provides for 
the substitution of the relevant Schedule or additions of supplements to the 
relevant Schedule, in order to describe such Omitted Service and the 
agreement upon the other specific terms and conditions applicable thereto. 
The Parties agree that the fees for any Omitted Services shall be 
detemlined by Section 5. 

(c) Additional Services. In the event that the Parties identifY and agree upon 
an additional Service (that is otherwise not listed on Schedule A or is not 
an Omitted Se1vice) to be provided under this Agreement, as well as the 
specific terms and conditions applicable thereto (an "Additional Service"), 
the Pa1ties shall execute an amendment to this Agreement that provides 
for the substitution of the relevant Schedule, or additions to this 
Agreement of additional schedules, in order to describe such Additional 
Service, and the agreed upon specific terms and conditions applicable 
thereto, subject to FERC approval. Schedule A and all such additional 
schedules, if any, are collectively refeiTed to herein as the "Schedules." 
The Schedules are hereby incorporated by reference into this Agreement, 
provided, however, that in the event of a conflict between any Schedule 
and the terms of this Agreement, this Agreement shall govem. The Parties 
agree that the fees for any Additional Services shall be determined by 
Section 5. 

(d) Replacement Service Providers. Each Service Provider shall use 
commercially reasonable efforts in cooperating with Se1vice Recipient to 
effect, as provided in this Agreement and at Service Recipient's expense, 
without undue delay, the transition from such Se1vice Provider to any such 
other qualified service providers as Service Recipient may designate in 
writing fi·om time to time to replace such Service Provider as the service 
providers of any or all Services hereunder (the "Replacement Service 
Providers"). 
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1 .. 
(e) Impracticability. Subject to the provisions of subsection (f) below, each 

Setvice Provider shall not be required to provide any Service to the extent: 
(i) that the perfonnance of the Services would (A) require such Service 
Provider or any of its Affiliates to violate any applicable Laws (including 
any applicable codes or standards of conduct established by any other 
Govemmental Authority with respect to their activities subject to the 
jurisdiction of such other Govemmental Authority) or any intemal policy 
reasonably adopted in order to comply with any applicable Laws; (B) 
result in a material breach of any software license, lease or other Contract 
in effect as of the date of this Agreement; or (C) be inconsistent with the 
Ruling, the Tax Opinion, or the representations or statement of facts made 
or relied on in connection with the Ruling or the Tax Opinion; or (ii) as 
provided in Section 19. Any claim of a Service Provider of 
impracticability under this subsection will be made in writing delivered to 
the address listed in Section 15 for the Se1vice Recipients. 

(f) Cooperation. In the event that there is nonperfonnance of any Service as a 
result of impracticability pursuant to subsection (e) above, the Parties 
agree to work together in good faith to arrange for an altemative means by 
which the applicable Setvice Recipient may obtain, at its sole discretion, 
cost and expense, the Service so affected. Subject to Section 10, the 
Parties shall cooperate with each other in connection with the alternative 
perfonnance of the Services, including producing on a timely basis all 
Contracts, documents and other infonnation that is reasonably requested 
with respect to the altemative performance of Services; provided, 
however, that such cooperation shall not unreasonably disrupt the normal 
operations of the Parties; and provided, further, however, the Patty 
requesting cooperation shall pay all reasonable out-of-pocket costs and 
expenses incurred by the Party or its Affiliates fumishing such requested 
cooperation, unless othe1wise expressly provided in this Agreement. The 
Parties shall assist and cooperate with each other on a mutually agreeable 
basis to facilitate (i) the timely and orderly assumption by the Service 
Recipient or its Affiliates (or a provider unaffiliated with ITC) of 
providing the Services and (ii) the orderly transition of all data, 
infonnation and other matters that support or relate to the operations 
and/or functions that are the subject of any Services, taking into account 

· the need to minimize both the cost of such transition.and the disruption to 
the ongoing business activities of the Parties, and each Party shall in good 
faith make available to the other Party the personnel and resources 
reasonably needed to plan for and facilitate such timely and orderly 
transition. 

(g) No Financing to Service Recipient. Unless otherwise expressly required 
under the tenns of any relevant Schedule hereto, in no event shall any 
Service Provider or its Affiliates be required to (i) lend any funds to 
Service Recipient or its Affiliates, (ii) expend funds for any additional 
equipment or material or property (real or personal) on behalf of Service 
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. Recipient other than in the ordinary course of business, or (iii) make any 
payments or disbursements on behalf of Service Recipient, except to the 
extent Service Recipient has previously delivered, or will deliver by future 
payment, to such Service Provider sufficient funds to make any such 
expenditures, payment or disbursement. 

(h) No Assumption or Modification of Obligations. Except to the extent 
necessary in the provision of the Services as contemplated herein, nothing 
herein shall be deemed to (i) constitute the assumption by any Service 
Provider or any of its Affiliates, or the agreement to assume by any 
Service Provider or any of its Affiliates, any duties, obligations or 
liabilities of any Service Recipient or its Affiliates whatsoever; or (ii) 
alter, amend or otherwise modify any right or obligation of any party 
under the Separation Agreement. 

(i) Application of Resources. Unless otherwise expressly required under the 
terms of any relevant Schedule hereto or the Separation Agreement, in 
providing the Services, each Service Provider or its Affiliates shall not be 
obligated to: (i) expend funds and other resources beyond levels that 
would be customary and reasonable to provide Services that are similar to 
the ·relevant Services; (ii) maintain the employment of any specific 
employee, contractor or subcontractor, or to hire any additional employee 
or subcontractor; (iii) purchase, lease or license any additional (measured 
as of the date hereof) equipment or materials (expressly excludirig any 
renewal or extension of any leases or licenses required for such Service 
Provider to perform the relevant Services during the relevant Services 
Tenn); or (iv) pay any of Service Recipient's costs related to its or any of 
its Affiliates' receipt of the Services. 

(j) Transitional Nature of Services; Changes. The Parties acknowledge the 
transitional nature of the Services and agree that notwithstanding anything 
to the contrary herein, each Service Provider may make changes from 
time-to-time in the manner of performing its Services if such Service 
Provider is making similar changes in performing similar services for 
itself and/or its Affiliates; provided, that such Service Provider must 
provide Service Recipient with at least thirty (30) days prior wlitten notice 
of such changes. · 

(k) Collective Bargaining Emoloyees. Notwithstanding any provision in this 
Agreement to the contrary, a bargaining unit employee of any Service 
Provider who is covered by a collective bargaining agreement will not be 
obligated to perform any Services under this Agreement unless either (a) 
the Service Provider interprets those Services to be consistent with the 
applicable collective bargaining agreement; or (b) if the Service Provider 
is able to negotiate and agree with the collective bargaining 
representative(s) of the bargaining unit employee(s) asked to perfonn 
those services, which may require incurring additional costs to the Service 
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Provider, and which are approved in advance by the Service Recipient. · 

(1) Service Provider Employee Responsibilities. Under the overall supervision 
and specifications of Service Recipient, each Service Provider shall be 
responsible for: (I) employing its personnel directly or through an 
Affiliate; (2) training, managing and supervising all of such Service 
Provider's employees; (3) paying of compensation, benefits and labor 
costs (including, without limitation, workers' compensation obligations) 
attributable to such Service Provider's employees; (4) withholding and 
remitting such Service Provider's employee's share of all federal, state 
and local income taxes, FICA, payroll taxes, unemployment taxes and 
occupational taxes owed by such Service Provider's employees; (5) 
issuing or causing to be issued Internal Revenue Service W -2 forms for 
such Service Provider employees or Affiliate employees who perform 
services for the Service Recipients; ( 6) dete1mining the safety of its 
employees; and (7) complying with all other legal requirements relating to 
the Service Provider's employees. 

3. Subcontractors. Subject to Service Recipient's prior written consent, which 
consent shall not be unreasonably withheld, to the extent any Service requires the 
use of any reasonably qualified third party subcontractor, at the Service 
Recipient's option, such subcontractor shall be dh·ectly contracted, directed and 
controlled by the Service Recipient and no contractual relationship will exist 
between any Service Provider and any such subcontractor. In no event shall any 
Service Provider be required to subcontract some or all of the Services to any 
subcontractor. 

4. Service Recipient Responsibilities. 

(a) Service Recipient agrees to supervise the activities to be performed by 
Service Provider and reasonably cooperate with Service Provider in 
connection with the performance of the Services. 

(b) To the extent that access to the property or facilities of Service Recipient, 
or to the personnel of Service Recipient, is at any time reasonably 
necessary or appropriate in connection with the performance of the 
Services, each Service Recipient agrees to grant such access to Service 
Provider and its representatives on a commercially reasonable basis, 
subject to any NERC or FERC limitations or restrictions (including 
adherence with PERC's Order No. 717, Standards of Conduct for 
Transmission Providers). A Service Provider shall not be responsible for 
any loss, damage, fine, penalty, cost, expense, delay, interruption, breach, 
non-performance or other failure of any of the Services to the extent 
resulting from or arising out of or in connection with any failure by any 
Service Recipient to provide access to the extent reasonably necessary or 
appropriate in connection with the performance of the applicable Service 
to any of its properties, facilities or personnel in connection with the 
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· peifminance of such Services on a conunerciillly reasonable basis. 

5. Compensation, 

(a) As consideration for the Services, the applicable Service Recipient shall 
reimburse and pay to the applicable Service Provider all reasonable and 
verifiable costs incident to the Setvices, including but not limited to, 
material costs, labor costs, labor costs adders, costs associated with third 
party vendors and consultants and any and all associated overheads, 
allocated in accordance with the same methodology employed historically 
by ITC and its Affiliates in connection with the provision of services to 
affiliated entities and business units; provided that, for purposes of this 
provision, "costs" means fully-loaded costs without any profit factor 
("Reimbursable Costs"). 

(b) Within three (3) business days after the end of each calendar month, each 
Setvice Provider shall provide each Service Recipient an estimate of the 
amounts expected to be invoiced for that month, including capital project 
worlc order numbers and other reasonable documentation to support the 
charges and distribution of charges. 

Within fifteen (15) calendar days after the end of each calendar month 
during the term of this Agreement, the applicable Service Provider shall 
submit to each Service Recipient an itemized invoice (such invoice to set 
forth a description of the Setvices provided, including capital project work 
order numbers and other reasonable documentation to support the charges 
and distribution of charges thereon and any sales, use and other similar 
taxes imposed on the sale of such Services) (an "Invoice") for all Services 
provided to each Service Recipient dunng such calendar month and any 
outstanding reimbursable expenses or charges incurred by such Service 
Provider hereunder and the amount payable by each Setvice Recipient for 
such Setvices and expenses or charges pursuant to this Agreement. 

(c) Subject to subsections Cd), (cl and ill below, each Service Recipient shall 
pay in full any amount payable to Service Provider hereunder within thirty 
(30) Business Days of receipt of the applicable Invoice in accordance with 
any wire instructions set forth on the Invoice. 

(d) If any Service Recipient disputes in good faith any pottion of the amount 
due on any proper Invoice, such Service Recipient shall notifY the 
applicable Service Provider in writing of the nature and basis of the 
dispute within twenty (20) Business Days after Service Recipient's receipt 
of such Invoice; provided, however, that the Service Recipient shall be 
required to pay any amount in dispute. Otherwise, the amount stated on 
the Invoice shall be deemed to be accurate and correct and shall not be 
subject to dispute or contest by any Service Recipient or any Affiliate 
thereof. The Parties shall use their reasonable best efforts to resolve the 
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dispute prior to the payment due date and thereafter. Upon a resolution of 
·any dispute, the applicable Party will refund to the other Party the amount 
that has been agreed by such Parties. 

(e) Any applicable federal, siate and local sales, excise, ad valorem, use or 
similar taxes, if any, imposed in connection with the Services, except for 
federal, state and local income taxes payable by any Service Provider, will 
be reimbursed by Service Recipients. 

(f) Any amount not paid by Service Recipients when due hereunder shall bear 
interest at a rate equal to the Interest Rate, per annum, accrued from the 
due date of such payment until such payment is actually received by the 
applicable Service Provider. 

6. Service Coordinators. Service Recipients and Service Providers shall create a 
transition committee (the "Transition Corrnnittee") and each group of Service 
Recipients and Service Providers shall appoint one (1) senior representative and 
an alternate in case such person is not available from time to time to the 
Transition Committee for the Tenn (each such person, a "Service Coordinator"). 
The names, contact infonnation and title of the initial Service Coordinators and 
their alternates are set forth on Exhibit B. Each Service Coordinator shall have 
the authority and responsibility to: 

(a) oversee matters relating to the respective appointing Party that are set 
forth in this Agreement; 

(b) represent the appointing Party in relation to this Agreement and make 
appropriate decisions on day-to-day issues subject to the tenns of this 
Agreement; 

(c) coordinate the technical aspects of the Services and consult on the 
operation and management of the Se1vices; 

(d) monitor any Party's compliance with its obligations under this Agreement 
and review the perfonnance of the Services; and 

(e) facilitate the resolution of any dispute between the Parties, according to 
Section 12 and Exhibit C. 

7. Books and Records. Each Service Provider shall keep records and books of 
account showing all charges, disbursements or expenses made or incmred by it in 
perfonning the Services and shall preserve such records and books of account for 
a period of six (6) years following incurrence of such expenses, or longer if 
required by applicable law; provided, that this Section 7 does not preclude any 
Service Provider fi·om preserving such records for a longer period pursuant to its 
records management programs, policies or procedures. 

8. Access to Records; Audits. 
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(a) During the Term of this Agreement and for a period of four (4) years 
thereafter, and subject to the terms of this Agreement (including, without 
limitation, Section 7 above) Service Recipients, directly or through 
authorized representatives, at such Service Provider's facilities shall, upon 
ten (I 0) calendar days' prior written notice to the applicable Service 
Provider, during Service Provider's business hours, have access to and the 
right to inspect and make copies of any and all books, records (including 
training records of applicable perSOI\1\el providing Services), accounts, 
invoices, canceled checks, payrolls and other docun1ents and papers of 
every kind held by such Service Provider pertaining to the performance of 
the Services and all charges, disbursements and expenses made or incuiTed 
by such Service Provider in perfoiTning the Services and all information 
related to the calculation of overhead costs by such Service Provider. In 
addition, Service Recipients, at their sole cost and expense, may from time 
to time but not more than two (2) times during the Term and for a period 
of six (6) months thereafter (and not more than two (2) times during any 
six (6) month period or as more frequently required by a Goverrunental 
Authority) audit any document, infmmation or matter reasonably relating 
to Service Provider's invoicing under this Agreement through its own staff 
or through contractors, agents, auditors or advisers, provided that such 
persons are bound by a confidentiality provision substantially similar to 
that contained .in Section I 0. Subject to compensation under Section 5, the 
applicable Service Provider agrees to reasonably cooperate with any 
request by any Service Recipient to have access to and inspect or audit 
such materials; provided that such Service Recipient will permit the 
applicable Service Provider the opportunity to deliver any information 
requh·ed by Service Recipient prior to such Service Recipient carrying out 
any inspection or audit hereunder which may render an inspection or audit 
visit unnecessary. Notwithstanding the foregoing, in no event shall such 
Service Recipient have access to records related to employee persol\1\el 
matters, tax matters, or privileged or confidential materials; unless, with 
respect to confidential materials that do not otherwise constitute employee 
persol\1\el matters, tax matters or pdvileged materials, access is required 
by applicable law or an order by a Goverrunental Authority (but, in all 
events, subject to the provisions of Section 1 0). 

(b) Without prejudice to any Party's other rights under this Agreement, if any 
Service Recipient's exercise of its rights under this Section results in audit 
fmdings that any Party has failed to perform its material obligations under 
this Agreement, such Service Recipient will make the audit findings 
available to such Service Provider, and the Parties will use all reasonable 
efforts to agree to a remedial plan and a timetable for achievement of the 
planned actions and/or improvements. Following agreement of the 
timetable, such Service Provider will implement that plan in accordance 
with the agreed timetable and will confinn its completion by a notice in 
writing to such Service Recipient. If such Service Provider fails to agree 
or implement such plan, such Service Recipient will be entitled to 
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tenninate this Agreement or any part thereof pursuant to the provisions of 
Section 9 .. Jf any Service Recipient's exercise of its lights under this 
. Section resultS in audit findings that any Reimbursable Costs have been 
overpaid by any Semce Recipieni, then upon receiving notice of such 
audit fmdings, and review of and agreement to the audit results by Service 
Provider, the appropriate reduction will be made to the next applicable 
Invoiee(s) or, if there is no further Invoice, Service Provider shall refund 
such amount promptly (but in any event within thirty (30) business days). 

9. Term and Termination. 

(a) Term. The term of this Agreement shall commence as of the date hereof 
and shall continue for a period of twelve (12) months thereafter, unless 
earlier tenninated pursuant to the terms of this Agreement (as may be 
extended pursuant to this Section 9(a), (the "Term")) If, but only to the 
extent, reasonably necessary to continue the transition of any Service from 
Service Provider to other providers (including any Semce Recipient or its 
Affiliates), any Service Recipients may elect, by delivering written notice 
to the Service Provider no later than three (3) months prior to the end of 
the then in effect Term, to extend any such Service and the te1m of this 
Agreement with respect to such Service by a period of up to six (6) 
.months. Service Recipients shall have the right to elect to extend the tenn 
of this Agreement in accordance with this Section 9(a) up to, but no more 
than, two (2) times. After the expiration of the Term, the Parties shall not 
have a duty to provide Services or to negotiate regarding the extension of 
the Term except as set f01ih in this Section 9(a). If a Service Recipient 
elects to extend this Agreement for six months under this Section 9(a), 
Service Provider will report to FERC, prior to the beginning of any 
extended term of this Agreement, the services that will continue to be 
provided by Service Provider and when the provision of those services 
will be completely transitioned to the Service Recipient or third parties. 

(b) Tennination for Cause. Any Service Recipients or any Service Provider 
that is not a Defaulting Party as defined herein (a "Non-defaulting Partv") 
may tenninate this Agreement or the provision of any portion of the 
Services to be provided by the applicable Service Provider hereunder, at 
any time and, subject to any limitations under this Agreement, pursue all 
rights and remedies available to it at Jaw, in equity or otherwise if any of 
the following shall occur with respect to any other Party (the ''Defaulting 
rru:ti'): (i) any Defaulting Party fails to pay any obligation hereunder 
when due and such failure continues for twenty (20) Business Days after 
receipt of notice of such failure from any Non-defaulting Party (excluding 
any charges disputed in good faith in accordance with Section 5(d)); (ii) 
any Defaulting Party fails to perform any material obligation hereunder 
(other than payment obligations) and such failure continues for at least 
twenty (20) Business Days after receipt of written notice of such failure 
from any Non-defaulting Party, provided, that if the Defaulting Party 
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begins promptly and diligently to cure such breach in accOrdance with this 
provision and such breach is not capable of being cured within such · 
twenty' (20) Business Day period, the Defaulting Party sh!lll have up to an 
additionai twenty (20) Business Days to cure. such breach if it 
demonstrates that it is reasonably capable of curing such breach wit!Un 
such additional twenty (20) Business Day period; or (iii) the Defaulting 
Party becomes insolvent or bankrupt, becomes the subject of an "order of 
relief' as that term is defined in the United States Bankruptcy Code, has a 
receiver or trustee appointed over its property or makes any assignment 
for the benefit of its creditors. 

(c) Termination by Mutual Consent. The provision of any portion of the 
Services by any Service Provider hereunder, may be tetminated at any 
time upon the mutual written consent of the applicable Service Provider 
and applicable Service Recipient. This Agreement may be te1minated at 
any time upon the mutual consent of all of the Pat1ies. 

(d) Termination for Convenience. Notwithstanding anything else set fm1h 
herein, Service Recipient may, upon not less than two (2)months prior 
written notice to Service Provider, terminate or suspend the provision by 
any Service Provider of any particular Service or portion of the Services 
that Service Recipient elects to perform using its own employees or 
another service provider selected by Service Recipient in its sole 
discretion; provided, that the applicable Pa11ies shall cooperate in good 
faith (i) if applicable, to implement a mutually agreeable plan for the 
transition to Service Recipient or any Replacement Se1vice Provider of 
such se1vices and (ii) to amend the Schedules as necessary or appropriate 
to reflect the te1mination of the provision by such Service Provider of such 
Services. Nothing in t!Us Agreement shall require any Service Recipient 
to obtain from any Service Provider any Service in any particular 
minimum volume or with any particular minimum frequency. 

(e) Payment after Termination. Upon the early termination of this Agreement 
(or any applicable portion thereof) for any reason, Service Recipient shall 
be responsible for any additional charges incurred as a result of such early 
termination, subject to the applicable Service Provider's duty to reasonably 
mitigate such costs. 

(f) Retum of Leased Property or Licensed Softwam. Each Service Recipient 
shall be liable for all costs and expenses incun·ed by each Service Provider 
or any of its Affiliates resulting from any delay or failure of such Service 
Recipient to return to. such Service Provider or any licensor, as applicable, 
any leased prope1iy or licensed software that is included as part of the 
Se1vices provided to such Service Recipient upon (i) the termination of the 
relevant Services as provided herein, or (ii) the expiration of the term of 
the applicable lease or license, provided that such Services Provider has 
provided such Service Recipient with at least thirty (30) days prior written 
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notice of such expiration. 

· (g) Final Accounting. Within one hundred twenty (120) days of completion 
of the Services, each Service Provider shall perform a final accounting of 
the Reimbursable Costs urider this Agreement. Should there be any 
remaining reimbursable costs or any overpayments, Service Provider will 

· issue a final invoice to each Service Recipient and, subject to Section 5( d), 
the owing Party shall remit payment to the owed Party within thirty (30) 
days of receipt of such invoice. 

I 0. Confidentiality. 

(a) The Parties shall hold, and shall cause each of their respective Affiliates to 
hold, 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 pemutted pursuant to this Agreement, without the prior 
written consent of the other Party, any and all Confidential Information 
concerning the other Party or such Patty's Affiliates; provided, that the 
Parties may disclose, or may permit disclosm·e of, Confidential 
Information (i) to their respective auditors, attomeys, 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 infotmed 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 administrative process or by other requirements of Law or stock 
exchange rule, (iii) as required in connection with any legal or other 
proceeding by one Party against any other Party or, (iv) as necessary in 
order to pennit a Party to prepare and disclose its fmancial 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 
ofthe existence of such request or demand and, to the extent commercially 
practicable, shall provide the other Party thirty (30) calendar days (or such 
lesser 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 fi1111ished, 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. 
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(b) Upon-the writfen request of a Party, the other Party shall take reasonable 
steps-to promptly (i) deliver to such requesting Party all original copies of 
-Confidential Infonnation (whether written or electronic) concerning such 

· requesting Party and/or its Affiliates that is in the possession ofthe non­
requesting Patty 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 Patty, destroy any copies of such 
Confidential Infmmation (including any extracts therefrom), unless such 
delivery or destruction would violate any Law; provided, that the non­
requesting Party shall not be obligated to destroy Confidentiallnfonnation 
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. 

11. Disclaimer of Representations and Warranties. EXCEPT AS EXPRESSLY 
PROVIDED IN SECTION 2, OR OTHERWISE IN ANY SCHEDULE 
HERETO, EACH PARTY ACKNOWLEDGES AND AGREES THAT 
NEITHER ANY SERVICE PROVIDER NOR ANY MEMBER OF ITS GROUP 
MAKES ANY REPRESENTATIONS OR WARRANTIES, WHETHER 
STATUTORY, EXPRESS, OR IMPLIED, TO ANY SERVICE RECIPIENT OR 
ANY OF ITS SUBSIDIARIES WITH RESPECT TO THE SERVICES, THE 
STANDARD OR LEVEL OF CARE, QUALITY, SKILL OR WORKMANSHIP 
OF THE SERVICES, ANY EQUIPMENT OR MATERIALS PROVIDED 
UNDER THIS AGREEMENT, OR OTHERWISE HEREUNDER, INCLUDING 
ANY WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE, OR ANY WARRANTIES ARISING FROM 
COURSE OF DEALING OR USAGE OF TRADE. 

12. Dispute Resolution. Without limiting any of the rights of the Parties under this 
Agreement, all disputes, claims or controversies arising under this Agreement, the 
Schedules hereto or the Services perfonned hereunder shall be resolved through 
the dispute resolution provisions contained in Exhibit C. 

13. Indemnification. 

(a) Indemnification by Service Recipient. Except where a Service Recipient 
Indemnitee is entitled to indemnification by a Service Provider under 
Section 13(b)(iil. and except as provided in Section 13(d), each Service 
Recipient shall, severally, not jointly, indemnify and hold each Service 
Provider, each of their Affiliates, and each of their respective officers, 
directors, managers, employees, attorneys, agents, subagents, contractors 
and subcontractors (each a "Service Provider Indemnitee"), harmless 
against any damages, liabilities, penalties, fines, judgments, assessments, 
losses, fees, costs or expenses (including, without limitation, reasonable 
fees and expenses of counsel) arising in connection with any Action, 
demand, suit or cause of action (each a "Claim"), to the extent resulting 
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from any act done or suffered by any Service Provider, its Affiliates, 
employees (or their heirs or beneficiaries) or contractors (or their heirs or 
beneficiaries) in· connection with its performance under this Agreement; 
provided, that Service Recipient shall not be ·required to hold any S,ervice 
Provider Indemnitee harmless pursuant to this Section 13(a) to the extent 
any such Claim has arisen as a result of the willful misconduct, bad faith 
or gross negligence of any Service Provider. The obligations under this 
Section 13(a) shall survive the termination or expiration of this 
Agreement. 

(b) Indemnification by Service Provider. Except as pmvided in Section !3(d), 
each Service Provider shall, severally, not jointly, indemnify and hold 
Service Recipients, each of their Affiliates, and each of their respective 
officers, managers, directors, employees, attomeys, agents, subagents, 
contractors and subcontractors (each a "Service Recipient Indemnitee") 
harmless against any damages, liabilities, penalties, fines, judgments, 
assessments, losses, fees, costs or expenses (including, without limitation, 
reasonable fees and expenses of counsel) arising in connection with any (i) 
Claim to the extent resulting from the willful misconduct, bad faith or 
gross negligence of such Service Provider, such Service Provider's 
Affiliates, or the respective officers, directors, attorneys, employees, 
agents, subagents or contractors of each in the performance of Services 
hereunder by such Service Provider and (ii) Claims brought by such 
Service Provider's employees and contractors, except (A) any such Claim 
that has primarily arisen as a result of the willful misconduct, bad fuith or 
gross negligence of any Service Recipient Indemnitee, or (B) acts of 
discrimination, harassment, retaliation, defamation or other intentional 
torts committed by any Service Recipient Indemnitee. The obligations 
under this Section 13(b) shall survive the termination or expiration of this 
Agreement 

(c) Defense oflndenmified Claims. 

(i) · If any Service Provider Indemnitee or any Service Recipient 
Indemnitee (an "Indemnitee") receives notice of any Claim 
(including, without limitation, the commencement of any Action) 
with respect to which a Service Provider or Service Recipient is 
obligated to provide indemnification (the "lndenmitor"), the 
Indemnitee shall promptly give the Indemnitor written notice of 
such Claim, provided, that Indemnitee's failure or delay in 
providing such notice shall not affect Indemnitor's indemnity 
obligation hereunder except to the extent Indemnitor's ability to 
defend or settle a Claim is materially impaired thereby. The notice 
shall specify, if known, the nature of the Claim and the amount or 
an estimate of the amount of liability arising from the Claim. 

(ii) The Indemnitee shall permit the Indemnitor to assume the defense 

19 



of any such Claim if Indemnitor, in its sole discretion, chooses to 
do so; provided, that counsel for the Indemnitor, who shall conduct 
the defense of the Claim, shall be approved by the Indemnitee, 
whose approval shall not be unreasonably withheld. 
Notwithstanding the foregoing, (A) if the Indemnitee reasonably 
detennines that there may be a conflict between the positions of 
the Indemnitor and the Indemnitee in connection with the Claim, 
or that there may be legal defenses available to the Indemnitee 
different from or in addition to those available to the Indemnitor, 
then counsel for the Indemnitee shall be entitled to conduct a 
defense to the extent reasonably necessary to protect the interests 
of the lndenmitee, at Indemnitor's reasonable cost and expense and 
(B) in any event, the Indemnitee shall be entitled, at its own cost 
and expense, to have Indemnitee's counsel participate in, though 
not conduct, the defense. 

(iii) The Indemnitor shall not, except with the consent of each 
Indemnitee, consent to the entry of any judgment, or enter into any 
settlement that (i) does not include as an unconditional tenn the 
giving by the claimant or plaintiff to the Indemnitee a release from 
all liability in respect of the Claim or (ii) includes any injunctive 
relief affecting the Indemnitee or any admission of guilt or 
wrongdoing with respect to the Indemnitee. The Indemnitee shall 
not settle or compromise any Claim for which it asserts a right to 
indemnification without the prior written consent of the 
Indemnitor, which consent shall not be unreasonably withheld. If 
Indemnitee settles or compromises a Claim without the p1ior 
written consent of the Indemnitor, the Indemnitor shall have no 
obligation to indemnify Indemnitee for such Claim. 

(d) NO PARTY, NOR ANY OF ITS AFFILIATES OR AGENTS, OR 
THEIR RESPECTIVE DIRECTORS, OFFICERS, MANAGERS, 
EMPLOYEES, AGENTS, SUBAGENTS, CONTRACTORS, 
SUBCONTRACTORS OR REPRESENTATIVES, SHALL BE 
LIABLE UNDER THIS AGREEMENT TO ANY OTHER PARTY, 
OR ANY OTHER PARTY'S AFFILIATES, AGENTS OR THEIR 
RESPECTIVE DIRECTORS, OFFICERS, MANAGERS, 
EMPLOYEES, AGENTS, SUBAGENTS, CONTRACTORS, 
SUBCONTRACTORS OR REPRESENTATIVES, FOR ANY 
INDIRECT, SPECIAL, PUNITIVE, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES ARISING OUT OF, OR IN ANY 
WAY RELATED TO, THE SERVICES PROVIDED UNDER THIS 
AGREEMENT, INCLUDING, WITHOUT LIMITATION, (I) ANY 
ALLEGED BREACH OF FIDUCIARY DUTY, (II) LOSS OF 
PROFITS OR BUSINESS OPPORTUNITIES, (III) DAMAGES 
SUFFERED AS A RESULT OF THE LOSS OF THE USE OF THE 
FACILITIES OR EQUIPMENT, (IV) COST OF PURCHASED OR 
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REPLACEMENT POWER, (V) COST.OF CAPITAL, (VI) 
DAMAGE TO REPUTATION, (VII) DAMAGE TO CREDIT 
WORTHINESS OR CREDIT STANDING OR (VIII) DIMINUTION 
OF STOCK PRICE OR VALUE, WITH RESPECT TO ANY 
CLAIM BASED ON OR IN ANY WAY CONNECTED WITH THIS 

. AGREEMENT, WHETHER ARISING IN CONTRACT 
(INCLUDING, WITHOUT LIMITATION, BREACH OF 
WARRANTY), TORT (INCLUDING, WITHOUT LIMITATION, 
NEGLIGENCE, STRICT LIABILITY OR BREACH OF 
FIDUCIARY DUTY), UNDER THE LAWS OF REAL PROPERTY, 
OR UNDER ANY OTHER LEGAL OR EQUITABLE THEORY 
AND REGARDLESS AS TO WHETHER ANY OR ALL OF THE 
PARTIES KNEW OR SHOULD HAVE KNOWN OF THE 
POSSIBILITY OF SUCH DAMAGES. 

14. Intellectual Property and Data. 

(a) Service Recipient Data. Service Recipients shall own all Service 
Recipient Data. "Service Recipient Data" means all (x) data and 
information legally or beneficially owned by any Service Recipient (or 
their Affiliates) prior to the execution of this Agreement (after giving 
effect to the transfer of assets in the Separation), whether in the possession 
of any Service Provider, any Service Recipient or any of their respective 
Affiliates, and (y) data, information and repotts comprising the results of 
data processing and other operations undertaken by any Service Provider 
in providing the Services, but excluding (i) system configuration, 
monitoring, performance and other technical and operational data and 
infmmation relating to any Service Provider Infi·astructure (including any 
such data and information generated in providing the Services) and (ii) 
data and information (other than Service Recipient Data) owned or held by 
any Service Provider (or their Affiliates) prior to the performance of the 
applicable Services for any Service Recipient. 

(b) Work Product. 

(i) Except as expressly set forth in Section 14(a), any and all Work 
Product created under this Agreement by a Party shall be owned 
exclusively by the Service Recipients, except any enhancements or 
other modifications that may be made to any Service Provider 
Infrastructure to provide any Services to any Service Recipient 
shall be owned exclusively by such Service Provider. 

(ii) To the extent that any right, title or interest in or to any Intellectual 
Prope1ty Rig]lts or data vests in a Party or its Affiliates, by 
operation of law or othe1wise, in a manner contrary to the agreed 
upon ownership as set forth in this Agreement, such Party shall, 
and hereby does, perpetually and inevocably assigu to the other 
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relevant Party any and all such right, title and interest throughout 
the world in and to such Intellectual Property Rights and data, free 
and clear of all liens and encumbrances, to the other relevant Party 
without the need for any further action by any Party. Each Party 
will, and will cause its Affiliates (and its and their respective 
agents and contactors) to, take all acts and execute all documents 
necessary to secure the other relevant Party's ownership rights, as 
reasonably requested by the relevant Party intended to own the 
same under this Section I 4. 

(c) Intellectual Propertv Licenses- To SeJVice Recipient. 

(i) With respect to any Work Pmduct (i) for which a copy is 
specifically delivered to any SeJVice Recipient as part of the 
SeJVices (as opposed to used by or on behalf of any SeJVice 
Provider for the benefit of, but not delivered to, any Service 
Recipient) and (ii) owned by any Service Provider, all SeJVice 
Providers hereby grant to all Service Recipients a non-exclusive, 
sublicensable, fully transferable (in whole or in part), royalty­
free, fully paid-up license to use, copy, modifY, create derivative 
works from, and otherwise exploit, such Work Product for any 
and all pm]loses and through any and all means, in each case, 
now known or hereafter created or discovered. The foregoing 
license grant is (1) without restriction as to field or manner of use 
and (2) granted on an "AS IS, WHERE IS" basis, with all faults, 
and at the relevant Service Recipient's sole risk. 

(ii) Subject to the tenns and conditions of this Agreement, and any 
third party agreements pursuant to which ruw Service Provider 
obtains rights to the applicable Intellectual Property Rights and 
data, all Service Providers hereby grant to all Service Recipients 
a limited, non-exclusive, non-sublicensable (except to theh· 
Affiliates, and to their contractors solely for perfonning services 
for the benefit of the Smvice Recipients and their Affiliates), 
non-transferable (except as part of a pemlitted assigrunent of this 
Agreement pursuant to Section 16), royalty-free license to mal<e 
a reasonable number of copies of, and use (and to the extent 
expressly agreed to by any SeJVice Provider, to create derivative 
works fi·om and otherwise modifY), during the Term, such 
Intellectual Property Rights or data (other than Se1vice Recipient 
Data and Work Product licensed pursuant to Section !4(c)(i)) 
that is provided or otherwise made available by or on behalf of 
any Se1vice Provider to any Service Recipient for that Service 
Recipients' and its Affiliates' receipt and use of the Services 
under this Agreement. The foregoing license grant is (I) limited 
to use of such Intellectual Property Rights and data in connection 
with the Services, and (2) granted on an "AS IS, WHERE IS" 
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basis, with all faults, and at the relevant Service Recipient's sole 
. risk. 

(d) Intellectual Property Licenses- To Service Provider. 

(i) Subject to the te1ms and conditions of this Agreement, and any 
third party agreements pursuant to which any Service Recipient 
obtains rights to the applicable Intellectual Property Rights and 
data, Service Recipients hereby grant to Service Providers a 
limited, non-exclusive, non-sub licensable (except to their 
Affiliates, and to their contractors solely for performing services 
for the benefit of any Service Provider and its Affiliates), non­
transferable (except as part of a pennitted assigrrment of this 
Agreement pursuant to Section 16), royalty-free license to make 
a reasonable nwnber of copies of, and use (and to the extent 
expressly agreed to by any Servipe Recipient or contemplated by 
the Services, to create derivative works from and othe1wise 
modifY), during the Term, such Intellectual Property Rights or 
data that is provided or otherwise made available by or on behalf 
of any Service Recipient to any Service Provider for that Service 
Provider's and its Affiliates' (and their contractors') provision of 
the Services under this Agreement. The foregoing license grant 
is limited to use of such Intellectual Property Rights and data in 
connection with the Services and granted on an "AS IS, WHERE 
IS" basis, with all faults, and at the relevant Service Provider's 
sole risk, provided that the foregoing disclaimer and asswnption 
of risk is subject to and shall not limit the relevant Service 
Recipient's indemnification obligations set fotth in Section 
l3(a). 

(e) Access to Data. Without limiting the foregoing in this Section 14, and 
subject to applicable law, regulation and privacy policies, each Service 
Provider will use commercially reasonable efforts to promptly provide to 
each Service Recipient the Service Recipient Data and the Work Product 
to which each Service Recipient has a petpetuallicense pursuant to 
Section 14(c)(i), in accordance with any mutually agreed delivery 
schedule. Such data shall be delivered in a mutually agreed format (but in 
no event other than a generally commercially available format if the 
Parties are unable to agree on format). Service Recipients shall be 
responsible for the actual out of pocket costs of Service Providers for such 
deliveries, to the extent such costs are not already included in the cost for 
the associated Services. 

(f) Reseivation of Rights. Except as set forth in the preceding sections of this 
Section 14, all Service Providers and their Affiliates, and their licensors, 
on the one hand, and all Setvice Recipients and their Affiliates, and their 
licensors, on the other hand, retain all right, title and interest in and to their 
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respective Intellectual Property Rights and data, and no other license or 
other right, express or implied, is granted to any Party with respect to the 
other Parties' and their Affiliates', and their licensors', Intellectual 
Property Rights or data under this Agreement. Notwithstanding the 
foregoing; each Party and its Affiliates may independently create or 
acquire any Intellectual Prope1ty Rights or data that is the same or similar 
to the Intellectoal Prope1ty Rights or data deemed to be owned by the 
other Party hereunder; provided that such independent creation or 
acquisition is not breach of the obligations set forth in Section 1 0 
regarding confidentiality. 

15. Notices. All notices, requests, permissions, waivers and other commuuications 
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, (b) 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 9:00 a.m. Eastern time on the 
following Business Day, (c) when delivered, if delivered personally to the 
intended recipient and (d) one (1) Business Day following sending by overnight 
delivery via a national courier service and, in each case, addressed to a Party at 
the following address for such Party: 

If to Service Recipient: 
If to ESI: 

If to Arkansas OpCo: 

If to Gulf States OpCo: 

If to Louisiana OpCo: 
24 

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

Entergy Arkansas, Inc. 
425 West Capitol Avenue 
Little Rock, Arkansas 72201 
Attn: Hugh T. McDonald, Chairman of 
the Board, President and Chief Executive 
Officer 
Facsimile: (501) 377-3599 

Entergy Gulf States Louisiana, L.L.C. 
446 North Boulevard 
Baton Rouge, Louisiana 70802 
Attn: William H. Mohl, Chairman of the 
Board, President and ChiefExecutive 
Officer 
Facsimile: (225) 381-5749 

Entergy Louisiana, LLC 



Ifto Mississippi OpCo: 

If to New Orleans OpCo: 

Ifto Texas OpCo: 

in each case, with a copy to 
(which shall not constitute 
notice): 

If to Service Provider: 
If to AR Wires Sub: 
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4809 Jefferson Highway 
Jefferson, Louisiana 70121 
Attn: William H. Mohl, Chairman of the 
Board, President and Chief Executive 
Officer 
Facsimile: (225) 381-5749 

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

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

Entergy Texas, Inc. 
350 Pine Street 
Beaumont, Texas 77701 
Attn: Sallie Rainer, Chairman of the 
Board, President and Chief Executive 
Officer 
Facsimile: (409) 981-2449 

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 

Transmission Company Arkansas, LLC 
c/o ITC Holdings Corp. 
27175 Energy Way 
Novi, MI 48377 
Attn: Daniel J. Oginsl:y, Senior Vice 



If to LA 1 Wires Sub: 

If to LA 2 Wires Sub: 

If to MS Wires Sub: 

If to NOLA Wires Sub: 

If to TX Wires Sub: 

with a copy to (which shall 
not constitute notice): 
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President and General Counsel 
Facsimile: (248) 946-3562 

Transmission Company Louisiana I, LLC 
c/o ITC Holdings Corp. 
27175 Energy Way 
Novi, M148377 
Attn: Daniel J. Oginsky, Senior Vice 
President and General Counsel 
Facsimile: (248) 946-3562 

Transmission Company Louisiana II, LLC 
c/o ITC Holdings Corp . 

. 27175 Energy Way 
Novi, MI 48377 
Attn: Daniel J. Oginsky, Seuior Vice 
President and General Counsel 
Facsimile: (248) 946-3562 

Transmission Company Mississippi, LLC 
c/o ITC Holdings Corp. 
27175 Energy Way 
Novi, MI 48377 
Attn: Daniel J. Oginsky, Seuior Vice 
President and General Counsel 
Facsimile: (248) 946-3562 

· Transmission Company New Orleans, 
LLC 
c/o ITC Holdings Corp. 
27175 Energy Way 
Novi, M148377 
Attn: Daniel J. Oginsky, Senior Vice 
President and General Counsel 
Facsimile: (248) 946-3562 

Transmission Company Texas, LLC 
c/o ITC Holdings Corp. 
27175 Energy Way 
Novi, M148377 
Attn: Daniel J. Oginsky, Seuior Vice 
President and General Counsel 
Facsimile: (248) 946-3562 

Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 



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

16. Assignability; Binding Effect. This Agreement is not assignable by any Party 
without the prior written consent of the other Parties and any attempt to assign 
this Agreement without such consent shall be void and of no effect This 
Agreement shall be binding upon and inure to the benefit of the Parties and their 
respective successors and permitted assigns. 

17. 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 oflaw provision or rule (whether of the State of Delaware or 
any other jurisdiction) that would cause the application of the laws of any 
jurisdiction other than the State of Delaware. 

18. Interpretation. 

(a) The article, section and schedule headings contained in this Agreement are 
for reference purposes only and are not patt of this Agreement and shall 
not, in any way, affect the meaning or interpretation of this Agreement 

(h) This Agreement shall not be construed more strongly against any Patty 
hereto regardless of which Party is responsible for its preparation, it being 
agreed that this Agreement was fully negotiated by both Pruties. 
Notwithstanding anything else herein to the contrary, this Agreement shall 
be construed consistent with all rules, requirements and procedures of the 
PERC and any other applicable regulatory authority. 

19. Excusable Delavs. If because of Force Majeure, a Party is unable to carry out its 
obligations (other than the obligation to make a payment) as provided for pursuant 
to this Agreement, and upon such Party giving written notice to the other Party of 
such Force Majeure, then such Party's obligation to perform shall be suspended 
from and after the date of the notice to the extent made necessary by such Force 
Majeure and duriug its continuance. The notice shall specify the nature of the 
Force Majeure, the obligation that such Party is unable to perform or furnish due 
to Force Majeure, and such Patty's best estimate of the probable duration of the 
Force Majeure. Each Pmty shall use commercially reasonable efforts to avoid or 
eliminate such Force Majeure insofar as possible with a minimum of delay and to 
resume performance as soon as and to the extent practicable. 

20. Insurance. 

(a) At all times during the term of this Agreement, the Patties agree to 
maintain, at their own cost and expense, general and automobile liability 
and worker's compensation in the manner, and amounts, as are usual and 
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customary for similarly situated companies. Notwithstanding any 
provision of this Agreement to the contrary, each Party may provide any 
of the insmance coverages required herein through a regularly maintained 
program of self-insurance. Each policy of insurance to be maintained 
hereunder shall name the other Party, including its Affiliates, and the 
officers, directors and employees of each, as additional insureds. 

(b) Policies. Upon request, each Patiy shall provide to any other Party, 
properly executed and current certificates of insmance with respect to all 
insurance policies required to be maintained by such Party under this 
Agreement. Certificates of insurance shall provide the following 
inf01mation: 

(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 shail be 
for the account ofthe Party maintaining such policy; and 

(iii)a statement indicating that the other Party shall endeavor to 
provide notice of cancellation of any required insurance policies 
in accordance with policy provisions. 

(c) Rating. Unless othenvise agreed, all insmance policies shall be obtained 
and maintained with companies rated A or better by Best's Key Rating 
Guide, and each party shall, upon request, provide the other party with an 
insurance certificate confirming compliance with the requirements of this 
Section 20(c). 

(d) Subrogation. The Parties shall each obtain from the insurance companies 
providing the coverage required by this Agreement, the petmission of such 
insurers to allow such Party to waive all rights of subrogation and such 
Patiy does hereby waive all rights of said insurance companies to 
subrogation against the other Party, its Affiliates, Subsidiaries, assignees, 
officers, directors and employees. 

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

(f) Indemnification. In the event any Party fails to maintain the required 
insurance coverage and a Claim is made or suffered, such Party shall 
indemnifY and hold harmless the other Parties from any and all claims for 
which the required insurance would have provided coverage. 

21. Entire Agreement. This Agreement (including any and all Schedules, Exhibits 
and Attachments hereto) constitutes the entire agreement between the Parties 
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concerning the subject matter of this Agreement and supersedes other prior 
agreements and understandings, both written and oral, between the Parties 
concerning the subject matter of this Agreement. 

22. Limit of Relationship; Statutory Employer. No Party shall represent that an 
employer/employee, prutnership, joint venture or agency relationship exists 
between them, nor shall any Party have the power nor will any Party represent 
that it has the power to bind the other Party hereto to any Contract. 
Notwithstanding any provision in this Agreement to the contrary, each Party 
mutually agrees that it is their intention to recognize the Service Recipient for the 
particular state as the statutory employer of any Service Provider's employees 
(whether direct employees or statutory employees) working in that particular 
state, in accordance with that state's applicable state law solely for purposes of 
providing each Service Recipient with statutory immunity from tort Claims under 
applicable state law, while the employees are performing Services. h1 co1mection 
with any Claims for personal injury or workers compensation made or payable to 
any employee of any Service Provider (or its heirs or beneficiaries), each Service 
Recipient shall seek coverage under such Service Recipient's applicable workers 
compensation policies in order to avoid or reduce the exposure of any 
indemnification obligation of any Service Provider under Section 13(a). 

23. Waiver. No waiver, amendment, tennination or discharge of this Agreement or 
any of the terms or provisions hereof, shall be binding upon any Party unless 
confirmed in writing. No waiver by any Party of any term or provision of this 
Agreement or of any default hereunder shall affect such Party's right thereafter to 
enforce such te1m or provision or to exercise any right or 1·emedy in the event of 
any other default, whether or not similar. 

24. Severability. Any term 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 of this Agreement in any other 
jurisdiction. If any provision of this Agreement is so broad as to be 
unenforceable, such provision shall be interpreted to be only so broad as is 
enforceable. 

25. Binding Effect. This Agreement shall be binding upon and shall inure to the 
benefit of the Parties hereto and their respective successors and permitted assigns. 

26. Counterparts. This Agreement may be executed in multiple counterpaJis (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 mrumer and respects as an 
original agreement and shall be considered to have the same binding legal effects 
as if it were the original signed version thereof delivered in person. At the request 
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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 facsimile machine 
or other electronic 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. 

27. Further Assurances. Upon the reasonable request of the other Party, each Party 
hereto agrees to take any and all actions necessary or appropriate to give effect to 
the terms set forth in this Agreement. 

28. Survival. Notwithstanding any thing in this Agreement to the contrary, Sections 
~. 1, .!!_, 2, 10, ll, 12, 13, and .1.1 shall survive any expiration or termination of this 
Agreement. 

29. Several Liabilitv. The obligations and liabilities under this Agreement of each 
. Service Provider and each Service Recipient shall be several and not joint. 

[Signature Pages Follow] 
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IN WITNESS WHEREOF, each Pruty has caused this Agreement to be signed by their 
respective duly authorized officers as of the date first above written. 

SERVICE RECIPIEJ\TTS 

ENTERGY SERVICES, INC. 

By: 
Name: 
Title: 

ENTERGY ARKANSAS, INC. 

By: 
Nrune: 
Title: 

ENTERGY GULF STATES LOUISIANA, L.L.C. 

By: 
Name: 
Title: 

ENTERGY LOUISIANA, LLC 

By: 
Nrune: 
Title: 

ENTERGY MISSISSIPPI, INC. 

By: 
Nrune: 
Title: 

Signature Page to Transition Services Agreement 



ENTERGY NEW ORLEANS, INC. 

By: 
Name: 
Title: 

ENTERGY TEXAS, INC. 

By: 
Name: 
Title: 

SERVICE PROVIDERS 

TRANSMISSION COMPANY ARKANSAS, LLC 

By: 
Name: 
Title: 

TRANSMISSION COMPANY LOUISIANA I, 
LLC 

By: 
Name: 
Title: 

TRANSMISSION COMPANY LOUISIANA II, 
LLC 

By: 
Name: 
Title: 

TRANSMISSION COMPANY MISSISSIPPI, LLC 

By: 
Name: 
Title: 

Signature Page to Transition Services Agreement 



TRANSMISSION COMPANY NEW ORLEANS, 
LLC 

By: 
Name: 
Title: 

TRANSMISSION COMPANY TEXAS, LLC 

By: 
Name: 
Title: 
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EXHIBIT A 

Services 

[To come] 
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EXHIBITB 

Service Coordinators 

[To come} 
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EXHlBITC 

Dispute Resolution Provisions 

Except as otherwise provided in this Agreement, in the event of a controversy, dispute or 
claim arising out of, in connection with, or in relation to the interpretation, perfonnance, 
nonperfonnance, validity, tennination or breach of this Agreement or otherwise arising out of, 
or in any way related to this Agreement or the transactions contemplated hereby or thereby 
(collectively, the "Agreement Disputes"), the Service Coordinators shall negotiate in good faith 
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 (! 5) 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 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 for 
impeachment or for any other purpose, but shall be considered as to have been disclosed for 
settlement purposes. 

If a satisfactory resolution is not achieved between the Service Coordinators, upon 
mutual agreement by t!Je Parties, the Parties may submit the dispute to non-binding mediation, 
or in the absence of such mutual agreement, any Party may resort to any other remedy available 
at law or equity. 
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TRANSITION SERVICE AGREEMENT 
SCHEDULE A: SERVICES TO BE PROVIDED 

SECTION 1 -FIELD SUPPORT SERVICES 

Service Name Service Description 
1. Field Operating - Planned Provide operating labor, materials 
Maintenance Activities and equipment for (a) the 

inspection, maintenance, and/or 
replacement of relays and high 
voltage breakers and (b) switching 
and tagging of the Distribution 
system, in each instance where 
Distribution resources are not 
geographically available as 
necessary to supp01t planned 
maintenance work. 

2. Field Operating - Provide operating labor, materials 
Unplanned Restoration and equipment for the switching 
Activities and tagging of the Distdbution 

system where Distdbution 
resources are not geographically 
available as necessary to respond to 
unplanned events and outages. 

3. Unplanned Restoration Provide labor, matedals & 
Activities equipment for the restoration and 

repair of the Distdbution system 
where Distribution resources are 
not geographically available as 
necessary to respond to unplanned 
events and outages. 

4. Project Construction Provide necessary labor, materials 
and equipment to perfonn 
construction activities on projects 
(primarily transmission-reiated but 
that have distribution system 
components) that have 
commenced, but are not completed, 
pdor to Closing. 

5. Project Management Provide project tracking and 
project management services for 
capital constmction projects 
(primarily transmission-related but 
that have distribution system assets 
or non-electrical portions of 
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TRANSITION SERVICE AGREEMENT 
SCHEDULE A: SERVICES TO BE PROVIDED 

distribution substations or dual 
function substations), that have 
commenced, but are not completed, 
prior to Closing. 

6. Vehicles, Tools and Provide use of agreed-upon 
Equipment vehicles, tools and equipment 

necessary for the operation and 
maintenance of the Distribution 
system. 

7. Warehousing Provide warehousing services for 
Distribution materials to manage 
inventory, pull stock, and add to 
stock. 

8. Warehousing Equipment Provide use of agreed upon 
miscellaneous equipment for 
warehousing and management of 
warehouse inventmy (e.g. forklifts, 
cranes). 

9. Maintenance Support Provide necessaty labor, materials 
and equipment to pe1form 
maintenance activities on the. 
Distribution system. 

9. I Provide agreed upon power 
equipment & relay test labor, 
materials .and equipment' for 
installation, testing and periodic 
maintenance of major equipment, 
relay systems, SCADA/RTU 
systems and fault recorder systems 
on the Distribution system. 

9.2 Provide electrical labor, 
materials, miscellaneous materials, 
and equipment for the maintenance 
of the electrical portions of the 
Distribution substations. 

10. Generation Step-Up Provide field operations and 
Trat1sformers; Ninemile 6 engineering technical suppm1 for 

generation step-up transformers 
and the Ninemile 6 project. 
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TRANSITION SERVICE AGREEMENT 
SCHEDULE A: SERVICES TO BE PROVIDED 

Page3 

SECTION 2- ENGINEERING AND OPERATIONS SUPPORT SERVICES 

Service Name Service Description 
l. Storage and Access to Provide continued storage of and 
Engineering Drawings access to drawings, records and 

other teclmical information until 
separation can be completed. 

2. Right of Way and Provide technical support services 
Easement Acquisition (non-legal) for the acquisition of 

rights of way and easements for 
Distribution substation projects 
commenced, but not completed, 
prior to Closing. 

3. Comm\Ulity Approval Provide engineering assistance and 
Process Support consulting as requested by Buyer in 

connection with the community 
approval processes that cross over 
the transaction close period, 
including community approval 
meetings, zoning board of appeals 
meetings, community infonnational 
meetings and other related 
activities. 

4. Acquisition ofPennits Provide assistance and consulting 
as requested in connection with 
acquisition and maintenance of 
various permits required to 
implement projects, including 
building, soil erosion control, 
wetlands, road ROW and state 
permits and other related activities. 

5. Engineering Design and Provide engineering and design 
Document~anagement services necessary to prepare 
Support construction documents for new 

installations and capital 
modifications to the Distribution 
system for projects commenced, 
but not completed, prior to Closing. 

6. System Protection and Provide system protection 
SCADA Support engineering and consulting services 

for new or existing distribution 



TRANSITION SERVICE AGREEMENT 
SCHEDULE A: SERVICES TO BE PROVIDED 

relay protection and control 
schemes, SCADA systems, RTUs, 
and distribution disturbance 
monitoring systems at Distribution 
substations and dual function 
substations. 

7. Engineering and Technical Provide engineering and technical 
Support Services support services as necessary for 

projects commencing, but not· 
completed, plior to Closing for 
Distribution substation, system 
protection, metering, and SCAD A 
engineering and design needs. 

7 .1. Provide substation design 
engineering and technical support 
services to provide scope review 
and estimates, review proposed 
project sketches, and provide input 
to studies and other related 
services. 

8. Loadshed Program Suppmt Provide access and engineering 
services to maintain and operate the 
EMS controlled automated 
loadshed program. 

9. Generator Interconnection Provide technical and project-close-out 
Transition Support support for generation interconnection 

projects relating to Entergy's 
distribution system that commence, 
but are not completed, prior to 
Closing. 

10. Customer Interface Serve as the customer interface for 
Support large retail projects that commence, 

but are not completed, prior to 
Closing. 

11. Balancing Authority Provide access to software and 
Support equipment for Balancing Authority 

employees. 
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SECTION 3- SITE ACCESS SERVICES 

Service Name Service Description 
I. ):'hysical Security Monitoring Provide physical security 
and Access Control monitoring, access control and 

select security guard services for 
transferred facilities. 
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SECTION 4- CORPORATE SUPPORT SERVICES 

Service Name Service Description 
l. Access to Business Systems Provide access to business systems 

necessary for continuity of business 
and operations in accordance with 
the lT Implementation Plan (such 
business systems do not include 
ITC' s enterprise-wide systems such 
as PeopleSoft HR, PeopleSoft 
Financials, PeopleSoft Supply 
Chain, and PowerPlant) and 
services and support related thereto. 

2. Office Support Functions Provide equipment use and support 
services to Service Recipient's 
employees that share office space 
with Service Provider's employees. 

3. Regulatory SuppOJ1 Pl'Ovide information and access to 
relevant documents in.connection 
with regulatory proceedings 
commenced, but not completed, 
prior to Closing (e.g., CCN 
application proceedings, ERSC or 
other regulatory data requests) 

4. RTO Transition Provide assistance and consulting as 
requested by Service Recipient in 
connection with integration into the 
MISORTO. 

5. Record Maintenance Provide oversight of record 
maintenance as required to support 
transition. 

6. Settlements Support Provide support as required post-
Closing to allow Service Recipient 
to perfonn billing for transmission, 
including any equalization per 
MSS-2, for time periods prior to 
Closing 
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