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This Form 10-K contains "forward-looking" statemremntithin the meaning of

Section 21E of the Securities Exchange Act of 1@34amended. Forward-looking statements shoulddewith the cautionary statements
and important factors included in this Form 10-Kpatje 12 under the heading Forward-Looking Statésn&nrward-looking statements are
all statements other than statements of histoféed) including those statements that are ideutifig the use of the words "anticipates,"
"estimates," " plans," "predjt "projects” and similar expressions.

expects," "intends,



PART |
ITEM 1. BUSINESS
GENERAL

Ameren Corporation (Ameren) was incorporated inddigi on August 7, 1995. On December 31, 1997¢¥otg the receipt of all required
approvals, CIPSCO Incorporated (CIPSCO) and Unientiic Company combined with the result that tbenmon shareholders of CIPSCO
and Union Electric Company became the common sbltefs of Ameren, and Ameren became the owner 0¥%iL6f the common stock of
Union Electric Company and the operating subsidgdf CIPSCO: Central lllinois Public Service Comypand CIPSCO Investment
Company. We completed our acquisition of CILCOR®. (CILCORP) on January 31, 2003 and of AES Medlabey Cogen (No. 4) LLC
on February 4, 2003 from The AES Corporation (AE®)}e CILCORP Acquisition below for further inforrnuet.

When we refer to Ameren, our, we or us, we arernieigto Ameren Corporation on a consolidated bdgisertain circumstances, our
subsidiaries are specifically referenced in ordedistinguish among their different business atiési

Ameren is a public utility holding company regig@mith the Securities and Exchange Commission jSE@er the Public Utility Holding
Company Act of 1935 (PUHCA), as amended, and doeswin or operate any significant assets other tharstock of its subsidiaries.
Ameren is headquartered in St. Louis, Missouri.ilénds on Ameren's common stock are dependentstribditions to be made to it by its
subsidiaries. Our primary subsidiaries are as \gdlo

o Union Electric Company, which operates a ratediaggd electric generation, transmission and thistion business, and a rate-regulated
natural gas distribution business in Missouri dhiddis as AmerenUE. AmerenUE was incorporated iisdduri in 1922 and is successor to a
number of companies, the oldest of which was omgahin 1881. It is the largest electric utilitythre State of Missouri and supplies electric
and gas service in parts of central and easteraddisand west central lllinois having an estimgiegulation of 2.6 million within an area of
approximately 24,500 square miles, including theatgr St. Louis area. AmerenUE supplies electridceto approximately 1.2 million
customers and natural gas service to approxima@y000 customers.

o Central lllinois Public Service Company, whicheogtes a rate-regulated electric and natural gasHtmission and distribution business in
lllinois, as AmerenCIPS. AmerenCIPS was incorpatatelllinois in 1902. It supplies electric and gasity service to portions of central and
southern lllinois having an estimated populatio82®,000 within an area of approximately 20,000asgumiles. AmerenCIPS supplies
electric service to approximately 325,000 custonaeid natural gas service to approximately 170,G@omers.

o Central Illinois Light Company, a subsidiary dLCORP Inc., which operates a rate-regulated trassion and distribution business, an
electric generation business, and a rate-reguteiadal gas distribution business in lllinois ase&anCILCO. AmerenCILCO was
incorporated in lllinois in 1913. It supplies eléctand gas utility service to portions of centrald east central Illinois in an area of
approximately 3,700 and 4,500 square miles, resdgt AmerenCILCO supplies electric service to ab200,000 customers and natural gas
service to about 205,000 customers. See CILCORRiisitipn below for further information.

o AmerenEnergy Resources Company (Resources Compemigh consists of non rate-regulated operati@uhsidiaries include
AmerenEnergy Generating Company (Generating Conjgaay operates non rate-regulated electric geioarat Missouri and lllinois,
AmerenEnergy Marketing Company (Marketing Compamgjich markets power for periods over one year, fanEnergy Fuels and
Services Company, which procures fuel and mandmgeretated risks for our affiliated companies amde#enEnergy Medina Valley Cogen
(No. 4), LLC which indirectly owns a 40 megawatisefired electric generation plant. On Februar003, we completed our acquisition of
AES Medina Valley Cogen (No. 4), LLC from AES amthamed it AmerenEnergy Medina Valley Cogen (NoL4f;. See CILCORP
Acquisition below for further information. Generadi Company was incorporated in Illinois in Marctd@0n conjunction with the lllinois
Electric Service Customer Choice and Rate Religf ba1997 (the lllinois Law). This Illinois Law prides for electric utility restructuring
and introduces competition into the retail supglglectric energy in lllinois. Generating Comparmnunenced operations on May 1, 2000
when AmerenCIPS transferred to Generating Comphmy the following: its generating assets, corisigtof the generating facilities
described below under Item

2. Properties; all related fuel, supply, transpartga maintenance and labor agreements; approxiynds8o of AmerenCIPS' employees; and
some other related rights, assets and liabilities.



o AmerenEnergy, Inc. (AmerenEnergy) which servea pswer marketing and risk management agent foafiiliated companies for
transactions of primarily less than one year.

o Electric Energy, Inc. (EEI), which operates elfeageneration and transmission facilities in dis. EEI supplies electric power primarily to
a uranium enrichment plant located in Paducah, eyt We have a 60% ownership interest in EEI antbsolidate it for financial reporting
purposes.

o0 Ameren Services Company (Ameren Services), wpiokiides shared support services to us and ouidiahss.

For additional information regarding the acquisitmf CILCORP and AES Medina Valley Cogen (No. 4)Q, see Recent Developments in
Management's Discussion and Analysis of Finanataddtion and Results of Operations and Notes 1lahi our Consolidated Financial
Statements of the 2002 Annual Report pages incatpdtherein by reference under Items 7 and 8.

For the year 2002, 91.7% (2001 - 90.9%; 2000 -%®) &f our operating revenues were derived fromstie of electric energy, 8.2% (2001 -
8.9%; 2000
- 8.4%) came from the sale of natural gas, and 2081 - 0.2%; 2000 - 0.1%) came from other sources

We employed 7,422 employees at December 31, 2@@2nformation on a voluntary retirement prograrfecéd in December 2002 and on
labor agreements and other labor matters, seeINael Note 14, respectively, to our Consolidatetficial Statements of the 2002 Annual
Report pages incorporated herein by reference uteters8.

CILCORP Acquisition

On January 31, 2003, after receipt of the necessgulatory agency approvals and clearance fronbdmartment of Justice under the Hart-
Scott-Rodino Antitrust Improvements Act, we cometebur acquisition of all of the outstanding comnstatk of CILCORP from AES.
CILCORRP is the parent company of Peoria, lllinoéséd Central lllinois Light Company, which operaasdCILCO. With the acquisition,
CILCO became an Ameren subsidiary, but remaingaraée utility company, operating as AmerenCILC@.FE&bruary 4, 2003, we also
completed our acquisition of AES Medina Valley Codilo. 4), LLC (Medina Valley), which indirectly avg a 40 megawatt, gas-fired
electric co-generation plant. With the acquisitidtedina Valley became a wholly-owned subsidiariReources Company and was renamed
AmerenEnergy Medina Valley Cogen (No. 4), LLC. T@k.CORP and AmerenEnergy Medina Valley Cogen (NoL&C financial

statements will be included in our consolidate@ficial statements effective with the January ardEry 2003 acquisition dates.

We acquired CILCORP to complement our existingndlis electric and gas operations. The purchasaded CILCO's rate-regulated electric
and natural gas businesses in lllinois serving @pprately 200,000 and 205,000 customers, respégtigéwhich approximately 150,000 are
combination electric and gas customers. CILCO'¢icetterritory is contiguous to our service temytoCILCO also has a non rate-regulated
electric and gas marketing business principally$ael in the Chicago, lllinois region. Finally, f@rchase includes approximately 1,200
megawatts of largely coal-fired generating capacitgst of which is expected to become non rateladgd in 2003.

The total purchase price was approximately $1lbhiand included the assumption of CILCORP and Mad/alley debt and preferred stc
at closing of approximately $900 million, with thalance of the purchase price of approximately $80ton paid with cash on hand. The
purchase price is subject to certain adjustmemt&/éoking capital and other changes pending thalifiation of CILCORP's closing balance
sheet. The cash component of the purchase price fram Ameren's issuances in September 2002 of@ilidn common shares and in ez
2003 of 6.325 million common shares.

For additional information regarding our businepsrations, see Management's Discussion and Analj/&ismancial Condition and Results
Operations and Note 1 to our Consolidated Finar8tiaiements of the 2002 Annual Report pages incatgad herein by reference under It
7 and 8.

CAPITAL PROGRAM AND FINANCING

For information on our capital program and finahoeeds, see Liquidity and Capital Resources inadament's Discussion and Analysis of
Financial Condition and Results of Operations antell 5, 7, 8 and 14 to our Consolidated Finandetke$ents of the 2002 Annual Report
pages incorporated herein by reference under Iearsl 8.



Financing

In August 2002, a shelf registration statementfly AmerenUE with the SEC on Form S-3 was declafégttive. This statement authorized
the offering from time to time of up to $750 milti@f various forms of long-term debt and trust pregd securities to refinance existing debt
and preferred stock and for general corporate ma&mpdncluding the repayment of short-term dehtrirex to finance construction
expenditures and other working capital needs. OrcMa0, 2003, AmerenUE issued, pursuant to the sbgistration referred to above, $184
million of 5.50% senior secured notes due March2DB4. AmerenUE expects to use the net proceetteassuance of approximately $180
million, along with other funds to redeem priomt@aturity $104 million principal amount of outstandi8.25% first mortgage bonds due
October 15, 2022, at a redemption price of 103.61%ar, plus accrued interest, and to repay skont-debt incurred to pay at maturity $75
million principal amount of 8.33% first mortgageriuts that were due in December 2002.

To issue first mortgage bonds and preferred staolerenCIPS and AmerenUE each must comply with egeiests contained in their
respective mortgages and Articles of Incorporatkear.the issuance of additional first mortgage tomknerally, earnings coverage of twice
the annual interest charges on first mortgage bontitanding and to be issued is required. Gegefall the issuance of additional preferred
stock, earnings coverage of one and one-half tamesial interest charges and preferred stock didisiénrequired under the AmerenCIPS
Articles of Incorporation, and earnings coveragatdgast two and onlealf times the annual dividend on preferred staadstanding and to t
issued is required under AmerenUE's Articles obtporation. The ability to issue such securitiethim future will depend on coverages at
that time. At December 31, 2002, each company hddeapects to continue to have adequate coverdigs far anticipated requirements. ¢
Notes 6 and 8 to our Consolidated Financial Statésnaf the 2002 Annual Report pages incorporatedihéy reference under Item 8 1
additional financing information.

CILCORP's and AmerenCILCO's financial agreemerthigle customary default or cross default provisitwag could impact the continued
availability of credit or result in the acceleratiof repayment. Many of Ameren's committed credliilfties require the borrower to represent,
in connection with any borrowing under the facilitigat no material adverse change has occurred sertain dates. Ameren's financing
arrangements do not contain credit rating triggetls the exception of certain triggers within Ame€LCO's financing arrangements.

An event of default will occur under a $25 milliéimerenCILCO committed credit facility if AmerenClIGCfails to maintain a Moody's
rating on its senior secured debt above Baa?2 dfittla credit rating of BBB-. Under agreements goireg $4.7 million of AmerenCILCO
funded bank debt, AmerenCILCO must maintain a M&dwestment grade rating or an event of defailltomcur. Also, under a $100
million funded bank term loan, AmerenCILCO must ntain investment grade ratings for its first mogigdonds from at least two of
Standard & Poor's, Moody's and Fitch. As of Febrizfl03, AmerenCILCO's senior secured debt rating® these rating agencies were A-,
A2 and BBB, respectively. AmerenCILCO's Fitch rg8rare on positive credit watch.

At its current ratings level, covenants in CILCORIRdenture governing its $475 million senior naeguire CILCORP to maintain a debt to
capital ratio of no greater than 0.67 to 1.0 anthterest coverage ratio of at least 2.2 to 1.0rder to make any payment of dividends or
intercompany loans to affiliates other than itedirand indirect subsidiaries, including AmerenQ.Glowever, in the event CILCORP's
senior long-term debt rating from Fitch is increhbg one notch to BBB, CILCORP may make any susltribution or intercompany loan
without being subject to these tests described @badtyDecember 31, 2002, CILCORP's debt to capitid was 0.60 to 1.0 and its interest
coverage ratio was 2.72 to 1.0, calculated in atanoze with related provisions in this indenture.

The common stock of AmerenCILCO is pledged as styctarthe holders of CILCORP's $475 million of sgmotes and bonds.

Covenants in AmerenCILCO's $100 million bank teaar require it to maintain a minimum level of commstockholder equity and limit
AmerenCILCO's ability to pay dividends or otherwisake distributions with respect to its common ktdmy violation of these covenants
will result in an event of default under this fégil Under the minimum common equity requiremennekenCILCO must maintain a
minimum level of common stockholder equity whickreases from the date the facility was entereddoasengoing earnings. The
maintenance of this test is determined upon eanlvarsary of the loan. If this test was performedaDecember 31, 2002, the minimum
common equity level requirement would equal apprately $301 million. At that date, AmerenCILCO'sywoon equity, calculated in
accordance with this provision was $329 million.dénthe



restricted payments provision, AmerenCILCO may qudy dividends to CILCORP up to $45 million annyalbject to limited carry
forward if not fully utilized.

For additional discussion of indenture and cregieament provisions and covenants, see Liquidity@apital Resources in Management's
Discussion and Analysis of Financial Condition &websults of Operations and Note 8 to our Consoliikiaancial Statements of the 2002
Annual Report pages incorporated by reference uitelers 7 and 8.

RATES AND REGULATION
Rates

Rates that we are allowed to charge for our seswace the single most important item influencing fmancial position, results of operations
and liquidity. We are highly regulated. The ratesaharge our customers are determined by goveraanganizations. Decisions by these
organizations are influenced by many factors, idiclg our recent cost of providing service, our gyaif service, regulatory staff knowledge
and experience, economic conditions and sociapalfitical views. Decisions made by these organizeiregarding our rates could have a

material impact on our financial position, resaf®perations and liquidity.

For the year 2002, approximately 60%, 25%, and &5%ur electric operating revenues were based t&s regulated by the Missouri Public
Service Commission (MoPSC), the lllinois Commeraentission (ICC) and the Federal Energy Regulat@msn@ission (FERC),
respectively. For information on rate matters iesth jurisdictions, including AmerenUE's recent Mdigselectric rate case, see Results of
Operations and Regulatory Matters in Managemerigsudsion and Analysis of Financial Condition areb&ts of Operations and Note 2 to
our Consolidated Financial Statements of the 2002u&l Report pages incorporated herein by referander Items 7 and 8.

General Regulatory Matters

As a holding company registered with the SEC utilePUHCA, we are subject to the regulatory prawisiof the PUHCA, including
provisions relating to the issuance of securisaedes and acquisitions of securities and utilisets affiliate transactions, financial reporting
requirements, the services performed by AmereniS@&snand AmerenEnergy Fuels and Services Compadythe activities of certain other
subsidiaries. Issuance of short-term and long-tkist and other securities by Ameren and issuandelatfhaving a maturity of twelve
months or less by AmerenCIPS, AmerenUE and Ameie@Olare subject to approval by the SEC under thElGA.

Generating Company is certified by the FERC asexierhpt wholesale generator” under the Energy Pélatyof 1992 and as a result is not a
"public utility company" under the PUHCA. As an exgt wholesale generator, Generating Company is pk&em most of the provisions
the PUHCA that otherwise would apply to it as asidilary of a registered holding company. Issuarfaeourities by Generating Company is
not subject to approval by the SEC under the PUHT# SEC has no jurisdiction over the sale of elgitt by Generating Company to
affiliates or non-affiliates. The SEC may impogaitations on Ameren in connection with its finargiior the purpose of investing in exempt
wholesale generators and foreign utility compaifi@sneren's aggregate investment in those activitieceeds 50% of its consolidated
retained earnings. At December 31, 2002, Ameragygsegate investment in those entities was 23.7%s @bnsolidated retained earnings.

AmerenCIPS, AmerenUE and AmerenCILCO are subjestgalation by the ICC and AmerenUE is also sulfjecegulation by the MoPSC
as to rates, service, issuance of equity securiissance of debt having a maturity of more thagite months, mergers, and various other
matters. Generating Company is not subject to edigul by the ICC or the MoPSC.

AmerenCIPS, AmerenUE, AmerenCILCO and Generatingyany are also subject to regulation by the FER astes and charges in
connection with the wholesale sale of energy aadstmission in interstate commerce, mergers, a#itimnsactions, and certain other mati
Issuance of short-term and long-term debt by Geimgr&ompany is subject to approval by the FERC.

In many states, including lllinois, companies thalt electricity directly to retail customers puastito state statutes and regulations must be
registered or licensed. Marketing Company has nbthfalternative retalil
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electricity supplier” status in Illinois and plattsseek comparable status in other states whea# cetnpetition is developing. AmerenCILCO
is an lllinois electric utility, and as such, isrpiétted to provide power and energy on a competibiasis to retail customers located outside its
service territory.

Operation of AmerenUE's Callaway plant is subjeateigulation by the Nuclear Regulatory CommissitsFacility Operating License

expires on October 18, 2024. AmerenUE's Osage blgtic plant and AmerenUE's Taum Sauk pumpedgehydro plant, as licensed
projects under the Federal Power Act, are subjeEERRC regulations affecting, among other thinlgs,general operation and maintenance of
the projects. The license for the Osage Plant exmin February 28, 2006, and the license for thenTaauk Plant expires on June 30, 2010.
We are currently seeking renewal of our Osage Rilzarise. Our Keokuk Plant and dam located in th&sisippi River between Hamilton,
lllinois and Keokuk, lowa, are operated under aritiounlimited in time, granted by an Act of Coegs in 1905.

For information on regulatory matters in thesesdigtions, including the current status of eledmmsmission matters pending before the
FERC, see Regulatory Matters in Management's Dssongnd Analysis of Financial Condition and ResoftOperations and Note 2 to our
Consolidated Financial Statements of the 2002 AhRegort pages incorporated herein by referenceutéems 7 and 8.

Environmental Matters

Certain of our operations are subject to fedetatesand local environmental regulations relatmthe safety and health of personnel, the
public and the environment, including the identfion, generation, storage, handling, transporatiesposal, record keeping, labeling,
reporting of and emergency response in connectitinivazardous and toxic materials, safety and hesi¢tndards, and environmental
protection requirements, including standards amétditions relating to the discharge of air and watdlutants. Failure to comply with those
statutes or regulations could have material advefifeets on us, including the imposition of crinina civil liability by regulatory agencies or
civil fines and liability to private parties, anldet required expenditure of funds to bring us irdmpliance. We believe we are in material
compliance with existing regulations.

The U.S. Environmental Protection Agency (EPA) éxba rule in October 1998 requiring 22 Easterrestand the District of Columbia to
reduce emissions of NOx in order to reduce ozorhdrEastern United States. Among other thingsEta's rule establishes an ozone
season, which runs from May through Septemberaad@®x emission budget for each state, includingdls. The EPA rule requires states to
implement controls sufficient to meet their NOx gatlby May 31, 2004. Total capital expendituremtet the AmerenCILCO NOx emissi
requirements are estimated to be $123 million, loittv $75 million was expended through 2002. Thestscinclude the installation of two
Selective Catalytic Reduction (SCR) units and costiba control modifications.

For additional discussion of environmental mattersluding NOx credit requirements, see LiquiditydeCapital Resources in Management's
Discussion and Analysis of Financial Condition &w®bults of Operations and Note 14 to our Consaiti&inancial Statements of the 2002
Annual Report pages incorporated by reference uibelers 7 and 8.

FUEL SUPPLY FOR ELECTRIC GENERATING FACILITIES

Cost of Fuels Year
(Per Million BTU) === e e
2002 2001 2000 1999 1998
AmerenUE
Coal 91.35 2(cent) 98.228(cent) 96.004(cent) 100.685(ce nt) 100.015(cent)
Nuclear 38.05 1(cent) 37.184(cent) 40.269(cent) 46.552(ce nt) 48.803(cent)
Natural Gas (a) 340.68 9(cent) 402.546(cent) 429.354(cent) 243.315(ce nt) 226.572(cent)
Average - all fuels (b) 81.32 5(cent) 86.696(cent) 84.213(cent) 89.833(ce nt) 90.378(cent)
AmerenCIPS/Generating Company (c)
Coal 125.45 6(cent) 121.791(cent) 123.770(cent) 139.700(ce nt) 152.738(cent)
Natural Gas (a) 396.15 O(cent) 439.744(cent) - - -
Average - all fuels (b) 145.22 O(cent) 142.120(cent) 129.169(cent) 140.615(ce nt) 155.045(cent)
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(a) The fuel cost for natural gas represents thgahcost of natural gas and variable costs fordpartation, storage, balancing and fuel losses
for delivery to the plant. In addition, the fixedsts for firm transportation and firm storage catyaare included to calculate a "fully-loaded"
fuel cost for the generating facilities. Prior @02, the use of natural gas by AmerenCIPS and @gngrCompany was minimal.

(b) Represents all fuels utilized in our electrangrating facilities, to the extent applicableJuling coal, nuclear, natural gas, oil, propane,
tire chips, and handling.

(c) On May 1, 2000, all of AmerenCIPS' electric gexting facilities and related fuel supply agreetaevere transferred to Generating
Company (see General section above).

Coal

We have a policy of maintaining coal inventory detent with our historical usage. We may adjusels\based on uncertainties of supply due
to potential work stoppages, delays in coal deksgrequipment breakdowns and other factors. A3emember 31, 2002 and 2001,
approximately 59 days and 56 days, respectivelyplsiof coal was in inventory. For the year endet@nber 31, 2002, coal represented
approximately 82% of our fuel supply.

Nuclear
The components of the nuclear fuel cycle requiogchficlear generating units are as follows:

O uranium;

o conversion of uranium into uranium hexafluoride;

o enrichment of uranium hexafluoride;

o conversion of enriched uranium hexafluoride imanium dioxide and the fabrication into nucleal fassemblies; and
o disposal and/or reprocessing of spent nuclear fue

We have agreements and/or inventories to fulfilleékemUE's Callaway nuclear plant needs for urantonyersion, enrichment and
fabrication services. Such needs are satisfiedifir®004, with the exception of enrichment serviéesupply of enrichment services for
unfilled needs after 2004 is being pursued. Adddiacontracts will be entered into in order to dyppuclear fuel during the remainder of the
life of the plant, at prices which cannot now bewrately predicted. The Callaway plant normallyuiegs refueling at 18aonth intervals, an
the next refueling is scheduled for the spring@4£2 The Callaway plant is out of service for apprately one month during a refueling.

For the year ended December 31, 2002, nucleargepted approximately 13% of our fuel supply. Se&eN to our Consolidated Financial
Statements of the 2002 Annual Report pages incatpdterein by reference under Item 8 for additiomfarmation.

Natural Gas

The combustion turbine generator equipment (CThj¢chvwe placed into commercial operation in 200E)R2and 2000 are fueled by natural
gas or have the capability to use natural gaslov@ use natural gas to supply our generatindifi@si during peak generating periods. Our
natural gas procurement strategy is designed taremsliable and immediate delivery of natural gp®ptimizing transportation, storage, and
balancing options and minimizing cost and prick bg structuring various supply agreements to na@inaccess to multiple gas pools and
supply basins and reducing the impact of pricetilitia For the year ended December 31, 2002, rshigyas represented approximately 2% of
our fuel supply. For additional information on Card related fuel matters, see Liquidity and Captiedources and Quantitative and
Qualitative Disclosures About Market Risk in Managmnt's Discussion and Analysis of Financial Conditand Results of Operations and
Note 14 to our Consolidated Financial Statemente®@®002 Annual Report pages incorporated hergieterence under Items 7 anc

oil

The actual and prospective use of oil is minimatl e have not experienced and do not expect terexge difficulty in obtaining adequate
supplies. For the year ended December 31, 2008emiésented approximately 1% of our fuel supply.

For additional information on our fuel supply, $eesults of Operations, Liquidity and Capital Resest Effects of Inflation and Changing
Prices and Quantitative and Qualitative Discloséyesut Market Risk in
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Management's Discussion and Analysis of Finanamaddtion and Results of Operations and Notes 143nd 15 to our Consolidated
Financial Statements of the 2002 Annual Report paumrporated herein by reference under ltemsd78an

INDUSTRY ISSUES
We are facing issues common to the electric anditiity industries. These issues include:

o the potential for more intense competition;

o the potential for changes in the structure ofit&tipn;

o changes in the structure of the industry asatrechanges in federal and state laws, includirggformation of unregulated generating
entities and regional transmission organizations;

0 weak power prices due to overbuilt capacity amcak economy;

0 numerous troubled companies within the energtosend their impact on energy marketing and acttei®e capital markets;
0 on-going consideration ofadditional changes efitfdustry by federal and state authorities;

o continually developing environmental laws, regjolas and issues, including proposed new air quatdndards;

o public concern about the siting of new facilities

o proposals for demand-side management programs;

o public concerns about nuclear decommissioningtla@dlisposal of nuclear wastes; and

o global climate issues.

We are monitoring these issues and are unablestiigbrat this time what impact, if any, these isswdl have on our operations, financial
condition or liquidity. For additional informatiosee Outlook and Regulatory Matters in Managem®@&agsussion and Analysis of Financial
Condition and Results of Operations and Notes 21dnt our Consolidated Financial Statements o20@2 Annual Report pages
incorporated herein by reference under Items 78and

OPERATING STATISTICS
The information on pages 66 and 67 in our 2002 AhReport is incorporated herein by reference.
AVAILABLE INFORMATION

We make available free of charge through our Iewebsite (http://www.ameren.com) our annual reporForm 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K, and anyradmeents to those reports filed or furnished purst@Bection 13(a) or 15(d) of the

Securities Exchange Act of 1934 as soon as reaBopedzticable after we electronically file suclpoets with, or furnish it to, the SEC. This
information for AmerenCIPS, AmerenUE, CILCORP, AeeCILCO and Generating Company is also availabsteutth our Internet website.

We also make available free of charge through ot@rhet website our code of business conduct fodwactors, officers and employees,
referred to as our Corporate Compliance PolicysThlcument is also available in print upon writtequest to Secretary, P.O. Box 66149, St.
Louis, Missouri 63166-6149.

ITEM 2. PROPERTIES.

For information on our principal properties, pladraglditions or replacements and transfers, segeherating facilities tables below and
Liquidity and Capital Resources and Regulatory kfatin Management's Discussion and Analysis ofrigiz Condition and Results of
Operations and Notes 2, 8 and 14 to our Consolidaitgancial Statements of the 2002 Annual Repayepancorporated herein by reference
under Items 7 and 8. Future plans regarding additielectric generating facilities referred tole 2002 Annual Report are subject to cha
including increasing or decreasing planned or llestduture generating capacity, based on marketitions, regulatory approvals for
additions, our results of operations and financtaddition, availability of financing and other facs determined by management.
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We are a member of MAIN (Mid-America Interconnechetwork), which is one of the ten regional electeliability councils organized for
coordinating the planning and operation of thearesi bulk power supply. MAIN operates primarilyWisconsin, Michigan, lllinois and
Missouri.

Our bulk power system is operated as an Ameren-aodérol area and transmission system under thed=&pproved amended joint dispatch
agreement between AmerenUE, Generating CompanyparedenCIPS. The amended joint dispatch agreementdes a basis upon which
AmerenUE and Generating Company can participatiedrcoordinated operation of AmerenCIPS' and AnlgEés transmission facilities

with AmerenUE's and Generating Company's generé#icitities in order to achieve economies consistath the provision of reliable
electric service and an equitable sharing of theefits and costs of that coordinated operatior2d®2, we had more than 30 interconnections
for transmission service and the exchange of éteetrergy, directly and through the facilities éfiers. AmerenCILCO is currently expected
to continue to operate as a separate control Agesuch, its generating plants will not be joirdigpatched with the generating plants owned
by AmerenUE and Generating Company. AmerenCILC®tiansmission owning member of the Midwest Indelpah System Operating
(Midwest ISO) and has transferred functional cdrdfdts system to the Midwest ISO. Transmissiorviee on the AmerenCILCO
transmission system is provided pursuant to thageaf the Midwest ISO open access transmissiofi tarifile with the FERC. For
information on AmerenCIPS' and AmerenUE's partittgpain the Midwest ISO, see Note 2 to our Consaikd Financial Statements of the
2002 Annual Report pages incorporated herein lgreete under Item 8.

The following tables set forth information with pest to our electric generating facilities and dalitgt at the time of our expected 2003 peak
summer electrical demand:

AmerenU E Generating Facilities
Primary
Fuel Name of Net Kilowatt Net
Source Plant Loca tion Capability(a) Heat Rate 0]
Coal Labadie Franklin County, MO 2,400,000 10,210
Rush Island Jefferson County, MO 1,187,000 10,580
Sioux St. Charl es County, MO 959,000 9,700
Meramec St. Louis County, MO 816,000 11,206
Total Coa | 5,362,000
Nuclear Callaway Callaway County, MO 1,136,000 10,494
Hydro Osage Lakeside, MO 226,000 N/A
Keokuk Keokuk, | A 134,000 N/A
Total Hyd ro 360,000
Pumped-
storage Taum Sauk Reynolds County, MO 440,000 N/A
Oil Venice CT(b) 1 Venice, | L 25,000 14,380
Howard Bend CT St. Louis County, MO 43,000 11,899
Fairgrounds CT Jeffers on City, MO 55,000 11,100
Mexico CT Mexico, M (0] 55,000 11,100
Moberly CT Moberly, MO 55,000 11,100
Moreau CT Jefferson City, MO 55,000 11,100
Meramec CT 1 St. Louis County, MO 55,000 11,100
Total Oil 343,000



AmerenU
Primary
Fuel Name of
Source Plant Loca
Natural Kirksville CT Kirksvill
Gas Viaduct CT Cape Gira
Meramec CT 2 (c) St. Louis
Venice CT 2 Venice, |
Peno Creek CTs 1
through 4(d) Bowling G
Total Nat
TO
Electric
Primary
Fuel Name of
Source Plant Loca
Coal Joppa Generating Station Joppa, IL
Natural Joppa (Units 4-5) Joppa, IL
Gas
TO
Genera
Primary
Fuel Name of
Source Plant Loca
Coal Newton(f) Newton, |
Coffeen(f) Coffeen,
Hutsonville(f)
(Units 3 & 4) Hutsonvil
Meredosia(f)
(Unit 3) Meredosia
Total Coa
Oil Meredosia(f)
(Unit 4) Meredosia
Hutsonville(f)
(Diesel) Hutsonvil
Total Oil

Natural Gibson City CTs 1 & 2(c) Gibson Ci
Gas Pinckneyville CTs
1 through 8 Pinckneyv
Kinmundy CTs 1 & 2(c) Kinmundy,
Grand Tower CTs 1 & 2(g) Grand Tow
Joppa 7B CTs 1, 2 & 3(h) Joppa, IL
Elgin CTs 1 through 4 Elgin, IL

Columbia CTs
1 through 4 Columbia,
Total Nat
TO

E Generating Facilities (Continued)

Net Kilowatt Net
tion Capability(a) Heat Rate
e, MO 13,000 18,811
rdeau, MO 25,000 15,137
County, MO 53,000 12,031
L 48,000 9,800
reen, MO 188,000 10,878
ural Gas 327,000
TAL 7,968,000(e)

Energy, Inc. Generating Facilities(m)

Net Kilowatt Net
tion Capability(a) Heat Rate

600,000 10,347

44,000 12,200

TAL 644,000

ting Company Generating Facilities

Net Kilowatt Net
tion Capability(a) Heat Rate
L 1,134,000 10,403
IL 900,000 10,368
le, IL 153,000 10,371
,IL 215,000 11,063
| 2,402,000
,IL 186,000 11,186
le, IL 3,000 11,408

189,000
ty, IL 234,000 11,490
ille, IL 320,000 10,921
IL 232,000 11,488
er, IL 516,000 7,515

162,000 11,550
468,000 11,488

MO 140,000 12,298
ural Gas 2,072,000
TAL 4,663,000(e, i)
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AmerenCILCO Generating Facilities

Primary
Fuel Name of Net Kilowatt Net
Source Plant Loca tion Capability(a) Heat Rate o
Coal Duck Creek Canton, | L 366,000 10,018
E.D. Edwards
(Units 1-3) Bartonvil le, IL 740,000 9,863
Total Coa 1,106,000
Qil Kickapoo (Units 1-8) Lincoln, IL 13,000 10,388
Hallock (Units 1-8) Peoria, | L 13,000 5,300
Total Oil 26,000
Natural Sterling CTs (Units 1 & 2) Peoria, | L 30,000 14,38 5
Gas Indian Trails (Co-Gen) Pekin, IL 10,000 10,01 8
Total Gas 40,000
TO TAL 1,172,000
Amer enEnergy Medina Valley Co-Generating Facilities
Primary
Fuel Name of Net Kilowatt Net
Source Plant Loca tion Capability(a) Heat Rate o
Natural Medina Valley (Co-Gen) Mossvi lle, IL 38,000 5,322
Gas

(a) "Net Kilowatt Capability" represents generatoapacity available for dispatch from the faciiityo the electric transmission grid.

(b) The abbreviation "CT" represents combustiobihe generating unit.

(c) CT has the capability of operating on eithéooinatural gas (dual fuel).

(d) For information regarding a lease arrangempplicable to these CTs, see Note 8 to our CondelitiRinancial Statements of the 2002
Annual Report pages incorporated herein by referemder Item 8.

(e) Approximately 550 megawatts of generating capgRinckneyville CTs 1 through 8 and Kinmundy CI'and 2) are expected to be sold
by Generating Company to AmerenUE subject to réeadipecessary regulatory approvals.

(f) Facilities were transferred to Generating Comphy AmerenCIPS on May 1, 2000 (see Iltem 1. Bussingseneral above).

(g) The Grand Tower Plant, which was a coal plearigferred to Generating Company by AmerenCIPS apn M 2000, has been repowered
with two gas-fired CTs.

(h) These CTs are owned by Generating Companyeas@tl to its parent, AmerenEnergy Development Coynddne operating lease is for a
minimum term of 15 years expiring September 3052@enerating Company receives rental paymentsruhddease in fixed monthly
amounts that vary over the term of the lease amgerérom $0.8 - $1.0 million.

(i) Excludes approximately 126 megawatts of twol-diwad generating units at Generating Company'sddesia facility which were
mothballed in December 2002.

()) We acquired ownership of these generating plarith our acquisition of CILCORP from AES on Janual, 2003.

(k) We acquired ownership of this generating plaith our acquisition of AES Medina Valley Cogen (NB, LLC from AES on February 4,
2003.
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() "Net Heat Rate" represents the amount of en&wgyroduce a given unit of output and is expresseBTU per kilowatthour.
(m) Ameren owns a 60% ownership interest in EEI.

As of December 31, 2002, AmerenCIPS owned appraeina,900 circuit miles of electric transmissiamels. AmerenCIPS operates one
propane-air plant, four underground gas storagesfiand approximately 4,900 miles of natural gardmission and distribution mains. As of
December 31, 2002, AmerenUE owned approximatel@@B¢2rcuit miles of electric transmission lines. ArenUE operates three propane-air
plants and 2,900 miles of gas mains. As of DecerBbeP002, AmerenCILCO owned approximately 333uitrmiles of electric transmission
lines. AmerenCILCO operates two underground gamgtofields and approximately 3,674 miles of gagsmission and distribution mains.
Other properties of the companies include distriloutines, underground cable, office buildings, @@ruses, garages and repair shops.

Substantially all of the properties and plant of &enCIPS, AmerenUE and AmerenCILCO are subjedidalirect first liens of the

indentures securing their first mortgage bondsMayy 1, 2000, AmerenCIPS transferred all of its gatieg facilities and related assets to
Generating Company. As a part of this transfer, AMEIPS' generating property and plant were retersen the lien of the indenture
securing its first mortgage bonds and such progertyplant are presently unencumbered. For additioformation on this asset transfer, see
General section under Item 1. Business herein.nigu2003, AmerenCILCO plans to transfer substamtailllof its generating facilities and
related assets to its non rate-regulated electneating subsidiary, Central lllinois Generatilme, (CIGI). CIGI was incorporated in Illinois
in November 2001 in conjunction with the Illinoisv. As part of the transfer, AmerenCILCO's genatpfiroperty and plant will be released
from the lien of the indenture securing its firstmgage bonds.

We indirectly own 60% of the common stock of EEhigh owns and/or operates electric generation eariission facilities in lllinois that
supply electric power primarily to a uranium enndnt plant located in Paducah, Kentucky. AmerenWBs40% of the common stock of
EEI, and Resources Company owns 20% of such s@rcldpril 30, 2002, AmerenCIPS transferred their 208mmon stock interest in EEI
Ameren in the form of a non-cash dividend of commtatk in EEI. The book value of AmerenCIPS invesitrin EEl was $1.8 million.
Subsequently, Ameren contributed such stock to &ees Company. This transfer completed the prookashieving a full divestiture of all
electric generating capacity that had been ownettly or indirectly by AmerenCIPS pursuant to resturing of the lllinois power industry.
The remaining 40% of the common stock of EEI igli20% each by Kentucky Utilities Company and IliiradGenerating Company.

ITEM 3. LEGAL PROCEEDINGS.

We are involved in legal and administrative prodegsl before various courts and agencies with regpeunatters arising in the ordinary
course of business, some of which involve substhathounts. We believe that the final dispositibthese proceedings, except as otherwise
noted in the 2002 Annual Report pages incorporagzdin by reference under Items 7 and 8, will reateha material adverse effect on our
financial position, results of operations or ligityd

Waste Disposal

On July 30, 2002, the lllinois Attorney Generali€2 advised us that it would be commencing arosr@ment action concerning an inactive
waste disposal site near Coffeen, lllinois, whiglhie location of a disposal facility permittedtbg lllinois Environmental Protection Agency
to receive fly ash from the Coffeen power plante Tlkinois Attorney General also notified the dispbfacility's current and former owners as
to the proposed enforcement action. The Attorneye®a advised that it may initiate an action undBRCLA to recover past costs incurred
at the site (approximately $0.3 million) and toaibta declaratory judgment as to liability for freicosts. Neither Generating Company, the
current owner of the Coffeen power plant, nor Am&#S, the prior owner of the Coffeen power plamthed or operated the disposal
facility. We believe that this matter will not hagenaterial adverse effect on Ameren's financiaitjpm, results of operations or liquidity.

Marketing Company - AmerenUE Power Supply Agreemerg

In order to satisfy AmerenUE's regulatory load tiegments for 2001 and 2002, AmerenUE purchasecuadne-year contract 450
megawatts of capacity and energy (the 2001 Margefiompany - AmerenUE agreement) and 200 megawattspacity and energy (the
2002 Marketing Company - AmerenUE agreement) froarkdting Company. These agreements were enter@thirugh a competitive
bidding process and reflected market-based
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rates. Generating Company supplied the power Esdlagreements under its power supply agreemdndegitketing Company.

The FERC accepted the 2001 Marketing Company - AmMéE agreement as filed. The 2002 Marketing CompakmerenUE agreement
was set for hearing to determine that the conteants were just and reasonable. On March 12, 2068ttlement between Marketing
Company and the FERC Staff was approved by the F&fRRCtively resolving all issues concerning th®2dlarketing Company -
AmerenUE agreement set for hearing. While the FBRI@r contains a standard refund report requiremrmentefunds are due under the
settlement as approved.

In May 2001 and May 2002, the MoPSC filed compkinith the SEC relating to these agreements. Whdecomplaints were pending, the
MoPSC and AmerenUE reached an agreement for regatiiese disputes. The agreement requires us entatinto any new contracts to
purchase wholesale electric energy from any Amafgimte that is an exempt wholesale generatohauit first obtaining, on a timely basis,
the determinations required of the MoPSC that peeified in Section 32(k) of PUHCA. However, thanemitment did not prevent us from
completing the purchases contemplated by the 20602802 Marketing Company - AmerenUE agreementsdaed not prevent us from
making short term energy purchases (less than @) flmm an Ameren affiliate, without prior MoPSEtdrmination, to prevent or alleviate
system emergencies. As part of this agreemenitfeSC has agreed to terminate its SEC complaints.

Regional Transmission Organization (RTO)

For information on our participation in a RTO, $¢ate 2 to our Consolidated Financial Statementh®2002 Annual Report pages
incorporated herein by reference under Item 8. @ridrica is scheduled to become operational in g@2B03. Our participation in
GridAmerica is subject to MoPSC approval. An orilem the MoPSC is expected during the third quasfe&2003.

For additional information on legal and administrafproceedings, see Rates and Regulation underliteerein and Liquidity and Capital
Resources and Regulatory Matters in ManagemergsuBsion and Analysis of Financial Condition anduRs of Operations and Notes 2,
and 18 to our Consolidated Financial Statementse@®2002 Annual Report pages incorporated hereirefgyence under Items 7 and 8.

FORWARD-LOOKING STATEMENTS

Statements made in this report which are not basddstorical facts, are "forward-looking" and, aatingly, involve risks and uncertainties
that could cause actual results to differ materitmbm those discussed. Although such "forward-lagk statements have been made in good
faith and are based on reasonable assumptions,ithro assurance that the expected results with&ved. These statements include
(without limitation) statements as to future expéions, beliefs, plans, strategies, objectivesnayeonditions, and financial performance. In
connection with the "safe harbor" provisions of Brévate Securities Litigation Reform Act of 199 are providing this cautionary
statement to identify some important factors tlwatld cause actual results to differ materially frdmase anticipated. The following factors, in
addition to those discussed elsewhere in this tepuat in subsequent securities filings, could caasalts to differ materially from
management expectations as suggested by such ftbiaaking" statements:

o the effects of the stipulation and agreementingldo the AmerenUE Missouri electric excess aagaicomplaint case and other regulatory
actions, including changes in regulatory policy;

o changes in laws and other governmental actioshjding monetary and fiscal policies;

o the impact on us of current regulations relatethé opportunity for customers to choose alteveatnergy suppliers in lllinois;

o the effects of increased competition in the feitdue to, among other things, deregulation of teaspects of our business at both the state
and federal levels;

o the effects of participation in a FERC approvegji@nal Transmission Organization, including atitd associated with the Midwest
Independent System Operator;

o availability and future market prices for fuebgourchased power, electricity and natural gadydieg the use of financial and derivative
instruments and volatility of changes in marketesi

o the cost of commaodities, such as natural gasl unsthe production of electricity and our abilttyrecover such increased cost;

0 average rates for electricity in the Midwest;
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o business and economic conditions;

o the impact of the adoption of new accountingdads on the application of appropriate technicabanting rules and guidance;

o0 interest rates and the availability of capital;

o0 actions of rating agencies and the effects df sutions;

o weather conditions;

0 generation plant construction, installation ardigrmance;

o operation of nuclear power facilities and decossioining Costs;

o the effects of strategic initiatives, includingpaisitions and divestitures;

o the impact of current environmental regulationsutlities and generating companies and the egpiect that more stringent requirements
will be introduced over time, which could potenfgatave a negative financial effect;

o future wages and employee benefits costs inajudimnges in returns of benefit plan assets;

o disruptions of the capital markets or other esv@making our access to necessary capital moreulifor costly;

o competition from other generating facilities inding new facilities that may be developed in thteife;

o difficulties in integrating CILCO with Ameren'sher businesses;

o changes in the coal markets, environmental lawsgulations or other factors adversely impacsygergy assumptions in connection with
the CILCORP acquisition;

o cost and availability of transmission capacitytfie energy generated by our generating facilagre®quired to satisfy energy sales made by
Ameren; and

o legal and administrative proceedings.

Given these uncertainties, undue reliance shoulth@@laced on these "forward-looking" statemdatkgept to the extent required by federal
securities laws, we undertake no obligation to gljpupdate or revise any "forward-looking" statertse whether as a result of new
information, future events or otherwise.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
There were no matters submitted to a vote of sgchiolders during the fourth quarter of 2002.

INFORMATION REGARDING EXECUTIVE OFFICERS REQUIRED B Y ITEM 401(b) OF REGULATION
S-K:

Date First Elected
Age At Present Positio n and or Appointed to
Name 12/31/02 Business Experi ence Present Position

Charles W. Mueller 64 Chairman,
Chief Executive Officer, 12/31/97
and Director

Mr. Mueller began his career with AmerenUE in 1@8lan engineer. He was named Treasurer in 1978,Rfsident-Finance in 1983,
Senior Vice President - Administrative Serviced @88, President in 1993 and Chief Executive Offinet994. Mr. Mueller was elected
Chairman, President and Chief Executive OfficeAoferen in 1997. He relinquished his position asiglent of Ameren and AmerenUE in
2001. Mr. Mueller is also an officer at variousonfr other subsidiaries.

Gary L. Rainwater 56 President and Chief Operabffgcer 8/30/01

Mr. Rainwater began his career with AmerenUE in9l8% an engineer. He was named General Managepef@te Planning in 1988 and
Vice President in 1993. Mr. Rainwater was electgedgtive Vice President of AmerenCIPS in Januai§71&nd was named to his present
position as President and Chief Operating OffidekrerenCIPS in December 1997. He was elected tresand Chief Operating Officer of
Ameren in 2001. Mr. Rainwater is also an officevatious of our other subsidiaries.
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Warner L. Baxter 41 Senior Vice President 8/30/0
(Principal Financial Officer)

From 1983 to 1995, Mr. Baxter was employed by Pvitagerhouse (now PricewaterhouseCoopers LLP). Mxt& joined AmerenUE in
1995 as Assistant Controller. He was promoted tot@ter of AmerenUE in 1996 and was elected Vicesilent and Controller of
AmerenUE and Ameren in 1998. Mr. Baxter was eletdeuis present position at Ameren in 2001. Mr. 8ajks also an officer at various of
our other subsidiaries.

Jerre E. Birdsong 48 Vice President 10/12/01 amd3urer 4/23/96

Mr. Birdsong joined AmerenUE in 1977 as an econbrile was promoted to Assistant Treasurer in 188hager of Finance in 1989 and in
1993 was appointed as Treasurer of AmerenUE. Heeleased Treasurer of Ameren in 1996. In additmbeing Treasurer, he was elected to
the position of Vice President in 2001. Mr. Birdgda also an officer at various of our other suiasids.

Martin J. Lyons 36  Vice President 2/14/03
and Controller 10/22/01
(Principal Acco unting Officer)

Mr. Lyons was appointed as Controller of Amere®itober 2001. In addition to being Controller, hesvelected to the position of Vice
President in 2003. He was previously employed ligefraterhouseCoopers LLP for 13 years, most recasth partner. Mr. Lyons is also an
officer at various of our other subsidiaries.

Steven R. Sullivan 42  Vice President Regulatory Policy,
General Counsel 7/1/98
and Secretary 9/1/98

Mr. Sullivan was elected Vice President, GeneraliGel and Secretary of Ameren in 1998. He was pusly employed by Anheuser Busch
Companies, Inc. as an attorney from 1995 to 1998 Sullivan is also an officer at various of ounet subsidiaries.

Date First Elected

Age At Present Positio n and or Appointed to
Name 12/31/02 Business Experi ence Present Position
AmerenUE (Subsidiary)
Charles W. Mueller 64  Chairman, 8/30/01
Chief Executive Officer, 1/1/94
and Director 6/11/93

Gary L. Rainwater 56  Presidentand C hief Operating  8/30/01
Officer and Dir ector 4/28/98
Paul A. Agathen 55  Senior Vice Pre sident 10/12/01
and Director 4/28/98
Warner L. Baxter 41 Senior Vice Pre sident 8/30/01
and Director 4/22/99
Daniel F. Cole 49 Senior Vice Pre sident 7112/99
Garry L. Randolph 54  Senior Vice Pre sident 10/16/00
Thomas R. Voss 55 Senior Vice Pre sident 6/1/99
and Director 10/25/01
David A. Whiteley 46  Senior Vice Pre sident 8/30/01
Ronald D. Affolter 49  Vice President 10/16/00

14



Jerre E. Birdsong

Martin J. Lyons

Michael J. Montana*
Charles D. Naslund
William C. Shores*

Steven R. Sullivan

Ronald C. Zdellar

Age At
12/31/02 Business Experi

Name

Gary L. Rainwater

Paul A. Agathen

Warner L. Baxter

Daniel F. Cole
Garry L. Randolph

Thomas R. Voss

David A. Whiteley

Jerre E. Birdsong

J. L. Davis

Martin J. Lyons

Michael J. Montana*

Gilbert W. Moorman*

Craig D. Nelson

Steven R. Sullivan

48  Vice President
and Treasurer

36  Vice President
and Controller

56  Vice President
50  Vice President
64  Vice President
42  Vice President
General Counsel

and Secretary

58  Vice President

Present Positio

56 President and C
Officer and Dir

55 Senior Vice Pre
and Director

41 Senior Vice Pre
and Director

49 Senior Vice Pre
54 Senior Vice Pre

55 Senior Vice Pre
and Director

46 Senior Vice Pre

48  Vice President
and Treasurer

55  Vice President

36  Vice President
and Controller

56  Vice President

59  Vice President
49  Vice President
42  Vice President

General Counsel
and Secretary

10/12/01
7/1/93

2/14/03
10/22/01

7/1/88
2/1/99
7/1/88
Regulatory Policy,
7/1/98
9/1/98
9/1/02

Date First Elected

n and or Appointed to
ence Present Position
hief Operating  1/1/98
ector 12/2/97
sident 10/12/01
12/31/97
sident 8/30/01
4/22/99
sident 10/12/01
sident 10/12/01
sident 6/1/99
10/12/01
sident 10/12/01
10/12/01
12/31/97
2/1/03
2/14/03
10/22/01
4/28/98
6/1/88
4/28/98

Regulatory Policy,

11/7/98
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Charles W. Mueller

Gary L. Rainwater

Paul A. Agathen

Warner L. Baxter

Daniel F. Cole

Thomas R. Voss

David A. Whiteley

Jerre E. Birdsong

Mark C. Birk
Charles A. Bremer
J. L. Davis

Martin J. Lyons

Richard J. Mark
Donna K. Martin

Michael L. Menne

Michael J. Montana*

Michael G. Mueller
Craig D. Nelson
Gregory L. Nelson
J. Kay Smith

Steven R. Sullivan

Samuel E. Willis

64 Chairman,
Chief Executive
and Director

56 President and Ch
Offier and Direc

55  Senior Vice Pres
and Director

41  Senior Vice Pres
and Director

49  Senior Vice Pres

55  Senior Vice Pres
and Director

46  Senior Vice Pres

48  Vice President
and Treasurer

38 Vice President
58 Vice President
55  Vice President

36  Vice President
and Controller

47  Vice President
55  Vice President
48  Vice President
56 Vice President
39 Vice President
49  Vice President
45  Vice President
57  Vice President
42  Vice President R
General Counsel
and Secretary

58 Vice President
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Officer,

Date First Elected Age At Present Position and ppdinted to Name 12/31/02 Business Experience Rr&sesition
Ameren Services Company Subsidiary)

8/30/01
11/4/197

ief Operating  8/30/01

tor

ident

ident

ident

ident

ident

4/25/00

12/31/97
4127199

8/30/01
4/25/00

6/1/99

6/1/99
10/25/01

8/30/01

10/12/01
12/31/97

2/14/03
12/31/97
12/31/97

2/14/03
10/22/01

1/2/02

5/15/02

9/1/02

2/31/97

9/18/00

2/31/97

2/16/99

7/1/99

egulatory Policy,

7/1/98
9/1/98

12/31/97



Ronald C. Zdellar 58 Vice President 12/31/97

Date First Elected Age At Present Position and ppdinted to Name 12/31/02 Business Experience Rr&sesition
AmerenEnergy, Inc. (Subsidiary)

Daniel F. Cole 49  President 1/1/03
Jerre E. Birdsong 48  Vice President 10/12/01
and Treasurer 9/15/98
Clarence J. Hopf 46  Vice President 6/14/99
Steven R. Sullivan 42 Vice President R egulatory Policy,
General Counsel
and Secretary 9/15/98

Date First Elected Age At Present Position and ppdinted to Name 12/31/02 Business Experience Rr@&sition
AmerenEnergy Resources Company (Subsidiary)

Daniel F. Cole 49 President 8/30/01
and Director 9/15/99
Jerre E. Birdsong 48  Vice President 10/12/01
and Treasurer 9/15/99
R. Alan Kelley 50 Vice President 11/13/00
Michael L. Moehn 33  Vice President 9/1/02
Steven R. Sullivan 42 Vice President Regulatory Policy,
General Counsel
and Secretary 9/15/99

Date First Elected

Age At Present Position and or Appointed to Nam@1/»2 Business Experience Present Position
AmerenEnergy Generating Company (Subsidiary)

Daniel F. Cole 49 President 8/30/01
and Director 3/2/00
Paul A. Agathen 55  Senior Vice Pre sident 10/12/01
and Director 3/2/00
Warner L. Baxter 41 Senior Vice Pre sident 8/30/01
and Director 10/25/01
R. Alan Kelley 50  Senior Vice Pre sident 3/2/00
Garry L. Randolph 54  Senior Vice Pre sident 10/12/01
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Date First Elected
Age At Present Positio n and or Appointed to

Name 12/31/02 Business Experience Present Position

AmerenEnergy Generating Company
(Subsidiary) (Continued)

Thomas R. Voss 55 Senior Vice Pre sident 10/12/01
David A. Whiteley 46  Senior Vice Pre sident 10/12/01
Jerre E. Birdsong 48  Vice President 10/12/01
and Treasurer 3/2/00
Martin J. Lyons 36  Vice President 2/14/03
and Controller 10/22/01
Michael J. Montana* 56  Vice President 11/6/00
Robert L. Powers 54  Vice President 7/5/00
Jerry L. Simpson 46  Vice President 3/2/00
Steven R. Sullivan 42  Vice President Regulatory Policy,
General Counsel
and Secretary 3/2/00

Date First Elected Age At Present Position and ppdinted to Name 12/31/02 Business Experience Rr@&sition

AmerenEnergy Fuels and
Services Company (Subsidiary)

Daniel F. Cole 49 President 8/30/01
and Director 9/18/00
Warner L. Baxter 41 Senior Vice Pre sident 8/30/01
and Director 10/25/01
Jerre E. Birdsong 48  Vice President 10/12/01
and Treasurer 9/18/00
Martin J. Lyons 36  Vice President 2/14/03
and Controller 10/22/01
Michael G. Mueller 39  Vice President 9/18/00

Steven R. Sullivan 42 Vice President RegulatorydyolGeneral Counsel and Secretary 9/18/00

* These individuals retired in 2003.

All officers are elected or appointed annually bg tespective Board of Directors of such compatigwiang the election of such Board at the
annual meetings of shareholders. There are noyasiationships between the foregoing officers afigken except that Charles W. Muelle
the father of Michael G. Mueller. Except for Gregdr. Nelson, Steven R. Sullivan, Martin J. Lyonsghard J. Mark, Michael L. Moehn and
Donna K. Martin each of the above-named executffieess has been employed by us for more thanyaars in executive or
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management positions. Mr. Nelson was previouslyleyag as a tax attorney by the law firm of ThelexidR& Priest LLP; Mr. Sullivan as an
attorney by Anheuser Busch Companies, Inc.; Mr.risyas an accountant by PricewaterhouseCoopersNit.A\lark as Chief Executive
Officer of St. Mary's Hospital by Ancilla Systeniscorporated; Mr. Moehn as an accountant by PritesiauseCoopers LLP; and Ms.
Martin in human resources by Faulding Pharmacdstica

PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED SHAREHOLDER MATTERS.

Information required to be reported by this itenmiduded under Common Stock and Dividend Inforgratin Page 69 of the 2002 Annual
Report and is incorporated herein by reference.

ITEM 6. SELECTED FINANCIAL DATA.

Information for the 1998-2002 period required taréported by this item is included on Page 65 ef2802 Annual Report and is
incorporated herein by reference.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS.

Information required to be reported by this itenmiduded on Pages 17 through 34 of the 2002 AnReglort and is incorporated herein by
reference.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK.

Information required to be reported by this itenmiduded in Management's Discussion and AnalysKmancial Condition and Results of
Operations on Pages 31 through 34 and Notes 3@tmdur Consolidated Financial Statements on P4§esd 47 and Pages 62 and 63,
respectively, of the 2002 Annual Report and is ipocated herein by reference.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Our financial statements on Pages 35 through @4report thereon of PricewaterhouseCoopers LLPapeon Page 16 and the Selected
Quarterly Information on Page 67 of the 2002 AnrRiaport are incorporated herein by reference.

Since the acquisition of CILCORP and CILCO on Jaypd, 2003, we have been conducting a review @if financial statements. As a
result of this ongoing review, revenue, operatmgpime, net income from continuing operations, ata gssets for 2002 and 2001 may
change from the disclosure made on Page 64 ofd82 2nnual Report in Note 18 - Subsequent EvenutraConsolidated Financial
Statements. CILCORP and AmerenCILCO intend todifeorm 1225 with the SEC on April 1, 2003 and file theirpestive Annual Repor
on Form 10-K within 15 calendar days of March 3102 You should refer to these filings, for anymfes to revenue, operating income, net
income from continuing operations, and total asselsch are expected to be noncash, and will havienpact on the financial statements of
Ameren or the assumptions upon which the CILCORfuia¢tion was based.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE.
None.
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PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT.

Information concerning directors required to beorégd by this item is included under Item (1): Hiec of Directors in our 2003 definitive
proxy statement filed pursuant to Regulation 144 &nincorporated herein by reference.

Information concerning executive officers requitsdthis item is reported in Part | of this Form KO-
ITEM 11. EXECUTIVE COMPENSATION.

Information required to be reported by this itenmiduded under Executive Compensation in our 20&hitive proxy statement filed
pursuant to Regulation 14A and is incorporatedihdrg reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT.
Equity Compensation Plan Information

The following table provides information as of Deder 31, 2002 with respect to the shares of oumeomstock that may be issued under
our existing equity compensation plan.

Number of Securit ies to Number of Securities Remaining

be Issued upon Ex ercise Weighted Average Exercise Avail able for Future Issuance

of Outstanding Op tions, Price of Outstanding Und er Equity Compensation
Plan Category Warrants and Ri ghts Options, Warrants and Rights Plans

Equity Compensation Plans
Approved by Securityholders
@)...... 1,977,45 3 $35.0965 1,285,472(b)

Equity Compensation Plans
Not Approved by
Securityholders........ - e e

(a) Consists of the Ameren Corporation Long-Tercehtive Plan of 1998 which was approved by shadsslin April 1998 and expires on
April 1, 2008.

(b) Excludes an aggregate of 449,422 restricteteshaf our common stock issued under the Amerep@ation Long-Term Incentive Plan
of 1998 in 2001, 2002 and 2003.

Additional information required to be reported bystitem is included under Security Ownership in 203 definitive proxy statement filed
pursuant to Regulation 14A and is incorporatedihdrg reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS.

Information required to be reported by this itenmiduded under Item
(1): Election of Directors in our 2003 definitiveoxy statement filed pursuant to Regulation 14A snidcorporated herein by reference.

ITEM 14. CONTROLS AND PROCEDURES

Within 90 days prior to the date of this report, eegried out an evaluation, under the supervisiahwith participation of our management,
including our Chief Executive Officer and Chief kirtial Officer, of the effectiveness of the desagua operation of our disclosure controls
and procedures pursuant to Rule 13a-14 under
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the Securities Exchange Act of 1934, as amendesedBapon that evaluation, the Chief Executive @ffand Chief Financial Officer
concluded that our disclosure controls and proasiare effective in timely alerting them to matienéormation relating to Ameren which is
required to be included in our periodic SEC filings

There have been no significant changes in ourriaterontrols or in other factors which could sigrahtly affect internal controls subsequent
to the date we carried out our evaluation.

21



PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN

ON FORM 8-K
(A) Financial Statements:

(1) Financial Statements of Ameren Corporat
filed by Item 8 of this report

D REPORTS

ion which are required to be

Page F rom 2002
Annua | Report (a)

Report of Independent Accountants........ L 16
Consolidated Statement of Income - Years Ended December 31, 2002, 2001, and 2000 35
Consolidated Balance Sheet - December 31, 2002 and 2001.......cccceveerrvnreeninns 36
Consolidated Statement of Cash Flows - Ye ars Ended December 31, 2002, 2001, and 2000 37
Consolidated Statement of Common Sharehol ders' Equity

- Years Ended December 31, 2002, 2001, and 2000..........coocoveeeennireeeenns 38
Notes to Consolidated Financial Statement Sttt 39 -64
(a) Incorporated by reference from the in dicated pages of the 2002

Annual Report.
(2) Financial Statement Schedule

The following schedule, for the years ended December 31, 2002,

2001 and 2000, should be read in conj unction with the

aforementioned financial state- ments (schedules not included have

been omitted because they are not app licable or the required data

is shown in the aforementioned financ ial statements).

Page s Herein
Report of Independent Accountants on Financial
Statement Schedule................ 30
Valuation and Qualifying Accounts (Sc hedule ). 31

(3) Exhibits filed with this report are listed dmet Exhibit Index
(B) Reports on Form 8-K

We filed a report on Form 8-K dated December 1022@roviding

(i) updated information as to regulatory agencyrapgls of the CILCORP acquisition; (ii) the resudfsa voluntary retirement program and a
related fourth quarter after tax charge to earnifigsinformation regarding pension funding; (igenerating plant closure information and a
related fourth quarter after-tax charge to earni(@supdated information about FERC proceedindggtirgg to the formation and operation of
GridAmerica LLC as an independent transmission amgpvithin the Midwest Independent System Operdtdy;a description of our
comments to the FERC regarding its standard madsgn notice of proposed rule making; (vii) a dssion of risks associated with our
access to capital markets; (viii) information om agreement to sell additional shares of commockstoearly 2003; and (ix) the status of (
labor agreements.
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4.2

(C) Exhibits

Exhibit No.

Description

2.1 Stock purchase agreement, dated as o
between The AES Corporation (AES) an
Form 10-Q, Exhibit 2.1).

2.2 Membership Interest Purchase Agree
28, 2002, by and between AES and Ame
10-Q, Exhibit 2.2).

3.1(3i) Restated Articles of Incorporatio
33-64165, Annex F).

3.2(i) Certificate of Amendment to Ameren'
Incorporation filed with the Secreta
of Missouri on December 14, 1998 (
3(i))-

3.3(i)  By-Laws of Ameren as amended to Dece
10-K, Exhibit 3(ii)).

4.1 Indenture of Mortgage and Deed of

June 15, 1937 (AmerenUE Mortgage),
and Second Supplemental Indenture
No. 2-4940, Exhibit B-1).

Supplemental Indentures to the AmerenU

Dated as of File Ref

April 1, 1971 AmerenUE Form 8
February 1, 1974 AmerenUE Form 8
July 7, 1980 2-69821

December 1, 1991 33-45008
December 4, 1991 33-45008

January 1, 1992
October 1, 1992

December 1, 1992

February 1, 1993

AmerenUE Form 1

AmerenUE Form 1
AmerenUE Form 1

AmerenUE Form 1

May 1, 1993
August 1, 1993
October 1, 1993
January 1, 1994
February 1, 2000
August 15, 2002
March 5, 2003

AmerenUE Form 1
AmerenUE Form 1
AmerenUE Form 1
AmerenUE Form 1
AmerenUE Form 1
AmerenUE Form 8
AmerenUE Form 8

4.3 Indenture (for unsecured subordinat
AmerenUE dated as of December 1, 19
10-K, Exhibit 4.36).

4.4 Loan Agreement dated as of Decemb
State Environmental Improvement
Authority and AmerenUE, together
dated as of December 1, 1991 between
Bank, N.A. as successor trustee to
Louis, N.A. (AmerenUE 1992 Form 10-K

4.5 Loan Agreement dated as of Decembe
State Environmental Improvement
Authority and AmerenUE, together
dated as of December 1, 1992 between
Bank, N.A. as successor trustee to
Louis, N.A. (AmerenUE 1992 Form 10-K

4.6 Fuel Lease dated as of February 24,
as lessee, and Gateway Fuel Compan
nuclear fuel (AmerenUE 1980 Form 10-

23

f April 28, 2002, by and
d Ameren (March 31, 2002

ment, dated as of April
ren (March 31, 2002 Form

n of Ameren (File No.

s Restated Articles of
ry of State of the State
1998 Form 10-K, Exhibit

mber 31, 1997 (1997 Form

Trust of AmerenUE dated
as amended May 1, 1941,
dated May 1, 1941 (File

E Mortgage
erence Exhibit No.
-K, April 1971 6
-K, February 1974 3

4.6

4.4

4.5
0-K, 1991 4.6
0-K, 1992 4.6
0-K, 1992 4.7
0-K, 1992 4.8
0-K, 1993 4.6
0-K, 1993 4.7
0-K, 1993 4.8
0-K, 1993 4.9
0-K, 2000 4.1
-K, August 22, 2002 4.3
-K, March 10, 2003 4.4

ed debt securities) of
96 (AmerenUE 1996 Form

er 1,1991 between the
and Energy Resources
with Indenture of Trust
the Authority and UMB
Mercantile Bank of St.

, Exhibit 4.37).

r 1,1992, between the
and Energy Resources

with Indenture of Trust
the Authority and UMB
Mercantile Bank of St.

, Exhibit 4.38).

1981 between AmerenUE,
y, as lessor, covering
K, Exhibit 10.20).



Exhibit No.

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

4.16

Description
Amendments to Fuel Lease dated as of
15, 1984, respectively, between Am
Gateway Fuel Company, as lessor, cov
No. 2-96198, Exhibit 4.28).

Amendment to Fuel Lease dated as of
AmerenUE, as lessee, and Gateway F
covering nuclear fuel (AmerenUE
10-Q, Exhibit 4.3).

Series 1998A Loan Agreement dated
between The State Environmental
Resources Authority of the State o
(AmerenUE September 30, 1998 Form 10

Series 1998B Loan Agreement dated
between The State Environmental
Resources Authority of the State o
(AmerenUE September 30, 1998 Form 10

Series 1998C Loan Agreement dated
between The State Environmental
Resources Authority of the State o
(AmerenUE September 30, 1998 Form 10

Indenture dated as of August 15, 20
Bank of New York, as Trustee, rela
debt securities (including the form
securities as exhibits) (Ameren UE F
2002, Exhibit 4.1).

AmerenUE Company order dated Augus
the 5.25% Senior Secured Notes due
dated August 22, 2002, Exhibit 4.2).

AmerenUE Company order dated March 1
5.50% Senior Secured Notes due 2034
March 10, 2003, Exhibit 4.2).

Indenture of Mortgage or Deed of
1941, from Central lllinois Publi
AmerenCIPS (AmerenCIPS) to Contine
Bank and Trust Company of Chicago a
Trustees (U.S. Bank Trust National
J. Crowley are successor Trustees.
No. 2-60232).

Supplemental Indentures dated, re
1947, January 1, 1949, February 1, 1
June 1, 1954, February 1, 1958,
1963, May 1, 1964, June 1, 1965, May
April 1, 1971, September 1, 1971, M
1973, March 1, 1974, Aprill, 1
November 1, 1976, October 1, 1978, A
1, 1980, February 1, 1986, May 1
September 15, 1992, April 1, 1993,
1997, June 1, 1997, December 1,
between AmerenCIPS and the Trustee
Mortgage or Deed of Trust referred
(Amended Exhibit 7(b) in File No.
Exhibit 7.03 in File No. 2-7795; Sec
in File No. 2-9353; Amended Exhibit
Amended Exhibit 4.02 in File No. 2
2.02 in File No. 2-13866; Amended
2-14656; Amended Exhibit 2.02 in Fi
Exhibit 2.02 in File No. 2-22326;

File No. 2-23569; Amended Exhibit 2
Amended Exhibit 2.02 in File No. 2
2.02 in File No. 2-39587; Amended
2-41468; Amended Exhibit 2.02 in Fi
2.03 in File No. 2-60232; Amended
2-50146; Amended Exhibit 2.02 in Fi
Amended Exhibit 2.04 in File No. 2
2.04 in File No. 2-57557; Amended

May 8, 1984 and October
erenUE, as lessee, and
ering nuclear fuel (File

October 15, 1986 between
uel Company, as lessor,
September 30, 1986 Form

as of September 1, 1998
Improvement and Energy
f Missouri and AmerenUE
-Q, Exhibit 4.28).

as of September 1, 1998
Improvement and Energy
f Missouri and AmerenUE
-Q, Exhibit 4.29).

as of September 1, 1998
Improvement and Energy
f Missouri and AmerenUE
-Q, Exhibit 4.30).

02 from AmerenUE to The
ting to senior secured

s of senior secured debt
orm 8-K dated August 22,

t 22,2002 establishing
2012 (AmerenUE Form 8-K

0, 2003 establishing the
(AmerenUE Form 8-K dated

Trust dated October 1,
¢ Service Company d/b/a
ntal lllinois National

nd Edmond B. Stofft, as
Association and Patrick

) (Exhibit 2.01 in File

spectively September 1,
952, September 1, 1952,
January 1, 1959, May 1,
1, 1967, April 1, 1970,

ay 1, 1972, December 1,
975, October 1, 1976,
ugust 1, 1979, February
5, 1992, July 1, 1992,
June 1, 1995, March 15,
1998 and June 1, 2001
s under the Indenture of
to above as Exhibit 4.14
2-7341; Second Amended
ond Amended Exhibit 4.07
4.05 in File No. 2-9802;
-10944; Amended Exhibit
Exhibit 2.02 in File No.

le No.2-21345; Amended
Amended Exhibit 2.02 in
.02 in File No. 2-26284;
-36388; Amended Exhibit
Exhibit 2.02 in File No.

le No. 2-43912; Exhibit
Exhibit 2.02 in File No.

le No. 2-52886; Second
-57141; Amended Exhibit
Exhibit 2.06 in File No.

2-62564; Exhibit 2.02(a) in File No. 2-65914; AmeddExhibit 2.02(a) in File No. 2-66380; and Amendedhibit 4.02 in File No. 33-3188;
Exhibit 4.02 to AmerenCIPS Form 8-K dated May 1892; Exhibit 4.02 to AmerenCIPS Form 8-K dated Julyt992; Exhibit 4.02 to
AmerenCIPS Form-K dated September 15, 1992; Exhibit 4.02 to AmeiB®$d-orm -K dated March 30, 1993; Exhit
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4.03 to AmerenCIPS Form 8-K dated Ju
to AmerenCIPS Form 8-K dated March 1
AmerenCIPS Form 8-K dated June 1, 19
No. 333-59438; Exhibit 4.1 to June
10-Q.)

Exhibit No. Description

4.18

4.19

4.20

4.21

4.22

4.23

4.24

4.25

4.26

4.27

4.28

Agreement, dated as of October 9, 1
EquiServe Trust Company, N.A. (as su
Trust Company of New York), as Right
the form of Certificate of Design
Shares as Exhibit A, the form of
Exhibit B and the Summary of Right
14, 1998 Form 8-K, Exhibit 4).

Indenture dated as of December 1, 1
The Bank of New York, as Trustee,
Senior Notes, 5.375% due 2008 and
4.4, in File No. 333-59438).

Indenture dated as of November 1,
Generating Company (Generating Com
York, as Trustee, relating to the
(File No. 333-56594, Exhibit 4.1).

First Supplemental Indenture dated a
Indenture dated as of November 1,
Company to The Bank of New York, as
Generating Company's 7.75% Senior N
and 8.35% Senior Notes, Series
333-56594, Exhibit 4.2).

Form of Second Supplemental Indent
2001 to Indenture dated as of
Generating Company to The Bank of
relating to Generating Company's 7.

C due 2005 and 8.35% Senior Not
(including as exhibit the form of E
333-56594, Exhibit 4.3).

Third Supplemental Indenture date
Indenture dated as of November 1,
Company to The Bank of New York, as
Generating Company's 7.95% Senior N
(including as exhibit the form of
Generating Company Form 10-Q, Exhibi

Fourth Supplemental Indenture date
to Indenture dated as of November
Company to The Bank of New York, as
Generating Company's 7.95% Senior N
(including as exhibit the form of Ex
Company 2002 Form 10-K, Exhibit 4.5)

Indenture of Ameren with The Bank o
relating to senior debt securities
2001 (Ameren's Senior Indenture)
Exhibit 4.5).

Ameren company order relating to $15
Notes due December 12, 2003 issued
Indenture (including the forms
333-81774, Exhibit 4.6).

Ameren company order relating to
due February 1, 2007 issued under Am
(including the forms of notes) (File
4.7).

Ameren company order relating to $3
15, 2007 issued under Ameren's Senio
the forms of notes and certificate o
333-81774, Exhibit 4.8).

Purchase Contract Agreement dated
between Ameren and The Bank of
contract agent, relating to the 13,
Conversion-Rate Equity Security
Units) (File No. 333-81774, Exhibit

25

ne 5, 1995; Exhibit 4.03

5, 1997; Exhibit 4.03 to

97; Exhibit 4.2 in File

30, 2001 AmerenCIPS Form

998, between Ameren and
ccessor to First Chicago

s Agent, which includes
ation of the Preferred
Rights Certificate as

s as Exhibit C (October

998 from AmerenCIPS to
relating to AmerenCIPS'
6.125% due 2028 (Exhibit

2000 from AmerenEnergy
pany) to The Bank of New
issuance of senior notes

s of November 1, 2000 to
2000 from Generating
Trustee, relating to

otes, Series A due 2005
B due 2010 (File No.

ure dated as of June 12,
November 1, 2000 from
New York, as Trustee,
75% Senior Notes, Series
e, Series D due 2010
xchange Note) (File No.

d as of June 1, 2002 to
2000 from Generating
Trustee, relating to

otes, Series E due 2032
Note) (June 30, 2002

t4.1).

d as of January 15, 2003
1, 2000 from Generating
Trustee, relating to
otes, Series F due 2032
change Note) (Generating

f New York, as Trustee,
dated as of December 1,
(File No. 333-81774,

0 million Floating Rate
under Ameren's Senior
of notes) (File No.

$100 million 5.70% Notes
eren's Senior Indenture
No. 333-81774, Exhibit

45 million Notes due May
r Indenture (including
f normal unit) (File No.

as of March 1, 2002
New York, as purchase
800,000 9.75% Adjustable
Units (Equity Security
4.15).



Exhibit No.

4.30

4.31

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

Description

Pledge Agreement dated as of March 1
Bank of New York, as purchase contr
Company of Missouri, as collateral
and securities intermediary, relatin
Units (File No. 333-81774, Exhibit 4

Indenture, dated as of October 18,
Energy, Inc and The Bank of New Yo
Supplemental Indenture, dated as
between CILCORP Inc. and The Bank of
registration statement Form S-4
(CILCORP) on November 4, 1999, as ex

Indenture of Mortgage and Deed of
Power Company and Bankers Trust Comp
as of April 1, 1933, Supplemental In
parties dated as of June 30, 1933,
between the Company and Bankers Trus
dated as of July 1, 1933 and Supplem
the same parties dated as of January
Mortgage Bonds, and indentures suppl
through November 1, 1994. (Desigha
2-1937 as Exhibit B-1, in Registrati
B-1(a), in Form 8-K for April 1940,
Exhibit A, in Form 8-K for December
as Exhibit A, in Form 8-K for De
1-2732, as Exhibit A, in Form 8-K
1-2732, as Exhibit A, in Form 8-K
1-2732, as Exhibit A, in Form 8-K f
1-2732, as Exhibit A, in Form 8-K f
No. 1-2732, as Exhibit B, in Form 8
No. 1-2732, as Exhibit A, in Form
File No. 1-2732, as Exhibit A, in
File No. 1-2732, as Exhibit A, in F
File No. 1-2732, as Exhibit A, in
1971, File No. 1-2732, as Exhib
September 1972, File No. 1-2732, a
for April 1974, File No. 1-2732,

8-K for June 1974, File No. 1-2732
8-K for March 1975, File No. 1-2732
8-K for May 1976, File No. 1-2732,
10-Q for the quarter ended June 30,

as Exhibit 2, in Form 10-K for the y
1982, File No. 1-2732, as Exhibit (
January 30, 1992, File No. 1-2732,
8-K dated January 29, 1993, File No.
and in Form 8-K dated December 2, 19
Exhibit (4).)

* Ameren's Long-Term Incentive Plan
Exhibit 10.1).

* Ameren's Change of Control Severan
Exhibit 10.2).

* Ameren's Deferred Compensation Plan
of Directors (1998 Form 10-K, Exhibi

* Ameren's Deferred Compensation PI
Ameren Leadership Team as amended
January 1, 2001 (2000 Form 10-K, Exh

* Ameren's Executive Incentive Compen
Deferral Provisions for Members o
Team as amended and restated effecti
Form 10-K, Exhibit 10.2).

Asset Transfer Agreement between
AmerenCIPS (June 30, 2000 AmerenCIPS

Amended Electric Power Supply Agreem
Company and AmerenEnergy Marketing
(File No. 333-56594, Exhibit 10.2).

2nd Amended Electric Power Supp
Generating Company and Marketing
10-Q, Exhibit 10.1).

Electric Power Supply Agreement be

, 2002 among Ameren, The
act agent and BNY Trust
agent, custodial agent

g to the Equity Security
.16).

1999, between Midwest
rk, as Trustee; First

of October 18, 1999,
New York (Designated in
filed by CILCORP, Inc.
hibits 4.1 and 4.2).

Trust between lllinois
any, as Trustee, dated
denture between the same
Supplemental Indenture
t Company, as Trustee,
ental Indenture between
1, 1935, securing First
emental to the foregoing
ted in Registration No.
on No. 2-2093 as Exhibit
File No. 1-2732-2, as
1949, File No. 1-2732-2,
cember 1951, File No.
for July 1957, File No.
for July 1958, File No.
or March 1960, File No.
or September 1961, File
-K for March 1963, File
8-K for February 1966,
Form 8-K for March 1967,
orm 8-K for August 1970,
Form 8-K for September
it A,in Form 8-K for
s Exhibit A, in Form 8-K
as Exhibit 2(b), in Form
, as Exhibit A, in Form
, as Exhibit A, in Form
as Exhibit A, in Form
1978, File No. 1-2732,
ear ended December 31,
4)(b), in Form 8-K dated
as Exhibit (4) in Form
1-2732, as Exhibit (4)
94, File No. 1-2732, as

of 1998 (1998 Form 10-K,
ce Plan (1998 Form 10-K,
for Members of the Board
t10.4).

an for Members of the
and restated effective
ibit 10.1).

sation Program Elective

f the Ameren Leadership
ve January 1, 2001 (2000

Generating Company and
Form 10-Q, Exhibit 10).
ent between Generating
Company (Marketing Co.)

ly Agreement between
Co. (March 31, 2001 Form

tween Marketing Co. and



AmerenCIPS (File No. 333-56594, Exhi bit 10.3).
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Exhibit No.

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

Description

Amended Electric Power Supply Agree
Co. and AmerenCIPS (March 31, 2001 F

Power Sales Agreement between Mar
(September 30, 2001 Generating Com
10.1).

Power Sales Agreement between Mar
(March 31, 2002 Generating Company F

Amended Joint Dispatch Agreement am
AmerenCIPS and AmerenUE (File No. 33

Lease Agreement dated as of Decemb
City of Bowling Green, Missouri, as
Lessee (AmerenUE 2002 Form 10-K, Exh

Trust Indenture dated as of Decemb
City of Bowling Green, Missouri and
Trustee (AmerenUE 2002 Form 10-K, Ex

Bond Purchase Agreement dated as
between the City of Bowling Green,
purchaser (AmerenUE 2002 Form 10-K,

** Amended and Restated Appendix | ITC
14, 2003 between the Midwest Indepen
Operator, Inc. (Midwest ISO)
(GridAmerica).

** Amended and Restated Limited Liabil
GridAmerica dated February 14, 2003.

** Amended and Restated Master A
GridAmerica, GridAmerica Holdin
Companies and National Grid USA date

** Amended and Restated Operation A
AmerenUE, AmerenCIPS, American Tra
Northern Indiana Public Service

dated February 14, 2003.

* CILCO Executive Deferral Plan. As a
15, 1999 (CILCORP 1999 Form 10-K, Ex

* CILCO Executive Deferral Plan Il. As
1, 1999 (CILCORP 1999 Form 10-K, Exh

* CILCO Benefit Replacement Plan. As
15, 1999 (CILCORP 1999 Form 10-K, Ex

* Retention Agreement between Centra
(CILCO) and Scott A. Cisel dated Oc
2001 Form 10-K, Exhibit 10c).

* Bonus Agreements dated January 21,
Robert J. Sprowls, Scott A. Cisel, J
Thomas S. Romanowski (CILCORP 2002 F

* CILCO Involuntary Severance Pay Plan
(CILCORP 2001 Form 10-K, Exhibit 10e

* CILCO Restructured Executive Deferr
15, 1999) (CILCORP 1999 Form 10-K, E
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ment between Marketing
orm 10-Q, Exhibit 10.2).

keting Co. and AmerenUE
pany Form 10-Q, Exhibit

keting Co. and AmerenUE
orm 10-Q, Exhibit 10.1).

ong Generating Company,
3-56594, Exhibit 10.4).

er 1,2002 between the
Lessor, and AmerenUE, as
ibit 10.9).

er 1,2002 between the
Commerce Bank, N.A. as
hibit 10.10).

of December 20, 2002
Missouri and AmerenUE as
Exhibit 10.11).

Agreement dated February
dent Transmission System
and GridAmerica LLC

ity Company Agreement of

greement by and among
gs Inc., GridAmerica
d February 14, 2003.

greement by and among
nsmission Systems, Inc.,
Company and GridAmerica

mended effective August
hibit 10).

amended effective April
ibit 10a).

amended effective August
hibit 10b).

I llinois Light Company
tober 16, 2001 (CILCORP

2003, between CILCO and
ames L. Luckey, Ill, and
orm 10-K, Exhibit 10d).

effective July 16, 2001
).

al Plan (approved August
xhibit 10e).



Exhibit No. Description

12.1 ** Statement of Computation of Rati o of Earnings to Fixed
Charges and Preferred Stock Dividend Requirements.

13.1 ** Those pages of the 2002 Annual Repor t incorporated herein by
reference.

21.1 ** Subsidiaries of Ameren.
23.1 ** Consent of Independent Accountants.

24.1 ** Power of Attorney.

99.1 Stipulation and Agreement dated J uly 15, 2002 in Missouri
Public Service Commission (as No . EC-2002-1 (earnings
complaint case against AmerenUE) File Nos. 333-87506 and
333-87506-01, Exhibit 99.1).

99.2 ** Certificate of Chief Executive Offi cer required by Section
906 of the Sarbanes-Oxley Act of 200 2.

99.3 ** Certificate of Chief Financial Offi cer required by Section

906 of the Sarbanes-Oxley Act of 2002.
*Management compensatory plan or arrangement. &tHilerewith.

Exhibits Available Upon Request

The following instruments defining the rights ofithers of certain unregistered long-term debt of Aan€IPS and AmerenUE have not been
filed with the SEC but will be furnished upon regue

Loan Agreement dated January 1, 1993, between ATG#RS and lllinois Development Finance AuthoritpfIA) in connection with IDFA's
$35,000,000, 6-3/8% Pollution Control Revenue Reiiug Bonds (Central lllinois Public Service Compdpject) 1993 Series A, due
January 1, 2028.

Loan Agreement dated June 1, 1993, between AmeRs$\@hd IDFA in connection with IDFA's $17,500,0@dl&ion Control Revenue
Refunding Bonds, 1993 Series B-1 due June 1, 268%&7,500,000 Pollution Control Revenue Refundpgds, 1993 Series B-2 due June
1, 2028.

Loan Agreement dated August 15, 1993, between Am@RS and IDFA in connection with IDFA's $35,00@0®bllution Control Revenue
Refunding Bonds, 1993 Series C-1 due August 156 2021 $25,000,000 Pollution Control Revenue Refupd@onds, 1993 Series C-2 due
August 15, 2026.

Loan Agreement dated March 1, 2000, between AmdRB@nd IDFA in connection with the IDFA's $51,1@m) Pollution Control Reveni
Refunding Bonds (AmerenCIPS Project) Series 2000&\ March 1, 2014.

Loan Agreement dated March 1, 2000, between Amefeaudl the State Environmental Improvement and Bneesources Authority of the
State of Missouri (EIERA) in connection with theHRA's $186,500,000 Environmental Improvement ReedRefunding Bonds (Amerent
Project) ($63,500,000 Series 2000A, $63,000,008$€000B, and $60,000,000 Series 2000C) due Miar2a35.

Note: Reports of Union Electric Company on Forr-K, 10-Q and 10-K are on file with the SEC unddeMumber 1-2967.
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Reports of Central lllinois Public Service CompamyForms 8-K, 10-Q and 10-K are on file with theCSEnder File Number 1-3672.
Reports of AmerenEnergy Generating Company on F&is10-Q and 10-K are on file with the SEC unB#e Number 333-56594.
Reports of CILCORP Inc. on Forms 8-K, 10-Q and 16@+K on file with the SEC under File Number 1-8946.

Reports of Central lllinois Light Company on For8, 10-Q and 10-K are on file with the SEC undide Number 1-2732.
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REPORT OF INDEPENDENT ACCOUNTANTS
ON FINANCIAL STATEMENT SCHEDULE

To the Board of Directors
of Ameren Corporation:

Our audits of the consolidated financial statemesfisrred to in our report dated February 13, 2883earing in the 2002 Annual Report to
Shareholders of Ameren Corporation (which repod emnsolidated financial statements are incorpdragereference in this Annual Report
on Form 10-K) also included an audit of the finahsitatement schedule listed in Item 15(A)(2) @ thorm 10-K. In our opinion, this
financial statement schedule presents fairly, limaiterial respects, the information set forth #iremwhen read in conjunction with the related

consolidated financial statements.
/sl Pricewat erhouseCoopers LLP
Pri cewat er houseCoopers LLP

St. Louis, Mssouri
February 13, 2003
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AMEREN CORPORATION
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUN TS
FOR THE YEARS ENDED DECEMBER 31, 2002, 2001 AND 2000

Col. A. Col. B Col.C Col. D Col. E
Additions
(1) @
Balance at Charged to Balance at
beginning costs and Charged to end of
Description of period expenses other accounts D eductions period
(Note)
Year ended December 31, 2002
Reserves deducted in the balance
sheet from assets to which they
apply:
Allowance for doubtful accounts $8,783,464 $19,993,000

$21,426,933  $7,349,531

Year ended December 31, 2001

Reserves deducted in the balance
sheet from assets to which they
apply:

Allowance for doubtful accounts $8,028,034 $23,654,000 $22,898,570 $8,783,464

Year ended December 31, 2000

Reserves deducted in the balance
sheet from assets to which they
apply:

Allowance for doubtful accounts $7,136,340 $11,540,000 $10,648,306 $8,028,034

Note: Uncollectible accounts charged off, less vecies.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

AMEREN CORPORATION
(Registrant)

Date: March 31, 2003 By /sl Charles W Mueller

Charles W Mieller
Chai rman and Chi ef Executive O ficer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on the iddicated.

Si ghat ure Title Dat e
/sl Charles W Muieller Chai rman, Chief Executive March 31, 2003
------------------------ O ficer and Director
Charles W Mieller (Principal Executive Oficer)
/sl Gary L. Rainwater Presi dent and Chief Operating O ficer March 31, 2003

/'s/ Warner L. Baxter Seni or Vice President, Finance March 31, 2003
------------------------ (Principal Financial Oficer)
VWarner L. Baxter

/sl Martin J. Lyons Vi ce President and Controller March 31, 2003
------------------------ (Principal Accounting O ficer)
Martin J. Lyons

* Director March 31, 2003

William E. Cornelius

* Director March 31, 2003

Clifford L. Greenwalt

* Director March 31, 2003

Thomas A. Hays

* Director March 31, 2003

Richard A. Liddy

* Director March 31, 2003

Gordon R. Lohman

* Director March 31, 2003

Richard A. Lumpkin

* Director March 31, 2003

John Peters MacCarthy

* Director March 31, 2003

Hanne M. Merriman

* Director March 31, 2003

Paul L. Miller, Jr.

* Director March 31, 2003

Harvey Saligman

* Director March 31, 2003



James W. Wogsland

*By /s/ Steven R. Sullivan March 31, 2003

Steven R. Sullivan
Attorney-in-Fact
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CERTIFICATIONS
I, Charles W. Mueller, certify that:
1. | have reviewed this annual report on Form 16fldmeren Corporation;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this annual report is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
annual report (the Evaluation Date); and

c) presented in this annual report our conclusadut the effectiveness of the disclosure containtsprocedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officer anaalve disclosed, based on our most recent evalyatidghe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

a) all significant deficiencies in the design oemgion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officer andblve indicated in this annual report whether tlwegee significant changes in internal controls
or in other factors that could significantly afféeternal controls subsequent to the date of oustmexrent evaluation, including any corrective
actions with regard to significant deficiencies amaterial weaknesses.

Date: March 31, 2003 /sl Charles W Mieller

Charles W Mieller
Chi ef Executive Oficer
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CERTIFICATIONS (CONTINUED)
I, Warner L. Baxter, certify that:
1. | have reviewed this annual report on Form 16fldmeren Corporation;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememd,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this annual report;

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this annual report is being prepared;

b) evaluated the effectiveness of the registraligdosure controls and procedures as of a datena®0 days prior to the filing date of this
annual report (the Evaluation Date); and

c) presented in this annual report our conclusadut the effectiveness of the disclosure contantsprocedures based on our evaluation as
of the Evaluation Date;

5. The registrant's other certifying officer anaalve disclosed, based on our most recent evalyatidghe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

a) all significant deficiencies in the design oemgion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any enat weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officer andblve indicated in this annual report whether tlwegee significant changes in internal controls
or in other factors that could significantly afféeternal controls subsequent to the date of oustmexent evaluation, including any corrective
actions with regard to significant deficiencies amaterial weaknesses.

Date: March 31, 2003 /'s/ Warner L. Baxter

War ner L. Baxter
Chi ef Financial Oficer
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Exhibit No.

2.2

3.1()

3.2()

3.3(ii)

4.1

4.2

Dated as of

April 1, 1971
February 1, 1974

July 7, 1980

December 1, 1991
December 4, 1991
January 1, 1992
October 1, 1992
December 1, 1992
February 1, 1993

May 1, 1993

August 1, 1993
October 1, 1993
January 1, 1994
February 1, 2000
August 15, 2002
March 5, 2003

4.3

4.4

4.5

4.6

EXHIBIT INDEX

Description

Stock purchase agreement, dated as o
between The AES Corporation (AES) an
Form 10-Q, Exhibit 2.1).

Membership Interest Purchase Agree
28, 2002, by and between AES and Ame
10-Q, Exhibit 2.2).

Restated Articles of Incorporatio
33-64165, Annex F).

Certificate of Amendment to Ameren'
Incorporation filed with the Secreta
of Missouri on December 14, 1998 (
3(1)).

By-Laws of Ameren as amended to Dece
10-K, Exhibit 3(ii)).

Indenture of Mortgage and Deed of
June 15, 1937 (AmerenUE Mortgage),
and Second Supplemental Indenture
No. 2-4940, Exhibit B-1).

Supplemental Indentures to the Amere

File Reference
AmerenUE Form 8-K, April 197
AmerenUE Form 8-K, February
2-69821
33-45008
33-45008
AmerenUE Form 10-K, 1991
AmerenUE Form 10-K, 1992
AmerenUE Form 10-K, 1992
AmerenUE Form 10-K, 1992
AmerenUE Form 10-K, 1993
AmerenUE Form 10-K, 1993
AmerenUE Form 10-K, 1993
AmerenUE Form 10-K, 1993
AmerenUE Form 10-K, 2000
AmerenUE Form 8-K, August 22
AmerenUE Form 8-K, March 10,

Indenture (for unsecured subordinat
AmerenUE dated as of December 1, 19
10-K, Exhibit 4.36).

Loan Agreement dated as of Decemb
State Environmental Improvement
Authority and AmerenUE, together
dated as of December 1, 1991 between
Bank, N.A. as successor trustee to
Louis, N.A. (AmerenUE 1992 Form 10-K

Loan Agreement dated as of Decembe
State Environmental Improvement
Authority and AmerenUE, together
dated as of December 1, 1992 between
Bank, N.A. as successor trustee to
Louis, N.A. (AmerenUE 1992 Form 10-K

Fuel Lease dated as of February 24,
as lessee, and Gateway Fuel Compan
nuclear fuel (AmerenUE 1980 Form 10-
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f April 28, 2002, by and
d Ameren (March 31, 2002

ment, dated as of April
ren (March 31, 2002 Form

n of Ameren (File No.

s Restated Articles of
ry of State of the State
1998 Form 10-K, Exhibit

mber 31, 1997 (1997 Form

Trust of AmerenUE dated
as amended May 1, 1941,
dated May 1, 1941 (File

nUE Mortgage

Exhibit No.

1974 3

, 2002 4.3
2003

ed debt securities) of
96 (AmerenUE 1996 Form

er 1,1991 between the
and Energy Resources
with Indenture of Trust
the Authority and UMB
Mercantile Bank of St.

, Exhibit 4.37).

r 1,1992, between the
and Energy Resources

with Indenture of Trust
the Authority and UMB
Mercantile Bank of St.

, Exhibit 4.38).

1981 between AmerenUE,
y, as lessor, covering
K, Exhibit 10.20).



Exhibit No.

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

4.16

Description
Amendments to Fuel Lease dated as of
15, 1984, respectively, between Am
Gateway Fuel Company, as lessor, cov
No. 2-96198, Exhibit 4.28).

Amendment to Fuel Lease dated as of
AmerenUE, as lessee, and Gateway F
covering nuclear fuel (AmerenUE
10-Q, Exhibit 4.3).

Series 1998A Loan Agreement dated
between The State Environmental
Resources Authority of the State o
(AmerenUE September 30, 1998 Form 10

Series 1998B Loan Agreement dated
between The State Environmental
Resources Authority of the State o
(AmerenUE September 30, 1998 Form 10

Series 1998C Loan Agreement dated
between The State Environmental
Resources Authority of the State o
(AmerenUE September 30, 1998 Form 10

Indenture dated as of August 15, 20
Bank of New York, as Trustee, rela
debt securities (including the form
securities as exhibits) (Ameren UE F
2002, Exhibit 4.1).

AmerenUE Company order dated Augus
the 5.25% Senior Secured Notes due
dated August 22, 2002, Exhibit 4.2).

AmerenUE Company order dated March 1
5.50% Senior Secured Notes due 2034
March 10, 2003, Exhibit 4.2).

Indenture of Mortgage or Deed of
1941, from Central lllinois Publi
AmerenCIPS (AmerenCIPS) to Contine
Bank and Trust Company of Chicago a
Trustees (U.S. Bank Trust National
J. Crowley are successor Trustees.
No. 2-60232).

Supplemental Indentures dated, re
1947, January 1, 1949, February 1, 1
June 1, 1954, February 1, 1958,
1963, May 1, 1964, June 1, 1965, May
April 1, 1971, September 1, 1971, M
1973, March 1, 1974, Aprill, 1
November 1, 1976, October 1, 1978, A
1, 1980, February 1, 1986, May 1
September 15, 1992, April 1, 1993,
1997, June 1, 1997, December 1,
between AmerenCIPS and the Trustee
Mortgage or Deed of Trust referred
(Amended Exhibit 7(b) in File No.
Exhibit 7.03 in File No. 2-7795; Sec
in File No. 2-9353; Amended Exhibit
Amended Exhibit 4.02 in File No. 2
2.02 in File No. 2-13866; Amended
2-14656; Amended Exhibit 2.02 in Fi
Exhibit 2.02 in File No. 2-22326;

File No. 2-23569; Amended Exhibit 2
Amended Exhibit 2.02 in File No. 2
2.02 in File No. 2-39587; Amended
2-41468; Amended Exhibit 2.02 in Fi
2.03 in File No. 2-60232; Amended
2-50146; Amended Exhibit 2.02 in Fi
Amended Exhibit 2.04 in File No. 2
2.04 in File No. 2-57557; Amended

May 8, 1984 and October
erenUE, as lessee, and
ering nuclear fuel (File

October 15, 1986 between
uel Company, as lessor,
September 30, 1986 Form

as of September 1, 1998
Improvement and Energy
f Missouri and AmerenUE
-Q, Exhibit 4.28).

as of September 1, 1998
Improvement and Energy
f Missouri and AmerenUE
-Q, Exhibit 4.29).

as of September 1, 1998
Improvement and Energy
f Missouri and AmerenUE
-Q, Exhibit 4.30).

02 from AmerenUE to The
ting to senior secured

s of senior secured debt
orm 8-K dated August 22,

t 22,2002 establishing
2012 (AmerenUE Form 8-K

0, 2003 establishing the
(AmerenUE Form 8-K dated

Trust dated October 1,
¢ Service Company d/b/a
ntal lllinois National

nd Edmond B. Stofft, as
Association and Patrick

) (Exhibit 2.01 in File

spectively September 1,
952, September 1, 1952,
January 1, 1959, May 1,
1, 1967, April 1, 1970,

ay 1, 1972, December 1,
975, October 1, 1976,
ugust 1, 1979, February
5, 1992, July 1, 1992,
June 1, 1995, March 15,
1998 and June 1, 2001
s under the Indenture of
to above as Exhibit 4.14
2-7341; Second Amended
ond Amended Exhibit 4.07
4.05 in File No. 2-9802;
-10944; Amended Exhibit
Exhibit 2.02 in File No.

le No.2-21345; Amended
Amended Exhibit 2.02 in
.02 in File No. 2-26284;
-36388; Amended Exhibit
Exhibit 2.02 in File No.

le No. 2-43912; Exhibit
Exhibit 2.02 in File No.

le No. 2-52886; Second
-57141; Amended Exhibit
Exhibit 2.06 in File No.

2-62564; Exhibit 2.02(a) in File No. 2-65914; AmeddExhibit 2.02(a) in File No. 2-66380; and Amendedhibit 4.02 in File No. 33-3188;
Exhibit 4.02 to AmerenCIPS Form 8-K dated May 1892; Exhibit 4.02 to AmerenCIPS Form 8-K dated Julyt992; Exhibit 4.02 to
AmerenCIPS Form-K dated September 15, 1992; Exhibit 4.02 to AmeiB®$d-orm -K dated March 30, 1993; Exhit
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4.03 to AmerenCIPS Form 8-K dated Ju
to AmerenCIPS Form 8-K dated March 1
AmerenCIPS Form 8-K dated June 1, 19
No. 333-59438; Exhibit 4.1 to June

10-Q.)

Exhibit No. Description

4.18

4.19

4.20

4.21

4.22

4.23

4.24

4.25

4.26

4.27

4.28

Agreement, dated as of October 9, 1
EquiServe Trust Company, N.A. (as su
Trust Company of New York), as Right
the form of Certificate of Design
Shares as Exhibit A, the form of
Exhibit B and the Summary of Right
14, 1998 Form 8-K, Exhibit 4).

Indenture dated as of December 1, 1
The Bank of New York, as Trustee,
Senior Notes, 5.375% due 2008 and
4.4, in File No. 333-59438).

Indenture dated as of November 1,
Generating Company (Generating Com
York, as Trustee, relating to the
(File No. 333-56594, Exhibit 4.1).

First Supplemental Indenture dated a
Indenture dated as of November 1,
Company to The Bank of New York, as
Generating Company's 7.75% Senior N
and 8.35% Senior Notes, Series
333-56594, Exhibit 4.2).

Form of Second Supplemental Indent
2001 to Indenture dated as of
Generating Company to The Bank of
relating to Generating Company's 7.

C due 2005 and 8.35% Senior Not
(including as exhibit the form of E
333-56594, Exhibit 4.3).

Third Supplemental Indenture date
Indenture dated as of November 1,
Company to The Bank of New York, as
Generating Company's 7.95% Senior N
(including as exhibit the form of
Generating Company Form 10-Q, Exhibi

Fourth Supplemental Indenture date
to Indenture dated as of November
Company to The Bank of New York, as
Generating Company's 7.95% Senior N
(including as exhibit the form of Ex
Company 2002 Form 10-K, Exhibit 4.5)

Indenture of Ameren with The Bank o
relating to senior debt securities
2001 (Ameren's Senior Indenture)
Exhibit 4.5).

Ameren company order relating to $15
Notes due December 12, 2003 issued
Indenture (including the forms
333-81774, Exhibit 4.6).

Ameren company order relating to
due February 1, 2007 issued under Am
(including the forms of notes) (File
4.7).

Ameren company order relating to $3
15, 2007 issued under Ameren's Senio
the forms of notes and certificate o
333-81774, Exhibit 4.8).

Purchase Contract Agreement dated
between Ameren and The Bank of
contract agent, relating to the 13,
Conversion-Rate Equity Security
Units) (File No. 333-81774, Exhibit

ne 5, 1995; Exhibit 4.03

5, 1997; Exhibit 4.03 to

97; Exhibit 4.2 in File

30, 2001 AmerenCIPS Form

998, between Ameren and
ccessor to First Chicago

s Agent, which includes
ation of the Preferred
Rights Certificate as

s as Exhibit C (October

998 from AmerenCIPS to
relating to AmerenCIPS'
6.125% due 2028 (Exhibit

2000 from AmerenEnergy
pany) to The Bank of New
issuance of senior notes

s of November 1, 2000 to
2000 from Generating
Trustee, relating to

otes, Series A due 2005
B due 2010 (File No.

ure dated as of June 12,
November 1, 2000 from
New York, as Trustee,
75% Senior Notes, Series
e, Series D due 2010
xchange Note) (File No.

d as of June 1, 2002 to
2000 from Generating
Trustee, relating to

otes, Series E due 2032
Note) (June 30, 2002

t4.1).

d as of January 15, 2003
1, 2000 from Generating
Trustee, relating to
otes, Series F due 2032
change Note) (Generating

f New York, as Trustee,
dated as of December 1,
(File No. 333-81774,

0 million Floating Rate
under Ameren's Senior
of notes) (File No.

$100 million 5.70% Notes
eren's Senior Indenture
No. 333-81774, Exhibit

45 million Notes due May
r Indenture (including
f normal unit) (File No.

as of March 1, 2002
New York, as purchase
800,000 9.75% Adjustable
Units (Equity Security
4.15).
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Exhibit No.

4.30

4.31

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

Description

Pledge Agreement dated as of March 1
Bank of New York, as purchase contr
Company of Missouri, as collateral
and securities intermediary, relatin
Units (File No. 333-81774, Exhibit 4

Indenture, dated as of October 18,
Energy, Inc and The Bank of New Yo
Supplemental Indenture, dated as
between CILCORP Inc. and The Bank of
registration statement Form S-4
(CILCORP) on November 4, 1999, as ex

Indenture of Mortgage and Deed of
Power Company and Bankers Trust Comp
as of April 1, 1933, Supplemental In
parties dated as of June 30, 1933,
between the Company and Bankers Trus
dated as of July 1, 1933 and Supplem
the same parties dated as of January
Mortgage Bonds, and indentures suppl
through November 1, 1994. (Desigha
2-1937 as Exhibit B-1, in Registrati
B-1(a), in Form 8-K for April 1940,
Exhibit A, in Form 8-K for December
as Exhibit A, in Form 8-K for De
1-2732, as Exhibit A, in Form 8-K
1-2732, as Exhibit A, in Form 8-K
1-2732, as Exhibit A, in Form 8-K f
1-2732, as Exhibit A, in Form 8-K f
No. 1-2732, as Exhibit B, in Form 8
No. 1-2732, as Exhibit A, in Form
File No. 1-2732, as Exhibit A, in
File No. 1-2732, as Exhibit A, in F
File No. 1-2732, as Exhibit A, in
1971, File No. 1-2732, as Exhib
September 1972, File No. 1-2732, a
for April 1974, File No. 1-2732,

8-K for June 1974, File No. 1-2732
8-K for March 1975, File No. 1-2732
8-K for May 1976, File No. 1-2732,
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EXECUTION COPY

AMENDED AND RESTATED APPENDIX | ITC AGREEMENT

This AMENDED AND RESTATED APPENDIX | INDEPENDENT TRNSMISSION COMPANY AGREEMENT (the "Agreement") is
entered into as of this 14th day of February 2@093nd between the MIDWEST INDEPENDENT TRANSMISSIGNSTEM OPERATOR
INC. ("Midwest ISO") and GRIDAMERICA LLC ("GridAmeéca"). Midwest ISO and GridAmerica are jointly refed to as the "Parties" and
individually, as a "Party."

BACKGROUND

WHEREAS, the United States Federal Energy Reguyl@@@mmission (together with any successor agerfegRC" or "Commission") in
Order No. 2000 called for the formation of regiotrahsmission organizations ("RTOs") to promotedfestion of large electricity markets
and to provide reliable, cost-efficient servicestistomers;

WHEREAS, Midwest ISO is a FERC approved RTO wittoaen architecture that accommodates various fofrirelependent transmission
company ("ITC") in its operation;

WHEREAS, on April 25, 2002, the Commission issuaaeder in Docket No. EL02-65 (99 FERC P. 61,108@) encouraging the
formation of an ITC within Midwest ISO;

WHEREAS, Union Electric Company, d/b/a AmerenUE] &entral lllinois Public Service Company, d/b/a &enCIPS (together, "Ameren
Operating Companies"), American Transmission Systéntorporated ("ATSI"), a subsidiary of FirstEgeiCorp., and Northern Indiana
Public Service Company ("NIPSCO") wish to complyhwOrder No. 2000 through the formation of an ITthim Midwest ISO;

WHEREAS, (i) the Ameren Operating Companies, ATBRSCO and National Grid USA ("NGUSA") have execl#ad delivered that
certain Master Agreement dated as of October 302 Zthe "Original Master Agreement") regarding theation and operation of
GridAmerica as an ITC within Midwest ISO, (i) NGA$has caused GridAmerica to be formed as a linitdgility company with
GridAmerica Holdings Inc., (successor to GridAmaritoldings LLC), an affiliate of NGUSA as managimgmber, pursuant to that certain
Limited Liability Company Agreement dated as of @r 31, 2002 (the "Original LLC Agreement"), (iGyidAmerica, Ameren Operating
Companies, ATSI and NIPSCO have executed and detivbat certain Operation Agreement dated as tflige 31, 2002 (the "Original
Operation Agreement") pursuant to which GridAmerigk exercise functional control over the transgiis facilities of the Ameren
Operating Companies, ATSI and NIPSCO that are motatly under the operational control of a FER@raped RTO; and (iv) the Midwest
ISO and GridAmerica have executed and deliveretddindain Appendix | Independent Transmission Camyp&greement dated as of
October 31, 2002 (the "Original MISO ITC Agreem@nt"

WHEREAS, on December 19, 2002, the Commission ¢immdilly accepted for filing, and suspended and eneffective subject to refund,
future filings and further orders, the Original NErsAgreement, the Original LLC Agreement, the @réd Operation Agreement and the
Original MISO ITC Agreement in Docket Nos. ER02-32301 and EC03-14-000 (101 FERC P. 61,320 (2008)"fERC Approving
Order");



WHEREAS, the parties to each of the Original Magtgreement, the Original LLC Agreement and the @&agLLC Agreement have agreed
to, and have, amended and restated such Agreetossumply with the requirements of the FERC AppnavOrder;

WHEREAS, the Parties desire to set forth the teanmsconditions governing GridAmerica's participatio Midwest ISO as modified as
required by the FERC Approving Order;

NOW, THEREFORE, the Parties hereby agree to ameddestate the Original MISO ITC Agreement in ity as follows
ARTICLE 1
DEFINITIONS

The terms used in this Agreement shall have theesaganing as in the Agreement Of Transmission iiasilOwners To Organize The
Midwest Independent Transmission System Operator,dn file with and accepted by the CommissioMatwest ISO's Rate Schedule
FERC No. 1 ("Midwest ISO Agreement") unless othemnépecified herein.

"Ameren" means Ameren Services Company, indiviguatid as agent for the Ameren Operating Companies.
"Ameren Operating Companies" has the meaning skt iio the recitals hereto.

"Ameren Zone" means the RTO pricing zone for whiwhrates accepted or approved by FERC for the Am@&perating Companies shall
apply.

"Ameren Zonal Rate" means the rates applicabledddmeren Zone, as may be changed from time ta time

"Approval Order" shall mean one or more Final Osdat, collectively, approve this Agreement anchsother agreements as may be
necessary or desirable to create GridAmerica d$@mwithin Midwest ISO as to which the approvaltbé Commission is required under
applicable Law, without modification or conditiosther than any such modifications and conditions@sld not, in the aggregate, cause a
Party to fail to realize any material benefit whitheasonably anticipates from participation ie thransactions contemplated by such
Agreements.

"ATSI Zone" means the RTO pricing zone for whictesafor ATSI as accepted or approved by FERC sipgly.
"ATSI Zonal Rate" means the rates applicable toAM&l Zone, as may be changed from time to time.

"Authority" has the meaning set forth in Section3LBereof.



"Confidential Information" means all (i) informatidhat is furnished to a Recipient by the Disclgdfarty or its Representatives, in whatever
form, that may constitute or contain confidentmbprietary or trade secret information, or whichynotherwise be claimed by the Disclosing
Party to be of a market-sensitive, competitive ficemtial or proprietary nature, and (ii) all pantis of any analyses, compilations, studies or
other documents that include any of the foregoirigrmation prepared by or for a Recipient. "Coniffitlél Information” excludes any
information that (i) the Disclosing Party notififee Recipient in writing is not confidential; (lecomes available to the Recipient on a non-
confidential basis from a source other than (a)dtselosing Party, its Representatives or anotleesgn acting on behalf of the Disclosing
Party, or (b) a party who has confidentiality obtigns to the Disclosing Party; (iii) is or becongeserally available to the public other than
as a result of a disclosure by the Recipient, @prBsentatives or any person to whom such RecipieRépresentatives disclosed the
information; (iv) was previously known to the Raeit free and clear of any obligation to keep ifodential; (v) is disclosed to third parties
by the Disclosing Party without restriction or @altion of confidentiality; or (vi) is independentigveloped by the Recipient without
reference to the Disclosing Party's Information.

"Consent” shall mean any authorization, conserntiop, order, approval, license, franchise, rulipgrmit, tariff, rate, certification,
exemption, filing or registration from, by, or wittmy Governmental Authority, any person or any goive body of any person.

"Control Date" has the meaning set forth in Secidn3 hereof.

"CPI Index" shall mean the Consumer Price Index®ibiJrban Consumers (unadjusted for seasonal tianiafor the U.S. City Average as
published from time to time by the U.S. Bureau abbr Statistics or any successor index (or anytanbally similar index in the event that
no successor index is published) published by duckau or any successor agency or department.

"Direct Claim" has the meaning set forth in Sectldn6 hereof.

"Disclosing Party" means either GridAmerica, AmeramSl, or NIPSCO, on the one hand, or Midwest I18@the other hand, to the extent
either such party is furnishing the other partyiw@onfidential Information concerning itself or @ffiliate(s).

"Effective Date" has the meaning set forth in Sstf.1 hereof.
"Facilities" mean those transmission facilities owkich GridAmerica has functional control, as feeth on Schedule 1 attached hereto.
"FERC Approving Order" has the meaning set fortthmrecitals hereof.

"Final Order" shall mean a final order issued by @ommission approving this Agreement and suchr etpeeements as may be necessary or
desirable to create GridAmerica as an ITC withimdWeést ISO as to which approval of the Commissiaedaired under applicable Law.
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"FirstEnergy Operating Companies" means The ClexkeEectric llluminating Company, Ohio Edison CompaPennsylvania Power
Company, and The Toledo Edison Company.

"Good Utility Practice" has the meaning set fortlthe Midwest ISO Agreement.

"Governmental Authority” or "Governmental" shall amea federal, state, local or foreign governmesutighority; a state, province,
commonwealth, territory or district thereof; a cuar parish; a city, town, township, village ohet municipality; a district, ward or other
subdivision of any of the foregoing; any executiegijislative or other governing body of any of theegoing; any agency, authority, board,
department, system, service, office, commissiomrodtee, council or other administrative body of afi the foregoing; any court or other
judicial body and any officer, official or othermmesentative of any of the foregoir

"GridAmerica Integration Costs" has the meaning@eh in Section 13.1 hereof.
"GridAmerica Participants" means Ameren, ATSI, NO®€5 and National Grid.
"GridAmerica System" has the meaning set forthént®n 4.1.3 hereof.
"GridAmerica Three" means Ameren, ATSI, and NIPSCO.

"Indemnifying Party" has the meaning set forth @ct$on 17.4 hereof.
"Indemnitee" has the meaning set forth in Sectivd hereof.

"ITC Agreements" means (i) the Amended and Restsl@ster Agreement dated as of February 14, 200@nbyamong GridAmerica,
GridAmerica Holdings Inc., the GridAmerica ThreadGUSA, (ii) the Amended and Restated Limited iligbCompany Agreement of
GridAmerica dated as of February 14, 2003 and edt&ito by GridAmerica Holdings Inc. and (iii) tAenended and Restated Operation
Agreement dated as of February 14, 2003 by and gr@oidAmerica and the GridAmerica Three, in eactecas the same may be amended,
modified or otherwise supplemented and in effemtnftime to time.

"Law" shall mean any applicable constitutional psn, statute, act, code, law, regulation, rutejrmance, order, decree, ruling,
proclamation, resolution, judgment, decision, dextlan or interpretive or advisory opinion of a @ovmental Authority.

"Make-Ready Arrangements" shall mean the arrang&smneontractual or otherwise, made by or enteramby GridAmerica and/or Midwest
ISO pursuant to which GridAmerica or Midwest IS® the case may be, acquires such systems, perssangtes, intellectual property and
other assets as are required for GridAmeria toesasvan Independent Transmission Company withimiétl ISO and for GridAmerica or
Midwest I1SO, as the case may be, to perform itigabbns under the Delineation of Functions.

"Member" has the meaning set forth in the Midw&D IAgreement.
"Midwest ISO OATT" has the meaning set forth in t8et4.1.5 hereof.
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"NDTO" means a non-divesting transmission ownet ltias signed an Operation Agreement with GridAngeric

"NIPSCO Zone" means the RTO pricing zone for whisties for NIPSCO as accepted or approved by then@ssion shall apply.
"NIPSCO Zonal Rate" means the rates applicableead\iPSCO Zone, as may be changed from time ta time

"OASIS" has the meaning set forth in Section 6.ebk

"Order" shall mean any writ, judgment, decree,rigjion or similar order of any Governmental Autly(in each such case, whether
preliminary or final).

"Order No. 2000" means the order of FERC set fortRegional Transmission Organizations, Order Nl@® FERC Stats and Regs
(Regulations Preambles) P. 31,089 (1999), ordeebig, Order No. 2000-A, FERC Stats and Regs (R¢iguks Preambles) P. 31,092 (2000).

"Owners" has the meaning set forth in the Midw&& IAgreement.
"Performance Manager" has the meaning set for8eirtion 12.1 hereof.

"Recipient" means GridAmerica, Ameren, ATSI, or BIEO, on the one hand, or Midwest ISO, on the dthed, to the extent such Party is
receiving Confidential Information of the Disclogifarty.

"Reliability Coordination Service" has the meansag forth in Section 4.2.1 hereof.
"Reliability Coordinator" has the meaning set faritSection 4.2.3 hereof.

"Representatives" means principals, partners, aficdirectors, employees, agents, and other remiaEs/es, experts and advisors, including
without limitation, attorneys, independent accountgaconsultants, and financial advisors, and Regmtatives of such Representatives.

"Required Consent" shall mean with respect to Gmefica, any required consent or approval of theifies and Exchange Commission
under the Public Utility Holding Company Act of 183as amended, and any Consents that a member GiritiAmerica Three notifies
GridAmerica and Midwest I1SO in writing prior to Deober 31, 2002 are a precondition to its partiaymain GridAmerica.

"RTO" has the meaning set forth in the recitalseter

"RTO Services" mean those services and functiorishwtaken together enable Ameren, ATSI, and NIPS&Emply fully with Order No.
2000, and shall include the transmission serviesgmbed in, and to be provided by Midwest ISO untihés Agreement.

"Third Party Claim" has the meaning set forth irct8® 17.4 hereof.



"Transmission System" has the meaning set forthérMidwest ISO Agreement.
"Users" has the meaning set forth in the Midwe& Kyreement.
ARTICLE 2

FILING, EFFECTIVE DATE, SERVICE DATE, TERM, AND TER MINATION

2.1 The GridAmerica Participants, on behalf of @riterica, and Midwest ISO shall jointly file with IREC for approval of this Agreement as
soon as practicable following the execution herébfs Agreement shall become effective upon the tted FERC shall have issued the
Approval Order (the "Effective Date"). Each Partyl use its best efforts to gain FERC approvahef Agreement on an expedited basis
agrees to provide support for the model set fartthis Agreement in public fora and elsewherehdf FERC accepts and generally approves
this Agreement but requires a compliance filingeiither of the Parties, the Parties shall evaludttetiaer such required compliance filing
materially changes or frustrates the intent of &dgseement. The Parties agree to negotiate in ¢aitdto establish new terms and conditions
that place the Parties in the same position asabad for in this Agreement. In the event thatPlagties cannot reach an agreement within 30
days of FERC action on new terms and conditionth@new terms and conditions are not subsequaotigpted by the FERC, the
GridAmerica Participants and GridAmerica may witihwrits application to join Midwest ISO upon thidgys written notice.

2.2 Subject to Sections 2.4 and 2.5, this Agreersieall remain in effect following the Effective [@afor an initial term ending at midnight
Carmel, Indiana time on the fifth anniversary & thontrol Date, which initial term shall be autoitaty extended from year to year unless
either Party shall have given the other six momthiten notice of termination prior to the end bétinitial term, or at the end of any renewal
term if such notice is given at least six monthemto the term then ending; provided, howevert {Haf at the time such notice of terminati
is given by either Party, applicable provisionshia Midwest ISO Transmission Owners Agreement gawagrthe right of a "Transmission
Owner" thereunder to withdraw from Midwest ISO dfyea different minimum time for notice of withdral(whether longer or shorter) frc
Midwest ISO, such different minimum time shall apphder this Agreement and (ii) if GridAmerica fds not acquired transmission
facilities of any NDTO and (y) ceases to functierea ITC, whether by reason of its dissolution witbdrawal of all of the NDTOs
participating in GridAmerica as contemplated by thgreement and as permitted by the ITC Agreemamnasherwise, then the term of this
Agreement shall end at the close of business oddlie€sridAmerica ceases to function as an ITC.

2.3 Notwithstanding anything to the contrary setifan this Agreement, if () ownership of all osabstantial portion of any NDTO or its
transmission facilities is changed as a resulatd#,anerger, or acquisition involving a party ottiean an affiliate of such NDTO or (b) any
NDTO exercises its right to withdraw from GridAmeaiset forth in Section 5.7(a) or Section 5.7 (bhefMaster Agreement or Section 5.:
the Operation Agreement or (c) GridAmerica acquiragsmission facilities of any NDTO, then such r@amner or such NDTO or
GridAmerica, as the case may be, may, subjectetdetms and conditions set forth in the ITC Agreetsewithdraw its facilities from
GridAmerica; provided, however, that, unless the



Commission shall otherwise approve, upon the éffeess of such withdrawal, such new owner, NDT@ondAmerica, as the case may be,
shall automatically be and become a member of Mahw&O for a term ending no earlier than the fitiniversary of the Control Date, or
such later date as to which the term of this Ageinshall have been extended pursuant to Sectiohe2eof, and otherwise having the same
rights and obligations as a member "Transmissiom@&Wunder the Midwest ISO Transmission Owners Agrent. Midwest ISO agrees to
support the membership of any such new owner, NBT GridAmerica, as the case may be, in Midwest #8@ontemplated by the
immediately preceding sentence.

2.4 Notwithstanding anything to the contrary setifan this Agreement, GridAmerica has the rightithdraw from Midwest ISO upon 30
days written notice, subject to FERC approvaltlifeor Midwest ISO Owners or ITCs withdraw from MidstéSO where either: a)
GridAmerica is no longer directly interconnectedhna remaining Midwest ISO member; or b) a materaation of the transmission facilities
under Midwest ISO's operational control are remdwedlidwest ISO members.

2.5 If GridAmerica withdraws from Midwest ISO, GAderica will remain responsible for all financiddl@ations it incurs under the
Midwest ISO Agreement and Midwest ISO OATT befdre tate of its withdrawal.

2.6 Should, upon the withdrawal of GridAmerica frdme Midwest 1ISO, the NDTOs remain in the Midwe3®Dl either in another ITC or as
Owners, GridAmerica will not be liable to the MidstdSO for the shares of the unamortized GridAngehitegration Costs applicable to
those NDTOs that remain in Midwest ISO.

ARTICLE 3

STRUCTURE OF RTO ARRANGEMENT

3.1 GridAmerica will become an ITC within MidweS0 pursuant to the terms and conditions of thissAgrent. GridAmerica will be treat
as an Owner under the Midwest ISO Agreement t@xtent it owns transmission facilities within MidgtdSO. GridAmerica will represent
the NDTOs with respect to the governance and diets/of Midwest 1ISO. The NDTOs will have the sarghts and voting authority as
Owners under the Midwest ISO Agreement. Nothinthia Agreement will preclude the NDTOs or any dittaffiliates from participating in
appropriate Midwest ISO matters. Although this Agnent, and the relationship between GridAmericaMithivest 1ISO as set forth herein,
incorporates certain provisions of the Midwest I8&greement, any incorporation of the terms of thelWist ISO Agreement herein shall not
make GridAmerica an obligor under that agreememtshall incorporation of such terms make GridArciin any way a party to the
Midwest ISO Agreement. References to the Midwe&t Fgreement in this Agreement shall mean the Midw&® Agreement and the
Appendices thereto as the same exist on the degefrend as the same may be amended from timm#liut only if and not until such
amendments, insofar as affecting this Agreemetit@rights, entittements or obligations of GridAmer are also documented hereunder
pursuant to Section 19.2 hereof.



3.2 With respect to its supply of RTO Services untis Agreement, not-withstanding any other prmrisof this Agreement, Midwest ISO
shall not discriminate against GridAmerica vis-a-ther Midwest ISO Members (including without liation Owners or other ITCs) or
Users to which it supplies identical or substahtisimilar services.

3.3 Except to the extent inconsistent with the teafthis Agreement or as otherwise provided hetbim same procedures and protocols
described in Appendix E to the Midwest ISO Agreetsdrall govern and apply to the relationship of aeties and the provision of RTO
Services by Midwest ISO hereunder, to the samenegteif GridAmerica were an Owner for purposesuath Appendix E.

ARTICLE 4

TRANSMISSION FACILITIES OPERATED BY GRIDAMERICA
SUBJECT TO THE DIVISION OF FUNCTIONS SET FORTH IN
SCHEDULE 5 TO THIS AGREEMENT AND TO CERTAIN PROTOCO LS
SET FORTH IN VARIOUS SCHEDULES TO THIS AGREEMENT

4.1 Functional Control, Reliability, Provision oERional Transmission Service.

4.1.1 GridAmerica will exercise functional contmier the Facilities. The NDTOs will file applicatis with the Commission for approval of
the transactions contemplated by this AgreementlaadlC Agreements.

4.1.2 After receiving authorization to exercisedtional control over the Facilities, GridAmericallvdiede to Midwest ISO those functions set
forth in Schedule 5 to this Agreement that areggeérformed by Midwest 1ISO. GridAmerica shall perfichose functions set forth in
Schedule 5 to this Agreement that are to be peddrby GridAmerica as an ITC, and will also, foransition period not to extend beyond
earlier to occur of the implementation of standaatket design and Midwest ISO's Day Two congestianagement systems, perform as
contractor to Midwest 1SO, certain of the functidade performed by Midwest ISO, as described dre8ale 5. All functions set forth in
Schedule 5 that are to be performed by GridAmeagaontractor to Midwest 1ISO shall be performedenride supervision of Midwest ISO
pursuant to protocols to be agreed between th@&Ba&chedule 5 to this Agreement sets forth thaitiation of Functions" approved by
FERC in Alliance Companies, 99 FERC P. 61,105 (200&nsLink, 99 FERC P. 61,106 (2002). The Parge®gnize that, prior to full
operations pursuant to the Delineation of FunctiarS8chedule 5, (i) the development of the GridAicesystems and assets must be
completed and integrated into the Midwest ISO systand (ii) the Parties must agree on procedurasnfiementing the Delineation of
Functions. Following complete integration of sysseservice over the Facilities will be provided enthe Midwest ISO OATT.

4.1.3 Each of Midwest ISO and GridAmerica shallrpptly notify the other in writing of the satisfagti of all applicable legal requirements,
system readiness, and systems integration necdssaByidAmerica and Midwest ISO to assume thespective responsibilities under the
Delineation of Functions (each a "Notification af&liness"). On the first day of the month followthg receipt of such Notifications of
Readiness, but no sooner



than the fifth day following the date of receipttbé last such Notification of Readiness (the "Carbate"), GridAmerica and Midwest ISO
shall assume their respective responsibilities uttee Delineation of Functions over the facilit@mstituting the GridAmerica transmission
system ("GridAmerica System"). Midwest ISO will thafter exercise its delineated functions overRheilities and the GridAmerica System
consistent with its responsibilities under Artidleree, Section I.A of the Midwest ISO Agreementytking in this

Section 4.1.3 or otherwise in this Agreement todtwetrary notwithstanding, the occurrence of thet@n Date shall be postponed and shall
not occur:

(@) unless and until the Commission shall haveeidsaan Approval Order and (unless waived by theié&mone of the Final Orders
comprising the Approval Order is subject to possitehearing and each Party requiring any Requimatsént shall have received the same
shall have waived the requirement that it shallhaceived the same, and such Required Conseht(ghia¢ in form and substance which
would not, in the reasonable judgment of such Rarty when considered in light of the Approval Qraled all other Required Consents (A)
cause such Party to fail to realize any materiakfiewhich it reasonably anticipates from the sactions contemplated by this Agreement
and the ITC Agreements or (B) impose any conditmnsequirements which could reasonably be expdatédve a material and adverse
effect on such Party's or any of its affiliates’rent or planned operations or business activiigss or their prospects; and (ii) be in full ferc
and effect.

(b) unless and until the Make-Ready Arrangemeradl ble in place and shall be reasonably satisfadtoform and substance to each of
GridAmerica and Midwest ISO.

(c) unless and until the Parties shall have agoeegrocedures for implementing the Delineation efiéions as contemplated by Section 4
hereof.

(d) unless and until Midwest ISO shall have magla Gne-time payment equal to the amount of theshcosts (including appropriately
allocated internal costs) incurred by National GJigIA (and/or its affiliates) and the GridAmericar@d as may be reasonably necessary or
appropriate for GridAmerica to obtain such serviaed acquire such rights to intellectual propertpther assets as are required for
GridAmerica to serve as an ITC within Midwest IS©cantemplated by the ITC Agreements and to perftrmbligations under the
Delineation of Functions, as the same may be antkmdedified or otherwise supplemented by mutuatagrent of the parties prior to the
Control Date and (ii) a one-time payment to reinseuthe GridAmerica Three for their actual costsl@iding appropriately allocated internal
costs) incurred in the development of Alliance REGch payments to be made as directed by GridAagpiovided, however, that the
aggregate amount required to be paid by Midwestp8@uant to this paragraph (d) shall not exce&d2f®,000. All amounts to be paid by
Midwest ISO pursuant to this Section 4.1.3(d) shalsupported by documentation submitted to Midw&&t with GridAmerica's Notificatio
of Readiness.

(e) unless and until Midwest ISO shall have refuhtteAmeren, with interest, the $18,000,000 paynmeade by Ameren to leave Midwest
ISO pursuant to the terms of settlement approveiiinimis Power Co., 95 FERC P. 61,183, order dnige 96 FERC P. 61,206 (2001).
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(f) if there shall be in effect any Order or Lavstraining, enjoining or otherwise prohibiting or kiray illegal the consummation of the
transactions contemplated by this Agreement, th8®/ILicense Agreement or the ITC Agreements.

4.1.4 GridAmerica shall share GridAmerica's proougat plan for obtaining third party services aneliectual property and other assets that
are required for GridAmerica to serve as an ITGimiMidwest ISO as contemplated by this Agreemeuxtt@ perform its obligations under
the Delineation of Functions. GridAmerica will cenfwith Midwest ISO prior to entering into any ot with a third party vendor that will
result in expenditures of $500,000 or more for \h@ridAmerica will seek recovery pursuant to Sec#ol.3(d).

4.1.5 On and after the Control Date, Midwest IS@lldhave responsibility for the reliability of tl@&ridAmerica System consistent with its
responsibilities under the Delineation of Functiansl Article Three, Section |.B of and Appendicearil E to the Midwest ISO Agreement.
Should the Commission modify the delineation ofdlions between ITCs and RTOs, the parties agreedotiate to effectuate the
Commission's intent with respect to such modifietingéation of functions.

4.1.6 On and after the Control Date, GridAmericd Bhdwest ISO will provide transmission service ptlee Grid America System and in 1
Ameren, ATSI, and NIPSCO Zones on a nondiscrimiyab@asis under, and in accordance with, the Delioraf Functions and the Midwest
ISO Open Access Transmission Tariff on file withRRE or any successor tariff (the "Midwest ISO OAT,B)bject to and in accordance w
the provisions and limitations of Sections 3.3ahtl 13 hereof Midwest ISO shall administer the MigiMSO OATT.

4.1.7 Following the Control Date, Midwest ISO stadfier within the Ameren, ATSI, and NIPSCO Zonespart of the Midwest ISO OATT,
all such ancillary services as are required by FEREe offered under the Midwest ISO Tariff. Midwé&SO shall obtain such services from
providers in a manner that minimizes cost, consistgth its reliability responsibilities and othebligations under this Agreement. In
obtaining such ancillary services, Midwest ISO kh#brd no undue preference or disadvantage togameration supplier. The NDTOs shall
maintain those schedules in the Open Access Trasgmi Tariffs permitting the provision of ancillasgrvices and nothing in this Agreement
shall preclude an NDTO from self-supplying any resaey ancillary services. Moreover, nothing in thigeement shall preclude
GridAmerica (consistent with FERC policy and on &iélof the NDTOs) or the NDTOs from participatimgany competitive ancillary
services markets that may be created within Midw&6t

4.1.8 On and after the Control Date, Midwest IS® pgrform congestion management functions wittpees to the GridAmerica System
consistent with its responsibilities under Attaciminié of the Midwest ISO OATT or any other FERC amyd congestion management plan
that may be administered by Midwest ISO from timéirne.

4.1.9 Legal and equitable title to the respectirgpprties comprising the GridAmerica System, inoigdhll land and land rights, and to all the
Facilities or any facilities with GridAmerica magteafter build or acquire, shall remain with thepective NDTOs or
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their affiliates (unless the NDTOs or such afféistransfer title to another entity) and is notngjel by this Agreement. The NDTOs or their
affiliates shall retain all rights incident to suelgal and equitable title, including, but not lied to, the right, subject to applicable federal or
state regulatory approvals and third party rigtidyuild, acquire, sell, dispose of, use as secoriconvey any part of such property, or use
such property for purposes other than providingsmaission services (such as the use of such pyojsertelecommunications purposes),
provided that the exercise of any such rights sialimpair the reliability of the Transmission Sms.

4.2 Reliability Coordination Service.

4.2.1 On and after the Control Date, Midwest ISD g the Reliability Coordinator for the AmerenT &I, and NIPSCO Zones, and shall

enter into any such arrangements as are necesspeyform this function. Midwest ISO shall supphgtservice specified in Schedule 2 to
Agreement ("Reliability Coordination Service") tdiger, in conjunction with, and as a part of, thelslity coordination function performed
by Midwest ISO under the Midwest ISO Agreement.

4.2.2. If appropriate, GridAmerica may take actitmgreserve the security of the GridAmerica Syshefore requesting assistance from
Midwest ISO. GridAmerica shall inform Midwest IS®any such actions and coordinate such actions Mitlwest 1SO.

4.2.3 Notwithstanding any other provision of thigrAement, Midwest ISO may intercede and direct@mate actions in its role as the
regional reliability coordinator (the "Reliabilitgoordinator"). If such Midwest ISO action is dispditoy GridAmerica, Midwest ISO's posit
shall control pending resolution of the dispute.

4.2.4 Without limiting Midwest 1ISO's general oblign under this Agreement to ensure non-discringinaservice to GridAmerica, Midwest
ISO shall take no discriminatory action in carrymg Reliability Coordination Service which wouldvantage the transmission transactions
scheduled on the system(s) of any other MidwestN&Mbers, Owners, other ITCs or Users over traimascheduled on the GridAmerica
System.

ARTICLE 5

PREEXISTING OBLIGATIONS

5.1 GridAmerica and Midwest ISO will execute ageagyeements in substantially the same form as Agipéd to the Midwest 1ISO
Agreement, for transmission service provided ovstribution facilities owned and operated withie tAmeren, ATSI, and NIPSCO Zones by
the Ameren Operating Companies, the FirstEnergy&ipg Companies, or NIPSCO. Notwithstanding amgpprovision in Appendix G,

the agency authorization shall not be construealitsorizing Midwest ISO to enter into any agreemnibat creates any liability, cost or other
obligation to be borne by the owners or by the Gmetrica Three or Grid America that is not expresdyforth in the Midwest ISO OATT.

5.2 Midwest ISO agrees to assume all rights angjatibns under the Ameren, ATSI, and NIPSCO OATTWeagents entered into prior to 1
Control Date, including, but not limited
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to agreements for network integration service, fmint-to-point transmission service, and generiiigrconnection service. A list of such
agreements is attached as Schedule 3 to this Agrgem

5.3 Midwest ISO will comply with all obligations farovide transmission service incurred by the Ameédperating Companies, the
FirstEnergy Operating Companies, and NIPSCO putdoaagreements with third parties entered intorpto the effective date of the
Ameren, ATSI, and NIPSCO OATTs. Midwest ISO maysfgatthese obligations, in whole or in part, througe agreement for network
integration service between Midwest ISO and the Afem@®perating Companies, the FirstEnergy Oper&imgpanies, and NIPSCO. A list
such agreements is attached as Schedule 4 toghéeent. Such agreements shall continue to berpsstl according to their terms until
such time as those agreements may be modifiedeb@€dimmission; provided, however, that after a ftemmsperiod of six years from the
Control Date, all such loads shall be served diyastder the Midwest ISO OATT unless the Commissiotters otherwise. The Parties shall
commence negotiations to address conversion thitieest 1ISO after the transition period within tbrgears of the Control Date.

5.4 Midwest ISO acknowledges that Ameren, ATSI, BIlSCO have certain obligations to transmissicstamers as a result of orders
issued by the FERC or other Governmental Authariti@ridAmerica will identify such obligations to Mvest ISO prior to the Control Date.
To the extent that GridAmerica is unable to perf@uch obligations following the Control Date, Midst¢SO will use its best efforts to
perform such obligations on GridAmerica's behalfsistent with the Midwest ISO Agreement and thewist ISO Tariff. Nothing in this
Section 5.4 shall be construed as relieving AmeAdigl|, the FirstEnergy Operating Companies or NIPS@&s the case may be, of these
obligations to transmission customers.

5.5 Nothing in this Article 5 requires Midwest 1S®@assume obligations for transmission service igea/outside of the Ameren, ATSI, and
NIPSCO Zones or to perform any act prohibited ly.

ARTICLE 6

SCHEDULING, ATC AND OASIS

6.1 In order to provide for the performance by @riterica of its tagging and scheduling functions@eordance with the Delineation of
Functions and the integration of those functionthwhe functions to be performed by Midwest ISOdiést ISO shall provide GridAmerica
with access to and the right to use its automatkdduling system maintained and hosted by Midw&ét &nd having the functionality and
performance characteristics described on Schedulelér the heading "Scheduling System."

6.2 On or before the Control Date, Midwest ISO kinapplement and shall thereafter maintain an Opene&s Same-time Information System
or Systems ("OASIS") or successor system(s) putdoahe Midwest ISO OATT. The OASIS shall confotothe requirements for such
systems as specified by FERC.
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6.3 On and after the Control Date, GridAmerica Bhdwest ISO shall review and approve, as approgrigquests for service and schedule
transmission transactions occurring over the Grigfioa System in the manner set forth in the Detinaaof Functions. GridAmerica and
Midwest I1SO shall also determine available transiois capability for the GridAmerica System in thammer set forth in the Delineation of
Functions. In order to provide for the performabgeGridAmerica of its AFC functions in accordancighvithe Delineation of Functions and
the integration of those functions with the funodo be performed by Midwest ISO, (i) Midwest I1Sitall make available to GridAmerica
the data and other services described on Scheduld& the heading "AFC System - Midwest ISO Oligges" and (ii) GridAmerica shall
design, implement, host and maintain an automated gystem having the functionality and performatitaracteristics described on
Schedule 6 under the heading "AFC System - GridAsadDbligations." GridAmerica agrees that Midwe3DIshall be a permitted licensee
of any third party software or other intellectuabperty included in the GridAmerica AFC system amng agreements with vendors in respect
of any components of the GridAmerica AFC systenil dfeafreely assignable to MISO at no cost (otlemtongoing payments under such
agreements that would be the obligation of GridAngein the absence of any such assignment).

ARTICLE 7

RATINGS AND TRANSMISSION MAINTENANCE

7.1 On and after the Control Date, GridAmerica Ispiavide to Midwest ISO ratings and operating abares for the Facilities that make up
the GridAmerica System subject to dispute resafudis set forth in Appendix D to the Midwest ISO égment if Midwest ISO disagrees.
GridAmerica's position shall prevail pending resiolo of the dispute.

7.2 On and after the Control Date, GridAmerica raafits own transmission maintenance and outagedstds (subject to dispute resolution
pursuant to Section 12 hereof if Midwest ISO olgdotsuch schedules). GridAmerica shall coordisatd transmission maintenance and
outage schedules with Midwest ISO as describeldrDelineation of Functions. With regard to disgutencerning such schedules,
GridAmerica's position shall prevail pending resioln of the dispute, unless Midwest ISO, actingtsrrole as Reliability Coordinator under
Section 4.2 hereof, determines that system sedaritywolved, in which case Midwest ISO's deternimashall prevail pending resolution of
the dispute. GridAmerica shall maintain the Fdetitin accordance with Good Utility Practice. lnerto provide for the performance by
GridAmerica of its outage scheduling functions dc@dance with the Delineation of Functions, Midtl&O agrees to design and implement
those changes to its outage scheduler describ&tledule 6 under the heading "Outage Scheduler”.

ARTICLE 8

CONSTRUCTION AND PLANNING; BEST PRACTICES CONSULTAN CY

8.1 On and after the Control Date, and until thplementation of planning processes and protocaisyaunt to Section 8.2 of this Agreement,
GridAmerica shall plan the GridAmerica System imibnation with Midwest ISO consistent with the Delation of
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Functions and the provisions and protocols provigedh Appendix B to the Midwest ISO Agreement.dMiest ISO has the same obligations
and responsibilities to GridAmerica that MidwesDI8as to Owners under Appendix B of the Midwest igfdeement.

8.2 The Parties agree to develop and implemerdrsiieed coordinated planning processes and pratagbich grant GridAmerica, as a fully
independent ITC, greater discretion and authoatylan its system to meet customer needs tharrisrdly granted to Owners under
Appendix B to the Midwest ISO Agreement. To theeextrequired by applicable law, any such plan dtekpproved by FERC prior to
implementation.

8.3 Notwithstanding any other provisions of thigiéle 8, GridAmerica shall use commercially readnaafforts to construct transmission
facilities as directed by Midwest ISO consistentwthe provisions of Article Four,
Section I.C of the Midwest ISO Agreement.

8.4 For a period of one year following the Confalte, GridAmerica will provide a consultancy seevio Midwest ISO to assist Midwest .
in the development of transmission best practiogsvell provide Midwest ISO with advice on enhangiexisting assets, asset management
and replacement, lifetime asset rating enhancemsatfisty matters, latest technology applicatioaal time monitoring capability and rating,
matters relating to maintenance of facilities anthge optimization, both before and during impletagon of day ahead and real time
markets.

ARTICLE 9

RESPONSIBILITY FOR GENERATOR INTERCONNECTION SERVIC E

On and after the Control Date, GridAmerica shaltémponsible for generator interconnection serwitkin the Ameren, ATSI, and NIPSCO
Zones and shall have the right to establish thregeand conditions thereof, provided that FERC lpgseved GridAmerica's procedures and
form of agreement for such interconnection senlirgil FERC approval of such procedures and forragreement, on and after the Control
Date, Midwest ISO's interconnection protocols spailern GridAmerica's provision of generator intemgection service within the Ameren,
ATSI, and NIPSCO Zones, except to the extent pexvich Section 5.2. The Parties also recognizettia€ommission has issued a Notice of
Proposed Rulemaking regarding generator intercdimmeagreements and procedures in Docket No. RM88&dlintend that GridAmerica

will fully comply with FERC's policy on generatasterconnections.

ARTICLE 10

Market and Other Monitoring, Penalties

10.1 On and after the Control Date, Midwest ISCadnordance with FERC policy and directives, wilhduct market monitoring within the
Ameren, ATSI, and NIPSCO Zones consistent withtéines of Article 8 of the Midwest ISO Agreement.
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10.2 On and after the Control Date, Midwest 1ISOlshgpose and collect penalties within the AmerAmSl, and NIPSCO Zones as currently
provided in Article 8 of the Midwest ISO Agreememtd the Midwest ISO OATT.

ARTICLE 11

RATES AND REVENUE DISTRIBUTION

11.1 In a Section 205 rate case to be filed pddhé operation of GridAmerica within the MidweSQ, Midwest ISO will support the
recovery of lost revenues of each of the GridAneefiibree resulting from the elimination of multiglenal transmission rate charges and the
corresponding revenue allocation consistent wightteatment of other Owners and ITCs. The Parti#smmediately commence and
participate in a collaborative process with the @wgrand other Midwest ISO stakeholders regardin fst revenues and distribution
method necessary to achieve these goals. Nothiegnh&hall be construed as a waiver of any of #i€s' rights to file with FERC for
changes to the Midwest ISO pricing and revenueibligion protocols. GridAmerica reserves the rigghproffer as part of such filing,
individually or with other companies, the Allianie design endorsed by FERC in its April 25, 2@0der on Petition for Declaratory Order
in Docket Nos. EL02-65-000, et al. Nothing in thigreement will preclude GridAmerica or the NDTOsrfr participating in or protesting
any such FERC filings and proceedings.

11.2 On and after the Control Date, Midwest 1SOlgtistribute to GridAmerica or the NDTOs (at tHeeion of GridAmerica or the NDTQ
on a monthly basis any amounts due to GridAmenda®NDTOs which result from the provision of tsamssion service under the Midwest
ISO OATT, consistent with Appendix C to the Midw#éSO Agreement and this Agreement. GridAmerica ma&g no unilateral action whic
interferes with or affects the revenue distributpravided for in Appendix C of the Midwest ISO Agraent or which interferes with the
collection by Midwest ISO of the revenues due itdervices it provides or arranges pursuant tdvifisvest ISO OATT, unless such action
GridAmerica has been approved by the FERC. GridAcaeshall have periodic (no more frequently thaartgrly) audit rights with respect to
revenue distribution and shall be entitled to hang discrepancies resolved within 90 days of tleatification of the problem.

11.3 Rate and Tariff Term Dovetailing.

11.3.1 On and after the Control Date, Midwest I®@llscharge the Ameren, ATSI, and NIPSCO Zonal Ré&e all applicable transactions
under the Midwest ISO OATT. In the developmentegfional rates, Midwest ISO shall use the AmerenSRAand NIPSCO Zonal Rates as
input to the rate calculations.

11.3.2 Midwest ISO will support the use of the &rig Ameren, ATSI, and NIPSCO OATT rates and ragsigh for use within the Ameren,
ATSI, and NIPSCO Zones, respectively, and will pgimeren, ATSI, and NIPSCO, at their option, taeert their OATT rates for network
integration service to a formula rate or a stastd.rMidwest ISO will support the use of Ameren,SAhTand NIPSCO's rate structure for
operations within Midwest ISO to the greatest ekpmssible.
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11.3.3 To facilitate competition in wholesale powsrkets, Midwest ISO will either discount its fatharges in the Midwest ISO OATT for
Drive-Out and Drive-Through Service or make a $#cfl05 application with the FERC to lower the capite total charges in the Midwest
ISO OATT for Drive-Out and Drive-Through Servicehénew cap on its total charges for Drive-Out amgd>Through Service, whether
achieved by discount or application to the FERJ], lve formulated to provide flexibility for the Mwdest ISO to maximize revenue while
minimizing the charges applicable to this servidee GridAmerica and the NDTOs may intervene in angfotest the Section 205 filing
described in this section.

ARTICLE 12

PERFORMANCE MANAGEMENT:; DISPUTE RESOLUTION

12.1 Each of GridAmerica and Midwest ISO shall geate a senior executive to serve as performancagea (the "Performance Manager")
under this Agreement and who shall have overafiomsibility for the quality of performance by suehrty of its functions pursuant to the
Delineation of Functions. The Performance Managkedl meet at least quarterly to review the respegerformance by each Party of its
functions under the Delineation of Functions, thmpliance or lack of compliance with any of thefpenance standards setout in Schedt
and any other matters relating to the quality afgrenance by the Parties, and based on such resheWagree on any necessary remedial
action and/or methods to improve performance. éiepfor such quarterly reviews to be successfutl/8nerica and Midwest ISO agree to
freely exchange performance data and other infoomauelpful for the evaluation and improvement effprmances.

12.2 In order to facilitate the performance by eatGridAmerica and Midwest ISO under this Agreeméi) each Party shall prepare and
implement appropriate disaster recovery planswil)cooperate in the design and implementatioambropriate testing and trialing protoc
and (iii) Midwest 1SO will provide for necessargitning on its systems and will provide a customregecapability on a twenty-four hour per
day, seven days per week basis.

12.3 Any dispute as to any matter not governechbytérms of the Midwest ISO OATT and arising unatein connection with this
Agreement between or among GridAmerica and Midw®&&t, any Owner, or any other Member shall be sultijethe same dispute resoluti
procedures as are set forth in Appendix D to thdwdist ISO Agreement.

ARTICLE 13

PROVISIONS REGARDING COSTS

13.1 In consideration of GridAmerica's performan€éa) its functions as an ITC set forth in the iDehtion of Functions, Midwest 1SO will
compensate GridAmerica in the amount of $9,500@0year, (b) its functions performed as a contract Midwest ISO set forth in the
Delineation of Functions, Midwest ISO will competes&ridAmerica in the amount of $1,000,000 per yeaeach year or part thereof dur
which GridAmerica performs such functions as sehfin Section 4.1.2 hereof and (c) the consultaseyices to be provided pursuant to
Section 8.4 for the one year period following tren@ol Date, and the resulting cost
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savings to Midwest 1ISO, Midwest ISO will compens@igdAmerica in the amount of $1,500,000 per y€&ar. each twelve month period
following the Control Date, Midwest 1ISO will pay @America one-twelfth of the aggregate amount ahpensation payable to GridAmerica
for such twelve month period on the 15th day oheaonth during such twelve month period, which anmt@hall be subject to adjustment as
follows:

13.1.1 GridAmerica's annual compensation shalldpested to reflect changes in the CPI Index a®Wadt

(a) No adjustment shall be made unless on any arsawy of the Control Date, the CPI Index on suuhivaersary is at least 103% of the CPI
Index on the Control Date.

(b) On the anniversary of the Control Date on whith CPI Index is at least 103% of the CPI IndexhenControl Date, GridAmerica's
annual compensation shall be adjusted by multiglyie amount of GridAmerica's compensation in thmediately preceding year by the
sum of one plus the percentage increase in thdr@@k on such anniversary over the CPI Index orCbwtrol Date.

(c) Thereafter, GridAmerica's annual compensati@il e adjusted on each subsequent anniversahng @ontrol Date by multiplying the
amount of GridAmerica's compensation in the immitijgpreceding year by the sum of one plus thegrdage increase in the CPI Index on
such anniversary date over the CPI Index on tise disy of such preceding year.

13.1.2 GridAmerica will implement any necessary fficgtions to its operations to support Midwest IS@cational marginal pricing and
other aspects of standard market design on auniiégibn-wide market basis. If as a result of hree@oing, there is a material change in the
functions performed by GridAmerica, and as a resitlher GridAmerica believes that its compensasibould be increased or Midwest ISO
believes that its compensation should be decremsedesult of changes in such functions, eithelyPay written notice to the other may
request that the amount of GridAmerica's annualpmmeation be the subject of good faith negotiatipnsvided, however, that if the Parties
are not able to agree, either Party shall haveigine to commence an appropriate proceeding bdéf@é&ERC to establish whether
GridAmerica's compensation should be changed trmuahof any appropriate change.

13.1.3 In performing functions as contractor to Wdt 1ISO, GridAmerica will, to the degree practiealocate personnel in Midwest ISO's
Carmel, Indiana, facility at no additional costMidwest ISO.

13.2 Midwest ISO will make no special assessmeuwttoer allocation to GridAmerica or other MidweSQ Owners or ITCs of capital costs
associated with the development and implementatdi@nstandard market design. In the event thatradsird market design is required by the
FERC or otherwise proposed by Midwest ISO, Midw8& will present its proposal to recover the cadtdevelopment and implementing
the standard market design to its stakeholdersré&tmvery mechanism proposed by Midwest ISO, inolyidny Section 205 application to
the FERC, must provide for recovery of standardketatesign costs from all
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market participants through a user based mechasosisistent with Midwest ISO Schedule 10. GridAmea@nd the NDTOs may intervene
or protest any such filing or FERC proceeding.

13.3 Midwest ISO will make no special assessmeuwttoer allocation to GridAmerica or other MidweSQO Owners or ITCs of capitalized
costs associated with the integration of the Soaitwower Pool, its transmission owners or memnib&yMidwest ISO. Midwest ISO will
recover such costs under Midwest ISO Schedule 10.

ARTICLE 14

INCLUSION OF ADDITIONAL FACILITIES BY GRIDAMERICA

In the event that GridAmerica acquires or othervaigerates transmission facilities not identifieichedule 1 to this Agreement, such
facilities shall not be deemed "Facilities" or beeopart of the "GridAmerica System" unless GridAiteeso chooses to designate or assign
such facilities, such designation or assignment otayr on a case-bgase basis or on a continuous basis at GridAmsrigaion. In no ever
however, shall any such facilities be deemed ttHaeilities" or become part of the "GridAmerica 8" unless they are located in or
electrically interconnected to Midwest 1ISO systems.

ARTICLE 15

CHANGES OR AMENDMENTS TO THIS AGREEMENT

This Agreement may not be amended or changed witheuvritten agreement of the Parties and accepthy FERC, as required.
ARTICLE 16

GENERAL RESPONSIBILITIES

16.1 On and after the Control Date, Midwest ISOldteve with respect to its relationship with GriaW&rica, and performance of RTO
Services contemplated by this Agreement, all thesponsibilities to GridAmerica, which Midwest I$1@s to other ITC within Midwest 1S(
as well as all other obligations of Midwest ISO feeth in Article Three, Sections Il and IV of tiMidwest ISO Agreement.

16.2 Midwest ISO and its directors, officers, enygles, contractors and agents shall, at all tindiser to the Standards of Conduct set forth
in Appendix A to the Midwest ISO Agreement.

16.3 GridAmerica will be subject to Article Foure@ion Il of the Midwest ISO Agreement in the samenner as an Owner.

16.4 On and after the Control Date, GridAmericdldi@subject to Midwest ISO's Enforcement Authpiit the same manner as an Owner
under Article Three,
Section V of the Midwest ISO Agreement.
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16.5 On and after the Control Date, Midwest ISQlshaintain on its website a listing of all membefsGridAmerica holding "Class A
Units" and the number of "Class A Units" held bglsumember. GridAmerica shall promptly notify MidwéSO of any issuance of "Class A
Units" and any conversion of "Class B Units" inf@ldss A Units."

ARTICLE 17

ASSUMPTION OF LIABILITY

17.1 Midwest ISO shall assume liability for anyuinj or damage to persons or property arising froidvwést ISO's own acts or neglect,
including the acts or neglect of its Representataed contractors, and shall release, indemnifyhatdi harmless GridAmerica from and
against all damages, losses, claims, demands, mdtseries, costs and expenses, court costsnajtéees, and all other obligations by or to
third parties, arising from Midwest ISO's grossliggmce or willful misconduct in the performanceitsfduties under this Agreement, except
in cases where, and only to the extent that, thesgnegligence or willful misconduct of GridAmerimaits Representatives or contractors
contributes to the claimed injury or damage.

17.2 GridAmerica shall assume liability for anyunj or damage to persons or property arising friznown acts or neglect, including the acts
or negligence of its Representatives or contractord shall indemnify and hold harmless Midwest I&fn any damages, losses, claims,
demands, suits, recoveries, costs and expensascosts, attorney fees, and all other obligatiop®r of third parties, arising from
GridAmerica's gross negligence or willful miscontlicperforming its duties under this Agreementept in cases where, and only to the
extent that, the gross negligence or willful mistoct of Midwest ISO or its Representatives or cactors contributes to the claimed injury
damage. For purposes of Article Two, Section VI)I€the Midwest ISO Agreement, GridAmerica and Hi2TOs shall be treated as
Owners. Nothing in this Agreement shall precludel@merica from seeking indemnification or recovémym its NDTOs.

17.3 GridAmerica shall not be liable to Midwest I any action taken at the direction of MidweSOl, except in cases of the failure to
comport with good business practice or gross negtig or willful misconduct of GridAmerica.

17.4 If a Party (or its Representative(s) or cattgs)) entitled to indemnification or assumptadfriability by the other Party under this
Agreement (an "Indemnitee") receives written notiEéhe assertion of any claim or of the commena#méany claim, action, or proceeding
made or brought by any person or entity who isanBarty to this Agreement or any affiliate of atiPéo this Agreement (a "Third Party
Claim") with respect to which indemnification orsasnption of liability is to be sought from the ottiarty (an "Indemnifying Party"), the
Indemnitee will give such Indemnifying Party reaably prompt written notice thereof, but in any etveot later than thirty

(30) days after the Indemnitee's receipt of writtetice of such Third Party Claim. Such notice ktaécribe the nature of the Third Party
Claim in reasonable detail. The Indemnifying Pavily have the right to participate in or, by givimgritten notice to the Indemnitee, to elec
assume the defense of, any Third Party Claim dt fnsemnifying Party's own expense and by suchrimdfying Party's own counsel, and
the
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Indemnitee will cooperate in good faith and maytipgrate in such defense at such Indemnitee's oyprese.

17.5 If within ten (10) calendar days after an mdéee provides written notice to the IndemnifyiParty of any Third Party Claim, the
Indemnitee receives written notice from the Inddying Party that such Indemnifying Party has elddteassume the defense of such Third
Party Claim as provided in the last sentence ofi@ed 7.4, the Indemnifying Party will not be ligdior any legal expenses subsequently
incurred by the Indemnitee in connection with tleéedise thereof; provided, however, that the Ind&sennay assume its own defense by
giving written notice to the Indemnifying Party,dathe Indemnifying Party will be liable for all m@nable expenses thereof, (i) if the
Indemnitee at any time reasonably determines ttemetmay be a conflict between the positions ofrtdemnifying Party and of the
Indemnitee in conducting the defense of any ThadyPClaim, or that there may be legal defensedlabla to any Indemnitee different from
or in addition to those available to the IndemmityParty; or (ii) if the Indemnifying Party fails take reasonable steps necessary to defend
diligently such Third Party Claim within twenty (R6alendar days (unless waiting twenty (20) calenldgs would prejudice the Indemnitee's
rights) after receiving notice from the Indemnitkat the Indemnitee believes the Indemnifying Phey failed to take such steps. If, within
ten (10) calendar days after an Indemnitee hasgedwvritten notice to the Indemnifying Party ofyarhird Party Claim, the Indemnifying
Party has not given written notice to the Indenetiteat such Indemnifying Party has elected to assin defense of such Third Party Claim,
the Indemnifying Party shall be liable for any legapenses subsequently incurred by the Indemiriteennection with the defense thereof.
Without the prior written consent of the Indemnjtire Indemnifying Party will not enter into anyttsement of any Third Party Claim. If the
Indemnifying Party desires to enter into a settlethod any Third Party Claim, and such settlementildaneither (i) lead to liability or create
any financial or other obligation on the part o thdemnitee for which the Indemnitee is not egditio indemnification or assumption of
liability by the other Party hereunder, or (i) seaably be construed as an admission of culpalaititiability by the Indemnitee or expectec
create an adverse precedent which could underi@temnitee’'s defense of or position with respeany future claims by third parties;
then, in such event, the Indemnifying Party wiltgiwritten notice to the Indemnitee to that efféicthe Indemnitee fails to consent to such
settlement within ten

(10) business days after its receipt of such nptiee Indemnitee may assume or continue the def#irmgch Third Party Claim and, in such
event, the maximum liability of the IndemnifyingBaas to such Third Party Claim will be the amoahsuch settlement offer, plus
reasonable costs and expenses paid or incurrdtedpdemnitee up to the date of such notice. Nostgnding the foregoing, the Indemnitee
shall have the right to pay, compromise, or settig Third Party Claim at any time, provided thasirtch event the Indemnitee shall waive
right to indemnify or assumption of liability herder unless the Indemnitee shall have first sotightonsent of the Indemnifying Party in
writing to such payment, settlement, or compronaisé such consent was either obtained or was umrahlsowithheld or delayed, in which
event no claim for indemnification or assumptiorialility with respect thereto shall be waived.

17.6 Any claim by an Indemnitee under this Artitlewhich does not result from a Third Party ClammiDirect Claim™) will be asserted by
giving the Indemnifying Party reasonably promptttern notice thereof, stating the nature of sucmtla reasonable detail and indicating the
estimated amount, if practicable (provided thahsestimate shall in no event
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limit the amount which the Indemnitee is entitled¢cover under this Article 17, but in any eveait later than thirty (30) calendar days after
the Indemnitee becomes aware of such Direct Cland,the Indemnifying Party will have a period aftgh(30) calendar days within which
respond to such Direct Claim. If the Indemnifyingr®® does not respond within such thirty (30) cdbarday period, the Indemnifying Party
will be deemed to have accepted such Direct ClHithe Indemnifying Party rejects such Direct Claiime Indemnitee may seek enforcement
of its rights under this Agreement.

17.7 If the amount of any loss or damages recoleraider this Article 17, at any time subsequerthéeomaking of a payment in respect
thereof, is reduced by recovery, settlement, oemtise under or pursuant to any insurance coveagajrsuant to any claim, recovery,
settlement, or payment by or against any othetyerttie amount of such reduction, less any cogem®ses, or premiums incurred in
connection therewith (together with interest tharfom the date of payment thereof at the prime aatpublished in The Wall Street Journal)
will promptly be repaid by the Indemnitee to theémnifying Party. Upon making any indemnity paymémé Indemnifying Party will, to tr
extent of such indemnity payment, be subrogatel taghts of the Indemnitee against any third pamtrespect of the claim to which the
payment relates; provided, however, that untilltfttiemnitee recovers full payment of its loss or dges, any and all claims of the
Indemnifying Party against any such third partyasoount of said payment are hereby made exprasstyrdinated and subjected in right of
payment to the Indemnitee's rights against sucH grarty. Without limiting the generality or effect any other provision hereof, each such
Indemnitee and Indemnifying Party will duly execufeon request all instruments reasonably necessayidence and perfect the above-
described subrogation and subordination rights.

17.8 A failure to give timely notice as providedtinis Article 17 will not affect the rights or oghtions of any Party hereunder except if, and
only to the extent that, as a result of such failthhe Party which was entitled to receive suckiceavas actually prejudiced as a result of such
failure.

ARTICLE 18

CONFIDENTIALITY

18.1 Each Party acknowledges the importance totther Party of preserving the confidentiality oé tGonfidential Information and that a
Disclosing Party will comply with this Article 1& ifurnishing Confidential Information to a Recipiém connection with the matters
contemplated by this Agreement.

18.2 The Recipient shall treat all Confidentialdmhation as the proprietary, sensitive and strictigfidential information of a Disclosing
Party, and shall not reveal, divulge or disclosg @onfidential Information, at any time or for argason, to any person or entity, except tc
Representatives of such Recipient who have a rekdlow such Confidential Information for the purpsswthorized in this Agreement;
provided that such Representatives have been abarskinstructed by such Recipient that the ContidéInformation is and is to be treated
as strictly confidential in accordance with thisrAgment. The Recipient shall safeguard the Contiddnformation at least to the same
extent that it would its own
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proprietary, sensitive, and confidential informatidhe Recipient will instruct all of its Represatites to maintain the confidentiality of all
Confidential Information and will be responsible &my breach of any obligation set forth in thigiéle 18 that is caused by any of them.

18.3 Notwithstanding the foregoing provisions o€8m 18.2, the Recipient may disclose Confidertifdrmation to the extent but only to
the extent (a) expressly approved by the DiscloBiagy in writing or (b) required by law, a cowt,a governmental authority (each, an
"Authority"), but only if

(i) the Recipient attempts to notify the Disclosiparty as far in advance as practicable prior tkimgadisclosure of its intent to disclose
Confidential Information and of the content and mefl communication of the disclosure, and

(i) the Recipient cooperates with the Disclosiragti?s efforts to obtain a protective order prategthe Confidential Information from
disclosure. In addition, if disclosure is requitigdan Authority, the Recipient to the extent preatbile, will (a) promptly notify the Disclosing
Party of the circumstances surrounding the requergnib) consult with the Disclosing Party on tleiaability of taking legally available
steps to resist or narrow the request or requirénaan (c) disclose such Confidential Informatiavycafter using all reasonable efforts to
comply with clauses (a) and (b) and after coopegatiith the Disclosing Party's reasonable effartelitain a protective order or other relis
assurance that confidential treatment will be adedrto any portion of the Confidential Informatid@signated for such treatment by the
Disclosing Party. If such protective order or othesurance is not obtained, the Recipient willigironly that portion of the Confidential
Information that is required, and will seek, to theéent reasonable under the circumstances, tinodtaurances that confidential treatment
will be accorded to the Confidential Information tme party(ies) to whom the Recipient is requiedisclose. Anything in this Agreement to
the contrary notwithstanding, a Recipient may diselConfidential Information to FERC; provided sudisdtlosure relates to FERC's
evaluation or consideration of matters contemplatethis Agreement and provided that the Recipéeaks to the maximum extent permitted
by law and by FERC's regulations to compel FER&etp the information confidential.

18.4 All Confidential Information delivered by adgiosing Party to a Recipient pursuant to this Agrent shall be and remain the properi
the Disclosing Party, and such Confidential Infotiorashall be promptly returned to the Disclosiragtl? upon request or the termination of
this Agreement. Promptly after performing its obligns under the preceding sentence, the Recipiinipon request, furnish the Disclos|
Party with a certificate executed by an officertifgng such return. That portion of the Confidiahinformation that may be found in
analyses, compilations, studies or other docunpaeqsared by or for a Recipient and all Confideritiébrmation that is oral will be kept by
the Recipient subject to the terms of this Agreeoemestroyed. Neither the Recipient nor any ®Representatives shall use the
Confidential Information for any purpose whatsoesxcept to consider, evaluate or effectuate matteservices contemplated by this
Agreement.

18.5 The obligations of the Parties under thisd¥etil8 shall survive the termination of this Agresmand shall remain binding for a perios
two (2) years thereafter; provided, however, thReaipient's obligations under

Section 18.2 with respect to any trade secretshar @roprietary information that are clearly amdsgpicuously identified as such by the
Disclosing Party at the time of disclosure and uride third sentence of Section 18.4 shall
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continue, without limitation, and nothing in thie@&ion 18.5 shall limit or be construed to limietterm of protection of any laws otherwise
protecting such Confidential Information under itgetual property laws.

18.6 Although each of the Parties hereby agreeseaaeasonable efforts to include in Confidentifdimation furnished to the other Party
data and information believed by it to be relevarthe discussions, consideration and effectuati@my, of any actions or matters
contemplated by this Agreement, each Party herednyaims and does not make hereby any expresspieithrepresentation or warranty
concerning the accuracy or completeness of anyi@emtial Information, and no Disclosing Party shiedive liability to a Recipient for
Recipient's use of any Confidential Informatiorthed Disclosing Party. In addition, determinatiorthed amount of Confidential Information
be disclosed resides solely with the DisclosingyPand disclosure of information of any nature khat obligate the Disclosing Party to
disclose any further Confidential Information.

18.7 No license to a Party, under any tradematienpacopyright or other intellectual property righeither granted or implied by the
conveying of Confidential Information to such Paftjone of the Confidential Information which maydieclosed or exchanged by the
Parties shall constitute any representation, wyrassurance, guarantee or inducement by any Ratitye other Parties of any kind, and, in
particular, with respect to the non-infringementraflemarks, patents, copyrights, or any othefl@aiial property rights, or other rights of
third persons.

18.8 Midwest ISO shall not use or display any Idgadename, trademark, service mark or other aatlal property of GridAmerica or the
GridAmerica Three without the prior written consehtGridAmerica to such use or display. Any uselisplay by Midwest ISO of any logo,
tradename, trademark, service mark or other irtteléd property of GridAmerica shall be deemed tg@besuant to a non-exclusive, non-
transferable, non-assignable license to use saohsblely as consented to by GridAmerica, whiclrge will terminate upon any termination
of this Agreement, and shall in no way be constiieetiean that Midwest ISO has acquired any ownpiisitérest therein. Other issues
related to intellectual property will be addressedertain of the agreements described in the ¢jpation Agreement dated July 3, 2002.

ARTICLE 19

REPRESENTATIONS, WARRANTIES AND COVENANTS

19.1 In order to induce Midwest ISO to enter irtis tAgreement, GridAmerica hereby represents andants that the statements containe
this
Section 19.1 are true and correct.

(a) GridAmerica is a Delaware limited liability cgany, duly organized, validly existing and in gatdnding under the laws of its
jurisdiction of organization, with full power andthority to own, lease, use and operate its pr@gseand to conduct its business as and w
owned, leased, used, operated and conducted.
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(b) Subject to the receipt by GridAmerica and thi@l&merica Three of any Required Consents, GridAoaehas all requisite power and
authority to enter into this Agreement and to comswate the transactions contemplated by this Agreerid@e execution and delivery of this
Agreement and the consummation of the transactionteemplated hereby have been duly authorizedllmeakssary action on the part of
GridAmerica. This Agreement has been duly execatetidelivered by GridAmerica and, subject to theei by GridAmerica and its
affiliates of any Required Consents required lyr iany of them, constitutes the legal, valid anttilvig obligation of GridAmerica,
enforceable against it in accordance with its tesuabject to bankruptcy, insolvency, fraudulentwerance, reorganization, moratorium and
other similar laws relating to or affecting credgarights generally and general equitable primsgivhether considered in a proceeding in
equity or at law).

(c) Neither the execution and delivery of this Agment by GridAmerica nor the consummation of thagactions contemplated hereby:

(1) will violate, conflict with, or result in a baeh of any provision of its certificate of organiea or it limited liability company agreement;
or

(2) will violate, conflict with, or result in a bagh of any provision of, or constitute a defaultgdn event which, with the giving of notice, the
passage of time or otherwise, would constitutefaud® under, require any consent under, or enditlg person (with the giving of notice, the
passage of time or otherwise) to terminate, acatlemodify or call a default under, or resulthie treation of any lien, security interest,
charge or encumbrance upon any of the propertiassets of GridAmerica, under any of the termsditimms or provisions of any note, bo
mortgage, indenture, deed of trust, license, copttandertaking, agreement, lease or other instniimeobligation to which GridAmerica is a
party, the effect of which will have or is reasolydikely to have, a material adverse effect onblsiness, properties, condition (financial or
otherwise) or results of operations of GridAmerica.

(d) Subject to the receipt by GridAmerica or anyref GridAmerica Three of any Required Consentguhorizations of and exemptions,
actions or approvals by, and all notices to on@$ with, any federal Governmental Authority thiag eequired to have been obtained or made
by GridAmerica or any of the GridAmerica Three flas case may be, in connection with the executimhdelivery of this Agreement have
been obtained or made and are in full force anecefind all conditions of any such authorizati@ex@mptions, actions or approvals have
been complied with.

19.2 No later than 40 days after the Commissiameis®ne or more Final Orders, GridAmerica shalifpdidwest ISO in writing whether or
not such Final Orders constitute an Approval Order.

19.3 In order to induce GridAmerica to enter iris tAgreement, Midwest ISO hereby represents arrdawts that the statements containe
this Section 19.3 are true and correct.

24



(a) Midwest ISO is a Delaware non-stock corporatlaty organized, validly existing and in good stigdunder the laws of its jurisdiction of
organization, with full power and authority to owease, use and operate its properties and to coitdiusiness as and where owned, lei
used, operated and conducted.

(b) Midwest ISO has all requisite power and autlydo enter into this Agreement and to consumntageitansactions contemplated by this
Agreement. The execution and delivery of this Agrert and the consummation of the transactions ogsigged hereby have been duly
authorized by all necessary action on the part iofindst ISO. This Agreement has been duly executeddalivered by Midwest ISO and,
subject to the receipt by Midwest ISO of any Reegii€onsents required by it, constitutes the legdid and binding obligation of Midwest
ISO, enforceable against it in accordance witheite1s, subject to bankruptcy, insolvency, fraudutamveyance, reorganization, moratorium
and other similar laws relating to or affectingditers' rights generally and general equitableqpies (whether considered in a proceeding in
equity or at law).

(c) Neither the execution and delivery of this Agrent by Midwest ISO nor the consummation of thagactions contemplated hereby:
(1) will violate, conflict with, or result in a bagh of any provision of its articles of incorpoeatj or

(2) will violate, conflict with, or result in a bagh of any provision of, or constitute a defaultgn event which, with the giving of notice, the
passage of time or otherwise, would constitutefaud® under, require any consent under, or engitlg person (with the giving of notice, the
passage of time or otherwise) to terminate, acalemodify or call a default under, or resulthe treation of any lien, security interest,
charge or encumbrance upon any of the propertiass®ts of Midwest ISO, under any of the termsgditimms or provisions of any note,
bond, mortgage, indenture, deed of trust, liceogmtract, undertaking, agreement, lease or ottsériment or obligation to which Midwest
ISO is a party, the effect of which will have oréasonably likely to have, a material adverseceffa the business, properties, condition
(financial or otherwise) or results of operatiofidgMidwest 1SO.

(d) All authorizations of and exemptions, actiongpprovals by, and all notices to or filings wietmy federal Governmental Authority that
required to have been obtained or made by Midw#GStih connection with the execution and deliveryhis Agreement have been obtained
or made and are in full force and effect, and afiditions of any such authorizations, exemptionspas or approvals have been complied
with.

19.4 No later than 40 days after the Commissiameis®ne or more Final Orders, Midwest 1ISO shalfn@ridAmerica in writing whether or
not such Final Orders constitute an Approval Order.

19.5 During the term of this Agreement and for aqueof 12 months after the termination hereof heRarty agrees, that without the prior
written consent of the other Party, it
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will not solicit for employment any employees othwther Party; provided however, that this limditatshall not prevent solicitations
addressed to the public generally or preclude tyRPam considering for employment employees of dtger Party who initiated contact with
such Party or who responded to any such geneiaitatibn.

ARTICLE 20

MISCELLANEOUS

20.1 The obligations of the Parties shall be bigdin and inure to the benefit of their respectiggd) successors, assigns, and affiliates.

20.2 This Agreement constitutes the Parties' eatireement concerning the subject matter hereofreaydbe amended or modified only by a
subsequent agreement in writing. A waiver, disceaagnendment, modification, or termination of thgreement or any provision hereof,
shall be valid and effective only if in writing aedecuted by both Parties. A written waiver ofghtj remedy or obligation under a provision
of this Agreement will not constitute a waiver bé&tprovision itself, a waiver of any succeedinditigemedy or obligation under the
provision, or a waiver of any other right, remedypbligation under this Agreement. Any delay dlui@ by a Party in enforcing any
obligation or in exercising any right or remedy lshat operate as a waiver of it or affect thatti?arright later to enforce the obligation or
exercise the right or remedy, and a single or glagtiercise of a right of remedy by a Party dodsoneclude any further exercise of it or the
exercise of any other right or remedy of that Party

20.3 If any provision of this Agreement is helddgourt of competent jurisdiction to be invalidjd/or unenforceable in any respect or with
respect, such provision in all other respects hadé¢maining provisions of this Agreement, shallantheless continue in full force and effect
without being impaired or invalidated and shalldnéorced to the full extent permitted by law.

20.4 This Agreement may be executed in one or rmowaterparts, each of which shall be deemed ameatigand all of which shall constitute
one and the same instrument.

20.5 Every notice, consent or approval requiredesmitted under this Agreement shall be valid ohig writing, delivered personally or by
mail, confirmed telefacsimile. or commercial courignd sent by the sender to each other Partg atlilress or number below, or to such ¢
address or number as each Party may designatetiog tmthe other Party. A validly given noticensent or approval will the effective when
received if delivered personally or by telefacsemiir commercial courier, or certified mail withiuen receipt requested, postage prepaid.
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If to GridAmerica, to:

Nick Winser
Senior Vice President
National Grid USA
25 Research Drive
Westborough, MA 01582
(508) 389-2855

If to Midwest ISO, to:

Midwest Independent transmission System Operator, |
701 City Center Drive
Carmel, IN 46032
Attention: James P. Torgerson, President and CEO
Fax No.: (317) 249-5945

20.6 This Agreement shall be construed and enfaacedrding to the laws of the State of New Yorlhéotthan the choice of law provisions
thereof), except to the extent preempted by thertddaw of the United States of America.

20.7 As used in this Agreement, the words "heréimgteof and "hereunder” and other words of simitgvort refer to this Agreement as a
whole and not to any particular article, secticarggraph, or other subdivision. Unless the coriégtis Agreement otherwise requires, (a)
words of any gender will be deemed to include eshbr gender; (b) words using the singular or plownber will also include the plural or
singular number, respectively; (c) the terms orcti®a" or "subparagraph” will refer to the spedifi®ection or subparagraph of this
Agreement; (d) the term "or" will mean "and/or";darfe) the headings of the sections of this Agredraee inserted for convenience only and
shall not be deemed to constitute part of this Agrent or to affect its construction.

20.8 If a Recipient breaches or threatens to braagtof its obligations contained in Article 18tbfs Agreement, the Disclosing Party of the
pertinent Confidential Information will be deemedhte irreparably harmed and entitled to seek thgaisce of a temporary restraining orde
preliminary injunction enforcing this Agreementgdaio judgment for damages caused by breach, aadytother remedies provided by
applicable law. The non-breaching Party shall Als@ntitled to recover its attorneys' fees andsdosurred as a result of such breach.

20.9 Neither Party may assign its rights or oblgya under this Agreement without the prior writtamsent of the other Party, which consent
shall not be unreasonably withheld, except thaB(ilAmerica may assign its rights and obligatibeseunder without such consent to any
successor entity by reason of a merger, consadidateorganization. sale of assets, spin-off, looe or other transaction, as a result of
which substantially all of the Facilities are aaqdi by such successor; and (ii) Midwest ISO maigassts rights and obligations hereunder
without such consent to any successor entity byareaf a merger, consolidation, reorganizatiore sélassets, spin-off, foreclosure or other
transaction, as a result of which substantiallypfthe assets of Midwest ISO are acquired by swdcessor.

27



20.10 The Parties hereto acknowledge and agre@nttiz performance of their respective duties @lpithations hereunder they are acting as
independent contractors of each other, and netbdy shall represent that an employer/employegng@aship, joint venture, or agency
relationship exists between them or between Griddsaeany Owner or other Member, nor shall eithatyPlaave the power nor will either
Party represent that it has the power to bind therdParty hereto to any contract or agreement.

20.11 Upon the reasonable request of the othey,Reath Party hereto agrees to take any and dilatttons as are necessary or appropriate
to give effect to the terms set forth in this Agremt and are not inconsistent with the terms hereof

20.12 This Agreement shall not be construed, iméepl, or applied in such a manner as to causeé\@udica to be in material breach,
anticipatory or otherwise, of any agreement (ieetfon the Effective Date) between GridAmerica and or more third parties for the joint
ownership, operation, sharing (including costspoasibilities and/or revenues) or maintenance gfedactrical facilities covered by this
Agreement. GridAmerica shall discuss with Midwe3Dl any material conflict between any such thirdyppmint agreement and this
Agreement raised by a third party to such joineagnent, but the resolution of such a conflict shaland remain within the sole discretion of
GridAmerica; provided, however, that GridAmericalhf otherwise unresolved, utilize available redies and dispute resolution procedures
to resolve such conflict, including, but not lindtéo, submitting such conflict to FERC for resaduj provided, further, that in no event shall
GridAmerica enter into a resolution of such conflihiich would impair the reliability of the Transssion System.

IN WITNESS WHEREOF, the Parties have executedAlgieement as of the date first above written.
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MIDWEST INDEPENDENT TRANSMISSION SYSTEM
OPERATOR, INC.

By: \'s\ Janes P. Torgerson

Name: Janes P. Torgerson
Title: Presi dent and CEO
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GRIDAMERICA LLC

By: \s\ Nicholas P. Wnser

Nare: Ni chol as P. W nser
Title: Chi ef Executive O ficer
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
GRIDAMERICA LLC
A Delaware Limited Liability Company

This AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT of GRIDAMERICA LLC (the "Company") is nda
and entered into as of the 14th day of Februang2b® GridAmerica Holdings Inc. as the initial meenlof the Company (the "Initial
Member").

WITNESSETH:

WHEREAS, The United States Federal Energy Reguyla@@@mmission (together with any successor agehey;€ommission") in Order No.
2000 called for the formation of regional transntaorganizations to promote the creation of laelgetricity markets and to provide reliable,
cost-efficient services to customers;

WHEREAS, on April 25, 2002, the Commission issueaeder in Docket No. EL02-65 (99 FERC P. 61,108@) encouraging the
formation of an independent transmission compaliyQ™) within the Midwest Independent Transmissigrs®m Operator, Inc. (the
"Midwest 1ISO"), a Commission approved regional sraission organization;

WHEREAS, the Midwest ISO has an open architectuaé accommodates various forms of ITC in its openat

WHEREAS, the GridAmerica Companies (as hereinafédined) wish to comply with Order No. 2000 througk formation of an ITC withi
the Midwest ISO;

WHEREAS, on October 31, 2002, (i) the GridAmericar@panies, National Grid USA ("NGUSA"), the Initisllember and the predecesso
the Company, GridAmerica Holdings LLC, entered iatblaster Agreement dated as of October 31, 20@2"(®riginal Master Agreement"),
(i) the predecessor to the Initial Member, GridAia Holdings LLC, entered into the Limited LiabliCompany Agreement of the
Company dated as of October 31, 2002 (the "Oridih&l Agreement"), (iii) the Company and the OriditaidAmerica Companies, or their
applicable affiliates, entered into the Operatiaggréement dated as of October 31, 2002 (the "Otighparation Agreement”) and (iv) the
Company and the Midwest ISO entered into the Appehid C Agreement dated as of October 31, 2002 (¥@riginal MISO ITC
Agreement");

WHEREAS, on December 19, 2002, the Commission ésimeorder in Docket Nos. ER02-2233-001 and ECO8dG1(101 FERC P. 61,320
(2002)) (the "FERC Approving Order") accepting fiing, suspending and making effective subjecfuiiire refund, future filings and furth
orders the Original Master Agreement, the OriglrlaC Agreement, the Original Operation Agreement #relOriginal MISO ITC
Agreement;



WHEREAS, NGUSA has been found by the Commissiortmbe a Market Participant (as hereinafter defineith respect to the
GridAmerica Transmission Facilities (as herein cled);

WHEREAS, NGUSA desires, through one or more Affdi including the Initial Member, to make an irtwesnt in the Company, and
desires that the Initial Member serve as the inianaging Member (as hereinafter defined) of tleenPany;

WHEREAS, the Company will serve as an ITC under theMidwest ISO;

WHEREAS, the Initial Member has caused the Comparbe organized as a Delaware limited liability gamy by the filing of a Certificate
of Formation (the "Certificate") under and pursuianthe Delaware Limited Liability Company Act (mseffect from time to time, the "Act");
and

WHEREAS, the Initial Member now desires to entdo ithis Agreement, as it has agreed to modify ¢nes of the Original LLC Agreement
in compliance with the FERC Approving Order, to govthe affairs of the Company and the conduchefiusiness of the Company.

NOW, THEREFORE, in consideration of the premises ie mutual covenants and agreements herein oedtahe Initial Member agrees
amend and restate the Original LLC Agreement ieiitsrety as follows:

ARTICLE |
DEFINITIONS

Section 1.1 Certain Definitions. The following texishall have the respective meanings set forthwbefloen used in this Agreement (and
grammatical variations of such terms shall haveetative meanings), unless otherwise expresslyispeterein to the contrary:

"AAA" shall have the meaning given in Section 1@)2(

"Act" shall have the meaning given in the recitadseof.

"Additional Arbitration Request" shall have the miawy given in Section 10.2(i).
"Additional Claim" shall have the meaning giverSaction 10.2(i).

"Additional Term" shall have the meaning given ic8on 6.1(c).

"Adjusted Capital Account" shall mean the CapitatAunt maintained for each Member (i) increasedryyamounts that such Member is
obligated to restore or is treated as obligate@store under Treasury Regulation Sections 1.70%2)(ii)(c), 1.704-2(g)(1) and 1.702@)(5)
and (ii) decreased by any amounts described instirgaRegulation Section 1.704-1(b)(2)(ii)(d)(4)) éd (6) with respect to such Member.
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"Affiliate" shall mean, with respect to any Persany other Person directly or indirectly ContraijjrControlled by or under common Control
with such Person. As used in this definition, "Golitshall mean the possession, directly or indlyeof the power to direct or cause the
direction of the management or policies of a Pe(sdrether through ownership of securities or padhip or other ownership interests, by
contract or otherwise); provided, however, thagiiry event, any Person that owns directly or imtliyesecurities having at least a majority of
the voting power for the election of directors tiner members of the governing body of a corporatioat least a majority of the partnership
or other ownership interests (that carry voting povef any other Person will be deemed to Contchscorporation or other Person.

"Affiliated Investor" shall mean (i) NGUSA or any®USA Affiliate and (ii) any Person in which NGUSA any NGUSA Affiliate directly o
indirectly owns at least a majority of the totaligyg value of such Person.

"Agreement" shall mean this Amended and Restatadtéd Liability Company Agreement of GridAmerica Cldated as of February 14,
2003, as it may be amended, modified or otherwigplemented and in effect from time to time.

"Arbitration" shall have the meaning given in Sentil0.2.
"Arbitration Notice" shall have the meaning givenSection 10.2(b).
"Arbitration Rules" shall have the meaning giverSiection 10.2(a).

"Available Cash" shall mean, as of any date of mheitgation, the sum, determined in accordance witAB, of all cash and cash equivalents
of the Company on such date, other than cash lyelldebCompany for or that is otherwise payable tioiral party (including cash held for an
NDTO pursuant to the Operation Agreement), lesstime of (i) any amounts that the Company is pradébfrom distributing on such date
(A) the Act, (B) other applicable Laws or (C) catts and agreements to which the Company is a,da@ytyuch reserves as the Managing
Member reasonably determines are required for ¢tipgrand other costs and expenses incurred or todoered in providing services under
the MISO ITC Agreement, (iii) such reserves asNtamaging Member reasonably determines are reqfore@apital Expenditures, (iv) such
reserves as the Managing Member reasonably detesraie required for Company expenses (includingadisig Member compensation) ¢

in respect of Debt of the Company in each case, doe and payable or, at the time in questioncigatied to become due and payable within
a reasonable time thereafter and (v) such otherves as the Managing Member reasonably deterraimgaquired for the management and
operation of the Company.

"Available Undersubscription Amount” shall have theaning given in
Section 3.1(d)(ii).

"Basic Amount" shall have the meaning given in ®&c8.1(d)(i).

"Book Value" shall mean, with respect to any préyef the Company, such property's adjusted basifefleral income tax purposes, except
as follows:



(i) The initial Book Value reflected in books aretords of the Company of any property contributed Member to the Company shall be
the fair market value of such property;

(i) The Book Values of all properties shall bewslpd to equal their respective fair market valneonnection with (A) the acquisition of an
additional interest in the Company by any new asténg Member in exchange for more than a de misi@apital Contribution to the
Company, (B) the distribution by the Company to enMber of more than a de minimis amount of propastgonsideration for an interest in
the Company or (C) the liquidation of the Comparithin the meaning of Treasury Regulation

Section 1.704-1(b)(2)(ii))(9)(1) (other than pursuanCode Section

708(b)(1)(B)); provided, however, that adjustmgnissuant to clauses (A) and (B) above shall be noateif the Managing Member
reasonably determines that such adjustments aessey or appropriate to reflect the relative enuinanterests of the Members in the
Company.

(iii) The Book Value of property distributed to aeliber shall be adjusted to equal the fair markietevaf such property on the date of
distribution; and

(iv) The Book Value of all property shall be incsed (or decreased) to reflect any adjustmentsetadiusted basis of such property pursuant
to Code Section 734(b) or Code Section 743(b)phiy to the extent that such adjustments are takeraccount in determining Capital
Accounts pursuant to Treasury Regulation Sectigd4:1(b)(2)(iv)(m) and clause

(vi) of the definition of Profits and Losses; prded, however, that Book Value shall not be adjuptaduant to clause this (iv) to the extent
the Managing Member reasonably determines thatimstanent pursuant to clause

(i) hereof is necessary or appropriate in conectiith the transaction that would otherwise resulin adjustment pursuant to this clause

(iv).

If the Book Value of property has been determineddjusted pursuant to clauses (i), (ii) or (ivjdwd, such Book Value shall thereafter be
adjusted by the Depreciation taken into accourtt veéspect to such property for purposes of comguwRirofits and Losses and other items
allocated pursuant to Article 5. The foregoing ditibn of Book Value is intended to comply with theovisions of Treasury Regulation
Section 1.704-1(b)(2)(iv) and shall be interpreded applied consistently therewith.

"Capital Account" shall mean the Capital Accourthbished and maintained for a Member pursuanetti&n 4.7.

"Capital Contribution" shall mean, with respectittyy Member, any money, other property or assetsibated to the Company by or on
behalf of such Member in exchange for Units.

"Capital Expenditures” shall mean any expenditfoe$ixed or capital assets that would be clasdifia accordance with GAAP, as a capital
expenditure.

"Cash Option" shall have the meaning given in $&ci.2(a)(iii).



"Cause" shall mean (i) the Gross Negligence oMaeaging Member that causes, or is reasonablyylilkethe future to cause, a Material
Adverse Effect, (ii) the Willful Misconduct of thdanaging Member that causes, or is reasonablyylikethe future to cause, a Material
Adverse Effect or (iii) in the case of the Initidkember as Managing Member (A) the occurrence of@manted Years during any five
calendar year period or (B) the failure by NGUSAtmnply in any material respect with any of itsigations set forth in Article Il or
Section 10.1 of the Master Agreement.

"Certificate" shall have the meaning given in theitals hereof.
"Claimant Party" shall have the meaning given int®a 10.2(b).
"Claims" shall have the meaning given in Sectior2(4).

"Class A Units" shall have the meaning given int®ec3.2(a).

"Class A Percentage Interest" shall mean, as atian@yof determination and with respect to any Memkhe product of (i) the number of
Class A Units held by such Member divided by thaltoumber of outstanding Class A Units multiplted(ii) one hundred percent (100%).

"Class B Units" shall have the meaning given int®ac3.2(a).

"Code" shall mean the United States Internal Regdbade of 1986, as amended from time to time.
"Commission" shall have the meaning given in thetaés hereof.

"Company" shall have the meaning given in the pitdarhereof.

"Company Item" shall have the meaning given in i8ad.4(b).

"Counted Year" shall mean (i) any calendar yeawliich the Managing Member would have had liabilitder Section 11.8(e)(i) but for the
application of the limitation contained in claugig ¢f the proviso to Section 11.8(e)(i) or (ii)ynalendar year that is an Operation Agreement
Counted Year; provided, however, that there may belone Counted Year in any calendar year.

"CPI Index" shall mean the Consumer Price Index®ibiJrban Consumers (unadjusted for seasonal tianiafor the U.S. City Average as
published from time to time by the U.S. Bureau abbr Statistics or any successor index (or anytanbally similar index in the event that
no successor index is published) published by 8uskau or any successor agency or department.

"Cumulative Net Profits" shall mean, with respecthy taxable period, the amount, if any, by wtiebfits, for the current and all prior
periods, exceed Losses for all such periods.



"Damages" shall mean any and all damages, lossésis; demands, suits, recoveries, costs, expeliaiifies to third-parties, reasonable
attorneys' fees and penalties or other sanctiopesed by Governmental Authorities.

"Debt" shall mean, with respect to any Personl(idlaligations created, issued or incurred by sBehson for borrowed money or for the
deferred purchase price of property or servicdsefathan trade accounts payable arising, and at@&xgenses incurred, in the ordinary co
of business), and all obligations of such Persademced by bonds, debentures, notes or other simgaruments, (ii) all obligations,
contingent or otherwise, relative to the face anadiall letters of credit, whether or not drawngdabanker's acceptances issued for the
account of such Person, (iii) all obligations oflsiPerson as lessee under leases which have bebawd be capitalized in accordance with
GAAP, (iv) any obligation in respect of or secul®da lien or other Encumbrance on property owneleing purchased by such Person
(including under conditional sales or other tigtention agreements), whether or not the same Istvedl been assumed by such Person or is
limited in recourse, (v) all contingent liabilitie$ such Person in respect of any of the foregtintpe extent such liability is required to be
recorded on the balance sheet of such Person andestce with GAAP and (vi) all Debt of others gudesed by such Person or secured by
any Encumbrance on property owned or being acqibiyesilich Person (including under conditional safesther title retention agreements).

"Depreciation” shall mean, for each taxable yearmmount equal to the depreciation, amortizatioatber cost recovery deduction allowable
for federal income tax purposes with respect t@erty for such taxable year, except that (i) wébpect to any property the Book Value of
which differs from its adjusted tax basis for femléncome tax purposes and which difference isgeiiminated by use of the remedial
allocation method, Depreciation for such taxablaryghall mean the amount of book basis recovenesuith taxable year under the rules
prescribed by Treasury Regulation Section 1.703¢3Jénd

(i) with respect to any other property the BooKaof which differs from its adjusted tax basistet beginning of such taxable year,
Depreciation shall mean an amount which bearsaheesatio to such beginning Book Value as the fddecome tax depreciation,
amortization or other cost recovery deduction fartstaxable year bears to such beginning adjuatedasis; provided, however, that if the
adjusted tax basis of any property at the beginofrgyich taxable year is zero, Depreciation wigpeet to such property shall be determined
with reference to such beginning Book Value using @asonable method selected by the Managing Membe

"Designated Allocation Method" shall mean the adlii@n method set forth on Schedule B.
"DGCL" shall mean the Delaware General Corporaltiaw, as in effect from time to time.
"Dispute Parties" shall have the meaning givenantisn 10.2(b).

"Divesting Transmission Owner" or "DTO" shall memMember that has Transferred Transmission Fadlith the Company or an NDTO
that proposes to Transfer Transmission Facilibethe Company, pursuant to Section 3.1(b).
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"Early Termination Event" shall have the meaningegiin Section 6.1(b).

"Economic Risk of Loss" shall have the meaning giweTreasury Regulation
Section 1.752-2(a).

"Effective Date" shall mean October 31, 2002.

"Encumbrance” shall mean (i) with respect to anyt&Jor Shares, any security interest, lien, pledgestgage or other encumbrance, whether
such encumbrance arises voluntarily, involuntasilyoy operation of Law other than restrictions e $ale or transfer thereof arising out of
any Securities Laws or the Transaction Agreemeamis(i#) with respect to any other asset, any séginterest, lien, pledge or mortgage or
any other material encumbrance, whether such en@mob arises voluntarily, involuntarily or by optima of Law.

"Entity" shall mean a corporation, limited liabjlicompany, partnership, limited partnership, triigt), association or other organization
which has a legal existence under the Laws ofiiisdiction of formation which is separate and &fram its owner or owners and any
Governmental Authority.

"Equity Interests" shall mean, with respect to Beyson, all capital stock, membership interestsegg or limited partnership interests or
similar interests in the equity of such Person.

"Excess Cash Amount” shall mean the sum of (iattneunt, if any, by which the aggregate amount ehgaaid or delivered to the First
Divestor in connection with the First Divestor Dstiture exceeds 20% of the total consideration paidelivered to the First Divestor in
connection with the First Divestor Divestiture pliisthe amount of aggregate purchases of Unitamyffiliated Investor pursuant to Sect
4.2, prior to the date which is eighteen montherafie Transmission Service Date in connection thithexercise of a Put Right by a
GridAmerica Company that is not an Original GridAna Company plus (iii) the amount, if any, by white aggregate purchases of Units
by an Affiliated Investor pursuant to Section 48,and after the date which is eighteen months #feeTransmission Service Date, in
connection with the exercise of a Put Right by a&merica Company that is not an Original GridAnsariCompany exceeds $150,000,000.

"Excluded Employees" shall mean (i) each of théviddals identified on Schedule C hereto and amgpindividual (A) who was an
employee of NGUSA or any NGUSA Affiliate (other ththe Initial Member, the Company or any of thespective subsidiaries) for at least
one (1) year prior to rendering services for obehalf of the Managing Member or the Company, (Bbwat no time during the five (5) ye
prior to becoming employed by or providing servit@®NGUSA or any NGUSA Affiliate, was an employdeany Original GridAmerica
Company or any Affiliate thereof and (C) who isniséerred, seconded or otherwise made availableeténitial Member as Managing
Member or the Company to serve in a senior exeeutha senior or special technical position; predichowever, that (x) the Initial Member
shall provide each Member with notice of such Edelll Employee's status as such within 30 days ¢f sulividual's commencement of
service with the Managing Member or the Company and

(y) at no time shall there be more than ten (1036tes designated as Excluded Employees pursu#nistolause (i) and (ii) a reasonably
limited number of



employees of NGUSA or any NGUSA Affiliate (otheaththe Initial Member, the Company or any of tegpective subsidiaries) that are
seconded to the Company or the Managing Membédes$srthan ninety (90) days.

"Fair Market Value" shall have the meaning giversection 11.15(a).

"Favorable Opinion of Counsel" shall mean one orerapinions of counsel recognized as being compéterpine with respect to the matter
as to which the opinion is being delivered in fand substance reasonably acceptable to the intexttirdssee(s) thereof covering such
matters as may be reasonably requested by thaladeaddressee(s) thereof and as are customany @ottiext of similar transactions or
situations, including, if applicable, opinions cionfing the satisfaction of applicable Securitiesvsaprovided, however, such opinion may
subject to customary and reasonable qualificatisrsassumptions; provided, further, that if then@pi is being delivered by or on behalf of
the Managing Member or an Affiliate thereof, suginion must be reasonably satisfactory to a MajasftNon-Managing Members.

"FERC Approving Order" shall have the meaning giirethe recitals hereof.

"First Divestor" shall mean, collectively, the Ghisherica Company and any of its Affiliates that sters GridAmerica Transmission
Facilities in the First Divestor Divestiture.

"First Divestor Divestiture" shall mean eithertfip acquisition by NGUSA or any NGUSA Affiliate afy GridAmerica Transmission
Facilities from the First Divestor under circumstas where the Company contemporaneously or subsiyjigsues Units in exchange for
some or all of such GridAmerica Transmission Faesior (ii) the issuance by the Company of Uratanty Affiliated Investor in exchange
cash, which cash is used by the Company in cororestith the acquisition of any GridAmerica Transsiis Facilities from the First
Divestor, in each case, prior to the third anniagr®f the Transmission Service Date before angroBridAmerica Company exercises its
Right.

"Functional Control" shall have the meaning giverhe Operation Agreement.

"GAAP" shall mean United States generally accepiambunting principles, as in effect from time todi.
"Good Business Practice Breaches" shall have tlanimg given in Section 11.8(f)(i).

"Good Utility Practice" shall have the meaning give the MISO OATT.

"Governmental Authority” or "Governmental" shall amea federal, state, local or foreign governmeautighority; a state, province,
commonwealth, territory or district thereof; a cbuar parish; a city, town, township, village ohet municipality; a district, ward or other
subdivision of any of the foregoing; any executiegiislative or other governing body of any of theegoing; any agency, authority, board,
department, system, service, office, commissiomrodtee, council or other administrative body of afi the foregoing; any court or other
judicial body and any officer, official or othemmesentative of any of the foregoir
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"GridAmerica Company" shall mean any Person tt@nftime to time is designated as an "GridAmerican@any" under the Master
Agreement.

"GridAmerica HoldCo" shall have the meaning givaritie Master Agreement.

"GridAmerica ITC" shall mean the ITC created by GidAmerica Companies and NGUSA pursuant to thgse&ment, the Operation
Agreement and the Master Agreement.

"GridAmerica Transmission Facilities" shall have theaning given in the Master Agreement.

"Gross Negligence" shall mean the gross negligefi¢¢ in the case of the Managing Member (A) thadging Member in the performance
of its duties or obligations as Managing MembefBjrany Affiliate thereof that provides servicesaiofor the benefit of the Company in
connection with the performance of such servicg@i)an the case of any other Member, such Menibehe performance of its duties or
obligations as Member.

"Indemnified Parties" shall have the meaning giveSection 11.8(h)(ii).

"Independent Person" shall mean a natural Persanisuimot a director, agent, officer or employe@wy Market Participant and who does not
have a direct financial interest in, or stand tdibancially benefited by any transaction involvirgMarket Participant. A Person may be an
Independent Person even though such Person dimetlg securities issued by a Market Participar{t)isuch Person disposes of those
securities within six (6) months of the time of BuRerson's affiliation or employment with the Compar the Managing Member, (ii) such
Person disposes of those securities within six

(6) months of the time a new Member is added, meva Market Participant first becomes such, wheoh $erson owns securities of such
Member or new Market Participant or (iii) if sucbrBon receives a gift or inheritance of securibiea Market Participant, such Person
disposes of such securities within six (6) monththe date of receipt, and in each such case, Bacson shall be deemed to be an
Independent Person until the expiration of the igpple six

(6) month period. A Person who indirectly owns siias issued by a Market Participant through aualfund or similar arrangement (other
than a fund or arrangement specifically targetedatds the electric industry or the electric utiliglustry, or any segments thereof) shall be
an Independent Person if such Person does nobttimrpurchase or sale of such securities. Ppatiicin in a pension plan of a Market
Participant shall not be deemed to be a direchfiie benefit if the Market Participant's performarhas no material effect on such pension
plan.

"Independent Transmission Company" or "ITC" shalldnthe meaning given in the recitals hereof.
"Initial Management Fee" shall have the meaningugin Section 6.3(a)(i).
"Initial Member" shall have the meaning given ie {freamble hereof.

“Initial Public Offering" or "IPO" shall mean thé&d$t underwritten primary Public Offering of Shargsder a registration statement filed by
GridAmerica HoldCo under the Securities Act.



"Initial Term" shall have the meaning given in Sect6.1(b).
"Interested Party Valuation Firm" shall have theamiag given in Section 11.15(a)(i).
"ITC Agreements" means (i) this Agreement, (ii) ©ertificate, (iii) the Operation Agreement and) flve Master Agreement.

“Law" shall mean any applicable constitutional pstan, statute, act, code (including the Code), lagulation, rule, ordinance, order, dec
ruling, proclamation, resolution, judgment, deaisideclaration, or interpretive or advisory opinafra Governmental Authority.

“Liability Cap Amount" shall mean, in any calendaar, an amount equal to the Initial Managementf&esuch calendar year.
“Liguidator" shall have the meaning given in Secti?2.

"Majority of Class A Members" shall mean one or mbtembers whose aggregate Class A Percentagedistare greater than fifty percent
(50%).

"Majority of Non-Managing Members" shall mean one or more Membéh&{dhan the Managing Member and, where the Maugalgiembe

is the Initial Member, any Affiliated Investor) tiihg greater than fifty percent (50%) of all Unitgher than Units held by the Managing
Member and, where the Managing Member is the Ifiliamber, any Affiliated Investor); provided, howerythat for purposes of Section 6.2
(b), the term Managing Member as used in this defimshall mean the Initial Member.

"Make-Ready Arrangements"” shall mean the arrang&neontractual or otherwise, made by or entertalbig or between the Company and
the Midwest ISO pursuant to which each of the Camynd the Midwest ISO acquires such serviceslléateal property and other assets as
are required for the Company to serve as an Indigarnransmission Company within the Midwest IS@ &or each of the Company and -
Midwest ISO to perform its respective obligatiom&lar the Delineation of Functions (as defined emMiSO ITC Agreement).

"Managing Member" shall mean, initially, the Inltember, and any successor designated in accoedaitic Section 6.1(b).
"Managing Member Payments" shall have the meanivengn Section 11.8(f).
"Management Fee" shall mean, in any calendar yleainitial Management Fee, as adjusted pursuasettion 6.3(b) for such calendar year.

"Market Participant” shall mean a Person that"ilarket Participant” within the meaning of Ordel020 or any subsequent rule, regulatiol
order of the Commission establishing the requirasiehindependence for a Person managing an IT&iskey the functions and
responsibilities that GridAmerica ITC will exercisader the MISO ITC Agreement.
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"Master Agreement" shall mean the Amended and Rebidaster Agreement dated as of February 14, 26fihg the Company, NGUSA,
the Initial Member and each GridAmerica Companitoapplicable Affiliate, as the same may be amdndedified or otherwise
supplemented and in effect from time to time.

"Material Adverse Effect" means an effect thatrissocreasonably likely to be materially adverséh® business, assets, condition (financial or
otherwise) or operations of (i) the Transmissionilfi#es subject to the Operation Agreement, taiera whole or (i) the Company.

"Member" shall mean any Person who is a membereof2ompany, including the Managing Member. As effffective Date, the sole
Member is the Initial Member.

"Member Nonrecourse Debt" shall have the meaniogteed to the term "partner nonrecourse debt" Eafury Regulation Section 1.704-2(b)

(4).

"Member Nonrecourse Debt Minimum Gain" shall hdve meaning ascribed to the term "partner nonreeadgbt minimum gain" set forth
Treasury Regulation Section 1.704-2(i)(2).

"Member Nonrecourse Deductions" shall have the imgaascribed to the term "partner nonrecourse dezhg' in Treasury Regulation
Section 1.704-2(i)(1).

"Minimum Gain" shall have the meaning given in B@a Regulation Section 1.704-2(d).
"Midwest ISO" shall have the meaning given in theitals hereof.

"MISO Documents" means the MISO ITC Agreement amchsother agreements, instruments, certificationsather documents as may be
necessary or desirable to effectuate the transectiontemplated by the MISO ITC Agreement.

"MISO ITC Agreement" shall mean the Amended andt®&ed Appendix | ITC Agreement by and between théwést ISO and the
Company dated as of February 14, 2003, as the smyde amended, modified or otherwise supplemeariddn effect from time to time.

"MISO OATT" shall mean the Open Access Transmis3iariff of the Midwest ISO on file with the Commiss, as it may be amended,
modified or otherwise supplemented and in effemtnftime to time.

"Net Book Value" shall have the meaning given ictiom 6.2(d).

"Net Plant" or "net plant" shall mean, with respcany Transmission Facilities, the net book valfisuch Transmission Facilities as
computed using the information shown in the thestmecent FERC Form 1 filed with the Commissiorhwéspect to such Transmission
Facilities. For the avoidance of doubt, for any atighurposes of this Agreement and the other Tetisn Agreements, (i) "Net Plant" shall
be calculated, and if required adjusted, annuallgach anniversary of the Effective Date and (ig) talculation made and Form 1 informa
used shall be the difference between (A) the infdiom on page 207, Electric Plant in Service
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(Account 101, 102, 103 and 106), line 53, TotalnBraission Plant, Column G, less (B) the informatarpage 219, Accumulated Provision
for Depreciation of Electric Utility Plant (Accoutif8), Section B. Balances at End of Year Accordingunctional Classification, line 23,
Transmission, Column C; provided, however, th&HRC Form 1 is modified or changed such that thegoing designations no longer
apply, the information used shall be that informitin the modified or changed form that provideshaarly as practicable, the same
substantive result as the foregoing.

"Neutral Valuation Firm" shall have the meaningegivin Section 11.15(a)(iii).
"NGUSA" shall have the meaning given in the resitag¢reof.
"NGUSA Affiliate" shall mean an Affiliate of NGUSA.

"Non-Divesting Transmission Owner" and "NDTO" shakan an owner of Transmission Facilities on whiself the Company exercises
Functional Control over some or all of such Trarssioin Facilities pursuant to the Operation Agrednfench term shall include, but shall
be limited to, independent transmission companiés mo interest in, or affiliation with, a MarkegaRicipant.

"Non-Market Participant” shall mean a Person thatat a Market Participant.

"Non-Market Participant Certification" shall meawith respect to any Person, an unqualified cestifan of such Person addressed to the
Company and signed by a senior executive officesush Person to the effect that (i) responsibledter employed or engaged by such Pe
are familiar with applicable Law, including withalirhitation, rules, regulations and orders of th@m@nission and (ii) such Person is a Non-
Market Participant thereunder.

"Nonrecourse Deductions" shall have the meaningrgin Treasury Regulation Section 1.704-2(b)(1).

"Notice of Removal Dispute" shall have the meargngen in Section

10.3(b). "Operation Agreement" shall mean the Aneehaind Restated Operation Agreement dated as dfid@ghld, 2003, among the
Company and each GridAmerica Company or its apiplécAffiliate, as the same may be amended, modiiedtherwise supplemented an
effect from time to time.

"Operation Agreement Counted Year" shall have tkamng given in the Operation Agreement.

"Operational Segment" shall mean Transmission Fasilwhich are (i) capable of being operated mdidinary course of business as a
coherent transmission system and (ii) are capdlitavaing revenues that can be separately accodimtethder the then current revenue
distribution methodology and procedures of the Canypafter such facilities are acquired by the Camgpa
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"Order 2000" shall mean the Commission's ordertifled as Regional Transmission Organizations, ¢ko. RM99-2-000, 89 FERC P.
61,285 (1999), all subsequent orders of the Conamisa such Docket, and all other orders of the @dssion pertaining to the rights and
obligations of a regional transmission organization

"Original GridAmerica Company" shall mean any Pertmat is an GridAmerica Company on the Effectivaeé
"Panel" shall have the meaning given in Sectio2 ().
"Parties" shall mean the Members, any former Menalperthe Company.

"Percentage Interest” shall mean as at any tingetfrmination and, with respect to any Member pttogluct of (i) the number of Units held
by such Member divided by the total number of @artding Units multiplied by (ii) one hundred percétd0%). The Percentage Interest of
any Member represents such Member's limited lighilompany interest in the Company.

"Permitted Purposes" shall have the meaning gineSeiction 2.4(a).

"Person” shall mean any natural person or Entity.

"Preemptive Notice" shall have the meaning giveBeaation 3.1(d)(i).

"Preemptive Notice of Acceptance” shall have thamirgg given in Section 3.1(d)(ii).
"Preemptive Offer" shall have the meaning giveSéttion 3.1(d)(i).

"Preemptive Units" shall have the meaning giveBdation 3.1(d)(i).

"Protected Member" shall mean any Member other tharManaging Member and, as long as the Initiafiider is Managing Member, any
Tranche 2 Member with respect to, but only withpesg to, any Units issued pursuant to Section 4.1(b

"Profits" or "Losses" shall mean, for each taxafgar, an amount equal to the Company's taxablerieaar loss for such taxable year,
determined in accordance with Code Section 703¢aXt{is purpose, all items of income, gain, lassgeduction required to be stated
separately pursuant to Code

Section 703(a)(1) shall be included in taxable mear loss), with the following adjustments (withduwplication):

(i) Any income of the Company that is exempt fragddral income tax and not otherwise taken into @acim computing Profits and Losses
pursuant to this definition of "Profits" and "LosSehall be added to such taxable income or loss;

(v) Any expenditures of the Company described id€8ection 705(a)(2)(B) or treated as Code Seciiata)(2)(B) expenditures pursuan
Treasury Regulation Section 1.704-1(b)(2)(iv)(iplarot otherwise taken into account in computindiBror
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Losses pursuant to this definition of "Profits" dihdsses” shall be subtracted from such taxablerimeor loss;

(vi) In the event the Book Value of any asset imstd pursuant to clause (ii) or clause (iv) & tlefinition of Book Value, the amount of
such adjustment shall be treated as an item of(ffalme adjustment increases the Book Value ofabget) or an item of loss (if the adjustn
decreases the Book Value of the asset) from thposiison of such asset and shall be taken intowtdor purposes of computing Profits or
Losses;

(vii) Gain or loss resulting from any dispositiohpyoperty with respect to which gain or loss isagnized for federal income tax purposes
shall be computed by reference to the Book Valub@fproperty disposed of, notwithstanding thatatipisted tax basis of such property
differs from its Book Value;

(viii) In lieu of the depreciation, amortizationéother cost recovery deductions taken into accoucdmputing such taxable income or loss,
there shall be taken into account Depreciatiorstmh taxable year, computed in accordance witll¢fiaition of Depreciation;

(ix) To the extent an adjustment to the adjustedtesis of any asset pursuant to Code Section Y&(bquired, pursuant to Treasury
Regulation Section 1.704-1(b)(2)(iv)(m)(4), to b&en into account in determining Capital Accourlabees as a result of a distribution other
than in liquidation of a Member's interest in thenpany, the amount of such adjustment shall béelesss an item of gain (if the adjustment
increases the basis of the asset) or an item sf(ibthe adjustment decreases such basis) frordigip@sition of such asset and shall be taken
into account for purposes of computing Profits osges; and

(x) Any items that are allocated pursuant to thguRatory Allocations shall not be taken into acdoimrcomputing Profits and Losses. The
amount of the items of Company income, gain, lasgedluction available to be allocated pursuanhéRegulatory Allocations shall be
determined by applying rules analogous to thoséosttt in clauses (i) through (vi) hereof.

"Public Offering" shall mean an underwritten pulditering registered pursuant to the Securities&chares of GridAmerica HoldCo as
contemplated by Article VI of the Master Agreement.

"Put Closing" shall have the meaning given in theshér Agreement.
"Put Right" shall have the meaning given in the tdag\greement.
"Putting GridAmerica Company" shall have the megrgiven in the Master Agreement.

"Quialified Public Offering" shall mean a Public &fing in which GridAmerica HoldCo raises, or in tgnion of a nationally recognized
investment banking firm selected by the ManagingriYder is reasonably expected to raise, gross preafedt least $250,000,000 (before
payment of underwriting discounts, commissions ather offering expenses) and,
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immediately following which, the Shares of GridArnwar HoldCo are or will be listed for trading on TRew York Stock Exchange or anot|
comparable national securities exchange on whielsécurities of major U.S. issuers engaged in tiligyundustry are actively traded.

"Ratification Agreement" shall mean, an agreemeaigred into between the Company and a Person winat s Member who acquires Units
that sets forth (i) the notice address of suchd?er@i) customary representations and warrantiesioh Person in form and substance
reasonably satisfactory to the Managing Membeuwuitialg, if applicable, representations and warrantienfirming satisfaction of applicable
Securities Laws, (iii) a ratification by such Pergi this Agreement, its agreement to be boundllgf ghe terms and provisions of this
Agreement and its express assumption of all obtigatof a Member under this Agreement, (iv) thettlacquired by such Person, (v) the
Capital Contribution, if any, to be received by empany in exchange for such Units and (vi) theat® Date," which corresponds to the
date such Person acquired such Units.

"Regional Transmission Organization" and "RTO" Ehatan an Entity that meets the minimum charadtesiand functions of a regional
transmission organization in Order 2000.

"Regulatory Allocations" shall mean the allocatigmssuant to Section 5.2.

"Related Proceeding" shall have the meaning gime®eiction 10.2(c).

"Removal Arbitration" shall have the meaning giwersection 10.3.

"Removal Claimant" shall have the meaning giveB8eation 10.3(b).

"Removal Claim" shall have the meaning given int®acl0.3.

"Removal Dispute Parties" shall have the meanirgmgin Section 10.3(b).

"Removal Notice" shall have the meaning given int®a 10.3(b).

"Respondent Party" shall have the meaning give®eiction 10.2(b).

"Removal Respondent Party" shall have the mearirgngn Section 10.3(b).

"Sale Notice" shall have the meaning given in $&c8.3(d).

"Scheduled Termination Date" shall have the meagiagn in Section 6.1(b).

"Securities Act" shall mean the Securities Act 883, as amended from time to time and the rulesegulations promulgated thereunder.
"Securities Laws" shall mean the Securities Actl any other applicable securities Laws.

"Sell" shall mean, in connection with a sale of tdfiy any selling Member (other than the Compaagle of such selling Member's entire
right, title and interest in and to such Units tm#ner Person for value, but shall not include saig of such Units (i) to an Affiliate of such

15



selling Member (or, in the case of the Managing Memany of its Affiliated Investors), (i) to thelders of equity securities of such selling
Member or any of such holder's Affiliates as aribstion in respect of such securities,

(iii) to a Person that is exempt from federal ineotaxation under Section 501

(a) of the Code by virtue of being a Person desdrib Section 501(c)(3) of the Code or (iv) in d@ransaction in which Units are not
substantially all of the assets being sold.

"Selling Member" shall have the meaning given ictia 3.3(d).
"SEOs" shall have the meaning given in Section.10.1

"Shares" shall have the meaning given in the Masgeeement.
"Subject Units" shall have the meaning given int®ac3.3(d).
"Subsidiary" shall have the meaning given in Sec6al(c).
"Successor Initial Term" shall have the meaninggiin Section 6.1(b).

"Super Majority of Non-Managing Members" shall meare or more Members (other than the Managing Mentimdding greater than
66.67% of all Units (other than Units held by thamdging Member); provided, however, that for pugsosf

Section 11.11(c), the term Managing Member as us#us definition shall mean and include the Parato served as Managing Member
immediately prior thereto.

"Super Majority of Transmission Owners" shall méauprior to the date on which the Company firstliss Units in exchange for the
Transmission Facilities, two-thirds or more of tBeBdAmerica Companies and (ii) thereafter, one orerOwners of Transmission Facilities
who, among them, own (through actual or deemed wshieas provided below) Transmission Facilitiest #ire subject to the Functional
Control of the Company pursuant to the Operatione&mgent or are owned by the Company with a NettBjliaater than 66.67% of the Net
Plant of all Transmission Facilities subject tots&anctional Control of the Company pursuant to@iperation Agreement or are owned by
the Company. For purposes of the above vote, "Owh&ransmission Facilities" means (i) in the cak&ransmission Facilities subject to
Company's Functional Control pursuant to the Ojmragreement, the Person that actually owns suahsimission Facilities and (ii) in the
case of Transmission Facilities actually ownedhgy@ompany, the Members in accordance with thepeetive Percentage Interests. In the
event that a Public Offering shall have occurrbd,ihdependent board members of GridAmerica Holsl@dl vote the deemed ownership
interest of GridAmerica HoldCo.

"SystemWide Assets" shall mean the assets of the Comgwaiy(i) are intended, or have the ability, to b@r@imarily all or substantially a
of the GridAmerica Transmission Facilities ownedadnysubject to the Functional Control of the Compan(ii) further the coordination,
management and operation of all or substantiallpfahe GridAmerica Transmission Facilities owrtsdor subject to the Functional Control
of the Company.

"System-Wide Capital Expenditures"” shall mean Gajiikpenditures by the Company in respect of Syaidide Assets.
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"Third Party Claims" shall have the meaning giversection 11.8(h)(ii).

"Tranche 2 Member" shall mean a Member that has sseied Units under
Section 4.1(b).

"Transaction Agreements" means the ITC Agreemamdstae MISO ITC Agreement.

"Transfer," "Transferred" and other terms derivatirereof shall mean a sale, assignment, trarisése, contribution, distribution,
conveyance, gift, exchange, Encumbrance, or otisppsdition whether such disposition be voluntamypiuntary or by operation of Law;
provided, however, that the pledge of a Unit orghenting of a security interest in a Unit shalt nonstitute a Transfer, but a foreclosure or a
transfer in lieu thereof shall constitute a Transfe

"Transmission Facilities" shall mean facilities dder the transmission of electric power and enarfthe kind subject to the jurisdiction of
the Commission.

"Transmission Service Date" shall have the meagingn in the Master Agreement.

"Treasury Regulations" shall mean the regulatiaosnulgated by the United States Department of teadury pursuant to and in respect of
provisions of the Code. All references herein totf®as of the Treasury Regulations shall includg eorresponding provision or provisions
of Treasury Regulations hereafter proposed or a&diopt

"Undersubscription Amount" shall have the meaniingig in Section 3.1(d)(ii).
"Unit" shall mean a fractional part of the aggregatembership interests of all of the Members inGbenpany.
"Unit Registry" shall have the meaning given int8et3.2(b).

"Willful Misconduct" shall mean (i) an act or omigs by (A) in the case of the Managing Member ig Managing Member in the
performance of its duties or obligations as Mangditember or (Il) any Affiliate thereof that provislservices to or for the benefit of the
Company, in the performance of such services oif(B)e case of any other Member, such Membererptrformance of its duties or
obligations as a Member, in any case that is irederd of a known, reasonably knowable or reasgralious risk that harm to the
Company, any if its other Members (as such) orarthe Transmission Facilities subject to the OpensAgreement and/or any of the
Associate Agreements is likely to follow or (ii) artentional breach of this Agreement by (A) in ttzse of the Managing Member (1) the
Managing Member or (ll) any Affiliate thereof thatovides services to or for the benefit of the Camp in the performance of such services
or (B) in the case of any other Member, such Member

Section 1.2. Rules of Construction. The followingypsions shall be applied wherever appropriateiner
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(i) "herein,” "hereby," "hereunder,” "hereof," "leés" and other equivalent words shall refer to fgseement as an entirety and not solely to
the particular portion of this Agreement in whiahyauch word is used;

(i) "including" means "including without limitati@' and is a term of illustration and not of limitat;
(iii) all definitions set forth herein shall be areed applicable whether the words defined are usegirin the singular or the plural;

(iv) unless otherwise expressly provided, any tdafined in this Article | by reference to any otldeicument shall be deemed to be amended
herein to the extent that such term is subsequantgnded in such document;

(v) wherever used herein, any pronoun or pronotiai be deemed to include both the singular ancapland to cover all genders;

(vi) neither this Agreement nor any other agreemamtument or instrument referred to herein or etest and delivered in connection
herewith shall be construed against any Persomeagrincipal draftsperson hereof or thereof;

(vii) the Section headings appearing in this Agrestrare inserted only as a matter of convenienderano way define, limit, construe or
describe the scope or extent of such section, anynway affect this Agreement;

(viii) any references herein to a particular Settiérticle, Exhibit or Schedule means a Sectioruicle of, or an Exhibit or Schedule to, this
Agreement unless another agreement is specifiedl; an

(ix) the Exhibits and Schedules attached heretinaeporated herein by reference and shall beidered part of this Agreement.

ARTICLE II
FORMATION

Section 2.1. Formation. The Company has been argdrais a Delaware limited liability company by titiag of the Certificate under and
pursuant to the Act.

Section 2.2. Name. The name of the Company is 3nierica LLC," and all Company business must be ootetl in that name or in the
name of "GridAmerica ITC."

Section 2.3. Offices. The registered office andsteged agent of the Company required by the Atietonaintained in the State of Delaware
shall be the registered office and registered aiglenttified in the Certificate or such other offiseagent as the Managing Member may
designate in the manner provided by Law. The ppislodffice of the Company shall be located at dochtion as shall be determined by the
Managing Member.
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Section 2.4. Company Purposes.

(a) Permitted Purposes. The purpose of the Comisainyengage in any lawful act or activity for whilimited liability companies may be
organized under the Act reasonably relating tootlveership or operation of Transmission Facilitihe ('Permitted Purposes”), and, in
furtherance thereof, the Company shall have thegpow

(i) to own Transmission Facilities and to serveasTC in accordance with the rules and regulatafrthe Commission and the MISO ITC
Agreement;

(i) to operate Transmission Facilities owned by @ompany;

(iito exercise Functional Control over TransmissFacilities owned by other Persons pursuantédperation Agreement and to make use
in connection with the provision of transmissionvgee of certain non-transferred Transmission F&ed pursuant to the Operation
Agreement;

(iv) to provide non-discriminatory transmission arghsmission-related services consistent with Casion policies and the MISO ITC
Agreement on non-discrimination;

(v) to assure planning, reliability, safety and ingixation of value (consistent with customer sesvibligations) respecting the Transmission
Facilities it owns and Transmission Facilities owdsich it exercises Functional Control;

(vi) to distribute revenues received from transipisselated services pursuant to the Operation égent and the provisions of Article V;

(vii)to acquire, develop, construct, improve, operanaintain, finance, sell, lease, convey or atfsr dispose of Transmission Facilities and
other related properties and assets necessaryei@mt or desirable to accomplish the foregoingpses;

(viii)to contract with others in furtherance of tftgegoing purposes and to perform its obligationder such contracts and under this
Agreement and the other Transaction Agreements; and

(ix) to take any or all other actions which are imabnsistent with Commission policies and the Seation Agreements and are otherwise
necessary, convenient or desirable to accomplisiottegoing.

(b) Prohibitions on Activities. The Company shait be permitted to engage in activities other thetivities relating to the Permitted
Purposes. The Company shall not be permitted toisgglirectly or indirectly, an ownership inter@sor control over assets used in the
generation or marketing of electric power and epeog undertake any other business or activityt thsults in the Company becoming a
Market Participant.
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Section 2.5. Foreign Qualification; Other Filings.

(a) Prior to the Company's conducting busines€ilrapany shall comply with all requirements necegstaqualify the Company as a forei
limited liability company in the States of Indian#linois, Missouri, Pennsylvania and Ohio and irtls other jurisdictions in which the
Managing Member determines that such qualificasamecessary or desirable.

(b) At the request of the Managing Member, the Merslshall execute, acknowledge, swear to, andatedilV certificates and other
instruments conforming with this Agreement that @a&sonably necessary or appropriate in conneuatithnthe filings contemplated by this
Section 2.5. The Managing Member may utilize thevgroof attorney contained in Section 6.13 in cotipacwvith any such filings.

Section 2.6. Term. The Company commenced uponfthetigeness of the Certificate and shall have p@ial existence, unless and until it
is dissolved and terminated in accordance withchatiX.

Section 2.7. Certain Agreements and Arrangements.

(a) Master Agreement. The Company and the Initiaier are parties to the Master Agreement purgaamhich, among other things, the
Company, the Initial Member and NGUSA have madesoants and granted rights to the GridAmerica Conggamcluding covenants and
rights relating to the contribution of Transmisskeacilities to the Company by the GridAmerica Comipa as provided therein.

(b) Operation Agreement. The Company and the QalgdridAmerica Companies are parties to the Opamatigreement pursuant to which
the Company will, commencing on the Transmissiorvie Date, exercise Functional Control over thanBmission Facilities of the Origir
GridAmerica Companies, subject to and in accordavittethe terms and provisions of the Operationefgnent. The Managing Member s
be entitled from time to time after the Effectivatb to cause the Company to amend, modify or ofkersupplement the Operation
Agreement, in accordance with Section 6.14 andtaoance with its terms, to allow the Companyxereise Functional Control over the
Transmission Facilities of NDTOs that are not QradiGridAmerica Companies if the NDTO over whosseés the Company would acquire
Functional Control satisfies the requirements gghfin such Section 6.14.

(c) Make-Ready Arrangements. Prior to the TransimisService Date, the Company will enter into thekéd-Ready Arrangements.

Section 2.8. MISO Documents. The Company shaéiX@cute and deliver the MISO ITC Agreement and siiche MISO Documents to be
executed and delivered to and by it and (ii) conwgith the terms and conditions of the MISO ITC Agmeent. The Managing Member shall
be entitled, from time to time after the Effectibate, to cause the Company to amend, modify omeike supplement any of the MISO ITC
Agreement (x) to further the purposes of the Corgard GridAmerica ITC as an ITC with the right astdigation to exercise Functional
Control over the GridAmerica Transmission Faci$ifi€y) to allow the Company to exercise Functiddahtrol over the GridAmerica
Transmission Facilities and

(2) to allow the Company to exercise Functional @drover Transmission Facilities of any NDTO tiahot
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an Original GridAmerica Company if such NDTO becasragarty to the Operation Agreement; provided,éh@x, in the case of this clause
(2), that any such amendment, modification or seimgint shall be made in accordance with Section

6.14. Anything in this Section 2.8 to the contraptwithstanding, the Company shall not, without phier consent of the Original
GridAmerica Companies, amend, modify or otherwiggpgement the MISO ITC Agreement as in effect andhte hereof to relieve the
Midwest I1SO of its commitment to, on the TransnussEervice Date, (a) make (i) a one-time paymeunakwm the amount of the actual costs
(including appropriately allocated internal costgurred by NGUSA (and/or its Affiliates) and thei®merica Companies to establish the
Make-Ready Arrangements and (ii) a one-time payrteergimburse the GridAmerica Companies for theaatosts (including appropriately
allocated internal costs) incurred in the developinoé Alliance RTO, such payments to be made a=cthd by the Company and (b) refun
Ameren Services Company, with interest, the $18@@Mpayment made by Ameren Services Company te ldee Midwest ISO pursuant to
the terms of settlement approved in lllinois Po@er, 95 FERC P. 61,183, order on reh'g., 96 FER&LR06 (2001).

Section 2.9. Company Property. No real or otheperty interest in real or other property or licahsse of real or other property of the
Company shall be deemed to be owned by any Membdaridually, but shall be owned by and title stz vested solely in the Company.

ARTICLE Il
MEMBERS; UNITS

Section 3.1. Members; Additional Members; Preengiights.

(@) Initial Member. Upon the making of the CapfiEaintribution required by Section 4.1 (b) on thecEfive Date, the Company shall issue to
the Initial Member the number of Class A Units feeth next to the Initial Member's name on Scheduland the Initial Member shall
thereupon be admitted as a Member on the EffeCliate.

(b) Additional Members After the Effective DateGentributions of Transmission Facilities. The MainggMember (i) may, from time to
time, in its discretion if a proposed new Membesidss to contribute Transmission Facilities to @mmpany and (ii) shall, from time to time,
if a proposed new Member is exercising its Put Ragimit to the Company a proposed new Member ngeéti® requirements of this Section
3.1 (b) upon the making by such proposed new MembarCapital Contribution consisting primarily Bfansmission Facilities. Upon the
making of such Capital Contribution by such progbsew Member, the Company shall issue to such pehaew Member a number of
Class A Units or Class B Units (as appropriate), #@applicable, other consideration, having a Réarket Value equal to the Fair Market
Value of such proposed new Member's Capital Coumtion, which, in the case of the exercise of afight, shall be determined in
accordance with Article V of the Master Agreemdrt.be eligible to be admitted as a Member, eithesuch proposed new Member must
contribute GridAmerica Transmission Facilities igrthe Company must determine, in its reasonalderdtion, that admitting such proposed
new Member and accepting the Transmission Fasildfesuch proposed new Member as a Capital Cotiwit(x) will not result in any
significant detriment to the existing Members iritlcapacity as such and (y) is likely to resulldng-term benefits
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to the Company; provided, however, that if lessiththof such proposed new Member's Transmissi@ilifi@s are contributed, such
Transmission Facilities, together with such otheamBmission Facilities of such proposed new Menttarthe Company is to acquire, must
constitute an Operational Segment, (ii) executedmlider to the Company a Ratification Agreemeii), if Class A Units are to be issued to
such proposed new Member, deliver to the CompanyamMarket Participant Certification, (iv) delivey the Company the Favorable
Opinion of Counsel and (v) in the case of a new Menbeing admitted upon the exercise of a Put Ragithply with the provisions of
Article V of the Master Agreement and the terms eodditions of the Put Agreement entered into pamsthereto, and in the case of a new
Member being admitted upon a Transfer of TransimisBiacilities other than upon exercise of a PuhRigomply with the terms and
conditions of the agreement pursuant to which Suensfer is to occur. Any Ratification Agreemenalsibe attached to and become part of
this Agreement. Upon the execution and deliveryheyproposed new Member and the Company of a Batiifn Agreement, the making of
the Capital Contribution by such proposed new Mamihe issuance to such proposed new Member ofldsipprovided above and the
satisfaction of the foregoing conditions, such sy new Member shall be a Member of the Companglifpurposes hereof.

(c) Additional Members After the Effective DateQGther Capital Contributions. Subject to Section(@®.1the Managing Member may, from
time to time, in its discretion, admit to the Company proposed new Member meeting the requirentdrités Section 3.1(c), in order to
raise additional capital for the Company for anynfited Purpose, upon the making by such proposedivember of a Capital Contribution
(other than a Capital Contribution of Transmisdi@tilities which shall be made in accordance wibt®n 3.1(b)). Upon the making of such
Capital Contribution by such proposed new Member,Gompany shall issue and deliver to such proposedMember a number of Class A
Units or Class B Units (as appropriate) and, ifleaple, other consideration, having a Fair MaXeatue equal to the Fair Market Value of
such proposed new Member's Capital Contributionb& eligible to be admitted as a Member, such egmew Member must (i) execute
and deliver to the Company a Ratification Agreeméitif Class A Units are to be issued to suchpgmsed new Member, deliver to the
Company an Non-Market Participant Certification &iiijldeliver to the Company a Favorable OpinidrCmunsel. Any Ratification
Agreement shall be attached to and become pahnioAgreement. Upon the execution and deliveryhegyproposed new Member and the
Company of a Ratification Agreement, the makinghef Capital Contribution by such proposed new Mamtihe issuance to such proposed
new Member of Units as provided above and thefaatisn of the foregoing conditions, such proposed Member shall be a Member of
Company for all purposes hereof.

(d) Preemptive Rights. Any offering and issuancé&oits by the Company pursuant to Section 3.1(t)eothan Units issued to the Initial
Member or any Affiliated Investor pursuant to Secti 4.1 and 4.2 shall be subject to the followergts and conditions:

(i) The Company shall give written notice (the "&rgtive Notice") of any offering or issuance oflslunits (the "Preemptive Units") to each
of the Members, which notice shall (A) identify ashelscribe the Preemptive Units, (B) describe thieegfor cash, as described below) and
other terms upon which the Preemptive Units ateetoffered or issued and the number or amounteoPtieemptive Units to be offered or
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issued, (C) identify the Persons (if known) to whibe Preemptive Units are to be offered or issaret(D) offer (the "Preemptive Offer") to
issue and sell to each Member whose preemptivésritgve not been suspended pursuant to Sectia)@v) @ pro rata portion of the
Preemptive Units determined by multiplying the Pnpéve Units then being offered by such Memberic®atage Interest (the "Basic
Amount"). The Preemptive Notice also shall providat the Member shall have the right to purchageeiClass A Units if such Member is
an Non-Market Participant, or Class B Units if sidbmber is a Market Participant, on the same temusconditions as the Preemptive Units
irrespective of whether the Preemptive Units a@s€IA Units or Class B Units. In the event thatRheemptive Units are to be offered and
issued by the Company for any non-cash consideratie Members shall be entitled to participatsuoh offering by substituting
consideration in cash in an amount equal to theMarket Value, per Unit, of such non-cash consitlen.

(i) To accept a Preemptive Offer, in whole or artpa Member must deliver a written notice (thee&nptive Notice of Acceptance”) to the
Company within ten (10) days after the date ofudeli of the Preemptive Notice, setting forth thetiom of the Member's Basic Amount that
it elects to purchase and, if such Member hasetetct purchase all of its Basic Amount, any addaidJnits (if any) that such Member elects
to purchase if one or more other Members elecutohase less than all their full Basic Amounts (fadersubscription Amount”). If the
aggregate Basic Amount subscribed for by all Memletess than the total of all Preemptive Uniemtbeing offered, then each Member
has set forth an Undersubscription Amount in igsePmptive Notice of Acceptance shall be entitleduchase, in addition to its Basic
Amount, the Undersubscription Amount it has sulietifor; provided, however, that if the aggregateéisubscription Amounts subscribed
for by the Members exceed the difference betweendtal of all of the Preemptive Units then beiffiigieed and the aggregate Basic Amounts
subscribed for (the "Available Undersubscription dunt"), then each Member who has subscribed folirdersubscription Amount shall
entitled to purchase only that portion of the Aahle Undersubscription Amount as the Undersubseriggmount subscribed for by such
Member bears to the total Undersubscription Amosutsscribed for by all Members, subject to roundigdhe Managing Member to the
extent it deems reasonably necessary.

(ii)The Company shall have one hundred twenty ji#/s from the date of the Preemptive Notice saésand sell all or any part of such
Preemptive Units as to which a Preemptive NoticAafeptance has not been given by the Membersyridytupon terms and conditions
(including prices) which are not, taken as a wholere favorable to the acquiring Person or Persoifisss favorable to the Company than
those set forth in the Preemptive Offer, and, priyrfpllowing the closing of any such sale, the Mging Member shall provide each
Member with written notice of such sale which idées the Units sold and the type and amount okateration received therefor. Any
Preemptive Units not acquired by the Members oeoBrersons in accordance with the immediately pliagesentence may not be offered or
issued until they are again offered to the Membiader the procedures specified in this Sectiond}.1(
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(iv) All rights under this Section 3.1 (d) shall espended with respect to Units proposed to liklgothe Company to GridAmerica HoldCo
in connection with a Qualified Public Offering, upthe filing by the Company of a registration sta¢at relating to such Qualified Public
Offering and such suspension shall continue untihsegistration statement is withdrawn, at whiotetall rights shall be reinstated in full,
until the consummation of such Qualified Publicédiffig, at which time all rights of the Members unttés Section 3.1 (d) shall terminate
and expire.

Section 3.2. Unit Classes; Automatic Conversiomw; Et

(&) Unit Classes. Membership in the Company shatipresented by Units. There shall be two claskEsiits: the "Class A Units" and the
"Class B Units," each of which shall have identigghts (including the identical right to the Ptsf{or Losses), distributions and other
economic attributes of the Company as set fortrtitles V and IX), preferences and designationsept as hereinafter provided below in
this Section 3.2(a):

(i) Class A Units: Except as otherwise providedehgreach holder of Class A Units shall be entitedlote on all matters presented to the
Members for their action or consideration. Clasdrits shall be held only by Non-Market Participants

(i) Class B Units: Holders of Class B Units shadive no voting rights, except (A) as set forth étt®n 6.6(b) and (B) on those other matters
that require the approval of the holders of Claddrits as specifically set forth elsewhere in thigeement.

(b) Registration of Units. The Company shall mamgaregistry (the "Unit Registry") upon which alhits issued pursuant to this Agreement
shall be registered in the name of the Member wisiche registered holder thereof. The Unit Registrall establish, as of any time, the
owners of Units, and Units may not be Transfervezkpt by notation of such Transfer upon the UnigiRey. The Company and the
Managing Member shall treat the Person in whoseenatdnit is registered in the Unit Registry asdlmer of the Units represented thereby
for all purposes. No Transfer of Units shall beidvals against the Company unless registered indahe of the transferee on the Unit
Registry.

(c) Automatic Conversion of Class A Units. In thesit that a Member holding Class A Units (i) idsecomes a Market Participant or (ii)
Transfers Class A Units to a Market Participangntiither (A) all such Member's Class A Units ia tdase of clause (i) above or (B) the C

A Units Transferred in the case of clause (ii) ah@utomatically, without the necessity of any@tin the part of such Member or the
Company shall be converted (effective as of sutle that such Member becomes a Market Participahitasfers Class A Units to a Market
Participant) into the same number of Class B Usitish that the Percentage Interest of any Memlbleer¢han, in the case of a Transfer, the
transferor Member) shall remain unchanged. Promptlyin no event more than ten (10) days aftedtte such Member becomes a Market
Participant and no fewer than fifteen (15) daysipio the proposed effective date of a Transfesuch Member's Class A Units to a Market
Participant, such Member (and, in the case of asfea, the transferee) will deliver or cause talbbvered to the Company notification of the
foregoing and the Company promptly shall make thpr@priate notation in
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(d) Conversion of Class B Units. In the event thdember holding Class B Units (i) is or becomé#oa-Market Participant or (ii) Transfers
its Class B Units to an Non-Market Participanttleéher (A) all or any part of such Member's CIB3dnits in the case of clause (i) above or
(B) all or any part of the Class B Units Transfdrie the case of clause (ii) above shall, at thigew request of the holder thereof, be
converted into the same number of Class A Unitsh shat the Percentage Interest of any Member (dla@, in the case of a Transfer, the
transferor Member) shall remain unchanged. Anytemirequest pursuant to this Section 3.2(d), shellide a Non-Market Participation
Certification. Upon receipt by the Company of suaitten request and Non-Market Participant Cerifion, the Company promptly shall
make the appropriate notation in the Unit Regiattg promptly shall notify such Member or such tfaree that such notation has been made.

(e) Optional Conversion. Any Member that acquiréss€ A Units (whether from the Company pursuar@dotion 3.1, by conversion
pursuant to Section 3.2(d), or by Transfer fromtheoMember pursuant to Section 3.3) and thaiNemMarket Participant, shall have the
right at any time and from time to time to elechtove some or all of its Class A Units converted the same number of Class B Units by
delivering to the Company such Member's writterctid@ to convert some or all of its Class A Units fhe same number of Class B Units.
Upon receipt of such election, the Company promsgitigll make the appropriate notation in the UnigiBtey and promptly shall notify such
Member that such notation has been made.

(f) Votes/Approvals of Members Holding Class A WniEach time that a Member holding Class A Unitesdts Class A Units on any matter
under this Agreement, such Member automaticallthevit the necessity of any further action, shallbemed to have represented and
warranted to the Company and to the other Memibatssuch Member is an Non-Market Participant apdnithe reasonable request of the
Managing Member, as a condition precedent to suetmbr's right to vote its Class A Units, such Mendbell deliver to the Company an
Non-Market Participant Certification. Not later thaandiary 15 of each year, each holder of Class Asthiall deliver to the Company an
Non-Market Participant Certification that certifiesattsuch holder is and, during the immediately pileggcalendar year, was, a Non-Market
Participant.

(9) Contest of Holder's N-Market Participant Status. The Company and any Memiay at any time contest in accordance with krtica



Non-market Participant Certification delivered by dPgrson or such Person's status as an Non-Marktipamt; provided, however, that if
the Managing Member causes the Company to challefgrson's Non-Market Participant CertificatioiNon-Market Participant status,
such challenge (i) shall be made in good faith mudt not involve an unreasonable expenditure of @y funds and (ii) the Company,
promptly after the commencement of such a challgsigall give notice of such challenge to all otleambers, which notice shall set forth a
reasonably detailed description of the basis fohsthallenge and shall include copies of any legailions or other documentation in the
possession of the Managing Member describing te&slier such challenge.

25



(h) Reliance on Non-Market Participant Certificatidhe Managing Member may rely without investigaton any Non-Market Participant
Certification delivered pursuant hereto.

Nothing in this Section 3.2 shall be construedrtutlthe right of the Commission to review N-Market Participant Certifications and declare
the Person delivering such Non-Market Participagttification to be a Non-Market Participant or arlket Participant, as the case may be.
Any determination of the Commission to the efféettta Person is a Market Participant shall superaed override the Non-Market
Certification with respect to which the determioatis made.

Section 3.3. Transfers of Units; Exclusivity Period

(a) Transferability of Units. Subject to Section3(B), 3.3(d) and 3.3(e), Units may be Transfeakany time and from time to time by any
Person to any other Person, including the Compaitlgput the consent of the Company, the other Memsbe except in the case of a
Transfer to the Company, the Managing Member. Eixastherwise provided in this Section 3.3, if anvber Transfers all or a portion of
Units, the transferee shall be admitted to the Gomgas a Member of the Company without the needrigradditional act or consent of the
Company or any Member. Immediately following sudméssion, the transferor shall, either (i) if sunsferor Transferred all of its Units,
cease to be a Member of the Company or (ii) if duahsferor Transferred less than all of its Urtitsye its Percentage Interest appropriately
adjusted to reflect the Transfer to the transfefesich Units. Any successor to a Member by mesgeonsolidation shall, subject to the
satisfaction of the requirements of Section 3.3fk)admitted as a Member.

(b) Conditions to Effectiveness of a Transfer. émmection with any Transfer of Units, the transfeand its transferee shall, as conditions
precedent to the effectiveness of any such Tran@fegive prior written notice to the Company aondall Members no fewer than fifteen (15)
days prior to the proposed effective date of su@n3fer, which notice shall identify the transfeaeel specify the number and class of the
transferor's Units to be Transferred, (ii) furnéshopy of the Transfer instrument to the Compardytarall Members, (iii) execute and deliver
to the Company a Ratification Agreement, (iv) i€ A Units are being Transferred, either (A) delio the Company a Non-Market
Participant Certification or (B) deliver to the Cpamy a written acknowledgement of the transferakthe transferee that the transferred L
shall be, effective upon such Transfer, automdticainverted into the same number of Class B Uifsdeliver to the Company a Favorable
Opinion of Counsel and (vi) pay, or reimburse tlemPany for, all reasonable costs and expensesd@dmpany incurred by the Compan
connection with such Transfer or otherwise makevigion for the same. Upon receipt by the Companthefforegoing documents, the
Company shall promptly make the appropriate natatieflecting the Transfer in the Unit Registry.

(c) Transfers Not in Compliance. Any attempted Bfanof a Unit, other than in strict accordancewtlitis Section 3.3, shall be, and is hereby
declared, null and void ab initio. The Members agtat a breach of the provisions of this Secti@n3ay cause irreparable injury to the
Company and to the Members for which monetary daségr other remedy at law) are inadequate in wk{#) the complexities and
uncertainties in measuring the actual damagesmbalkd be sustained by reason of the failure oaadferor to comply with such
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provisions and (ii) the uniqueness of the Compalmy&ness and the relationship among the Membexsordingly, the provisions of this
Section 3.3 may be enforced by specific performance

(d) Exclusivity Period. If a Member proposes to sider soliciting an offer to Sell any Units or jgpaoached by another Person regarding any
proposed transaction in which such Member wouldii&eUnits, prior to entering into substantive négtions to Sell such Units, such
Member (the "Selling Member") shall first submitvatten notice to each other Member (the "Sale &&i that the Selling Member may Sell
such Units (the "Subject Units"), which notice s$lsplecify whether the Selling Member has receivegthird party offer for such Subject
Units which it intends to accept. In order to gikie other Members the option to make an offer teipase the Subject Units, the Selling
Member (i) shall not Sell the Subject Units anjighall not discuss, negotiate or otherwise prouidiemation concerning such Units to any
other Person, except in connection with a trangadti which the Selling Member does not proposBeth such Subject Units, for thirty (30)
days from the date of the delivery of the Sale &&tNo Member shall have any obligation to makeféer to purchase such Subject Units
and the Selling Member shall have no obligationdnsider, negotiate or accept any such offer. Afterexpiration of such thirty (30) day
period, the Selling Member shall have one (1) ykareafter to enter into definitive agreementseb the Subject Units to a third party. If at
the end of such period the Selling Member has ntared into definitive agreements to Sell such &ettpnits, the Selling Member will be
obligated to comply with this Section 3.3(d). Thghts of the Members under this Section 3.3(d)Ist@lapply to any sale of Units in a
Qualified Public Offering and shall terminate ugbe closing of a Qualified Public Offering.

(e) Publicly Traded Partnership. Notwithstandingthing to the contrary herein, no transfer of Umnitgay be made to any Person if as a result
of such transfer the Company would have more timenhaindred (100) Members determined in accordaitbeTneasury Regulation Section
1.7704-1(h)(1) and (3).

Section 3.4. Resignation. A Member has no riglgawer to resign or withdraw from the Company ex@pspecifically provided for in this
Agreement.

ARTICLE IV
CAPITAL CONTRIBUTIONS

Section 4.1. Capital Contributions to Fund Cagitgpenditures and Working Capital Needs. Subjetiteédimitations set forth in Section 4.3,
the Initial Member and/or one or more Affiliatedséstors shall (or in the case of Section 4.1(c)y atdts election) make Capital
Contributions to the Company as follows:

(a) Capital Contributions on the Transmission Serate. On the Effective Date, the Initial Membleall make a cash Capital Contribution
in the amount of $50,000 in exchange for 1000 Units

(b) Capital Contributions to Fund Capital Expendigiand Working Capital. Following the EffectivetBavhen and as the Initial Member, in
the performance of its duties or obligations as &g Member, determines that the Company is inl méadditional funds to
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pay for Capital Expenditures relating to System-8\thpital Expenditures or for additional workingital purposes, the Initial Member,
shall and/or shall cause one or more Affiliateddstors to, make cash Capital Contributions in exghdor Units in the amount so determi
by the Initial Member; provided, however, that thaximum commitment of Initial Member pursuant tst8ection

4.1 (b) shall be $25,000,000.

(c) Capital Contributions to Fund Capital ExpenditiRelating to GridAmerica Transmission Facilitiésllowing the Effective Date, when
and as the Initial Member, in the performance oflitties or obligations as Managing Member, deteemthat the Company is in need of
additional funds to pay for Capital Expenditurdatiag to GridAmerica Transmission Facilities oraoguire GridAmerica Transmission
Facilities, the Initial Member may, at its electiovake, or cause one or more Affiliated Investorsieke, Capital Contributions in exchange
for Units in the amount so determined by the Ihi¥i@mber.

Section 4.2 Capital Contributions Upon ContributafrGridAmerica Transmission Facilities.

(a) Subject to the limitations set forth in Sectigh2(c) and 4.3, the Initial Member shall cause onmore Affiliated Investors to make cash
Capital Contributions to the Company in exchangdJoits upon the exercise by an GridAmerica Compairg Put Right or the purchase by
the Company of Transmission Facilities from a Griggxica Company as follows:

(i) At each Put Closing, a cash Capital Contribmtgmual to 5% of the Fair Market Value of the Traission Facilities in respect of which t
Put Right has been exercised;

(i) At the closing of each purchase of Transmisdt@cilities from a GridAmerica Company other tiNBUSA or an Affiliated Investor, a
cash Capital Contribution equal to 5% of the Faarkét Value of the Transmission Facilities to bechased by the Company; and

(iii))At the option of either the Initial Member dne Putting GridAmerica Company (such option beifgrred to as the "Cash Option"), a ¢
Capital Contribution up to an additional 15% (octstnigher percentage as to which the Initial Mendret the Putting GridAmerica Compe
may agree) of the Fair Market Value of the Transinis Facilities in respect of which the Put Rigasibeen exercised, in which event (i) the
number of Units received by the Putting GridAme@ampany at the Put Closing shall be reduced bytimeber of additional Units
purchased by the Affiliated Investors and (ii) stretting GridAmerica Company shall, at the Put @Igsreceive a cash distribution in an
amount equal to the aggregate amount paid to thep@oy for such additional Units.

(b) Exercise of Cash Option. If either the PuttiBigdAmerica Company or the Initial Member desiregxercise its Cash Option, it shall
provide the other and the Company with written cetf such exercise at least sixty (60) days padhe Put Closing, which notice shall
specify the percentage of the Fair Market Valueasftributed Transmission Facilities to which themise relates. Notwithstanding anything
to the contrary contained in this
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Section 4.2(b), if the Initial Member exercises @esh Option and the Putting GridAmerica Comparigrdgines in good faith that the
corresponding distribution of cash by the Companguch Putting GridAmerica Company in connectiothulie exercise of the Cash Option
would result in the Putting GridAmerica Companyrigeiequired to recognize income as a result of slisthibution of cash in the calendar
year in which such cash distribution is made inesscof the difference between the amount of sush payment and such Pultti
GridAmerica Company's pro rata tax basis in then3insission Facilities which are subject to the Potid¢¢ (determined pursuant to the
Master Agreement), the Putting GridAmerica Companay, at its election, upon written notice to NGUf#&eived at least thirty (30) days
prior to the Put Closing, require NGUSA to rescihd exercise of the Cash Option. Such notice ghaillide a detailed explanation of the
income effect of the exercise by NGUSA of the Cagltion.

(c) Limitation on Capital Contribution Commitmenotwithstanding anything in this Agreement to tloatrtary, no Affiliated Investor shall
have any obligation to make or cause to be madeasiy Capital Contribution to the Company purstasection 4.2(a) if either:

() (A) the sum of (I) the aggregate amount ofcaléh Capital Contributions by any Affiliated Inv@spursuant to Section 4.2(a) and

(I the Fair Market Value (determined at the tithe Transmission Facilities in question are conteld to the Company pursuant to Article V
of the Master Agreement) of all Capital Contribasacomprising Transmission Facilities made by tiigal Member and/or any NGUSA
Affiliates would exceed (B) the difference betwd8rfs500,000,000 and

(I the amount of the aggregate Capital Contritmsi of the Initial Member and/or any Affiliated kstor made pursuant to Section 4.1;
provided, however, that there shall be excludethfsaich calculation the amount, if any, of the Excgash Amount; or

(i) all Affiliated Investors would have, after ghg effect to the purchase of Units pursuant taiSeet.2(a) and the issuance to a Putting
GridAmerica Company of Units in connection with eise of the Put Right, an aggregate Percentageelsttin the Company in excess of
twenty percent (20%); provided, however, that ttstrall be excluded from such calculation all Uigsied to such Affiliated Investors
pursuant to Sections 4.1 (a) and 4.1 (b) and antslizsued in respect of the Excess Cash Amount.

(d) Not Applicable to NGUSA Put Right. The provis@of Sections 4.2(a) and 4.2(b) shall not applhéoexercise of a Put Right by any
NGUSA Affiliate.

Section 4.3. Additional Limitations on CommitmeNbtwithstanding anything contained in Sectionsat.4.2 to the contrary, but subject to
Section 4.2(c):

(i) The Initial Member and/or any Affiliated Investshall have no obligation to make Capital Confiiiins pursuant to Sections 4.1 and 4.
excess of the sum of (A) $500,000,000, plus (B)&keess Cash Amount.

(i) The Initial Member and/or any Affiliated Invies shall have no obligation to make Capital Cdmitions in connection with the exercise
the Put Right (A) during the final six (6) monthistioe Initial Term if an MM Termination Notice orNon-MM Termination Notice has been
delivered pursuant to Section 6.1 (c) or (B) if N&AJ
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exercises its resignation rights pursuant to clgDdef Section 6.1(d), or (C) at any time aftee thitial Member ceases to be the Managing
Member; provided, however, that the obligation taken Capital Contributions pursuant to Section 4.2all continue with respect to the
exercise of the Put Right if the Put Notice relgtihereto was delivered prior to (x) in the caselafise (A) above, the final six (6) months of
the Initial Term or (y) in the case of clause (Gdee, the date that the Initial Member ceases tinddlanaging Member.

Section 4.4. Capital Contributions After the EffeetDate. Subject to

Section 3.1(d), the Managing Member (i) may, frammetto time in its discretion, accept from an érgtMember or a proposed new Member
a Capital Contribution in exchange for Units cotisg of cash, Transmission Facilities and/or oth&sets and (ii) if a Capital Contribution is
being made pursuant to the Put Right containedriitla V of the Master Agreement, shall, from titetime, accept from an existing
Member or a proposed new Member a Capital Contahutonsisting primarily of Transmission Facilitieger which the Company exercises
Functional Control. Any such Capital Contributiomshhave a Fair Market Value not less than the Maiket Value of any consideration to
be paid by the Company to such Person, includiadthits to be issued to such Person. In connewtiinCapital Contributions of
Transmission Facilities by the Managing Memberror Affiliate of the Managing Member (and, in theseaof the Initial Member, by any
Affiliated Investor), the Members, other than thamMdging Member and its Affiliates, shall repredéetinterests of the Company.

Section 4.5. No Other Required Capital Contribugiddnless it agrees otherwise and except as ghtifoBections 4.1 and 4.2, no Member
shall be obligated to make any additional Capi@hitibutions to the Company.

Section 4.6. Return of Capital Contributions. Norvber shall be entitled to the return of any paitoCapital Contributions or to be paid
interest in respect of either its Capital Accounit® Capital Contributions. An unrepaid Capitalf@idution is not a liability of the Company
or of any Member. A Member is not required to ciimtte or to lend any cash or property to the Comparenable the Company to return
Member's Capital Contributions.

Section 4.7. Capital Accounts.

(a) A Capital Account shall be established and ta#ied for each Member. Each Member's Capital Ant¢iishall be increased by (A) the
amount of money contributed by that Member to thenBany, (B) the Book Value of property contribulsdthat Member to the Company
(net of liabilities secured by such contributedgandy that the Company is considered to assumakerdubject to under Code Section 752)
and (C) allocations to that Member of Profits angl daems of income or gain allocated to such Menthgsuant to the Regulatory Allocatic
and (ii) shall be decreased by (A) the amount oheyadistributed to that Member by the Company,tfi&) Book Value of property distribut
to that Member by the Company (net of liabilitiessred by such distributed property that such Meantbeonsidered to assume or take
subject to under Code

Section 752) and (C) allocations to that Membdradses and any items of loss or deduction allodatesdch Member pursuant to the
Regulatory Allocations. A Member that has more tbaa Unit shall have a single Capital Account tlefiects all such Units, regardless of
the class of Units owned by such Member and regasdbf the time or
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manner in which such Units were acquired. Upordibposition of any Units, the Capital Account oé ttisposing Member that is attributa
to such Units shall carry over to the assigneecaoalance with the provisions of Treasury Regutaection 1.704-1(b)(2)(iv)(1).

(b) The foregoing provisions and the other provisiof this Agreement relating to the maintenanc€agsital Accounts are intended to
comply with Treasury Regulations Section 1.704-18lod shall be interpreted and applied in a maooesistent with such Treasury
Regulations. In the event the Managing Member stetltrmine that it is necessary to modify the mamwhich the Capital Accounts, or

any debits or credits thereto, are computed inraeomply with such Treasury Regulations, the Bging Member may make such
modification; provided, however, that (i) it is rikely to have a material effect on the amoungtributed to any Member pursuant to Section
5.6(d) upon the liquidation of the Company andgiipr to making any such modification (A) the Maireg Member obtains the written
consent of all Members that may be reasonablyyit@be adversely affected by such modificatioiB)rif such consent or consents cannot
be obtained, the Managing Member obtains a taxiopiftom a nationally recognized tax counsel wixipertise in partnership tax matters,
which counsel is reasonably acceptable to the Mesitin@ding a majority in interest of the Percenthgerests, to the effect that the proposed
modifications of the Managing Member are necesgappmply with the Treasury Regulations. The Mangdvlember also shall be entitled
to make, subject to the foregoing proviso, (i) adjustments that are necessary or appropriate ittairaequality between the Capital
Accounts of the Members and the amount of Compapital reflected on the Company's balance sheepmguted for book purposes, in
accordance with Treasury Regulations Section 1I{642)(iv)(q), and (ii) any appropriate modifiaaris in the event unanticipated events
(for example, the acquisition by the Company ofooias properties) might otherwise cause this ément not to comply with Treasury
Regulations Section 1.704-1(b).

Section 4.8. Units Issued In Respect of Capitalt@ioumtions. A Member that makes Capital Contribotshall receive Units having a Fair
Market Value equal to the amount of cash or the Harket Value of any other property so contribudeda Capital Contribution.

ARTICLE V
ALLOCATIONS AND DISTRIBUTIONS

Section 5.1. Allocations of Profits and Losses fisgand Losses shall be allocated among the Mesnbeaccordance with their Percentage
Interests.

Section 5.2. Regulatory Allocations. The followialipcations shall be made in the following order:
(i) Nonrecourse Deductions shall be allocated éoNtembers in accordance with their Percentagedster

(i) Member Nonrecourse Deductions attributabldtember Nonrecourse Debt shall be allocated to teenbkrs bearing the Economic Risk
of Loss for such Member Nonrecourse Debt as detethiinder Treasury Regulation Sections 1.704-2(){d 1.752-2. If more than one
Member bears the Economic Risk of Loss for such
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Member Nonrecourse Debt, the Member Nonrecoursei@iehs attributable to such Member Nonrecourset Bléll be allocated among the
Members according to the ratio in which they bearEconomic Risk of Loss. This Section 5.2(ii)ntehded to comply with the provisions
Treasury Regulation

Section 1.704-2(i) and shall be interpreted andieghgonsistently therewith.

(iiNotwithstanding any other provision hereofttee contrary, if there is a net decrease in Minin@ain for a taxable year (or if there was a
net decrease in Minimum Gain for a prior taxablaryend the Company did not have sufficient amoahiscome and gain during prior years
to allocate among the Members under this Sectifiii), items of income and gain shall be allochte each Member in an amount equal to
such Member's share of the net decrease in sucimMiin Gain (as determined pursuant to Treasury Réigual Section 1.704-2(g)(2)). This
Section 5.2(iii) is intended to constitute a minimgain chargeback under Treasury Regulation Settiodd-2(f) and shall be interpreted and
applied consistently therewith.

(iv) Notwithstanding any provision hereof to thentrary except

Section 5.2(iii) (dealing with Minimum Gain), if ¢éhe is a net decrease in Member Nonrecourse Datitidim Gain for a taxable year (or if
there was a net decrease in Member NonrecourseNlialshum Gain for a prior taxable year and the Campdid not have sufficient
amounts of income and gain during prior years lmcate among the Members under this Section 5,4{ams of income and gain shall be
allocated to each Member in an amount equal to Merhber's share of the net decrease in Member Moarge Debt Minimum Gain (as
determined pursuant to Treasury Regulation Sedtid@4-2(i)(4)). This Section 5.2(iv) is intendedcanstitute a partner nonrecourse debt
minimum gain chargeback under Treasury Regulatexiié 1.704-2(i)(4) and shall be interpreted appliad consistently therewith.

(v) Notwithstanding any provision hereof to the tary except Sections 5.2(iii) and (iv) (dealinglwiMinimum Gain and Member
Nonrecourse Debt Minimum Gain), a Member who unetguly receives an adjustment, allocation or distion described in Treasu
Regulation

Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) sha# hllocated items of income and gain (consisting pfo rata portion of each item of income,
including gross income, and gain for the taxablrya an amount and manner sufficient to elimiraatg deficit balance in such Member's
Adjusted Capital Account as quickly as possiblasTection 5.2(v) is intended to constitute a digaliincome offset under Treasury
Regulation

Section 1.704-1(b)(2)(ii))(d) and shall be interpretonsistently therewith.

(vi) In the event that any Member has a negativpigtdd Capital Account at the end of any taxabkr ysuch Member shall be allocated
items of income and gain in the amount of suchcitedis quickly as possible; provided, however, #ratllocation pursuant to this Section 5.2
(vi) shall be made only if and to the extent thatlsMember would have a negative Adjusted Capitaloiint after all other allocations
provided for in this Article V have been tentativehade as if Section 5.2(v) and this Section 5)2f@re not in this Agreement.

(vii)To the extent an adjustment to the adjusteddasis of any asset pursuant to Code Section Y84 ®ode Section 743(b) is required
pursuant to Treasury Regulation Section 1.704-2J6))(m)(2) or 1.704-1(b)(2)(iv)(m)(4) to be tak@mo account in determining Capital
Accounts as the result of a distribution to any Ndemin complete liquidation of such Member's Untiteg amount of such adjustment to
Capital Accounts shall be treated as an item of (jhthe adjustment increases the basis of thethes loss (if the adjustment decreases such
basis) and such gain or loss shall be allocat¢detdlembers in accordance with Treasury Regulaéiection 1.704-1(b)(2)(iv)(m)(2) if such
Section applies, or to the Member to whom suchibligion was made if Treasury Regulation Sectiaf04-1(b)(2)(iv)(m)(4) applies.

(viii) If the Treasury Regulations incorporatingetRegulatory Allocations are hereafter changed ew Treasury Regulations are hereafter
adopted, and such changed or new Treasury Regudatiothe opinion of tax counsel for the Compangke it necessary to revise the
Regulatory Allocations or provide further specifbeation rules in order to avoid a significanteihat a material portion of any allocation set
forth in this Article V would not be respected federal income tax purposes, the Members shall reagk reasonable amendments to this
Agreement as, in the opinion of such counsel, apessary or desirable, taking into account thedste of the Members as a whole and all
other relevant factors, to avoid or reduce sigaiiity such risk to the extent possible without miatly changing the amounts allocable and
distributable to any Member pursuant to this Agreem

Section 5.3. Curative Allocations. The Regulatotipgations are intended to comply with certain riegjments of the Treasury Regulations. It
is the intent of the Members that, to the extersisfigle, all Regulatory Allocations shall be offegher with other Regulatory Allocations or
with special allocations of other items of Compamgome, gain, loss or deduction pursuant to thigi®e 5.3. Therefore, notwithstanding ¢
other provision of this Article V (other than thedulatory Allocations), the Managing Member shadlka such offsetting special allocations
of Company income, gain, loss or deduction in whextenanner it determines to be appropriate so #fii; such offsetting allocations are
made, each Member's Capital Account balance thet@xtent possible, equal to the Capital Accoaaiice such Member would have had if
the Regulatory Allocations were not part of the @gment and all Partnership items were allocatesiyaunt to Section 5.1. In exercising its
discretion under this Section 5.3, the Managing Menshall take into account future Regulatory Aditiens under Sections 5.2(jii) and 5.2
(iv) that, although not yet made, are likely toseff other Regulatory Allocations previously maddarmSections 5.2(i) and 5.2(ii).

Section 5.4. Income Tax Allocations.

(a) All items of income, gain, loss and deductionfederal income tax purposes shall be allocat¢tlé same manner as the corresponding
item of Profits and Losses is allocated, excegrasided in Section 5.4(b).

(b) In accordance with Code Section 704(c) andafiticable Treasury Regulations thereunder, incayam, loss, and deduction with resp



to any property contributed to the Company shalkly for tax purposes, be allocated among the MeEnbo as to take account of

33



any variation between the adjusted basis of suspgsty to the Company for federal income tax puegamnd its initial Book Value. In the
event that any property is adjusted pursuant taseldii) or (iv) of the definition of Book Valueylsequent allocations of income, gain, loss
and deduction with respect to such property shil account of any variation between the adjusésisiof such property for federal income
tax purposes and its Book Value in the same mammeander Code Section 704(c) and the applicablelReégns thereunder. For purposes of
such allocations, the Company shall elect the Deegd Allocation Method, and in applying the Designl Allocation Method to depreciable
property, the Company shall compute allocationegitiie method set forth on Schedule B. Subjedig¢gtovisions of Treasury Regulations
Section 1.704-3, the Company may use different austhwith respect to different items of property.

(c) Any (i) recapture of depreciation deductionalkhe allocated, in accordance with Treasury Ratipris Section 1.1245-1(e), to the
Members who received the benefit of such deductftaléng into account the effect of the Designaddidcation Method) and (ii) recapture
credits shall be allocated to the Members in acooed with Treasury Regulation Section 1.704-1(lfj§4)nless the applicable Code section
shall otherwise require.

(d) Allocations pursuant to this Section 5.4 arelgdor purposes of federal, state, and local $axed shall not affect, or in any way be taken
into account in computing, any Member's Capital @t or share of Profits, Losses, other items striutions pursuant to any provision of
this Agreement.

Section 5.5. Other Allocation Rules.

(a) All items of income, gain, loss, deduction @nedit allocable to an interest in the Company thay have been transferred shall be
allocated between the transferor and the transferaecordance with the interim closing of the b®akethod as provided in the Treasury
Regulations under Code Section 706(d).

(b) The Members' proportionate shares of the "exoesrecourse liabilities" of the Company, withie imeaning of Treasury Regulation
Section 1.752-3(a)(3), shall be determined in ataace with their Percentage Interests.

Section 5.6. Distributions.

(a) Distributions Upon Contributions of GridAmeritaansmission Facilities. The Managing Member staillse the Company to make the
distributions required by Section 4.2(a)(iii).

(b) Regular Distributions. The Managing Member kbalise the Company to distribute simultaneouskaith Member in proportion to its
respective Percentage Interest, not less frequérdly each calendar month, not less than eighttepe(80%) of Available Cash and (ii) the
Managing Member may, in its discretion make addaidistributions of Available Cash, but any sutteo distributions must be made
simultaneously to each Member in proportion toéspective Percentage Interest.
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(c) Tax Distribution. As soon as practicable follog/the close of each taxable period, the Compaajl, g0 the extent it has Available Cash
therefor, distribute to each Member the excesmyf, of (i) the product of (A) the Cumulative Nebfts allocated to such Member, multipl
by (B) the highest marginal federal ordinary incaiaerate applicable to corporations, over (ii) #mount of any distributions previously
made pursuant to Section 5.6(b) and this Sectiéftbto such Member. In the event that adequatédldbla Cash does not exist to make the
distributions required by this Section 5.6(b), @@mpany shall use commercially reasonable effortisdur Debt in at least the amount
necessary to make such distributions.

(d) Distributions on Dissolution and Winding Up. &fpthe dissolution and winding up of the Compaffigraadjusting the Capital Accounts
for all distributions made under Sections 5.6(a§(l% and 5.6(c), and all allocations under thiticde V, all available assets distributable to
the Members as determined under Section 9.2(v) bealistributed to the Members in accordance wi#ir positive Capital Account
balances.

ARTICLE VI
MANAGEMENT

Section 6.1. Management of the Company.

(a) Managing Member. The management of the Comphal} be vested in the Member that is designatédeadManaging Member" in
accordance with Sections 6.1(b) and 6.1(e). Exagpitherwise expressly provided in this Agreemtbiet Managing Member shall have full
power and authority to manage the business anttsaffathe Company to the extent provided in the, Aad no other Member shall have any
such management power and authority. The Managi@mbér shall use commercially reasonable efforestiploy or otherwise secure the
services of Persons responsible for the manageameinsystem-wide operation of the Transmission Fiasilowned and/or Functionally
Controlled by the Company and to appoint any ohd@ersons as officers of the Company having susporesibilities and obligations as the
Managing Member shall specify; provided, howeveat except for Excluded Employees, such Persorsl@hamployees of the Managing
Member or the Company and not employees of anyidt#i of the Managing Member (other than the Comypamany subsidiary of the
Managing Member or the Company). Initially (x) Nigkinser of NGUSA will serve as chief executive offi of the Company and will devc
significant time and attention to the business afff@irs of the Company and (y) Paul Halas of NGU&A serve as general counsel of the
Company and will devote significant time and afitamto the business and affairs of the Companyigeal, that Nick Winser and Paul Halas
may each also serve in a similar or different raled capacities for other ITCs as well as for NGUSW its Affiliates. Subject to the right of
the Initial Member to resign as Managing Membepasnitted by

Section 6.1(d), for so long as the Initial Memlsethe Managing Member, the Initial Member and if8liates will maintain Non-Market
Participant status.

(b) Designation and Removal of Managing Member. [fit&al Member shall

be the initial Managing Member. It shall servedaerm (the "Initial Term™) that commences on tlifeélive Date and shall end upon the f
anniversary of the Transmission Service Date (B&héduled Termination Date"); provided, howevedat the Initial Member's term as
Managing
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Member shall terminate prior to the Scheduled Teatibn Date or prior to the end of any Additionalrh (i) if it (or any of its Affiliates that
are required to maintain Ndvlarket Participant status) shall have been founthbyCommission, in a final order of the Commisstiuait is nc
longer subject to rehearing, to be a Market Paici or (ii) for Cause if a Super Majority of Tramssion Owners shall have delivered wri
notice that they have elected to remove the Mamgfiember for Cause pursuant to this Agreement®u@er Majority of Transmission
Owners shall have delivered written notice thaythave elected to cause the Company to remove #ralying Member for "cause" pursuant
to Section 4.4.3 of the Operation Agreement, whéhoval shall become effective on the date spetifiebut no sooner than sixty (60) days
after, delivery to the Managing Member, each Gridhices Company and each NDTO of a written noticeuwh election to remove (each, an
"Early Termination Event"). Notwithstanding anytiim clause (ii) of the immediately proceeding sewk to the contrary, (x) if the
Managing Member disputes whether the grounds fook&l exist by written notice to each GridAmerican@pany and each NDTO delivered
within thirty (30) days of receipt by the Managikigmber of the election to remove the Managing Membe Early Termination Event shall
be deemed to occur until sixty (60) days after imtaf a final arbitration award pursuant to Seeti®.3 finding that such grounds for remc
exist and (y) no removal of the Managing Membetldiaeffective unless and until approved by thenGussion. The initial term of any
successor Managing Member (a "Successor InitiahTeshall be as set forth in the instrument appogsuch successor Managing Member,
but, in any event, shall terminate upon an Earlyniieation Event.

(c) Automatic Extension of Managing Member's TeNotwithstanding the expiration of the Initial Telon the Scheduled Termination Date,
the Initial Term and, unless otherwise providethi& instrument appointing a successor Managing Mentbhe Successor Initial Term of any
successor Managing Member, automatically shalbeneled for an additional term of two (2) yearthatend of the Initial Term or Succes
Initial Term (as the case may be) unless writteticeaf termination of the Managing Member is giverall the other Members at least six
months prior to the last day of the Initial TermSuccessor Initial Term (as the case may be) bivdreaging Member (a "MM Termination
Notice") or a Majority of Class A Members (a "MMM Termination Notice"). Following any such additial term, the Managing Member's
term automatically shall be extended for succesailditional terms of two (2) years each (any addél term, whether following the Initial
Term, a Successor Initial Term or an additionahtdveing an "Additional Term") unless written netiof termination of the Managing
Member is given to all the other Members at leastrenths prior to the end of the then existing Aidtal Term by the Managing Member

a Majority of Class A Members.

(d) Resignation. The Managing Member shall notritéled to resign or withdraw from its position B&naging Member prior to the end of
the Initial Term or any Successor Initial Term ayadditional Term; provided, however, that (i) thdtial Member may (x) upon thirty (30)
days notice, resign as Managing Member after M8dcH2003 if, as of the date of such resignatioa,ttansmission Service Date has not
occurred and (y) may resign as Managing Membeeamitted by Section 2.2(c) of the Master Agreenaatt (ii) the Managing Member st
resign as Managing Member (A) if required by them(Pany in accordance with the Operation Agreem@)tif(required under the Master
Agreement, (C) effective as of the time set forttsection 6.1 (b) if removed pursuant to such 8adil(b)
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unless, in the case of either clause (A) or cld@3ethe Managing Member contests its removal udgcle X of this Agreement or Article
Xl of the Master Agreement or Article VI of the ©mtion Agreement, in which case the Managing Marshall resign at the time directed
in any order or judgment of the arbitrator issuadspant to such Article X of this Agreement or Ali XII of the Master Agreement or
Article VI of the Operation Agreement, if so diredt or (D) as permitted pursuant to Section 5.fhefMaster Agreement.

(e) Replacement of Managing Member. If a Membersitas the Managing Member ends (i) at the expinadf the Initial Term or Successor
Initial Term because the Initial Term or Succedadral Term is not automatically extended to andittbnal Term or (ii) at the end of any
Additional Term because such Additional Term is aatomatically extended to a subsequent Additidiea, then a Majority of Class A
Members shall select the replacement Managing Memthe may not be such Member or an Affiliate théréithe Managing Member's
Initial Term or Successor Initial Term or any Adalital Term ends pursuant to an Early TerminatioariEva Super Majority of Transmission
Owners shall select the replacement Managing Member

(f) Transitional Provisions. If a Person's termMiEnaging Member ends, such Person shall, at theest@f the Company, negotiate in good
faith to provide transition services on commergiadlasonable terms and conditions (including coreation) to facilitate a smooth transition
of the management of the Company.

Section 6.2. Redemption of Units Upon Terminatibin@ial Member as Managing Member; Rights of tBempany.

(a) Redemption of Units Upon Non-Renewal of TernmMsmbers. If the Initial Member's term as Managitgmber ends at the expiration of
the Initial Term because a Majority of Class A Marelect not to extend automatically to an AddaioTerm or at the end of any
Additional Term because a Majority of Class A Memsbelect not to extend automatically to a subseigdditional Term, then the Initial
Member may, by written notice delivered within $iX60) days after the end of the Initial Membegisit as Managing Member, require the
Company to redeem any Units issued to and heldhip\Affiliated Investor in respect of Capital Cotwitions made pursuant to Sections 4.1
(a) and 4.1 (b) (to the extent such Units arelséiltl by an Affiliated Investor) for a redemptiorige equal to the Fair Market Value of such
Units on the date of delivery of the notice refdrte above. Subject to Section 6.2(b), on the datdorth in the request for redemption, wk
date must be not more than one hundred eighty d&@) but not less than one hundred twenty (12¢5 dfter the date of such notice, the
Company shall purchase such Units from such Aféliainvestors and such Affiliated Investors shall such Units, free and clear of all
Encumbrances for cash for their Fair Market Vahare] the Managing Member shall make the appropniatation thereof in the Unit
Registry. The right of redemption described in éction 6.2(a) shall not apply (i) to Units issuedier any other provision of this
Agreement other than Sections 4.1(a) or 4.1(Q)tdiUnits held by any other Person other thariniteal Member and/or such Affiliated
Investors, (iii) upon a removal of the Managing MEmupon an Early Termination Event or if the lliflember resigns pursuant to Section
5.7 of the Master Agreement or (iv) if the Initdember, any Affiliated Investor and/or any Affilathereof voted any of the Units owned by
them in favor of not extending the Initial Membedgsm as Managing Member.
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(b) Conditions to Closing Redemption. In connectigth any redemption of Units by the Company frony #erson pursuant to this
Agreement, such Person must deliver such UnitseédCompany on the date set for redemption freecke@at of any Encumbrances, and the
closing of such redemption shall be conditionednuf@ satisfaction of customary closing conditiansluding (i) execution and delivery to
the Company by such Person of an instrument oreaggat of transfer in form and substance reasonaatisfactory to a Majority of Non-
Managing Members and which contains customary sgmtations and warranties in respect of due aatitwn, title, enforceability and no
conflicts with agreements or applicable Laws aredrtbed for any third-party or Governmental consdi}slelivery to the Company of a
Favorable Opinion of Counsel, (iii) the redemptiwt violating any Laws or agreements to which tleen@any or such Person is a party and
(iv) receipt of any necessary consents or appradadsy Governmental Authorities.

(c) Acquisition of Managing Member's Assets and Eyes. If the Initial Member ceases to be the MamgMember for any reason
(including upon resignation or removal if the Tramssion Service Date shall not have occurred dvefore March 31, 2003), the Company
shall have the right, but not the obligation, tihei (i) acquire one hundred percent (100%) ofothistanding Equity Interests of the Initial
Member or one hundred percent (100%) of the assetdiabilities of the Initial Member for a pricgual to the Net Book Value of the Initial
Member determined as of the date on which thealnifiember ceases to be Managing Member or (iiydfiea designee of the Company
may offer) employment to any employee of the Ihiti@mber, other than Excluded Employees. The Compaay exercise the rights grant
by this Section 6.2(c) by delivering notice witlsitxty (60) days of the date on which the Initial tvlzer ceases to be Managing Member.

(d) Closing of Acquisition. If the Company eleatsacquire the Equity Interests or assets and fiiggsilof the Initial Member, the Initial
Member shall cause such Equity Interests or assetdiabilities to be transferred to the Compamgfand clear of all Encumbrances (except,
in the case of the assets of the Initial MembeguBrbrances that have been disclosed to the Compamythe Initial Member shall cause
NGUSA and the seller of such Equity Interests t&enaustomary representations and warranties irectsp due authorization, tith
enforceability, no conflicts with agreements or laggble Laws, the need for any third party or Gowaental consents and disclosing material
assets, contracts and liabilities. The "Net Booku¢aof the Initial Member shall be the differenteit not less than zero, between the
aggregate assets of the Initial Member less thecggde liabilities of the Initial Member, both deténed in accordance with GAAP. Any
dispute regarding the Net Book Value of the Initkl@mber shall be finally determined by the Agreestdunting Firm designated in
accordance with the Master Agreement. The acqonsiif the Equity Interests of the Initial Membertibe assets and liabilities of the Initial
Member by the Company or its designee shall ndtdecany Units or Shares or any indebtedness iaduo acquire any Units or Shares, and
(i) immediately prior to the closing of such acdpigs, the Initial Member shall distribute or othése transfer any Units or Shares held by it
to its member(s) or shareholder(s) (as the casebmpsind cause the Initial Member to be releasad finy indebtedness incurred to acquire
any Units or Shares, and shall cause any Encumdsantassets of the Company securing acquisitaebiedness for such Units or Share
be released and

(il) any such Units or Shares and any such indetgesl shall not be included in determining the NmikBValue of the Initial Member.
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(e) Hiring of Employees. If the Company or its dgse elects to offer employment to any employeekefnitial Member (or, in the case ¢
purchase of the Equity Interests of the Initial Mem if the Company or its designee elects tometaé services of any such employees), it
shall do so on such terms and subject to such tonsglias it may from time to time elect; providadywever, that no such offer shall be
deemed to be a "Qualifying Offer" with respect iy duch employee unless such offer is made duhegixty

(60) day period referred to in Section 6.2(c), andh offer offers employment in a position of conafidée authority with an overall
compensation package which, taken as a wholeniparable to the overall compensation package thavided by the Initial Member.
During the sixty (60) day period referred to in

Section 6.2(c), the Initial Member shall not, ahdlscause NGUSA and the NGUSA Affiliates (othemrtithe Company) not to, offer
employment to or otherwise directly or indirectbtain or seek to retain the services of any emgl@fehe Initial Member, other than any
Excluded Employee, and the Initial Member shall moid shall cause NGUSA and the NGUSA Affiliatethéo than the Company) not to,
engage in any such activities. After the expiratiésuch sixty (60) day period, NGUSA and any NGUAHiliate may offer employment to
any employee of the Initial Member; provided, hoee\hat the Initial Member shall not, and shalilsa NGUSA and the NGUSA Affiliates
(other than the Company) not to, offer employmendrtotherwise directly or indirectly retain or kde retain the services of any employe:
the Initial Member other than any Excluded Employd® receives a Qualifying Offer for a period okoyear after the date such Qualifying
Offer is made. The Company shall provide NGUSA witipies of all Qualifying Offers of employment made=mployees of the Initial
Member. The Initial Member shall have no obligattorretain any employee of the Initial Member asaployee after the expiration of the
Initial Member's term as Managing Member or theaeat of the Initial Member as Managing Member.

(f) Exercise of Rights of Company. In the event tha&re are holders of Class A Units other than 1$Blor Affiliated Investors at the time
the Initial Member ceases to be the Managing Merrtbhen such holders shall represent the interésteedCompany in connection with the
exercise by the Company of the rights containeBdations 6.2(c) through 6.2(e). In the event thatea are no holders of Class A Units other
than NGUSA or Affiliated Investors, then (i) if tf@ompany has issued at least $250,000,000 in Blassits to Persons other than the Initial
Member and/or its Affiliates, then the holders o€ls Units shall represent the interests of the Gomifand (ii) otherwise a Super Majority of
Transmission Owners may, if they so elect, by gjviwtice to NGUSA and the Initial Member deliverest fewer than fifteen (15) days after
the receipt of a MM Termination Notice, a Non-MMrireénation Notice or the notice of removal delivepdsuant to Section 6.1(b),
represent the interests of the Company in conneetith the exercise by the Company of the rightstaimed in Sections 6.2(c) through 6.2
to the extent permitted by applicable Law.

(g) Consents and Approvals. The Initial Member Islzald shall cause its Affiliates to, use commélgigasonable efforts to obtain any
necessary consents or approvals of any Governmiathbrities and of any third parties in connectwith an acquisition pursuant to
Sections 6.2(c) through 6.2(e). The Initial Membleall not, and shall not permit its Affiliates emter into or suffer to exist any agreement
that would prohibit, hinder or frustrate the Comyganights under Sections 6.2(c) through 6.2(e)vjoled, however, that, the Company may
enter into one or more agreements in respect ahéimgs for the Company that provide for aggregateowings of not more than
$100,000,000 prior to the date the Company first®w
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GridAmerica Transmission Facilities and $250,000,0¢reafter, unless a Majority of Non-Managing Mxems shall have approved a greater
amount of borrowings, that contain a covenant fitihg a change-ircontrol of the Managing Member if the Initial Mermibi the good fait
performance of its duties and obligations as Mamalember determines that such provisions are sacg order to obtain financing on
commercially reasonable terms.

Section 6.3. Compensation of Managing Member; Egpen

(a) General. The Initial Member, commencing onHlffective Date and continuing until the end of thitial Term, shall be entitled to recei
the following as compensation for serving as Mangdflember:

(i) subject to Sections 6.3(b), 6.3(c) and 11.8éb)annual management fee of $3.5 million for ezdhe first three years of the Initial Term
and $2.5 million for each subsequent year of thit@alrTerm and each year of any Additional Terme(tinitial Management Fee"), payable
monthly in arrears on the last Business Day of eabbndar month, subject to adjustment as provid&ection 6.3(b); and

(i) subject to Section 11.8(b), reimbursementahpensation and benefits expenses for the empl@fehe Managing Member incurred by
the Managing Member in connection with serving enling Member of the Company, such reimbursensmhpnts to be made no more
often than monthly.

(b) Adjustment of Initial Management Fee. As ofudany 1 following the fifth anniversary of the Effae Date and each January 1 thereafter,
the Initial Management Fee for the calendar yegirtséng on such January 1 shall be adjusted tolehaaum of the following:

(i) the Initial Management Fee; plus

(i) the product of (A) the Initial Management Feeultiplied by the percentage change, if any, e @PI Index for December of the year in
which the fourth anniversary of the Effective Dateurs to the CPI Index value for the December idfiately proceeding such January 1.

The annual management fee, if adjusted as afored@dl remain unchanged until it is adjusted agairsuant to the terms of this Section 6.3
(b) or is subject to adjustment pursuant to Sedi@fc) or Section 6.3(d).

(c) Adjustment of Initial Management Fee Upon Adsios of New Members or Additions of New Partie©Operation Agreement. The
amount of the Initial Management Fee, as adjustqoravided in Section 6.3(b), may be increased @gywhin connection with the admission
of new Members or the addition of new Transmis€wmers as parties to the Operation Agreement aeddretween the Managing Member
and such new Member or party to the Operation Agese; provided, however, that (i) no such incréagie Initial Management Fee shall
result in an increase in the aggregate amounteofritial Management Fee payable by the Originatl&merica Companies under Section

of the Operation Agreement without the consenhef®riginal GridAmerica Companies and (ii) afterigg
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effect to such increase in the Initial Managemesd,Ehe several obligation of each Transmission @vunder and as defined in the
Operation Agreement) to pay its pro rata shardefinitial Management Fee pursuant to Section #tBeoOperation Agreement shall not
exceed a percentage of the increased Initial ManageFee equal to the percentage that such Trasismi®wner's Net Plant bears to the
aggregate Net Plant in such year, adjusted todiectie Net Plant of the additional Transmission &was of the effective date of such
increase in the Initial Management Fee.

(d) Incentive Compensation. In addition to the anteyayable pursuant to Sections 6.3(a), (b) andhe Initial Member shall receive
incentive compensation pursuant to such incentirepensation arrangements as are agreed from titireeédetween the Initial Member a
such of the other participants in GridAmerica IT<saall agree thereto. Notwithstanding the gertgrafithe foregoing, any incentive
compensation arrangements agreed between thd Maiaber and the other participants in GridAmellit@ shall provide that not less than
25% of net incentives earned through or as a restitte Company's exercise of Functional Contr@rate GridAmerica Transmission
Facilities pursuant to the Operation Agreementldiepayable to the Initial Member as incentive pemsation and the balance of such net
incentives shall be distributed to the participant&ridAmerica ITC as set forth in Section 4.3f2tee Operation Agreement.

(e) Prorated Payments. Any amounts payable to thealging Member for serving as Managing Member éigals of less than a full calen:
month shall be prorated for the period in whichMenaging Member served based on the actual nuaiflmiays elapsed.

(f) Compensation of Successor Managing Member.cBmepensation of any Managing Member (other tharrtii@al Member as Managing
Member) shall be as set forth in the instrumenbagmg such successor Managing Member.

Section 6.4. Obligations of the Company.
(a) General. The Company and each of its Subsidiatiall:
(i) comply with the Permitted Purposes;

(i) comply with and perform all of its obligationsder and in accordance with this Agreement aadther Transaction Agreements and :
other contracts and agreements as the Company mbayieto from time to time;

(ii)comply with and perform all of its obligationmder all applicable Laws;
(iv) at all times hold itself out to the public asegal entity separate from any Member and any QDT
(v) have a commercially reasonable capital strggtur

(vi) file its own tax returns and tax informatiogturns and schedules, if any, as may be requirddruapplicable Law, to the extent not part of
a consolidated group
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filing a consolidated return or returns, and pay &xes required to be paid by the Company undglicgble Law;
(vii) maintain its own separate books and recordslzank accounts;

(viii) conduct its business in its own name;

(iX) maintain separate financial statements;

(x) pay its own liabilities only out of its own fds; and

(xi) correct any known misunderstanding regardisgéeparate identity.

(b) Non-Market Participant Certifications. Prompdifter the receipt by the Company of any Non-MaFkatticipant Certification of a
Member, the Company shall deliver a copy thereaach other Member.

(c) Subsidiaries. The Company shall not have abgidiaries other than wholly owned subsidiariesifed to own or hold Transmission
Facilities and related assets where such sepanatership or possession is necessary in order tglyowith applicable Laws (each, a
"Subsidiary"). The Managing Member shall cause gugh Subsidiary to not take any action that, ietaky the Company, would not be
permitted under this Agreement or would requiredbiesent of the Members.

(d) Insurance. At all times during the effectivene$this Agreement and the Operation AgreemertQbmpany shall maintain insurance of
the types and in the amounts as shall be agreastbrtthe Company and the Transmission Owners (\ardeas defined in the Operation
Agreement), provided, that such coverages areahlaibt commercially reasonable rates. If a Trassiom Owner (under and as defined in
the Operation Agreement) requests the Companyttwroimsurance in addition to such types or amoastshall have been agreed as
aforesaid, the Company shall obtain such insuran@éded such Transmission Owner pays the cosettier

(e) Debt Securities. Subject to Section 6.4(a}pg,Company may from time to time, on such ternts@nditions as may be approved by the
Managing Member in its sole discretion, incur Diebfurtherance of the Company's business and, imection therewith, issue Debt
securities of the Company to evidence such Delithdrevent of the incurrence of any such Debt ByGbmpany, the Company shall use
commercially reasonable efforts to recover throtighrate-making process the principal and intga®l transactional costs) associated with
such Debt.

(f) Incentive Compensation. The Managing Membetlsfram time to time but no less frequently withimirty (30) days of the Transmission
Service Date and each anniversary thereof, profpotfe other participants in GridAmerica ITC indeatcompensation arrangements
designed to encourage the efficient and enhancedtipn of the GridAmerica Transmission Faciliti8sich arrangements shall not take into
account the other businesses and activities oBtiAmerica ITC participants, including, withoulritation, their electric generation
businesses and activities.
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Section 6.5. Obligations and Duties of the Managditegnber. The Managing Member shall:

(i) Cause the Company to exercise Functional Cootrer the GridAmerica Transmission Facilities anaperate the Transmission Facilities
owned by the Company in accordance with Good Mtiitactice; provided, however, in recognition of fact that GridAmerica ITC will
operate as an ITC under the Midwest ISO in compganith applicable Commission orders and polidies,Company shall execute and
deliver and perform its obligations under the MIB@ Agreement which contemplates, among other #hititat the Company will transfer
certain functions in respect of the GridAmericangmission Facilities to the Midwest ISO and itipressly understood and agreed that the
Initial Member shall not be deemed to have violatedluties under this Section by entering into angll of the MISO ITC Agreement, any
amendments or modifications thereto, or any singgreements in which one or more Regional Transoms3rganizations assumes
responsibility for any aspect of Functional Contsbany Transmission Facilities or for the openatibereof, and it shall be an absolute
defense to any allegation of a breach by the Infiamber of its duties under this Section thatMidwest ISO (or another RTO) had
responsibility for the performance thereof under BiSO ITC Agreement or any similar agreement atarrapplicable Law.

(i) Cause the Company to fulfill in a commerciatBasonable manner and, where applicable, in agnoedwith Good Utility Practice, its
obligations hereunder and under the other Trarmag&tgreements, all applicable Laws and all otheeagents to which the Company is a
party; provided, however, that this covenant isangtiaranty of performance by the Company of arjsafbligations;

(iii) Comply with its obligations under Sectionsl44.2 and 11.8(e);

(iv) Have a fiduciary duty of loyalty and care teetMembers and the Company which shall be the santigat owed by directors and officers
of business corporations organized under the DG@hvided, however, that the fiduciary duties owgdte Managing Member to the
Members shall not allow the Managing Member to @ersthe present or future interests of the Membeiany Affiliate thereof outside of
the Company's business; and

(v) Use commercially reasonable efforts to fulfi#l other obligations under this Agreement.
Section 6.6. Limitations on Managing Member Actast
(a) Restrictions. Notwithstanding any other pramisof this Agreement, the Managing Member shallhaste the right or power to:

(i) do, or cause the Company to do, any act inre@ention of this Agreement or any other TransacAgreement to which it or the Compe
is a party;
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(i) perform, or cause the Company to perform, aotythat would subject a Member to liability foettlebts of the Company;

(ii)do, or cause the Company to do, any acts,guerf or cause the Company to perform, any actiorsfect, or cause the Company to effi
any matters requiring the approval of the Membemny other Person under this Agreement, any @&hsic Agreement or applicable Law
without first having obtained such approval; or

(iv) except as provided in Sections 6.2(a) andi,2{ause the Company to purchase or redeem any tfrthe Managing Member or any
Affiliated Investors.

(b) Actions Requiring Member Consent. AnythinghistAgreement to the contrary notwithstanding, @tmenpany shall not, and the
Managing Member shall cause the Company not te, tfad following actions without the affirmative ttein approval of a Super Majority of
Non-Managing Members in their sole discretion:

(i) engage in a merger, reorganization or similaibess combination transaction between the Comaadyny Person (other than (A) a
holding company reorganization effected by mergestberwise, a reorganization to change the staffiermation effected by merger or
otherwise or a similar transaction that does net &he beneficial ownership of the Units or (Bharger or similar business combination
transaction following which the beneficial ownefdumits immediately prior to the effective time sifich transaction continue to beneficially
own no less than 66.67% of the Units or other gqguaierests in the resulting entity immediatelyidaling the effective time of such
transaction) unless the Commission finds that tbeger, conversion, reorganization or other transactill not adversely impact the
investment of members other than the Managing Mermthe Company;

(i) sell, lease, transfer, convey or otherwisgdie of (other than by merger or consolidationprie or a series of related transactions, all or
substantially all of the assets of the Company;

(ii)dissolve or liquidate the Company or take awyion in respect thereof;

(iv) (A) make a general assignment for the beradfireditors, (B) file a voluntary bankruptcy p#tit, (C) become the subject of an order for
relief or be declared insolvent in any federaltatesbankruptcy or insolvency proceedings, (D)dilpetition or answer seeking a
reorganization, arrangement, composition, readjestpiiquidation, dissolution, or similar reliefder any Law, (E) file an answer or other
pleading admitting or failing to contest the madksllegations of a petition filed in a proceedofghe type described in subclauses (A)
through (D); or (F) seek, consent to, or acquiésdhe appointment of a trustee, receiver, or tqidr of all or any substantial part of its
properties;

(v) except in connection with the Initial Publicf®fing as contemplated by Article VI of the Mastgreement, cause the Company to cor
into any other form of Entity;
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(vi) take any action not within the Company's Péidi Purposes; and

(vii)grant rights superior to those contained iridles V and VI of the Master Agreement to any Barthat is not a party thereto on the
Effective Date and their permitted assignees theteqy

provided, however, that anything to the contrarthis Section 6.6(b) notwithstanding, the apprafal Super Majority of Non-Managing
Members referenced above shall not be requiredl surth time as the Company has issued an aggrefy@&50,000,000 in Units to Persons
other than the Managing Member and any Affiliatedelstors and such Units represent not less thamywire percent (25%) of the total
outstanding Units of the Company, and, thereasiach rights may only be exercised at a time whemtimber of Units held by Persons ol
than the Managing Member and any Affiliated Invesis greater than twenty-five percent (25%) ofttital outstanding Units of the
Company. The rights of a Super Majority of Nbtanaging Members set forth in this Section 6.63llS(i) not be required in connection w
the transactions contemplated by Article VI of Master Agreement and (ii) terminate upon the clgsifithe Initial Public Offering.

Section 6.7. No Duties of Non-Managing Members.dgt@s otherwise provided herein, the Members (dttzan the Managing Member)
shall not have any duties to the Company or toahgr Member.

Section 6.8. Contracts with Members and Affiliates.

(a) Competitive Bidding. The Company may contrathwlembers, NDTOs and their respective Affiliafesthe provision of goods and/or
services to the Company. In so contracting, whegeiired to do so by the Commission, the Companly shgploy competitive bidding. In
connection with any competitive bidding process, Managing Member shall select the lowest respertsit from a responsible bidder;
provided, however, that the Managing Member magaad faith, select a different bid if it determsrihat selection of such different bid is
the best interests of the Company.

(b) Other Limitations on Contracts. Except for Besic Agreements and as provided in Section 6.8(e)Company shall not enter into any
agreement or contract with a Member, an NDTO orAffijiate thereof providing for the provision obgds and/or services to the Company
unless any such agreement or contract containsrespects terms and conditions that are no lassréble to the Company than could be
obtained from a comparable, unaffiliated disintegdghird party in a similar agreement or conteattered into by the Company as the result
of arm's-length negotiations with such third party.

(c) Contracts for Transitional Services. Notwitimgting Sections 6.8(a) and 6.8(b), in connectiom it acquisition of Transmission
Facilities from a DTO, the Company may, to the ekfgermitted by applicable Law, enter into contsasith such DTO for operation and
maintenance and other services.
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Section 6.9. Agency of Members; Members' Businesses

(a) Except as expressly provided herein, no prowisif this Agreement shall be construed to limiainy manner the Members (other than the
Managing Member) in the carrying on of their owspective businesses or activities. Except as otkerset forth herein with respect to the
Managing Member, nothing herein shall be consttoezbnstitute a Member, in the Member's capacityueh, the agent of any other
Member.

(b) Any Member or Affiliate thereof (but excludinige Managing Member (but including its Affiliatether than its subsidiaries)) may engage
in or possess an interest in any other businegsineeaf any nature or description, independentlwibn other Persons, similar or dissimilar to
the business of the Company, and neither the Coynpamany of the Members shall have any rights iby& of this Agreement in and to

such independent ventures or the income or proditsred therefrom, and the pursuit of any suchwenteven if competitive with the
business of the Company, shall not be deemed wabngimproper. Except as expressly provided heminMember or Affiliate thereof

(other than the Managing Member (but includingAiSliates other than its subsidiaries)) shall H®igated to present any particular
investment opportunity to the Company even if sogportunity is of a character which, if presentedhe Company, could be taken by the
Company, and any Member or Affiliate thereof (ottlean the Managing Member (but including its A#ties other than its subsidiaries)),
shall have the right to take for its own accounti¥idually or as a partner or fiduciary) or to oeemend to others any such particular
investment opportunity.

Section 6.10. Power of Attorney.

(a) Power of Attorney. Each Member hereby irrevégabnstitutes and appoints the Managing Membéisasue and lawful attorney-in-fact
and agent of such Member, to execute, acknowledgédy, swear to, deliver, record and file, in disits assignee's name, place and stead, all
in accordance with the terms of this Agreementinairuments, documents and certificates that rinagn time to time be required by
applicable Law to effectuate, implement and cordithe valid existence and affairs of the Company.

(b) Other Provisions. The power of attorney gramgersuant to Section 6.10(a) shall terminate uperbenkruptcy or dissolution of the
Managing Member. The power of attorney grantedyamsto Section 6.10(a) shall be deemed to be edupith an interest, shall be
irrevocable, shall survive and not be affectedh®yliquidation, dissolution, bankruptcy or legadatility of the Member or the transfer of all
or any part of the Member's interest in the Compamy shall extend to its successors and assigdsnag be exercisable by such attorney-in-
fact and agent for the Member by listing the Mentbeame on any such instrument and executing sisttument acting as attorney-in-fact.
Any person dealing with the Company may conclugiyebesume and rely upon the fact that any instrumeferred to above, executed by
such attorney-in-fact and agent, is authorizedyleegand binding, without further inquiry. If reqad, a Member shall execute and deliver to
the Managing Member promptly after the receipt ofguest therefor, such further designations, pswéattorney or other instruments as the
Managing Member shall reasonably deem necessagctumplish the purposes of this Section 6.10.
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Section 6.11. Reliance by Third Parties. Persoasirtewith the Company are entitled to rely conalal/ upon the power and authority of
Managing Member set forth in this Agreement.

Section 6.12. Reliance on Certificates. Any Pexdealing with the Company may rely on a certificsitpned by any officer of the Managing
Member:

(i) as to who are the Members;

(i) as to the existence or nonexistence of anydadacts which constitute conditions precederddts by the Members or in any other mar
germane to the affairs of the Company;

(ii)as to who is authorized to execute and delay instrument or document on behalf of the Corgpan
(iv) as to the authenticity of any copy of this Agment and amendments hereto; or
(v) as to any act or failure to act by the Compangs to any other matter whatsoever involvingGboenpany or any Member.

Section 6.13. Limitations on Employees, Officerd &irectors. Each employee, officer and directothef Company and/or the Managing
Member and their respective spouses and minorreilghall be Independent Persons. No employeegofdir director of the Company or the
Managing Member may be in the employ of any NDT@n\ber or Affiliate thereof (other than the ManagMgmber).

Section 6.14. New Parties to Operation Agreemem. Wlanaging Member may from time to time, in itsadétion, cause the Company to
amend the Operation Agreement in accordance vgtteitns to allow the Company to exercise Functi@uadtrol over the Transmission
Facilities of any other Person that meets the requénts of this Section 6.14; provided, howevet the terms of such amendment must
either (i) not be materially more favorable to ttoeinterparty thereto than the terms applicablbéedQriginal GridAmerica Companies or (ii)
the Company must offer to make such more favoradstas available to all parties to the Operatione®gnent on a non-discriminatory basis;
provided, further, that, so long as it does noteasiely affect the Company or any Member, the Compaaty enter into an amendment to the
Operation Agreement with an owner of Transmissiaailfies that is a Non-Market Participant on temiféerent than those set forth in the
Operation Agreement. For any Person other tharid®d@rerica Company to be eligible to subject itsrigmission Facilities to the Functional
Control of the Company pursuant to an Operatione&grent, (i) the Company must determine, in itsaealsle discretion, that subjecting the
Transmission Facilities of such Person to the Fanat Control of the Company (x) will not resultamy significant detriment to the other
parties to the Operation Agreement in their capaastsuch and (y) is likely to result in loterm benefits to the Company and (ii) such Pe
must enter into an amendment to the Operation Ageee with the Company in form and substance satisfa to the Managing Member.
Such Person shall not be a Member of the Compaghglaall not be issued Units
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unless such Person otherwise makes a Capital Gatitnh and is admitted to the Company as a Membeyant to Section 3.1(b), 3.1 (c) or
3.3.

ARTICLE VII
RECORDS AND INFORMATION

Section 7.1. Maintenance of Records. The Compaaly staintain at its principal office complete amztarate books, records, files and
accounts of the business, affairs and financekeoCiompany, including books of account in which, fulie and correct entries in conformity
with GAAP shall be made of all transactions relgtio the Company's business and affairs.

Section 7.2. Reports. The Company shall engag¢i@adly recognized firm of independent certifiedbtic accountants who shall audit the
books and records of the Company. Within ninety) (/s after the end of each fiscal year, the Mangalylember shall cause to be delivered
to each Member statements of income, changes inddeshcapital and changes in financial positiothefCompany for such fiscal year, and
a balance sheet of the Company as at the end bffisgal year, each of which shall have been pegpar accordance with GAAP and audi
by such firm. Within forty-five (45) days after tlead of each calendar quarter (except the foutdndar quarter), the Managing Member
shall cause to be delivered to each Member unaliditgements of income, changes in Members' capiththanges in financial position of
the Company for the quarter then ended and on ratyedate basis, and an unaudited balance shele¢ @@ompany as of the end of such
quarter.

Section 7.3. Inspection Rights. Each Member ant 8dember's officers, directors, partners, employagents, representatives, outside
auditors and attorneys and any lender or poteletiaer to, counterparty or potential counterpastg financing transaction with or proposed
transferee of Units of any Member, and such Pesgaffiters, directors, partners, employees, ageepsesentatives, outside auditors and
attorneys, shall have the right to examine the bpmcords and accounts of the Company, and to piati®copies thereof, and shall have
right to discuss the business, affairs and finané¢ise Company with the Managing Member and ifscefs, agents and employees, at such
reasonable times during regular business houtseas may reasonably request; provided, however(idh@o information of the Company
may be provided to the extent that providing surfbrimation would violate applicable Law and (ii) Rerson shall have access to (A)
information subject to a confidentiality obligationfavor of a third-party or (B) competitively s@tive commercial information of a kind not
disclosed in due diligence in connection with memyed acquisition transactions; provided, furttieat, in the case of clauses

(i) and (ii), to the extent feasible, a waiver otk confidentiality obligations shall be sought aindany event, to the extent feasible all such
information shall be disclosed in summary or redddorm and such information may not be providedrtg other Person.

Section 7.4. Bank Accounts. The Managing Membell sistablish one or more separate bank and invegtaszounts and arrangements for
the Company, which shall be maintained in the Camjlsaname with such financial institutions and iras the Managing Member may
determine. The Company may not commingle (or petoriite commingled) the Company's funds with thelfuof a Member or any other
Person.
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ARTICLE VIII
TAXES

Section 8.1. Tax Returns. The Managing Member slaalte the Company to prepare and timely fileegléfal, state and local tax returns
required to be filed by the Company. Each Membail $airnish to the Company in a timely manner aitment information in its possession
relating to the Company's operations that is necgds enable the Company's tax returns to be yipedpared and filed. The Managing
Member shall deliver a copy of each such returtinéoMembers on or before ten (10) days prior todine date of any such return, together
with such additional information as may be requiogdhe Members in order for the Members to fileitlindividual returns reflecting the
Company's operations.

Section 8.2. Tax Partnership. The Members acknayeedat the Company shall be treated as a paripdstfederal income tax purposes
and will not elect to otherwise characterize thenPany for such purposes.

Section 8.3. Tax Elections. The Company shall aedManaging Member shall cause the Company to niekiollowing elections on the
appropriate tax returns:

(i) to adopt a fiscal year in accordance with agghiie Law;
(i) to adopt the accrual method of accounting timkieep the Company's books and records on thened¢ax method;

(iito elect, pursuant to Code Section 754, tauatlthe basis of Company's properties, if a distidm of the Company's property as described
in Code Section 734 occurs or a transfer of Menthgrsterests as described in Code Section 743recon request by notice from any
Member;

(iv) to elect to amortize the organizational exgenef the Company ratably over a period of 60 moathpermitted by Code Section 709(b);

(v) to elect, pursuant to Code Section 6231(a)(ijB>f the Code, to be subject to the unified iuahd litigation procedures of Code Secti
6221 through 6233 (and each Member agrees to ex#meistatement evidencing such election); and

(vi) any other election the Managing Member mayndegpropriate.

Neither the Company nor any Member may make ariefe@) under Codt

Section 761 for the Company to be excluded fromahyaication of the provisions of subchapter K bépter 1 of subtitle A of the Code or

any similar provisions of applicable state lawigrunder Treasury Regulation Section 301.7701-Bdalassified as an association taxable as
a corporation.

Section 8.4. Tax Matters.
(a) Tax Matters Partner. The Managing Member dimthe "tax matters partner" of the Company purstta@ode Section 6231(a)(7).
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(b) Member Requests/Petitions. Any Member thatidseto file (i) a request under Code Section 622ah administrative adjustment of any
"partnership item" (as defined in Code Section §ag3B)) of the Company (a "Company Item") or (iipetition under Code Sections 6226,
6228 or other Code

Section with respect to any Company Item, shalvisl® reasonable prior notice (not less than tHBg) days to the Managing Member and to
the other Members of such intent and the natuteefequested adjustment or proceeding. By natie#l Members, the Managing Member
may elect to file such request or petition on bebblthe Company. If the Managing Member does ratify the other Members of such
election within thirty (30) days of the Member'#iad notice (or within the period required to tifpdile the request or petition, if shorter), any
Member may file such request or petition on its dwehalf.

(c) Notice of Inconsistent Treatment. Any Membeattimtends to file a notice of inconsistent treatmender Code Section 6222(b) with
respect to any Company Item shall provide reasenaitibr notice (not less than thirty (30) daysj)ite Managing Member and the other
Members of such intent and the manner in whichMeenber's intended treatment of such Company Iteforimay be) inconsistent with the
treatment of that Company Item by the other Members

(d) Settlement Agreements. Any Member that entarsa "settlement agreement"” (as such term is ins€dde Section 6224) with respect to
any Company Item shall notify the Managing Membwed the other Members of such settlement agreenmehitsiterms within 90 days from
the date of the settlement.

ARTICLE IX
DISSOLUTION, WINDING -UP AND TERMINATION

Section 9.1. Dissolution. The Company shall dissalad its affairs shall be wound, only upon the—-- approval of the Managing
Member and a Super Majority of the Non-Managing Nders.

Section 9.2. Winding-Up and Termination. On theuwstcence of an event described in Section 9.1, thadding Member shall appoint a
Person, which may be the Managing Member, to alitjaislator (the "Liquidator”). The Liquidator sharoceed diligently to wind up the
affairs of the Company in accordance with this Becd.2 and to make the final distributions desedilherein, with the costs of winding up
being borne as a Company expense. The Liquida#dr Istve a reasonable period of time in which todiet such winding up, in order to
facilitate an orderly liquidation of the Compangsets and to minimize any losses that may be ddnysene sale of such assets in connection
with such liquidation. The steps to be accompliswethe Liquidator are as follows:

(i) as promptly as possible after the dissolutind again after final winding up, the Liquidator Bltause a proper accounting to be made
recognized firm of certified public accountantgled Company's assets, liabilities and operatiormutih the last calendar day of the month in
which the dissolution occurs or the final windingis completed, as applicable;
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(i) the Liquidator shall pay or discharge from Qumamy funds, or make adequate provisions for theréupayment or discharge of, the debts,
liabilities and obligations of the Company;

(iithe Liquidator may sell any or all Company pegty, including to Members, and any resulting gaitoss from each sale shall be
computed and allocated to the Capital Accounts eiriders in accordance with the provisions of Sedidn

(iv) with respect to all Company property that has been sold, the fair market value of that propsiall be determined and the Capital
Accounts of Members shall be adjusted to reflegtrttanner in which the unrealized income, gain, lasd deduction inherent in property 1
has not been reflected in the Capital Accountsiptsly would be allocated among Members under 8ed@il if there were a taxable
disposition of that property for the fair marketuaof that property on the date of distributiongda

(v) all remaining assets of the Company shall Is&riuted to the Members in accordance with Sediéfd). Such distributions shall be
made by the end of the taxable year of the Companyng which the liquidation of the Company occ(os if later, ninety (90) days after the
date of the liquidation); provided, however, thatselling Transmission Facilities pursuant to #ec®.2(iii) and in distributing Transmission
Facilities pursuant to this Section 9.2(v), in @went that the Liquidator receives written noticeni a Member of such Member's desire to
reacquire Transmission Facilities previously cdntréd to the Company by such Member, the Liquidaimnsistent with its other obligations
hereunder, shall endeavor to sell or distributdt{escase may be) such Transmission Facilitiesith Member.

All distributions in kind to Members shall be maglébject to the liability of each distributee forst®y expenses, and liabilities theretofore
incurred or for which the Company has committedpio the date of termination and those costs, esg and liabilities shall be allocated to
the distributee pursuant to this Section 9.2. Tik&itution of cash and/or property to a Membeadacordance with the provisions of this
Section 9.2 constitutes a complete return to thenbrs of their Capital Contributions and a compthstribution to the Members in respect
of their Units and all the Company's property aodstitutes a compromise to which all Members haresented within the meaning of
Section 18-502(b) of the Act. To the extent thddamber returns funds to the Company, it has narckgainst any other Member for those
funds.

Section 9.3. Deficit Capital Accounts. No Membel Wwe required to pay to the Company, to any otlember or to any other Person any
deficit balance which may exist from time to tinmethe Member's Capital Account.

Section 9.4. Certificate of Cancellation. On contiple of the preceding actions, the Managing Mengtell cause to be filed a Certificate of
Cancellation with the Secretary of State of Delayarancel any other filings made pursuant to Se@ib, and take such other actions as may
be necessary to terminate the existence of the @oynp
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ARTICLE X
DISPUTE RESOLUTION

Section 10.1. Negotiations. If a dispute betwegntauo or more Parties arises out of or relatedi® Agreement, any such Party may notify
each other Party that it intends to initiate thepdie resolution procedures set forth herein. Inately upon the receipt of such notice, the
Party sending the notice and each other Partyviageihe notice shall refer such dispute to a seexecutive officer (the "SEOs") of each
such Party for consultation and advice prior todbemencement of the arbitration proceedings. TE@sSshall meet in person or by
teleconference as soon as mutually practicablensider such matters. If the SEOs fail to resolwdhdispute or controversy within thirty
(30) days of such notice being sent, any Parthéadispute may declare the consultation procedetrfogh in this Section 10.1 terminated,
whereupon this dispute or controversy shall berrefkto arbitration pursuant to Section 10.2.

Section 10.2. Arbitration. Except as provided irct®m 10.3, if a dispute between any two or mordi€aarises out of or relates to this
Agreement or to the relationship between the Padieated by this Agreement, and such Parties matveuccessfully resolved such dispute
through negotiation on or before the thirtieth (gatay following the notice referred to in Sectih 1, then such dispute shall be resolved
according to this Section 10.2. If such disputsuigject to the jurisdiction of the Commission, tlagy Party to the dispute may, within sixty
(60) days of the naotice referred to in Section 1Bring such dispute before the Commission forlggm. If no Party brings the dispute
before the Commission within sixty (60) days of tiwgice referred to in Section 10.1, or if the dispis not subject to the jurisdiction of the
Commission, then such dispute shall be resolveditging arbitration ("Arbitration™) under the follng provisions.

(a) All Claims To Be Arbitrated. Except as providadhe immediately preceding sentence and in 8estl0.2(1), 11.8(a) and 11.15(a), any
and all claims, counterclaims, demands, causestimina disputes, controversies and other mattegu@stion arising out of or relating to this
Agreement, any provision hereof, the alleged brdeehof, or in any way relating to the subject edtiereof or the relationship between the
Parties created hereby, involving the Parties (fx48), shall be finally resolved by binding arbtican by a panel of arbitrators under the
Commercial Arbitration Rules (the "Arbitration Ral® of the American Arbitration Association (theAA") to the extent not inconsistent
with the provisions of this Agreement, regardlebw/loether some or all of such Claims allegedlyafg extra-contractual in nature, (ii) sound
in contract, tort, or otherwise, (iii) are providieg federal or state statute, common law or otheswir (iv) seek damages or any other relief,
whether at law, in equity or otherwise.

(b) Referral of Claims to Arbitration. Subject tecdion 10.1, one or more Parties may refer a Ctaiarbitration (the "Claimant Party") by
providing notice (an "Arbitration Notice") to eacther Party or Parties against which the Claimsgeded (whether one or more parties, the
"Respondent Party") in the manner set forth inAHa@tration Rules. The Arbitration Notice must inde a general description of the Claim
and shall identify all Respondent Parties and ¢dasons for asserting the Claim against each RespoRa@rty. The Arbitration is commenced
between the Claimant Party and the Respondent Paigpute Parties") by sending the Arbitration Metto the Respondent Party.
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(c) Stay for Commission Proceedings; Effect of Cdssion Orders. Following commencement of the Adbitm, if a Party other than a
Dispute Party institutes a proceeding before the@ssion that involves one or more of the DispudetiBs and the relief sought in that
proceeding would require the Commission to resolve or more issues presented in the ArbitratidiR@ated Proceeding"), then the Disg
Parties agree that the Arbitration shall be stalugihg the pendency of such Related Proceedings Dispute Parties further agree that the
Commission's resolution in Related Proceedingspfissue that is also presented in the Arbitrasioall be and is final and binding as to that
issue in the Arbitration.

(d) Number and Qualification of Arbitrators. Thenghof arbitrators (the "Panel") shall consisthoee arbitrators appointed in accordance
with this

Section 10.2 and the Arbitration Rules. Arbitratsihall meet the qualifications for arbitrators bthed by the AAA and, in addition, shall
have significant experience in the electric indpsind/or significant experience as an arbitrataramplex commercial matters. The arbitra
shall each take an oath of neutrality.

(e) Appointment of Arbitrators. By the fifteenth5¢h) day following the day on which the Arbitratidlotice is sent to the Respondent Party,
the Claimant Party shall submit its appointmenrthef first arbitrator to the Respondent Party amdAAA. If the Claimant Party consists of
more than one Party, then those Parties shallyoapipoint the first arbitrator. By the fifteenth5th) day following the appointment of the
first arbitrator, the Respondent Party shall subitsiappointment of the second arbitrator to thaii@ant Party and the AAA. If the
Respondent Party consists of more than one Phgwg,those Parties shall jointly appoint the seambitrator. The two arbitrators appointed
by the Dispute Parties shall appoint a third aalitr, who shall be the chairperson of the Panethbyifteenth (15th) day following the
appointment of the second arbitrator. If the secantitrator has not been appointed by the fifte¢bfth) day following the appointment of
the first arbitrator, or if the first two arbitratohave not appointed the third arbitrator by tfteénth (15th) day following the appointment of
the second arbitrator, any Dispute Party may reghesAAA to appoint the arbitrator(s) in questidinany arbitrator resigns, becomes
incapacitated, or otherwise refuses or fails teeser to continue to serve as an arbitrator, treple Party or arbitrators entitled to designate
that arbitrator shall promptly designate a sucaed$sdhe event that either of the Claimant Partyhe Respondent Party consist of more than
one Party and those Parties are unable to agréee@ppointment of an arbitrator, then all thrdgteators shall be appointed by the AAA;
provided, however, that the arbitrators so appdisteall meet the qualifications set forth in Sett®.2(d).

(f) Governing Law. In deciding the substance of Btagties' Claims, the arbitrators shall first nepon the provisions of this Agreement and
shall then apply the substantive laws governing #ftgreement pursuant to Section 11.2.

(g) Powers of the Arbitrators; Limitations On Renesd The validity, construction and interpretatadrthis agreement to arbitrate, and all
procedural aspects of the arbitration conductedyant to this agreement to arbitrate, includingddrmination of the issues that are subject
to arbitration (i.e., arbitrability), the scopetb& arbitrable issues, allegations of "fraud inititicement” to enter into this Agreement or this
arbitration provision, allegations of waiver, lashdelay or other defenses to arbitrability, arerilles governing the conduct of the
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arbitration (including the time for filing an anskvéhe time for the filing of counterclaims, thengs for amending the pleadings, the specil
of the pleadings, the extent and scope of discQikeyissuance of subpoenas, the times for thgigson of experts, whether the arbitration
is to be stayed pending resolution of relateddiiign involving third parties not bound by this iardition agreement, the receipt of evidence
and the like), shall be decided by the arbitratorthe extent not provided for in this Article Xh& arbitrators shall decide the Claims base
this Agreement, the Arbitration Rules, and the goigy law, and not ex aqueo et bono, as amiablgositeurs, or in equity. The arbitrators
shall not have the power to award any of those déesevhich are precluded by Section 11.8. The ratioits shall also have the power to e
such interim orders as they deem necessary, imguatiders to preserve the subject matter of therGia to preserve or adjust the status of
the Parties pending resolution of the Claim inAhkitration. The chairperson is empowered to issiterim order on his own authority in
emergency situations and where necessary to etimigdficient administration of the Arbitration application from a Dispute Party, which
orders shall remain in effect until a meeting dfabitrators may be convened to consider the agftin. The arbitrators shall have the power
to assess the attorneys' fees (in accordance witio® 11.9), costs and expenses of the Arbitrdfieeiuding the arbitrators' fees and
expenses) against one or more of the Parties itewbamanner or allocation the arbitrators deem@pjate.

(h) Venue; Procedural Issues. The seat of the vatinn shall be New York, New York, or such othtage as the Dispute Parties may agree.
The arbitrators shall set the date, the time aadthace of the hearing, which must commence oreforb the one hundred twentieth (120th)
day following the designation of the third arbitmatAll decisions of the three arbitrators shallbade by majority vote. In determining the
extent of discovery, the number and length of ditjoos and all other pre-hearing matters, the eatwts shall endeavor, to the extent
possible, to streamline the proceedings and mimrtiiz time and cost of the proceedings. There beatio transcript of the hearing. The final
hearing shall not exceed ten (10) business dayk,thé Claimant Party and Respondent Party eacttegtaone-half of the allocated time to
present its case to the arbitrators. All proceeslitmnducted hereunder and the decision of theraidyis shall be kept confidential by the
arbitrators, the AAA and any Persons participatinthe Arbitration.

(i) Additional Claims. After the Arbitration has eanenced and the Panel has been appointed, ifreefu@aim arises under this Agreement
that is not successfully settled pursuant to Seciml1, and the further Claim (an "Additional Clgjris related to the Claim in the Arbitration
or involves the same Dispute Parties, then anyRathe Additional Claim may ask the Panel to gtgerisdiction over the Additional Clail
and include it in the Arbitration by submitting Arbitration Notice in the manner set forth in

Section 10.2(b) (an "Additional Arbitration Requ@stnd submitting a concurrent request to the Pematcept the Additional Claim. The
Parties agree that the Panel should accept jutisdiover an Additional Claim if the resolutiontbfe Claim before the Panel will involve
some or all of the same legal and factual issuesegmted by the Additional Claim or if acceptinggdiction over the Additional Claim would
facilitate or help minimize the costs of resolvihg disputes at issue and not unduly delay thetration. The Parties agree, however, that the
Panel alone shall determine whether it should adoejgdiction over an Additional Claim and that determination shall be final and
unappealable. If the Panel refuses jurisdictiorr ¢ive Additional Claim, then the Additional Arbitran Request shall constitute a separate
request for arbitration, which shall proceed
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independently and under this Section 10.2 asdtifidn the date the Panel denied the request tptgacisdiction. So long as there is no
pending Additional Arbitration Request to the Paediccept jurisdiction, any Party to an Additio@dhim may commence a separate
arbitration proceeding in the manner set fortthis Section 10.2.

(j) Arbitration Awards. The arbitrators shall remdleeir award on or before the thirtieth (30th) daejyjowing the last session of the hearing
fully resolving all Claims that are the subjectloé Arbitration. The award shall be in writing, Bltave reasons for the decision(s) reached by
the arbitrators and shall be signed and dated éwthitrators, and a copy of the award shall beveledd to each of the Dispute Parties. A
Party against which the award assesses a monditlggtion or enters an injunctive order shall pagttobligation or comply with that order

on or before the thirtieth (30th) calendar daydwiing the receipt of the award or by such othee datthe award may provide. Any award of
the arbitrators shall be consistent with the litnitas and terms of this Agreement. The arbitratmngird may be confirmed in, and judgment
upon the award entered by, any court having jurigth over the Parties.

(k) Binding Nature. The decisions of the arbitratehall be final and binding on the Parties andaygpealable to the maximum extent
permitted by Law.

() Assistance of Courts. It is the intent of therties that the Arbitration shall be conducted elgpeusly, without initial recourse to the courts
and without interlocutory appeals of the arbitratodiecisions to the courts. Notwithstanding angogrovision of this Agreement, however, a
Party may seek court assistance in the followinguonstances: (i) if a Party refuses to honor ifggations under this agreement to arbitrate,
any other Party may obtain appropriate relief cdfimgearbitration in any court having jurisdictiaver the refusing Party, and the order
compelling arbitration shall require that the adtion proceedings take place in Washington, Da@d, in the manner specified herein, (ii) a
Dispute Party may apply to any state or federattdaaving relevant jurisdiction for orders requ@iwitnesses to obey subpoenas issued by
the arbitrators, including requests for documents a

(i) a Party may apply at any time before or dgrthe Arbitration to any court having relevant gdliction for an order preserving the status
guo ante and/or evidence in anticipation of arbdra(for avoidance of doubt, preservation of tteiss quo ante includes an order compelling
a Party to continue to fulfill an obligation undbis Agreement or to refrain from taking an actibat would constitute a default under this
Agreement; for further avoidance of doubt, suclapplication to the courts is not intended to anelsdoot constitute waiver of the right to
arbitrate Claims, nor does it refer any Claim tartdor decision). The Parties agree to comply aitly interim order issued by the arbitrators
or by the chairperson. Any and all of the arbitratorders and decisions, including interim orderay be enforced by any state or federal
court having jurisdiction. Each Party agrees thhitieation pursuant to this Section 10.2 shalllipe éxclusive method for resolving all Claims
and that it will not commence an action or procegdexcept as provided in this Section 10.2.

Section 10.3. Arbitration of Certain Claims RegaglRemoval of Managing Member. If a Super Majoafyl ransmission Owners shall have
attempted to remove the Managing Member for Caussuant to Section 6.1(b)(ii) of this Agreementd éime Managing Member disputes
whether Cause for removal exists (a "Removal Clgithen the issue of whether Cause exists immddiatall be referred to and resolved
binding arbitration ("Removal
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Arbitration™") according to this Section 10.3. TherRoval Claim shall be finally resolved by one adiiir appointed in accordance with this
Section 10.3 and the Arbitration Rules to the exter inconsistent with the provisions of this Agmeent. The Expedited Procedures of the
Arbitration Rules shall be used unless the arlatrdetermines that they would be inappropriate. dituétrator shall take an oath of neutrality.

(a) Application to Removal Claim; Relation to Otl@&aims. Any dispute other than a Removal Claim tnhesresolved in a separate
Arbitration pursuant to Section 10.2. A Removal ifrdiion may not be joined to or consolidated vathArbitration without the consent of
parties in the Removal Arbitration and the Arbia(s). The decision of the arbitrator on a Remd@Maim shall be final and conclusive and
bind any arbitrators in an Arbitration commencedem

Section 10.2.

(b) Referral of Claims to Arbitration. A Managingeivhber who receives a written notice of removalagemplated in Section 6.1(b)(ii) (a
"Removal Notice"), and who disputes that Causedoroval exists or a Member or NDTO upon receiptatfce from the Managing Member
that it disputes that Cause exists (the "Removain@int"), may refer a Removal Claim to Removal &giion by providing notice (a "Notice
of Removal Dispute") to the Managing Member, allmviers and all NDTOs that are not the Removal Clatrhahether one or more parties,
the "Removal Respondent Party"), in the mannefostt in the Arbitration Rules. The Notice of RenabDispute also must contain a list of
five (5) proposed arbitrators. The Removal Arbitltis commenced between the Removal Claimantlamé@&emoval Respondent Party
("Removal Dispute Parties") by sending the NotitRemoval Dispute to the Removal Respondent Party.

(c) Appointment of Arbitrator. Within ten (10) dag$delivery of the Notice of Removal Dispute, Removal Respondent Party shall deliver
to the Removal Claimant and the AAA a list of fiigg proposed arbitrators. If the lists providedthg Removal Claimant and the Removal
Respondent Party both contain a common proposéiredon, such person shall be selected as arbitratberwise, the AAA shall appoint the
arbitrator according to the procedures containdtiénArbitration Rules. If the arbitrator resighecomes incapacitated, or otherwise refuses
or fails to serve or to continue to serve as aitratbr, the Removal Dispute Parties shall prompg#gignate a successor using the procedures
established in this Section 10.3. An arbitratorapied pursuant to this Section 10.3(c) may nat aks appointed as an arbitrator pursuant to
Section 10.2.

(d) Governing Law. In deciding the substance ofRleenoval Claims, the arbitrator shall first relyonphe provisions of this Agreement and
shall then apply the substantive laws governing #ftgreement pursuant to Section 11.3.

(e) Powers of the Arbitrators; Limitations On Rernesd The arbitrator in a Removal Arbitration shddtide solely the Removal Claim, and
shall have no power to decide any other Claim. dthétrator shall decide the Removal Claim basethenAgreement, the Arbitration Rules,
and the governing law, and not ex aqueo et bonamasble compositeur, or in equity. The arbitraioall have the power to assess the
attorneys' fees (in accordance with Section 11ddsts and expenses of the Removal Arbitratioduding the arbitrators' fees and
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expenses) against one or more of the Parties itewkiamanner or allocation the arbitrator deems@pijate.

() Venue; Procedural Issues. The seat of the Raimnbitration shall be New York, New York, or suother place as the Removal Dispute
Parties may agree. The arbitrator shall set the, da¢ time and the place of the hearing, whichtrooimence on or before the thirtieth (3!
day following the appointment of the arbitrator.€fé shall be no transcript of the hearing. Thel tigaring shall not exceed ten (10) business
days, with the Removal Claimant and Removal Respoinarty each granted one-half of the allocated tb present its case to the
arbitrator. All proceedings conducted hereundertaediecision of the arbitrator shall be kept cdefitial by the arbitrator, the AAA and any
Persons participating in the Removal Arbitration.

(9) Arbitration Awards. The arbitrator shall rendiés award on or before the tenth (10th) day foltaythe hearing(s) on the Removal Claim.
The award shall be in writing, shall give a reasiynaetailed description of the reasons for theisien(s) reached by the arbitrator and shall
be signed and dated by the arbitrator, and a cbtiyecaward shall be delivered to each of the ReaahDispute Parties. Any award of the
arbitrator shall be consistent with the limitatiarsd terms of this Agreement. The arbitrator's dwaay be confirmed in, and judgment upon
the award entered by, any court having jurisdictiwar the Parties.

ARTICLE Xl
GENERAL

Section 11.1. Not for Benefit of Third Parties. Jligreement is intended to be solely for the beéwéthe Members, their successors and
permitted assignees, and is not intended to arltrsstaconfer any rights or benefits on any Pergoha signatory hereto.

Section 11.2. GOVERNING LAW. THE VALIDITY AND INTERRETATION OF THIS AGREEMENT SHALL BE GOVERNED BY

THE LAWS OF THE STATE OF DELAWARE, WITHOUT REFERENETO THE CHOICE OF LAW PRINCIPLES THEREOF, EXCEPT
THAT THE TERMS GROSS NEGLIGENCE AND WILLFUL MISCONDCT SHALL BE INTERPRETED IN ACCORDANCE WITH

THE LAWS OF THE STATE OF NEW YORK.

Section 11.3. Effect of Waiver. No waiver by a Mambf any one or more defaults by another partgtoeor the Company in the
performance of this Agreement shall operate ordmesitued as a waiver of any future default or déSawhether of alike or different
character.

Section 11.4. Counterparts. This Agreement mayxbelged in counterparts, each of which shall bemgean original, but all of which
together shall constitute one and the same instmymetwithstanding that all of the Members are sighatories to the original or to the same
counterpart.

Section 11.5. Entire Agreement. This Agreement tiniss the entire agreement between the MembetshenCompany pertaining to the
subject matter hereof and supersedes all prioeageats, representations and understandings, waiteral, pertaining thereto,
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including that certain letter of intent dated adwoifie 20, 2002 among NGUSA and the Original GridAcaeCompanies.

Section 11.6. Severability. Any provision of thigi@ement that is prohibited or unenforceable injarigdiction shall, as to that jurisdiction,
be ineffective to the extent of that prohibitionusrenforceability without invalidating the remaigiprovisions hereof or affecting the validity
or enforceability of that provision in any otherigdiction.

Section 11.7. Notices. Every naotice, request, beiostatement to be made or delivered to a MembireoCompany pursuant to this
Agreement shall be directed to such Member's reptasve at the address or facsimile number foh ddember set forth on Schedule A ol
such other address or facsimile number as the Memhbg designate by written notice to the Company each other Member from time to
time. All notices or other communications requicgpermitted to be given pursuant to this Agreemmenst be in writing and will be
considered as properly given if sent by facsimi#msmission (with confirmation notice sent by ficktss mail, postage prepaid), by reputable
nationwide overnight delivery service that guarasteext business day delivery, by personal deljwaryif mailed from within the United
States, by first class United States mail, pospagpaid, registered or certified with return retegguested. Any notice hereunder will be
deemed to have been duly given (i) on the dateopatly delivered, (ii) when received, if sent bytdfed or registered mail, postage prepaid,
return receipt requested or if sent by overniglitzdey service; and (iii) if sent by facsimile tremission, on the date sent, provided
confirmation notice is sent by first-class mailstage prepaid promptly thereafter.

Section 11.8. Remedies; Limitation on Damages;imdécation.

(a) Specific Performance. The Members agree tdafault under this Agreement will result in irreplble damage to the non-defaulting
Members for which no money damages could adequetehpensate. In addition to all other remedieshiivthe non-defaulting Members
may be entitled, including reasonable attorneyes #nd expenses pursuant to Section 11.9 andamsis any non-defaulting Member shall
be entitled to seek injunctive relief or speciferfprmance to restrain or compel the defaulting Menor the Company. Each of the Members
and the Company expressly waives any claim thaidaouate remedy at law exists for such a breach.

(b) Remedies Upon Early Termination Event. If a lélging Member ceases to serve as Managing Memleekamaging Member shall
forfeit, and the Company shall not be obligateddy, the unearned amount of the Management Fegydneentive compensation.

(c) All Other Remedies. No right or remedy herednferred is intended to be exclusive of any otivailable right or remedy, but each and
every such right or remedy shall be cumulative stmall be in addition to every other right or remgilyen hereunder or hereafter existing
under law or in equity. The exercise of any onétrigy remedy shall not be deemed an election df sight or remedy or preclude the exer
of any other right or remedy. The resort to anytrigr remedy provided for herein or provided forlé or in equity shall not prevent the
concurrent or subsequent employment of any otlét or remedy.
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(d) Limitation on Damages. Notwithstanding anythinghis Agreement to the contrary:

(i) No Person shall be liable under this Agreentergny other Person for indirect, consequentiagcip or punitive damages on account of
any action or proceeding brought hereunder oredlaereto; and

(i) The Managing Member shall be liable under thgreement only as provided in Section 11.8(ehdhe case of the Gross Negligence or
Willful Misconduct of the Managing Member.

(e) Indemnification by Managing Member.

() The Managing Member shall indemnify and holdrhiess each Member from all Damages suffered ariad by such Member and
arising out of or caused by any breach by the Migalglember of Section 6.5; provided, however, tBatept as hereinafter provided, the
Initial Member (as Managing Member) shall not lzble for Damages from any claim or series of relataims involving a breach of Section
6.5 (i) unless such Damages exceed $150,000 iagheegate, and then only to the extent that suchdgas exceed $150,000 or (i) if and to
the extent that the Damages arising from any ctaiseries of related claims occurring in any cagengkar plus all Managing Member
Payments with respect to all other claims occuriimguch calendar year are greater than the Ligtllap Amount for such calendar year.
Notwithstanding the foregoing, none of the limitais on liability contained in this Section 11.8{e3ball apply in respect of any Damag
arising out of Gross Negligence or Willful Miscordifand the Managing Member shall be fully liakbe &ny breach of any provision of this
Agreement arising out of or caused by Gross Negtigeor Willful Misconduct or breaches by the MamagMember of its obligations under
Section 4.1 or 4.2). To the extent that a clainedsd against the Managing Member relates to Damsuféered by more than one Member,
then the Member that asserted such claim and ghehn blembers shall share the indemnification paymerade by the Managing Membe|
respect thereof in proportion to the Damages sediféry each.

(i) For the avoidance of doubt, the Managing Mendteall have no indemnification obligation undectsmn 11.8(e)(i) with respect to
Damages arising out of any claim occurring in aalgedar year involving any Good Business Practieaéh to the extent that the amount of
such Damages in respect of such claim plus all IiagaMember Payments with respect to all othemesadccurring in such calendar year is
greater than the Liability Cap Amount for such calar year.

(f) "Managing Member Payments" means, with respeeny calendar year, the sum of the following deteed as of the time in question:

(i) the aggregate amount of all indemnification payts actually made by the Managing Member undetide11.8(e)(i) (excluding
payments made out of insurance proceeds) with cespelaims occurring in such calendar year wipect to breaches of Sections 6.5(i),
(i), (iv) and

(v) ("Good Business Practice Breaches"); plus
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(i) the aggregate amount of all Damages actualig pr due and payable by the Managing Member (elkaty payments made out of
insurance proceeds and excluding the applicatiangfindemnification payments from the Company pans to Section 11.8(h)(ii)) with
respect to Third Party Claims (other than claimsheyMembers pursuant to Section 11.8(e)(i)) odegrin such calendar year to the extent
such claims involve Good Business Practice Breaches

provided, however, that no amount paid by the Marmalylember as a result of Gross Negligence or WilMisconduct shall constitute a
Managing Member Payment and no amount paid to angoR, other than amounts paid to a Protected Memilits capacity as Protected
Member, shall constitute a Managing Member Paynfemtpurposes of determining the amount of the ianmgaMember Payments in
respect of any calendar year, a claim shall be ddegmhave occurred in such calendar year if thes f@ircumstances or events which first
gave rise to Damages occurred during such caleredar regardless of when the claim was assertedhen any particular element of such
Damages was incurred.

(9) Notice, Joinder of Claims. Any Member assert@ingaim for damages against the Company or theafiag Member shall, promptly after
the initiation of such claim, give notice thereofthe other Members and to each Non-Divesting Trassion Owner, which notice must
include a reasonably detailed description of th&sfmr such claim. The Company and each Membezeatiyat if any NDTO asserts a claim
against the Company arising out of the same fadscacumstances that give rise to the claim byMleenber or Members asserting a claim
against the Managing Member pursuant to Sectio(&),.such claim may, at the written request ohdDTO received by the Company
within thirty (30) days of the date on which sucBTD received notice of the initiation of such claine consolidated with, and determinet
the same proceeding as the claim for indemnityressagainst the Managing Member pursuant to Sedtio8(e).

(h) Indemnification by the Company.

(i) Except as otherwise provided with respect ®NMuanaging Member pursuant to Section 11.8(e)@)Member or former Member shall be
liable, accountable or responsible for Damageghmravise to the Company or the other Members fgraation taken or failure to act to the
extent such action is taken or such failure tonst made by such Member in good faith on behati®@Company and within the scope of the
authority conferred on the Member by this Agreenmrtiy Law unless any such action or omission, peaormed or omitted in bad faith or
constituted Gross Negligence or Willful Misconduct.

(i) The Company shall, but only to the extenttsfassets, indemnify and hold harmless each Me(aguding the Managing Member) and
each officer, director, employee, partner or cdhitig person of each Member (collectively, the "émdnified Parties") from and against any
Damages paid or due and payable to a third-padyr@asonable costs and expenses of defending ainy loy any thirdparty that are suffere
or sustained by such Indemnified Party and resuftiom any claim by a third-party by reason of atys, omissions or alleged acts or
omissions arising out of such Member's activitiesdember ("Third Party Claims"), including as Mgimg Member;
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provided, however, such indemnity does not exteridamages arising out of any action or inactiothefMember or Indemnified Party (i)
taken in bad faith or (ii) that constitutes Grosghgence or Willful Misconduct or a breach of Sect4.1 or 4.2. Additionally, and
notwithstanding anything to the contrary, the Compshall have no obligation to indemnify the MamagMember with respect to any Third
Party Claim occurring in any year involving any @dusiness Practice Breach to the extent the Dasnaajd or due and payable by the
Managing Member in respect of such Third Party i@lplus all Managing Member Payments with respecther claims occurring in such
calendar year are less than the Liability Cap Amdonsuch calendar year.

(ii)The Company shall have the right to assumedifense in any action or claim with respect tochtt is indemnifying an Indemnified
Party hereunder.

(j) Survival. The obligations of a Person who ceasebe Managing Member shall survive such Pergerignation or removal with respect
any claims arising prior to such Person's resignatr removal.

Section 11.9. Attorneys' Fees. In any disputeragisiereunder, the party prevailing at final judgtsrall be entitled to recover from the other
party all of its reasonable attorneys' fees antsdasurred in such a proceeding, in addition tg affirmative or injunctive relief that it may
receive.

Section 11.10. Time is of the Essence. Time i©iefdssence of each provision of this Agreement.
Section 11.11. Amendments to this Agreement.

(a) General. This Agreement may be amended, mddifietherwise supplemented upon the affirmatiyerayal of a Majority of Class A
Members; provided, however, that the foregoing rithistanding, in no event shall this Agreement @)amended, modified or otherwise
supplemented to require any Member to make anytiaddl Capital Contribution to the Company witholdit Member's prior written
consent, (i) be amended, modified or otherwiseprmpented (or any provision hereof be waived) mamner that would adversely affect a
Member's preferences or rights as a Member in aatemal respect (including any rights to indemrfion) or the effect of which (A) is that
the Company is able to enter into or engage iam@stction, contract, agreement or arrangemenwbisii have contravened this Agreement
prior to such amendment or (B) impairs the abiiityarry out the Permitted Purposes, unless, ih sach case, the affirmative written
approval of a Super Majority of Non-Managing Menisrobtained prior to such amendment or waivéiiipbe amended, modified or
otherwise supplemented (or any provision hereofaiwed) that would alter the rights or obligatimfthe Managing Member solely in its
capacity as Managing Member without the affirmatiu@ten consent of the Managing Member.

(b) Amendments Admitting New Members. The Manadiember is authorized to amend this Agreement withiogi consent or joinder of
any Member for the purpose of admitting new Memlagrd/or recognizing transferees of Units and fowvjaling for the issuance thereto of
new Units or the Transfer thereto of Transferredd)mas the case may be, in
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all cases, subject to and in accordance with Sexol(b) and 3.1(c) in the case of new MembersSsutdion 3.3 in the case of transferees
(including amending Schedule A to reflect the adimis of such new Member, the number of Units issuetlansferred and the Capital
Contribution, if any, being made) and adding a fRatiion Agreement to this Agreement in accordanith Sections 3.1(b), 3.1(c) or 3.3, as
the case may be.

(c) Amendments Upon Removal of Managing Membeth&event the Managing Member is removed as atrekah Early Termination
Event and a successor Managing Member is not agtirtitt the Company within fifteen (15) days follogrisuch removal, a Super Majority of
Non-Managing Members (or if there are no holders oitéJother than the Managing Member and its Affdgta Super Majority of
Transmission Owners) may amend Article VI and ogfrerisions relating to the management of the Campar the purpose of providing f

a management structure for the Company that isistens with applicable Law, including Order 2000.

(d) Notice of Amendments. Written copies of anyesmgnent that proposes to amend this Agreement (ttherpursuant to Section 11.11(b)),
accompanied by a notice that describes the apppowagéss that is proposed to be observed in adpptioh amendment, must be delivered to
each Member promptly, and in any event, no fewan tien (10) days prior to the proposed effectivermésuch amendment. Notice of an
amendment to this Agreement that describes a nembideor transferee of Units (as the case may bg)Capital Contribution received by
the Company and any Units issued by the Company beudelivered to each Member promptly after anradmeent pursuant to Section 11.11

(b).

Section 11.12. Waiver of Partition. Each of the Mbems hereby irrevocably waives any and all right&g such Member may have to maintain
any action for partition of any of the Company'symerty.

Section 11.13. Successors and Assigns. Excephasnise specifically provided herein, this Agreeingmall be binding upon, and inure to
the benefit of, the Members and their legal represteves, heirs, administrators, executors, suceesnd assigns.

Section 11.14. Additional Documents. Subject togtavisions of this Agreement, each Member agreexécute, with acknowledgment or
affidavit, if necessary, any and all documents aritings that may be reasonably required, necessaexpedient in connection with the
creation of the Company and the achievement gftposes, including all such certificates, taxestants, tax returns, and other documer
may be required of the Company or its Members kyLihws of the United States or any jurisdictiomvimich the Company plans to conduct
business.

Section 11.15. Fair Market Value.

(a) Valuation Procedure. Whenever used in this &geent, "Fair Market Value" means, with respechttaluation of any property, the
value of such property at the time in questionetemined in good faith by the interested parfiesyided, however, that if such parties fa
agree in writing upon the value of such propertiplethe earlier of (i) twenty
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(20) days after the first request to make suchterdenation or (ii) the date sixty (60) days priorthe transaction in question, then the
following shall apply:

(i) Each interested party shall select a nationabognized investment banking firm to make sudkmgnation on such interested party's
behalf in accordance with the standards, procecandsassumptions set forth in this Section 11.HshEnterested party shall pay all of the
fees and expenses of the investment banking fitettssl by it (each such firm being referred to m$laterested Party Valuation Firm"). E¢
interested party promptly shall make availableaoheother and any investment banking firms involvesuch process such information as is
reasonably necessary to reach a Fair Market Vatermination. Each Interested Party Valuation Fhrall determine its proposed fair
market value of the property being valued.

(ii) If the proposed fair market values determitgdhe Interested Party Valuation Firms are withd¥6 of each other, then "Fair Market
Value" shall mean the average of such proposeahfaiket values.

(iii)If the proposed fair market values determirmdthe Interested Party Valuation Firms are nohinitl0% of each other, then the Interested
Party Valuation Firms shall select a third natibnegcognized investment banking firm (the "Neuwaluation Firm"), which shall be paid

for equally by both interested parties. (If thechaisted Party Valuation Firms fail to appoint a tdgW/aluation Firm within twenty (20) days
of the date the last of the Interested Party Vadaatirms rendered its opinion of fair market valtleen either interested party may apply to
any court or arbitration panel having jurisdicttmnmake such appointment.) The Neutral ValuatiomFshall also propose a fair market ve
for the property being valued. If:

(a) the fair market value proposed by the Neutudtion Firm is higher than the fair market valpegposed by both Interested Party
Valuation Firms, then "Fair Market Value" shall maae higher of the two fair market values propdsgdhe Interested Party Valuation
Firms;

(b) the proposed fair market value determined leyNbutral Valuation Firm is lower than the fair ketrvalues proposed by both Interested
Party Valuation Firms, then "Fair Market Value" Bimaean the lower of the two fair market valuespwsed by the Interested Party Valuation
Firms; and

(c) the fair market value proposed by the Neutraludtion Firm is between the fair market valuegps®ed by both Interested Party Valuation
Firms, then "Fair Market Value" shall mean the faarket value proposed by the Neutral ValuatiomEir

(iv) In any case where an investment banking fsmequired to render an opinion of fair market eakuch opinion shall be rendered within
30 days of being engaged.

63



(b) General Principles of Application. The followiprinciples shall apply generally to any deterrtioraof "fair market value" under Section
11.15(a), whether such determination is made byntieeested parties or by an investment banking:fir

(i) Fair market value shall mean the price at whad property in question would change hands betwegilling buyer and a willing seller,
neither being under any compulsion and both haxéagonable knowledge of the relevant facts, inalydhe relevant regulatory policies and,
where the item in question is an interest, or aigrof assets used, in a business, such item ghaklbed based on its going-concern value.

(i) Any expected tax benefits of either interespedity shall be considered in determining fair nearkalue.

(iii)in computing the fair market value of a Unit group of Units, such values shall be determingdetference to the fair market value of the
Company and the presence or absence of votingnirateights shall be ignored.

(iv) All property will be valued on a stand-alonasis without regard to any expected cost savingghmar synergies resulting from any
proposed transaction. Notwithstanding the foregofi)df as a result of the failure of a Puttingi@merica Company to include in its
Contributed Transmission Facilities all Transmisdiacilities necessary or reasonably appropriatperate the Contributed Transmission
Facilities in the manner in which such Transmisdtawilities were operated immediately prior to tletermination of the fair market value of
such Transmission Facilities, the cost to the Cowipd replacing those omitted Transmission Faesitshall be taken into account in
determining Fair Market Value and

(i) the economic and operational effect of anyetés®r contractual arrangements for the provisiseovices offered by a Putting
GridAmerica Company in connection with the exer@gany Put Right shall be taken into account itedeining the fair market value of any
Contributed Transmission Facilities.

(c) Participation by Managing Member. When the Réarrket Value to be determined is in connectiorhvaitcontribution of assets to the
Company by the Managing Member or one of its Adfidis, the Members other than the Managing Memlzbitarffiliates acting
collectively will represent the interests of then@fmany in such valuation process.

Section 11.16. Late Payments. If a Party does aptyathin ten (10) days of the date required hedenpall or any portion of an amount such
Party is required to pay as provided in this Agreetihen (i) the amount such owing Party is reqlicepay shall bear interest at (A) the sum
of (I) a varying rate per annum that is equal ®ititerest rate publicly quoted by The Wall Stidmirnal, from time to time as the prime
commercial or similar reference interest rate witlfustments in that varying rate to be made orsémee date as any change in that rate plus
(I1) 2% per annum or (B) such lower rate requireder applicable law, compounded annually and (Rpaty to which payment is due may
take any action, at the cost and expense of thegoRiarty to obtain payment by such owing Partyhefgortion of such owing Party's payn
that is in default, together with interest therasrprovided above.
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IN WITNESS WHEREOF the Initial Member has executsid Agreement as of February 14, 2003.
GRIDAMERICA HOLDINGS INC.

By: \'s\ Ni chol as P. W nser

Nare: Ni chol as P. W nser
Title: Chi ef Executive Oficer
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AMENDED AND RESTATED MASTER AGREEMENT

THIS AMENDED AND RESTATED MASTER AGREEMENT is mad®d entered into as of February 14, 2002, by arwhgrGridAmeric:
LLC, a Delaware limited liability company (the "Cpiany"), GridAmerica Holdings Inc., a Delaware cagimn (the "Initial Member"), the
Persons signing this Agreement as the GridAmerima@anies (the "Original GridAmerica Companies”) angt other Person who may
become a party hereto as a GridAmerica Companyipntgo Section 8.1 hereof (collectively, with thdginal GridAmerica Companies, the
"GridAmerica Companies") and National Grid USA ("NGA").

RECITALS

The United States Federal Energy Regulatory Coniomigsogether with any successor agency, the "Casion") in Order No. 2000 called
for the formation of regional transmission orgatitas to promote the creation of large electrioitgirkets and to provide reliable, cost-
efficient services to customers;

The Midwest Transmission System Operator, Inc. (fhielwest ISO") is a Commission approved regiomahsmission organization.

On April 25, 2002, the Commission issued an ordddacket No. EL02-65 (99 FERC P. 61,105 (2002))enaging the formation of an
independent transmission company ("ITC") within Miglwest 1SO.

The Midwest ISO has an open architecture that aooothates various forms of ITC in its operation.
The GridAmerica Companies wish to comply with Orbler 2000 through the formation of an ITC withire thlidwest ISO.

NGUSA is involved in the ownership and operatiorahsmission and distribution properties and se¢elfsrther its overall business strate
by acquiring, owning and operating transmission disttibution properties, and divesting or otheenwiisposing of electric generation
businesses and assets or obligations relatingtthere

On October 31, 2002, (i) the Original GridAmerican@panies and NGUSA entered into a Master Agreeuated as of October 31, 2002
(the "Original Master Agreement"), (ii) the predsser to the Initial Member, GridAmerica HoldingsClentered into the Limited Liability
Company Agreement of the Company dated as of Oc®he2002 (the "Original LLC Agreement"), (iii)éiCompany and the Original
GridAmerica Companies, or their applicable afféistentered into the Operation Agreement dated @stober 31, 2002 (the "Original
Operation Agreement") and (iv) the Company andMiieiwvest ISO entered into the Appendix | ITC Agreernhdated as of October 31, 2002
(the "Original MISO ITC Agreement") for a transactithat involves: (x) the formation of the Compasya for-profit ITC under the Midwest
ISO and thereby to achieve compliance with Order2080 and (y) NGUSA, through one or more of iffiafes, making an investment in
and, through the Initial Member, serving as manggimember of, the Company (collectively, the "Oraifiransaction");



On December 19, 2002, the Commission issued am ord@cket Nos. ER02-2233-001 and EC03-14-000 #BRC P. 61,320 (2002)) (the
"FERC Approving Order") conditionally accepting filing, suspending and making effective subjeciutnire refund, future filings and
further orders the Original Master Agreement, thiggidal LLC Agreement, the Original Operation Agneent and the Original MISO ITC
Agreement.

The GridAmerica Companies, NGUSA, the Initial Membad the Company now desire to enter into thise@grent in order to set out cert
terms of the transaction as modified in compliawite the FERC Approving Order (the Original Tranagc as so modified is herein referred
to as the "Transaction").

NOW, THEREFORE, in consideration of the mutual cev@s, representations, warranties, and agreeroentsined in this Agreement, a
for other good and valuable consideration, theipt@nd sufficiency of which are hereby acknowledigbe Parties hereby agree to amend
and restate the Original Master Agreement in itgely as follows:

ARTICLE |
DEFINITIONS

Section 1.1 Definitions. The following terms shadive the respective meanings set forth below wised in this Agreement (and grammat
variations of such terms shall have correlative miregs), unless otherwise expressly specified hecethe contrary:

"AAA" shall have the meaning given in Section 12)2(
"Additional Arbitration Request” shall have the miawy given in Section 12.2(i).
"Additional Claim" shall have the meaning giverSaction 12.2(i).

"Affiliate" shall mean, with respect to any Persany other Person directly or indirectly ContraijjrControlled by or under common Control
with such Person. As used in this definition, "Golitshall mean the possession, directly or indlygof the power to direct or cause the
direction of the management or policies of a Pe(sdrether through ownership of securities or padhip or other ownership interests, by
contract or otherwise); provided, however, thagiiry event, any Person that owns directly or imtliyesecurities having at least a majority of
the voting power for the election of directors tiner members of the governing body of a corporatioat least a majority of the partnership
or other ownership interests (that carry voting pgvef any other Person will be deemed to Contnohscorporation or other Person.

"Affiliated Investor" shall mean (i) NGUSA or any®USA Affiliate and (ii) any Person in which NGUSA any NGUSA Affiliate directly o
indirectly owns at least a majority of the totaligyg value of such Person.
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"Agreed Accounting Firm" shall mean Pricewaterhdlsepers LLP or another accounting firm mutuallyepteble to NGUSA and the
Company that is nationally recognized in the Uni&taltes.

"Agreement” shall mean this Amended and Restatestdi@greement dated as of February 14, 2003,raayitbe amended, modified or
otherwise supplemented and in effect from timeneet

"Approval Order" shall mean one or more Final Osdiat, collectively, approve the Transaction Agreats as to which the approval of the
Commission is required under applicable Law, withmodification or condition, other than any suchdifications and conditions as would
not, in the aggregate, cause a Party to fail thizeeany material benefit which it reasonably aiptites from participation in the transactions
contemplated by the Transaction Agreements.

"Approved Underwriter" shall have the meaning giuesection 6.1 (h)
"Approved Uses" shall have the meaning given irtiSed3.9(a)(2).
"Arbitration" shall have the meaning given in Sentil2.2.

"Arbitration Notice" shall have the meaning givenSection 12.2(b).
"Arbitration Rules" shall have the meaning giverSiection 12.2(a).

"Business Day" shall mean any day other than Sayurglunday or other day on which banks are authdriz required to be closed in New
York, New York.

"Capital Account" shall have the meaning givenha LLC Agreement.

"Capital Expenditures" shall mean any expenditéoesixed or capital assets that would be clasdifia accordance with GAAP, as a capital
expenditure.

"Cash Option" shall have the meaning given in ®ac8.2(a)(3).
"Cause" shall have the meaning given in the LLCe&gnent.
"Claimant Party" shall have the meaning given int®a 12.2(b).
"Claims" shall have the meaning given in Sectior2(#).

"Class A Stock" and "Class B Stock" shall havertteanings given in
Section 6.13(a).

"Class A Units" and "Class B Units" shall have theanings given in the LLC Agreement.

"Clear Notification" shall have the meaning givarSection 6.4.



"Commission" shall have the meaning given in thetaés hereof.
"Company" shall have the meaning given in the pitdarhereof.

"Company's Notification of Readiness" shall hawe ireaning given in
Section 2.1(d).

"Confidential Information"” means all confidential tbade secret information of a Disclosing Partgyided to a Recipient pursuant to or in
connection with any Transaction Agreement, inclgdiusiness information; strategies, methods, teahmformation, pricing techniques a
strategies; customer information; investor inforimmt price curves; positions, plans and strateffieexpansion or acquisitions, budgets,
customer lists, studies of information and dateg¢tebnic databases, computer programs, bids oioped®, organizational structure,
compensation of personnel and new product infolmnagrovided, however, "Confidential Informatioriiadl not include information that (i)
was already known by (as established by dated dentation) a Recipient at the time of the receimuwoth information by such Recipient
from the Disclosing Party, (ii) is in, or subseqthgenters, the public domain other than as a tesd disclosure by the Recipient in breac
an obligation of confidence, (iii) is received IhetRecipient from a third party if such third pantgis not known to be subject to any
confidentiality obligation, (iv) is independentlgwekloped by a Person without access to the Corfalénformation provided by the
Disclosing Party, (v) was or is furnished by a Mosing Party to another Person without written denftiality restrictions, or (vi) is approved
for release by written authorization of the DisalgsParty.

"Consent” shall mean any authorization, conserntiop, order, approval, license, franchise, rulipgrmit, tariff, rate, certification,
exemption, filing or registration from, by, or wittny Governmental Authority, any Person or any gowe body of any Person.

"Contributed Transmission Facilities" shall have theaning given in
Section 5.1(a).

"Damages" shall have the meaning given in Secti8(af

"Demand Registration" shall mean an IPO Demand $Region or a Secondary Demand Registration.
"Disclosing Party" shall have the meaning giverséattion 13.9.

"Dispute Parties" shall have the meaning givenantisn 12.2(b).

"Distribution Rights" shall have the meaning giverSection 2.2(e).

"Effective Date" shall mean October 31, 2002.

"Encumbrance” shall mean (i) with respect to anytdor Shares, any security interest, lien, pledgertgage or other encumbrance, whether
such encumbrance arises voluntarily, involuntasilyoy operation of Law, other than restrictionstio@ sale or transfer thereof arising out of
any Securities Laws or the Transaction Agreemeamds(i# with respect to
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any other asset, any security interest, lien, meatgmortgage or any other material encumbranceftveln such encumbrance arises
voluntarily, involuntarily or by operation of Law.

"Entity" shall mean a corporation, limited liabjlicompany, partnership, limited partnership, triigt), association or other organization
which has a legal existence under the Laws ofiiisdiction of formation which is separate and &fram its owner or owners and any
Governmental Authority.

"Equity Contribution Agreement" shall have the miegrgiven in Section 10.1(h).

"Equity Interests" shall mean, with respect to Beyson, all capital stock, membership interestsege or limited partnership interests or
similar interests in the equity of such Person.

"Excess Cash Amount" shall mean the sum of (ijtimeunt, if any, by which the aggregate amount shgzaid or delivered to the First
Divestor in connection with the First Divestor Détidure exceeds 20% of the total consideration paidelivered to the First Divestor in
connection with the First Divestor Divestiture pliiythe amount of aggregate purchases of Unitamffiliated Investor pursuant to Sect
3.2, prior to the date which is eighteen monthsrafie Transmission Service Date, in connectioh ttie exercise of a Put Right by a
GridAmerica Company that is not an Original GridAma Company plus (iii) the amount, if any, by white aggregate purchases of Units
by an Affiliated Investor pursuant to Section 8,and after the date which is eighteen months HfeeTransmission Service Date, in
connection with the exercise of a Put Right by @&merica Company that is not an Original GridAnsariCompany exceeds $150,000,000.

"Exchange Act" shall mean the Securities Exchangeof1934, as amended from time to time, and tiesrand regulations promulgated
thereunder.

"Excluded Employees" shall mean (i) each of théviddals identified on Schedule A hereto and arheoindividual (A) who was an
employee of NGUSA or any NGUSA Affiliate (other ththe Initial Member, the Company or any of thespective subsidiaries) for at least
one (1) year prior to rendering services for obehalf of the Managing Member or the Company, (Bbwat no time during the five (5) ye
prior to becoming employed by or providing servit@dNGUSA or any NGUSA Affiliate, was an employeeany Original GridAmerica
Company or any Affiliate thereof and (C) who isniséerred, seconded or otherwise made availableetdtianaging Member or the Company
to serve in a senior executive or a senior or spéechnical position; provided, however, thatiGUSA shall provide the Company and e
GridAmerica Company with notice of such Excludeddogee's status as such within 30 days of suclvithagidl's commencement of service
with the Managing Member or the Company and

(y) at no time shall there be more than ten (1036es designated as Excluded Employees pursu#nistolause (i) and (ii) a reasonably
limited number of employees of NGUSA or any NGUSHilfate (other than the Initial Member, the Compaor any of their respective
subsidiaries) that are seconded to the Compartyedvianaging Member for less than ninety (90) days.
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"Exclusive Period" shall mean the period beginringhe Effective Date and ending on the earliegi)dhe date of closing of an IPO, (ii) the
date on which the Initial Member ceases to be ta@adging Member of the Company or
(iii) the fifth anniversary of the Transmission @iee Date.

"Exclusivity Transaction" shall mean any transatfjmcluding an asset sale, stock sale, mergesatwation, or other combination) by or in
respect of any GridAmerica Company pursuant to twbiwnership or control of all or any material pontiof such GridAmerica Company's
Transmission Facilities which are subject to thadtional Control of the Company pursuant to the i@pen Agreement are transferred to
another Person, but excluding any transaction,qeeg transaction or negotiation (i) involving thenisfer of such assets to an Affiliate of
such GridAmerica Company, (ii) involving the ultitegparent entity of such GridAmerica Company artasgantially all of its subsidiaries,
provided that the overall business of such ultinpebent entity and subsidiaries is not the ownerahid/or operation of GridAmerica
Transmission Facilities, (iii) involving a lowendel operating company with respect to which GridAicee Transmission Facilities do not
constitute all or substantially all of its ass€ig) in which the assets to be transferred areafiair substantially all GridAmerica Transmission
Facilities, (v) involving a transfer of such Trarission Facilities as collateral for a loan or isiilar financing transaction and any transfer
thereof in lieu of foreclosure or (vi) which isfmogress as of the Effective Date; provided, howebat, in the case of a transaction, prop:
transaction or negotiation described in clause

(vi), (x) the GridAmerica Company has disclosedttia@saction, proposed transaction or negotiabdd@USA in writing on or before the
Effective Date (without being required to discldke identity of any other Person involved in sugimsaction, proposed transaction or
negotiation) and (y) a definitive agreement in eedpgthereof is executed within six (6) months affrer Effective Date.

"Fair Market Value" shall have the meaning giversection 7.1.

"Favorable Opinion of Counsel" shall mean one orevapinions of counsel recognized as being comp&ewpine with respect to the matter
as to which the opinion is being delivered in fand substance reasonably acceptable to the intemitlrdssee(s) thereof covering such
matters as may be reasonably requested by theladeaddressee(s) thereof and as are customary @ottiext of similar transactions or
situations, including, if applicable, opinions confing the satisfaction of applicable Securitiesvsaprovided, however, such opinion may
subject to customary and reasonable qualificatisrsassumptions.

"FERC Approving Order" shall have the meaning giirethe recitals hereof. "Final Order" shall mearoader issued by the Commission
approving such of the Transaction Agreements aghioh approval of the Commission is required urajgplicable Law.

"First Divestor" shall mean, collectively, the Ghigherica Company and any of its Affiliates that stars GridCo East Transmission Facilit
in the First Divestor Divestiture.

"First Divestor Divestiture" shall mean eithertfie acquisition by NGUSA or any NGUSA Affiliate ahy GridCo East Transmission
Facilities from the First Divestor under



circumstances where the Company contemporaneousiybsequently issues Units in exchange for sonadl of such GridCo East
Transmission Facilities or (ii) the issuance by @mmpany of Units to any Affiliated Investor in é»ange for cash, which cash is used by the
Company in connection with the acquisition of amdGo East Transmission Facilities from the Firstd3tor, in each case, prior to the third
anniversary of the Transmission Service Date bfdrbeany other GridCo East Company exercises itdRyht.

"Form S3" shall mean such form under the Securities A@rgr successor registration form under the Seear#ict. subsequently adopted
the SEC which permits inclusion or incorporationrbference of substantial information by referetecether documents filed by
GridAmerica HoldCo with the SEC.

"Functional Control" shall have the meaning givenhe Operation Agreement.
"GAAP" shall mean United States generally accepiambunting principles, as in effect from time todi.

"Governmental Authority” or "Governmental" shall amea federal, state, local or foreign governmeautighority; a state, province,
commonwealth, territory or district thereof; a couar parish; a city, town, township, village ohet municipality; a district, ward or other
subdivision of any of the foregoing; any executieglislative or other governing body of any of theegoing; any agency, authority, board,
department, system, service, office, commissiomrodtee, council or other administrative body of afi the foregoing; any court or other
judicial body and any officer, official or othemmesentative of any of the foregoir

"GridAmerica HoldCo" shall have the meaning givarSection 6.13.

"GridAmerica ITC" shall mean the ITC created by GedAmerica Companies and NGUSA pursuant to thgse&ment, the LLC Agreement
and the Operation Agreement.

"GridAmerica Transmission Facilities" shall meangh Transmission Facilities owned by a GridAme@canpany, over which the Company
exercises Functional Control pursuant to the Oparaigreement.

"Gross Negligence" shall have the meaning givethénLLC Agreement.

"Incidental Registration” shall have the meaningegiin Section 6.2.

"Indemnity Cap" shall have the meaning given in@peration Agreement.

"Independent Transmission Company" or "ITC" shalldnthe meaning given in the preamble hereof.
"Initial Member" shall have the meaning given ie {preamble hereof.

"Initial Public Offering" or "IPO" shall mean thé&d$t underwritten primary Public Offering of Shargsder a registration statement filed by
GridAmerica HoldCo under the Securities Act.



"Interested Parties" shall mean (i) in the casthefexercise of a Put Right by NGUSA or any Aftiéid Investor, NGUSA (acting on behalf of
itself or any affected Affiliated Investors) an&t@ompany and (ii) in the case of the exerciseRdiaRight by any other Person, such Person
and the Managing Member; provided, however, thgtd@miermination by the Company in its capacitym$laterested Party" shall be made
by the Members (other than NGUSA and any Affiliatedestor), acting collectively on the basis ofitlercentage Interests.

"Interested Party Valuation Firm" shall have theamiag given in Section 7.1(a).

"ITC Agreements" means (i) the LLC Agreement, tfii¢ Certificate of Formation of the Company undier Delaware Limited Liability
Company Act, (iii) the Operation Agreement and {his Agreement.

"IPO Demand Registration" shall have the meaningmin Section 6.1(a).
"IPO Notice" shall have the meaning given in Settol(b).

"Law" shall mean any applicable constitutional psn, statute, act, code, law, regulation, rutéjrmance, order, decree, ruling,
proclamation, resolution, judgment, decision, dextlan or interpretive or advisory opinion of a @owmental Authority.

"LLC Agreement" shall mean the Amended and Restaimited Liability Company Agreement of the Compadgted as of February 14,
2003, as it may be amended, modified or otherwigplemented and in effect from time to time.

"Make-Ready Arrangements" shall mean the arrang&mneontractual or otherwise, made by or enteramby or between the Company and
the Midwest ISO pursuant to which each of the Camyand the Midwest ISO acquires such serviceslléateal property and other assets as
are required for the Company to serve as an InakgrerTransmission Company within the Midwest 1S@ &or each of the Company and-
Midwest ISO to perform its respective obligatiomslar the Delineation of Functions (as defined saNMHSO ITC Agreement).

"Managing Member" shall mean the managing membéne@fCompany as designated in accordance withde6tll of the LLC Agreement.

"Market Participant” shall mean a Person that'islarket Participant” within the meaning of OrdelOBQ or any subsequent rule, regulatiol
order of the Commission establishing the requirasiehindependence for a Person managing an IT&iskey the functions and
responsibilities that GridAmerica ITC will exercisader the MISO ITC Agreement.

"Maximum Section 3.1(a) Commitment" shall have tieaning given in Section 3.1(a).
"Member" shall mean any Person who is a membéreofQompany, including the Managing Member.
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"Midwest ISO" shall have the meaning given in theitals hereof.

"Midwest 1SO's Notification of Readiness" shall bathie meaning given in
Section 2.1(e).

"MISO ITC Agreement"” shall mean the Amended andti@®ed Appendix | ITC Agreement by and between thévidst ISO and the
Company dated as of February 14, 2003, as the smypde amended, modified or otherwise supplemeartddn effect from time to time.

"Net Book Value" shall have the meaning given ictida 2.2(f)(2).

"Net Plant" or "net plant" shall mean, as of antedaf determination thereof and with respect to @rgnsmission Facilities, the net book
value of such Transmission Facilities as computgdgithe information shown in the then most re¢éERC Form 1 filed with the
Commission with respect to such Transmission Rasli For the avoidance of doubt, for any and atppses of this Agreement and the other
Transaction Agreements, (i) "Net Plant" shall bledated, and if required adjusted, annually orhemmniversary of the Effective Date and
(i) the calculation made and Form 1 informatioedishall be the difference between (A) the infofomabn page 207, Electric Plant in
Service (Account 101, 102, 103 and 106), line &8allTransmission Plant, Column G, less (B) therimfation on page 219, Accumulated
Provision for Depreciation of Electric Utility PlafAccount 108), Section B. Balances at End of Y&earording to Functional Classification,
line 23, Transmission, Column C; provided, howetteaif if FERC Form 1 is modified or changed suddt the foregoing designations no
longer apply, the information used shall be th&irimation in the modified or changed form that pd®s, as nearly as practicable, the same
substantive result as the foregoing.

"Neutral Valuation Firm" shall have the meaningegivin Section 7.1(c).
"NGUSA" shall have the meaning given in the preaaritdreof.

"NGUSA Affiliate" shall mean an Affiliate of NGUSA.

"NGUSA Management Term" shall have the meaningrgineSection 2.2(b).
"NGUSA Termination Notice" shall have the meanigeg in Section 2.2(b).

"Non-Divesting GridAmerica Companies" shall have theaning given in
Section 2.1(d).

"Non-Market Participant” shall mean a Person thatat a Market Participant.
"Non-NGUSA Termination Notice" shall have the meangiven in Section 2.2(b).
"Notice of Removal Dispute" shall have the meargngen in Section 12.3(b).

"Operation Agreement” shall mean the Amended arsldRed Operation Agreement dated as of Februarg008, among the Company and
each GridAmerica Company



or its applicable Affiliate, as the same may be adeel, modified or otherwise supplemented and ieotfifom time to time.

"Operational Segment" shall mean Transmission Hasilwhich are (i) capable of being operated mahdinary course of business as a
coherent transmission system and (ii) capable whigarevenues that can be separately accountachfiter the then current revenue
distribution methodology and procedures of the Canypafter such facilities are acquired by the Camgpa

"Order" shall mean any writ, judgment, decree, rigfion or similar order of any Governmental Autlty(in each such case, whether
preliminary or final).

"Order 2000" shall mean the Commission's ordertified as Regional Transmission Organizations, dko. RM99-2000, 89 FERC P. 6
285 (1999), all subsequent orders of the Commissianich Docket, and all other orders of the Corsiais pertaining to the rights and
obligations of a regional transmission organization

"Original GridAmerica Companies" shall have the miag given in the preamble hereof.
"Panel" shall have the meaning given in Sectio2(D.
"Party" shall mean any party from time to timehdstAgreement.

"Percentage Interest" shall mean, as at any tingetgrmination and with respect to any Member pttogluct of (i) the number of Units held
by such Member at such time divided by the totahber of outstanding Units multiplied by (ii) onertdred percent (100%).

"Person” shall mean any natural person or Entity.
"Pro-forma Number of Put Units" shall have the miegmiven in Section 5.1(c).

"Prospectus" shall mean the prospectus includediynRegistration Statement, as amended or supptethbg any prospectus supplement,
with respect to the terms of the offering of anytipm of the Registrable Securities covered by Ragistration Statement, and by all other
amendments and supplements to such prospectusdimglpost-effective amendments and all materi@biporated by reference in such
prospectus.

"Public Offering" shall mean an underwritten pulditering registered pursuant to the Securities&chares of GridAmerica HoldCo as
contemplated by Article VI.

"Put Agreement" shall have the meaning given iniSed.1(b).
"Put Closing" shall have the meaning given in SecH.3.

"Put Notice" shall have the meaning given in Sectdl(a).
"Put Right" shall have the meaning given in Secbdh
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"Putting GridAmerica Company" shall have the megrgiven in Section 5.1(a).
"Qualifying Offer" shall have the meaning givenSaction 2.2(f)(3).
"Recipient" shall have the meaning given in Secfi8r9.

"Register," "registered" and "registration” shaltan and refers to a registration effected by pregamd filing a Registration Statement and
taking all other actions that are necessary or@pjate in connection therewith, and the declamatioordering of effectiveness of such
Registration Statement by the SEC.

"Registrable Securities" shall mean, with respectrty Registration, all Shares held by Selling 8halders participating in such Registration,
provided that such term shall not include any ssichres after they are sold to the public pursumatRegistration Statement under the
Securities Act or after they are sold in a priviaémsaction in which the registration rights granpersuant to Article VI were not assigned to
the purchasers thereof or Shares which are solbutitrestriction under Rule 144(k) of the Secusitdet or any successor rule thereto.

"Registration Expenses" shall have the meaningmivesection 6.7.

"Registration Statement” shall mean any registnastatement of GridAmerica HoldCo that compliedw8ection 5 of the Securities Act that
covers Registrable Securities or other Shares pntga the provisions of this Agreement, includihg Prospectus, all amendments and
supplements to such registration statement, inctudll post-effective amendments, all exhibits alianaterial incorporated by reference in
such registration statement.

"Related Proceeding" shall have the meaning gime®eiction 12.2(c).
"Removal Arbitration" shall have the meaning giwersection 12.3.
"Removal Claim" shall have the meaning given int®acl2.3.

"Removal Claimant" shall have the meaning giveBeation 12.3(b).
"Removal Dispute Parties" shall have the meanirgmgin Section 12.3(b).
"Removal Notice" shall have the meaning given int®a 12.3(b).

"Removal Respondent Party" shall have the mearirgngn Section 12.3(b).
"Representatives” shall have the meaning giveretti&n 13.9(a).

"Request Period" shall have the meaning given oiiG@e 6.4.

"Required Consent" shall mean, collectively, eaocng&nt that must be obtained, satisfied or magemmit the consummation of the
transactions contemplated by this Agreement andter Transaction Agreements and the performap@abh of the parties to the
Transaction Agreements of their respective oblagegihereunder and thereunder, but
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excluding any Consent which may be required togserfan obligation which, by the terms of the Tramisen Agreements, will not arise and
is not required to be performed except upon th@éaing of one or more contingencies specified enTtransaction Agreements.

"Respondent Party" shall have the meaning give®eiction 12.2(b).

"SEC" shall mean the United States Securities amth&ge Commission or any successor agency.

"Secondary Demand Registration” shall have the mgagiven in Section 6.1(c)(1).

"Section 3.1(a) Units" shall have the meaning giveS8ection 2.2(d).

"Securities Act" shall mean the Securities Act 883, as amended from time to time, and the ruldsegulations promulgated thereunder.
"Securities Laws" shall mean the Securities Aa, Eixchange Act, and any other applicable secultitess.

"Selling Shareholder" shall mean any holder of 8kavho has exercised its right to sell all or diporof those Shares pursuant to the
registration rights granted pursuant to Article VI.

"SEQs" shall have the meaning given in Section.12.1

"Shares" shall mean shares of Class A Stock ors@aStock. "Super Majority of Non-Managing Membeskall have the meaning given in
the LLC Agreement.

"Super Majority of Transmission Owners" shall méuprior to the date on which the Company firstuss Units in exchange for
Transmission Facilities, two-thirds or more of hedAmerica Companies and (ii) thereafter, one orerfowners of transmission facilities"
who, among them, own (through actual or deemed oshifeas provided below) Transmission Facilitiest #hre subject to the Functional
Control of the Company pursuant to the Operatione&gient or are owned by the Company with a NettRj@ater than 66.67% of the Net
Plant of all Transmission Facilities subject tols&ainctional Control of the Company pursuant to@peration Agreement or owned by the
Company. For purposes of the above vote, the "owhgansmission facilities" means (i) in the ca$@ransmission Facilities subject to the
Company's Functional Control pursuant to the Opmrakgreement, the Person that actually owns suahsmission Facilities and (i) in the
case of Transmission Facilities actually ownedh®y€Company, the Members in accordance with thepeaetive Percentage Interests. In the
event that an Initial Public Offering shall haveeorred, the independent board members of GridAradticldCo shall vote the deemed
ownership interest of GridAmerica HoldCo.

"SystemWide Assets" shall mean the assets of the Comgwaty(i) are intended, or have the ability, to ba@rm@imarily all or substantially a
of the GridAmerica Transmission
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Facilities owned by, or subject to the Functionah®ol of, the Company or
(i) further the coordination, management and ofp@neof all or substantially all of the GridAmeridaansmission Facilities owned by, or
subject to the Functional Control, of the Company.

"System-Wide Capital Expenditures"” shall mean Gajiikpenditures by the Company in respect of Syaidide Assets.
"Third Party Recipient" shall have the meaning giire Section 13.9(c).

"Transaction" shall have the meaning given in teeifls hereof.

"Transaction Agreements" means the ITC Agreemamdstiae MISO ITC Agreement.

"Transmission Facilities" shall mean facilities dder the transmission of electric power and enarfthe kind subject to the jurisdiction of
the Commission.

"Transmission Service Date" shall have the meagingn in Section 2.1(e).

"Underwritten registration” or "underwritten offag" shall mean a registration in which Shares afl@mnerica HoldCo are sold to an
underwriter or through an underwriter as agentéoifering to the public.

"Unit Exchange" shall have the meaning given inti®ad.13.

"Unit Price" shall have the meaning given in Sat&ol(c).

"Unit" shall have the meaning given in the LLC Agneent.

"Willful Misconduct" shall have the meaning giventhe LLC Agreement.

Section 1.2 Rules of Construction. The followingvsions shall be applied wherever appropriateihere

() "herein," "hereby," "hereunder," "hereof," "leén" and other equivalent words shall refer to Agseement as an entirety and not solely to
the particular portion of this Agreement in whiahyauch word is used;

(i) "including" means "including without limitati@' and is a term of illustration and not of limitat;
(iiall definitions set forth herein shall be deethapplicable whether the words defined are usesirhi the singular or the plural;

(iv) unless otherwise expressly provided, any tdafined in this Article | by reference to any otleicument shall be deemed to be amended
herein to the extent that such term is subsequeantignded in such document;
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(v) wherever used herein, any pronoun or pronobai Be deemed to include both the singular andaphnd to cover all genders;

(vi) neither this Agreement nor any other agreemdmtument or instrument referred to herein or etett and delivered in connection
herewith shall be construed against any Persomeagrincipal draftsperson hereof or thereof;

(vii)the section headings appearing in this Agreeinage inserted only as a matter of conveniencerand way define, limit, construe or
describe the scope or extent of such section, anynway affect this Agreement;

(viii) any references herein to a particular Sectiérticle, Exhibit or Schedule means a Sectiouicle of, or an Exhibit or Schedule to, this
Agreement unless another agreement is specifiel; an

(ix) the Exhibits and Schedules attached heretanaaporated herein by reference and shall beidered part of this Agreement.
ARTICLE Il

CREATION OF GRIDAMERICA ITC, MANAGING MEMBER; TRANS MISSION
SERVICE DATE

Section 2.1 Creation of Grid America ITC.

(a) Purpose of GridAmerica ITC. The Company slmllthe terms and subject to the conditions seh forthis Agreement, the other ITC
Agreements and the MISO Agreements, serve as @apémdlent Transmission Company for the GridAmeriga3mission Facilities.

(b) Required Consents. From and after the Effediate and until the Transmission Service Date, &ty shall: (1) take commercially
reasonable steps necessary and proceed diligetlinagood faith to obtain all Required Consentgined to be obtained by it to
consummate the transactions contemplated herebipatiee other Transaction Agreements which arentfed to be consummated on the
Transmission Service Date; (2) provide informatidrich may be requested by Governmental Authoritieonnection therewith; and

(3) cooperate with each other Party in obtainindRefuired Consents required of such other Pargptsummate the transactions
contemplated hereby and by the other Transactiaudents which are intended to be consummated ofrtresmission Service Date. Each
Party shall provide prompt notification to eachestPParty when any Required Consent referred téaunse (1) above is obtained, taken, made
or given, as applicable, and shall advise eachr &hgy of any material, written, non-confidentammunications (and, upon request and
unless confidential or precluded by Law, providpies of any such material communications whichimreriting) with any Governmental
Authority regarding such Required Consents.
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(c) Covenant. From and after the Effective Date amtil the Transmission Service Date, each Paryl eixercise commercially reasonable
efforts and proceed diligently and in good faitts&disfy the conditions to the occurrence of thenmission Service Date set forth in Section
2.1(d).

(d) Conditions to Transmission Service Date. Nerléihan the fifth Business Day following the satetfon or, in the case of clauses (1), (2)
and

(3) below, waiver by the Party requiring the RegdiConsents referred to therein, of each of tHevihg conditions precedent, the Comp:
shall notify the Midwest ISO, in writing, of thetsdaction of all applicable legal requirementssteyn readiness and systems integration
necessary for the Midwest ISO to assume its regpititiess under the Delineation of Functions (agiged in the MISO ITC Agreement) as
required by Section 4.1.3 of the MISO ITC Agreemigi¢ "Company's Notification of Readiness"):

(1) The Commission shall have issued one or maral rders which are no longer subject to poss#thearing and which, collectively, are
an Approval Order.

(2) Each Party requiring the same shall have reckany Required Consent under the Public Utilityditg Company Act of 1935 and such
Required Consent shall: (i) be in form and substamicich would not, in the reasonable judgment chdRarty, and when considered in light
of the Final Orders and all other Required Consghit€ause such Party to fail to realize any matdsenefit which it reasonably anticipates
from the transactions contemplated by the Transa&igreements or (B) impose any conditions or negméents which could reasonably be
expected to have a material and adverse effeaicmBarty's or any of its Affiliates' current oaphed operations or business activities or its
or their prospects; and (ii) be in full force arfteet.

(3) Each Party requiring the same shall have redeany Required Consent under any other applidatkral or state Law and such Required
Consent shall: (i) be in form and substance whiollel not, in the reasonable judgment of such Parig,when considered in light of the
Final Orders and all other Required Consents (Aseauch Party to fail to realize any material fiemdnich it reasonably anticipates from
the transactions contemplated by the Transactiaeekgents or (B) impose any conditions or requirdsemich could reasonably be
expected to have a material and adverse effeaicmBarty's or any of its Affiliates' current oaphed operations or business activities or its
or their prospects; and (ii) be in full force ariteet.

(4) The Make-Ready Arrangements shall be in plackshall be in form and substance reasonably aatmfy to NGUSA and each
GridAmerica Company.

(5) The Midwest ISO and the Company shall have etegtand delivered the MISO ITC Agreement, whichlldbe reasonably satisfactory in
form and substance to each GridAmerica Company.
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(6) The Company shall have delivered evidenceaframitment from one or more insurance companigsduaide insurance of the types and
in the amounts as shall be agreed between NGUSAhen@ridAmerica Companies, such coverages tofleetafe on and as of the
Transmission Service Date.

(7) Each Party shall have delivered to each othetyR certificate of a senior officer, such céetife to be in form and substance satisfactory
to each other Party, certifying: (i) that the Figater of the Commission is acceptable as an AgprOvder, (ii) that such Party has received
all Required Consents required of it and each feduired Consent is in form and substance satsfatd such Party, (iii) in the case of e
GridAmerica Company, (x) that each of the Make-Beadangements and the MISO ITC Agreement is imf@and substance satisfactory to
such GridAmerica Company, (y) as to the satisfactiball applicable legal requirements, system ireegb and systems integration necessary
for the transfer to the Company of Functional Colnbver the Transmission Facilities of such GridAit& Company and for the Midwest .

to assume its responsibilities under the Delin@adibFunctions (as defined in the MISO ITC Agreethes required by Section 4.1.3 of the
MISO ITC Agreement and (z) such other matters asCtbmpany may reasonably request to permit the @opn reliance upon such
certificate, to deliver the Company's NotificatiohReadiness to the Midwest ISO and (iv) in theeoaisthe Company, that the Company and
the Midwest ISO have agreed on procedures for imeiding the Delineation of Functions (as definethinMISO ITC Agreement).

(e) Occurrence of Transmission Service Date. Oritsieday of the month following the receipt byetMidwest ISO of the Company's
Notification of Readiness and the receipt by thenBany of written notice from the Midwest ISO of thetisfaction of all applicable leg
requirements, system readiness and systems iritegregcessary for the Midwest ISO to assume itgarsibilities under the Delineation of
Functions (as defined in the MISO ITC Agreementjezpiired by Section 4.1.3 of the MISO ITC Agreeim@me "Midwest ISO's Notificatio

of Readiness"), but no earlier than the fifth daljofving the date of the Midwest 1ISO's NotificatiohReadiness (such day is herein referred
to as the "Transmission Service Date"), the GridAcaeCompanies shall transfer Functional Contr@rahe GridAmerica Transmission
Facilities to the Company and the Company and thtbvelst ISO shall assume their respective respditigbiunder the Delineation of
Functions (as defined in the MISO ITC Agreemengrahe GridAmerica Transmission Facilities as comtiated by

Section 4.1.3 of the MISO ITC Agreement; providedywever, that the Transmission Service Date skafidstponed and shall not occur (i)
unless and until the Midwest ISO shall, in considien of the Make-Ready Arrangements, have mada (fje-time payment equal to the
amount of the actual costs (including appropriatdlycated internal costs) incurred by NGUSA (andt®Affiliates) and the GridAmerica
Companies to establish the Make-Ready Arrangenaigy) a one-time payment to reimburse the GriddeagCompanies for their actual
costs (including appropriately allocated internadts) incurred in the development of Alliance REO¢ch payments to be made as directed by
the Company, (ii) unless and until the Midwest IS@ll have refunded to Ameren Services Company, nterest, the $18,000,000 payment
made by Ameren Services Company to leave the Midl#€3 pursuant to the terms of settlement apprawélinois Power Co., 95 FERC P.
61,183, order on reh'g., 96 FERC P. 61,206 (200d)(&) if there shall then be in effect any OraerLaw restraining, enjoining
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or otherwise prohibiting or making illegal the canemation of the transactions contemplated by tlam3Jaction Agreements. Anything in this
Section 2.1(e) to the contrary notwithstanding,abgregate amount required to be paid by the Mith8£3 pursuant to clause (i) above shall
not exceed $36,200,000.

Section 2.2. The Initial Member; Term and Removal.

(&) The Initial Member. The Parties acknowledgé tha Initial Member has been appointed Managingnider of the Company, and agree
that the Initial Member shall serve in such capapitrsuant to the terms of this Agreement and th& Agreement.

(b) Term of Service. Subject to Sections 5.7 and (%), the Initial Member shall serve as the Mangdviember for the period beginning on
the Effective Date and ending on the fifth anniaeysof the Transmission Service Date (the "NGUSAnBtzement Term"). The NGUSA
Management Term automatically shall be extendeddocessive two-year periods unless, at least sixhms before the last day of the then-
current NGUSA Management Term, either (i) the atitMember gives written notice to the Company aacheof the GridAmerica Compan
(an "NGUSA Termination Naotice") or (ii)) Members dolg at least a majority of the outstanding Claddnits give written notice to the
Initial Member, such other Persons as may be reduinder the LLC Agreement and each GridAmerica (@ (a "Non-NGUSA
Termination Notice"), to the effect that the NGUSanagement Term shall not be so extended.

(c) Resignation. The Initial Member shall not res&s Managing Member and NGUSA shall not permititiiteal Member to resign as
Managing Member other than (i) by causing the NGUa#nagement Term to expire at the end of the thereat term thereof through
issuance of an NGUSA Termination Notice, (ii) ag/rha required by Section 10.1(d), (iii) upon exsecdf its resignation rights pursuant to
Section 5.7, (iv) upon thirty (30) days prior weittnotice, if as the result of a change in appledlbw, NGUSA or any of its Affiliates is no
longer able to meet the requirements of the Comarider being a Non-Market Participant or (v) upgrty (60) days prior written notice, if,
as a result of a proposed transaction involvingaquisition of a company (or any of its assets)ciwiig not a member of the Midwest ISO or
the Southwest Power Pool on the date of this Agezeiny NGUSA or any of its Affiliates in furtheramof NGUSA's transmission and
distribution business strategy described in Sedid(e), NGUSA or the Initial Member is no longéteato meet the requirements of the
Commission for being a Noktarket Participant and the Commission does nottcagch mitigation measures as shall have beeropeapby
NGUSA in connection with such transaction as isteoplated by Section 10.1(a), provided, howevethéncase of any resignation pursu
to this clause (v), that NGUSA shall have paidh® GridAmerica Companies a resignation fee equé) %7,000,000, if such resignation
becomes effective prior to the first anniversaryhef Transmission Service Date, (II) $5,250,008uith resignation becomes effective on or
after the first anniversary of the Transmissionviger Date but prior to the second anniversary efftreansmission Service Date and (111)
$3,500,000 thereafter.

(d) Redemption Rights Upon Expiration of NGUSA Mgament Term. Upon

expiration of the NGUSA Management Term followihg elivery of a Non-NGUSA Termination Notice witspect to which neither
NGUSA or an Affiliated Investor voted in favor, N&A shall have the right, but not the obligationggquire the Company to redet
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some or all of the Units which were purchased bfiliafed Investors pursuant to Section 3.1(a) (t®er3.1(a) Units") (to the extent still he
by an Affiliated Investor) at a price equal to fhair Market Value of such Section

3.1(a) Units. Notwithstanding the foregoing, noilidted Investor shall have the right to require thdemption of any 3.1(a) Units which
were purchased pursuant to Section 3.1(a) aftesg¢bend anniversary of the Transmission Service.Dat

(e) Option In Respect of Indemnity Cap. If, in arglendar year, the GridAmerica Companies that adéoa were parties to the Operation
Agreement (the "Non-Divesting GridAmerica Compahji¢mve paid aggregate indemnity payments pursioaBection 4.2.4(c) of the
Operation Agreement equal to or greater than tdermity Cap, and one or more Non-Divesting GridAseCompanies who, among them,
own Transmission Facilities that are subject toRbectional Control of the Company pursuant toGperation Agreement having aggregate
Net Plant of at least 66.67% of the aggregate NettP®f all of the Transmission Facilities ownedthg Nor-Divesting GridAmerica
Companies that are subject to the Functional Cbafrine Company do not, within twenty (20) daysaofritten request from NGUSA, agree
to waive in writing the application of the Indemniap, then NGUSA shall have the right, but notdhkgation, upon twenty (20) days prior
written notice to the Non-Divesting GridAmerica Cpamies to require the Non-Divesting GridAmerica @amies jointly and severally to
purchase from the holder thereof, the right to irexany distributions in respect of the Section@®) Units, but not including any voting or
other rights associated with such Units (the "0bsttion Rights"), for an aggregate purchase prigaple in cash equal to that portion of such
holder's Capital Account represented by such Se&ib(a) Units; provided, however, that, with regpge any Non-Divesting GridAmerica
Company that is a subsidiary of a registered hgldimmpany under the Public Utility Holding Compahgt of 1935, the transfer of
Distribution Rights to such Non-Divesting GridAmzaiCompany (but not the joint and several obligatdomake the payments as described
above) shall be expressly conditioned upon theipeoéall required consents and approvals of tRE€ $inder that statute. The written request
from NGUSA shall specify the Capital Account of kdwlder of Section

3.1(a) Units and provide reasonable detail aséattanges in such Capital Account since the puecbbthe Section 3.1(a) Units. If any Non-
Divesting GridAmerica Company fails to purchaseshiare of the Distribution Rights, the other Nowd3iting GridAmerica Companies shall
be required to purchase such share and shall begatbd to rights of the holders of the Sectior{ed. Units against such non-performing
Non-Divesting GridAmerica Company. The DistributiongRfs purchased by the Non-Divesting GridAmerica @anies shall be assigned to
the Non-Divesting GridAmerica Companies in propmrtto their payments therefor.

(f) Rights of the Company Upon Expiration of NGU®&fanagement Term.

(2) If the Initial Member ceases to be the Manadiember for any reason, the Company shall haveigiw, but not the obligation, to either
(i) acquire 100% of the outstanding Equity Intesesftthe Initial Member or 100% of the assets aalilities of the Initial Member for a price
equal to the Net Book Value of the Initial Membetetrmined as of the date on which the Initial Mendsases to be the Managing Member
or (i) may offer (or a designee of the Company roffgr) employment to any employee of the Initiakiber, other than Excluded
Employees. The Company may exercise the rightstenary this Section 2.2 (f) by delivering written
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notice to NGUSA and the Initial Member within siX§0) days after the date on which the Initial M@mbeases to be the Managing Mem

(2) If the Company elects to acquire the Equitgttasts or assets and liabilities of the Initial Mem NGUSA shall cause such Equity
Interests or assets and liabilities to be transteto the Company free and clear of all Encumbra(eecept, in the case of the assets of the
Initial Member, Encumbrances that have been disdds the Company), and NGUSA and the seller ofi &quity Interests shall be required
to make customary representations and warrantiesspect of due authorization, title, enforceapilito conflicts with agreements or
applicable Laws, the need for any third party ov&amental consents, and disclosing material assatsracts and liabilities. The "Net Bo
Value" of the Initial Member shall be the differendut not less than zero, between the aggregsd¢sasf the Initial Member less the
aggregate liabilities of the Initial Member, botbtermined in accordance with GAAP. If NGUSA and @@mmpany do not agree on the Net
Book Value of the Initial Member, the Net Book Valsghall be finally determined by the Agreed AccaumEirm. The acquisition of the
Equity Interest of the Initial Member or the assatd liabilities of the Initial Member by the Commyeor its designee shall not include any
Units or Shares or any indebtedness incurred taiexgny Units or Shares, and (i) immediately ptathe closing of such acquisition, the
Initial Member shall distribute or otherwise tragsény Units or Shares held by it to its membes(sghareholder(s) (as the case may be) and
cause the Initial Member to be released from adglitedness incurred to acquire any Units or Steardshall cause any Encumbrances on
assets of the Company securing acquisition indeletsifor such Units or Shares to be released grathyi such Units or Shares and any such
indebtedness shall not be included in determiriegNet Book Value of the Initial Member.

(3) If the Company or its designee elects to offmployment to any employees of the Initial Memlweyr ip the case of a purchase of the
Equity Interest in the Initial Member, the Compammyjits designee elects to retain the services pkach employees), it shall do so on such
terms and subject to such conditions as it may fiiore to time elect; provided, however, that nohsaffer shall be deemed to be a
"Qualifying Offer" with respect to any such empleyenless such offer is made during the 60-day degterred to in Section 2.2(f)(1), and
such offer offers employment in a position of conaiide authority with an overall compensation paekadich, taken as a whole, is
comparable to the overall compensation packageph®mrided by the Initial Member. During the six80{ day period referred to in Section
2.2(f)(1), neither NGUSA nor any NGUSA Affiliatetfeer than the Company) shall offer employment totberwise directly or indirectly
retain or seek to retain the services of any engdaf the Initial Member, other than any Excludedptoyee, and NGUSA shall not permit
any NGUSA Affiliate to engage in any such actigti&fter the expiration of such sixty (60) day peliNGUSA and any NGUSA Affiliate
may offer employment to any employee of the IniilEmber; provided, however, that neither of NGUS¥% any NGUSA Affiliate (other
than the Company) shall offer employment to or otliee directly or indirectly retain or seek to liaetthe services of any employee of the
Initial Member (other than any Excluded Employeghkd receives a Qualifying Offer for a period of grear after the date such Qualifying
Offer is made. The Company shall provide NGUSA
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with copies of all Qualifying Offers of employmemtade to employees of the Initial Member. The IhiM@mber shall have no obligation to
retain any employee of the Initial Member as an leyge after it ceases to be Managing Member.

(4) In the event that there are holders of Classnits other than NGUSA and/or Affiliated Investatsthe time the Initial Member ceases to
be the Managing Member, then such holders shaiésept the interests of the Company in connectitim tive exercise by the Company of
the rights contained in this Section 2.2(f). In @went that there are no holders of Class A Urlierathan NGUSA and/or Affiliated Investo
then (i) if the Company has issued at least $28000® in Class B Units to Persons other than thltMember and/or its Affiliates, then tl
holders of such Units shall represent the interglstse Company, and (ii) otherwise, a Super Majost Transmission Owners may, if they
elect, by giving notice to NGUSA and the Initial Mber delivered not later than fifteen (15) daysatte receipt by the GridAmerica
Companies of an NGUSA Termination Notice, a Non-N&aUTermination Notice or the notice of removal deted pursuant to Section 6.1
(b) of the LLC Agreement, represent the intere§th® Company in connection with the exercise ly@ompany of the rights contained in
this Section 2.2(f) to the extent permitted by aggtile Law.

ARTICLE Il
PURCHASE OF UNITS BY NGUSA AFFILIATES

Section 3.1 Initial Purchase of Units and Purchaddénits to Fund Capital Expenditures and Workirap@al Needs. Subject to the limitatic
set forth in

Section 3.3, NGUSA shall (or in the case of Sec8d{b), may at its election) cause the Initial Memand/or one or more Affiliated
Investors to purchase Units in the Company asvialo

(a) On the Effective Date, NGUSA shall cause thealnMiember to purchase 1,000 Units for a totalghase price of $50,000. Following the
Effective Date, when and as the Initial Memberthi@ performance of its duties or obligations as &amg Member, determines that the
Company is in need of additional funds to pay fapifal Expenditures relating to System-Wide Capitgbenditures or for additional
working capital purposes, NGUSA shall cause onmare Affiliated Investors to purchase additionalitsin the amount so determined by
the Initial Member; provided, however, that the inaxm commitment of NGUSA and of any Affiliated Irsters pursuant to this Section 3.1
(@) (the "Maximum Section 3.1 (a) Commitment") $hal $25,000,000. If, at the time of the purchaseny Units pursuant to this Section 3.1
(a), the Initial Member is the only Member of therpany, the purchase price for Units shall be 504 Unit and, otherwise, shall be ec
to the Fair Market Value of a Unit determined parsito Article VII.

(b) Following the Effective Date, when and as thigidl Member, in the performance of its dutiebtigations as Managing Member,
determines that the Company is in need of additifumals to pay for Capital Expenditures relatingdddAmerica Transmission Facilities or
to acquire GridAmerica Transmission Facilities, N&AJmay, at its election cause one or more Affilibievestors to purchase additional
Units in the amount so determined by the
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Initial Member. If at the time of purchase of angitd pursuant to this Section 3.1(b), the Initizdfaber is the only Member of the Company,
the purchase price for Units shall be $50.00 pet &hd, otherwise, shall be equal to the Fair Makkadue of a Unit determined pursuant to
Article VILI.

Section 3.2 Purchase of Units by Affiliated Investdpon Contributions of GridAmerica Transmissiaciities.

(a) Subject to the limitations set forth in Sectid@2(c) and 3.3, NGUSA shall cause one or mordi@td Investors to purchase Units in the
Company upon the exercise by a GridAmerica CompdimyPut Right or the purchase by the Company ah3mission Facilities from a
GridAmerica Company as follows:

(1) At each Put Closing, a number of Units equa%e of the Pro-forma Number of Put Units at a pasghprice per Unit equal to the Unit
Price;

(2) At the closing of each purchase of Transmissiadilities from a GridAmerica Company other tha@WSA or an Affiliated Investor
(whether for cash or Units or both), Units havinguachase price equal to 5% of the Fair Market ¥aifithe Transmission Facilities so
purchased by the Company; and

(3) At the option of either NGUSA or the Puttingimerica Company (such option being referred tthas'Cash Option"), a number of
Units up to an additional 15% (or such higher petage as to which NGUSA and the Putting GridAmeGcanpany may agree) of the Pro-
forma Number of Put Units, in which event (i) thawber of Units received by the Putting GridAmer@ampany at the Put Closing shall be
reduced by the number of additional Units purchdseduch Affiliated Investors and (ii) such Putti@gidAmerica Company shall, at the Put
Closing, receive a cash distribution in an amoupta¢ to the aggregate amount paid to the Compansufch additional Units.

The per Unit price for any Units purchased pursuhistSection 3.2(a) shall be equal to the Unit&ri

(b) If either the Putting GridAmerica Company or NGA desires to exercise its Cash Option, it shaljgle the other and the Company with
written notice of such exercise at least sixty (@@ys prior to the Put Closing, which notice skakcify the percentage of the Pro-forma
Number of Put Units to which the exercise relabstwithstanding anything to the contrary containethis

Section 3.2(b), if NGUSA exercises the Cash Optind the Putting GridAmerica Company determinesoindgfaith that the corresponding
distribution of cash by the Company to such Put@rglAmerica Company in connection with the exera the Cash Option would result in
the Putting GridAmerica Company being requiredettognize income as a result of such distributiooash in the year in which such cash
distribution is made in excess of the differenceMeen the amount of such cash payment and sucim@ @tidAmerica Company's pro rata
tax basis in the Transmission Facilities whichsrkject to the Put Notice (determined by multipfythe aggregate tax basis of all such
Transmission Facilities by the percentage of tteefBrma Number of Put Units to which the Cash Qptielates), the Putting
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GridAmerica Company may, at its election, upon teritnotice to NGUSA received at least thirty (38ysl prior to the Put Closing, require
NGUSA to rescind the exercise of the Cash OptiarthShotice shall provide a detailed explanatiothefincome effect of the exercise
NGUSA of the Cash Optiol

(c) Notwithstanding anything in this Agreementhe tontrary, no Affiliated Investor shall have abligation to purchase Units pursuant to
Section 3.2(a) (i) if (A) the sum of (x) the aggaggyamount of all Units purchased by any Affiliatadestor pursuant to Section 3.2(a) and
the Fair Market Value (determined at the time th@imission Facilities in question are contributethe Company pursuant to Article V of
all capital contributions comprising Transmissiachities made by the Initial Member and any NGUS#liates would exceed (B) the
difference between (x) $500,000,000 and (y) thewarhof the aggregate Capital Contributions of thi&dl Member and any Affiliated
Investor made pursuant to Section 3.1; providedidver, that there shall be excluded from such ¢aticun the amount, if any, of the Excess
Cash Amount or (ii) if all Affiliated Investors wédihave, after giving effect to the purchase oft§piursuant to Section 3.2(a) and the
issuance of Units to a Putting GridAmerica Compimngonnection with exercise of the Put Right, agragate Percentage Interest in the
Company in excess of twenty percent (20%); providedher, however, that there shall be excludedifsuch calculation

Section 3.1(a) Units and any Units issued in respkthe Excess Cash Amount.

(d) The provisions of this Section 3.2 shall ngplgigo the exercise of a Put Right by any NGUSAIlkfe.

Section 3.3 Additional Limitations on CommitmenbtWithstanding anything contained in Sections 3.3.2 to the contrary, but subject to
Section 3.2(c):

(a) NGUSA shall have no obligation to cause anyiliafed Investor to purchase Units pursuant to Agseement having an aggregate
purchase price in excess of the sum of $500,00880Che Excess Cash Amount.

(b) NGUSA shall have no obligation to cause anyiliéted Investor to purchase any Units in connattigth the exercise of the Put Right (i)
during the final six (6) months of the initial NGB anagement Term if a NGUSA Termination Noticeadlon-NGUSA Termination

Notice has been delivered pursuant to Section .d{bif NGUSA exercises its resignation rightsrpuant tc

Section 5.7, or (iii) at any time after the Initember ceases to be the Managing Member; providadever, that the obligation to purchase
Units pursuant to Section 3.2(a) shall continudnwétspect to the exercise of the Put Right if theNRotice relating thereto was delivered p

to (x) in the case of clause (i) above, the fimalnsonths of the initial NGUSA Management Term wy ifi the case of clause (iii) above, the
date that the Initial Member ceases to be the Miagagember.

Section 3.4 Failure to Achieve Transmission Seridege. If the Initial Member resigns or is remoyeibr to the Transmission Service Date,
each GridAmerica Company shall, within thirty (2@ys of receipt of notice from the Initial Membpay to the Company such GridAmerica
Company's pro rata share of all capital contrimgimade by the Initial Member or any Affiliated &stor pursuant to Section 3.1(a). The
obligation of each

22



GridAmerica Company to pay its pro rata share chsamounts shall be several and not joint and a&vend no GridAmerica Company shall
be obligated to pay to the Company any portiorhefgdro rata share of another GridAmerica Comparsuoh amount. The Initial Member,
Managing Member of the Company, shall cause thepgaomto redeem for their original purchase pribe,iumber of Units purchased by
Initial Member or any Affiliated Investor pursuamot

Section 3.1(a) (the proceeds from which were usethk purposes contemplated by Section 3.1(ay)nbaan original purchase price equa
the aggregate amount received by the Company fnenGtidAmerica Companies pursuant to this

Section 3.4. For purposes of this Section 3.4ptherata share of an GridAmerica Company shallch&kto the product of the total amoun
capital contributions made pursuant to Sectionad.fqultiplied by a fraction, the numerator of whistthe Net Plant of such GridAmerica
Company's Transmission Facilities which are toligext to the Functional Control of the Companyspmaint to the Operation Agreement and
the denominator of which is the aggregate Net Ridatl GridAmerica Companies' Transmission Faetitwhich are to be subject to the
Functional Control of the Company pursuant to tipex@tion Agreement.

ARTICLE IV
EXCLUSIVITY

Section 4.1 Exclusivity Period. If a GridAmericam@pany proposes to consider soliciting an ExclugiVitansaction or is approached by
another Person regarding an Exclusivity Transaaimng the Exclusive Period, prior to engagingustantive negotiations with respect to
such Exclusivity Transaction with any other Persach GridAmerica Company shall first notify NGU8Aits intention to enter into
substantive negotiations regarding such transadtipon receipt of such notice, NGUSA shall haveaciusive right to make a proposal to
such GridAmerica Company for the purchase of thd&nerica Transmission Facilities which are thejsabof such Exclusivity
Transaction, subject only to NGUSA's execution delivery to such GridAmerica Company of a comméifcieasonable confidentiality
agreement to be proposed by such GridAmerica Coynfvaimich shall not contain standstill provisionByomptly upon execution of such a
confidentiality agreement, such GridAmerica Compuatilyprovide NGUSA with access to business, finahand other information relating
to such GridAmerica Transmission Facilities in gagne form and to the extent it intends to provigghsnformation to other prospective
buyers. If NGUSA does not execute or deliver sucbrgidentiality agreement within 10 days of re¢eipwill be deemed to have waived its
rights under this Section

4.1. During the 60-day period following the datevamich NGUSA is first provided access to such infation, and in order to allow NGUSA
the option to make an offer to such GridAmerica @any to purchase such Transmission Facilities, &raAmerica Company shall not
further discuss or negotiate with, or otherwisevfite information regarding any potential Exclusvitransaction to, any Person other than
NGUSA. NGUSA shall have no obligation to make afeofo purchase such Transmission Facilities awth §eridAmerica Company sh
have no obligation to consider, negotiate or acaagtsuch offer, if made. If NGUSA and the GridAisarCompany do not agree to such an
acquisition by NGUSA or an NGUSA Affiliate duringch 60-day period, such GridAmerica Company stealehone (1) year thereafter to
enter into definitive agreements in respect of @ransfer of such Transmission Facilities. If suaid@merica Company has not
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so entered into definitive agreements, during sueh (1) year period, NGUSA shall have the rights/jated under this Section 4.1 with
respect to any further Exclusivity Transaction.

ARTICLE V
PUT OF TRANSMISSION FACILITIES

Section 5.1 Put Right in Favor of GridAmerica Comipa. Each GridAmerica Company shall have the right not the obligation (a "Put
Right"), to contribute to the Company GridAmericafismission Facilities of such GridAmerica Compamgxchange for Units, and to the
extent provided in Section 3.2(a)(2), for cashhveih aggregate Fair Market Value equal to the Maiket Value of the Transmission
Facilities being so contributed (determined ashefdate set forth below) on the following terms anlject to the following conditions:

(a) A GridAmerica Company desiring to exerciseFitg Right (a "Putting GridAmerica Company") shallgb by providing at least 270 days
prior written notice (the "Put Notice") to NGUSAd Managing Member, the Company and each otheA@ridica Company. Such notice
shall designate the Transmission Facilities whighRutting GridAmerica Company proposes to conteilbo the Company through exercise
of its Put Right (the "Contributed Transmission ikaes"). No Put Notice may be given, and no PighR may be exercised, before the date
eighteen (18) months after the Transmission Seate. The exercise by a Putting GridAmerica Compara Put Right (i) shall become
irrevocable on the thirtieth (30th) day after detigration of the Unit Price and the Fair Market \@hf the Contributed Transmission
Facilities and (i) in the case of the exercisa&fut Right following an IPO Notice, may be coratigd upon the successful completion of the
IPO to which such IPO Notice relates.

(b) Promptly upon exercise by a Putting GridAme@manpany of a Put Right, the Managing Member armth ®utting GridAmerica
Company shall negotiate the terms and conditiolas wghich the Contributed Transmission Facilitied e contributed to the Company,
including the scope of any representations andamsigs that the Putting GridAmerica Company willkeén respect of the Contributed
Transmission Facilities, the need for any thirdepar Governmental consents therefor, and the saapdimitations on any indemnification
obligations in respect thereof. In addition, ifuegd by the Public Utility Holding Company Act 2935 and the rules of the SEC promulg
thereunder, the obligation of such Putting GridAizeeiCompany to contribute its Contributed Transiois$acilities to the Company in
exchange for Units and the obligation of the Conyparissue Units in consideration therefor shalekpressly conditioned on the receipt of
all required consents and approvals of the SECnsutsh Act. Such terms and conditions shall béastt in an asset contribution agreement
(the "Put Agreement") which shall be executed leyRlutting GridAmerica Company and the Company.&lgh the terms and conditions of
each Put Agreement are subject to negotiation keatwiee parties thereto, the specific terms anditiond of each Put Agreement shall,
pursuant to

Section 5.1(c), be taken into consideration foppses of determining the Fair Market Value of tlemtfibuted Transmission Facilities. The
Putting GridAmerica Company shall be required tovay the Contributed Transmission Facilities fred elear of all Encumbrances secul
any indebtedness of the Putting
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GridAmerica Company or any Affiliate thereof, extag the Company and the Putting GridAmerica Compaay otherwise agree in the Put
Agreement.

(c) Upon completion of the negotiations of the Rgteement (or earlier if the Company and the Pgt@ridAmerica Company agree), the
Company and such Putting GridAmerica Company imatedtyi shall proceed to determine the per Unit Fairket Value of the outstanding
Units (such per Unit Fair Market Value being redetrto as the "Unit Price™) and the Fair Market \éatid the Contributed Transmission
Facilities, both to be determined as of a commda ttabe agreed to by the Company and such PuliitAmerica Company. The number
Units that the Putting GridAmerica Company shalebétled to receive upon exercise of its Put Ragguming that no Cash Option is
exercised (the "Pro-forma Number of Put Units")lkha equal to the Fair Market Value of the Contitiéd Transmission Facilities divided by
the Unit Price. In determining the Fair Market \&lof the Contributed Transmission Facilities, #ents and conditions of the proposed Put
Agreement, including the scope of any representatimd warranties contained therein, the scopadfay limitations on any indemnity
obligations, the presence of any Encumbrances®gftntributed Transmission Facilities and mattesscdbed in Section 5.1(e) shall be
expressly taken into account. In determining th& Brice and the Pro-forma Number of Put Units, Plutting GridAmerica Company shall
have diligence rights with respect to the Compamyg the Company shall have diligence rights wiipeet to the Contributed Transmission
Assets, customary for merger and acquisition tretieas; provided, however, that neither the PutBrglAmerica Company nor the
Company shall be obligated to disclose informasiohject to confidentiality provisions in favor ¢iifid parties or competitively sensitive
commercial information of a kind not customarilgclbsed in due diligence in connection with memay®t acquisition transactions. The
Company and the Putting GridAmerica Company shsdlcommercially reasonable efforts to obtain a eradf any applicable confidential
restrictions, and in any event, to the extent fdasall information described in the proviso te immediately preceding sentence which is
disclosed shall be disclosed in summary or reddcted.

(d) The Putting GridAmerica Company shall havertght to withdraw its Put Notice without prejudit®its right to issue a subsequent Put
Natice (i) within thirty (30) days after determirat of the Unit Price and the F-forma Number of Put Units or (ii) in the case lo¢ iexercise

of a Put Right following an IPO Notice, if such IROnot successfully completed. In the case of dvikwval of a Put Notice pursuant to clause
(i) of the immediately preceding sentence, theifgittridAmerica Company shall, within thirty (30yb of receipt of a written request
therefor from the Company, reimburse the Companyjt§aeasonable, out-of-pocket costs and expensesred in respect of the withdrawn
Put Notice, including, without limitation, the cesind expenses of the Company's Interested Paltyatitsn Firm and the Company's share of
the costs and expenses of any Neutral Valuatian.FAny request for reimbursement pursuant to tkeistin 5.1(d) shall itemize in
reasonable detail all amounts for which reimbursgrnserequested, and any disputes as to such amehall be resolved by the dispute
resolution procedures set forth in Article XII.

(e) Notwithstanding anything contained in this Agrent to the contrary, no Putting GridAmerica Conypshall have any right to exercise a
Put Right with respect to, and the Company shaleh® obligation to accept, Contributed Transmis$tacilities which do not meet the
following requirements:
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(1) The Contributed Transmission Facilities eitbenstitute all of the Transmission Facilities o fAutting GridAmerica Company over
which the Company exercises Functional Control yams to the Operation Agreement or constitute aar@jpnal Segment thereof.

(2) The Contributed Transmission Facilities takeraavhole (and taking into account any contracia@ngements between the Company and
the Putting GridAmerica Company), include all of flacilities, real estate interests (including easets, rights of way and rights of access),
equipment, contract rights, intellectual propeights and other assets (including access to sargicd personnel) reasonably necessary to
operate the Contributed Transmission Facilitiepaas of an integrated system with the other GridAo@eTransmission Facilities. In
furtherance thereof, the Company and the PuttindABnerica Company shall negotiate in good faittica) the identity of the Contributed
Transmission Facilities, (ii) the terms on whicly amecessary services provided on a contractuas balibe made available, and (iii) the
allocation of employees of the Putting GridAmer@ampany and/or the provision of employees on araohbasis. In determining the assets
and services to be included in the Contributed 3im@asion Facilities, the long term business andaijmnal plans of the Company and the
Putting GridAmerica Company and the cost of prawidieplacement facilities and services shall besiclemed. All services to be provided by
contract shall be provided on commercially reastentdyms, but the Putting GridAmerica Company shatlbe obligated to provide any
services at less than cost.

(f) If the Company and the Putting GridAmerica Ca@myp are unable to agree as to any matters reltatitige exercise by a Putting
GridAmerica Company of its Put Right, includingtgut limitation, the Contributed Transmission Hitiess, the terms of the Put Agreement
and the terms on which any services are to be gedyisuch matters shall be resolved pursuant tdigipeite resolution procedures set out in
Article XII; provided, however, that, notwithstandi any determination of such matters pursuant twl&rXIl, a Putting GridAmerica
Company may, even though the Unit Price and Protdoumber of Put Units have not been determinetthdnraw its Put Notice, pursuant to
Section 5.1(d).

(9) All Put Rights shall terminate at 5:00 p.m. Ngark time on the earlier of (i) the fourth (4thraversary of the Transmission Services
Date, or (ii) if the IPO Notice is given before thwairth (4th) anniversary of the Transmission Ser\Date, the date which is 300 days afte
date of such IPO Notice; provided, however, thatPghts shall be continued after the fourth

(4th) anniversary of the Transmission Services Datie respect to Transmission Facilities as to WwhadPut Notice has been given on or prior
to the fourth

(4th) anniversary of the Transmission Services DdtePut Right may be exercised unless, at the tifrexercise, the Putting GridAmerica
Company is party to the Operation Agreement.

Section 5.2 Put Rights of NGUSA Affiliates. If aN\GUSA Affiliate acquires GridAmerica Transmissioadiities or, while the Initial
Member is Managing Member, acquires non-GridAmeTiansmission Facilities which are capable of b&pgrated as part of a single
integrated transmission system with the GridAmeficansmission Facilities, such NGUSA Affiliate dhadve a Put Right with respect to
such Transmission Facilities, which Put Right sballsubject to all of the terms and conditions dfcfe V.
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Section 5.3 Put Closing. The closing of the contiin of Contributed Transmission Facilities pursiis the exercise of a Put Right (each
such closing, a "Put Closing"), shall occur on @&iBass Day, shall take place at a location mutwajheed by the Putting GridAmerica
Company and the Company and shall be consistehtthétrequirements set forth in the applicableAyreement, including any conditions
precedent to closing contained in such Put AgreénNmPut Closing shall occur less than 270 datex diie date on which the Put Right in
respect thereof was exercised, unless the Compahtha Putting GridAmerica Company otherwise agfée. deliveries by the parties at the
Put Closing and the conditions precedent to thedging, including necessary consents and appafahird parties and Governmental
Authorities, shall be set forth in the applicable Rgreement; provided, however, that at a minimum:

(a) At each Put Closing, the Putting GridAmericar@any shall execute and deliver, or cause to beutae and delivered, to the Company,
the following documents and agreements:

(1) assignments, bills of sale, warranty deeds,ahdr documents assigning the applicable Transonisscilities to the Company, free and
clear of all Encumbrances securing any indebtedoiege Putting GridAmerica Company or any Affikathereof, except as the Company
the Putting GridAmerica Company may otherwise agmnebe Put Agreement; and

(2) unless such Putting GridAmerica Company odésignee is already a Member of the Company, sachirdentation as may be requirec
the LLC Agreement to become a Member of the Company

(b) At each Put Closing, the Company shall delteethe Putting GridAmerica Company the followingcdments:
(1) an assumption agreement;

(2) evidence of appropriate entry of the Units ¢ddsued to the Putting GridAmerica Company up@r@se on the Company's Unit Registry
(as defined in the LLC Agreement); and

(3) a Favorable Opinion of Counsel to the effeat #uch Units have been duly and validly issuetheyCompany and are fully paid and non-
assessable.

Section 5.4 Put Units Unregistered. No Units debdeat the Put Closing will have been registeredeuthe Securities Act or under any state
securities laws, and such units will be offered sold in reliance on federal and state exemptiongrénsactions not involving a public
offering of securities.

Section 5.5 Put Rights Transferable. The Put Righisided in Section 5.1 shall be freely assignablany Person that acquires all, or any
Operational Segment of, GridAmerica Transmissiocilfas from any GridAmerica Company, so long aslsacquiring party executes this
Agreement and the Operation Agreement.
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Section 5.6 Publicly Traded Partnership. Notwithdiag anything to the contrary herein, no issuasfdgnits may be made to any Person
a result of such transfer the Company would haveertteen 100 Members determined in accordance wiasury Regulation Section 1.7704-
1(h)(1) and (3).

Section 5.7 Certain Resignation and Withdrawal Righ

(a) Rights Upon Certain Exercises of Put Rightshéffirst of the GridAmerica Companies and any NEAAffiliates to exercise a Put Right
delivers its Put Notice prior to April 30, 2005¢thitial Member may resign as Managing Member (apain the effective date of such
resignation, the NGUSA Management Term shall e¥péed each GridAmerica Company may withdraw frbea GridAmerica ITC and
terminate its participation under this Agreemert #re Operation Agreement (as provided in Secti@(} of the Operation Agreement) by
providing all of the other Parties written notidesach resignation or withdrawal within thirty (363wys of receipt of such Put Notice.

(b) Rights Upon Failure to Exercise Put RightsidfPut Notice has been received prior to Marct2B05, the Initial Member may resign as
Managing Member (and upon the effective date ohsasignation, the NGUSA Management Term shallreypand each GridAmerica
Company may withdraw from GridAmerica ITC and tamate its participation under this Agreement andQ@peration Agreement (as
provided in Section 5.1(b) of the Operation Agreethby providing all of the other Parties writteotice of such resignation or withdrawal
within the thirtieth (30th) month following the Efftive Date.

(c) Effect of Resignation or Withdrawal. Any resigion or withdrawal pursuant to this Section 5.@lksbe effective on the first day of the
seventh month following the month in which notibereof is delivered pursuant to

Section 13.1. Upon receipt of any notice of resiigmaor withdrawal pursuant to this Section 5.2 tther Parties shall have the right,
exercisable within thirty (30) days of receipt oth notice, to resign or withdraw, as the case beayVithout the prior written consent of
NGUSA, no part of the GridAmerica Transmission kaes of any GridAmerica Company that withdrawsrfr the GridAmerica ITC shall k
included in or be managed by an ITC that exerdisestions similar in scope to the function exerdiby the Company with respect to the
GridAmerica Transmission Facilities (determineeafaking into account the functions exercisedhgyMidwest ISO under the MISO ITC
Agreement) for a period of one (1) year after tfieative date of such GridAmerica Company's witlvaaig provided, however, that the
foregoing prohibition shall not apply, if the l@tiMember exercised its resignation rights pursta@ection 5.7(a) or (b) prior to the date of
any such withdrawal. Notwithstanding the foregoingless the Commission shall otherwise approvayittarawal by any GridAmerica
Company from GridAmerica ITC pursuant to this Saet.7 shall be or become effective unless and sunth GridAmerica Company
becomes a member of the Midwest ISO as contemplat&kction 2.3 of the MISO ITC Agreement.
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ARTICLE VI
REGISTRATION RIGHTS
Section 6.1 Demand Registration Rights.

(a) Demand for IPO. At any time after the third mensary of the Transmission Service Date, NGUSA{ehalf of itself and/or any

Affiliated Investor) or GridAmerica Companies haidinot less than 30% of the outstanding Units dfekntitled to request in writing, that
the Company effect the Unit Exchange and effectdigéstration under the Securities Act of Regidee®ecurities of GridAmerica HoldCo in
accordance with this Section 6.1 (an "IPO Demangiddation™). Any such request for an IPO DemandiReation shall specify the
Members desiring to participate therein, the amadiiRegistrable Securities proposed to be solddzhesuch Member, and the intended
method of disposition thereof. Upon receiving auest for an IPO Demand Registration, the Compaail sause GridAmerica HoldCo to
prepare and file as soon as practicable the docisnmecessary to effect such IPO Demand Registratidrshall use commercially reasone
efforts to cause the same to be declared effebjitbe SEC as soon as practicable. Notwithstanaliyghing in this

Section 6.1 to the contrary, (i) the Company shatlbe obligated to effect a registration undes Section 6.1(a) unless it is advised by a
nationally recognized investment banking firm ttiegt anticipated aggregate gross offering price ve#pect thereto is expected to be equal to
or exceed $250,000,000, or despite commerciallyaeable efforts to do so, the Company is unabbtain the listing of the Shares to be
sold in the IPO on the New York Stock Exchangerather comparable national securities exchangetoohwsecurities of major U.S. issuers
engaged in the utility industry are traded, (i@ Bompany may delay the Unit Exchange and an IP@ddd Registration to a date not later
than the fifth anniversary of the Transmission rDate if it is advised by a nationally recoguizevestment banking firm that such delay
would be in the best interest of the Company andlévoontribute to a successful IPO and (iii) if tlé Persons requesting the IPO Demand
Registration determine to attempt to qualify thatBxchange as a tax-deferred exchange pursuant to

Section 351 of the Code, the Company and GridAradticldCo may limit the number of Shares to be sgld@ridAmerica Companies
participating in the IPO if the Company determinash limitation to be necessary to preserve suciréamtment of the Unit Exchange.

(b) IPO Notice. Upon receipt of an IPO Demand Regfion request or a determination by the Compargffiect an IPO, the Company
promptly shall provide NGUSA and all GridAmericam@panies with written notice of the request or deteation (the "IPO Notice") at least
three hundred (300) days prior to the filing of &wsgistration Statement in respect of the IPO,eawh such notice shall inform NGUSA and
each GridAmerica Company that all outstanding Hgh®& will expire three hundred (300) days after tlate of such notice unless the IPO is
not successfully completed.

(c) Demand Registration After IPO.

(1) At any time after the Initial Public OfferinflGUSA (on behalf of itself and/or any AffiliatedJestor) and GridAmerica Companies
holding among them not less than 15% of the aggeegiares and Units outstanding shall be entited t
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request in writing that GridAmerica HoldCo effelsetregistration under the Securities Act of Regldr Securities in accordance with this
Section 6.1 (each, a "Secondary Demand Registtatidny such request for a Secondary Demand Rexgjistr shall specify the GridAmerica
Companies and/or NGUSA Affiliates desiring to paate therein, the amount of Registrable Secarjti®posed to be sold by each such
Member, and the intended method of dispositionethiertUpon receiving a request for a Secondary DenRegistration, GridAmerica
HoldCo shall prepare and file within forty-five (48ays the documents necessary to effect Secomanand Registration and will use
commercially reasonable efforts to cause the sarbe teclared effective by the SEC as soon thereadt practicable. Notwithstanding
anything in this

Section 6.1 to the contrary, GridAmerica HoldColkhat be obligated to effect a Secondary Demangi®teation unless it is advised by a
nationally recognized investment banking firm tthegt anticipated aggregate gross offering price vagipect thereto would equal or exceed
$75,000,000. Any such request for a Secondary DdrRagistration may be a request for a shelf regfistn, if GridAmerica HoldCo is
eligible to use a shelf registration at the timewch request.

(2) Promptly after receipt of a request for a Seleoy Demand Registration, GridAmerica HoldCo spadivide NGUSA and each
GridAmerica Company with written notice of such derd.

(d) Limitation on Demand Registrations. Notwithstary anything to the contrary set forth in Sectoh(c), GridAmerica HoldCo shall not
obligated to file a Registration Statement witlpeet to a Secondary Demand Registration upon astdpy a Person under Section 6.1(c), if
three Secondary Demand Registrations have becdewtieé as specified in Section 6.1(f) (unless @riterica HoldCo is eligible to register
the Registrable Securities on Form S-3, in whicdeddGUSA and the GridAmerica Companies shall haverdimited right to require such
registrations). If, in connection with any Secorydaemand Registration, the Shares to be includeanlyySelling Shareholder in such
registration are reduced by the Approved Underwhteone-third (1/3) or more of the amount of Skasech Selling Shareholders requested
to include in such registration, such registrasball not constitute a Demand Registration.

(e) Participation in Demand. Each GridAmerica Comypand each Affiliated Investor shall have thirfy @ays after the receipt of notice of a
Demand Registration to elect to participate inrdgistration as a Selling Shareholder by providhmgCompany and GridAmerica HoldCo
with written notice of such election, which notigleall indicate the number of Shares which suchdPedssires to include in the registration.
The right of such Person to participate in thestgtion shall be subject to Section 6.3.

(f) Effective Demand Registration. A registratidra#i not constitute a Demand Registration until Registration Statement has become
effective and remains continuously effective fag thsser of (i) the period during which all Regibte Securities registered in the Demand
Registration are sold and (ii) one hundred eighB80] days; provided, however, that a registrathaiisiot constitute a Demand Registratic
(x) after such Demand Registration has becometaféesuch registration or the related offer, saldistribution of Registrable Securities
thereunder is interfered with by any stop ordgunntion or other order or
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requirement of the SEC or other Governmental Authdor any reason not attributable to any Sell8tgareholder and such interference is
thereafter eliminated or (y) the conditions to gigsspecified in the underwriting agreement, if aaytered into in connection with such
Demand Registration are not satisfied or waiveldeothan by reason of a failure by any Selling 8halder; provided, further, that if a
registration constitutes a Demand Registrationyitbstanding the operation of clause (x) of thist®a 6.1(f), then the period of
effectiveness provided for in the first sentencéhaf Section 6.1(f) shall be extended for the sameunt of time such stop order, injunction
or other order or requirement existed.

(9) Underwriting Procedures. If the Selling Shatdecs demanding registration so elect, the offedhRegistrable Securities pursuant to up
to a maximum of three Demand Registrations shaihlibe form of a firm commitment underwritten affeg, and the managing underwriter
or underwriters selected for such offering shaltheApproved Underwriter selected in accordandb ®ection 6.1(h). With respect to any
firm commitment underwritten offering, GridAmerietldCo shall enter into a reasonable and customadgrwriting agreement with the
Approved Underwriter. If the Approved Underwritetvises GridAmerica HoldCo in writing that in itsinn the aggregate amount of
Shares requested to be included in such offerisgfiiciently large to have a material adverse@ften the success of such offering, including
the price, then GridAmerica HoldCo shall includesirch registration only the aggregate amount of&that in the opinion of the Approved
Underwriter may be sold without any such materiblease effect and such Shares shall be allocatethpa among the Selling Shareholders
demanding such registration on the basis of thebaurof Registrable Shares requested to be inclidsalch registration by each such Sell
Shareholder, and thereafter to the Company, amdiyfito the holders of other incidental or piggyckaegistration rights, if any.

(h) Selection of Underwriters. If any Demand Reagison is in the form of an underwritten offeririge Selling Shareholders shall select and
engage one or more investment banking firms obnatireputation to act as the managing underwridetise offering (collectively, the
"Approved Underwriter"); provided, however, that tApproved Underwriter shall, in any case, be ad®e to GridAmerica HoldCo in its
reasonable judgment.

Section 6.2 Incidental Registration. If GridAmeridaldCo shall determine to register any Sharesngrsecurities convertible into or
exchangeable or exercisable for Shares, for itsav@ount or for the account of any stockholdergpbthan a registration on Forms S-4 or S-8
or any replacement or successor form thereof) GagyAmerica Company or NGUSA Affiliate shall be #letd to include Registrable
Securities in such registration (and related undéem offering, if any) (each, an "Incidental Retgation™) on the terms and conditions set
forth in this Section 6.2.

(a) GridAmerica HoldCo promptly shall give writteotice of such determination to register such sgesito NGUSA and each GridAmerica
Company, and NGUSA (on behalf of itself and any NEMAffiliate) and each GridAmerica Company shalédhe right to request, by
written notice given to GridAmerica HoldCo withiniitty (30) days of the receipt by them of such c®®f determination, that a specific
number of Registrable Securities held by an NGUS&ar an NGUSA Affiliate or such GridAmerica Compdre included in such
Registration Statement.
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(b) If the proposed registration relates to an mwdéen offering, the notice required by Sectia@(@) shall specify the name of the managing
underwriter for such offering, and if the proposedistration would constitute an IPO, the notioguieed by Section 6.2(a) shall comply with
the terms of

Section 6.1(b).

(c) If the proposed registration relates to an wwdéen offering, any Selling Shareholders degjrin participate in such offering must (i) sell
all or a portion of its Registrable Securities ba same basis provided in the underwriting arramgesnapproved by GridAmerica HoldCo
and (ii) complete and execute all questionnairesigus of attorney, underwriting agreements andratbeuments on the same basis as other
similarly situated Selling Shareholders (or, ifrtnare no other Selling Shareholders, on the sasis bs other selling stockholders or as
would be customary in a transaction of this tygasonably required under the terms of such undimgrrangements or by the SEC.

(d) GridAmerica HoldCo shall have the right to tarate or withdraw any registration statement filumgder this Section 6.2 prior to the
effective date thereof for any reason without ligpto any Member as a result thereof, whethenairsuch Member has elected to become a
Selling Shareholder. In such event, GridAmericadda or any Selling Shareholder may elect to comtithe registration; provided, however,
that if such termination or withdrawal occurs priorthe filing of the initial registration statentemith the SEC, but not otherwise, then such
election shall constitute a request for a Demangigt@tion and shall be subject to the limits omiaad Registration requests set forth in this
Agreement.

Section 6.3 Cutback; Withdrawal Rights.

(a) If the managing underwriter for the underwrittéfering under the proposed registration to beleray GridAmerica HoldCo determines
that inclusion of all or any portion of the Shair@ended to be included in such offering would adeé affect the ability of the underwriter
for such offering to sell all of the securities wegted to be included for sale or the price peresimasuch offering, the number of Shares that
may be included in such registration GridAmericdd@m will be obligated to include in such offerirag to each Person proposing to sell
Shares in such offering, only a portion of the 8kauch Person has requested to be registeredtednalratio which such Person's reque
Shares bears to the total number of Shares requiesbe included in such registration statemerdlbPersons (other than GridAmerica
HoldCo), who have requested that their Sharesdladed in such registration, it being understoad the securities to be included in such
registration shall be allocated first to GridAmeridoldCo and thereafter in accordance with thegioireg ratio; provided, however, that, in
the case of a Demand Registration, prior to anycton in the number of Shares to be registerethbyselling Shareholders demanding the
Demand Registration, the aggregate amount of Shates included in the offering by any other SejiBhareholder shall be reduced in its
entirety.

(b) Each Selling Shareholder shall have the rightithdraw its Registrable Securities from the Ragtion Statement at any time prior to the
effective date thereof, but if the same relategntanderwritten offering and the initial filing le®f has been made, it may only withdraw its
Registrable Securities during the time period amtieoms deemed appropriate by the underwritersifoh underwritten offering.
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Section 6.4 Blockage Periods. Notwithstanding agioprovision of this Agreement, GridAmerica Hotwi€hall not be obligated to file (but
shall be obligated to continue the preparatioraof) Registration Statement under

Section 6.1 at any time that GridAmerica HoldCaoy of its subsidiaries are engaged in confidentgotiations or other confidential
business activities, disclosure of which would éguired in such registration statement (but wowldhe required if such registration
statement were not filed), and the Board of Dirextif GridAmerica HoldCo determines in good faifi€r consultation with the Selling
Shareholders participating in such offering) thattsdisclosure would be materially detrimentalt®e Company and its Unit holders or would
have a material adverse effect on any such cortfaeregotiations or other confidential businestvéies. GridAmerica HoldCo may decline
to file any Registration Statement for this reasoly once in any 12-month period and only for a masm period of 90 days at any one time.
If GridAmerica HoldCo declines to file any Registom Statement pursuant to this Section 6.4, itl stadify the affected Selling Shareholders
(the "Clear Notification") promptly after the cincistances preventing the filing of the Registraidatement under Section 6.1 no longer
apply. For a period of 20 Business Days followiagaipt of a Clear Notification (the "Request Pefjdte Selling Shareholders shall have
right to request a Demand Registration pursuant to

Section 6.1(a) or 6.1(c). GridAmerica HoldCo simait be permitted to file a registration statemenegister Shares for offering by
GridAmerica HoldCo or any stockholder other tha®edling Shareholder (except on Form S-4 or Forn) 6r8l:

(a) If the Selling Shareholders have not requeatBémand Registration within the Request Pericaldty after the end of the Request
Period, and

(b) If the Selling Shareholders have requestedraddel Registration within the Request Period, cotigpieof the offering under such
Demand Registration pursuant to Section 6.1(f)yioled, however, that GridAmerica HoldCo may papiite simultaneously in such Dem:
Registration pursuant to

Section 6.1(9).

Section 6.5 Restrictions on Public Sale. If Reglslie Securities are included (in whole or in partd Registration Statement filed by
GridAmerica HoldCo under Section 6.1 for sale iruaderwritten offering, each Selling Shareholdeeag, if requested by the managing
underwriter(s) of such offering and if each otherd®n participating in such offering also so agreesto sell, make any short sale of, loan,
grant any option for the purchase of, dispose @ffact any public sale or distribution of commayuity securities of the same series and
class as (or securities exchangeable or exercigabte convertible into common equity securitidsh®e same series and class as) its
Registrable Securities, including a sale pursuaule 144 under the Securities Act (except asqiastich underwritten registration), during
the five (5) day period prior to, and during thaety (90) day period following, any such regiswat{or during such shorter period as is
requested or consented to by the managing under{g)itwith respect to GridAmerica HoldCo or anyastholder of common stock of
GridAmerica HoldCo) beginning on the closing datswch underwritten offering, to the extent timaltified in writing by GridAmerica
HoldCo or the managing underwriter(s).

Section 6.6 Registration Procedures. In conneatitimn GridAmerica HoldCo's registration obligatiopgrsuant to Sections 6.1 and 6.2 her
GridAmerica HoldCo promptly will prepare such régasion statement and use its commercially readereftorts to
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cause to be effective such registration to perndtdale of the Registrable Securities covered blyareaccordance with the intended method
or methods of disposition thereof, and pursuantetioe GridAmerica HoldCo will as expeditiously asspible:

(a) with respect to registrations made pursuafetion 6.1 only, prepare and file with the SECegiRration Statement with respect to such
Registrable Securities and use its commerciallgarable efforts to cause such Registration Statetndiecome effective as soon as
practicable, and, upon the request of the Sellimgré&holders, keep such Registration Statementtizécfor up to one hundred twenty (120)
days or such lesser period as is necessary famthierwriters in an underwritten offering to sek tRegistrable Securities registered thereby,
provided, however, that, before filing any Registna Statement or Prospectus or any amendmentgpptesments thereto, the Company will
furnish to the Selling Shareholders and their celf their review and comments copies of all sdobuments proposed to be filed at least
five (5) days prior thereto and the Company shatlfite any registration statement or amendmengast-effective amendment or supplement
to such registration statement or Prospectus usedrinection therewith to which such counsel die reasonably objected in writing on
the grounds that such amendment or supplementrne®mply (explaining why) in all material respeutith the requirements of the
Securities Act or of the rules or regulations thewer;

(b) prepare and file with the SEC such amendmeuotst-effective amendments and supplements to thestRation Statement and the
Prospectus as may be necessary to comply withrthéspns of the Securities Act and the rules agltations thereunder with respect to the
disposition of all securities covered by such Regi®n Statement;

(c) promptly notify the Selling Shareholders (i) evhthe Prospectus or any Prospectus supplemensbeffective amendment has been fil
and, with respect to the Registration Statemeangrpost-effective amendment, when the same hasieeeffective, (ii) of any request by
the SEC for amendments or supplements to the Reafiist Statement or the Prospectus or for additimfiarmation, (iii) of the issuance by
the SEC of any stop order suspending the effeatisgiof the Registration Statement or the initiatibany proceedings for that purpose, (iv)
of the receipt by GridAmerica HoldCo of any not#tmon with respect to the suspension of the qualifon of the Registrable Securities for
sale in any jurisdiction or the initiation or thteaing of any proceeding for such purpose and f(th®happening of any event which makes
any statement made in the Registration Statentem®tospectus or any document incorporated thbgeiaference untrue or which requires
the making of any changes in the Registration Stat#, the Prospectus or any document incorporatéin by reference so that such
documents will not contain any untrue statemera ofaterial fact or omit to state any material facfuired to be stated therein or necessa
make the statements therein, in light of the cirstamces under which they were made, not misleading;

(d) make commercially reasonable efforts to obtaghwithdrawal of any order suspending the effettass of the Registration Statement at
the earliest possible time;

(e) if requested by the Approved Underwriter or 8adling Shareholders, promptly incorporate in @spectus supplement or post-effective
amendment such information

34



as the Approved Underwriter or such Selling Shaldgrs reasonably request to be included thereieasred by applicable Law and (ii)
make all required filings of such Prospectus supglet or such post-effective amendment promptly &tédAmerica HoldCo has received
notification of the matters to be incorporatedunls Prospectus supplement or such post-effectiandment; provided, however, that
GridAmerica HoldCo shall not be required to takg ahthe actions of this Section 6.6(e) which itetenines are not, on the advice of coul
for GridAmerica HoldCo, required under applicabkenL;

(f) furnish to each Selling Shareholder, withouaide, at least one copy of the Registration Statéared any post-effective amendment
thereto, including financial statements and schegjudll documents incorporated therein by referamckall exhibits (including those
incorporated by reference);

(9) deliver to each Selling Shareholder, withowrge, such reasonable number of conformed copigedRegistration Statement (and any
posteffective amendment thereto) and such number désay the Prospectus (including each preliminapspectus) and any amendmer
supplement thereto (and any documents incorpotatedference therein) as such Selling Shareholdgr neasonably request, all in full
conformity with the Securities Act; and GridAmeridaldCo consents to the use of the Prospectusyoarm@ndment or supplement theret
such Selling Shareholder in connection with theoéind sale of the Registrable Securities coveyatidoProspectus or any amendment or
supplement thereto;

(h) prior to any offering of Registrable Securit@s/ered by a Registration Statement, registeualify or cooperate with each Selling
Shareholder in connection with the registrationaalification of such Registrable Securities fdieofand sale under the securities or blue sky
laws of such jurisdictions as the managing undeewrif applicable, or each such Selling Shareholdasonably requests, and use
commercially reasonable efforts to keep each segistration or qualification (or exemption therafrpeffective, including through new
filings, or amendments or renewals, during theqaesuch Registration Statement is required to Ipé éfective pursuant to the terms of this
Agreement; and do any and all other acts or thiregessary or advisable to enable the dispositiafi Buch jurisdictions reasonably
requested by such Selling Shareholder; providedgler, that under no circumstances shall GridAnagiHoldCo be required in connection
therewith or as a condition thereof to qualify lilisiness, to become subject to taxation or écefijeneral consent to service of process in
any such states or jurisdictions;

(i) cooperate with the Selling Shareholders andith@aging underwriter or underwriters to facilitdie timely preparation and delivery of
certificates representing Registrable Securitidsetgold, free of any and all restrictive legerstsh certificates to be in such denominations
and registered in such names as the managing uriggrar underwriters, if any, or such Selling Sttaslders may request and make avalil
to the Company's transfer agent prior to the m@giris of the Registrable Securities a supply chstertificates;

(j) upon the occurrence of any event contemplate8dxtion 6.6(c)(v) above, prepare a supplemepbst-effective amendment to the
Registration Statement or the Prospectus or anyrdent incorporated therein by reference or file atmer required
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document so that, as thereafter delivered to thehaisers of the Registrable Securities, the Prospedll not contain an untrue statement
material fact or omit to state any material facjuieed to be stated therein or necessary to makettiiements therein not misleading;

(k) make generally available to the holders of @ntkerica HoldCo's outstanding securities earningtestents satisfying the provisions of
Section 11(a) of the Securities Act, no later tfaty-five (45) days after the end of any twelv@)onth period (or ninety (90) days, if such
period is a fiscal year) (i) commencing at the ehdny fiscal quarter in which Registrable Secestare sold to underwriters in a firm or best
efforts underwritten offering, or, if not sold taderwriters in such an offering (ii) beginning witte first month of GridAmerica HoldCo's
first fiscal quarter commencing after the effectilade of the Registration Statement, which statésngmall cover said twelve (12) month
period;

() provide and cause to be maintained a trangfentand registrar for all Registrable Securit@geted by each Registration Statement from
and after a date not later than the effective dageich Registration Statement;

(m) use commercially reasonable efforts to causRedistrable Securities covered by each RegisticBitatement to be listed, subject to
notice of issuance, prior to the date of the Bede of such Registrable Securities pursuant tb Ragistration Statement, on each securities
exchange on which the Shares issued by GridAmetatdCo are then listed,

(n) enter into such agreements (including undeingriagreements in customary form containing, anathgr things, reasonable and
customary indemnities) and take such other actarthie Selling Shareholders shall reasonably rédquesder to expedite or facilitate the
disposition of such Registrable Securities;

(o) furnish, at the request of the Selling Sharééid, on the date that Registrable Securities elreeded to an underwriter for sale in
connection with an underwritten registration, arconnection with any other registration, on theedhat the Registration Statement with
respect to such registration becomes effectiven(ippinion, dated such date, of the counsel reptiegy GridAmerica HoldCo for the purpc
of such registration, in form and substance asissotnarily given to underwriters in an underwritfarblic offering, addressed to the
underwriters, if any, and to the Selling Sharehadéi) a letter dated such date, from the indelge certified public accountants of
GridAmerica HoldCo, in form and substance as isaruarily given by independent certified public agotants to underwriters in an
underwritten public offering, addressed to the uwndiers, if any, and to such Selling Shareholdsuhject to such Selling Shareholders'
provision of information reasonably requested bghsindependent certified public accountants to dgmyith the rules governing delivery of
such letters and

(iii) cause the underwriting agreement to contateimnification provisions and procedures no legsrible than those set forth in Section
hereof (or such other provisions and proceduresmable to such Selling Shareholders) with resfmeall parties to be indemnified pursuant
to such Section;

(p) with respect to not more than three Demand Regdions effected pursuant to Section 6.1, casseenior management to participate in
road shows and other customary marketing effort®imection with the offering and sale of Regidra®ecurities;
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(q) as promptly as practicable after filing witletSBEC of any document which is incorporated byregfee into a registration statement filed
pursuant hereto (in the form in which it was inaraied), deliver a copy of each such document¢b saller of Registrable Securities;

(r) promptly make available for inspection by arelli®g Shareholder, any underwriter participatingany disposition pursuant to any
Registration Statement filed pursuant hereto, arydadtorney, accountant or other agent or reprasigatretained by any such seller or
underwriter (collectively, the "Inspectors"), atdncial and other records, pertinent corporateidents and properties of GridAmerica
HoldCo and its subsidiaries (collectively, the "Bets"), as shall be reasonably necessary to etizdaie to exercise their due diligence
responsibility, and cause the GridAmerica Hold@dfers, directors and employees to supply albinfation requested by any such
Inspector in connection with such registrationestagnt; provided, however, that unless the disctostisuch Records is necessary to avoid or
correct a misstatement or omission in the registagtatement or the release of such Records ereddpursuant to a subpoena or other order
from a court of competent jurisdiction, GridAmeridaldCo shall not be required to provide any infation hereunder if (A) GridAmerica
HoldCo believes, after consultation with counsel@sidAmerica HoldCo, that to do so would caused@merica HoldCo to forfeit an
attorneyelient privilege that was applicable to such infation or (B) either (1) GridAmerica HoldCo has regied and been granted from
SEC confidential treatment of such information eémtd in any filing with the SEC or documents pded supplementally or otherwise or
GridAmerica HoldCo reasonably determines in goditth fdnat such Records are confidential and so iestthat Inspectors in writing unless,
prior to furnishing any such information agreeshwitspect to (A) or (B), such holder of Registra®éeurities requesting such information
agrees to enter into a confidentiality agreememtustomary form and subject to customary exceptiang provided, further that each holder
of Registrable Securities agrees that it will, upearning that disclosure of such Records is soirghtcourt of competent jurisdiction, give
notice to GridAmerica HoldCo and allow GridAmeridaldCo at its expense, to undertake appropriaieraeind to prevent disclosure of the
Records deemed confidential;

(s) provide a CUSIP number for Registrable Se@gitncluded in any registration statement filedspant hereto not later than the effective
date of such registration statement;

(t) cooperate with each Selling Shareholder antt eaderwriter participating in the disposition otk Registrable Securities and their
respective counsel in connection with any filingguired to be made with the National AssociatioSe€urities Dealers, Inc. ("NASD"); and

(u) use its commercially reasonable efforts to tkether steps necessary to effect the registraif such Registrable Securities contempl
hereby.

Each Selling Shareholder agrees that, upon receaty notice from GridAmerica HoldCo of the hapimgnof any event of the kind

described in

Section 6.6(c)(v) hereof, such Selling Shareholdé#érforthwith discontinue disposition of RegistiabSecurities under the Prospectus related
to the applicable Registration Statement until sBeling Shareholders' receipt of the
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copies of the supplemented or amended Prospeattsnaplated by Section 6.6(j) hereof, or until indvised. in writing by GridAmerica

HoldCo that the use of the Prospectus may be reduitnghall be a condition precedent to the obiayat of GridAmerica HoldCo to take any
action pursuant to this Section 6.6 with respethéoRegistrable Securities of Selling Sharehaldat such Selling Shareholder shall furnish
to GridAmerica HoldCo such information regardinggif and the Registrable Securities held by ithedl e required by the Securities Act to
effect the registration of such Selling SharehdtdBegistrable Securities and as typically providgdimilarly situated selling stockholders.

Section 6.7 Registration Expenses. All expensddeémt to any registration to be effected hereuradiether or not the Registration Staten

is filed or declared effective) and incident to @&merica HoldCo's performance of or compliance wlils Agreement, including, without
limitation, all registration and filing fees, feaad expenses of compliance with securities or Skydaws, printing expenses, messenger and
delivery expenses, fees of the National AssociatfoBecurities Dealers, Inc., stock exchange aradifipation fees, fees and disbursement
GridAmerica HoldCo's counsel and of independentifas public accountants of GridAmerica HoldCodlinding the expenses of any special
audit required by or incident to such performant®),expenses of the underwriters that are cusitymaquested in similar circumstances by
such underwriters (excluding discounts, commissmrfees of underwriters, qualified independentamditers, selling brokers, dealer
managers or similar securities industry profesd®redating to the distribution of the RegistraBlecurities), all such expenses being herein
called "Registration Expenses," will be borne byd@merica HoldCo. GridAmerica HoldCo will also pésg internal expenses and the
expense of any annual audit and the fees and expefisny person retained by GridAmerica HoldCahEaelling Shareholder will pay its
internal expenses, the fees and expenses of amgelpadvisor or other person retained by suchingeBhareholder. Notwithstanding the
foregoing, GridAmerica HoldCo will not be obligatezipay Registration Expenses for more than DenfRegistrations effected by Selling
Shareholders pursuant to Section 6.1. Registrétigrenses incurred in connection with Registratitateé®nents requested under Section 6.1
that are not filed or declared effective by the SEICbe paid by GridAmerica HoldCo and will notwet against such limit; provided,
however, if such Registration Statement not beileg or declared effective is the result of tha@tt of any Selling Shareholder, then such
Selling Shareholder will bear the Registration Enges of such Demand Registration in which case mgiktration shall not be counted as a
Demand Registration under Section 6.1.

Section 6.8 Indemnification.

(&) Indemnification by GridAmerica HoldCo. GridAniga HoldCo agrees, to the fullest extent permittgd.aw, to indemnify and hold
harmless each Selling Shareholder, its officergctiors, partners, employees and agents and eestinpgho controls such Selling
Shareholder (within the meaning of Section 15 ef$ecurities Act or Section 20 of the Exchange Ang the officers, directors, partners,
employees and agents of any such controlling pefreom and against any and all losses, claims, dasagd liabilities (including any
investigation, legal or other expenses reasonalslyried in connection with, and any amount paiskitiement of, any action, suit or
proceeding or any claim asserted) (collectivelyatiiages") to which such Selling Shareholder maymecsubject under the Securities Act,
the Exchange Act or other federal or state seegrltaw, at common Law or otherwise, insofar as
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such Damages arise out of or are based upon (ijainye statement or alleged untrue statementwdtarial fact contained in any
Registration Statement, Prospectus or preliminapggectus or any amendment or supplement thereto,

(i) the omission or alleged omission to state ¢hea material fact required to be stated theremecessary to make the statements therein, in
light of the circumstances under which they wer@eaot misleading and (iii) any violation or ak&bviolation by GridAmerica HoldCo of
the Securities Act, the Exchange Act or any stateisties or blue sky Laws in connection with thegRtration Statement, Prospectus or
preliminary prospectus or any amendment or suppihereto; provided, however, that GridAmericad{od will not be liable to any

Selling Shareholder to the extent that such Damagss from or are based upon any untrue statearenmnission (x) made in reliance on and
in conformity with written information furnished @ridAmerica HoldCo by such Selling Shareholderrexply for the inclusion in such
Registration Statement,

(y) made in any preliminary prospectus if suchigglBhareholder failed to deliver a copy of thedpextus with or prior to the delivery of
written confirmation of the sale by such SellingaBtholder to the party asserting the claim undeglguch Damages and such Prospectus
would have corrected such untrue statement or éonissd (z) made in any Prospectus if such untrateiment or omission was corrected in
an amendment or supplement to such Prospectus, suiificient number of such amendment or supplernesiich Prospectus were delivered
to such Selling Shareholder prior to the sale dafifeable Securities and such Selling Shareholited to deliver such amendment or
supplement prior to or concurrently with the sdl®egistrable Securities to the party assertingctaen underlying such Damages.
GridAmerica HoldCo shall also indemnify underwrgselling brokers, dealer managers and similarrgixs industry professionals
participating in the distribution customarily indeified by issuers in underwritten public offeringseir officers, directors, agents and
employees and each Person who controls such Pegiths the meaning of Section 15 of the Secusitiet or Section 20 of the Exchange
Act) to the same extent as provided above witheetsip the indemnification of the Selling Shareleosd

(b) Indemnification by Selling Shareholders. If Rtigble Securities are sold under a Prospectushwibia part of a Registration Statement,
each Selling Shareholder agrees to indemnify ahdl iermless GridAmerica HoldCo, its directors aadteofficer who signed such
Registration Statement and each person who cor@radg\merica HoldCo (within the meaning of Sectith of the Securities Act or Section
20 of the Exchange Act) and the officers, directpestners, employees and agents of any such dlamgrperson under the same
circumstances as the foregoing indemnity from Gniabica HoldCo to Selling Shareholders, to the eddteat such losses, claims, damages,
liabilities or actions arise out of or are basedrnupny untrue statement of a material fact or oiorissf a material fact that was made in the
Prospectus, the Registration Statement, or any dment or supplement thereto, in reliance upon arbnformity with information relating
to any Selling Shareholder, furnished in writing@gdAmerica HoldCo by such Selling Shareholdepressly for use therein, provided that
in no event shall the aggregate liability of anyliBg Shareholder exceed the amount of the netgads received by such Selling Shareholder
upon the sale of the Registrable Securities givisg to such indemnification obligation. Each SgjlShareholder shall indemnify the
underwriters under terms customary to such und#emrofferings as reasonably requested by suchrumitiers. GridAmerica HoldCo and
each Selling Shareholder shall be entitled to veceidemnities from underwriters, selling brokefsaler managers and similar securities
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industry professionals participating in the digttibn, to the same extent as customarily furnidheduch persons in similar circumstances.

(c) Conduct of Indemnification Proceedings. Anysoer entitled to indemnification hereunder willgiye prompt notice to the indemnifying
party of any claim with respect to which it seakdamnification and (ii) permit such indemnifyingrgato assume the defense of such claim
with counsel reasonably satisfactory to the inddieshiparty, provided, however, that any persontkatito indemnification hereunder shall
have the right to employ separate counsel andrt@jpate in the defense of such claim, but thes faied expenses of such counsel shall be at
the expense of such person and not of the indemgifyarty unless (A) the indemnifying party hasesgt to pay such fees or expenses, (B)
the indemnifying party shall have failed to assuhwedefense of such claim and employ counsel redspsatisfactory to such person within
thirty (30) days of receipt of notice of such claim(C) in the reasonable judgment of such indeimahiperson based on advice of counsel, a
conflict of interest may exist between such peraod the indemnifying party with respect to suchneta(in which case, if the person notifies
the indemnifying party in writing that such persacts to employ separate counsel at the expertbe adidemnifying party, the indemnifyil
party shall not have the right to assume the defefisuch claim on behalf of such person). Noemitint in respect of any third party claim
may be effected by the indemnifying party withdwt tndemnified party's prior written consent (whadnsent shall not be unreasonably
withheld) unless the settlement involves only thgmpent of money by the indemnifying party, provifiesa full and unconditional release of
the indemnified party and does not include a statdgras to, or any admission of, fault, culpabititya failure to act by, or on behalf of, the
indemnified party. Any indemnifying party who istrentitled to, or elects not to, assume the defefseclaim will not be obligated to pay -
fees and expenses of more than one counsel fpariés indemnified by such indemnifying party wilspect to such claim, unless, in the
reasonable judgment of an indemnified party baseadvice of counsel, a conflict of interest exts$ween such indemnified party and on
more other indemnified parties with respect to stleim, in which case the indemnifying party stmdlobligated to pay the reasonable fees
and disbursement, of such additional counsel onsels. As used in this Section 6.8(c), the termdeinnifying party,” "indemnified party"
and other terms of similar import are intendechtdude only GridAmerica HoldCo (and its officerséredtors and control persons and the
officers, directors, partners, employees and agergach control persons as set forth above) omtigehand, and one or more Selling
Shareholders (and its or their officers, directpestners, employees, agents and control persahtharofficers, directors, partners, employ
and agents of such control persons as set forthedlom the other hand, as applicable.

(d) Contribution. If for any reason the foregoimglémnity is unavailable, then the indemnifying pattall contribute to the amount paid or
payable by the indemnified party as a result ohdosses, claims, damages, liabilities or expeimsegch proportion as is appropriate to
reflect the relative fault of the indemnifying padr indemnifying parties on the one hand and tldemnified party on the other in connection
with the statements or omissions which resulteslich losses, claims, demands, liabilities or exgeas well as any other relevant equitable
considerations. With respect to contribution regdipursuant to this Section 6.8(d), the relatiwdt fshall be determined by reference to,
among other things, whether the untrue or allegerie statement of a material fact or the omissioalleged omission to state a material
relates to information supplied by the indemnifypayty or indemnifying parties
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on the one hand or the indemnified party on themtand the parties' relative, intent, knowledgegas to information and opportunity to
correct or prevent such untrue statement or onnisdiotwithstanding the provisions of this Sectio8(é), an indemnified holder of
Registrable Securities shall not be required tdrdmrte any amount in excess of the amount by wiiiehnet proceeds to such holder of
Registrable Securities from the sale thereof extlee@dmount of damages which such indemnified hidide otherwise been required to pay
pursuant to Section 6.8(b) by reason of any untrusleged untrue statement or omission or allegaision. No person guilty of fraudulent
misrepresentation (within the meaning of Sectiorflthe Securities Act) shall be entitled to cdmition from any person who was not guilty
of such fraudulent misrepresentation.

(e) Timing of Payments. An indemnifying party shathke payments of all amounts required to be madsuant to the foregoing provisions
of this Section 6.8 to or for the account of théemnified party from time to time promptly uponegat of bills or invoices relating thereto or
when otherwise due or payable.

(f) Survival. The indemnity and contribution agresrts contained in this

Section 6.8 shall remain in full force and effeegardless of any investigation made by or on beatiany Selling Shareholder, its officers,
directors, partners, attorneys, agents or any peisany, who controls any Selling Shareholdeafmsesaid, and shall survive the transfer of
such Registrable Securities by any Selling Shadshol

Section 6.9 Preparation; Reasonable Investigaliiooonnection with the preparation and filing dRagistration Statement pursuant to the
terms of this Agreement:

(a) GridAmerica HoldCo shall, with respect to a R&gtion Statement filed by GridAmerica HoldCoyeieach Selling Shareholder, the
underwriters, if any, and their respective couasel accountants the opportunity to participatdégreparation of such Registration
Statement (other than reports and proxy stateniecasporated therein by reference and lawfully praperly filed with the SEC) and each
Prospectus included therein or filed with the SE@] each amendment thereof or supplement thereto;

(b) GridAmerica HoldCo shall give the participati@gidAmerica Companies, the underwriters, if amd ¢éheir respective counsel and
accountants such reasonable access to its bookeewords and such opportunities to discuss thenbasiof GridAmerica HoldCo with its
officers and the independent public accountants k@ certified its financial statements as shalhécessary, in the opinion of the Selling
Shareholders or such underwriters, to conductsoreble investigation within the meaning of Secfid(b)(3) of the Securities Act; and

(c) the Selling Shareholders shall, to the fulkegent reasonably necessary, cooperate with GrigidméloldCo, the underwriters, if any, and
their respective counsel and accountants in omdeomnplete the preparation of a Registration Staterfother than reports and proxy
statements incorporated therein by reference) aodd Brospectus included therein or filed with tB€Sand each amendment thereof or
supplement thereto.
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Section 6.10 Rule 144 and Rule 144A. At all timasdy which GridAmerica HoldCo is subject to theipdic reporting requirements of the
Exchange Act, GridAmerica HoldCo covenants thatilitfile, on a timely basis, the reports requittedbe filed by it under the Securities Act
and the Exchange Act and the rules and regulatidopted by the SEC thereunder, and it will takengucther action as NGUSA or the
GridAmerica Companies may reasonably request (@iety without limitation, compliance with the cuntepublic information requirements
of Rule 144(c) and Rule 144A under the Securitie§,Aall to the extent required from time to tineeetnable such GridAmerica Companies to
sell Registrable Securities without registratio@nthe Securities Act within the limitation of tbenditions provided by (a) Rule 144 under
the Securities Act, as such Rule may be amended tiroe to time, (b) Rule 144A under the Securifies, as such rule may be amended f
time to time, or (c) any similar rule or regulatibereafter adopted by the SEC. Upon the requdSGaISA or any GridAmerica Company,
GridAmerica HoldCo will provide reasonable and ousary assistance to facilitate such Person's $&egistrable Securities in block trades
or other similar transactions. Notwithstanding fim@going, nothing in this Section 6.10 shall berded to require GridAmerica HoldCo to
register any of its securities pursuant to the Erge Act.

Section 6.11 Other Registration Rights Agreemexiésther the Company nor GridAmerica HoldCo will @ninto any agreement offering
registration rights to any person which are mowefable than those granted to NGUSA and the GridAgaeCompanies under this
Agreement unless, prior to entering into such apesd, it shall offer registration rights on subsi@ty similar terms to the GridAmerica
Companies.

Section 6.12 Specific Performance for RegistraRaghts. Each party hereto shall be entitled to exgdts rights under this Article VI
specifically to recover damages by reason of aepdir of any provision of this Article VI and to esise all other rights existing in its favor.
The parties hereto agree and acknowledge that nasr@gges may not be an adequate remedy for anghboééhe provisions of this Article
VI and that each party may in its sole discretipplgto any court of law or equity of competentigdiiction for specific performance and/or
injunctive relief (without posting a bond or ottsarcurity) in order to enforce or prevent any violatof the provisions of this Article VI.

Section 6.13 Exchange of Units for Shares. In otd&ffectuate the IPO, NGUSA and the GridAmericanpanies have determined that it is
desirable to create a Delaware corporation ("Grigfioa HoldCo") and, to the extent desired by anyritder, to exchange issued and
outstanding Units of Members desiring to partiogpiat such an exchange for Shares of GridAmerical@olin accordance with this Section
6.13 (the "Unit Exchange").

(@) In connection with any IPO, the Company shallse GridAmerica HoldCo to be incorporated as @®ate corporation. The Certificate
of Incorporation and Bylaws of GridAmerica HoldCua#l be in such form as the Company determined bkat facilitate the IPO; provided,
however, that the charter shall provide for twessks of common stock of GridAmerica HoldCo whichllshave identical rights and
privileges, except that "Class A Stock" shall hawtng rights and "Class B Stock" shall have nangtights, and shall further provide that
Class A Stock may be held only by a Person whoNsm@Market Participant and Class A Shares shatldmvertible to Class B Shares and
Class B Shares shall be
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convertible to Class A Shares in the same mannisr@svided in the LLC Agreement with respect tass A Units and Class B Units.

(b) In connection with any IPO, (i) Shares issugdtidAmerica HoldCo may be issued for cash, inchéase the cash proceeds of the IPO
may be used to acquire Units of the Company ofS{idres may be issued in exchange for all or artyopoof the issued and outstanding
Units held by any GridAmerica Company that is a Ndemthat desires to participate in the Unit Excleaagcurring in connection with the
IPO. Following an IPO (whether or not in connectwith a Secondary Demand Registration), an GridAcae€Company that is a Member
may request that Shares be issued to it in exchfmngdl or any portion of the issued and outstagdinits held by such GridAmerica
Company, and, upon such a request, GridAmericaEtoMill effectuate a Unit Exchange in accordancthwsiich request within thirty (30)
days.

(c) Immediately prior to the closing of the IPOg tBompany shall cause GridAmerica HoldCo to becarparty to this Agreement for
purposes of effectuating the provisions of this@etVI and to exchange each Class A Unit held lbysaidAmerica Company desiring to
participate in the Unit Exchange and offered farheange for one share of Class A Stock and to exgghaach Class B Unit held by such
GridAmerica Company desiring to participate in tt Exchange and offered for exchange for oneesb&iClass B Stock. After the initial
Unit Exchange, any GridAmerica Company shall hdaeertght, but not the obligation, to exchange UfotsShares upon ten (10) days prior
written request.

(d) The Company and each GridAmerica Company sisagllcommercially reasonable efforts to obtaingbiravals of Governmental
Authorities necessary to effectuate the Unit Exgeathe IPO and any subsequent Public Offering.

ARTICLE VII
FAIR MARKET VALUE

Section 7.1 Fair Market Value. Whenever used is &greement, "Fair Market Value" means, with respethe valuation of any property,
the value of such property at the time in questisietermined in good faith by the Interested €srprovided, however, that if such parties
fail to agree in writing upon the value of suchppetty before the earlier of (i) twenty (20) dayseathe first request to make such a
determination or (ii) the date sixty

(60) days prior to the transaction in questionnttie following shall apply:

(a) Each Interested Party shall select a natiomatfpgnized investment banking firm to make sudkrdeination on such Interested Party's
behalf in accordance with the standards, procedaresassumptions set forth in Section

7.2. Each Interested Party shall pay all of the Beed expenses of the investment banking firm teday it (each such firm being referred to
as an "Interested Party Valuation Firm"). SubjecBéction 13.9, each Interested Party promptly shiake available to each other and any
investment banking firms involved in such procasshsnformation as is reasonably necessary to radedir Market Value determination.
Each Interested Party Valuation Firm shall deteeniis proposed fair market value of the propertydpe&alued.
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(b) If the proposed fair market values determingdhe Interested Party Valuation Firms are withd§4lof each other, then "Fair Market
Value" shall mean the average of such proposedhfarket values.

(c) If the proposed fair market values determingdhe Interested Party Valuation Firms are not initt0% of each other, then the Interested
Party Valuation Firms shall select a third natibnegcognized investment banking firm (the "Neutwaluation Firm"), which shall be paid
for equally by both Interested Parties. (If theehested Party Valuation Firms fail to appoint a tw/aluation Firm within twenty (20) days
of the date the last of the Interested Party Vaduatirms rendered its opinion of fair market valtleen either Interested Party may apply to
any court or arbitration panel having jurisdicttmnmake such appointment). The Neutral ValuatiomFshall also propose a fair market ve
for the property being valued. If:

(1) the fair market value proposed by the Neutraludtion Firm is higher than the fair market valpesposed by both Interested Party
Valuation Firms, then "Fair Market Value" shall maae higher of the two fair market values propdsgdhe Interested Party Valuation
Firms;

(2) the proposed fair market value determined leyNbutral Valuation Firm is lower than the fair ketrvalues proposed by both Interested
Party Valuation Firms, then "Fair Market Value" Bimaean the lower of the two fair market valuespwsed by the Interested Party Valuation
Firms; and

(3) the fair market value proposed by the Neutraludtion Firm is between the fair market valuegpps®d by both Interested Party Valuai
Firms, then "Fair Market Value" shall mean the faarket value proposed by the Neutral ValuatiomEir

(d) In any case where an investment banking firneégiired to render an opinion of fair market vakugch opinion shall be rendered within
30 days of being engaged.

Section 7.2 General Principles of Application. Tokowing principles shall apply generally to angtdrmination of "fair market value" under
Section 7.1, whether such determination is madidynterested Parties or by an investment barfiing

(a) "Fair market value" shall mean the price atalitthe property in question would change hands éetva willing buyer and a willing selle
neither being under any compulsion and both haxéagonable knowledge of the relevant facts, inalydhe relevant regulatory policies and,
where the item in question is an interest, or aigrof assets used, in a business, such item ghaklbed based on its going-concern value.

(b) Any expected tax benefits of either InterefRatty shall be considered in determining "fair nedrkalue."
(c) In computing the "fair market value" of a Uaitgroup of Units, such

values shall be determined by reference to the iiarket value" of the Company and the presenedsence of voting or control rights shall
be ignored.
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(d) Except as otherwise expressly provided in Agseement, all property will be valued on a stahoie basis without regard to any expes
cost savings or other synergies resulting frompmeposed transaction. Notwithstanding the foregofdf as a result of the failure of a
Putting GridAmerica Company to include in its Camited Transmission Facilities all Transmissionit#es necessary or reasonably
appropriate to operate the Contributed TransmisSamilities in the manner in which such Transmisdtacilities were operated immediately
prior to the determination of the "fair market \&llwf such Transmission Facilities, the cost toGmenpany of replacing those omitted
Transmission Facilities shall be taken into accanmtetermining "Fair Market Value" and (ii) theoemmic and operational effect of any
assets or contractual arrangements for the provisiservices offered by a Putting GridAmerica Campin connection with the exercise of
any Put Right shall be taken into account in detirg the "fair market value" of any Contributedafsmission Facilities.

Section 7.3 General Principles of Application. Whiee "Fair Market Value" to be determined is in gection with a contribution of assets to
the Company by the Managing Member or one of iffliafes, the Members other than the Managing Menaloe its Affiliates acting
collectively will represent the interests of then@many in such valuation process.

ARTICLE VI
ADMISSION REQUIREMENTS

Section 8.1 Admission Requirements. Any successwoieo (other than the Company and its subsidiagéahy of the GridAmerica
Transmission Facilities (whether by assignmentragen of law or otherwise) shall be entitled tcbme a GridAmerica Company by
becoming a party to the Operation Agreement in itzotce with its terms and by agreeing to be boynithé terms of this Agreement. Any
Person that acquires any Units from a GridAmerioanany (whether by assignment, operation of laatlerwise) shall be entitled to
become a GridAmerica Company by agreeing to be ddyrthe terms of this Agreement. The Company neynf, in its discretion, any
owner of other Transmission Facilities that becopeaty to the Operation Agreement in accordanceetiigh to become a GridAmerica
Company, and the Company shall, and the Initial ldemin its capacity as the Managing Member shathiny event, cause each such Per
as a condition to becoming a party to the Operatigreement, to agree to be bound by the terms di®@e2.2(e) of this Agreement, in each
case, by complying with any terms and conditionsbfecoming a participant in the GridAmerica ITC epged by Commission and by
agreeing to be bound by the terms of this Agreerardtsuch Section 2.2(e). For the avoidance of tj@uBerson that becomes an
GridAmerica Company pursuant hereto that is nai alparty to the Operation Agreement shall havegids or obligations under Section 2.2

(€)-
ARTICLE IX

REPRESENTATIONS AND WARRANTIES

Section 9.1 Representations and Warranties Comgethe Company. In order to induce the GridAme@canpanies to enter into this
Agreement, the Company, the Initial
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Member and NGUSA hereby jointly and severally repré and warrant that the statements containddsrSection 9.1 are true and correct.

(a) Organization and Standing. The Company is aale limited liability company, duly organized)idly existing and in good standing
under the laws of the jurisdiction of its organiaat with full power and authority to own, leasegwand operate its properties and to conduct
its business as and where owned, leased, usedtegend conducted.

(b) Corporate Power and Authority. Subject to theeipt by the Company, the Initial Member and NGUSAny Required Consents requi
by it, the Company has all requisite power and @ttihto enter into this Agreement and to consunathé transactions contemplated by this
Agreement. The execution and delivery of this Agrert and the consummation of the transactions ogsigged hereby have been duly
authorized by all necessary action on the pati@i@ompany. This Agreement has been duly execuédealivered by the Company and,
subject to the receipt by the Company, the InMaimber and NGUSA of any Required Consents requdyeitl, constitutes the legal, valid a
binding obligation of the Company, enforceable aggit in accordance with its terms, subject tokoaptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and otheilai laws relating to or affecting creditors' riglyenerally and general equitable
principles (whether considered in a proceedingjuity or at law).

(c) Conflicts; Consents. Neither the execution delivery of this Agreement by the Company nor thesummation of the transactions
contemplated hereby:

(1) will violate, conflict with, or result in a baeh of any provision of its certificate of orgarima or the LLC Agreement; or

(2) will violate, conflict with, or result in a baeh of any provision of, or constitute a defaultgdn event which, with the giving of notice, the
passage of time or otherwise, would constitutefaud® under, require any consent under, or engitig Person (with the giving of notice, the
passage of time or otherwise) to terminate, acalemodify or call a default under, or resulthe treation of any lien, security interest,
charge or encumbrance upon any of the propertiassets of the Company, under any of the termglitioms or provisions of any note,
bond, mortgage, indenture, deed of trust, liceasetract, undertaking, agreement, lease or otls¢rument or obligation to which the
Company is a party, the effect of which will hawvesreasonably likely to have, a material advef§ect on the business, properties, condi
(financial or otherwise) or results of operatiomshe Company.

(d) Approvals. Subject to the receipt by the Conypdme Initial Member and NGUSA of any Required Sents required by it, all
authorizations of and exemptions, actions or apgdeoly, and all notices to or filings with, any éedl Governmental Authority that are
required to have been obtained or made by the Coynlae Initial Member and/or NGUSA, as the casg g in connection with the
execution and delivery of this Agreement have bi#ained or made and are in full force and effect all conditions of any such
authorizations, exemptions, actions or approvale feeen complied with.
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Section 9.2 Representations and Warranties Comzethe Initial Member. In order to induce the Gridérica Companies to enter into this
Agreement, NGUSA and the Initial Member herebyflgiand severally represent and warrant that thgestents contained in this Section
are true and correct.

(a) Organization and Standing. The Initial Memlsea ilimited liability company, duly organized, \tfi existing and in good standing under
the laws of the jurisdiction of its organizationtwfull power and authority to own, lease, use apdrate its properties and to conduct its
business as and where owned, leased, used, oparatednducted.

(b) Corporate Power and Authority. Subject to #eeipt by the Company, the Initial Member and NGUSAny Required Consents requi

by it, the Initial Member has all requisite powadaauthority to enter into this Agreement and tostonmate the transactions contemplate
this Agreement. The execution and delivery of fggseement and the consummation of the transactionseemplated hereby have been duly
authorized by all necessary action on the patefnitial Member. This Agreement has been dulycaeted and delivered by the Initial
Member and, subject to the receipt by the Compteylnitial Member and NGUSA of any Required Coniseaquired by it, constitutes the
legal, valid and binding obligation of the Initislember, enforceable against it in accordance ustiteirms, subject to bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimeh @her similar laws relating to or affecting dteds' rights generally and general
equitable principles (whether considered in a pedagg in equity or at law).

(c) Conflicts; Consents. Neither the execution delivery of this Agreement by the Initial Membenribe consummation of the transactions
contemplated hereby:

(1) will violate, conflict with, or result in a baeh of any provision of its organizational docunsent

(2) will violate, conflict with, or result in a bagh of any provision of, or constitute a defaultdn event which, with the giving of notice, the
passage of time or otherwise, would constitutefaud® under, require any consent under, or engitig Person (with the giving of notice, the
passage of time or otherwise) to terminate, acalemodify or call a default under, or resulthe treation of any lien, security interest,
charge or encumbrance upon any of the propertiass®ts of the Initial Member, under any of thenggrconditions or provisions of any note,
bond, mortgage, indenture, deed of trust, liceogmtract, undertaking, agreement, lease or ottsériment or obligation to which the Initial
Member is a party, the effect of which will havei@reasonably likely to have, a material advefecton the business, properties, condition
(financial or otherwise) or results of operatiofishe Initial Member.

(d) Approvals. Subject to the receipt by the Conypdme Initial Member and NGUSA of any Required €ents required by it, all
authorizations of and exemptions, actions or apgdsoly, and all notices to or filings with, any éedl Governmental Authority that are
required to have been obtained or made by the Coynplae Initial Member and/or NGUSA, as the casg g in connection with the
execution and delivery of this Agreement have been
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obtained or made and are in full force and effaat] all conditions of any such authorizations, esions, actions or approvals have been
complied with.

Section 9.3 Representations and Warranties of Gniekica Companies. In order to induce the Compdmey|ritial Member and NGUSA to
enter into this Agreement, each GridAmerica Compargby represents and warrants severally aself, ismd not jointly and severally as to
any other GridAmerica Company, that the statemewrtsained in this Section 9.3 are true and correct.

(a) Organization and Standing. Such GridAmerica @amy is a corporation, duly organized, validly &rig and in good standing under the
laws of the jurisdiction of its organization, witnl power and authority to own, lease, use andaigeits properties and to conduct its busi
as and where owned, leased, used, operated andatedd

(b) Corporate Power and Authority. Subject to theeipt by such GridAmerica Company of any Requ@edsents required by it, such
GridAmerica Company has all requisite power andhauity to enter into this Agreement and to consunentiae transactions contemplated by
this Agreement. The execution and delivery of tkhigeement and the consummation of the transactioneemplated hereby have been duly
authorized by all necessary action on the partioh $sridAmerica Company. This Agreement has beénaekecuted and delivered by such
GridAmerica Company and, subject to the receipsigh GridAmerica Company of any Required Consezgsired by it, constitutes the
legal, valid and binding obligation of such GridArioa Company, enforceable against it in accordavitieits terms, subject to bankruptcy,
insolvency, fraudulent conveyance, reorganizatiooratorium and other similar laws relating to deafing creditors' rights generally and
general equitable principles (whether considereal pnoceeding in equity or at law).

(c) Conflicts; Consents. Neither the execution delivery of this Agreement by such GridAmerica C@myp nor the consummation of the
transactions contemplated hereby:

(1) will violate, conflict with, or result in a baeh of any provision of its organizational docunsent

(2) will violate, conflict with, or result in a bagh of any provision of, or constitute a defaultgn event which, with the giving of notice, the
passage of time or otherwise, would constitutefaud® under, require any consent under, or engitlg Person (with the giving of notice, the
passage of time or otherwise) to terminate, acalemodify or call a default under, or resulthe treation of any lien, security interest,
charge or encumbrance upon any of the propertiass®ts of such GridAmerica Company, under angeofdrms, conditions or provisions of
any note, bond, mortgage, indenture, deed of tiiasf)se, contract, undertaking, agreement, leas¢her instrument or obligation to which
such GridAmerica Company is a party, the effeavbich will have or is reasonably likely to havematerial adverse effect on the business,
properties, condition (financial or otherwise) esults of operations of such GridAmerica Company.
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(d) Approvals. Subject to the receipt by such Grittkica Company of any Required Consents requirat] bif authorizations of and
exemptions, actions or approvals by, and all nettoeor filings with, any federal Governmental Aottty that are required to have been
obtained or made by such GridAmerica Company imeotion with the execution and delivery of this é&gment have been obtained or m
and are in full force and effect, and all condit@f any such authorizations, exemptions, actiorapprovals have been complied with.

Section 9.4 Representations and Warranties of NGWSArder to induce the GridAmerica Companiesrtteeinto this Agreement, NGUSA
hereby represents and warrants that the staterm@mtigined in this Section 9.4 are true and correct.

(a) Organization and Standing. NGUSA is a corpomatduly organized, validly existing and in goodrating under the laws of the
jurisdiction of its organization, with full powend authority to own, lease, use and operate itsgrties and to conduct its business as
where owned, leased, used, operated and conducted.

(b) Corporate Power and Authority. Subject to teeipt by the Company, the Initial Member and NGUSAny Required Consents requi
by it, NGUSA has all requisite power and authotityenter into this Agreement and to consummatéréresactions contemplated by this
Agreement. The execution and delivery of this Agrert and the consummation of the transactions ogsigged hereby have been duly
authorized by all necessary action on the part@USA. This Agreement has been duly executed aridedletl by NGUSA and, subject to
receipt by the Company, the Initial Member and N@US any Required Consents required by it, cons#uhe legal, valid and binding
obligation of NGUSA, enforceable against it in attance with its terms, subject to bankruptcy, inenty, fraudulent conveyance,
reorganization, moratorium and other similar laglating to or affecting creditors' rights generaltyd general equitable principles (whether
considered in a proceeding in equity or at law).

(c) Conflicts; Consents. Neither the execution delivery of this Agreement by NGUSA nor the consuation of the transactions
contemplated hereby:

(1) will violate, conflict with, or result in a baeh of any provision of its organizational docunsent

(2) will violate, conflict with, or result in a bagh of any provision of, or constitute a defaultgn event which, with the giving of notice, the
passage of time or otherwise, would constitutefaud® under, require any consent under, or engitig Person (with the giving of notice, the
passage of time or otherwise) to terminate, acalemodify or call a default under, or resulthe treation of any lien, security interest,
charge or encumbrance upon any of the propertiassets of NGUSA, under any of the terms, conditmmprovisions of any note, bond,
mortgage, indenture, deed of trust, license, cohttandertaking, agreement, lease or other instnimeobligation to which NGUSA is a
party, the effect of which will have or is reasolydikely to have, a material adverse effect on Itlisiness, properties, condition (financial or
otherwise) or results of operations of NGUSA.
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(d) Approvals. Subject to the receipt by the Conypdme Initial Member and NGUSA of any Required €ents required by it, all
authorizations of and exemptions, actions or apgdoly, and all notices to or filings with, any éedl Governmental Authority that are
required to have been obtained or made by the Coynplae Initial Member and/or NGUSA, as the casg i, NGUSA in connection with
the execution and delivery of this Agreement hasenbobtained or made and are in full force ancteftand all conditions of any such
authorizations, exemptions, actions or approvale teeen complied with.

(e) NGUSA Business Strategy. NGUSA is involvedha bwnership and operation of transmission andiloligion properties and seeks to
further its overall business strategy by acquirmgning and operating transmission and distribugioperties, and divesting or otherwise
disposing of electric generation businesses aretses obligations relating thereto.

ARTICLE X
COVENANTS

Section 10.1 NGUSA Covenants. NGUSA hereby agreethé benefit of the GridAmerica Companies, tloatsio long as the Initial Member
is the Managing Member, NGUSA will:

(a) Maintain, and cause the Initial Member to maimtNon-Market Participant status except to thierixthat the failure of NGUSA or the
Initial Member to maintain Non-Market Participatatsis occurs as a result of a change in applidadole in which case NGUSA shall take or
shall cause the Initial Member to take commerciedlysonable steps to regain Non-Market Participtattis so long as the cost thereof is not
material. To the extent that the pursuit by NGUSAtransmission and distribution strategy coiddsonably be expected to result in the
loss by NGUSA or the Initial Member of Non-MarkedrBcipant status, NGUSA shall (i) propose to tlmrnission to take, or cause to be
taken, commercially reasonable mitigation meastaesaintain Non-Market Participant status, (iNiIGUSA reasonably believes that the
Commission is not likely to accept such mitigatinaasures, so notify the GridAmerica Companies, satice to be given at least one
hundred and fifty (150) days prior to the date t&USA or the Initial Member expects NGUSA andhue tnitial Member, as the case may
be, to lose NorMarket Participant status and, if after deliverysath notice, the GridAmerica Companies so requesiertake, at its expen

to identify a new Managing Member which is willibgreplace the Initial Member on substantially $aene terms as are set forth in the ITC
Agreements or otherwise propose alternate meamswitaining the independent management of GridAcadii C and (iii) shall not deliver
any notice of resignation pursuant to Section 3(2)grior to the date that is ninety (90) daysathe date of the delivery of any notice given
as required by the foregoing clause (ii). Anythinghis Section 10.1(a) to the contrary notwithsliag, nothing in this Section 10.1(a) shall
be deemed to prohibit the right of the Initial Meznlto resign as permitted by Section 2.2(c).

(b) Neither (i) permit the Initial Member, legalty beneficially, to own any assets or incur anpiliies, or to engage in any business, other
than as may relate to or arise out of the ownershipnits, the business of the Company and thdlfaint by the Initial
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Member of its obligations as Managing Member npmp@rmit any Affiliate of the Initial Member (othéhan the Company or any subsidiary
of the Company) to own any assets necessary aatiesior, or otherwise appropriate to, the operatf the Company, including any
System-Wide Assets. Except as contemplated byrihegw in the immediately preceding sentence,éfltfitial Member or any NGUSA
Affiliate (other than the Company or any subsidiaffthe Company) acquires any assets of the tyfgereel to in clause (ii) of the proceeding
sentence, NGUSA shall cause such Person to proitnatigfer such assets to the Company.

(c) Not enter into, or permit any NGUSA Affiliate the Company to enter into any agreement whichipits or restricts the right to remove
the Initial Member for Cause pursuant to Sectidn(6) of the LLC Agreement or the purchase of thyeify Interests or asset and liabilities
the Initial Member pursuant to Section 2.1(e), g@kde compliance with Section 6.2(g) of the LLC Agment.

(c) Promptly cause the Initial Member to resigrivieemaging Member, such resignation to be deemeddvaihfor all purposes of the
Transaction Agreements, if (i) a Super MajorityToAnsmission Owners delivers to the Initial Memaed NGUSA written notice for the
removal of the Managing Member in accordance wehti®n 6.1(b)(ii) of the LLC Agreement or Sectiod 8 of the Operation Agreement
and (ii) either NGUSA does not contest such remawtlin thirty (30) days or a binding determinatithvat grounds for such removal exist
been made pursuant to Article XIlI, Article X of theC Agreement or Article VI of the Operation Agreent.

(e) Cause (i) the Initial Member to be a direcinalirect wholly-owned subsidiary of NGUSA, (ii) dlnits purchased pursuant to Section 3.1
(a) to be held by one or more NGUSA Affiliates whire directly or indirectly wholly-owned by NGUSAnd (iii) all Units purchased,
pursuant to Section 3.2 to be held by an Affiliabedestor until the date two years after the ddtgunchase thereof, or the date of the IPO,
whichever is earlier.

(f) Prior to the Transmission Service Date, use roencially reasonable efforts to cause the Initignvber to satisfy all of the conditions
necessary to allow the Transmission Service Datetar as soon as is practicable, but in all evenits to June 30, 2003; and in furtherance
thereof, each GridAmerica Company, severally ats#df and not jointly and severally, agrees to cammercially reasonable efforts to cause
the Transmission Service Date to occur as soomasigable, but in all events, prior to such date.

(g9) Not amend, or permit the Initial Member or &filiated Investor to amend, the LLC Agreementaimend the definitions of Transaction
Agreements, Cause, Gross Negligence, Super Majfriyon-Managing Members or Willful Misconduct oe&ions 11.8(e) through (h) of
the LLC Agreement without the approval of a Supejdviity of Transmission Owners, and until such tiasea Super Majority of Non-
Managing Members shall have the approval right¢aned in Section 6.6(b) of the LLC Agreement, petmit any Affiliated Investor to
amend, modify or otherwise supplement or waive @noyision of the LLC Agreement in a manner that ldaalter or change the powers,
preferences or rights of a Member (other than tiiteal Member) or any other Person that has thietrig become a Member pursuant to this
Agreement (assuming for purposes of this Subse&ioh(8) that such other

51



Person has become a Member) so as to adversety sdifeh Member's or such other Person's powerfgrpreees or rights as a Member
thereunder or the effect of which is (A) that then@pany is able to enter into or engage in a traisgaontract, agreement or arrangement
that would have contravened the LLC Agreement ga@uch amendment or (B) would impair the abititfhe Company to carry out its
Permitted Purposes.

(h) Not permit the Initial Member to make any distition to the holders of, or redemption of, theulg Interests of the Initial Member or
make any loans to NGUSA or any Affiliated Investoiless, prior to such distributions, redemptiontbans, NGUSA notifies each
GridAmerica Company and each Member of such digiidb, redemption or loan and agrees in an agreereasonably satisfactory to a
Super Majority of Transmission Owners (the "Equ@tyntribution Agreement”) to cause the Person(s) aao the Initial Member to make,
the written request of the Company, any GridAmeGeenpany or any Member, a capital contributionttveo equity contribution to the Initi
Member in an amount equal to the lesser of (i) 28,000, (ii) the aggregate amount of such distidms, redemptions and loans and (iii)
unsatisfied liability of the Initial Member to ti@ompany or any GridAmerica Company incurred assalt®f the indemnity obligation of the
Initial Member pursuant to Section 11.8(e) of theCLAgreement or as a result of the Gross Negligemd#illful Misconduct of the Initial
Member. The Equity Contribution Agreement shallyide that NGUSA shall cause such capital contridoutr other equity contribution to
(A) made to the Initial Member and (B) used by lhidal Member solely for purposes of satisfyinghuiabilities of the Initial Member.

Section 10.2 GridAmerica Company Covenants. Eadth®&rerica Company, severally as to itself and oaitly and severally, hereby
covenants for the benefit of NGUSA that: (a) itlwibt, and will not permit any of its majority owthsubsidiaries to, purchase or hold any
securities of The National Grid Group, PLC for sng as any Affiliate of NGUSA is the Managing Membed (b) no later than 35 days a
the Commission issues one or more Final Ordeshall notify the Company in writing whether or moich Final Orders constitute an
Approval Order.

Section 10.3 Rights of Transmission Owners UnderQperation Agreement. The Parties agree that timeDivesting GridAmerica
Companies (i) shall be parties in interest in respéany dispute concerning the removal of the 8ang Member pursuant to Sections 6.1(b)
(i) and 10.3 of the LLC Agreement and (ii) shadive the right to cause the Company to enforcertthennity obligation of the Initial

Member pursuant to Section 11.8(e) of the LLC Agrent or the liability of the Initial Member based its Gross Negligence or Willful
Misconduct to the extent necessary to allow the-Roresting GridAmerica Companies to enforce andemlon their indemnity claims
against the Company under the Operation Agreemehtaenforce the rights of the Company in any BgGontribution Agreement

(including the right to require National Grid USé tause the Persons who own the Initial Memberakentapital or equity contributions to
the Initial Member pursuant to such Section 10)1(h)

Section 10.4 Party Covenants. Each Party thatlieoomes a Member shall not, and shall cause fiafds that are Members not to, amend
the LLC Agreement to amend the definitions of ITGréements, Cause, Gross Negligence, Super Mafritjon-Managing
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Members or Willful Misconduct or Sections 11.8(e)dugh (h) of the LLC Agreement without the applavfea Super Majority of
Transmission Owners.

ARTICLE XI
TERMINATION, CERTAIN WITHDRAWAL RIGHTS
Section 11.1 Termination of Agreement; Effect ofaation.

(a) If the Transmission Service Date has not oeclion or before June 30, 2003, any Party may, thiay (30) days prior written notice to
the other Parties, cause the GridAmerica ITC tmiteate.

(b) This Agreement may be terminated as to any/gnierica Company (i) pursuant to Section 5.7 ordiipny time by mutual consent of
such GridAmerica Company and the Initial Membertha event of the termination of this Agreementoaany GridAmerica Company
pursuant to this Section 11.1(b), this Agreemeatl dfecome void as to such GridAmerica Companytena no further effect, without any
liability on the part of any party or its directpafficers or stockholders; provided, however, thatsuch termination shall release any
GridAmerica Company from any liabilities pursuamiSection 2.2(d) or Section 3.4.

(c) Notwithstanding the foregoing, nothing contairie this Section 11.1 shall relieve any partytis tAgreement of liability for a breach of
any provision of this Agreement.

ARTICLE Xl
DISPUTE RESOLUTION

Section 12.1 Negotiations. If a dispute betweentamyor more Parties arises out of or relates i Algreement, any such Party may notify
each other Party that it intends to initiate thepdie resolution procedures set forth herein. Iniately upon the receipt of such notice, the
Party sending the notice and each other Partyviageihe notice shall refer such dispute to a seeiecutive officer (the "SEOs") of each
such Party for consultation and advice prior todbmmencement of the arbitration proceedings. TE®sSshall meet in person or by
teleconference as soon as mutually practicablernsider such matters. If the SEOs fail to resotwdhdispute within thirty (30) days of such
notice being sent, any Party to the dispute orroeetsy may declare the consultation proceduréostt in this Section 12.1 terminated and
refer the dispute to arbitration pursuant to Sectid.2.

Section 12.2 Arbitration. If a dispute between amyg or more Parties arises out of or relates t® Agreement or to the relationship between
the Parties created by this Agreement, and sudieRP&ave not successfully resolved such disputaitih negotiation on or before the
thirtieth (30th) day following the notice referramlin Section 12.1, then such dispute shall belvedaaccording to this Section 12.2. If such
dispute is subject to the jurisdiction of the Corssiin, then any Party to the dispute may, withitysi

(60) days of the notice referred to in
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Section 12.1, bring such dispute before the Comarider resolution. If no Party brings the dispbgfore the Commission within sixty (60)
days of the notice referred to in Section 12.1if tre dispute is not subject to the jurisdictidritte Commission, then such dispute shall be
resolved by binding arbitration ("Arbitration") uedthe following provisions.

(a) All Claims To Be Arbitrated. Except as providadhe immediately preceding sentence and in 8edtil and 12.2(1), any and all claims,
counterclaims, demands, causes of action, dispttesioversies and other matters in question ayisirt of or relating to this Agreement, any
provision hereof, the alleged breach hereof, @riyway relating to the subject matter hereof errationship between the Parties created
hereby, involving the Parties ("Claims") shall bafly resolved by binding arbitration by a panéhdvitrators under the Commercial
Arbitration Rules (the "Arbitration Rules") of tianerican Arbitration Association (the "AAA") to thextent not inconsistent with the
provisions of this Agreement, regardless of whetftene or all of such Claims allegedly (i) are extoatractual in nature, (ii) sound in
contract, tort, or otherwise, (iii) are providedfegleral or state statute, common law or otheraiggv) seek damages or any other relief,
whether at law, in equity or otherwise.

(b) Referral of Claims to Arbitration. Subject tec®ion 12.1, one or more Parties may refer a Ctaiarbitration (the "Claimant Party") by
providing notice (an "Arbitration Notice") to eaother Party or Parties against which the Clainsseeed (whether one or more parties, the
"Respondent Party") in the manner set forth inAHa@tration Rules. The Arbitration Notice must inde a general description of the Claim
and shall identify all Respondent Parties and #asons for asserting the Claim against each RespoRérty. The Arbitration is commenced
between the Claimant Party and the Respondent Paigpute Parties") by sending the Arbitration Metto the Respondent Party.

(c) Stay for Commission Proceedings; Effect of Cagsion Orders. Following commencement of the Aatitn, if a Party other than a
Dispute Party institutes a proceeding before the@ssion that involves one or more of the DispudetiBs and the relief sought in that
proceeding would require the Commission to resolve or more issues presented in the ArbitratidiR@ated Proceeding"), then the Disg
Parties agree that the Arbitration shall be staligthg the pendency of such Related Proceedings Dispute Parties further agree that the
Commission's resolution in Related Proceedingsgfissue that is also presented in the Arbitrasioall be and is final and binding as to that
issue in the Arbitration.

(d) Number and Qualification of Arbitrators. Thenghof arbitrators (the "Panel") shall consisthoie arbitrators appointed in accordance
with this

Section 12.2 and the Arbitration Rules. Arbitratshall meet the qualifications for arbitrators bfithed by the AAA and, in addition, shall
have significant experience in the electric indpsind/or significant experience as an arbitrataramplex commercial matters. The arbitra
shall each take an oath of neutrality.

(e) Appointment of Arbitrators. By the fifteenth5¢h) day following the day on which the Arbitratidlotice is sent to the Respondent Party,
the Claimant Party shall submit its appointmertheffirst arbitrator to the Respondent Party amdAAA. If the Claimant Party consists of
more than one Party, then those Parties shallyoapipoint the first arbitrator. By the fifteenth5th) day following the appointment of the
first arbitrator, the Respondent Party shall subtmiappointment of the second arbitrator to thairGant Party and the AAA. If the
Respondent Party consists of more than one Phgy,those Parties shall jointly appoint the
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second arbitrator. The two arbitrators appointedhigyDispute Parties shall appoint a third arksiraivho shall be the chairperson of the P
by the fifteenth (15th) day following the appointm@f the second arbitrator. If the second arlotrats not been appointed by the fifteenth
(15th) day following the appointment of the firsbdrator, or if the first two arbitrators have ragipointed the third arbitrator by the fifteenth
(15th) day following the appointment of the secanbiitrator, any Dispute Party may request the AAAppoint the arbitrator(s) in question.
If any arbitrator resigns, becomes incapacitatedtlrerwise refuses or fails to serve or to coritniserve as an arbitrator, the Dispute Party
or arbitrators entitled to designate that arbitratwall promptly designate a successor. In thetetan either of the Claimant Party or the
Respondent Party consist of more than one Partytarseé Parties are unable to agree on the appaibiwhan arbitrator, then all three
arbitrators shall be appointed by the AAA; providedwever, that the arbitrators so appointed sha#t the qualifications set forth in Section
12.2(d).

(f) Governing Law. In deciding the substance of Btagties' Claims, the arbitrators shall first nepon the provisions of this Agreement and
shall then apply the substantive laws governing #ftgreement pursuant to Section 13.7.

(g) Powers of the Arbitrators; Limitations On Rengsd The validity, construction and interpretatadrthis agreement to arbitrate, and all
procedural aspects of the arbitration conductedyant to this agreement to arbitrate, includingddrmination of the issues that are subject
to arbitration (i.e., arbitrability), the scopetb& arbitrable issues, allegations of "fraud inititicement” to enter into this Agreement or this
arbitration provision, allegations of waiver, lashdelay or other defenses to arbitrability, arelrilles governing the conduct of the arbitre
(including the time for filing an answer, the tifoe the filing of counterclaims, the times for andéry the pleadings, the specificity of the
pleadings, the extent and scope of discovery,ghigaince of subpoenas, the times for the designattiexperts, whether the arbitration is ta
stayed pending resolution of related litigationalwng third parties not bound by this arbitratiagreement, the receipt of evidence and the
like), shall be decided by the arbitrators to thieet not provided for in this Article XII. The attators shall decide the Claims based on this
Agreement, the Arbitration Rules, and the govertiavg, and not ex aqueo et bono, as amiable congusitor in equity. The arbitrators shall
not have the power to award any of those remediéshnare precluded by Section 13.14(b). The adoitsashall have the power to enter such
interim orders as they deem necessary, includidgrerto preserve the subject matter of the Claito preserve or adjust the status of the
Parties pending resolution of the Claim in the &#diion. The chairperson is empowered to issuegiinterders on his own authority in
emergency situations and where necessary to etimigdficient administration of the Arbitration application from a Dispute Party, which
orders shall remain in effect until a meeting dfabitrators may be convened to consider the agfin. The arbitrators shall have the power
to assess the attorneys' fees, costs and expdrbesArbitration (including the arbitrators' feasd expenses) against one or more of the
Parties in whatever manner or allocation the aatnts deem appropriate.

(h) Venue; Procedural Issues. The seat of the vatinn shall be New York, New York, or such othtage as the Dispute Parties may agree.
The arbitrators shall set the date, the time aadthace of the hearing, which must commence oreforb the one hundred twentieth (120th)
day following the designation of the third arbitmatAll decisions of the three
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arbitrators shall be made by majority vote. In deiaing the extent of discovery, the number andtkrof depositions and all other pre-
hearing matters, the arbitrators shall endeavahedaxtent possible, to streamline the proceedangisminimize the time and cost of the
proceedings. There shall be no transcript of ttagihg. The final hearing shall not exceed ten @iyiness days, with the Claimant Party and
Respondent Party each granted one-half of thea#fiddime to present its case to the arbitratoltgorAceedings conducted hereunder and the
decision of the arbitrators shall be kept confiddrity the arbitrators, the AAA and any Persongipi@ating in the Arbitration, except that t
confidentiality obligations of the Parties shalldgmverned by Section 13.9.

(i) Additional Claims. After the Arbitration has eamenced and the Panel has been appointed, ifreefu@aim arises under this Agreement
that is not successfully settled pursuant to Secid 1, and the further Claim (an "Additional Cl&)ris related to the Claim in the Arbitration
or involves the same Dispute Parties, then anyRathe Additional Claim may ask the Panel to @tgerisdiction over the Additional Clail
and include it in the Arbitration by submitting Arbitration Notice in the manner set forth in

Section 12.2(b) (an "Additional Arbitration Requgstnd submitting a concurrent request to the Pamatcept the Additional Claim. The
Parties agree that the Panel should accept jutisdiover an Additional Claim if the resolution thfe Claim before the Panel will involve
some or all of the same legal and factual issuesgmted by the Additional Claim or if acceptinggdiction over the Additional Claim would
facilitate or help minimize the costs of resolvihg disputes at issue and not unduly delay thetration. The Parties agree, however, that the
Panel alone shall determine whether it should @gaepdiction over an Additional Claim and that determination shall be final and
unappealable. If the Panel refuses jurisdictiorr dve Additional Claim, then the Additional Arbitiran Request shall constitute a separate
request for arbitration, which shall proceed indefantly and under this Section 12.2 as if filedtoe date the Panel denied the request to
accept jurisdiction. So long as there is no pendidditional Arbitration Request to the Panel toegmgurisdiction, any Party to an Additional
Claim may commence a separate arbitration procgedithe manner set forth in this Section 12.2.

(j) Arbitration Awards. The arbitrators shall remdleeir award on or before the thirtieth (30th) dejyowing the last session of the hearing
fully resolving all Claims that are the subjectloé Arbitration. The award shall be in writing, Bltave reasons for the decision(s) reached by
the arbitrators and shall be signed and dated éwthitrators, and a copy of the award shall beveledd to each of the Dispute Parties. A
Party against which the award assesses a mondtlggtion or enters an injunctive order shall pagttobligation or comply with that order

on or before the thirtieth (30th) calendar daydaiing the receipt of the award or by such othee datthe award may provide. Any award of
the arbitrators shall be consistent with the litnitas and terms of this Agreement. The arbitratmngird may be confirmed in, and judgment
upon the award entered by, any court having jutsmi over the Parties.

(k) Binding Nature. The decisions of the arbitratshall be final and binding on the Parties and-aygpealable to the maximum extent
permitted by Law.

() Assistance of Courts. It is the intent of therties that the Arbitration shall be conducted elig@usly, without initial recourse to the courts
and without interlocutory appeals of the arbitratdiecisions to the courts. Notwithstanding angogrovision of this
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Agreement, however, a Party may seek court assistarthe following circumstances: (i) if a Pargfuses to honor its obligations under this
agreement to arbitrate, any other Party may olatppropriate relief compelling arbitration in anyucohaving jurisdiction over the refusing
Party, and the order compelling arbitration shedjuire that the arbitration proceedings take plad¥ashington, D.C., and in the manner
specified herein, (ii) a Dispute Party may applaty state or federal court having relevant judgdn for orders requiring withesses to obey
subpoenas issued by the arbitrators, includingestgufor documents, and (iii) a Party may applgrattime before or during the Arbitration
to any court having relevant jurisdiction for amer preserving the status quo ante and/or evidieraeticipation of arbitration (for avoidance
of doubt, preservation of the status quo ante deduan order compelling a Party to continue tdlfalfh obligation under this Agreement or to
refrain from taking an action that would constitatdefault under this Agreement; for further avoitkaof doubt, such an application to the
courts is not intended to and does not constit@ieev of the right to arbitrate Claims, nor doesefer any Claim to court for decision). The
Parties agree to comply with any interim order égkhy the arbitrators or by the chairperson. Any alhof the arbitrators' orders and
decisions, including interim orders, may be enfdrbg any state or federal court having jurisdictiBach Party agrees that arbitration
pursuant to this Section 12.2 shall be the exctusiethod for resolving all Claims and that it wiit commence an action or proceeding,
except as provided in this Section 12.2.

Section 12.3 Arbitration of Certain Claims RegagdiRemoval of Managing Member. If a Super MajorifyToeansmission Owners shall have
attempted to remove the Managing Member for Caussuant to Section 6.1(b)(ii) of the LLC Agreemearid the Managing Member
disputes whether Cause for removal exists (a "Rai@laim"), Section 10.1(d) of this Agreement octs@n 4.4.3 of the Operation
Agreement, then the issue of whether Cause existeediately shall be referred to and resolved bgibim arbitration ("Removal Arbitration
according to this Section 12.3. The Removal Clduallde finally resolved by one arbitrator appothie accordance with this Section 12.3
and the Arbitration Rules to the extent not incetesit with the provisions of this Agreement. The@é&dited Procedures of the Arbitration
Rules shall be used unless the arbitrator detesirag they would be inappropriate. The arbitratall take an oath of neutrality.

(a) Application to Removal Claim; Relation to Otl@&aims. Any dispute other than a Removal Claim tnbesresolved in a separate
Arbitration pursuant to Section 12.2. A Removal ifrdiion may not be joined to or consolidated vathArbitration without the consent of
parties in the Removal Arbitration and the Arbiwa(s). The decision of the arbitrator on a Remd@™aim shall be final and conclusive and
bind any arbitrators in an Arbitration commencedem

Section 12.2.

(b) Referral of Claims to Arbitration. A Managingevhber who receives a written notice of removalagemplated in Section 6.1(b)(ii) of
the LLC Agreement, Section 10.1(d) of this Agreetr@rSection 4.4.3 of the Operation Agreement (arfi@val Notice"), and who disputes
that Cause for removal exists or a Member or NDPpOrureceipt of notice from the Managing Member thdisputes that Cause exists (the
"Removal Claimant"), may refer a Removal Claim &nfoval Arbitration by providing notice (a "Noticé Removal Dispute") to the
Managing Member, all Members and all NDTOs thatreoethe Removal Claimant (whether one or moreigmrthe "Removal Respondent
Party"), in the manner set
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forth in the Arbitration Rules. The Notice of RenabdDispute also must contain a list of five (5) poeed arbitrators. The Removal Arbitrat
is commenced between the Removal Claimant and ¢neoRRal Respondent Party ("Removal Dispute Partieg§ending the Notice of
Removal Dispute to the Removal Respondent Party.

(c) Appointment of Arbitrator. Within ten (10) dag$ delivery of the Notice of Removal Dispute, Removal Respondent Party shall deliver
to the Removal Claimant and the AAA a list of filgg proposed arbitrators. If the lists providedthg Removal Claimant and the Removal
Respondent Party both contain a common proposéiisddn, such person shall be selected as arbitratberwise, the AAA shall appoint the
arbitrator according to the procedures containgtiénArbitration Rules. If the arbitrator resighscomes incapacitated, or otherwise refuses
or fails to serve or to continue to serve as aitratbr, the Removal Dispute Parties shall promp#gignate a successor using the procedures
established in this Section 12.3. An arbitratorapied pursuant to this Section 12.3(c) may nat ks appointed as an arbitrator pursuant to
Section 12.2.

(d) Governing Law. In deciding the substance ofRleenoval Claims, the arbitrator shall first relyonghe provisions of this Agreement and
shall then apply the substantive laws governing fftgreement pursuant to Section 13.7.

(e) Powers of the Arbitrators; Limitations On Reiesd The arbitrator in a Removal Arbitration stadtide solely the Removal Claim, and
shall have no power to decide any other Claim. dititrator shall decide the Removal Claim basethimAgreement, the Arbitration Rules,
and the governing law, and not ex aqueo et bonamasble compositeur, or in equity. The arbitraioall have the power to assess the
attorneys' fees (in accordance with Section 13dd}ts and expenses of the Removal Arbitratiodding the arbitrators' fees and expenses)
against one or more of the Parties in whatever maonallocation the arbitrator deems appropriate.

(f) Venue; Procedural Issues. The seat of the Rairbitration shall be New York, New York, or suother place as the Removal Dispute
Parties may agree. The arbitrator shall set the, dia¢ time and the place of the hearing, whichtrooimence on or before the thirtieth (3!
day following the appointment of the arbitrator.€fé shall be no transcript of the hearing. The tiegring shall not exceed ten (10) business
days, with the Removal Claimant and Removal RespainBarty each granted one-half of the allocated to present its case to the
arbitrator. All proceedings conducted hereunderthpdiecision of the arbitrator shall be kept cbafitial by the arbitrator, the AAA and any
Persons participating in the Removal Arbitration.

(9) Arbitration Awards. The arbitrator shall rendiés award on or before the tenth (10th) day folfmnthe hearing(s) on the Removal Claim.
The award shall be in writing, shall give a readyaetailed description of the reasons for theisien(s) reached by the arbitrator and shall
be signed and dated by the arbitrator, and a cbtiyeaward shall be delivered to each of the ReahbDispute Parties. Any award of the
arbitrator shall be consistent with the limitatiarsd terms of this Agreement. The arbitrator's dwaay be confirmed in, and judgment upon
the award entered by, any court having jurisdictiwar the Parties.
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ARTICLE XIII
MISCELLANEOUS

Section 13.1 Notices. Every notice, request, oeotitatement to be made or delivered to a Parsuput to this Agreement shall be directed
to such Party's representative at the addrescsinide number for such Party set forth on Sche@ute to such other address or facsimile
number as the Party may designate by written nati@ach other Party from time to time. All notiesother communications required or
permitted to be given pursuant to this Agreemengtrbe in writing and will be considered as propgilyen if sent by facsimile transmission
(with confirmation notice sent by first class maiastage prepaid), by reputable nationwide ovetrdghivery service that guarantees next
business day delivery, by personal delivery, omdfiled from within the United States, by firstsddJnited States mail, postage prepaid,
registered or certified with return receipt reqedstAny notice hereunder will be deemed to have loiedy given (i) on the date personally
delivered, (ii) when received, if sent by certifiedregistered mail, postage prepaid, return réceguested or if sent by overnight delivery
service; and (iii) if sent by facsimile transmission the date sent, provided confirmation noticeeint by first-class mail, postage prepaid
promptly thereafter.

Section 13.2 Entire Agreement; Amendments. ThiseAgrent constitutes the entire agreement amonggttiie$pertaining to the subject
matter hereof and supersedes all prior agreememiesentations and understandings, written or peataining thereto, including that certain
letter of intent dated as of June 20, 2002 amongy8/& and the Original GridAmerica Companies. No adment to or modification,
termination or waiver of or under any provisiontios Agreement shall be valid unless the same bleaith writing and signed by the
Company, NGUSA, the Initial Member and one or m@ralAmerica Companies owning Transmission Facflisabject to the Functional
Control of the Company with a Net Plant of at |e8&167% of the aggregate Net Plant of all GridAmeCompanies' Transmission Facilities
subject to the Functional Control of the Compamy ffurposes of this Section 13.2, an GridAmericen@any that is a Member shall be
deemed to own Transmission Facilities equal torfamsmission Facilities owned by the Company miigtipby such Member's Percentage
Interest); provided, however, that (i) any amendmerdification, termination or waiver that advdysaffects a specific Party must also be
approved in writing by such Party and (ii) a waibagra Party as to only its rights may be grantedush Party; provided, further, that any
amendment to Section 6.13 which does not deprRarty of the essential benefits of Article VI shadt be deemed to adversely affect such
Party.

Section 13.3 Effect of Waiver. No waiver by a Partyany one or more defaults by another Party énprformance of this Agreement shall
operate or be construed as a waiver of any futefault or defaults, whether of alike or differehicacter.

Section 13.4 Not for the Benefit of Third Partidlsy Partnership. This Agreement is intended to belysor the benefit of the Parties, their
successors and permitted assignees and is notl@de¢a and shall not confer any rights or benefit&iny Person not a signatory hereto. This
Agreement is not intended, and shall not be coedirinterpreted or applied, to create a partnershjpint venture, among the Parties.
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Section 13.5 No Assignment; Binding Effect. Excaptprovided in Sections 5.5 and 8.1 or in conneatiith an assignment to lenders,
neither this Agreement nor any right, interestlgiigation hereunder may be assigned by any Pargtdi&ithout the prior written consent of
each other Party hereto and any attempt to do lkbewoid, except for assignments and transferefgmration of law. Subject to the
preceding sentence, this Agreement is binding ujpames to the benefit of and is enforceable byRheies hereto and their respective
successors and assigns.

Section 13.6 Severability. Any provision of thisr&gment that is prohibited or unenforceable injangdiction shall, as to that jurisdiction,
be ineffective to the extent of that prohibitionusrenforceability without invalidating the remaigiprovisions hereof or affecting the validity
or enforceability of that provision in any otherigdiction.

Section 13.7 Governing Law; Waiver of Jury TriaHE VALIDITY AND INTERPRETATION OF THIS AGREEMENT SHALL BE
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK, WITBUT REFERENCE TO THE CHOICE OF LAW PRINCIPLES
THAT WOULD REQUIRE THE LAW OF ANOTHER JURISDICTIONO APPLY. EACH OF THE PARTIES HERETO IRREVOCABLY
WAIVES, TO THE FULLEST EXTEND PERMITTED BY LAW, ANYAND ALL RIGHT TO TRIAL BY JURY IN ANY PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR AN®OF THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 13.8 Counterparts. This Agreement may keuwrd in counterparts, each of which shall be @éeeam original, but all of which
together shall constitute one and the same instiymetwithstanding that all of the Parties are sighatories to the original or to the same
counterpart.

Section 13.9 Confidentiality. The following prowsis set forth the obligations arising out of thecttisure of Confidential Information by a
Party

(the "Disclosing Party") to another Party (the "Rent" or "Recipients")

under this Agreement.

(a) Agreement of Non Disclosure and Non-Use. Insadgration of the disclosure by a Disclosing P&otg Recipient of Confidential
Information, the Recipient and its officers, dist partners, employees, Affiliates, agents, gtives, outside auditors, attorneys, and
any Third Party Recipient who have access to th&i@ential Information (collectively, "Represeniads"):

(1) shall keep Confidential information confidehtad will not, without the prior written conserftsuch Disclosing Party or as allowed by
this Agreement, disclose Confidential Informatiorother Persons; and

(2) shall not use Confidential Information otheantfor purposes legitimately related to the operatif the business of the Company and/or
GridAmerica ITC, including ("Approved Uses"); proed, however, that subject to any applicable cgbynights of the Company, nothing
contained herein shall limit the right of the MamagMember or any of its Representatives from using Confidential Information of the
Company or disclosed to the Company by any GridAcag€ompany consisting
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of methods, techniques, rate design and otherai@ibnfidential Information that relates to thecéie transmission industry generally, and
not to the business of a particular GridAmerica @any (but excluding any software developed by tbm@any or any GridAmerica
Company, and excluding any Confidential Informatidran GridAmerica Company marked "proprietary"dagh GridAmerica Company),

for other than Approved Users which are not in cetitipn with the Company. Each Recipient agredsaiesmit the Confidential Information
of a Disclosing Party only to such of the RecipeRepresentatives who need to know the Confiddnfiarmation for the purpose of

assisting the Recipient in Approved Uses, and whadrdormed of the provisions of this Section 1RRecipient shall be fully liable for any
breach of this Agreement by its Representativesagmnees, at its sole expense, to take reasonalsleunss to restrain its Representatives from
prohibited or unauthorized disclosure or use ofGoafidential Information.

(b) Disclosure Required by Subpoena, Law, Litigatio Legal Process. If any portion of Confidentidbrmation is required to be disclosed
by subpoena, Law, litigation, arbitration or similegal process, or to a Governmental Authoritg, Recipient will promptly inform the
Disclosing Party of the existence, terms and cistamces surrounding such request before any sacloslire is required so as to allow the
Disclosing Party to protect the Confidential Infation. The Recipient will consult with the DisclogiParty on the advisability of taking
legally-available steps to resist or narrow suguest. The Disclosing Party may thereafter seabtain a protective order, and the Recipient
shall cooperate with the Disclosing Party in ifoef to obtain a protective order, to restrictegxto, and any use or disclosure of, the
Confidential Information, at the expense of thediising Party. Notwithstanding anything else todbatrary contained herein, Confidential
Information that is required to be disclosed in ¢hainary course of the Company's business to Md&® the Commission or other
Governmental Authority pursuant to Law or the MI8@reement may be so disclosed without compliandk this Section 13.9(b).

(c) Disclosure In Connection with Financing Trar&ats or Transfer of Units. In the event that aiRient desires to disclose Confidential
Information in connection with a financing or otl#milar transaction, including as part of the dilgyence requested by a proposed
counterparty (a "Third Party Recipient”), such Reamt may disclose such Confidential Informatiorst@h Third Party Recipient only after
receipt by such Recipient from such Third-PartyiRieat of a confidentiality agreement containindpstantially the terms and conditions set
forth in this Section 13.9; provided, however, thatcompetitively sensitive Confidential Informatiooncerning an GridAmerica Company
may be disclosed to any Person that is a direcpetitor of such GridAmerica Company without suclidBmerica Company's prior written
consent.

(d) Disclosure in Connection with Dispute. A Reeipi may disclose Confidential Information to (igtRanel in connection with an
Arbitration pursuant to Section 12.2, (ii) to therf@mission in connection with a Claim being heardh®/Commission and (iii) to a court in
connection with a dispute being heard by such ¢cpuotvided, however, that the Recipient shall teda@sonable steps to protect the
confidentiality of such Confidential Information@rnwhere the Recipient would not be materially adely affected by its disclosure to the
Disclosing Party of its intent to disclose such fiemtial Information in
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connection with a dispute as provided above, thagRent shall so disclose to the Disclosing Pany Recipient's intent to so disclose such
Confidential Information so as to allow the DisétasParty the opportunity to protect such Configribformation. In such case, the
Recipient shall cooperate with the Disclosing Partigs efforts to obtain a protective order, tstriet access to, and any other use or
disclosure of, the Confidential Information.

(e) Survival of Obligations. The obligations wittspect to Confidential Information set forth herglirall survive the termination of this
Agreement for five (5) years. Upon the terminatidrthe obligations of this Agreement with respecah item of Confidential Information,
the Recipient shall be free to use and disclosk gem of information freely and without any obltga to the Disclosing Party.

(f) Ownership of Confidential Information. Each Bligsing Party reserves its (and, if applicableli@tsnsor's) ownership rights in and to its
Confidential Information disclosed to a Recipientlanly grants a license to use such Confidemifarination for the Approved Uses. In
addition, each Recipient agrees that it does ropiee any ownership interest in the Confidentidbimation of any Disclosing Party by virt
of the combination of such Confidential Informatiith other Confidential Information, including thaf the Company.

Section 13.10 Attorneys' Fees. In any disputeragibiereunder, the party prevailing at final judgtrsdrall be entitled to recover from the of
party all of its reasonable attorneys' fees antsdasurred in such a proceeding, in addition tg affirmative or injunctive relief that it may
receive.

Section 13.11 Time is of the Essence. Time is efebsence of each provision of this Agreement.

Section 13.12 Further Assurances. Each Party agnae# shall hereafter execute and deliver sucthér instruments, provide all
information, and take or forbear such further actd things as may be reasonably required and usefalrry out the intent and purpose of
Agreement and as are not inconsistent with theigians of this Agreement.

Section 13.13 Late Payments. If a Party does notyithin ten (10) days of the date required heraundll or any portion of an amount such
Party is required to pay as provided in this Agreetithen (i) the amount such owing Party is requioepay shall bear interest at (A) the sum
of (I) a varying rate per annum that is equal ®ititerest rate publicly quoted by The Wall Stidmirnal, from time to time as the prime
commercial or similar reference interest rate waitlfustments in that varying rate to be made orsémee date as any change in that rate plus
(I 2% per annum or (B) such lower rate requireder applicable Law, compounded annually and (Rgety to which payment is due may
take any action, at the cost and expense of thagRarty to obtain payment by such owing Partyhefgortion of such owing Party's payn
that is in default, together with interest therasrprovided above.

Section 13.14 Remedies.

(a) The Parties agree that a breach of this Agraelmeany Party will result in irreparable damagehte other Parties for which no money
damages could adequately compensate. In additiath ddher remedies to which such other Parties beagntitled at law
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or in equity, any Party shall be entitled to segkrictive relief or specific performance to resirar compel the breaching Party, and each
Party expressly waives any claim that an adeqestedy at law exists for such a breach.

(b) Notwithstanding anything contained in this Agmeent to the contrary, no Party shall be liablarg other Party for indirect, consequen
special or punitive damages on account of any maigroceeding brought hereunder or related hereto
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IN WITNESS WHEREOF, this Agreement has been dubycexed and delivered by the duly authorized offafezach party as of the date f
above written.

GRIDAMERICA LLC
BY GRIDAMERICA HOLDINGS INC., ITS
MANAGING MEMBER

By: \s\ Ni chol as P. W nser
Nare: Ni chol as P. W nser
Title: Chi ef Executive O ficer
Dat e: February 14, 2003

GRIDAMERICA HOLDINGS, INC.

By: \'s\ Ni chol as P. W nser
Narre: Ni chol as P. W nser
Title: Chi ef Executive O ficer
Dat e: February 14, 2003
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AMEREN SERVICES COMPANY as agent for Union Elect@ompany d/b/a AmerenUE and Central lllinois PuBlezvice Company d/b/a
AmerenCIPS

By: \s\David A Witeley
Narre: David A. Witeley
Title: Seni or Vice President
Dat e: February 14, 2003

AMERICAN TRANSMISSION SYSTEMS,

INCORPORATED
By: \s\Stanley F. Szwed
Name: Stanley F. Szwed
Title: Vi ce President
Dat e: February 14, 2003

NORTHERN INDIANA PUBLIC SERVICE

COMPANY
By \'s\ Jerry L. Godwi n
Narre: Jerry L. Godwi n
Title: Chi ef Operating O ficer
Dat e: February 14, 2003

NATIONAL GRID USA

By: \'s\ Richard P. Sergel by N ck Wnser

Name: Ri chard P. Sergel
Title: Presi dent and CEO
Dat e: February 14, 2003
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Paul Halas

Philip Johnson
Roger Kenyon
Nigel Williams

Nick Winser

Schedule A to Master Agreemen

CERTAIN EXCLUDED EMPLOYEES
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Schedule B to Master Agreemen
ADDRESSES FOR NOTICE
GridAmerica LLC

GridAmerica LLC

c/o National Grid USA
25 Research Drive
Westborough, MA 01582

Attn:  Nick Winser
Senior Vice President
Fax: 508-366-5498

with a copy to:
Lawrence J. Reilly, Esq.
Senior Vice President and General Counsel Fax: 38382605

GridAmerica Holdings Inc.

c/o National Grid USA
25 Research Drive
Westborough, MA 01582

Attn:  Nick Winser
Senior Vice President
Fax: 508-366-5498

with a copy to:
Lawrence J. Reilly, Esq.
Senior Vice President and General Counsel Fax:38®82605

Ameren Services Company

Ameren Services Company
One Ameren Plaza

1901 Chouteau Avenue

St. Louis, MO 63103

Attn:  David A. Whiteley
Senior Vice President
Fax: 314-554-3066
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Ameren Services Company
One Ameren Plaza

1901 Chouteau Avenue

St. Louis, MO 63103

Attn:  Steven R. Sullivan
General Counsel
Fax: 314-554-4014

American Transmission Systems, Incorporated

c/o FirstEnergy Service Company
76 South Main Street

Akron, OH 44308

Attn: Stanley F. Szwed

Fax: 330-384-4988

Northern Indiana Public Service Company

Northern Indiana Public Service Compse
801 E. 86th Avenue

Merrillville, IN 46410

Attn: Frank A. Venhuizen

Fax: 219-647-5630

National Grid USA

National Grid USA
25 Research Drive
Westborough, MA 01582

Attn:  Nick Winser
Senior Vice President
Fax: 508-366-5498

with a copy to:
Lawrence J. Reilly, Esq.
Senior Vice President and General Counsel Fax: 38382605
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EXECUTION COPY
AMENDED AND RESTATED OPERATION AGREEMENT
by and among
UNION ELECTRIC COMPANY d/b/a AmerenUE

CENTRAL ILLINOIS
PUBLIC SERVICE COMPANY d/b/a AmerenCIPS

AMERICAN TRANSMISSION SYSTEMS, INCORPORATED
Northern indiana public service company
and
GRIDAMERICA LLC

February 14, 2003
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AMENDED AND RESTATED OPERATION AGREEMENT

THIS AMENDED AND RESTATED OPERATION AGREEMENT is nda and entered into as of the 14th day of Febr2#§3 by and
among (i) UNION ELECTRIC COMPANY d/b/a

AmerenUE and CENTRAL ILLINOIS PUBLIC SERVICE COMPANd/b/a AmerenCIPS (collectively, "Ameren," and &r purposes of
this Agreement, a single Transmission Owner), AMERN TRANSMISSION SYSTEMS, INCORPORATED ("ATSI"), @™NORTHERN
INDIANA PUBLIC SERVICE COMPANY ("NIPSCQO"), (ii) GRDAMERICA LLC, a Delaware limited liability companfghe "Company"),
each of which may be referred to as a "Party" allectively as the "Parties."

RECITALS

WHEREAS, the United States Federal Energy Regula@@ammission (together with any successor agehey,€ommission”) in Order No.
2000 called for the formation of regional transnuiesorganizations to promote the creation of lagfgetricity markets and to provide reliable,
cost-efficient services to customers;

WHEREAS, the Midwest Transmission System Operamar, ("Midwest ISO") is a Commissioapproved regional transmission organizat

WHEREAS, on April 25, 2002, the Commission issuadeder in Docket No. EL02-65 (99 FERC P. 61,108@) encouraging the
formation of an Independent Transmission Compartlinihe Midwest 1SO.

WHEREAS, Ameren, ATSI and NIPSCO wish to complyhw@rder No. 2000 through the formation of an Indef@ant Transmission
Company within the Midwest ISO.

WHEREAS, on October 31, 2002, (i) Ameren, ATSI &1&SCO (or their applicable affiliates), NationalidGUSA ("NGUSA"), the Initial
Member and the Company entered into a Master Ageaenated as of October 31, 2002 (the "Original teta&greement”), (ii) the Initial
Member entered into the Limited Liability Compangr&ement of the Company dated as of October 32 @8e "Original LLC
Agreement"), (iii) the Company and the Original @xmerica Companies, or their applicable affiliateistered into the Operation Agreement
dated as of October 31, 2002 (the "Original Operefigreement”) and (iv) the Company and the MidvW®& entered into the Appendix |
ITC Agreement dated as of October 31, 2002 (thégi@al MISO ITC Agreement”);

WHEREAS, on December 19, 2002, the Commission ésamneorder in Docket Nos. ER02-2233-001 and EC0O8a21(101 FERC P. 61,320
(2002)) (the "FERC Approving Order") conditionallgcepting for filing, suspending and making effextubject to future refund, future
filings and further orders the Original Master Agmeent, the Original LLC Agreement, the Original @iimn Agreement and the Original
MISO ITC Agreement;

WHEREAS, each Transmission Owner agrees to trafsfactional Control over its Transmission Facitte the Company and desires the
Company to exercise Functional Control



over its Transferred Facilities on the terms anaditions set forth herein and in the MISO ITC Agresmt;

WHEREAS, the Company agrees to accept FunctionatrGloover the Transferred Facilities of the Tramsion Owners on the terms and
conditions set forth herein and in the MISO ITC égment, in each case as modified in compliance t@h-ERC Approving Order.

NOW THEREFORE, in consideration of the premises|, i@ mutual representations, warranties, covenantsagreements hereinafter
forth, and for other good and valuable considenatibe receipt and sufficiency of which are herabknowledged, and intending to be legally
bound, each Transmission Owner, each acting indisidual capacity, and the Company agree to anatrestate the Original Operation
Agreement in its entirety as follows:

ARTICLE |
DEFINITIONS

1.1 Definitions. Terms with initial capitalizatiarsed in this Agreement without other definitionlshave the meanings specified in this
Atrticle I.

"AAA" shall have the meaning given in Section 6)2(a

"Acceptable Credit Bank" shall mean a bank thais(§ubject to review and examination by a fed&aernmental Authority, (ii) is in good
standing with such authority, (iii) has combinegita, surplus and undivided profits aggregatinglees than $500 million and (iv) has
unsecured long-term debt rated at least "A-" byn&iad and Poor's Ratings Group and "A3" by Moothwestors Service.

"Accounting Failure" shall mean a material deficigin the Company's accounting practices or systsridentified in an audit conducted
pursuant to the terms of this Agreement.

"Additional Arbitration Request" shall have the mewy given in Section 6.2(i).
"Additional Claim" shall have the meaning giverSaction 6.2(i).
"Additional Term" shall have the meaning given iec8on 5.1.

"Affiliate" shall mean, with respect to any Persany other Person directly or indirectly ContraijjrControlled by or under common Control
with such Person. As used in this definition, "Golitshall mean the possession, directly or indlyeof the power to direct or cause the
direction of the management or policies of a Pe(sdrether through ownership of securities or paghip or other ownership interests, by
contract or otherwise); provided, however, thagiiry event, any Person that owns directly or imtliyesecurities having at least a majority of
the voting power for the election of directors tiner members of the governing body of a corporatioat least a majority of the partnership
or other ownership interests (that carry voting povef any other Person will be deemed to Contchscorporation or other Person.
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"Agreement" shall mean this Amended and Restatezt&dipn Agreement dated as of February 14, 2008,nagy be amended, modified or
otherwise supplemented and in effect from timerteet

"Ameren" shall have the meaning given in the prdamb
"Ancillary Services" shall have the meaning giverhe MISO OATT.

"Applicable Laws and Regulations" shall mean apflayable federal, state and local Laws, ordinannges and regulations, and all duly
promulgated orders and other duly authorized astarany Governmental Authority having jurisdictiover a Party, its facilities and/or the
services it provides.

"Approved Uses" shall have the meaning given irtiSed 0.14(a)(ii).
"Arbitration" shall have the meaning given in Sentb.2.
"Arbitration Notice" shall have the meaning givenSection 6.2(b).
"Arbitration Rules" shall have the meaning giverSiection 6.2(a).
"ATSI" shall have the meaning given in the preamble

"Business Day" shall mean any day other than Sayr@unday, or other day on which banks are awtbdror required to be closed in New
York, New York.

"Cause" shall mean (i) Gross Negligence that causéds reasonably likely in the future to caus®&laterial Adverse Effect, (ii) Willful
Misconduct that causes, or is reasonably likelthenfuture to cause, a Material Adverse Effectiigrif the case of the Initial Member as
Managing Member (A) the occurrence of any two Cedntears during any five calendar year periodBjttlie failure of NGUSA to comply
in any material respect with any of its obligatiaes forth in Article 11l or Section 10.1 of the t&r Agreement.

"Claimant Party" shall have the meaning given intiea 6.2(b).

"Claims" shall have the meaning given in Secti@{(&).

"Collection Account" shall have the meaning giverSiection 3.3.4(a).

"Commission" or "FERC" shall mean the Federal Epdtggulatory Commission or any successor agency.
"Company Payments" shall have the meaning giveSettion 3.4.1(b).

"Company" shall mean GridAmerica LLC and any whailyned subsidiaries created for the purpose offyaig state domestication
requirements.

"Confidential Information" shall mean all confidaitor trade secret information of a DisclosingtiPgrovided to a Recipient pursuant to or
in connection with any Transaction



Agreement, including business information; strategmethods; technical information; pricing teclusis| and strategies; customer
information; investor information; price curves;gitns, plans and strategies for expansion oriaitguns, budgets, customer lists, studies of
information and data, electronic databases, computgrams, bids or proposals, organizational stine¢ compensation of personnel, and
product information; provided, however, "Confidehtiinformation" shall not include information th@ was already known by (as establis
by dated documentation) a Recipient at the timth@freceipt of such information by such Recipieatf the Disclosing Party,

(i) is in, or subsequently enters, the public domather than as a result of a disclosure by theigRent in breach of an obligation of
confidence, (iii) is received by the Recipient franthird party if such third party was not knowrbi subject to any confidentiality obligatic
(iv) is independently developed by a Person witlamgess to the Confidential Information providedtiis Disclosing Party, (v) was or is
furnished by a Disclosing Party to another Persithaut written confidentiality restrictions or (Mg approved for release by written
authorization of the Disclosing Party.

"Consent" shall mean any authorization, conserntiop, order, approval, license, franchise, rulipgrmit, tariff, rate, certification,
exemption, filing or registration from, by, or wittmy Governmental Authority, any Person or any gowe body of any Person.

"Counted Year" shall mean (i) any calendar yeawliich the Managing Member would have had liabilitder Section 11.8(e)(i) of the LLC
Agreement but for the application of the limitatioontained in clause (ii) of the proviso to suckti®a 11.8(e)(i) or (ii) any calendar year t
is an Operation Agreement Counted Year; providedidver, that there may be only one Counted Yeanincalendar year.

"Disclosing Party" shall have the meaning giveisattion 10.14.

"Dispute Parties" shall have the meaning givendoti®n 6.2(b).

"Early Termination Event" shall have the meaningegiin the LLC Agreement.
"Effective Date" shall mean October 31, 2002.

"Emergency"” shall mean an event or situation wipigbes an imminent threat of material damage togstgpr injury (including death) to
persons, or is imminently likely to cause a matexitverse effect on the security of the TransmisSigstem or the electrical or transmission
systems of any other Person interconnected to tiiesmission System.

"Entity" shall mean a corporation, limited liabfitompany, partnership, limited partnership, trfiet), association, or other organization
which has a legal existence under the Laws ofiiisdiction of formation which is separate and afram its owner or owners and any
Governmental Authority.

"Fair Market Value" shall have the meaning giverhia Master Agreement.
"FERC Approving Order" shall have the meaning giirethe recitals hereof.

"Force Majeure" shall have the meaning given inNH8O OATT.



"Functional Control" shall mean the exercise by@wnpany of control over the operation of the Traission System and performance of all
of the activities contemplated by Order 2000. Nitatianding anything to the contrary in this Agreame&unctional Control shall include all
activities now or hereafter required under Appliedbaws and Regulations to be performed by RTOs.

"Generator" shall mean an Entity that owns or ailatand operates an electric power generatioritiaeihich produces electrical energy.

"Good Business Practice" shall mean (i) the Comisagwercise of Functional Control over the Transié-acilities, except as ceded to the
Midwest ISO under the MISO ITC Agreement, in acemck with Good Utility Practice and (ii) the Comparfulfillment in a commercially
reasonable manner and, where applicable, in aceoedaith Good Utility Practice, of its obligatiohsreunder and under the other
Transaction Agreements, all Applicable Laws andWa&gpns and all other agreements to which the Gomps a party.

"Good Business Practice Breach" shall have the mgagiven in Section 3.4.1(a).
"Good Utility Practice" shall have the meaning give the MISO OATT.

"Governmental Authority” shall mean a federal, est&ical or foreign governmental authority; a statevince, commonwealth, territory or
district thereof; a county or parish; a city, towownship, village or other municipality; a distfizvard or other subdivision of any of the
foregoing; any executive, legislative or other goweg body of any of the foregoing; any agencyhatity, board, department, system,
service, office, commission, committee, councibtiter administrative body of any of the foregoiagy court or other judicial body and any
officer, official or other representative of anyth& foregoing.

"GridAmerica HoldCo" shall have the meaning giveriie Master Agreement.

"GridAmerica ITC" shall mean the ITC created by fransmission Owners, the Company and NGUSA putdoahe Master Agreement,
LLC Agreement and this Agreement.

"Gross Negligence" shall mean the gross negligefi¢¢ the Company in the performance of its dute®bligations under this Agreement
other than in its capacity as an owner of fac#itieat comprise part of the Transmission Systefii)any Affiliate of the Company that
provides services to or for the benefit of the Campin the performance of those services, other #my Affiliate which owns facilities that
are part of the Transmission System in its capastguch.

"Indemnified Owners" shall have the meaning giveseéction 4.2.4(a).
"Indemnified Party" shall have the meaning giversecttion 4.2.5(a).
"Indemnifying Owner" shall have the meaning giverSection 4.2.4(a).

"Indemnity Cap" shall have the meaning given int®ec4.2.4(c).



"Indemnifying Party" shall have the meaning giverSiection 4.2.5(a).

"Independent Transmission Company" or "ITC" shatlam an independent transmission company approwsdant to Commission order or
regulation.

"Initial Management Fee" shall have the meanin@gign the LLC Agreement.

"Initial Member" shall have the meaning given ie th_C Agreement.

"Initial Public Offering" shall have the meaning/gn in the LLC Agreement.

"Initial Term" shall mean the period commencingtbe Effective Date and ending on the fifth anniaeysof the Transmission Service Date.

"Interconnection Agreement” shall mean an agreeinetwteen the Company and either (i) a Generatoeming the terms and conditions of
the interconnection of a generation facility to fransmission System or (ii) a local distributiartigy governing the terms and conditions of
the interconnection of distribution facilities teet Transmission System.

"Interconnection Customer” shall mean a Generattwaal distribution entity which has entered iato Interconnection Agreement.

"Interconnection Procedures" shall mean those piwes and form of agreement governing the intereotion of the facilities of a Generator
or a local distribution entity with the Transferrédcilities which are established by the Compartyeffective pursuant to Applicable Laws
and Regulations or, prior to such effectiveness MIhSO OATT and the interconnection protocols & Midwest ISO, as each may be
amended, modified or otherwise supplemented frome to time.

"Interconnection Service" shall, with respect t@enerator, have the meaning given in the MISO OAdand, with respect to a local
distribution entity, have the meaning given in thierconnection Agreement between the Company adld lpcal distribution entity.

"ITC Order" shall mean the order issued by the Cdassion authorizing the Company to operate as anitfin the Midwest ISO pursuant
the terms of the MISO ITC Agreement and any othlideonof the Commission pertaining to the Companglsts or responsibilities with
respect to the Transferred Facilities.

"Law" shall mean any applicable constitutional psn, statute, act, code (including the United&tadnternal Revenue Code of 1986, as
amended from time to time), law, regulation, rdadinance, order, decree, ruling, proclamatiomltgin, judgment, decision, declaration
interpretive or advisory opinion of a Governmemathority.

"Liability Cap Amount" shall mean, in any calendgaar, an amount equal to the Initial Managementféesuch calendar year.
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"LLC Agreement" shall mean the Amended and Restaimited Liability Company Agreement of the Compadgted as of February 14,
2003, as the same may be amended, modified, onmatigesupplemented and in effect from time to time.

"Lockbox Account" shall have the meaning given @cn 3.3.4(a).
"Lockbox Bank" shall have the meaning given in ##c8.3.4(a).
"Lockbox Subaccount” shall have the meaning giveS8ection 3.3.4(a)(ii).

"Losses" shall mean any and all damages, lossEms;ldemands, suits, recoveries, costs, expdraabties to third parties, reasonable
attorneys' fees, and penalties or other sanctimpssed by Governmental Authorities.

"Majority of Indemnifying Transmission Owners" shiahve the meaning given in Section 4.2.5(b).
"Management Fee" shall have the meaning givenan_.ttC Agreement.
"Managing Member" shall mean the managing memb#neCompany as designated in accordance withdse@tl of the LLC Agreement.

"Market Participant” shall mean a Person that"ilarket Participant” within the meaning of Ordel020 or any subsequent rule, regulatiol
order of the Commission establishing the requirdmehindependence for a Person managing an IT&iskgg the functions and
responsibilities that the Company will exercise emithe MISO ITC Agreement.

"Master Agreement" shall mean the Amended and Rebtdaster Agreement dated as of February 14, a6tithg the Company, NGUSA
and each Transmission Owner or its applicable iafél as the same may be amended, modified or otesupplemented and in effect from
time to time.

"Material Adverse Effect" means an effect thabisis reasonably likely to be, materially adveiséhie business, assets, condition (financi
otherwise) or operations of the Transmission Syst@an as a whole.

"Member" shall mean any Person who is a membdreoQompany, including the Managing Member.
"Midwest 1ISO" shall mean the Midwest IndependeranBmission System Operator, Inc.

"MISO ITC Agreement" shall mean the Amended andt®&ed Appendix | ITC Agreement by and between théwést ISO and the
Company dated as of February 14, 2003, as the smyde amended, modified or otherwise supplemeariddn effect from time to time.

"MISO OATT" shall mean the Open Access Transmis3iariff of the Midwest Independent Transmissiont8gs Operator, Inc. on file with
the Commission, as it may be amended, modifiedtmraise supplemented and in effect from time rreeti
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"NERC" shall mean the North American Reliability @wil, applicable regional electric reliability aueils, or successor organizations.

"Net Plant" or "net plant" shall mean, as of théeda determination thereof and with respect to @ransmission Facilities, the net book ve
of such Transmission Facilities as computed udiegriformation shown in the then most recent FER@rF1 filed with the Commission
with respect to such Transmission Facilities. ferdvoidance of doubt, for any and all purposdhiefAgreement and the other Transaction
Agreements, (i) "Net Plant" shall be calculated] @mequired adjusted, annually on each annivgreathe Effective Date and (ii) the
calculation made and FERC Form 1 information used e the difference between (A) the informationpage 207, Electric Plant in Sen
(Account 101, 102, 103 and 106), line 53, TotalnBraission Plant, Column G, less (B) the informatoarpage 219, Accumulated Provision
for Depreciation of Electric Utility Plant (Accoutif8), Section B. Balances at End of Year Accordingunctional Classification, line 23,
Transmission, Column C; provided, however, th&HRC Form 1 is modified or changed such that thegoing designations no longer
apply, the information used shall be that informiatin the modified or changed form that providesnearly as practicable, the same
substantive result as the foregoing.

"Network Upgrades" shall have the meaning givetheyMISO OATT.
"NGUSA" shall mean National Grid USA.

"NIPSCQ" shall have the meaning given in the prdamb

"Non-Market Participant” shall mean a Person thatdt a Market Participant.

"Non-transferred Facilities" shall mean, with resp® any Transmission Owner, such Transmission @\wrtransmission facilities and
distribution facilities (i) which are not Transfed Facilities, but which are necessary for the isiom of Transmission Service or Wholesale
Distribution Service to Eligible Customers pursumthe MISO OATT and which may be subject to aerey agreement; and that are
disclosed to the Company prior to the TransmisSiervice Date or (ii) as a Transmission Owner mdssquently include as "Non-
transferred Facilities" for purposes of this Agresin

"Notice of Removal Dispute" shall have the meargngen in Section 6.3.2.

"Operation Agreement Counted Year" shall mean encidr year with respect to which either (i) anyriBraission Owner shall have any
indemnity obligation to the Company pursuant toti®ec4.2.4(c) with respect to any Good Businesgttra Breach or (ii) any Transmission
Owner would have had a claim for indemnificatiomiagt the Company pursuant to Section 3.4.1(a) repect to any claim occurring in
such year and involving any Good Business Pra@&feach but for the fact that the amount of Losséfesed or incurred by such
Transmission Owner with respect to such claim giesCompany Payments in respect of Losses occurrisgch year exceeded the Liability
Cap Amount for such year.

"Operational Failure" shall mean in any calendary@) the failure of the Company to perform thections it is permitted to perform under
the MISO ITC Agreement with respect to the delivefynore than (i) 0.01% of the total megawatt hafr§ransmission Transactions
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within the Transmission System or (ii) 0.4% of tb&al megawatt hours of approved Transmission Eetins for a particular contract path
within the Transmission System or (b) any damadadiities that comprise part of any Transmissidnner's Transferred Facilities caused
solely by the approval by the Company to the expenmitted under the MISO ITC Agreement of a volumh@ransmission Transactions that
exceed the capacity of the affected facilitiesyvted, however, that failures caused by (i) Foragedre occurrences, (ii) the failure of a
Transmission Owner to follow Good Utility Practice(iii) circumstances arising on an interconnedtadsmission system shall not be
considered in determining whether an Operationéiifeahas occurred.

"Order 2000" shall mean the Commission's ordertified as Regional Transmission Organizations, @bdko. RM99-2-000, 89 FERC P.
61,285 (1999), all subsequent orders of the Conamisa such docket, and all other orders of the @ission pertaining to the rights and
obligations of an RTO.

"Overpaid Party" shall have the meaning given iotia 3.3.4(c).
"Overpayment" shall have the meaning given in ®acsi.3.4(c).
"Panel" shall have the meaning given in Sectioiidj.2

"Party" shall have the meaning given in the preambl

"Pass-Through Basis" shall mean that the obligatios Party making a payment to another Party utiderAgreement shall be only to pay
that amount which such Party receives from a thady in respect of such payment obligation to sReflson.

"Payment Event" shall have the meaning given irtiGed.2.4(c).
"Percentage Interests" shall have the meaning givéme LLC Agreement.
"Person” shall mean any natural person or Entity.

"Recipient" shall have the meaning given in Secfifri4.

"Regional Transmission Organization" or "RTO" shedlve the meaning given in 18 C.F.R ss. 35.34(lmf{1he Commission's regulations or
such successor definition approved by the Commrissio

"Related Proceeding"” shall have the meaning gime®eiction 6.2(c).
"Removal Arbitration" shall have the meaning giwersection 6.3.
"Removal Claim" shall have the meaning given intBedb.3.

"Removal Claimant" shall have the meaning giveBeation 6.3.2.
"Removal Dispute Parties" shall have the meanirgmgin Section 6.3.2.
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"Removal Notice " shall have the meaning giveneact#®n 6.3.2.
"Removal Respondent Party" shall have the meanigngn Section 6.3.2.
"Representatives" shall have the meaning givereitién 10.14(a).
"Respondent Party" shall have the meaning giveBeiction 6.2(b).
"SEOs" shall have the meaning given in Section 6.1.

"Super Majority of Transmission Owners" shall méuprior to the date on which the Company firstuss Units in exchange for
Transmission Facilities, two-thirds or more of #r@ansmission Owners and (ii) thereafter, one orenmwners of transmission facilities who,
among them, own (through actual or deemed owneeshjirovided below) Transmission Facilities thatsubject to the Functional Contro
the Company pursuant to this Agreement or are ovaydtie Company with a Net Plant greater than 8%.67 the aggregate Net Plant of all
Transmission Facilities subject to such Functi@@ahtrol of the Company pursuant to this Agreemerare owned by the Company. For
purposes of the above vote, the "owner of transamnigacilities" means (i) in the case of Transmosskacilities subject to the Company's
Functional Control pursuant to this Agreement,Rieeson that actually owns such Transmission Fasilénd

(i) in the case of Transmission Facilities actyallvned by the Company, the Members in accordarittetieir respective Percentage
Interests (as defined in the LLC Agreement). Ingkient that an Initial Public Offering shall hawexorred, the independent board membe
GridAmerica HoldCo shall vote the deemed ownergftigrest of GridAmerica HoldCo.

"Taxes" shall mean all taxes, charges, fees, lepmsalties, and all other assessments imposedybgavernmental Authority, including, but
not limited to, income, excise, property saleqsfar, franchise, payroll, withholding, social sty or other taxes, including any interest,
penalties, or additional charges attributable ttoere

"Tax Return" shall mean any return, report, infotiorareturn or other document (including any redabe supporting information) required to
be filed with or supplied to any Governmental Auttyowith respect to Taxes.

"Third Party Claims" shall have the meaning giversiection 4.2.4(c).
"Third Party Recipient" shall have the meaning giire Section 10.14(c).
"Transaction Agreements" shall have the meaningrgin the LLC Agreement.

"Transferred Facilities" shall mean, with respecany Transmission Owner, the Transmission Fagsliiwned by such Transmission Owner,
for which Functional Control has been transferethe Company pursuant to this Agreement and inptiamce with Applicable Laws and
Regulations, and which are described on such Triasgmn Owner's subappendix to Appendix A, as AppeAdmay be amended, modified
or otherwise supplemented from time to time in cbhamge with Applicable Laws and Regulations.
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"Transmission Business" shall mean, with respeatRarty, its business, assets, and activitiefinglto the transmission of electricity throt
Transferred Facilities.

"Transmission Customer" shall have the meaningrgimghe MISO OATT.

"Transmission Facilities" shall mean facilities dger the transmission of electric power and enarfghe kind subject to the jurisdiction of
the Commission.

"Transmission Owner" shall mean a Person who iareyRo this Agreement and transfers Functionalt@biof Transmission Facilities to the
Company. The initial Transmission Owners are Amgfelrsi, NIPSCO.

"Transmission Service" shall mean "Transmissiorviget as defined in the MISO OATT and "Network Igtation Transmission Service" as
defined in the MISO OATT but shall not include Irdennection Service.

"Transmission Service Date" shall have the meagingn in the Master Agreement.
"Transmission System" shall mean Transferred Rasland Non-transferred Facilities taken as a @hol
"Transmission Transaction" shall mean TransmisSiervice scheduled by the Company to the extentigedrby the MISO ITC Agreement.

"Transmission User" shall have the meaning givetihéoterm "Users" in the
MISO OATT.

"Underpaid Party" shall have the meaning givenent®n 3.3.4(c).
"Underpayment" shall have the meaning given ini6e@.3.4(c).

"Willful Misconduct" shall mean (i) an act or omigs by (A) the Company in the performance of itsigkior obligations under this
Agreement or (B) any Affiliate thereof that providservices to or for the benefit of the Companthaperformance of such services, in ei
case, that is in disregard of a known, reasonabbyable or reasonably obvious risk that harm toGbepany, any Transmission Owner, or
any of the facilities included in the Transmiss®ystem is likely to follow or (ii) a deliberate laeh of this Agreement by (A) the Compan)
respect of any of its duties or obligations hereurat (B) any Affiliate thereof that provides sems to or for the benefit of the Company, in
either case, in the performance of such servigesjged, however, that an act by the Company inagsacity as an owner of facilities that
comprise part of the Transmission System or anpmotnission of an Affiliate which owns faciliti¢ésat are part of the Transmission System
in its capacity as such shall not be consideredfétWMisconduct.

1.2 Rules of Construction. The following provisiastgll be applied wherever appropriate herein:
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(i) "herein,” "hereby," "hereunder,” "hereof," "leés" and other equivalent words shall refer to fgseement as an entirety and not solely to
the particular portion of this Agreement in whiahyauch word is used;

(i) "including" means "including without limitati@' and is a term of illustration and not of limitat;
(iiall definitions set forth herein shall be deethapplicable whether the words defined are usesirhin the singular or the plural;

(iv) unless otherwise expressly provided, any tdafined in this Article | by reference to any otldeicument shall be deemed to be amended
herein to the extent that such term is subsequantgnded in such document;

(v) wherever used herein, any pronoun or pronotiai be deemed to include both the singular ancapland to cover all genders;

(vi) neither this Agreement nor any other agreemamtument or instrument referred to herein or etest and delivered in connection
herewith shall be construed against any Persomeagrincipal draftsperson hereof or thereof;

(vii)the Section headings appearing in this Agreenage inserted only as a matter of conveniencarand way define, limit, construe or
describe the scope or extent of such section, anynway affect this Agreement;

(viii) any references herein to a particular Settiarticle or Appendix means a Section or Articfear an Appendix to, this Agreement unl
another agreement is specified; and

(ix) the Appendices attached hereto are incorpdrhgzein by reference and shall be consideredopdinis Agreement.

ARTICLE Il
AUTHORIZATIONS BY THE TRANSMISSION OWNERS

2.1 Functional Control Authorization. Each Transsioa Owner hereby agrees that on and as of thesfiiasion Service Date the Company
shall, and the Company hereby agrees to, (i) as$umetional Control over such Transmission Ownermsferred Facilities, and (ii) cede
the Midwest ISO those functions set forth in theSI@I ITC Agreement to be ceded to the Midwest IS@aich case for the Initial Term and
any Additional Term. The Company shall not exercigect physical control over the Transferred Haegs except as set forth in this
Agreement or in a separate agreement with a Trassoni Owner. Notwithstanding the foregoing, thetiParshall not have any rights, duties,
or obligations under this Agreement until the Traission Service Date has occurred, except witheetsp the Parties' respective rights,
duties, and obligations under Articles V, VI, VIK and X hereof, and so much of Article | hereofi@applicable. If a Person becomes a
Transmission Owner pursuant to Section 3.4.3, mgany shall assume Functional Control over thedfeared Facilities of such
Transmission Owner on the later of (i) the datf@eh in the amendment hereto entered into
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between the Company and such Transmission Ownsuant to Section 3.4.3 and
(i) the Transmission Service Date.

2.2 Non-transferred Facilities. Each Transmissiemé&r hereby appoints the Company as its agenttten@ompany hereby agrees to serve
as such agent) to exercise Functional Control beriransferred Facilities to the extent necessaryhferCompany to perform its obligatio
under this Agreement and the MISO ITC AgreemenbriJihe Company's request, each Transmission Owrtbef agrees to provide the
Company with all information relating to its Noratisferred Facilities that is necessary or apprtpfa@ the Company to perform its
obligations under this Agreement and the functmetsforth in the MISO ITC Agreement. The agencyatization set forth in this Section !
shall not be construed as authorizing the Compamynter into any agreement that creates any ligpilosts, or other obligation to be borne
by any Transmission Owner that is not expresslyastt in the MISO OATT or to enter into any agremarhproviding for Interconnection
Service with regard to Non-transferred Facilities.

2.3 Interconnection Agreements. Each Transmissiwndd acknowledges and agrees that the Companyigatddl under the MISO ITC
Agreement to be responsible for Interconnectiorvieron the Transferred Facilities. Whether orthet Transmission Owner also is a party
to any such Interconnection Agreement, each Trassari Owner authorizes the Company to enter ineréonnection Agreements and
related agreements involving its Transferred Raedli(but not its Nortransferred Facilities) in accordance with the MIS@ Agreement an
the Interconnection Procedures. Each Transmissiwone®shall, upon the reasonable request of the @agooperate in the performance of
activities necessary to implement requests fordatenection to its Transferred Facilities and neagsto implement the terms of
Interconnection Agreements and other agreemeraterkthereto. To the extent that such Interconmedgreements require the Company to
design, procure, construct, install, and/or mamtgigrades to a Transmission Owner's Transferreilitiess or interconnection facilities
between the point of interconnection and a TrarsimisOwner's Transferred Facilities, such Transimis®wner shall perform such activit
(including providing for the design, procurementl @onstruction of the necessary facilities) toakeent directed by, and under the
supervision of, the Company. Such Transmission @whall timely provide to the Company an estimdtthe costs such Transmission
Owner expects to incur in the performance of swtlviies. To the maximum extent permitted under BiSO ITC Agreement and the
Interconnection Procedures, the Company shall regui interconnecting Generator or local distritmugntity, as the case may be, to provide
funds in advance of construction in amounts sugfitto compensate the affected Transmission Ovangh& amount estimated by the
affected Transmission Owner as the cost to be iadun connection with such interconnection faietitand any associated interconnection
system upgrades and the Company shall remit sumatsfto the Transmission Owner on a PHsssugh Basis. If the Company is not permi

to require an interconnecting Generator or locsiritiution entity to provide funding in advanceg tiompany shall, to the extent permittec
the MISO ITC Agreement and the Interconnection Bdoces, assist the Transmission Owners to recbheerverifiable costs of performing
interconnection activities. In no event shall thaany be responsible for payments to the Trangmi€3wner other than on a PaBsrough
Basis except as follows: (i) to the extent that@wenpany fails to require advance funds and/oricsegbport in an amount no less than the
amount estimated by the Transmission Owner orleraise determined in an appropriate
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proceeding as the cost to be incurred in connegtitmsuch interconnection facilities and any ags®ea interconnection system upgrades,
provided that the Company is permitted to requirghsamount of advance funds and/or credit suppatéuthe MISO ITC Agreement, the
Interconnection Procedures and Applicable LawsRegulations or (ii) if the Company initiates a preding (except as is necessary or
appropriate to comply with a Commission requirenm@nommission policy) to reduce the credit suppequirements with respect to
interconnection customers generally or that custamparticular from the levels permitted under thierconnection Procedures without the
written consent of the Transmission Owners and svetlit approval requirements are reduced as & fssuch proceeding. Any
interconnection system upgrades and/or intercoioretdcilities constructed or installed on the Tsamission System side of the point of
interconnection and such other facilities as maidbatified in regard to the interconnection shetome part of such Transmission Owner's
Transferred Facilities subject to this Agreementtfie extent the Company possesses property fightsy such interconnection facilities, 1
Company shall execute appropriate and customadsydfikale, easements, deeds, assignments, anddothements as may be necessary from
time to time to convey to such Transmission Owmsr @operty interest that the Company may haveiah sssets free and clear of all liens
and encumbrances created by the Company.

2.4 Network Upgrades. Each Transmission Owner agletdges and agrees that the Company is obligatddriuhe MISO ITC Agreement to
use commercially reasonable efforts to construah¥mission Facilities as directed by the Midwe§ I8 order to enable the Midwest 1ISO to
provide Transmission Service pursuant to the MISETD Each Transmission Owner authorizes the Compamnter into agreements with
Transmission Customers involving Network Upgradeitst Transferred Facilities which are necessanyesirable to enable the Company to
perform its obligations under this Agreement arelMiSO ITC Agreement, provided that all such agreets shall be entered into in
accordance with the MISO OATT. Each Transmissiom@ushall, upon the reasonable request of the Coyngaoperate in the performar
of activities necessary to fulfill the terms of asgyreement involving such Network Upgrades andagrgements related thereto. To the e
that such agreements require the Company to dgsigayre, construct, install, and/or maintain ugdgsaor additions to a Transmission
Owner's Transferred Facilities, such Transmissiamé shall perform such activities (including priivig for the design, procurement and
construction of the necessary facilities) to thieekdirected by, and under the supervision of Gbmpany. Such Transmission Owner shall
timely provide to the Company an estimate of the&xsuch Transmission Owner expects to incur ipérrmance of such activities. To the
maximum extent permitted under the MISO ITC Agreetramd the MISO OATT, the Company shall requira@nmission Customer to
provide funds in advance of construction in amosuf§icient to compensate the affected Transmis€amer for the amount estimated by
affected Transmission Owner as the cost to be iadun connection with such Network Upgrades aradl semit such funds to the affected
Transmission Owner or Transmission Owners on a-Passugh Basis. If the Company is not permittedeiguire a Transmission Custome
provide funding in advance, the Company shallhtoextent permitted by the MISO ITC Agreement d&r@MISO OATT, assist each affec
Transmission Owner to recover its verifiable cagtperforming the Network Upgrade activities. Inexent shall the Company be respons
for payments to the Transmission Owner other thaa Bass-Through Basis, except as follows: (in¢éoextent that the Company fails to
require advance funds and/or credit support inmaaumt no less than the amount estimated by thesimsion Owner or as
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otherwise determined in an appropriate proceedsi@ cost to be incurred in connection with suetwork Upgrades, provided that the
Company is permitted to require such amount of adedunds and/or credit support under the MISO AgEeement, the MISO OATT and
Applicable Laws and Regulations or (ii) if the Coanpy initiates a proceeding (except as is necessaappropriate to comply with the MISO
ITC Agreement, the MISO OATT or a Commission regaient or Commission policy) to reduce the credipsut requirements with respect
to Transmission Customers generally or that Trassiom Customer in particular from the levels peteditunder the MISO ITC Agreement
and the MISO OATT without the written consent of firansmission Owners and such credit approvainagents are reduced as a result of
such proceeding. Any Network Upgrades constructédstalled on the Transmission System and sucérd#cilities as may be identified
shall become part of the applicable Transmissioménrg Transferred Facilities subject to this AgreemTo the extent the Company
possesses property rights in any such Network Waeg,ahe Company shall execute appropriate androasy bills of sale, easements, deeds,
assignments, and other documents as may be necéssartime to time to convey to such Transmissmner any property interest that the
Company may have in such asset free and cleal lifrad and encumbrances created by the Company.

2.5 Revenue Collection and Distribution. Priorlie Transmission Service Date the Transmission Gsstell provide to the Company
written instructions specifying the manner in whadhrevenues received for the provision of Trarssitin Services and other services
provided pursuant to the MISO OATT shall be disttddl among the Transmission Owners, and the Comgaadl/comply with such
instructions unless and until such instructionsraxgsed by the Transmission Owners; provided, hanehat all revenues comprising
incentive revenues, whether received by the Trasson Owners directly or indirectly through the Gmmy, shall be determined and
allocated to the Company and to each Transmissiene®as set forth in Section 4.3.2. To the exteat the proper distribution of revenues
requires a Transmission Owner to provide informmatiad/or instructions to the Company, the Comp&ayl be entitled to rely upon such
information and/or instructions provided by the fismission Owner and shall not have any obligatoindependently verify such
information.

2.6 The Company as Owner of Transmission Facijitiem-Discrimination.

2.6.1The Company as Owner of Transmission Faalitthe Company acquires any facilities includethe Transmission System, it shall
operate such facilities as part of an integratestiesy together with the other facilities includedhe Transmission System, but, except as
specifically provided in this Agreement, shall betdeemed to be a Transmission Owner pursuanistégiieement; provided, however, that
if an Affiliate of the Company acquires facilitifsat comprise part of the Transmission System, #ifiliate shall execute an assumption
agreement assuming the rights, duties and obligatid the selling Transmission Owner hereunder vafipect to such facilities and shall be
treated as a Transmission Owner for all purposédeuihnis Agreement. Such Affiliate shall assumeshme rights, duties, and obligations
under this Agreement as the Transmission Owner futwom such Affiliate purchased the facilities.
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2.6.2Nondiscrimination. The Company shall perforsrobligations under this Agreement in a mannerdbas not discriminate in favor of or
against the Transferred Facilities of any Transimis®wner or of the Company or its Affiliates, aindurtherance thereof, shall not engag
activities intended to enhance the revenue of h@any or any Transmission Owner relative to anofin@nsmission Owner or the
Company. The Company shall treat the Transmissamiliftes that are Transferred Facilities but ane awned by the Company and the
Transmission Facilities the Company owns as a siimgégrated business with respect to operatiats,design and other matters affecting
financial return on such assets to their owners emithat connection, shall not give undue prefeesio any particular Transmission Facilities.
The Company's compliance with this Section 2.6&ld4fe determined taking into consideration thalttt of the circumstances, and it shalll
have an absolute defense to any claim of violaithis

Section that the action or inaction complained aswithin the authority ceded to the Midwest ISQuodertaken or not undertaken at the
direction of the Midwest ISO pursuant to the MISKCIAgreement. The fact that a Transmission Owndisadvantaged vis-a-vis any other
Transmission Owner or the Company shall not iffitsanstitute a violation of the Company's obligais under this Section. A Transmission
Owner shall not be required to provide evidencthefCompany's express intent to disadvantage stastsmission Owner in order to
demonstrate that the Company has violated this@®edhe Parties agree to submit all disputesirgjab this antidiscrimination provision t
the Commission for resolution; provided, howeviatta Party may institute an Arbitration if the Guission disclaims jurisdiction over a
dispute.

ARTICLE Il
RIGHTS, POWERS, AND OBLIGATIONS OF THE GridAmerica ITC

3.1 Operation And Planning.
3.1.1 Standards.

(&) The Company shall participate in the MidwegD It® the extent set forth in the MISO ITC Agreemdrite Company shall perform its
obligations under this Agreement, in accordancé Wibod Business Practice. Notwithstanding the foireg in recognition of the fact that 1
Company has ceded certain functions with respeitted@ransmission Facilities to the Midwest ISOsuant to the MISO ITC Agreement,
Company shall not be deemed to have violated GaminBss Practice by entering into the MISO ITC Agnent, any amendments or
modifications thereto, or any similar agreementw/liich one or more Regional Transmission Orgaroratassumes responsibility for any
part of Functional Control of any Transmission fiies or the operation thereof, and
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it shall be absolute defense to any claim thattbmpany did not adhere to Good Business Practiedgi} the Midwest ISO (or another
RTO) had responsibility for the performance of finection in question under the MISO ITC Agreemengaoy similar agreement or under
Applicable Laws and Regulations or (ii) that then@ny was acting under instruction of the Midw&DI(or another RTO) given pursuant
to the MISO ITC Agreement or any similar agreempryided that the Company shall have exerciseddGdidity Practice in its actions
implementing such instructions.

(b) The Company shall adhere to all applicablealglity guidelines, policies, standards, rulesulagons, orders, license requirements and all
other requirements of the Midwest 1ISO, NERC orrégional reliability council of NERC in which Trafiesred Facilities are located, each
Transmission Owner's specific reliability requirarteeand operating guidelines applicable on the Smassion Service Date and as thereafter
modified by the Transmission Owner with the agreatnoé the Company to the extent permitted undeMieO ITC Agreement, and all
Applicable Laws and Regulations. Disputes regardifgansmission Owner's specific reliability reguirents and operating guidelines shall
be submitted to the Midwest ISO for resolution. diag resolution of such disputes, to the extentged under the MISO ITC Agreement
Transmission Owner's specific reliability requirerteeand operating guidelines applicable on the Sirassion Service Date (or thereafter
modified by the Transmission Owner with the congdrihe Company) shall be used by the Company sespect to the Transmission
Owner's facilities until the issue is resolved.

3.1.2Reliability. The Company hereby assumes aall BAve responsibility for the reliability of tigansferred Facilities to the extent
permitted under the MISO ITC Agreement, subjechpplicable Laws and Regulations.

3.1.3Planning and Operating Activities. The Compsingll adopt detailed procedures for planning gretating the Transferred Facilities,
including procedures for developing plans for tRpaasion and utilization of the Transferred Faeiitand the implementation of the
Company's planning and operating responsibilitieden the MISO ITC Agreement. The procedures adopyetthie Company shall become
effective as of the Transmission Service Date fgoarposes under this Agreement. If, as of thenSraission Service Date, more than one
Transmission Owner disagrees with a procedure addpt the Company, then those Transmission Ownkicghwgo disagree jointly shall
have the right to submit the dispute to an indepahdngineer who is a Non-Market Participant améasonably acceptable to the Company;
provided,
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however, that no such disagreement or disputeugsplprocess shall delay the occurrence of thesmassion Service Date; and provided
further, that the procedures adopted by the Comphalf remain in effect pending receipt of the raceendation of the independent engin
The Company shall adopt and make effective, prdaspedy, the procedure recommended by the indepenslegineer to the extent such
recommended procedure does not adversely affeettitiy of the Company to perform its obligatiomsder the MISO ITC Agreement or to
comply with Applicable Laws and Regulations. Tharpling and operating procedures shall set fortiptbeess by which such procedures
may be amended, modified and supplemented fromttntiene after the Transmission Service Date.

3.1.4Performance of Regulatory Obligations. The @any shall comply, and shall provide such inforimratio each Transmission Owner as
each such Transmission Owner requires to comply shall otherwise assist each such TransmissioneDimrcomplying, with existing
transmission, reporting, operating, filing, andrnpieng obligations of each such Transmission Owhat are imposed by Applicable Laws and
Regulations and which can no longer be performéslysby such Transmission Owner following the Traission Service Date.

3.2 Other Matters.

3.2.1Pricing. The Company or one or more Transis€iwners may propose to the Commission such trigggm pricing for Transmission
Service provided on the Transmission System textent permitted under Applicable Laws and Regoitesti

3.2.2Ancillary Services. The Company may offer Alacy Services to the extent permitted by the MISQ Agreement, subject to
Applicable Laws and Regulations.

3.3 Responsibilities To The Transmission Owner.

3.3.1Relationship. Except to the extent that (@)ansmission Owner has divested some or all dfriémsferred Facilities to the Company or
an Affiliate of the Company or (b) the Company an@ransmission Owner have, by separate agreenggegdto joint ownership of certain
Transferred Facilities, the Company shall not tasom of this Agreement, have any ownership inténetbie Transferred Facilities or in any
revenues or other monies to which a Transmissionédvg entitled hereunder.

3.3.2Avoidance of Damage. If the Company undertakgsaction or avoidance of any action in compléawith instructions of the Midwest
ISO issued to the Company pursuant to the Midw®etd functional
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responsibilities under the MISO ITC Agreement, antfransmission Owner reasonably believes that actibn or avoidance of action would
cause damage to the Transferred Facilities or anyon thereof or any property of the Transmissimner affected by the Company's action
or avoidance of action, such Transmission Ownelt phamptly advise the Company of the expected egngences of the Company's actiol
inaction and the Company after receipt of suchceathall promptly advise the Midwest ISO of suchested consequences. Notwithstanding
the foregoing, any action or avoidance of actiortteyCompany undertaken in compliance with anuasion issued to the Company by the
Midwest ISO (after advising the Midwest ISO of #wpected consequences) and in accordance withxéneige of Good Business Practice
shall not constitute a breach of the Company'syatibns under this Agreement.

3.3.3 Duty to Maximize Transmission System Valulee Tompany shall use commercially reasonable sffortnaximize the long-term
value, including net revenues, of the TransmisSigstem so long as such efforts are consistentitgitieliability responsibilities, customer
service obligations and other obligations undes Agreement, the MISO ITC Agreement and Applicdtde/s and Regulations.

3.3.4 Lockbox Account.

(a) The Company shall establish promptly afterakecution hereof and shall maintain at all timéscitbox account (together with any
subaccounts) (the "Lockbox Account") with an Acedye Credit Bank selected by the Company (the "bogkBank"). All payments for
Transmission Service received by the Company $atleposited in the Lockbox Account to be allocatieng the Company and the

Transmission Owners in a manner agreed to by thePa

The Company shall:

(i) establish a collection account (the "Collectidecount™) which shall be expressly designated asstodial account established for the joint
benefit of the Company and each Transmission Owmbewhich payments will be made by the Midwest I&@l any other Person making
payments to the Company;

(i) establish a separate subaccount for each Teston Owner and the Company to facilitate thérihistion of funds to which each
Transmission Owner and the Company is entitled Bass-Through Basis or as otherwise agreed
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to by the Parties (with respect to each TransmisSiwner and the Company, its "Lockbox Subaccouwtig

(iithe grant of a security interest to each Trarssion Owner in (a) its Lockbox Subaccount anddlthe extent of its interests therein, the
Collection Account and all amounts deposited therei

(iv) instruct the Lockbox Bank that funds deposiie the Collection Account may be transferredhssy Company only into the Lockbox
Subaccounts referred to in
Section 3.3.4(a)(ii) pursuant to Section 3.3.4(b).

(v) instruct the Lockbox Bank that each Transmissbwner and the Company shall have the right, withioe consent of any other Person, to
withdraw amounts on deposit in such Transmissiom€is or the Company's Lockbox Subaccount as amdh whsired by such Transmiss
Owner and/or the Company.

(b) As soon as practical after receipt of colledtewtls in the Collection Account, the Company shalise the Lockbox Bank to transfer the
share of such funds belonging to each of the Cognpad the Transmission Owners to its respectivikhox Subaccount. The Company and
the Transmission Owners acknowledge and agreehatockbox Subaccounts and all amounts depodig@in are to constitute the sole
exclusive property of the Transmission Owner orGloenpany in whose name such Lockbox Subaccoumtased.

(c) Any Party that acquires actual knowledge thats received from the Lockbox Bank funds in exag#fghose to which such Party is
entitled hereunder (an "Overpayment") promptly lshadvide the Company with written notice of suaregpayment. If within one (1) year of
receipt of funds by a Party from the Lockbox BanklsParty determines that it has received fundstlean those to which such Party is
entitled hereunder (an "Underpayment"), such Randynptly shall provide the Company with written isetof such Underpayment. If the
Company receives a notice of an Overpayment orratelpayment pursuant to this Section 3.3.4(c)Cimpany immediately shall (i) notify
any other Party that may be affected thereby apckefiiew the books and records of the Companytirgjdo the payment(s) in question to
ascertain whether an Underpayment and/or Overpayatenrred. Any disputes regarding the existencnoDverpayment or Underpayment
and corrective actions to be taken shall be resalveiccordance with Article VI. If an Overpaid Beseeks
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to terminate this Agreement for any reason, them €dverpaid Party, shall, as a condition precetteits termination of this Agreement, pay
to the Company, as agent for and for remittanasath Underpaid Party the amount of any Overpayswett Overpaid Party has received.

3.3.5The Company shall pay any fees of the Lockbamk and shall cooperate with each Transmissionéwneffecting such Transmission
Owner's rights under this Section 3.3.5. The Cominall also take such further actions, as suchsiméssion Owner deems reasonably
appropriate or advisable to effectuate the purpotéss Section 3.3.5, to enable any Party to @gerand enforce its rights and remedies
under this Section 3.3.5, and to perfect, preseryotect the interest of such Party in the LockBecount contemplated by this Section
3.3.5.

3.4 Additional Obligations.
3.4.1 Indemnification by the Company.

(a) The Company shall indemnify each Transmissiam€¥ from all Losses suffered or incurred by sucingmission Owner and arising out
of or caused by any failure of the Company to nitsaibligation to use Good Business Practices imection with the performance of the
Company's duties and obligations under this Agregrfany such failure being hereinafter referreds@ "Good Business Practice Breach");
provided, however, that, except as hereinafterigem; the Company shall not be liable for Lossemfany claim or series of related claims
involving any Good Business Practice Breach (igsslsuch Losses exceed $150,000 in the aggregdtthen only to the extent that such
Losses exceed $150,000 or (ii) if and to the exteait such Losses arising from any claim or sexfeelated claims occurring in any calendar
year plusall Company Payments with respect to all othema$adoccurring in such calendar year are greatertti@hiability Cap Amount for
such calendar year. Notwithstanding the foregaioge of the limitations on liability contained imig Section 3.4.1(a) shall apply in respect
of any Losses arising out of Gross Negligence difWiWMisconduct (and the Company shall be fullghbie for any breach of any provision of
this Agreement arising out of or caused by Grosgliyence or Willful Misconduct or breaches by thentpany of its obligations under
Sections 10.7 and 10.14). To the extent that anctaserted against the Company relates to Los#esesliby more than one Transmission
Owner, then the Transmission Owner that asserteltl daim and such other Transmission Owners shalesthe indemnification payments
made by the Company in respect thereof in propottiche Losses suffered by each.
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(b) The term "Company Payments" means, with redpeany calendar year, the sum of the followinged®ined as of the time in question:

(i) the aggregate amount of all indemnification p@yts actually made by the Company under Sectibi (&) with respect to claims
occurring in such calendar year with respect tod3Bosiness Practice Breaches (excluding paymente mat of insurance proceeds); plus

(i) the aggregate amount of all Losses actualig pa due and payable by the Company (excludingreants made out of insurance proceeds
and excluding the application of any indemnificatigayments from the Transmission Owners pursuaBetmion 4.2.4(c)) with respect to
Third Party Claims (other than claims by the Traission Owners pursuant to Section 3.4.1(a) of Algiseement) occurring in such calendar
year to the extent such claims involve Good Busirirsictice Breaches; pl

(iithe aggregate amount of all "Managing Membayfents" referred to in Section 11.8(f)(i) of the@ Agreement that are paid by the
Managing Member in respect of claims occurringuotsyear;

provided, however, that no amount paid by the Camiae a result of Gross Negligence or Willful Miadoct shall constitute a Company
Payment. For purposes of determining the amoutiteoCompany Payments in respect of any calenday gedaim shall be deemed to have
occurred in such calendar year if the facts, cirstamces or events which first gave rise to a Lessiwed during such calendar year,
regardless of when the claim was asserted or wheparticular element of Loss was incurred.

(c) For the avoidance of doubt, the Company stelemo indemnification obligation under Section. B(d) with respect to Losses arising out
of any claim occurring in any calendar year andolwhdrises out of a Good Business Practice Breatietextent the amount of such Losse
respect of such claim plus all Company Payments meispect to all other claims in such calendar geaigreater than the Liability Cap
Amount for such calendar year.

(d) Any Transmission Owner asserting a claim fandges against the Company shall, promptly afteimitiation of such claim, give notice
thereof to the other Transmission Owners and thenb&gs, which notice must include a reasonably letaiescription of the
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basis for such claim. The Company and the Transoms3wners agree that if any Member asserts a cgainst the Managing Member
arising out of the same facts and circumstancdgtia rise to the claim by the Transmission Owmrefransmission owners asserting a cl
against the Company pursuant to Section 3.4.1fah slaim may, at the written request of such Memnbeeived by the Managing Member
within thirty (30) days of the date on which sucleiber received notice of the initiation of suchmlabe consolidated with, and determined
in the same proceeding as the claim for indemrisgeed against the Company pursuant to Sectiof(&8)4

3.4.2Inspection and Auditing Procedures. The Commeby grants to each Transmission Owner araliside auditors and consultants
such access to the Company's books and recordsaséssary to verify and audit compliance by thm@any with the requirements of this
Agreement. Such access shall be at reasonable dintegnder reasonable conditions. The Transmigwners shall use reasonable efforts to
conduct any such audits in concert but shall nqirolibited from exercising their rights under this

Section 3.4.2 individually. The Company shall atsanply with the accounting and reporting requiretaeri Governmental Authorities

having jurisdiction over the Company with respectite business aspects of its business operations.

3.4.3Agreements with Additional Transmission Own@itee Company may, from time to time, in its disine, enter into an amendment to
this Agreement for the purpose of adding as a Haatgto any Person, including a Person that isféiliafe of the Company, that has
Transmission Facilities that it proposes to subjethis Agreement upon a determination by the Camgpin its reasonable discretion, that
subjecting such Transmission Facilities to thisefggnent (x) will not result in any significant detgnt to existing Transmission Owners in
their capacity as such and (y) is likely to resuliong term net benefits to the Company; providemlyever, that either (i) the terms of such
amendment must not be materially more favorabtééacounterparty thereto than the terms appliceblbe other Transmission Owners
contained herein or (ii) the Company must offemi@ke any such more favorable terms available torathsmission Owners on a non-
discriminatory basis; provided, further, that, end as it does not significantly adversely affeot ather Transmission Owner, such an
amendment to this Agreement that is with an owrfi@iransmission Facilities that is a Non-Market Rgoant may be made on terms that are
different than those set forth herein. The Compaay not exercise Functional Control over any Traasion Facilities (other than those it
owns) except pursuant to this Agreement.
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3.4.4Insurance. At all times during the effectivenef this Agreement, the Company shall maintesariance of the types and in the amounts
agreed to by the Company and the Transmission GwhHex Transmission Owner requests the Compamptain insurance in addition to the
types or amount of coverage agreed to, the Comglaly obtain such insurance, provided that sucindmassion Owner shall pay all of the
costs thereof. The insurers or reinsurers and tmpany, to the extent that it has a right of subtiog, shall waive all rights of subrogation
against the Transmission Owners.

3.4.5Coordination with State Securitization Obligas. The Parties acknowledge that a portion ofé¢venues payable under the MISO
OATT in respect of Transmission Service providedraw particular Transmission Owner's Transferreglliias may be securitized, pledged,
or otherwise subject to superior rights of thirdtigs ("securitized"). The Company shall coopereith such Transmission Owner with
respect to such securitization obligations.

3.5 Information. Subject to the confidentiality pisions set forth in
Section 10.14, the Company shall provide such méion to Transmission Owners as is hecessarymoppate for the Transmission
Owners to perform their obligations under this Agment.

ARTICLE IV
RIGHTS, POWERS, AND OBLIGATIONS OF
THE TRANSMISSION OWNERS

4.1 Operation and Planning.
4.1.1 Standards.

(a) Each Transmission Owner shall physically ogeitat Transferred Facilities in accordance witls thgreement and the MISO OATT and
shall comply with the procedures, manuals, andctioas of the Company issued in compliance wite thgreement and the MISO ITC
Agreement. The Transmission Owners shall providestirvices to be performed individually by Trangiois Owners as set forth on
Schedule 5A attached hereto as Appendix D. No Tingssson Owner shall take any action that intentilgriaterferes with the performance
any function by the Company other than to the extersessary to avoid an Emergency or during an gemes. This Section 4.1.1 (a) shall
apply to the Company if the Company owns facilitiest comprise part of the Transmission System.

(b) Each Transmission Owner shall operate its Teared Facilities in accordance with Good UtilitseBtice, and shall adhere to all
applicable reliability guidelines, policies, standig rules,
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regulations, orders, licensing requirements andirements of NERC or the regional reliability coilrod NERC in which a facility owned by
it is located. If a Transmission Owner believeg thdirection given by the Company is in contrai@mnbdf the requirements of NERC or a
regional reliability council of NERC, it shall imrditely advise the Company. If a Transmission Ovamet the Company disagree as to
whether such direction is in contravention of taguirements of NERC or a regional reliability coliof NERC, the Company shall submit
such dispute to the Midwest ISO for resolution. ansmission Owner shall engage in behavior whiahipulates available transfer
capability to the detriment of Transmission Us@tse Transmission Owners shall perform all duties faimctions specified for the
Transmission Owners in this Agreement. This Sedatidnl(b) shall apply to the Company if the Compangny of its Affiliates becomes an
owner of facilities that comprise part of the Trauission System.

4.1.2 Transmission Maintenance.

(&) Unless otherwise mutually and expressly agtedyy the Company and a Transmission Owner, eaghsfmission Owner (including the
Company if it owns Transmission Facilities that guive part of the Transmission System) shall repa@intain, and replace its Transferred
Facilities consistent with Good Utility Practicappided, however, that no Transmission Owner sharcise Functional Control over the
Transferred Facilities. Except as may be requioegikercise Functional Control, the Company shalkh#o obligation or any right to repair,
maintain, or replace a Transmission Owner's TraredeFacilities or Non-transferred Facilities.

(b) The Transmission Owner shall obtain the Com[saagproval for all planned maintenance of sucm3massion Owner's Transferred
Facilities. Each Transmission Owner shall subraiplanned maintenance schedules to the Companpréybsed planned maintenance
schedules shall be evaluated by the Company om-alisoriminatory basis. The Company will coordinadth both the operations and
planning personnel of the Transmission Owners hahyais and planning purposes when a transmissantenance request is received. If
requested by the Company, a Transmission Ownepvdllide to the Company an estimate of the costsciasted with potential changes to
approved maintenance schedule or any part thereof.

(c) After receiving a planned maintenance requashbn-critical Transmission Facilities (as suatmiés used in the MISO ITC Agreement),
the Company shall, in a timely manner, either
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approve the request or deny the request and pravigdternative time frame in which the maintenacere be performed; provided that any
such approval shall not be final and shall be saligefurther modification after receipt by the Quany of the Midwest 1ISO's approval of the
schedule for critical Transmission Facilities (aststerm is used in the MISO ITC Agreement). Thenpany shall determine in a
nondiscriminatory manner and with the use of appate analytical detail whether, and, if so, théeexto which, a planned transmission
maintenance request for non-critical Transmissiacilkies affects available transfer capability,ciitary Services, the security of the
Transmission System, and any other relevant maifées Company shall submit the maintenance schédutzitical Transmission Facilities
to the Midwest ISO for approval in accordance wiita MISO ITC Agreement. The Company shall promptify the Transmission Owner
of the Midwest 1SO's approval, disapproval or migdifion and shall modify the schedule for mainter@aon non-critical Transmission
Facilities if appropriate. The Company shall comiate the final planned maintenance schedule fareriical and critical Transmission
Facilities to the appropriate Transmission Ownea timely manner.

(d) If the Company revokes a planned transmissiaimtanance outage schedule for non-critical Trassiom Facilities of a Transmission
Owner after it has become final, the Company giatify such Transmission Owner of the decisioneteoke approval of the maintenance
schedule as soon as possible after the circumstamise that create the need for the revocatisudh Transmission Owner incurs any
additional costs associated with the deferred mégson maintenance, the Company shall compensageRass-Through Basis such
Transmission Owner for all such verifiable costbemed by the Midwest ISO in rates or other chard®evocation of previously approved
maintenance schedules and compensation for retatad shall be applied in a non-discriminatory ®asi

(e) The Company shall document all planned transiorismaintenance requests, the disposition of therpgests and all data supporting the
disposition of each request.

(f) A Transmission Owner shall notify the Companlyem such Transmission Owner is performing mainte@am a facility that could
reasonably be expected to result in unplanned estagthin the Transmission System. The Company sbaldinate with the Transmission
Owners to implement unplanned transmission maimemas the need may arise. In an Emergency, thieapp Transmission Owner shall
immediately notify the
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Company of any necessary Emergency transmissiomtemzince and the Transmission Owner shall docualleswents of unplanned
transmission maintenance and all data relatedet&cthergency necessitating such maintenance. Rywo@al by the Company for such
Emergency transmission maintenance will not beiredu

4.1.3 Construction of New Facilities.

(&) The Transmission Owners acknowledge and abete¢tte Company may require a Transmission Owneonstruct planned Transmission
Facilities, whether the construction is requiredspiant to a direction by the Midwest ISO to the @any or at the initiative of the Company
to the extent permitted by the MISO ITC Agreemé&aich Transmission Owner and the Company if it iswaner of facilities which compris
part of the Transmission System shall construitsaiole cost and expense new Transmission Fasilidviewed, approved, and ordered to be
built by the Company in accordance with planningogssses and protocols established by the CompahtharMidwest ISO pursuant to the
MISO ITC Agreement and the planning procedures ttbpy the Company. The Company will develop d@striminatory criteria consiste
with this Section 4.1.3 to determine which Partcliiding the Company if it is an owner of facilgieomprising part of the Transmission
System) will be obligated to construct the newlfaes. If the new Transmission Facilities will béectly connected to the existing facilities
of one Transmission Owner or the Company if itisoavner of facilities comprising part of the Transsion System, that Transmission
Owner or the Company will be obligated to constthetnew facilities if required by the Companytwb or more Transmission Owners or
Company as an owner of facilities comprising thanbmission System will be interconnected direalthe new facilities, the Company will
assign construction responsibilities in accordamitie the non-discriminatory criteria stated in flanning procedures adopted by the
Company. Prior to the acceptance by the Commissi@oordinated planning processes and protocolsldped by the Midwest ISO and the
Company, the planning and construction of new itaesl shall be governed by the planning processdeotocols of the Midwest ISO and
the planning procedures adopted by the Comparthgtextent such procedures are not inconsistehtthit planning processes and protocols
of the Midwest 1SO.

(b) The non-discriminatory criteria shall includest allocation methods for achieving equity amoffigcéed Transmission Owners and the
Company in circumstances where a
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disproportionate, but otherwise unavoidable, buidgiiaced on one or more Transmission OwnerseCibmpany for the construction of
new Transmission Facilities. Any Transmission Owmery propose its own cost allocation methodologh&oCommission for the purpose
achieving equity in particular instances.

(c) If a Transmission Owner that is obligated tostouct new Transmission Facilities requests tm@ai@ompany construct such facilities, the
Company shall have the right but not the obligatmdo so. If the Company declines to construchdacilities, the Transmission Owner
initially obligated to construct the facilities shi'emain obligated to do so.

(d) A Transmission Owner, or the Company as an owhéacilities comprising part of the TransmissiBystem, may satisfy its construction
responsibilities by arranging that another partly @dnstruct, finance, and/or own the new Transmis§acilities. If the third party fails to
perform within the period of time specified by tempany for construction of such new facilities #ransmission Owner or the Company,
in the case of facilities for which the Company hasepted the obligation to construct, shall renshiigated to undertake the construction.
The Company shall determine in a non-discriminatoanner whether such third party can meet all reegg<riteria for financing and/or
owning Transmission Facilities interconnected ® Thansmission System. A determination by the Complaat such third party fails to me
all necessary criteria shall not relieve the Trassimn Owner of the obligation to construct theilfaes. Any such third party owning
Transmission Facilities shall be required to becan®arty to this Agreement pursuant to Sectior83.4.

(e) The cost of new Transmission Facilities coreterd by Transmission Owners pursuant to this Seetid.3 shall be recovered in
accordance with the MISO OATT and the revenuesciasal with such cost recovery received by the Gaomgpshall be distributed in
accordance with this Agreement.

4.1.4Acquisition. If a Transmission Owner acquifeansmission Facilities that are not part of thariBmission System, such facilities shall
become subject to this Agreement provided that

(i) such Transmission Facilities are physicallyeiebnnected with any of the Transmission Facilitie®med or Functionally Controlled by the
Company or, if such Transmission Facilities areptotsically interconnected with any of the Transsiua Facilities owned or Functionally
Controlled by the Company, the Company determiineiss reasonable discretion, that
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subjecting such Transmission Facilities to thisefggnent will result in net benefits to the Compdiysuch Transmission Owner consents
and (i) such action does not violate Applicablens and Regulations. If Transmission Facilitiesaatded to the Transmission System as set
forth above, the Company and the Transmission Owaasferring the facilities shall amend such Traission Owner's subappendix to
Appendix A to include such Transmission Facilities.

4.1.5Performance of Regulatory Obligations. Ea@m$mission Owner and the Company if it owns faedlithat comprise part of the
Transmission System shall comply, and shall prosiggh information to the Company as it requiresamply, and shall otherwise assist the
Company in complying, with transmission, reportingerating, filing, and planning obligations of tBempany that are imposed by
Applicable Laws and Regulations.

4.2 Additional Obligations.

4.2.1Information. Subject to the confidentialityopisions set forth in Section 10.14, each Transimis®wner shall provide such information
concerning its Transferred Facilities to the Comypasi is necessary or appropriate for the Compapgtimrm its obligations under this
Agreement, the MISO OATT and the MISO ITC Agreement

4.2.2 Facilities Access.

(a) Each Transmission Owner shall upon reasonaiileenallow the Company access to its Transfer@dlifies as is necessary (i) to verify
and audit compliance by such Transmission Ownér this Agreement or (ii) for the Company to perfdtaobligations under this
Agreement and the MISO ITC Agreement. Such acdealse at reasonable times and under reasonabttioms. Representatives of the
Company shall comply with a Transmission Ownerfstgaegulations when accessing such TransmissieneDs Transferred Facilities.

(b) Each Transmission Owner's rights in its Tramsfi Facilities shall be subject to the Companytsdtional Control of the Transmission
System in accordance with the terms of this Agregraad the MISO ITC Agreement. Nothing in this Agmeent shall be deemed to restrict
or to prohibit access to Transferred Facilitiedhs Transmission' Owner that owns such Transfdfealities, or those acting under its
authority.

4.2.3Inspection and Auditing Procedures. Each Tréssion Owner shall grant the Company and its datauditors and consultants such
access to such Transmission Owner's books andd®esris necessary (i) to verify

29



and audit compliance by such Transmission Ownér this Agreement or (ii) for the Company to perfdtsobligations under this
Agreement and the MISO ITC Agreement. Such acdealse at reasonable times and under reasonabttioms. Each Transmission
Owner shall also comply with the accounting andrgpg requirements of any Governmental Authoritiesing jurisdiction over the
Transmission Owner with respect to aspects of thaiany's business operations. Contacts betweareffiemployees, and agents of the
Company and those of a Transmission Owner, purgoahis Section 4.2.3 shall be strictly limitedthe purpose of this Section 4.2.3.

4.2.4 Indemnification by Transmission Owners.

(a) Each Transmission Owner ("Indemnifying Ownetiall indemnify and hold harmless each other Tragsion Owner ("Indemnified
Owners") from any Losses arising from the IndeminyOwner's performance, neglect or breach ofbitgyations under this Agreement
(whether arising from a finding of negligence, dttiability or other fault or responsibility), egpt in cases where, and only to the extent that,
the negligence or willful misconduct of any othedémnified Owner contributed to the Loss. In thergswo or more Transmission Owners
have an indemnification obligation under this Smt#.2.4(a) with respect to the same matter, sugdnnification obligation shall be borne
by such indemnifying Transmission Owners in projporto each such indemnifying Transmission Ownesteparative fault. If the Company
acquires ownership of facilities that comprise dthe Transmission System, the Company shaltdaed as if it were a Transmission
Owner for purposes of this Section 4.2.4(a). Ndtstéinding any other provision of this AgreementTnansmission Owner shall be liable to
any other Transmission Owner for any actions takeatcordance with the instructions or directiorthef Company or the Midwest ISO
except in cases of the negligence or intentionahgrdoing of the first Transmission Owner.

(b) Except with respect to its Transferred Faeititor as otherwise provided in the MISO OATT os thgreement, no Transmission Owner
shall be liable for any costs or expenses reldtrtpe operation, repair, maintenance, or improveroéany of the Transmission Facilities
constituting part of the Transmission System thataavned, operated, or controlled by any other Simassion Owner or the Company.

(c) Each Transmission Owner shall severally andaintly, on a pro rata basis as described belademnify and hold harmless the Comp
from any Losses (determined after application ef th
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proceeds of any applicable insurance policies)setf or incurred by the Company (but excluding lasy profits and similar damages
suffered or incurred by the Company) resulting framy claim by a third party by reason of the Conyfmacts, omissions or alleged acts or
omissions arising under this Agreement, the MISG Bgreement or the MISO OATT or by reason of anyhef Midwest ISO's acts,
omissions or alleged acts or omissions ("Thirdy@taims"); provided, however, that such indemuites not cover (i) Losses arising out of
any action or inaction (A) of the Company takemad faith, (B) of the Company that constitutes Gridegligence or Willful Misconduct or
(C) of the Company in its capacity as an owneoflities that comprise part of the Transmissiost8m, (ii) Losses arising out of Third
Party Claims occurring in any calendar year whiololve any Good Business Practice Breach, to thengéxhe Losses paid or due and
payable by the Company in respect of such ThirdyRalaim plus all Company Payments with respe@ltother claims occurring in such
calendar year are less than the Liability Cap Amidonsuch calendar year or (iii) Losses from alama or series of related claims unless
such Losses exceed $150,000 and then only to thatekat such Losses exceed $150,000. The prdiabitity of each Transmission Owner
under this Section 4.2.4(c) shall be equal to agreage of the aggregate amount of the Losses tmtiad percentage that such Transmission
Owner's Net Plant bears to the aggregate Net Bfaof the time in which the claim giving rise te thosses in question occurred. The
obligations of each Transmission Owner set fortthia Section 4.2.4(c) shall terminate automatycd! all purposes with respect to all
Losses from claims arising after the Initial Membeases to be the Managing Member for any reasotwitiistanding anything to the
contrary in this Agreement, the Transmission Owriademnification obligations under this Sectio.4(c) shall terminate automatically for
all purposes in the event one or more Transmig®wners and/or former Transmission Owners pay, énafligregate, an amount equal to
$25,000,000 in any year pursuant to this Sectigdrc) (the "Indemnity Cap"), regardless of whea ¢haims which gave rise to the
indemnification obligations occurred and regardiefsahether the claims involve a Good Business tRa®reach ("Payment Event");
provided, however, if prior to the occurrence af ayment Event, if the Company owns Transmissamilifies having a Fair Market Value
equal to or greater than $250,000,000 in the agdesaf the time of the acquisition, the indemnifaraobligations of the Transmission
Owners under this Section 4.2.4(c) shall not teat@rupon the occurrence of a Payment Event, bhingpin this proviso is a limitation on
the automatic termination of the
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Transmission Owners' indemnification obligationgpesvided above in the event the Initial Membersesato be the Managing Member for
any reason.

(d) For avoidance of doubt, no indemnification ghtion is owed by the Transmission Owners undeti@ed.2.4(c) with respect to Losses
arising out of any claim occurring in any calengaar and which arises out of a Good Business mBlieach to the extent that the amount
of such Losses plus all Company Payments with igpell other claims occurring in such calendearyare less than the Liability Cap
Amount for such year.

4.2.5 Administration of Third Party Claims.

(a) Promptly after receiving notice that a thirdtpdas commenced a claim that would be subjetttedndemnification provisions of either
Section 3.4.1 or 4.2.4, each Party entitled tonmaigication (individually and collectively, "Indenifired Party") under such Sections shall in
turn give written notice of that claim to each Rabligated to provide the indemnification undeclsBection (individually and collectively,
"Indemnifying Party"). The written notice shall inde reasonable detail in light of the circumstaniten known to the Indemnified Party.
Failure to give such notice, or any notice, wilt nelieve the Indemnifying Party from its obligai®under such Sections except where, and
then solely to the extent that, such failure atyumhd materially prejudices the rights of the Inuéfying Party.

(b) After receiving the written notice describedSaction 4.2.5(a), the Indemnifying Party will hake right but not the duty to defend such
claim; provided, however, that the Indemnifying tiyahall acknowledge in writing its indemnificatiobligations hereunder with respect to
such claim. If, with respect to a claim, the Indéied Party will retain liability for a material aount in connection with such claim, the
Indemnifying Party shall not have the right to amseuthe defense of such claim hereunder. This t@gtdefend will include the right to pursue
any strategy in defending such claim, file any alighleadings, pursue discovery in any manner, metk&tever arguments the Indemnifying
Party deems appropriate, and to select counstd ohoice to defend the claim, provided that @ hdemnified Party gives its written cons
to counsel selected by the Indemnifying Party (Wwhdonsent shall not be unreasonably withheld) anthé Indemnifying Party conducts the
defense of such claim actively and diligently. Atieys' fees incurred by counsel selected by thenmifying Party in defending the claim, as
well as other costs and expenses associated wihdiag the claim, will be paid by the
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Indemnifying Party. If the Indemnifying Party costsi of one or more of the Transmission Ownersd#eision to defend a claim and the
administration of such claim as provided in thistém 4.2.5(a) shall be made by Transmission Ownicse collective Net Plant exceeds
50% of the aggregate Net Plant of all Transmis€l@mers comprising the Indemnifying Party (the "Méjoof Indemnifying Transmission
Owners"). Each Transmission Owner agrees that tjerity of Indemnifying Transmission Owners shaivi no liability to any other
Transmission Owner in connection with the admiatsdn of claims under this

Section 4.2.5 except to the extent the Majoritynafemnifying Transmission Owners exercise theihatity hereunder in bad faith or in a
grossly negligent manner.

(c) If the Indemnifying Party assumes the deferfsioh claim, the Indemnified Party agrees to reabty cooperate in such defense as long
as the Indemnified Party is not materially prejedithereby. As long as the Indemnifying Party isdtacting the defense of such claim
actively and diligently, the Indemnified Party nr@jain separate co-counsel at its own cost andnsepand may participate in the defense of
such claim, though ultimate control of the clainiéfense shall remain with the Indemnifying Party.

(d) In the event the Indemnifying Party does nsuase the defense of such claim, or ceases to cotitudefense of such claim actively and
diligently, or has a conflict of interest with thedemnified Party, (i) the Indemnified Party mayeatel against, and, with the prior written
consent of the Indemnifying Party (which conserallsiot be unreasonably withheld), consent to thteyeof any judgment or enter into any
settlement with respect to, such claim, (ii) thedmnifying Party will reimburse the Indemnified Bgpromptly and periodically for the costs
of defending against such claim, including reas@matiorneys' fees and expenses, and (iii) thenimifging Party will remain responsible for
any Losses the Indemnified Party may suffer asaltref such claim to the full extent provided iecons 3.4.1 and 4.2.4.

(e) If after the making of any indemnification pagmt the amount of Losses to which such paymentesla reduced by recovery, settlement
or otherwise under any insurance coverage, or patdo any claim, recovery, settlement or paymegrarbagainst any other Person, the
amount of such reduction (less any costs, expepsesiums or Taxes incurred in connection theréwititi promptly be repaid by the
Indemnified Party to the Indemnifying Party. Upoaking any indemnification
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payment, the Indemnifying Party will, to the extefsuch indemnification payment, be subrogatedltdghts of the Indemnified Party
against any third party in respect of the Losseshizh the indemnification payment relates; prodidieat (i) the Indemnifying Party is then
compliance with its obligations under this Agreeinarrespect of such Losses, and (i) until thecimaified Party recovers full payment of
such Losses, all claims of the Indemnifying Paggiast any such third party on account of said imification payment will be subrogated
and subordinated in right of payment to the InddimaiParty's rights against such third party. Withiimiting the generality or effect of any
other provision of this Section 4.2.5(e), each saclemnified Party and Indemnifying Party will dwdxecute upon request all instruments
reasonably necessary to evidence and perfect theeatescribed subrogation and subordination rights.

4.3 Payments to the Company

4.3.1Management Fee. Each Transmission Ownersiadrally and not jointly, pay the Company its @ta share of the annual Managen
Fee. Each Transmission Owner's pro rata shareedilinagement Fee in each year shall be equal fpetiventage of the Management Fee
equal to the percentage that such Transmission €sMdet Plant bears to the aggregate Net Plant @fansmission Facilities subject to the
Functional Control of the Company pursuant to gseement in such year. The amount of the Initiaifdlgement Fee, as adjusted pursuant
to Section 6.3(b) of the LLC Agreement, may beéased upon and in connection with the addition Dfamsmission Owner as a Party to-
Agreement pursuant to Section 3.4.3 of this Agredrbg an amount agreed upon between the Companguaidadditional Transmission
Owner; provided, however, that (a) no such incréaslee Initial Management Fee shall result ingeréase in the aggregate amount of the
Initial Management Fee payable by the Original @nicerica Companies and (b) after giving effect torsincrease in the Initial Management
Fee, the several obligation of each Transmission&wo pay its pro rata share of the Initial Mamagat Fee under this Section 4.3 shall not
exceed a percentage of the increased Initial ManageFee equal to the percentage that such Trasismi®wner's Net Plant bears to the
aggregate Net Plant of all Transmission Facilisiesject to the Functional Control of the Compangspant to this Agreement in such year,
adjusted to include the Net Plant of the additiofrahsmission Owner, as of the effective date ohsncrease in the Initial Management Fee.

4.3.2Incentive Compensation. In addition to the Bgament Fee payable to the Company, each TranemiSsiner shall pay to the
Company incentive compensation pursuant to su@nine compensation arrangements as are agreedifranto time between the
Company and such other Transmission Owners asadralé thereto. The Company
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shall, from time to time but no less frequentlyrthathin thirty (30) days after the Transmissiom#ee Date and each anniversary thereof,
propose to the Transmission Owners incentive cosgten arrangements designed to encourage thésetfaend enhanced operation of the
Transferred Facilities without regard to any benafidetriment to other businesses and activittdhe Transmission Owners, including their
electric generation businesses and activities, kvhiay result from implementation of such proposaisy incentive arrangements between
the Company and the Transmission Owners shall gea¥iat (a) not less than 25 percent of net ineemévenues which are earned through
the implementation of Company's proposals, or eilseras a result of the Company's exercise of kamaitControl over the Transferred
Facilities, shall be payable to the Company asritige compensation; and (b) each Transmission Owhailt receive a percentage of the
balance of such net incentive revenues equal tpgheentage that such Transmission Owner's Net Béars to the aggregate Net Plant of all
Transmission Facilities subject to the Functionahttol of the Company pursuant to this Agreemerstich year .

4.4 Transmission Owners' Remedies.

4.4.1Accounting Failures. If an Accounting Failmaxurs, at the written request of a majority of Th@nsmission Owners (each Transmission
Owner having one vote), the Company shall retathgay for the services of an accounting firm ofaval reputation, which accounting firm
shall conduct an examination and analysis of tleeatting procedures of the Company and shall beined|to issue a written report
regarding such examination and analysis, includigscription of any material weaknesses in thegamyls accounting procedures
discovered by such accounting firm, and recomméniisito correct such weaknesses. The Company@ioailde to the Transmission
Owners copies of all draft and final reports prepdny such accounting firm and within thirty (3@yd after issuance of a report, the
Company shall provide a response thereto deliverdige Transmission Owner which states the extentiich the Company accepts the
report's findings and the basis for any objections.

4.4.20perational Failures. If an Operational Failaccurs, at the written request of a majorityhef Transmission Owners (each Transmis
Owner having one vote), the Company shall retathpzay for the services of a consulting firm of a8l reputation with experience in
electric energy operations and management and vidigiNon-Market Participant. Such consulting fghall conduct an examination and
assessment of the Company's operating proceduagmgament, staffing and such other matters ascrdulting firm deems appropriate
under the circumstances considering the natureeo©perational Failure and shall be required toeisswritten report regarding such
examination and assessment. The Company shallder¢é@ithe Transmission Owners
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copies of all draft and final reports prepared bgtsconsulting firm and within thirty (30) dayseafissuance of a report, the Company shall
provide a response thereto delivered to the Trassaon Owners which states the extent to which th@@ny accepts the report's findings
and the basis for any objections.

4.4.3Removal of Managing Member for Cause. If ae8i\tajority of Transmission Owners shall have delad written notice that they have
elected to remove the Managing Member for CaugeCttmpany shall cause the Managing Member to bevedhin accordance with the
provisions of the LLC Agreement; provided, howevhat (x) if the Managing Member contests its reaigursuant to the terms of the LLC
Agreement, the Company shall acknowledge and shalie the Managing Member to acknowledge the rigittse Transmission Owners to
participate in any proceeding to resolve the dismwer the removal pursuant to Section 10.3 of.the Agreement or

Section 6.3 and (y) no removal of the Managing Menghall be effective unless and until approvedigyCommission.

4.4 4Replacement of Managing Member. If a Managfiegnber is removed as a result of an Early Ternmomaivent under the LLC
Agreement, including a removal for Cause, the Caomshall cause the successor Managing Member selieeted by vote of a Super
Majority of Transmission Owners.

ARTICLE V
TERM AND TERMINATION

5.1 Term. This Agreement shall become effectiviebdhe Company and each Transmission Owner onffieetive Date or the date set forth
in the amendment hereto entered into between thep@oy and a Transmission Owner pursuant to Se8t#. For each Transmission
Owner and the Company, this Agreement shall coatinteffect until the end of the Initial Term. Natiastanding the scheduled termination
hereof at the end of the Initial Term, this Agreatreutomatically shall be extended as to a TrarsonsOwner for an additional term of two
(2) years at the end of the Initial Term, unlesitem notice of termination hereof is given by sdghnsmission Owner to each other Party at
least six months prior to the last day of the #hifierm; provided, however, that, if at the timelsmotice of termination is given by such
Transmission Owner, applicable provisions in theWist ISO Transmission Owners Agreement goveriiiagight of a "Transmission
Owner" thereunder to withdraw from the Midwest IS@2cify a longer minimum time for notice of withdia, then, unless the Commission
shall otherwise approve, upon the effectiveneghetermination of this Agreement as to any Trassion Owner, such Transmission Owner
shall automatically be and become a member of M&ihw®O for a term of not less than the
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minimum notice period for withdrawal specified hetMidwest ISO Transmission Owners Agreement (nreasiiom the date of the notice
termination delivered hereunder) less six montlefiofving any such additional term, the term heraatomatically shall be extended as to a
Transmission Owner for successive additional tesfiao (2) years each (any additional term, whefb#owing the Initial Term or an
additional term, being an "Additional Term") unlesstten notice of termination hereof is given luch Transmission Owner to each other
Party at least six months prior to the last dathefthen existing Additional Term; provided, howeubat, if at the time such notice of
termination is given by such Transmission Ownepliapble provisions in the Midwest ISO Transmiss@wners Agreement governing the
right of a "Transmission Owner" thereunder to withel from the Midwest ISO specify a longer minimume for notice of withdrawal from
the Midwest I1SO, then, unless the Commission sithrwise approve, upon the effectiveness of timitation of this Agreement as to any
Transmission Owner, such Transmission Owner shiédinaatically be and become a member of Midwest i@@ term of not less than the
minimum notice period for withdrawal specified hetMidwest ISO Transmission Owners Agreement (nreasiiom the date of the notice
termination delivered hereunder) less six months.

Each Transmission Owner may withdraw from the Grigthica ITC and this Agreement shall terminate wétbpect to such Party under the
following circumstances:

(a) if a Transmission Owner delivers notice ofiriteent to contribute its Transferred Facilitieghe Company pursuant to Section 5.1(a) of the
Master Agreement prior to the date thirty (30) ninsraifter the Effective Date, then each Transmis®aner may withdraw from the
GridAmerica ITC and terminate its participation enthis Agreement by providing all of the othertiesrwritten notice of such withdrawal
within thirty (30) days of receipt of the notice@fch contribution; or (b) if no Transmission Owhes delivered notice of its intent to
contribute its Transferred Facilities to the Compparsuant to

Section 5.1(a) of the Master Agreement prior togkpiration of the twenty-ninth (29th) month followg the Effective Date, then each
Transmission Owner may withdraw from the GridAmar€C and terminate its participation under thigéement by providing all of the
other Parties written notice of such withdrawalhivitthe thirtieth (30th) month following the Efféa Date. Any withdrawal from the
GridAmerica ITC and termination of participationdar this Agreement shall be effective on the fitay of the seventh month following the
month in which notice thereof is delivered in adzorce with

Section 10.9; provided, however, that, notwithstagdhe foregoing, unless the Commission shall mtfee approve, no withdrawal by any
Transmission Owner from the GridAmerica ITC purduarSection 5.1(a) or Section 5.1(b) shall beexdme effective unless and until such
Transmission
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Owner becomes a member of the Midwest ISO. Upoaipeof any notice of withdrawal from the GridAmeailTC and termination of
participation under this Agreement pursuant to iBadi.1(a) or Section 5.1(b), each other Transmis§wners shall have the right,
exercisable within thirty (30) days of receipt ath notice, to withdraw from the GridAmerica ITCdaerminate its participation under this
Agreement; provided, however, that, notwithstandhmgforegoing, unless the Commission shall othesvaipprove, no withdrawal by any
Transmission Owner from the GridAmerica ITC purduarthis sentence of this

Section 5.1 shall be or become effective unlessuatitisuch Transmission Owner becomes a membtredflidwest 1ISO. Without the prior
written consent of NGUSA pursuant to Section 5.thefMaster Agreement, no part of the Transfermadlfies of any Transmission Owner
that withdraws from the GridAmerica ITC and ternmesaits participation under this Agreement shalifmbuded in or managed by an ITC t
exercises functions similar in scope to the funcaercised by the Company with respect to the Sfesired Facilities (determined after tak
into account the functions exercised by the Midw8& under the MISO ITC Agreement) for a periodoé (1) year after the effective date
of such Transmission Owner's withdrawal, providealyever, that the foregoing prohibition shall npply if the Initial Member exercised its
resignation rights pursuant to Section 5.7(a) atiSe 5.7(b) of the Master Agreement prior to tlaedof any such withdrawal.

5.2 Termination.

5.2.1No Termination. No Party shall have any righterminate or withdraw from this Agreement, nbalsany Transmission Owner have the
right to withdraw any of its Transferred Facilitieem GridAmerica ITC, except as provided in Seet®ol or this
Section 5.2. The provisions of Article 10 shall\due any termination of this Agreement.

5.2.2Divestiture or Sale of Transferred Facilitiebis Agreement shall terminate as to any Transoris®wner on the date such Transmission
Owner contributes to the Company pursuant to Se@id(b) of the LLC Agreement or otherwise sellat®erson other than the Company
any of such Transmission Owner's Transferred R&s)ibut such termination shall only be to theeakbf and extend to such Transmission
Owner only in respect of such contributed or othieevgold Transferred Facilities. Any proposed sgla Transmission Owner of Transferred
Facilities shall be conditioned on the deliverytbg purchaser thereof of an assumption agreemédotrimand substance reasonably
satisfactory to the Company pursuant to which tinelgaser assumes the obligations of the sellingsinéssion Owner hereunder. Such
Transmission Owner shall remain a party heretbidoetxtent such Transmission Owner continues to brnsferred Facilities. In the event
that a Transmission Owner has contributed alloTansferred Facilities to the Company or hasratise sold all of its Transferred Facilitir
this Agreement shall
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terminate as to the Transmission Owner as of teetfe date of the contribution or sale (as theeamay be) of all of such Transmission
Owner's Transferred Facilities, including in theeaf a Transmission Owner that retains ownershits don-transferred Facilities, except
with respect to any obligations of the Transmissiwner hereunder accruing prior to the effectivie dd the contribution or sale, including
indemnification obligations pursuant to Section.4.@rising from any event occurring prior to théeefive date of the contribution or sale.

5.2.3ITC Status. A Transmission Owner may termitiaite Agreement with respect to the TransferredliEias at any time following

(i) a determination by the Commission that the Canyphas ceased to be an ITC, or (ii) an order eybmmission requiring or authorizing
the Company or the Transferred Facilities to beceunigect to the control or direction of a Regiohensmission Organization other than the
Midwest ISO.

5.2.4Failure to Achieve Transmission Service Ditthe Transmission Service Date has not occurredrdoefore June 30 2003, then at any
time after June 30, 2003, any Party may, upomytii@d) days prior written notice to the other Resticause the GridAmerica ITC and this
Agreement to terminate.

5.3 Effect Of Termination Pursuant to Sectionsd.5.2.3. In the event that a Transmission Owneniteates this Agreement pursuant to
Sections 5.1 or 5.2.3, the following provisionslsapply.

5.3.1Transmission Customers Held Harmless. TrarmssomsCustomers and Interconnection Customers taeéngjce that involves a
terminating Transmission Owner's Transferred Riaslj including Transmission Service that involtessmission service agreements and
interconnection and/or operating agreements exédsetore such Transmission Owner provided notidésdermination shall receive service
for the remaining term of the agreement at the sates, terms, and conditions that would have lag@ticable if there were no termination,
unless such agreements are modified by the Conmamigsiaccordance with its statutory authority oragyeement of the parties to the
agreement. Such Transmission Owner shall makadibties available to provide service to such Braission Customers and Interconnec
Customers and allow the Company to continue tootse~unctional Control over the Transferred Faediwith respect to such service and
shall receive no more in revenues for that serthiee if there had been no termination by such Tméssion Owner. This Section 5.3.1 shall
survive the termination of the Agreement by a Traigsion Owner.

5.3.2Existing Obligations. Obligations incurred grayments applicable to time periods prior to tieative date of such termination shall
survive
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the termination of this Agreement. The reconcitintand payment of all such amounts shall be dosea@s as practicable following such
termination. This Section 5.3.2 shall not constitatgeneral guarantee of the obligations of the fizmy by any Transmission Owner.

5.3.3Construction of Facilities. Obligations refatito the construction of new facilities pursuanah approved plan of the Company, which
imposed duties upon the terminating Transmissiom@&@wprior to such Transmission Owner's terminatitrall be renegotiated as betweer
Company and the terminating Transmission Ownentpkito consideration commitments made to TransonsSustomers and
Interconnection Customers and funds advancedyif aior to termination of this Agreement with respto such terminating Transmission
Owner. Such obligations shall survive the termorabf this Agreement with respect to such Transimis®wner.

5.3.40ther Obligations. Other obligations betwden@ompany and the terminating Transmission Ownali be renegotiated as between the
Company and the terminating Transmission Owneiljestibo approval by the Commission. If such obligas cannot be resolved through
negotiations, they shall be resolved in accordavittethe dispute resolution procedures providedridhis Agreement.

5.4 Effect of Termination Pursuant to Section 5.thzhe event that a Transmission Owner termintitissAgreement pursuant to Section
5.2.2 by divesting to the Company or otherwiseirsglio another Person all of its Transferred Faedli the following provisions shall apply.

5.4.1Transmission Customers Held Harmless. In #ise of a Transmission Owner that retains owneishilg Non-transferred Facilities,
Transmission Customers taking service that invotkessmission service over such Transmission OwiNoh-transferred Facilities pursuant
to agreements executed before such TransmissioreQwavided notice of its termination shall contirto receive service for the remaining
term of the agreement at the same rates, terms;@mditions that would have been applicable iféheere no withdrawal, unless such
agreements are modified by the Commission in acecwre with its statutory authority or by agreemdrihe parties to the agreement. Such
Transmission Owner shall make its Non-transferracilfies available to provide service to such Braission Customers and allow the
Company to continue to exercise Functional Cordvelr the Non-transferred Facilities and shall ree@io more in revenues for that service
than if there had been no termination by such Tméssion Owner. This Section 5.4.1 shall survivettrenination of the Agreement by a
Transmission Owner.

5.4.2Existing Obligations. Obligations incurred grayments applicable to time periods prior to tieative date of such termination shall
survive
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the termination of this Agreement. The reconcitintand payment of all such amounts shall be dosea@s as practicable following such
withdrawal. This Section 5.4.2 shall not constitatgeneral guarantee of the obligations of the Gomwry any Transmission Owner.

5.4.30ther Obligations. Other obligations betwden@ompany and the terminating Transmission Ownali be renegotiated as between the
Company and the terminating Transmission Owneiljestibo approval by the Commission. If such obligas cannot be resolved through
negotiations, they shall be resolved in accordavittethe dispute resolution procedures providedrdhis Agreement.

5.5 Regulatory And Other Approvals Or Procedurde fermination by a Transmission Owner of its ddtiigns hereunder and/or withdrawal
of some or all of its Transferred Facilities fronetGridAmerica ITC shall be subject to applicaldddral and state regulatory approvals or
other regulatory procedures, including, withoutitation, any required approval of the Commissiod any requirement of the Commission
that such Transmission Owner join a Commission @t regional transmission organization.

ARTICLE VI
DISPUTE RESOLUTION

6.1 Negotiations. If a dispute between any two orarParties arises out of or relates to this Agexgnany such Party may notify each other
Party that it intends to initiate the dispute reioh procedures set forth herein. Immediately ugh@nreceipt of such notice, the Party sending
the notice and each other Party receiving the aatiall refer such dispute to a senior executifieasf(the "SEOs") of each such Party for
consultation and advice prior to the commencemegtiteoarbitration proceedings. The SEOs shall nrepéerson or by teleconference as soon
as mutually practicable to consider such mattéthel SEOs fail to resolve such dispute withintth{80) days of such notice being sent, any
Party to the dispute may declare the consultationgriure set forth in this Section 6.1 terminated refer the dispute or controversy to
arbitration pursuant to Section 6.2.

6.2 Arbitration. If a dispute between any two orrm®arties arises out of or relates to this Agragroeto the relationship between the Pai
created by this Agreement, and such Parties haiveusgessfully resolved such dispute through natioti on or before the thirtieth (30th)
day following the notice referred to in Section,GHen such dispute shall be resolved accordirigisoSection 6.2. If such dispute is subjec
the jurisdiction of the Commission, then any Paotyhe dispute may, within sixty (60) days of theice referred to in Section 6.2, bring such
dispute before the Commission for resolution. [fRaoty brings the dispute before the Commissiohiwisixty

(60) days of the naotice referred to in Section 6rlif the dispute is not subject to the jurisdiatiof the Commission, then such dispute she
resolved by binding arbitration ("Arbitration") uedthe following provisions. For the avoidance ofitit, this Section 6.1 does not apply to
disputes arising under the MISO OATT, which shallrbsolved in accordance with the procedures sttt fioerein, or to disputes arising
under another agreement between and among the @grapd one or more of the Transmission Owners twden the
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Company and the Midwest 1ISO, which shall be resblmeaccordance with the dispute resolution proceslof such other agreement.

(a) All Claims To Be Arbitrated. Except as providadhe immediately preceding sentence and in 8estb.2(l) and 9.2.1, any and all claims,
counterclaims, demands, causes of action, dispttes,oversies and other matters in question ayisirt of or relating to this Agreement, any
provision hereof, the alleged breach hereof, @riyway relating to the subject matter hereof erreationship between the Parties created
hereby, involving the Parties ("Claims"), shallfbelly resolved by binding arbitration by a paweélarbitrators under the Commercial
Arbitration Rules (the "Arbitration Rules") of temerican Arbitration Association (the "AAA") to thextent not inconsistent with the
provisions of this Agreement, regardless of whetftene or all of such Claims allegedly (i) are extoatractual in nature, (ii) sound in
contract, tort, or otherwise, (iii) are providedfegeral or state statute, common law or otheraisgyv) seek damages or any other relief,
whether at Law, in equity or otherwise.

(b) Referral of Claims to Arbitration. Subject tecdion 6.1, one or more Parties may refer a Claiarbitration (the "Claimant Party") by
providing notice (an "Arbitration Notice") to eaother Party or Parties against which the Clainsseeed (whether one or more parties, the
"Respondent Party") in the manner set forth inAHatration Rules. The Arbitration Notice must inde a general description of the Claim
and shall identify all Respondent Parties and ¢dasons for asserting the Claim against each RespoRa@rty. The Arbitration is commenced
between the Claimant Party and the Respondent Paigpute Parties") by sending the Arbitration Metto the Respondent Party.

(c) Stay for Commission Proceedings; Effect of Cagsion Orders. Following commencement of the Aatitn, if a Party other than a
Dispute Party institutes a proceeding before the@ssion that involves one or more of the DispudetiBs and the relief sought in that
proceeding would require the Commission to resolve or more issues presented in the ArbitratidiR@ated Proceeding"), then the Disg
Parties agree that the Arbitration shall be stalugthg the pendency of such Related Proceedings Dispute Parties further agree that the
Commission's resolution in Related Proceedingsgfissue that is also presented in the Arbitrasioall be and is final and binding as to that
issue in the Arbitration.
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(d) Number and Qualification of Arbitrators. Thenghof arbitrators (the "Panel") shall consisthoiete arbitrators appointed in accordance
with this Section 6.2 and the Arbitration Rulesbifiators shall meet the qualifications for arltitra established by the AAA and, in addition,
shall have significant experience in the electiuistry and/or significant experience as an aroitia complex commercial matters. The
chairperson shall take an oath of neutrality.

(e) Appointment of Arbitrators. By the fifteenth5¢h) day following the day on which the Arbitratidlotice is sent to the Respondent Party,
the Claimant Party shall submit its appointmertheffirst arbitrator to the Respondent Party amdAAA. If the Claimant Party consists of
more than one Party, then those Parties shallyoapipoint the first arbitrator. By the fifteenth5th) day following the appointment of the
first arbitrator, the Respondent Party shall subtmiappointment of the second arbitrator to thairGant Party and the AAA. If the
Respondent Party consists of more than one Ph#gwg,those Parties shall jointly appoint the seambérator. The two arbitrators appointed
by the Dispute Parties shall appoint a third aalatr, who shall be the chairperson of the Panethbyifteenth

(15th) day following the appointment of the secambitrator. If the second arbitrator has not beggpointed by the fifteenth (15th) day
following the appointment of the first arbitratar, if the first two arbitrators have not appointhd third arbitrator by the fifteenth (15th) day
following the appointment of the second arbitratory Dispute Party may request the AAA to appdietdrbitrator(s) in question. If any
arbitrator resigns, becomes incapacitated, or wfiserrefuses or fails to serve or to continue tea@s an arbitrator, the Dispute Party or
arbitrators entitled to designate that arbitrat@lispromptly designate a successor. In the evgttdither of the Claimant Party or the
Respondent Party consist of more than one Partytense Parties are unable to agree on the appaibwhan arbitrator, then all three
arbitrators shall be appointed by the AAA; providedwever, that the arbitrators so appointed sha#t the qualifications set forth in Section
6.2(d).

(f) Governing Law. In deciding the substance of Bagties' Claims, the arbitrators shall first nepon the provisions of this Agreement and
shall then apply the substantive laws governing fftgreement pursuant to Section 10.2.

(g) Powers of the Arbitrators; Limitations On Rergsd The validity, construction and interpretatadrthis Agreement to arbitrate, and all
procedural aspects of the arbitration conductedyant to this Agreement to arbitrate, including the
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determination of the issues that are subject titration (i.e., arbitrability), the scope of thebdrable issues, allegations of "fraud in the
inducement" to enter into this Agreement or thlsteation provision, allegations of waiver, lachds]ay or other defenses to arbitrability, and
the rules governing the conduct of the arbitrafionluding the time for filing an answer, the tirffee the filing of counterclaims, the times for
amending the pleadings, the specificity of the gilegs, the extent and scope of discovery, the resiaf subpoenas, the times for the
designation of experts, whether the arbitratiotoibe stayed pending resolution of related litigratinvolving third parties not bound by this
arbitration agreement, the receipt of evidencethadike), shall be decided by the arbitratorsi® éxtent not provided for in this Article

VI. The arbitrators shall decide the Claims basedhis Agreement, the Arbitration Rules, and theagoing Law, and not ex aqueo et bono,
as amiable compositeurs, or in equity. The arlitsaghall not have the power to award any of theseedies which are precluded by Section
9.2. The arbitrators shall also have the powenteresuch interim orders as they deem necessatyding orders to preserve the subject
matter of the Claim or to preserve or adjust tlhtust of the Parties pending resolution of the Cliaithe Arbitration. The chairperson is
empowered to issue interim orders on his own aitthioremergency situations and where necessaeysore the efficient administration of
the Arbitration on application from a Dispute Parghich orders shall remain in effect until a megtof all arbitrators may be convened to
consider the application. The arbitrators shallehtine power to assess the attorneys' fees, catexaenses of the Arbitration (including the
arbitrators' fees and expenses) against one or afidhe Parties in whatever manner or allocatienatbitrators deem appropriate.

(h) Venue; Procedural Issues. The seat of the vation shall be New York, New York, or such othtage as the Dispute Parties may agree.
The arbitrators shall set the date, the time aadthace of the hearing, which must commence oreforb the one hundred twentieth (120th)
day following the designation of the third arbitmatAll decisions of the three arbitrators shalllbade by majority vote. In determining the
extent of discovery, the number and length of ditioos and all other pre-hearing matters, the eatwits shall endeavor, to the extent
possible, to streamline the proceedings and mimrtiiz time and cost of the proceedings. There beatio transcript of the hearing. The final
hearing shall not exceed ten (10) Business Dayh, thé Claimant Party and Respondent Party eactiegtaone-half of the allocated time to
present its case to the arbitrators. All proceeslc@nducted hereunder and the decision of theratdnis shall be kept

44



confidential by the arbitrators, the AAA and anyd®ms participating in the Arbitration, except thea confidentiality obligations of the
Parties shall be governed by Section 10.14.

(i) Additional Claims. After the Arbitration has monenced and the Panel has been appointed, ifreefu@aim arises under this Agreement
that is not successfully settled pursuant to Sedid, and the further Claim (an "Additional Clajni related to the Claim in the Arbitration
or involves the same Dispute Parties, then anyRathe Additional Claim may ask the Panel to gtgerisdiction over the Additional Clail
and include it in the Arbitration by submitting Anbitration Notice in the manner set forth in Sent6.2(b) (an "Additional Arbitration
Request") and submitting a concurrent requested’dmel to accept the Additional Claim. The Padig®e that the Panel should accept
jurisdiction over an Additional Claim if the restihin of the Claim before the Panel will involve sewr all of the same legal and fact
issues presented by the Additional Claim or if @tiog jurisdiction over the Additional Claim wouldcilitate or help minimize the costs of
resolving the disputes at issue and not undulyydisla Arbitration. The Parties agree, however, thatPanel alone shall determine whether it
should accept jurisdiction over an Additional Cleamd that its determination shall be final and yregtable. If the Panel refuses jurisdiction
over the Additional Claim, then the Additional Amaition Request shall constitute a separate redoeatbitration, which shall proceed
independently and under this Section 6.2 as iflfda the date the Panel denied the request to teeisgliction. So long as there is no
pending Additional Arbitration Request to the Paedccept jurisdiction, any Party to an Additio@dhim may commence a separate
arbitration proceeding in the manner set fortthia Section 6.2.

(j) Arbitration Awards. The arbitrators shall remdleeir award on or before the thirtieth (30th) daejyjowing the last session of the hearing
fully resolving all Claims that are the subjectloé Arbitration. The award shall be in writing, Bltave reasons for the decision(s) reached by
the arbitrators and shall be signed and dated étbitrators, and a copy of the award shall beveledd to each of the Dispute Parties. A
Party against which the award assesses a monditlggtion or enters an injunctive order shall pagttobligation or comply with that order

on or before the thirtieth (30th) calendar daydwiing the receipt of the award or by such othee datthe award may provide. Any award of
the arbitrators shall be consistent with the litnitas and terms of this Agreement. The arbitratmngird may be confirmed in, and
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judgment upon the award entered by, any court lggunsdiction over the Partie

(k) Binding Nature. The decisions of the arbitratehall be final and binding on the Parties and aygpealable to the maximum extent
permitted by Law.

() Assistance of Courts. It is the intent of therties that the Arbitration shall be conducted elig@usly, without initial recourse to the courts
and without interlocutory appeals of the arbitratolecisions to the courts. Notwithstanding angofirovision of this Agreement, however, a
Party may seek court assistance in the followinguenstances: (i) if a Party refuses to honor itggations under this Agreement to arbitrate,
any other Party may obtain appropriate relief cdfimgearbitration in any court having jurisdictiaver the refusing Party, and the order
compelling arbitration shall require that the aidiion proceedings take place in New York, New Yarkd in the manner specified herein; (ii)
a Dispute Party may apply to any state or fedevattchaving relevant jurisdiction for orders redpgr witnesses to obey subpoenas issued by
the arbitrators, including requests for documeantst (iii) a Party may apply at any time before worinlg the Arbitration to any court having
relevant jurisdiction for an order preserving thketiss quo ante and/or evidence in anticipatiorriotration (for avoidance of doubt,
preservation of the status quo ante includes aaraaimpelling a Party to continue to fulfill an igaltion under this Agreement or to refrain
from taking an action that would constitute a défander this Agreement; for further avoidance ofibt, such an application to the courts is
not intended to and does not constitute waivehefright to arbitrate Claims, nor does it refer &igim to court for decision). The Parties
agree to comply with any interim order issued by dhbitrators or by the chairperson. Any and athefarbitrators' orders and decisions,
including interim orders, may be enforced by amjesbr federal court having jurisdiction. Each Pagdrees that arbitration pursuant to this
Section 6.2 shall be the exclusive method for régglall Claims and that it will not commence atia or proceeding, except as provided in
this Section 6.2.

6.3 Arbitration of Certain Claims Regarding RemosBManaging Member. If a Super Majority of Transsion Owners have attempted to
remove the Managing Member for Cause pursuantetid®es4.4.3 of this Agreement, and the Managing Mendisputes whether Cause for
removal exists (a "Removal Claim"), then the issbiwhether Cause exists immediately shall be reteto and resolved by binding arbitral
("Removal Arbitration") according to this Sectior86The Removal Claim shall be finally resolveddme arbitrator appointed in accordance
with this Section 6.3 and the Arbitration Ruleghe extent not inconsistent with the provisionshig Agreement. The Expedited Procedures
of the Arbitration
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Rules shall be used unless the arbitrator detesirag they would be inappropriate. The arbitratall take an oath of neutrality.

6.3.1Application to Removal Claim; Relation to Qti@daims. Any dispute other than a Removal Clainmsthie resolved in a separate
Arbitration pursuant to Section 6.2. A Removal Ardiiion may not be joined to or consolidated withfabitration without the consent of alll
parties in the Removal Arbitration and the Arbiwa(s). The decision of the arbitrator on a Remd@Maim shall be final and conclusive and
bind any arbitrators in an Arbitration commencedemSection 6.2.

6.3.2Referral of Claims to Arbitration. A ManagidMgember who receives a written notice of removat@semplated in Section 4.4.3 (a
"Removal Notice"), and who disputes that Causedoroval exists, or a Member or a Transmission Owpen receipt of notice from the
Managing Member that it disputes that Cause efilses"Removal Claimant") may refer a Removal ClainRemoval Arbitration by
providing notice (a "Notice of Removal Dispute")ttee Managing Member, all Members, and all TransimisOwners that are not the
Removal Claimant (whether one or more parties; Removal Respondent Party"), in the manner sehfiorthe Arbitration Rules. The
Notice of Removal Dispute also must contain adfsive (5) proposed arbitrators. The Removal Awdtibn is commenced between -
Removal Claimant and the Removal Respondent P&gngoval Dispute Parties") by sending the NoticRefmoval Dispute to the Removal
Respondent Party.

6.3.3Appointment of Arbitrator. Within ten (10) dagf delivery of the Notice of Removal Dispute, fRRemoval Respondent shall deliver to
the Removal Claimant and the AAA a list of five (@pposed arbitrators. If the lists provided by Bemoval Claimant and the Removal
Respondent both contain a common proposed arbiitsatoh person shall be selected as arbitratoeraike, the AAA shall appoint one of
them as arbitrator. If no persons are named on lsith then the AAA shall appoint the arbitratacarding to the procedures contained in the
Arbitration Rules. If the arbitrator resigns, be@smincapacitated, or otherwise refuses or faitetoe or to continue to serve as an arbitrator,
the Removal Dispute Parties shall promptly desigmasuccessor using the procedures establishbib iBection 6.3. An arbitrator appointed
pursuant to this Section 6.3.3 may not also be iapgas an arbitrator pursuant to Section 6.2.

6.3.4Governing Law. In deciding the substance efRemoval Claims, the arbitrator shall first repon the provisions of this Agreement and
shall then apply the substantive laws of the Staftéew York, in accordance with Section 10.2 hereof
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6.3.5Powers of the Arbitrators; Limitations On Relies. The arbitrator in a Removal Arbitration stitide solely the Removal Claim, and
shall have no power to decide any other Claim. dthétrator shall decide the Removal Claim basethenAgreement, the Arbitration Rules,
and the governing law, and not ex aqueo et bonarasble compositeur, or in equity. The arbitratioall have the power to assess attorney's
fees (in accordance with Section 10.19), costsexpeénses of the Removal Arbitration (including dierneys' fees and expenses) against
one or more of the Parties in whatever mannerlocation the arbitrator deems appropriate.

6.3.6Venue; Procedural Issues. The seat of the Ralmabitration shall be New York, New York, or duother place as the Removal Disg.
Parties may agree. The arbitrator shall set the, da¢ time and the place of the hearing, whichtrooisimence on or before the thirtieth (3t
day following the appointment of the arbitrator.€fé shall be no transcript of the hearing. The tigaring shall not exceed ten (10) Business
Days, with the Removal Claimant and Removal ResponBarty each granted one-half of the allocated to present its case to the
arbitrator. All proceedings conducted hereundertardiecision of the arbitrator shall be kept cdefitial by the arbitrator, the AAA and any
Persons participating in the Removal Arbitration.

6.3.7Arbitration Awards. The arbitrator shall rentiés award on or before the tenth (10th) day felig the hearing(s) on the Removal Cle
The award shall be in writing and shall give a osably detailed description of the reasons fordbeision(s) reached by the arbitrator and
shall be signed and dated by the arbitrator, acapg of the award shall be delivered to each oRbBmoval Dispute Parties. Any award of
arbitrator shall be consistent with the limitatiarsd terms of this Agreement. The arbitrator's dwaay be confirmed in, and judgment upon
the award entered by, any court having jurisdictiwar the Parties.

ARTICLE VII
TAX MATTERS

7.1 Responsibility for Transmission Owner TaxestE&ransmission Owner shall be responsible forgmatppon and filing of all Tax Returns
and other filings related to its Transmission Bassand Transferred Facilities and for paymenhgfTax liabilities related to its
Transmission Business and Transferred FacilitiesPBirty shall be responsible for, or requiredite,&ny Tax Returns or other reports for
other Transmission Owner and shall have no lighitt any Taxes related to any other Transmissiam€'s Transmission Business or
Transferred Facilities.

7.2 Responsibility for the Company Taxes. The Camshall be responsible for preparation and filiigll Tax Returns and other filings
related to its business and the facilities owned bgnstituting part of the Transmission Systerd &or payment of any Tax liabilities
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related thereto. No Transmission Owner shall hayerasponsibility for filing, or be required todilany Tax Returns or other reports for the
Company and shall have no liability for any Taxelsted to the Company's owned facilities.

ARTICLE VIII
FORCE MAJEURE

If a Party is rendered wholly or partly unable &fprm its obligations under this Agreement becafse Force Majeure event, that Party s
be excused from whatever performance is affecteslbiy Force Majeure event but only to the exterdffaxted, provided that: (i) the Party,
within two (2) days after the occurrence of thedeoMajeure event, gives the other Parties notiserd#ng the particulars of the occurrence
and its estimated duration;

(i) the suspension of performance is of no grestepe and of no longer duration than is requisethb Force Majeure event; and (iii) the
Party uses commercially reasonable efforts to rgnitednability to perform and to resume its futfformance under this Agreement;
provided, however, that the Party's obligationemedy its inability to perform shall not require thettlement of any strike, walkout, lockout
or other labor dispute on terms that, in the satfginent of the Party involved in said dispute,@metrary to its best interest.

ARTICLE IX
BREACH, CURE AND DEFAULT

9.1 Continued Operation. In the event of a breadhefault hereunder by any Party, the Parties sloalfinue to operate and maintain their
respective facilities and perform all acts reastnabcessary for the Company to operate and maititai Transmission System in accorde
with this Agreement and the MISO ITC Agreement.

9.2 Remedies.

9.2.1Specific Performance. The Parties agree &odate that a breach by a Party of this Agreemeéihtresult in irreparable damage to the
other Parties for which no money damages couldwatety compensate. In addition to all other remgtiewhich the other Parties may be
entitled hereunder, including reasonable attorrfegs pursuant to Section 10.19 and court cosysotner Party shall be entitled to seek
injunctive relief or specific performance to restrar compel the breaching Party. Each of the Pasixpressly waives any claim that an
adequate remedy at Law exists for such a breach.

9.2.2All Other Remedies. No right or remedy herginferred is intended to be exclusive of any o#hailable right or remedy, but each and
every such right or remedy shall be cumulative stmall be in addition to every other right or remeglyen hereunder or hereafter existing
under Law or in equity. The exercise of any onétrigy remedy shall not be deemed an election df sight or remedy or preclude the
exercise of any other right or remedy. The resodrty right or remedy provided for herein or pr@ddor by Law or in equity shall not
prevent the concurrent or
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subsequent employment of any other right or remedy.
Notwithstanding the foregoing:

(a) as between the Parties, notwithstanding angtturthe contrary in this Agreement, no Party Wélliable to any other Party for indirect,
consequential, special or punitive damages on axtegfiany action or proceeding brought hereundeelated hereto; provided, however, t
the foregoing shall not apply to indemnity obligats of any Party hereunder that relate to liabgitf the Indemnified Party to third parties,
even if such liabilities to third parties includedility for indirect, consequential, special omitive damages suffered by such third parties;
and

(b) except with respect of the obligations of thmrpany (i) to reimburse Transmission Owners fotxos a Pass-Through Basis under the
circumstances described in Sections 2.3, 2.442153(a), (ii) to pay amounts to the Transmissiam@rs on a Pass-Through Basis as
provided in this Agreement, (iii) to perform itsligations under Section 3.3.4, and (iv) to indemiife Transmission Owners as provided in
Section 3.4.1, the Company shall be liable to trean3mission Owners only in the case of Gross Negtig or Willful Misconduct.

9.3 No Joint Liability. The liabilities and obligahs of each Party under this Agreement shall berséand not joint, and no Party shall be
jointly liable under this Agreement with any otharty. Without in any way limiting the foregoingetfailure of one Transmission Ownet
perform its obligations hereunder shall not constita failure to perform by any other Transmissiomner.

ARTICLE X
MISCELLANEOUS PROVISIONS

10.1 Not for Benefit of Third Parties. This Agreerhés intended to be solely for the benefit of Baaties, their successors and permitted
assignees, and is not intended to and shall ndecany rights or benefits on any Person not aaimy hereto.

10.2 Governing Law. THE VALIDITY AND INTERPRETATIONDF THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF
THE STATE OF NEW YORK, EXCEPT TO THE EXTENT THAT THB AGREEMENT IS REQUIRED TO BE INTERPRETED OR
ENFORCED IN ACCORDANCE WITH THE FEDERAL LAW OF THENITED STATES OF AMERICA, AND WITHOUT
REFERENCE TO THE CHOICE OF LAW PRINCIPLES IN THE STE OF NEW YORK THAT REQUIRE APPLICATION OF THE
LAWS OF A DIFFERENT JURISDICTION.

10.3 Successors And Assigns. This Agreement shaléito the benefit of, and be binding upon, eddheParties, their respective succes
and assigns. This Agreement may not be assignedTibgnsmission Owner except that this Agreemersh@l be assigned to any
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successor to the ownership of a Transmission Owilezinsferred Facilities, and any such successdlrtsfcome a Transmission Owner
under this Agreement or

(i) may be assigned to a lender. This Agreement nta be assigned, by operation of Law or othenlig¢he Company, except to a lender.
An assignment of this Agreement by a Transmissiam& as to its Transferred Facilities in confornmandgth clause (i) of this Section 10.3
shall release such Transmission Owner from fudiability or obligation under this Agreement asaioligations arising after the date of such
assignment.

10.4 Effect of Waiver. No waiver by a Party of ame or more defaults by another Party hereto ip#réormance of this Agreement shall
operate or be construed as a waiver of any futefault or defaults, whether of a like or differehtaracter.

10.5 Severability. Except for Section 5.1 of thigrdement, any provision of this Agreement thatrghibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be fif@etive to the extent of that prohibition or unerdeability without invalidating the remainit
provisions hereof or affecting the validity or erfeability of that provision in any other jurisdant, and such invalid, void, or unenforceable
provision may be replaced with a suitable and edplétprovision pursuant to Section 10.6 in orderary out, so far as may be valid and
enforceable, the intent and purpose of such inyabal, or unenforceable provision.

10.6 Renegotiation. If any provision of this Agresnt) or the application thereof to any Person,tiEndir circumstance, is held by a court or
Governmental Authority of competent jurisdictiontte invalid, void, or unenforceable, or if a mockfiion or condition to this Agreement is
imposed by a Governmental Authority exercisinggdiction over this Agreement, then the Parties| gmaleavor in good faith to negotiate
such amendment or amendments to this Agreemenillagstore the relative rights, obligations, armeomic position of the Parties under
this Agreement immediately prior to such holdingdification, or condition to the extent consistesith the orders, decisions or requireme
of the applicable Governmental Authority. The riggahd obligations of the Parties under this Agregrakall be modified to the extent
necessary (i) to comply with an order of the Consiis or (ii) as is necessary to avoid a determamalty the Commission that the Company
has ceased to be an ITC; provided, however, thasach modification (including any modification thie definition of Functional Control ai
the scope of activities performed by each Partgtnader) shall preserve to the maximum extent plestile relative rights, obligations, and
economic positions of the Parties hereunder afféateprior to giving effect to such modification.

10.7 Representations And Warranties. Each Partgsepts and warrants, as of the Effective Dateatd other Party that:

(i) it is duly organized, validly existing and imgd standing under the applicable Laws of the glictfon of its organization and is qualified to
do business (A) in the jurisdictions necessaryeidgsm this Agreement, in the case of the CompanyB) in the jurisdictions in which its
Transferred Facilities are located, in the casa Bfansmission Owner;
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(i) it has the power to execute and deliver thggement and to perform its obligations under Agseeement and has taken all necessary
corporate and/or other actions to authorize suelcgion, delivery and performance;

(iiiits execution and delivery of this Agreememidaits performance of its obligations under thigégment do not violate or conflict with (A)
any Laws applicable to it, (B) any provision of dsarter or by-laws (or comparable constituent doents), (C) any order or judgment of any
court or Governmental Authority applicable to itaoty of its assets or (D) any contractual restichinding on or affecting it or any of its
assets, except third-party joint agreements covieyeslection 10.13,;

(iv) subject to the receipt of any Required Conséas defined in the Master Agreement) required,lig its knowledge, there are no
Consents required for it and its Affiliates to merh their respective obligations under this Agreetrmther than Consents which have been
obtained and Consents which may be required t@parbbligations which, by the terms of this Agre@amevill not arise and are not required
to be performed except upon the happening of omeave contingencies specified in this Agreement;

(v) this Agreement has been duly executed and eteld/by the Party and constitutes its legal, valt] binding obligation, enforceable
against it in accordance with its terms, subje@gplicable bankruptcy, reorganization, insolvemgyatorium or similar Laws affecting
creditors' rights generally and subject, as to eefability, to equitable principles of general apagtion (regardless of whether enforcement is
sought in a proceeding in equity or at Law); and

(vi) except as otherwise permitted herein, it heither initiated nor received written notice of gmgnding action, proceeding, or investigat
nor to its knowledge is any such action, proceedingnvestigation threatened (or any basis therdefiown to it), which questions the validity
of this Agreement, or which would materially or adsely affect its rights or obligations under tAgreement.

10.8 Further Assurances. Each Party agrees thlaalit hereafter execute and deliver such furth&ruments, provide all information, and ti
or forbear such further acts and things as magasanably required and useful to carry out thentraed purpose of this Agreement and as
are not inconsistent with the provisions of thiségment.
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10.9 Notices. Every notice, request, or other statd to be made or delivered to a Party pursuathisoAgreement shall be directed to such
Party's representative at the address or facsimiteber for such Party set forth on Appendix C osuoh other address or facsimile numbe
the Party may designate by written notice to edbbrdParty from time to time. All notices or otlmmmunications required or permitted to
be given pursuant to this Agreement must be iningriand will be considered as properly given iftdgnfacsimile transmission (with
confirmation notice sent by first class mail, pgst@repaid), by reputable nationwide overnightvaeli service that guarantees next Business
Day delivery, by personal delivery, or, if mailedrh within the United States, by first class Uniftdtes mail, postage prepaid, registered or
certified with return receipt requested. Any notiegeunder will be deemed to have been duly giyean(the date personally delivered, (ii)
when received, if sent by certified or registeregilmpostage prepaid, return receipt requestefisarit by overnight delivery service; and (iii)
if sent by facsimile transmission, on the date gemvided confirmation notice is sent by firstadamail, postage prepaid promptly thereafter.

10.10Regulatory Proceedings. Subject to the prowssof Section 10.6, no Party shall seek to amleisddgreement through a unilateral

application to the Commission to do so. Notwithdiag the foregoing, nothing in this Agreement shalldeemed to prohibit or limit any
Party's right to otherwise initiate or interveneimy proceedings before the Commission or any @dosernmental Authority involving its
rights, duties, and obligations under this Agreenoerany aspect of the Transmission System.

10.11Entire Agreement; Amendments. This Agreemenstitutes the entire agreement among the Paiigaiping to the subject matter
hereof and supersedes all prior agreements, refiatems and understandings, written or oral, jir@rig thereto including that certain Letter
of Intent dated June 20, 2002 among NGUSA, Ameidigl and NIPSCO regarding the formation and operatif GridAmerica as an ITC
within the Midwest ISO. Except as otherwise prodidle

Section 3.4.3, no amendment to or modificatiormteation or waiver of or under any provision ofstligreement shall be valid unless the
same shall be in writing and signed by the Commard/one or more Transmission Owners owning Trarsamd-acilities with a Net Plant of
at least 66.67% of the aggregate Net Plant ofr@h3mission Facilities subject to the Functionaht@a of the Company pursuant hereto
(other than any Transmission Facilities owned leyGompany); provided, however, that (i) Sectiods13.4.2.4 and 4.3 may only be so
amended, modified, terminated or waived with thanimous written consent of the Company and allfttamsmission Owners, (ii) any
amendment, modification, termination or waiver timatterially adversely affects a specific TransnoissDwner must be approved in writing
by such Transmission Owner, and (iii) a waiver Waaty as to only its rights may be granted by deatty.

10.12Efforts of the Parties. Where the consengemgent, or approval of a Party must be obtaineeumeler, such consent, agreement, or
approval shall not be unreasonably withheld, coowktd, or delayed. Where a Party is required omjigxd to act, or omit to act, based on its
opinion or judgment, such opinion or judgment shall be unreasonably exercised. To the extenthiegurisdiction of any Governmental
Authority applies to any part of this Agreement famdhe transactions or actions covered by thiseAgrent, each Transmission Owner shall
cooperate with the Company and all other TransamsSiwners to secure any
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necessary or desirable approval or acceptancechfGavernmental Authorities of such part of thiségment and/or such transactions or
actions.

10.13Third-Party Joint Agreements. This Agreemigrtiuding the appendices, shall not be construedrpreted, or applied in such a manner
as to cause a Transmission Owner to be in mateeéalch, anticipatory or otherwise, of any agreenreaffect on the Effective Date, betwe
such Transmission Owner and one or more thirdgmftr the joint ownership, operation, or maintereaof any electrical facilities covered
by this Agreement or the MISO OATT. If a TransmissOwner has such a third-party joint agreemesttl discuss with the Company any
material conflict between such thipdrty joint agreement and this Agreement raised third party to such joint agreement, but the legim

of such a conflict shall, vis-a-vis the Companyanel remain within the sole discretion of the Traission Owner; provided, however, that
the Transmission Owner shall, if the conflict is@twise unresolved, utilize the available remedisd dispute resolution procedures to
resolve such conflict, including, but not limitea] submitting such conflict to the Commission fesolution; provided, further, that unless so
ordered by the Commission or a court having jucisdin, in no event shall the Transmission Owneeeintto a resolution of such conflict
which would impair the reliability of the Transmiss System. Each Transmission Owner hereby reptese warrants that, except as
otherwise set forth on Appendix B, the applicatidrhe provisions of this Section 10.13 will notvkaa material adverse effect on the ability
of the Company to perform its obligations undes thgreement. Notwithstanding anything to the cagtia this Agreement, the Company
shall not be deemed to be in breach of any ofatgations under this Agreement or subject to ligbhereunder if it takes action or fails to
take action with respect to any matter involvingransmission Owner's exercise of its rights undier $ection 10.13.

10.14Confidentiality. The following provisions detth the obligations arising out of the disclosofeConfidential Information by a Party (t
"Disclosing Party") to one or more Parties (the ¢iRnt" or "Recipients") under any Transaction égment.

(a) Agreement of Non Disclosure and Non-Use. Insadgration of the disclosure by a Disclosing P&otg Recipient of Confidential
Information, the Recipient and its officers, dist partners, employees, Affiliates, agents, gatives, outside auditors, attorneys, and
any Third Party Recipient who have access to th&i@ential Information (collectively, "Represeniads"):

(i) shall keep Confidential Information confidentand will not, without the prior written conserftsuch Disclosing Party or as allowed by
this Agreement, disclose Confidential Informatiorother Persons; and

(i) shall not use Confidential Information othéanh for purposes legitimately related to the opematf the business of the Company,
including, without limitation, the exercise of Fdiomal Control over any Transferred Facilities (ffkpved Uses"); provided, however, that
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nothing contained herein shall limit the right bétCompany or any of its Representatives from uaimgConfidential Information disclosed
to the Company by any Party consisting of methtath)niques, rate design and other similar Confidehtformation which relates to the
electric transmission industry generally, and nahe business of any Party, (but excluding anynsok developed by the Company or any
Transmission Owner and excluding any Confidentifdimation of a Transmission Owner marked "Proprigt by such Transmission
Owner) for other than Approved Uses which are natampetition with the business of such Party. Baebipient agrees to transmit the
Confidential Information of a Disclosing Party ortysuch of the Recipient's Representatives whd te&now the Confidential Information
for the purpose of assisting the Recipient in ApprbUses, and who are informed of the provisionthisfSection

10.14. A Recipient shall be fully liable for anyebch of this Agreement by its Representatives gneks, at its sole expense, to take
reasonable measures to restrain its Representétbragrohibited or unauthorized disclosure or asthe Confidential Information.

(b) Disclosure Required by Subpoena, Law, Litigatio Legal Process. If any portion of Confidentidbrmation is required to be disclosed
by subpoena, Law, litigation, arbitration, or sianilegal process, or to a Governmental Authoritg, Recipient will promptly inform the
Disclosing Party of the existence, terms and cistamces surrounding such request before any sacloslire is required so as to allow the
Disclosing Party to protect the Confidential Infation. The Recipient will consult with the DisclogiParty on the advisability of taking
legally-available steps to resist or narrow suatuest. The Disclosing Party may thereafter sealbtain a protective order, and the Recipient
shall cooperate with the Disclosing Party in ioef to obtain a protective order, to restrictegxto, and any use or disclosure of, the
Confidential Information, at the expense of thediising Party. Notwithstanding anything else todbatrary contained herein, Confidential
Information that is required to be disclosed in dhainary course of the Company's business to tirar@ission or other Governmental
Authority pursuant to Law or the MISO OATT may hedisclosed without compliance with this Sectionl4@b).

(c) Disclosure In Connection with Financing Trar&ats or Transfer of Transferred Facilities. In thent that a Recipient
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desires to disclose Confidential Information in weation with a financing or other similar transantor in connection with a transfer of its
Transferred Facilities, including as part of the diiligence requested by a proposed counterpattaonsferee (a "Third Party Recipient"),
such Recipient may disclose such Confidential mfation to such Third Party Recipient only aftereipt by such Recipient from such Third
Party Recipient of a confidentiality agreement edmihg substantially the terms and conditions sghfin this Section 10.14; provided,
however, that no competitively sensitive Confidehtinformation concerning a Transmission Owner mayisclosed to any Person that is a
direct competitor of such Transmission Owner withguch Transmission Owner's prior written consent.

(d) Disclosure in Connection with Dispute. A Reeipi may disclose Confidential Information to (igtRanel in connection with an
Arbitration pursuant to Section 6.2, (ii) to ther@mission in connection with a Claim being heardh®y Commission and (iii) to a court in
connection with a dispute being heard by such ¢cpuotvided, however, that the Recipient shall tedasonable steps to protect the
confidentiality of such Confidential Information@rnwhere the Recipient would not be materially adely affected by its disclosure to the
Disclosing Party of its intent to disclose such flaemntial Information in connection with a dispute provided above, the Recipient shall so
disclose to the Disclosing Party the Recipientsrinto so disclose such Confidential Informatioras to allow the Disclosing Party the
opportunity to protect such Confidential Informatidn such case, the Recipient shall cooperate thélDisclosing Party in its efforts to
obtain a protective order, to restrict accessnd,any other use or disclosure of, the Confidemtirmation.

(e) Survival of Obligations. The obligations wittspect to Confidential Information set forth hergirall survive the termination of this
Agreement for five (5) years. Upon the terminatidrthe obligations of this Agreement with respecah item of Confidential Information,
the Recipient shall be free to use and disclosk gem of information freely and without any obligan to the Disclosing Party.

() Ownership of Confidential Information. Each Bligsing Party reserves its (and, if applicableli@tsnsor's) ownership rights in and to its
Confidential Information disclosed to a Recipientlanly grants a license to use such Confidemifarination for the Approved Uses. In
addition, each Recipient agrees that it does ropiee any ownership interest in the Confidentidbimation of any Disclosing Party by virt
of the combination of such
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Confidential Information with other Confidentialftxmation, including that of the Company.

10.15No Partnership. This Agreement is not intended shall not be construed, interpreted or agpti@create a partnership or joint venti
and no Transmission Owner shall be entitled taacin agent for any other Transmission Owner \eipect to the Company.

10.16Current Documents. The Company shall mairtairent versions of all agreements and procedateamendments thereto and shall
post such documents on its Internet World Wide \8ib or equivalent form of electronic posting amdvide such documents to the
Transmission Owners.

10.17Late Payments. If a Party does not pay within(10) days of the date required hereunderrahyg portion of an amount such Party is
required to pay as provided in this Agreement tfilethe amount such owing Party is required to glagll bear interest at (A) the sum of () a
varying rate per annum that is equal to the intawe publicly quoted by The Wall Street Jourfr@m time to time as the prime commercial
or similar reference interest rate with adjustmémthat varying rate to be made on the same datag change in that rate plus (Il) 2% per
annum or (B) such lower rate required under apple&aw, compounded annually and (ii) a Party taclwipayment is due may take any
action, at the cost and expense of the owing Rartyptain payment by such owning Party of the partf such owning Party's payment that
is in default, together with interest thereon asvjated above.

10.18Counterparts. This Agreement may be execuatedunterparts, each of which shall be deemedigmal, but all of which together shi
constitute one and the same instrument, notwithgtgrthat all of the Parties are not signatoriethoriginal or to the same counterpart.

10.19Attorneys' Fees. In any dispute arising hetteurthe party prevailing at final judgment shaldntitled to recover from the other party
all of its reasonable attorneys' fees and costsiiad in such a proceeding, in addition to anyr@fditive or injunctive relief that it may
receive.

10.20Time is of the Essence. Time is of the essefieach provision of this Agreement.

10.21Representatives. No later than fourteen (a3 after the execution of this Agreement by ayRartch Party shall appoint one (1)
representative to serve as a point of contact ftters arising under this Agreement. No represeetags the right to amend this Agreement
or waive any rights under this Agreement. A Pargymeplace its representative at any time at its discretion upon providing notice to the
other Parties.
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IN WITNESS WHEREOF, the Parties have caused thdir duthorized representatives to execute this &ment, on their respective

behalves.

GridAmerica LLC

By \s\Ni cholas P. Wnser

Name (typed or printed): N cholas P. Wnser
Title Chi ef Executive O ficer

Union Electric Company d/b/a/ AmerenUE Centrahidiis Public Service Company d/b/a/ AmerenCIPS Byiefen Services Company

(their agent)

By \s\David A Witeley

Name (typed or printed): David A Witeley
Title Seni or Vice President

American Transmission Systems, Incorporated

By \s\Stanley F. Szwed

Name (typed or printed): Stanley F. Szwed
Title Vi ce President

Northern Indiana Public Service Company

Name (typed or printed): Jerry L. Godwi n
Title Chi ef Operating Oficer

58



AMEREN CORPORATION
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
AND PREFERRED STOCK DIVIDEND REQUIREMENTS

(Millions of Dollars, Except Ratios)

Year End ed December 31,
1998 1999 2000 2001 2002

Net income from continuing operations 386 385 457 476 382
Income taxes 266 253 298 305 237
Fixed charges 206 193 205 223 239
Less:
Preference security dividend requirements of consol idated subsidiaries (22) (21) (20) (20) (18)
Total earnings 836 810 940 984 840
Fixed Charges:
Interest expense 182 168 180 199 219
Estimated interest costs within rental expense 3 4 4 4 3
Preference security dividend requirements of consol idated subsidiaries:

Preference dividends of consolidated subsidiar ies 13 13 12 12 11

Adjustment to pre-tax basis 9 8 8 8 7

22 21 20 20 18

Total fixed charges 207 193 204 223 240
Ratio of Earnings to Fixed Charges 4.06 4.20 4.59 4.42 3.51



Exhibit 21.1

SUBSIDIARIES OF AMEREN CORPORATION

AT DECEMBER 31, 2002

Name

Ameren Corporation

Ameren Development Company
Ameren Energy Communications, Inc.
Ameren ERC, Inc.

Missouri Central Railroad Company

Ameren Energy, Inc.

Ameren Energy Resources Company
Ameren Energy Development Company

Ameren Energy Generating Company

Ameren Energy Fuels and Services Company
Ameren Energy Marketing Company
lllinois Materials Supply Co.

Ameren Services Company

Central lllinois Public Service Company (CIPS)
CIPS Energy Inc.

CIPSCO Investment Company
CIPSCO Securities Company
CIPSCO Leasing Company

CLC Aircraft Leasing Company

CLC Leasing Company A
CIPSCO Energy Company
CIPSCO Venture Company

Union Electric Company (UE)
Union Electric Development Corporation

Electric Energy, Inc.<F1>

<F1> Ameren owns 60% of the common stock.

State or Jurisdiction
of Incorporation

Missouri

Missouri
Missouri
Missouri
Delaware

Missouri
Illinois
Illinois
Illinois
Illinois
Illinois
Illinois
Missouri

Illinois
Illinois

Illinois
Illinois
Illinois
Illinois
Illinois
Illinois
Illinois

Missouri
Missouri

Illinois



Exhibit 23.1

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Registration Statements on Form S-3 (N83:-3400, 333-89970, 333-89970-01
and 333-89970-02) and the Registrant StatemenEoom S-8 (Nos. 333-43737, 333-50793, 333-72156;138818 and 333-101506) of
Ameren Corporation of our report dated February20®3 relating to the consolidated financial staets, which appears in the Annual
Report to Shareholders, which is incorporated is Amnual Report on Form 10-K. We also consenhwihcorporation by reference of our
report dated February 13, 2003 relating to theniona statement schedule, which appears in thi;mFd-K.

/sl Pricewat erhouseCoopers LLP
Pri cewat er houseCoopers LLP

St. Louis, Mssouri
March 31, 2003



Exhibit 24.1
POWER OF ATTORNEY

WHEREAS, AMEREN CORPORATION, a Missouri corporati@iverein referred to as the "Company"), is requirefile with the Securities
and Exchange Commission, under the provisionseBtcurities Exchange Act of 1934, as amendednitsial report on Form 10-K for the
year ended December 31, 2002; .

WHEREAS, each of the below undersigned holds tfieebr offices in the Company set opposite hib@rname;

NOW, THEREFORE, each of the undersigned herebytitotes and appoints Charles W. Mueller and/or GarRainwater and/or Warner
Baxter and/or Steven R. Sullivan the true and lhafiorneys-in-fact of the undersigned, for andhi@ name, place and stead of the
undersigned, to affix the name of the undersigoeshtd Form 10-K and any amendments thereto, andhé performance of the same acts,
each with power to appoint in their place and stadias their substitute, one or more attorneyfaghfor the undersigned, with full power of
revocation; hereby ratifying and confirming all tisaid attorneys-in-fact may do by virtue hereof.

IN WITNESS WHEREOF, the undersigned have hereustoheir hands this 14th day of February 2003:

Charles W. Mueller, Chairman, Chief
Executive Officer and Director

(Principal Executive Oficer) /sl Charles W Mueller
WlliamE. Cornelius, Director /sl WIlliamE. Cornelius
Cifford L. Geenwalt, Director /sl difford L. Geenwalt
Thomas A. Hays, Director /'s/ Thomas A. Hays
Richard A. Liddy, Director /sl Richard A Liddy
CGordon R Lohman, Director /'s/ CGordon R Lohnan
Ri chard A. Lunpkin, Director /sl Richard A. Lunpkin
John Peters MacCarthy, Director /'s/ John Peters MacCarthy

Hanne M Merriman, Director

Paul L. Mller, Jr., Director /sl Paul L. MIler, Jr.
Harvey Sal i gman, Director /'s/ Harvey Saligman
James W Wogsl and, Director /sl Janes W Wogsl and

Warner L. Baxter, Senior Vice President
(Principal Financial Oficer) /sl \Warner L. Baxter

Martin J. Lyons, Controller
(Principal Accounting O ficer) /s/ Martin J. Lyons



STATE OF MISSOURI )
) SS.
CITY OF ST.LOUIS )

On this 14th day of February, 2003, before meutiaersigned Notary Public in and for said Statesqeally appeared the above-named
officers and directors of Ameren Corporation, knaeme to be the persons described in and who é@the foregoing power of attorney
and acknowledged to me that they executed the sartieeir free act and deed for the purposes thetaied.

IN TESTIMONY WHEREOF, | have hereunto set my hand affixed my official seal.

/sl K. A Bell
K. A BELL
Notary Public - Notary Seal
STATE OF M SSOURI
St. Louis County
My Commi ssion Expires: Cctober 13, 2006



Exhibit 99.2

CERTIFICATE
furnished under

Section 906 of the Sarbanes-Oxley Act of 2002.

I, Charles W. Mueller, chief executive officer ofmeren Corporation, hereby certify that to the lnéshy knowledge, the accompanying
Report of Ameren Corporation on Form 10-K for tleeél year ended December 31, 2002 fully compliik the requirements of Section 13
(a) or 15(d) of the Securities Exchange Act of 1884 that information contained in such Reportygiresents, in all material respects, the
financial condition and results of operations of émen Corporation.

/sl Charles W Muieller

Charles W Mieller
Chi ef Executive O ficer

Date: March 31, 2003

A signed original of this written statement reqdit®y Section 906 has been provided to Ameren Catjmor and will be retained by Ameren
Corporation and furnished to the Securities anchBrge Commission or its staff upon request.



Exhibit 99.3

CERTIFICATE
furnished under

Section 906 of the Sarbanes-Oxley Act of 2002.

I, Warner L. Baxter, chief financial officer of Amen Corporation, hereby certify that to the besngfknowledge, the accompanying Report
of Ameren Corporation on Form 10-K for the fiscaby ended December 31, 2002 fully complies withréuglirements of Section 13(a) or 15
(d) of the Securities Exchange Act of 1934 and ithf@rmation contained in such Report fairly preseim all material respects, the financial
condition and results of operations of Ameren Caoafion.

/'s/ Warner L. Baxter

Warner L. Baxter
Chi ef Financial Oficer

Date: March 31, 2003

A signed original of this written statement reqdit®y Section 906 has been provided to Ameren Catjwor and will be retained by Ameren
Corporation and furnished to the Securities anchBrge Commission or its staff upon requ



