
Entergy Regional State Committee (E-RSC) Meeting – Teleconference
January 6, 2010

Teleconference: Dial-In: 877-932-5833; Participant Code: 157403
Meeting Time: 1:00 – 2:00 pm CST

AGENDA

I. Opening Remarks and Introductions

· APSC – Chairman Paul Suskie
· LPSC – Commissioner Jimmy Field
· MPSC – Commissioner Brandon Presley
· CNO – Councilwoman Cynthia Willard-Lewis
· PUCT – Commissioner Ken Anderson

II. Approval of Minutes from December 16, 2009 Meeting – E-RSC

III. Update on Service Agreement between the E-RSC and SPP – Paul
Suskie

· Attachment: Proposed E-RSC & SPP Service Agreement for approval

IV. Update on Agreement between Entergy and SPP – Kim Despeaux

· Status of FERC Filing and anticipated effective dates
· Attachment: Proposed ICT Agreement Amendments
· Attachment: E-RSC Resolution supporting ICT Agreement

amendments

V. Discussion on E-RSC Consultant – Paul Suskie

VI. Finalize Agenda for January 20, 2010 E-RSC Meeting in Little Rock, AR

VII. Adjournment
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E-RSC & SPP SERVICE AGREEMENT

This Service Agreement (the “Agreement”), effective as of January __, 2010
(“Effective Date”), is between Southwest Power Pool, Inc.  (“SPP”), an Arkansas
corporation, and the Entergy Regional State Committee (“E-RSC”), an Arkansas
corporation.

NOW, THEREFORE, in consideration of the covenants and promises
contained herein, SPP and E-RSC agree as follows:

1. Engagement. SPP agrees to perform the services described in Exhibit
A, as attached hereto, in accordance with the details and specifications or other
descriptive references provided in Exhibit A and upon the terms and conditions as set
forth in this Agreement (“Service” or “Services”).   In consideration of SPP’s
performance, the E-RSC agrees to authorize appropriate payment in accordance with
this Agreement.

2.  Independent Contractor.  It is expressly understood and agreed that
SPP is and shall act as an independent contractor in the performance of this
Agreement.  E-RSC has no power to supervise, give directions or otherwise control
SPP’s employees or representatives.  SPP shall be solely responsible for payment of
compensation to its personnel and for injury to them in the course of their
employment.  SPP is responsible for payment of all federal, state and local taxes or
contributions imposed or required under unemployment insurance, social security
and income tax laws for persons employed by SPP.  Neither party is an agent of the
other party and has no authority to represent the other party as to any matters.

3. Term.  The parties shall begin performance no later than the Effective
Date and the Agreement shall continue until terminated in accordance with Section 6.

4. Invoicing, Review and Authorization.     E-RSC agrees to authorize
invoices submitted by SPP for Services, E-RSC Travel Reimbursements and
Reimbursements as set forth in Exhibit A hereto and this Section 4, subject to the
terms contained in Section 3.9 of the Amended and Restated Agreement between
SPP and Entergy Services, Inc. (“Entergy”), dated [ date ], (“Amended ICT
Agreement”) whereby SPP performs services as the Independent Coordinator of
Transmission.  SPP will submit monthly invoices for Services and Reimbursements to
the E-RSC President or his designee for authorization of payment by the fifteenth
(15th) day of the month for Services performed in the prior month and for
Reimbursements incurred in the prior month.  To facilitate approval of E-RSC Travel
Reimbursements, SPP shall  simultaneously submit E-RSC Travel Reimbursement
invoices twice per month to the E-RSC and Entergy by the fifteenth (15th) day and the
thirtieth (30th) day of the month for expenses incurred in the prior month  Within [30]
days following the receipt of each invoice, the E-RSC President or his designee shall
notify SPP that payment of the invoice, in whole or in part,  is (i) authorized or (ii) not
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authorized in whole or in part.  If authorization is withheld, E-RSC shall provide SPP
an explanation for its determination and request additional information or support for
the invoice.  SPP and E-RSC shall work together to resolve any outstanding invoices.
If the matter is not resolved within 30 days of SPP providing such additional
information, SPP may request in writing that the E-RSC Board of Directors reconsider
granting payment authorization.  The E-RSC Board of Directors shall respond to such
requests within 30 days.  Upon receipt of E-RSC authorization for E-RSC Travel
Reimbursements invoices, SPP shall immediately notify Entergy.

5. Requests for Changes in Services.

a)   E-RSC, in writing, may request changes in the Services listed in
Exhibit A.

b)   If  SPP  is  willing    to  perform  the  requested  service  and  the
parties agree upon the scope and description of such service, then the parties
shall amend Exhibit A.  If SPP is unwilling to perform the requested service,
SPP shall promptly notify the E-RSC. SPP is under no obligation to perform
services not defined in this Agreement.

6. Termination.

a)   SPP  may terminate this Agreement without cause by written
notice to the E-RSC, which termination shall be effective as of the date that is
30 days following the E-RSC’s receipt of that  notice or such later date as SPP
may provide. However, nothing in this Section 6 shall preclude SPP’s right to
terminate this Agreement upon fifteen (15) days notice, in the event of a
dispute between Entergy and SPP regarding payment under Section 3.9 of the
Amended ICT Agreement.  SPP shall perform Services requested by E-RSC
after such termination notice has been provided and prior to the termination of
this Agreement.  The E-RSC shall authorize payment for Services, E-RSC
Travel Reimbursements and Reimbursements to SPP for all Services
performed and E-RSC Travel Reimbursements and Reimbursements incurred
through the date of termination.

b) The E-RSC may terminate this Agreement without cause by
written notice to SPP, which termination shall be effective as of the date that is
30 days following SPP’s receipt of that notice or such later date as the E-RSC
may provide. The E-RSC shall authorize payment for Services, E-RSC Travel
Reimbursements and Reimbursements incurred under this Agreement through
the date of termination.

7. Mutual Warranties.  Each  party  warrants  to  the  other  party  that  (i)  it
possesses full power and authority to enter into and perform this Agreement; (ii) the
execution, delivery and performance of this Agreement have been duly authorized;
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and, (iii) performance under this Agreement shall not violate any federal, state or
municipal laws, rules or regulations.

8. Taxes.   SPP shall pay all taxes required by law in connection with this
Agreement, including, without limitation, sales, use, license, storage, and similar
taxes, and shall secure all licenses and permits, pay all charges and fees necessary
for the performance of this Agreement.

9. Assignment; Subcontracting.  SPP may, upon sixty (60) days written
notice to the E-RSC, assign, transfer or subcontract all or any part of its obligations
under this Agreement to an SPP affiliate or to a party which enters into an agreement
of merger or acquisition with SPP.  Otherwise, SPP must obtain written consent from
E-RSC prior to an assignment or transfer of its obligations under this Agreement to
any other party.

10. Non-exclusive Relationship.  Notwithstanding anything else to the
contrary, this Agreement shall not be construed to impair or restrict either party’s right
to enter into any agreement or understanding with any other person, entity or
enterprise, or to perform the services itself either during the term of this Agreement or
following the termination or expiration of this Agreement, for the provision of the
same or similar services provided by SPP under this Agreement in any manner
whatsoever.

11.   Miscellaneous.

a) Applicable Law.  This Agreement shall be governed by and
construed in accordance with the laws of the State of Arkansas.  The parties
hereby agree and submit to the jurisdiction of the federal or state courts
located in Pulaski County, Arkansas and agree that any action or proceeding
with respect to this Agreement, shall be brought only in federal or state court
with appropriate subject matter jurisdiction, located in Pulaski County,
Arkansas.  Each party agrees that it may be served with process at the
address set forth in subsection (d) below.

b) Effects of Headings.  Headings to articles and paragraphs of this
Agreement are to facilitate reference only, and do not form a part of this
Agreement, and shall not in any way affect the interpretation hereof.

c) Non-waiver.  No waiver of any provisions of this Agreement and
no consent to any default under this Agreement by either Party shall be
effective unless the same shall be in writing and signed by or on behalf of such
Party.   No course of  dealing or failure of  a Party to strictly  enforce any term,
right or condition of this Agreement shall be construed as a waiver of such
term, right or condition.  Waiver by a Party of any default by the other Party
shall not be deemed a waiver of any other default.

Page 4 of 51



4

d) Notices.  Except as otherwise provided in this Agreement, all
notices required or permitted to be given hereunder shall be made by certified
mail, return receipt requested, or by an overnight mail service having a record
of receipt and addressed as follows:

If to SPP: Carl Monroe
Executive Vice President
Southwest Power Pool, Inc.
415 North McKinley
Little Rock, Arkansas 72205

If to E-RSC: E-RSC President
1000 Center Street
P.O. Box 400
Little Rock, Arkansas 72203-0400

Either party may change its address by notice given to the other party in
the manner set forth above.  All notices shall be effective upon receipt, or upon
attempted delivery where proper delivery was refused or rejected.

e) Severability.  Should any part of this Agreement for any reason
be declared invalid by court order or by order of any regulatory agency, such
order shall not affect the validity of any remaining portion, which shall remain
in force and effect as if this Agreement had been executed with the invalid
portion eliminated, and it is hereby declared the intention of the parties that
they would have executed the remaining portion of this Agreement without
including any such part or portion which may, for any reason, be declared
invalid.

f) Counterparts.  This Agreement may be executed in counterparts,
each of which shall constitute an original agreement, but all of which together
shall constitute one and the same instrument.

g) Entire Agreement.  This  Agreement,  including  Exhibit  A,
constitutes the entire agreement between the parties with respect to the
subject matter hereof and supersedes all previous agreements, oral or written,
between the parties concerning the subject matter hereof.  No modification or
amendment of the terms of this Agreement shall be effective except through a
writing executed by both parties.

h) Survival.  Any term of this Agreement which by its nature
extends beyond expiration or termination of the Agreement shall remain in
effect until fulfilled and shall apply to respective successors and assigns.
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i) No Third Party Beneficiary. With the exception of the parties to
this Agreement and their permitted successors and assigns,  the Parties do
not intend to confer, and there shall not exist, any right on the part of any
person, entity or enterprise to claim any right, remedy or benefit under this
Agreement.

IN WITNESS WHEREOF, the undersigned have executed this agreement as
of the Effective Date.

Southwest Power Pool, Inc.: Entergy Regional State Committee, Inc.:

Authorized Signature Authorized Signature

Name (Please Print) Name (Please Print)

Title Title
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E-RSC & SPP SERVICE AGREEMENT
EXHIBIT A

A. SPP shall perform the following services for the E-RSC on a "time and
materials" basis, (collectively, “Service” or “Services””):

1.  Staff Secretary Services will be provided at an hourly rate of $140.00.
This Service includes making preparations for and attending E-RSC meetings.
The E-RSC Staff Secretary will facilitate all E-RSC meetings to include:
distribution of meeting agendas; ensure the E-RSC meeting minutes are
available after each E-RSC meeting; document and follow up on items at the
request of the E-RSC; and manage the E-RSC budget.

2.  Logistical and Administrative Services will be provided at an hourly rate
of $140.00.  This Service includes making arrangements for E-RSC meeting
times and places, including sufficient overnight accommodations, if needed.

3.  Accounting Services will be provided at an hourly rate of $140.00.  This
Service includes accounting support for processing expense reimbursements;
validation and invoicing of expenses; audit of records; and, budget
development and reporting.

4.   Cost Benefit Analysis Services may be provided at an hourly rate to be
mutually agreed upon by the parties.  This Service includes, without limitation,
studies and modeling conducted on behalf of the E-RSC.

B. E-RSC Travel Reimbursements and Reimbursements

1. E-RSC, E-RSC members, their delegated representatives, and/or
respective governmental agencies, shall be reimbursed for all costs and
expenses incurred consistent with the E-RSC travel policy (“E-RSC Travel
Reimbursements”).  SPP shall be reimbursed for all costs and expenses
incurred consistent with the E-RSC travel policy and for any other costs
reasonably incurred on behalf of the E-RSC (“Reimbursements”).

2.  Travel Policy.  All E-RSC Travel Reimbursements and Reimbursements
for travel expenses incurred on behalf of the E-RSC shall be in accordance
with the E-RSC Travel Policy in effect at the time such travel cost is incurred.
The E-RSC Travel Policy may be found at www.spp.org
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C. Limitation on Services, E-RSC Travel Reimbursements, and Reimbursements.
Payments for Services, E-RSC Travel Reimbursements and Reimbursements
are made from funds provided to SPP by Entergy which are payable to SPP in
accordance with the Amended ICT Agreement.  Notwithstanding anything
contained herein, SPP’s obligation to perform pursuant to this Agreement is
limited by and to the extent Entergy provides SPP with the funds to pay for
Services, E-RSC Travel Reimbursements and Reimbursements.  Subject to
Section 4, nothing contained herein shall obligate SPP to pay E-RSC Travel
Reimbursements and Reimbursements with funds not solely received by SPP
from Entergy or perform Services without payment.
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Draft
Subject to Additional Review and Comment

January 7, 2009

Kimberly D. Bose
Secretary
Federal Energy Regulatory Commission
888 First Street, N.E.
Washington, D.C.  20426

Re: Entergy Services, Inc., Docket No. ER10-_____

Dear Secretary Bose:

Pursuant to Section 205 of the Federal Power Act, 16 U.S.C. § 824d, and Part 35
of the Commission's Regulations, 18 C.F.R. Part 35, Entergy Services, Inc., acting as
agent for the Entergy Operating Companies (collectively, "Entergy"),1 hereby submits
amendments to the agreement executed on November 17, 2006 between Southwest
Power Pool, Inc. ("SPP") and Entergy (the "ICT Agreement").  The ICT Agreement,
which is included as Attachment W to Entergy’s Open Access Transmission Tariff
(“OATT”), provides the terms and conditions pursuant to which SPP acts as the
Independent Coordinator of Transmission (“ICT”) for the Entergy transmission system.
Entergy and SPP have amended the ICT Agreement to provide that Entergy will pay to
SPP certain costs associated with the establishment and operation of the Entergy
Regional State Committee (“E-RSC”).  As discussed below, Entergy requests an effective
date of January 8, 2010 for the amendments filed herewith.

[Entergy is authorized to state that the E-RSC supports the amendments to the
ICT Agreement attached hereto and the requested effective date of those amendments.
On January 6, 2010, the E-RSC passed a resolution supporting the amendments and
proposed effective date.]

1 The Entergy Operating Companies are Entergy Arkansas, Inc., Entergy Gulf
States Louisiana, L.L.C., Entergy Louisiana, LLC, Entergy Mississippi, Inc.,
Entergy New Orleans, Inc., and Entergy Texas, Inc.
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 Kimberly D. Bose
January 7, 2010
Page 2

I. Discussion

Entergy’s retail regulators--the Arkansas Public Service Commission, the
Louisiana Public Service Commission, the Mississippi Public Service Commission, the
Council for the City of New Orleans, and the Public Utility Commission of Texas--
formed the E-RSC to provide collective retail regulatory agency input on the operation of
and upgrades to Entergy’s transmission system, including issues related to the operation
and function of the ICT and ICT committees, working groups, and task forces.  The role
and purpose of the E-RSC is similar to retail regulator committees established to advise
Regional Transmission Organizations (“RTOs”) and participate in RTO processes,
including the Regional State Committee (“RSC”) that advises the SPP RTO.

Pursuant to a contract between the E-RSC and SPP, dated January 6, 2010, (the
“Service Agreement”), SPP will provide certain administrative services to the E-RSC.
Among other things, SPP will provide (a) Staff Secretary Services, which will include the
administration and facilitation of E-RSC meetings and managing the E-RSC budget, (b)
Logistical and Administrative Services, which will include making arrangements for E-
RSC meeting times and places, and (c) Accounting Services, which will include
accounting support for processing expense reimbursements, validation and invoicing of
expenses, audit of records, and budget development and reporting.  The E-Service
Agreement includes the rates that will apply to such services and provides for
reimbursement to SPP of costs that SPP incurs in providing those services.  The Service
Agreement also provides that SPP will reimburse the E-RSC and E-RSC members for
costs and expenses incurred on behalf of the E-RSC.  The amounts that will be due for
such services and the amounts to be reimbursed are described in Exhibit A to the Service
Agreement (the “E-RSC Expenses”).  The Service Agreement is included at Attachment
C hereto for informational purposes only.

Entergy and the E-RSC have agreed that Entergy will fund the E-RSC Expenses.2
Further, Entergy, the E-RSC, and SPP have agreed that Entergy will pay the E-RSC
Expenses directly to SPP.  Entergy and SPP thus have amended Section 3 of the ICT
Agreement to provide for such compensation.  ICT Agreement § 3.  Under new Section
3.9 of the ICT Agreement, Entergy shall pay to SPP the amount set forth on invoices that
are reviewed and approved by the E-RSC as provided for in the Service Agreement,
provided that the E-RSC Expenses reimbursable by Entergy exclude any direct costs or
expenses associated with SPP employees providing services under other provisions of the
ICT Agreement. Id.

2 Like all costs under the ICT Agreement, Entergy will recover these expenses
under Schedule 10 of the OATT.
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This approach to funding E-RSC costs is similar to the approach adopted for
funding the RSC that participates in the SPP RTO.  See SPP Bylaws § 7.2 (“SPP will
fund the costs of the RSC pursuant to an annual budget developed by the RSC and
submitted to SPP as part of its budgeting process, which budget must ultimately be
approved by the Board of Directors.”).  It is just and reasonable, and the amendments to
the ICT Agreement thus should be approved.

II. Other Filing Requirements

A. Documents Submitted With This Filing

This filing consists of this cover letter and the following documents:

· A clean version of the amended ICT Agreement, included at Attachment
A hereto.

· A redlined version of the ICT Agreement, included at Attachment B
hereto, showing the changes to the ICT Agreement as currently on file.

As noted, Entergy also is submitting the E-RSC Agreement for informational purposes.

B. Proposed Effective Date

Entergy requests that the Commission grant waiver of the 60-day notice
requirement and accept the amended ICT Agreement effective January 8, 2010.  The
Commission grants waivers of the 60 day notice requirement upon a showing of good
cause. E.g., Midwest Independent Transmission Sys. Operator, Inc., 129 FERC ¶ 61,125
at P 16 (2009).  There is good cause to grant the waiver requested herein given that the E-
RSC and SPP did not enter into the E-RSC Agreement until January 6, 2010, and the
terms for reimbursement were not agreed to until that time.  Entergy is filing the
amendments to the ICT Agreement shortly thereafter.  Further, the E-RSC already has
been established and has begun operations.  Permitting the requested effective date for
the amendments to the ICT Agreement will help ensure that payments for services
provided by SPP to the E-RSC  can be made beginning with the following billing cycle
under the ICT Agreement (or as close thereto as possible). The next E-RSC meeting is
scheduled for January 20, 2010 in Little Rock, AR.  Granting a January 8, 2020 effective
date will help ensure timely reimbursement of expenses incurred by the E-RSC and E-
RSC members. [Insert request to shorten intervention period to 7 days]

 [Entergy is authorized to state that the E-RSC supports the requested effective
date.]
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January 7, 2010
Page 4

C. Persons to Whom This Filing Has Been Served

A copy of this filing, including all attachments, has been served upon all
customers taking service under Entergy's OATT and Entergy's retail regulators.

D. Brief Description of the Amendments to the ICT Agreement

The amendments to the ICT Agreement are described fully above.

E. Reasons for the Amendments to the ICT Agreement

The reasons for the amendments to the ICT Agreement are described fully above.

F. Showing That All Requisite Agreements Have Been Obtained

Entergy and the ICT have executed the amended ICT Agreement.  No agreements
of other parties are necessary for the amended ICT Agreement to be approved.

G. Statement Regarding Illegal, Duplicative, or Unnecessary Costs

None of the costs sought to be recovered has been adjudged illegal, duplicative, or
unnecessary costs that are demonstrably the product of discriminatory employment
practices.

H. Remaining Requirements

The Commission's Regulations require statements comparing sales, services, and
revenues associated with the rate schedule change.  18 C.F.R. § 35.13(c)(1)-(2).  Entergy
does not make sales, provide services, or receive revenues under the ICT Agreement.

I. Request for Waivers

To the extent necessary to permit the amended ICT Agreement to become
effective as requested herein, Entergy requests the Commission to waive any and all other
requirements under Part 35 of the Commission's Regulations and other applicable rules.

III. Communications

Entergy requests that all copies of notices and correspondence related to this filing
be sent to the following individuals:

Kimberly H. Despeaux Glen Bernstein
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VP and Associate General Counsel
Entergy Services, Inc.
639 Loyola Avenue
New Orleans, LA 70113
504-576-4267
kdespea@entergy.com

Sidley Austin LLP
1501 K Street, N.W.
Washington, DC 20005
202-736-8904
gbernstein@sidley.com

IV. Conclusion

In the event that further information is needed, please contact one of the above
named individuals.

Sincerely,

______________________
Kimberly H. Despeaux
VP and Associate General Counsel
Entergy Services, Inc.

Attachments
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Entergy Services, Inc. Original Sheet No. 649
FERC Electric Tariff Draft, Subject to
Third Revised Volume No. 3 Additional Discussion Between SPP and Entergy

Issued by:   Randall Helmick Effective:  April 15, 2008
Vice President, Transmission

Issued on: February 15, 2008

--------------------------------

ATTACHMENT W

AMENDED AND RESTATED AGREEMENT

This Amended and Restated Agreement (“Agreement”) is entered into this
  day of February 2008, between Entergy Services Inc. (“ESI”),  on behalf  of the

Entergy Operating Companies (Entergy Arkansas, Inc., Entergy Texas, Inc., Entergy Gulf
States Louisiana, L.L.C., Entergy Louisiana LLC, Entergy Mississippi, Inc. and Entergy
New Orleans, Inc.) (collectively, “Entergy”) and the Southwest Power Pool, Inc. (“SPP”),
which are sometimes individually referred to herein as a “Party” and collectively as
“Parties”.

WHEREAS,  ESI  is  a  service  company  providing  services  for  the  Entergy
Operating Companies, which are part of a multi-state public utility holding company
system; and

WHEREAS, the Entergy Operating Companies own, among other things, an
integrated electric transmission system, which they use to provide electric service to their
customers, and to provide non-discriminatory open access transmission service pursuant
to an open access transmission tariff (“OATT”) filed with and subject to the jurisdiction
of the Federal Energy Regulatory Commission (“FERC”); and

WHEREAS,  the  Entergy  Operating  Companies  will  continue  to  be  the
Transmission Provider under the Entergy Operating Companies’ OATT; and

WHEREAS, ESI, as agent for the Entergy Operating Companies, wants to retain
SPP to perform various services as the Independent Coordinator of Transmission (“ICT”)
for Entergy’s transmission system, which services are described more fully herein; and

WHEREAS, SPP is independent from Entergy, possesses the necessary
competence and experience to perform the services in question and is willing to perform
such services under the terms and conditions of this Amended Agreement; and

WHEREAS, the parties entered into an original agreement on November 17,
2006, pursuant which SPP agreed to perform various services as the ICT for Entergy’s
transmission system; and

WHEREAS, since that time, FERC Order Nos. 890 and 693 have increased the
level and scope of work SPP must perform as the ICT for the Entergy Operating
Companies, which SPP shall perform by retaining additional personnel; and

WHEREAS, the Parties have agreed to enter into this Agreement to provide for
SPP’s  provision  of  the  original  scope  of  services  and  the  increased  level  and  scope  of
work required to comply with FERC Order Nos. 890 and 693.
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Entergy Services, Inc. Original Sheet No. 650
FERC Electric Tariff Draft, Subject to
Third Revised Volume No. 3 Additional Discussion Between SPP and Entergy

Issued by:   Randall Helmick Effective:  April 15, 2008
Vice President, Transmission

Issued on: February 15, 2008

NOW THEREFORE, in consideration of the mutual promises contained herein,
and other good and valuable consideration, the receipt of which is hereby acknowledged,
the Parties agree as follows:

Section 1 – Scope of Services; Standards of Performance.

1.1 Services.  SPP shall perform the services described in Attachment A (the
“Services”).

1.2 Place of Business.  SPP shall maintain its principal place of business for the
Services described in Section 1.1 within the service area of the Entergy Operating
Companies  or  one  of  the  other  electric  transmission  owners  or  operators  in  the
southeastern United States for which SPP provides Services under Section 1.3.

1.3 Expansion.  Nothing in this Agreement is intended to prevent or limit in any
way  the  formation  of  a  similar  regional  transmission  entity  in  the  region.   In  addition,
nothing in this Agreement shall prevent SPP from entering into agreements with one or
more electric transmission owners or operators to provide services the same or similar to
the Services provided hereunder provided that any such agreement(s) shall provide for
Entergy to be reimbursed in an equitable manner for its capital investment pursuant to
this Agreement as well as for its ongoing operations and maintenance costs to the extent
they are used by SPP in providing services under such agreement(s) and provided further
that SPP’s performance of such additional functions does not impair its ability to perform
its obligations set forth in this agreement.

Section 2 – Independence.

2.1 Employees.  All Services shall be performed by employees of SPP.  No such
employees shall be employed by Entergy or any Affiliate (as defined in 18 C.F.R. §
35.34(b)(3) of FERC's regulations) of Entergy.  SPP and its employees shall be, and shall
remain throughout the Term (as defined in Section 4.1), Independent (as defined below)
of Entergy and any Market Participant (as defined in 18 C.F.R. §35.34(a)(2) of FERC's
regulations) and all Affiliates of Entergy and any such Market Participant.  For purposes
of this Agreement, “Independent” has the meaning set forth in FERC Order No. 2000 and
18 C.F.R. § 35.34(j)(i) and (ii), as they may be revised by FERC from time to time.
Entergy shall have no selection or veto power over the ICT’s personnel matters, including
the ICT’s appointment of the initial SPP Contract Manager (as provided in Section 7.2),
or any subsequent staff changes for any position.

2.2 Offices.  SPP shall maintain its offices separate from the offices of Entergy
and its Affiliates.  No employees of SPP performing services under this Agreement shall
share  office  space  with  any  transmission/reliability  employee  or  merchant  employee  of
Entergy or of any Affiliate of Entergy, or those of any Market Participant.
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Entergy Service, Inc. Original Sheet No. 651
FERC Electric Tariff Draft, Subject to
Third Revised No. 3 Additional Discussion Between SPP and Entergy

Issued by:   Randall Helmick Effective:  April 15, 2008
Vice President, Transmission

Issued on: February 15, 2008

2.3 Treatment.  All employees of SPP performing functions on behalf of Entergy
under this Agreement shall be treated, for purposes of the FERC’s Standards of Conduct
set forth in 18 C.F.R. § 358.4 or subsequently revised regulation, as the equivalent of
transmission/reliability employees of Entergy, and all restrictions relating to information
sharing and other relationships between merchant employees of Entergy or its Affiliates
and transmission/reliability employees of Entergy or its Affiliates shall apply to such
employees.

Section 3 – Compensation, Billing and Payment.

3.1 Compensation.  Entergy shall reimburse SPP for providing the Services
under this Agreement, including E-RSC Expenses, in accordance with Sections 3.2. 3.3,
3.4, 3.6, 3.8, and 3.9 hereof.

3.2 Initial Term Compensation. During the Initial Term, Entergy shall pay
SPP: (1) the annual Fixed Price Amount as defined in Section 3.3; (2) actual costs
incurred for legal fees, initial hiring expenses, employee training and travel expenses,
telecommunication  expenses,  and  costs  incurred  by  SPP  to  complete  a  Statement  of
Auditing Standards (SAS) SAS 70 audit in the event such audit is required as a result of
SPP  serving  as  the  ICT  (collectively  the  “Variable  Expenses”);  (3)  Capital  Investment
Costs as defined in Section 3.4; (4) FERC Order 890 & 693 Fees, as defined in Section
3.8; and (5) E-RSC Expenses, as defined in Section 3.9.

3.3 Fixed Price Amount.   The  annual  Fixed  Price  Amount  for  the  first  two
years of the Contract shall be $11,476,000.00 once SPP is “Fully Operational” as that
term is defined below.  SPP shall be determined to be “Fully Operational” once SPP: (1)
has 28 full-time employees committed exclusively to performing ICT duties (“ICT
Employees”); and (2) is performing all of the “Required Functions” which are defined to
be:  Reliability Coordination, Tariff Administration, Transmission Planning, Available
Flowgate Capacity (“AFC”) Calculations, and Weekly Procurement Process (“WPP”)
Oversight.  Until such time as SPP is “Fully Operational,” the Fixed Price Amount shall
be calculated on a monthly basis and be equal to:

$4,086,000 + ($3,890,000/28) X (actual number of ICT staff on board at the end
of the billing month) + ($3,500,000/5) X (Number of Required Functions fully
operational at end of billing month)

The  annual  Fixed  Price  Amount  for  the  third  year  of  the  Initial  Term  shall  be
$11,926,000.00 and the annual Fixed Price Amount for the fourth year of the Initial Term
shall be $12,410,990.00.
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3.4 Capital Investment Costs.   Entergy  shall  compensate  SPP  for  the  actual
Capital Investment Costs incurred to provide the Services identified in Attachment A.
SPP shall recover the actual Capital Investment Costs in equal monthly installments over
the Initial Term beginning with the first bill rendered following the incurrence of such
Capital Investment Costs.  SPP shall be entitled to receive interest on the un-recovered
balance at the rate established in 18 C.F.R. § 35.19(a).  The Capital Investment Costs for
the first year of the Initial Term are budgeted to be $1.0 million.  The capital budget for
the second, third and fourth years of the Initial Term will be developed by SPP by July 1
each year and reviewed and approved by Entergy.  Entergy and SPP will endeavor to
reach agreement on the annual capital budgets by September 30 each year. In the event
the Parties are not able to reach agreement on the capital budget, then Section 3.7 will
apply.

3.5 Documentation. Upon request, SPP shall provide detailed backup
(including  written  documentation)  for  Variable  Expenses,  Capital  Investment  Costs,  E-
RSC Expenses and, until such time as SPP is Fully Operational, information necessary to
support the Fixed Price Amount.  Entergy and SPP will meet on a monthly basis during
the six (6) month period after the Effective Date to review and discuss SPP’s actual
charges for the period and the forecasted charges for the remainder of the Contract Year.
Beginning on the seventh (7th) month after Effective Date, Entergy and SPP will meet on
a quarterly basis to review and discuss SPP’s actual charges for the past quarter and the
forecasted charges for the remainder of the then-current Contract Year. Such discussions
will provide the basis for addressing unusual or unforeseen circumstances that may
require deviation from the Initial Term Compensation established pursuant to Sections
3.2, 3.3, and 3.4.  Any deviations from the Initial Term Compensation established
pursuant to Sections 3.2, 3.3, and 3.4 must be approved by Entergy.  To the extent the
Parties cannot resolve any disagreements regarding such matters, Section 3.7 will apply.

3.6 Billing.  Except with respect to the billing and invoicing of E-RSC Travel
Reimbursements, as defined in Section B.1. of Exhibit A to the Services Agreement
between the Entergy Regional State Committee (“E-RSC”) and SPP, dated January 6,
2010 (the “Service Agreement”),(such billing and invoicing to be submitted to Entergy
twice per month, by the fifteenth (15th) day and the thirtieth (30th) day of the month for E-
RSC Travel Reimbursements incurred in the prior month), SPP shall render to Entergy
monthly statements by regular mail, facsimile, electronic mail or other acceptable means.
Such statement shall set forth the charges for 1/12th of the annual Fixed Price Amount,
the actual Variable Expenses incurred during the previous month, the Capital Investment
Costs, FERC Order 890 & 693 Fees, as defined in Section 3.8, and the E-RSC Expenses
(excluding E-RSC Travel Reimbursements) as defined in Section 3.9.  Entergy shall
make  payment  of  the  amount  shown  to  be  payable  by  Entergy  by  wire  transfer  to  an
account specified by SPP not later than the twentieth (20th) business day after receipt of
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the statement.  All such payments shall be deemed to be made when said wire transfer is
received by SPP.  Any statement unpaid beyond the twentieth (20th) business day shall
accrue interest at the rate established in 18 C.F.R. § 35.19(a).
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3.7 Dispute Resolution Regarding Budgeting and Funding.  Consistent with
Section 9 of Attachment S of Entergy’s OATT, if disputes arise between the Parties over
budgeting or funding matters that cannot be resolved by the Parties, within 15 days
Entergy will request that the FERC resolve such matters.    Pending FERC resolution of
any budget disputes, the budget will based on SPP’s actual costs for the preceding
contract  year  until  such  time as  the  dispute  is  resolved.   SPP also  may request  that  the
FERC resolve such issues and also may include the areas of disagreement in its periodic
reports to FERC and the Retail Regulators.

3.8 Fees for Compliance with FERC Order Nos. 890 and 693.  Entergy shall
pay to SPP a fixed fee for each additional full-time employee hired by SPP to comply
with FERC Order Nos. 890 and 693 and related OATT provisions, or for other purposes
consistent with the ICT’s duties under the ICT Agreement or Entergy’s OATT (“FERC
Order 890 & 693 Fees”).  SPP is authorized to hire up to 13 incremental full-time
employees for these purposes.  For the avoidance of doubt, the incremental full-time
employees are not restricted to performing tasks related to FERC Order Nos. 890 and 693
and  related  OATT  provisions.   SPP  is  authorized  to  hire  6  of  those  13  employees
effective as of October 1, 2007.  SPP is authorized to hire the remaining employees any
time after executing this Amended Agreement.  The total annual fee for each full-time
employee hired by SPP pursuant to this Section 3.8 shall be $270,750 for the first and
second year of the Initial Term, $283,575 for the third year of the Initial Term, and
$297,293 for the fourth year of the Initial Term.  Except for applicable Variable
Expenses, as provided in Section 3.2 (2), this amount shall be all-inclusive, including (by
way of illustration only) any performance compensation SPP may choose to award to
such  employees.   Fees  for  all  such  employees  shall  be  pro-rated  by  SPP to  account  for
employees hired during a month.

3.9 E-RSC Expenses.  Entergy shall pay to SPP invoices that are reviewed and
approved by the E-RSC, as provided for in the Services Agreement between the Entergy
Regional State Committee (“E-RSC”) and SPP, dated January 6, 2010, (the “Service
Agreement”), referred to herein as the “E-RSC Expenses,” provided that Entergy shall
not pay any direct costs or expenses associated with SPP employees providing services
under other provisions of this ICT Agreement.

Section 4 – Term; Termination; Termination Fees; Transition Assistance
Services.

4.1 Term.  The term of this Agreement (the “Term”) shall begin 30 days
following the later of (i) receipt of all retail regulatory authorizations for the ICT
proposal; or (ii) FERC acceptance of this Agreement in materially the same form as filed,
unless either Party petitions FERC for a delay in such effective date and such delay is
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granted (“the Effective Date”).  The Agreement shall remain in effect for an initial term
of four years (the “Initial Term”).  This Agreement will terminate automatically after the
Initial  Term  unless:   (i)  Entergy  requests  FERC  approval  to  extend  this  Agreement
beyond the Initial Term; and (ii) Entergy receives approval from the FERC, and any
necessary approvals from the Retail Regulators, to continue this Agreement with
Contractor for an additional term of years (“Subsequent Term”).   This Agreement shall
remain in effect during the Initial Term and Subsequent Term, as applicable, until
terminated as provided in this Section 4.
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4.2 Early Termination.  During the Initial Term, this Agreement cannot be
terminated  without  FERC  approval.  During  the  Initial  Term,  Entergy  shall  not  seek
FERC approval to terminate this Agreement except under the circumstances specified in
Section 4.5.

4.3 Termination at End of a Subsequent Term.  Either Party may terminate this
Agreement effective at the end of any Subsequent Term upon written notice to the other
Party delivered no less than six (6) months prior to the expiration of such Subsequent
Term.

4.4 Intentionally Left Blank

4.5 Termination for Cause.  The Agreement may be terminated (except that any
termination by Entergy pursuant to this Section 4.5 shall be effective only upon approval
of such termination by the FERC), by either Party:

4.5.1 if the FERC determines that (a) SPP is no longer Independent
pursuant to the requirements of Section 2 or (b) SPP is otherwise no
longer approved to perform the Services;

4.5.2 if SPP (a) fails to obtain certification from the North American
Electric  Reliability  Council  (“NERC”) and the Southeastern Electric
Reliability Council (“SERC”) as the Reliability Coordinator or (b) loses
its NERC or SERC certification once obtained;

4.5.3 if the other Party makes a general assignment for the benefit of its
creditors;

4.5.4 if the other Party institutes a proceeding in bankruptcy;

4.5.5 if a receiver, trustee, custodian or assignee is appointed on
account of the insolvency of the other Party and not dismissed within
sixty (60) days;

4.5.6 if a proceeding in bankruptcy is instituted against the other Party
and not dismissed within sixty (60) days;

4.5.7 if the other Party dissolves or is dissolved or its legal existence is
otherwise terminated;

4.5.8 if  the other Party fails  to exercise reasonable care to prevent the
disclosure of or access to confidential information in violation of its
confidentiality obligations under Section 12;
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4.5.9 in the event of gross negligence, willful misconduct or fraud by
the other Party in the performance of its obligations under this
Agreement;

4.5.10 upon a pattern of failure by the other Party, as determined by the
terminating  Party  in  its  reasonable  discretion,  to  comply  with  the
standards of performance required under this Agreement, including but
not limited to the requirement that the Parties perform in accordance
with Good Utility Practice; or

4.5.11 upon  a  material  breach  by  the  other  Party  of  any  of  its
obligations, representations or warranties under this Agreement that is
not adequately cured, to the extent that the Agreement provides for a
cure right for such obligation, representation or warranty.

4.6 Termination Fees.

4.6.1 Entergy will reimburse SPP for direct termination costs up to, but
not to exceed $1.45M in the event the Agreement is terminated during
the Initial Term or at the end of the Initial Term.

4.6.2 Termination fees for any subsequent term will be discussed
during the budget development process for each Subsequent Term
following the Initial Term.

4.7 Return of Materials.   Upon  any  termination  of  this  Agreement,  SPP  shall
timely and orderly turn over to Entergy all materials prepared or developed as of the
effective date of such termination and return or destroy, at the option of Entergy, all Data
(as defined in Section 8.1.1) and other information supplied by Entergy to SPP.

4.8 Survival.  All provisions of this Agreement which are by their nature or terms
intended to survive the termination of this Agreement, including the obligations set forth
in  this  Section  4 and any indemnification and confidentiality obligations, shall survive
termination of this Agreement.
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4.9 Transition Assistance Services.

4.9.1 "Transition Assistance Period"  shall  mean  a  period  of  time
designated by Entergy, commencing on the date a determination is made
by Entergy that there will be an expiration or termination of this
Agreement  and  continuing  for  up  to  six  (6)  months  after  the  expiration
or termination of this Agreement, during which SPP shall provide the
Transition Assistance Services.  "Transition Assistance Services" shall
mean (1) the Services (and any replacements thereof or substitutions
therefor), to the extent Entergy requests such Services during the
Transition Assistance Period and (2) SPP’s cooperation with Entergy or
another service provider designated by Entergy in the transfer of the
Services to Entergy or such other service provider in order to facilitate
the transfer of the Services to Entergy or such other service provider.

4.9.2 SPP shall, upon Entergy's request during the Transition
Assistance Period, provide the Transition Assistance Services at SPP's
actual  cost  for  such  services.   The  quality  and  level  of  performance
during the Transition Assistance Period shall not be degraded.  After the
expiration  of  the  Transition  Assistance  Period,  SPP  shall  (a)  answer
questions from Entergy regarding the Services on an "as needed" basis at
SPP's then standard billing rates and (b) deliver to Entergy any
remaining Entergy-owned reports and documentation still in SPP's
possession.

4.9.3 During the Transition Assistance Period, SPP shall not terminate,
reassign  or  otherwise  remove  any  member  of  its  staff  who  performed
any part of the Services without providing Entergy 30 days' prior notice
of such termination, reassignment or removal unless such employee
(a) voluntarily resigns from SPP, (b) is dismissed by SPP for misconduct
(e.g., including but not limited to fraud, drug abuse, theft, violation of
policy), or (c) dies or is unable to work due to his or her disability.

Section 5 – Standard of Performance.

5.1  SPP Performance.   SPP  will  perform  the  Services  throughout  the  Term  in
accordance with Good Utility Practice and shall conform to all applicable reliability
criteria, policies, standards, rules, regulations and other requirements of NERC, and any
applicable regional reliability council or their successors, Entergy’s specific reliability
requirements, and operating guidelines (to the extent these are not inconsistent with other
requirements specified in this paragraph) and all applicable requirements of federal and
state regulatory authorities.
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5.2  Entergy Performance.  Entergy shall perform its obligations under this
Agreement in accordance with Good Utility Practice and shall conform to all applicable
reliability criteria, policies, standards, rules, regulations and other requirements of NERC,
and any applicable regional reliability council or their successors, Entergy’s specific
reliability requirements, and operating guidelines (to the extent these are not inconsistent
with other requirements specified in this paragraph) and all applicable requirements of
federal and state regulatory authorities.

Section 6 – Indemnification.

6.1 Indemnification by Entergy.  Subject to the terms and limitations in this
Agreement, Entergy shall indemnify, defend, reimburse and hold harmless SPP and its
affiliates and their respective directors, officers, employees, principals, representatives
and agents (collectively, the “SPP Parties”) from and against any and all claims,
liabilities, losses, causes of action, fines, penalties, litigation, administrative proceedings
and investigations, costs and expenses (including reasonable attorneys’ fees) (“Losses”)
asserted against or incurred by any of the SPP Parties arising out of or based upon (a) any
breach of Entergy’s obligations under this Agreement; or (b) the gross negligence or
willful misconduct of any Entergy Party (as defined in Section 6.2).

6.2 Indemnification by SPP.  Subject to the terms and limitations in this
Agreement, SPP shall indemnify, defend, reimburse and hold harmless Entergy and its
affiliates and their respective directors, officers, employees, principals, representatives
and agents (collectively, the “Entergy Parties”) from and against any and all Losses
asserted against or incurred by any of the Entergy Parties arising out of or based upon (a)
any  breach  of  SPP’s  obligations  under  this  Agreement;  or  (b)  the  gross  negligence  or
willful misconduct of any SPP Party (as defined in Section 6.1).
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6.3 Limitation of Liability.   Neither  Party  shall  be  liable  to  the  other  Party  for,
nor will the measure of damages include, any indirect, incidental, special or
consequential damages arising out of or relating to its performance or failure to perform
under this Agreement.

6.4 Treatment of Indemnification Claims.   A  party  making  a  claim  for
indemnification pursuant to this Agreement shall be referred to herein as the
“Indemnified Party” and the Party against whom such indemnification claims are asserted
pursuant to this Agreement shall be referred to herein as the “Indemnifying Party.”  In the
event of a claim for indemnification, the Indemnified Party shall promptly furnish written
notice to the Indemnifying Party (a “Claim Notice”) specifying the nature of the direct
claim or third party claim given rise to indemnification.  The failure of the Indemnified
Party to deliver promptly a Claim Notice shall not affect the indemnity obligations of the
Indemnifying Party hereunder except to the extent the Indemnifying Party was actually
prejudiced by such delay in delivery of such Claim Notice.

Section 7 – Contract Managers.

7.1 Entergy Contract Manager.  Entergy shall appoint an individual (the "Entergy
Contract Manager") who from the date of this Agreement shall serve as the primary
Entergy representative under this Agreement.  The Entergy Contract Manager shall
(1) have overall responsibility for managing and coordinating the performance of
Entergy's obligations under this Agreement and (2) be authorized to act for and on behalf
of  Entergy  with  respect  to  all  matters  relating  to  this  Agreement.   Notwithstanding  the
foregoing, the Entergy Contract Manager may, upon notice to SPP, delegate such of his
or her responsibilities to other Entergy employees, as the Entergy Contract Manager
deems appropriate.

7.2 SPP Contract Manager.  SPP shall appoint an individual (the "SPP Contract
Manager") who from the date of this Agreement shall serve as the primary SPP
representative under this Agreement.  The SPP Contract Manager shall (1) have overall
responsibility for managing and coordinating the performance of SPP's obligations under
this Agreement and (2) be authorized to act for and on behalf of SPP with respect to all
matters relating to this Agreement.  Notwithstanding the foregoing, the SPP Contract
Manager may, upon notice to Entergy, delegate such of his or her responsibilities to other
SPP employees, as the SPP Contract Manager deems appropriate.
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Section 8 – Data Management.

8.1 Definitions.

8.1.1 “Data” means all information, text, drawings, diagrams, images
or sounds which are embodied in any electronic or tangible medium and
which are requested by SPP in performing its functions under this
Agreement.

8.1.2 “Processes” means software, base data models and operating
procedures for software or base data models.

8.2 Supply  of  Data.  Entergy, as further described in Sections 6.1 and 6.2 and
Addendum A of Attachment S of Entergy’s OATT, shall supply to SPP, both initially and
throughout the Term, full access to all Data that SPP deems necessary to perform the
functions required to be performed under this Agreement.  SPP shall notify Entergy of
the Data deemed necessary for the performance of the ICT functions and the Parties shall
attempt to reach agreement upon the format and manner in which it shall be provided.  In
the  event  Entergy  and  SPP  do  not  agree  on  issues  involving  access  to  Data,  or  on  the
format and manner in which Data is to be provided, SPP’s position on such issues shall
control pending dispute resolution pursuant to Sections 6.1 and 6.2 of Attachment S of
Entergy’s OATT and either Party may request that FERC resolve the dispute.

8.3 Property of Entergy.   SPP acknowledges  that  Entergy’s  Data  and  Processes
are the property of Entergy and Entergy hereby reserves all intellectual property rights
which may subsist in Entergy’s Data and Processes.  SPP shall not delete or remove any
copyright notices contained within or relating to Entergy’s Data.

8.4 Data Integrity.  Entergy shall reasonably assist SPP in establishing measures
to preserve the integrity and prevent any corruption or loss of Entergy’s Data, and shall
reasonably assist SPP in the recovery of any corrupted or lost data.  Having due regard
for the nature of their respective obligations under this Agreement:

8.4.1 SPP shall use reasonable efforts to preserve the integrity of
Entergy’s Data and Processes,  and to prevent any corruption or loss of
Entergy’s Data, and

8.4.2 Entergy  shall  use  reasonable  efforts  to  preserve  the  integrity  of
Entergy’s Data and Processes by, as a minimum, continuing to employ
its own established internal procedures in relation to the same.
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8.5 Data Preservation.  SPP shall  retain and preserve Entergy’s Data during the
Term.

8.6 Confidentiality.   Entergy’s  Data  shall  be  regarded  as  Confidential
Information (as defined in Section 12.1)  and  SPP’s  rights  with  respect  to  the  use,
reproduction, modification and distribution of the same shall be limited to the extent
necessary so as to enable SPP to fulfill its obligations under this Agreement.

8.7 Exclusion.  Nothing in this Agreement shall prevent SPP or Entergy from
using general techniques, ideas, concepts and know-how gained by its employees during
the performance of this Agreement in the furtherance of its normal business, to the extent
that this does not relate to a disclosure of Entergy’s Data, any data generated from
Entergy’s  Data,  a  disclosure  of  any  Confidential  Information,  or  an  infringement  by
Entergy or SPP of any intellectual property right.

Section 9 – Intellectual Property.

9.1 Pre-Existing Intellectual Property.   Each  Party  shall  own  (and  continue  to
own) all intellectual property that it owned prior to entering this Agreement, including
any enhancements thereto (“Pre-Existing Intellectual Property”).

9.2 Jointly Owned Intellectual Property.  All deliverables, whether software or
otherwise, to the extent prepared, produced or first developed by SPP for Entergy during
this Agreement shall be jointly owned by Entergy and SPP and each Party shall have the
right to use such deliverables without accounting to the other Party except as provided in
this Section 9.2.  Prior to using for, or transferring or licensing such jointly owned
intellectual property to, a third party, SPP shall reimburse Entergy in an equitable manner
as determined by the parties in good faith for the actual cost of Entergy’s investment in
producing such deliverable.  Except as stated herein, SPP shall have no other obligation
to account to Entergy for SPP’s use thereof.

9.3 SPP Retained Rights.   SPP  shall  retain  all  right,  title  and  interest  in  its
proprietary know-how, concepts, techniques, processes, materials and information that
were or are developed entirely independently of Services performed pursuant to this
Agreement (the “SPP Retained Rights”), whether or not such SPP Retained Rights are
embodied  in  a  deliverable.   With  respect  to  SPP  Retained  Rights  embodied  in  any
deliverable, ownership thereof shall remain entirely with SPP but Entergy is hereby
granted a nonexclusive, perpetual, worldwide, royalty-free, fully paid-up license under
such SPP Retained Rights as are embodied in any deliverable to use the deliverable only
for its internal business purposes, including licensing or transferring its interests therein
to a third party for purposes of operating or performing functions in connection with its
transmission business; provided that SPP shall not be liable for any reliance on or use of
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such SPP Retained Rights by any third party for any purpose whatsoever.  The license
granted hereunder to use SPP Retained Rights embodied in a deliverable shall also extend
to Entergy’s affiliates under the same terms and conditions as for Entergy.

9.4 Entergy Retained Rights.  Entergy shall retain all right, title and interest in its
proprietary know-how, concepts, techniques, processes, materials and information that
were or are developed entirely by it (the “Entergy Retained Rights”).   With  respect  to
Entergy Retained Rights embodied in any jointly owned intellectual property, ownership
thereof shall remain entirely with Entergy but SPP is hereby granted a nonexclusive,
perpetual, worldwide, royalty-free, fully paid-up license under such Entergy Retained
Rights as are embodied in any jointly owned intellectual property to use the jointly
owned intellectual property only for its performance of Services under this Agreement.

9.5 SPP Non-Infringement; Indemnification.   SPP warrants  that  all  deliverables
made pursuant to this Agreement shall not infringe on any third-party patent, copyright or
trade  secret.   SPP  shall  defend,  hold  harmless  and  indemnify  Entergy  and  its  affiliates
against all claims or lawsuits based upon the actual or alleged infringement of any of the
foregoing  rights;  provided  that  such  claim  or  action  is  not  based  on  any  alteration,
modification, or combination of the deliverable with any item, information or process not
provided by SPP where there would be no infringement in the absence of such alteration,
modification or combination.  The indemnity shall include, without limitation, all
penalties, awards and judgments; all court and arbitration costs; attorneys’ fees; and other
reasonable  out-of-pocket  costs  incurred  in  connection  with  such  claims  or  lawsuits.   If
any infringement action results in a final injunction against Entergy or one or more of its
affiliates with respect to the deliverables provided under this Agreement, or in the event
the use of the materials furnished by the SPP hereunder, or any part thereof, is, in such
suit,  held  to  constitute  infringement,  SPP  agrees  that  it  shall,  at  its  option  and  sole
expense, either (1) procure for Entergy or the affected affiliate the right to continue using
the infringing subject matter, or (2) replace the infringing subject matter with non-
infringing items of equivalent functionality or modify the same so that it becomes non-
infringing  and  retains  its  full  functionality.   If  SPP  is  unable  to  accomplish  (1)  or  (2)
above, SPP shall reimburse Entergy for all costs and fees paid by Entergy to SPP for the
infringing subject matter.

9.6 Indemnification.  Entergy shall defend, hold harmless and indemnify SPP
against all claims or damages to the extent that information or intellectual property that
Entergy furnishes to SPP, any alteration, modification, or combination of the
deliverables, or use of the deliverables in a manner not contemplated or licensed under
this Agreement constitutes an infringement of any third-party right.  The indemnity shall
include, without limitation, all penalties, awards and judgments; all court and arbitration
costs; attorneys’ fees; and other reasonable out-of-pocket costs incurred in connection
with such claims or lawsuits.
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Section 10 – Intentionally Left Blank

Section 11 – SPP Insurance.

11.1 Requirements.   SPP  shall  provide  and  maintain  for  the  Term,  unless
otherwise specified, insurance coverages in forms and amounts that SPP believes will
adequately protect it; provided that, unless otherwise agreed by the Parties, in no case
shall such coverage be less than:

11.1.1 Workers’ Compensation Insurance in accordance with all
applicable state, federal, and maritime laws, including Employer’s
Liability Insurance in the amount of $1,000,000 per accident and a
waiver of subrogation in favor of Entergy and its affiliates.  In states that
permit exemptions or rejection of Workers’ Compensation insurance,
SPP  may,  for  purposes  of  this  Agreement,  elect  not  to  maintain
Workers’ Compensation Insurance, but only to the extent SPP remains
in compliance with applicable state law.  SPP hereby agrees that in the
event a claim or suit is asserted by any self-insurer, medical insurer,
medical service provider, employee of SPP or employee’s spouse,
children, dependents, survivors, or any other person or entity making a
claim  on  behalf  of  or  through  such  employee  resulting  from  or  in  any
manner arising out of such employee injury (including death) or
occupational disease, under any statutory or common law right or theory
of  recovery,  lien  or  subrogation  against  Entergy  and  its  affiliates,  SPP
will defend, indemnify, hold harmless, and make whole Entergy and its
affiliates for any and all losses, settlements, and judgments resulting
from such claim or suit.  SPP further agrees that the foregoing provision
shall also apply in the event a claim or suit is asserted against Entergy
and its affiliates by any subcontractor performing services under this
Agreement.

11.1.2 Commercial General Liability Insurance including Contractual
Liability Coverage covering liability assumed under this Agreement, and
Personal Injury Coverage, with a combined single limit of $1 Million
per occurrence for Bodily Injury and Property Damage.

11.1.3 Automobile Liability Insurance covering any vehicle used in
connection with the performance of this Agreement, with a combined
single limit of $300,000 per accident.

11.1.4 Excess or Umbrella Liability Coverage following the form of
coverages required in Sections 11.1.2 and 11.1.3 with limits of liability,
when combined with such primary coverage limits, equal to $5 Million
per occurrence.
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11.1.5 Errors  and  Omissions  Liability  Insurance  in  the  amount  of  $5
Million  per  claim,  covering  claims  or  damages  because  of  injury  or
damages arising out of any act, error or omission of SPP in the rendering
of  professional  services.   Such  coverage  shall  remain  in  effect  for  one
year from the termination of this Agreement.

11.2 Insurance Matters.  SPP’s insurance policies required by Sections 11.1.2 and
11.1.3 shall include Entergy and its affiliates as additional insureds with respect to SPP’s
performance under and liability arising from this Agreement.  SPP hereby waives all
rights of recourse, including any right to which another may be subrogated, against
Entergy and its affiliates for personal injury, including death, and property damage. All of
SPP’s policies of insurance shall be primary insurance and noncontributing with any
other insurance maintained by Entergy and its affiliates.  Policies are to provide Entergy
with thirty (30) days’ prior written notice of cancellation or any material adverse change
in conditions or limit of liability. SPP shall provide Entergy with Certificates of Insurance
issued to Entergy and its affiliates evidencing coverage currently in effect upon execution
of this Agreement and annually thereafter pursuant to the requirements of these insurance
provisions.

11.3 Compliance.  SPP shall not commence performance of any Services until all
of the insurance required of SPP is in force, and the necessary documents have been
received by Entergy.  Compliance with these insurance provisions is hereby expressly
made  a  condition  precedent  to  the  obligation  of  Entergy  to  make  payment  for  any
Services performed.  The minimum insurance requirements set forth above shall not vary,
limit or waive SPP’s legal or contractual responsibilities or liabilities to any party.

Section 12 – Confidentiality.

12.1 Definition of Confidential Information.  “Confidential Information” of
Entergy or SPP, respectively, shall mean all information and documentation of Entergy
and SPP, respectively, whether disclosed to or accessed by Entergy or SPP in connection
with this Agreement; provided, however, that the term “Confidential Information” shall
not include information that (a) is independently developed by the recipient, as
demonstrated by the recipient’s written records, without violating the disclosing Party’s
proprietary rights, (b) is or becomes publicly known (other than through unauthorized
disclosure), (c) is disclosed by the owner of such information to a third party free of any
obligation  of  confidentiality,  (d)  is  already  known  by  the  recipient  at  the  time  of
disclosure,  as  demonstrated  by  the  recipient’s  written  records,  and  the  recipient  has  no
obligation of confidentiality other than pursuant to this Agreement or any confidentiality
agreements between the Parties entered into before the effective date of this Agreement
(e)  is  rightfully  received  by  a  Party  free  of  any  obligation  of  confidentiality,  or  (f)  any
data that Entergy provides to SPP that is to be posted publicly pursuant to FERC rules
and regulations applicable to Entergy's OATT and Open Access Same Time Information
System ("OASIS").
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12.2 Protection of Confidential Information.  All Confidential Information
relating to or obtained from the disclosing Party shall be held in confidence by the
receiving Party to the same extent and in at least the same manner as the receiving Party
protects its own confidential information; provided, however, that obligations with
respect to third-party Confidential Information may be subject to a higher standard if
required to comply the disclosing Party’s contractual obligations and the receiving Party
is notified in writing of such higher standard.  A Party shall not disclose, publish, release,
transfer or otherwise make available Confidential Information of, or obtained from, the
other  in  any  form  to,  or  for  the  use  or  benefit  of,  any  person  or  entity  without  the
disclosing Party’s consent.  Each of Entergy and SPP shall be permitted to disclose
relevant aspects of the other’s Confidential  Information to its  officers,  directors,  agents,
professional advisors, contractors, subcontractors and employees and to the officers,
directors, agents, professional advisors, contractors, subcontractors and employees of its
affiliates, to the extent that such disclosure is reasonably necessary for the performance of
its duties and obligations or the determination, preservation or exercise of its rights and
remedies under this Agreement; provided, however, that the recipient shall take all
reasonable measures to ensure that Confidential Information of the disclosing Party is not
disclosed or duplicated in contravention of the provisions of this Agreement by such
officers, directors, agents, professional advisors, contractors, subcontractors and
employees.  The obligations in this Section 12 shall not restrict any disclosure pursuant to
any local, state or federal governmental agency or authority if such release is necessary to
comply with valid laws, governmental regulations, or final orders of regulatory bodies or
courts; provided that the recipient shall give prompt notice to the disclosing Party in
sufficient time to exercise whatever legal rights the disclosing Party may have to prevent
or limit disclosure.  Further, the recipient shall cooperate with the disclosing Party in
preventing or limiting such disclosure.

12.3 Agents of SPP.  SPP shall not use any agent or subcontractor that is not
independent of Entergy to perform any services under this Agreement.

Section 13 – Force Majeure.

13.1 Neither Party shall be liable to the other for any failure or delay of
performance hereunder due to causes beyond such Party’s control (a “Force Majeure”),
including acts of God, act of the public enemy, fire, explosion, vandalism, cable cut,
storm or other catastrophes, weather impediments, national emergency, insurrections,
riots, wars or like causes beyond its control, or any law, order, regulation, direction,
action or request of any government or authority or instrumentality thereof, and which by
the  exercise  of  due  diligence  such  Party  is  unable,  whole  or  in  part,  to  prevent  or
overcome.  Notwithstanding the foregoing, a Force Majeure event does not include an act
of negligence or intentional wrongdoing by a Party claiming a Force Majeure.  Neither
Party shall be considered in default as to any obligation under this Agreement if
prevented from fulfilling the obligation due to an event of Force Majeure, except for the
obligation to pay any amount when due, provided that the affected Party:
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13.1.1 gives  Notice  to  the  other  Party  of  the  event  or  circumstance
giving rise to the event of Force Majeure;

13.1.2 affords the other Party reasonable access for obtaining
information  about  the  event  or  circumstances  alleged  to  constitute  a
Force Majeure;

13.1.3 takes all commercially reasonable steps required to restore its
ability to perform its obligations hereunder as soon as reasonably
practicable provided that the affected Party shall not be obligated to take
any steps that are not otherwise in accordance with Good Utility
Practice; and

13.1.4 makes commercially reasonable efforts to perform its
obligations hereunder.

Section 14 – Reporting; Audit.

14.1 Reporting.  SPP will be responsible for making regular reports to FERC and
retail commissions as required by applicable law and regulations and/or as provided in
Attachment A to this Agreement.

14.2 Books and Records.  SPP shall maintain full and accurate books and records
pertinent to this Agreement.  Entergy will have the right, at reasonable times and under
reasonable conditions, to inspect and audit SPP’s operations and books to ensure
compliance with this Agreement and to verify any cost claims, including verification that
any and all material, services, labor and other expenses incurred under this Agreement
have been paid.  Such books and records shall be made available at SPP’s facility in
Little Rock, Arkansas for verification, copying, audit and inspection by Entergy or its
representatives, including Entergy-authorized third-party auditors. Any such audit shall
be at Entergy’s expense and conducted during SPP’s normal working hours; provided,
however, that SPP shall provide reasonable assistance necessary to enable Entergy to
conduct such audit, and shall not be entitled to charge Entergy for any such assistance.
Amounts incorrectly or inappropriately invoiced to Entergy, whether discovered prior to
or subsequent to payment by Entergy, shall be adjusted or reimbursed to Entergy by SPP
within twenty (20) days of notification by Entergy to SPP of the error in the invoice.  SPP
shall include the necessary provisions in its agreements with subcontractors that shall
assure access by Entergy’s employees and representatives to applicable records of
subcontractors.  SPP shall maintain such books and records for three years after
termination of this Agreement or longer if necessary to resolve a pending dispute.
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14.3 Regulatory Compliance.   SPP shall  comply with all  requests by Entergy to
the extent considered reasonably necessary by Entergy to comply with the Sarbanes-
Oxley Act or other regulatory requirements. Notwithstanding the generality of the
foregoing, upon request by Entergy, SPP shall each calendar year during the term of this
Agreement, commencing with calendar year 2006, deliver to Entergy a SAS No. 70 Type
II Report, prepared by an independent third-party auditor which Report, and its form and
preparation follow all SAS 70 guidelines. The Report must be comprehensive and cover
all services provided to Entergy.  Additionally, the Report must contain an opinion of the
independent  auditor  that  concludes  that  SPP’s  internal  controls  are  suitably  designed  to
mitigate risk that could impact Entergy’s financial reporting and disclosure. Such Report
and opinion shall have no significant or material exceptions or qualifiers. In addition,
SPP expressly agrees that prior to, or at the time of any significant or material change to
any internal process or financial control of SPP that would or might impact the services
or materials provided to Entergy or that  would,  or might,  have a significant or material
effect on such process’s mitigation of risk or upon the integrity of Entergy’s financial
reporting or disclosures, it shall notify Entergy in writing and provide full details of the
change so as to enable Entergy to review the change and evaluate its impact on internal
controls and financial reporting.  SPP shall also provide to Entergy a copy of any other
audits report(s) related to its operations and/or internal controls promptly after receiving
any such report.

Section 15 – Independent Contractor; Statutory Employer.

15.1 Independent Contractor.  SPP shall be and remain an independent contractor
with respect to Entergy, and nothing contained in this Agreement shall be (a) construed
as  inconsistent  with  that  status  or  (b)  deemed or  construed  to  create  the  relationship  of
principal  and  agent,  or  employer  and  employee,  between SPP and  Entergy,  or  to  make
either SPP or Entergy partners, joint ventures, principals, fiduciaries, agents or employees
of the other for any purpose.  Neither Party shall represent itself to be, an agent, partner
or representative of the other.  Neither Party shall commit, nor be authorized to commit
or bind, the other Party in any manner, without such other Party’s prior written consent.
Personnel employed, provided or used by any Party in connection herewith will not be
employees of the other Party in any respect.  Each Party shall have full responsibility for
the actions or omissions of its personnel and shall be responsible for their supervision,
direction and control.

15.2 Louisiana Statutory Employer.  Notwithstanding anything in this Agreement
to the contrary, but solely for purposes of Louisiana Revised Statute 23:1061, the Parties
agree  that  it  is  their  intention  to  recognize  Entergy  as  the  statutory  employer  of  SPP’s
employees, whether direct employees or statutory employees of SPP, while SPP’s
employees are providing Services within the State of Louisiana.
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Section 16 – Taxes.

Each Party shall be responsible for the payment of its own taxes, including taxes based on
its net income, employment taxes of its employees, taxes on any property it owns or
leases, and sales, use, gross receipts, excise, value-added, or other transaction taxes.

Section 17 – Protections

To the fullest extent allowed under law, Entergy hereby grants to SPP, in connection with
its performance of applicable Services, all of the protections afforded to Entergy as a
public utility under Entergy's FERC-jurisdictional Open Access Transmission Tariff and
applicable state law.  SPP, for its part, agrees to be bound by FERC's orders respecting
SPP's administration of Entergy's OATT pursuant to the terms of this Agreement.

Section 18 – Notices.

18.1 Notices.  All notices, requests, consents and other communications
hereunder shall be in writing and shall be dispatched by nationwide overnight courier
service, such as (without limitation) FedEx, or by United States Certified Mail, Return
Receipt Requested, postage prepaid, addressed to the parties as follows:

If to Entergy:

Randall W. Helmick
Entergy Services Inc.
639 Loyola Avenue
New Orleans, Louisiana 70113

If to SPP:

Southwest Power Pool, Inc.
Attn: Bruce A. Rew
415 North McKinley, #140 Plaza West
Little Rock, Arkansas 72205

18.2 Date.  Notices under this Agreement shall be deemed given upon the earlier
of the date of delivery or the date upon which delivery is refused.

18.3 Changes.   Any  changes  in  the  names  or  addresses  set  out  in  Section  18.1
shall be through notice in conformity with the requirements of Section 18.1.
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Section 19 – Miscellaneous Provisions.

19.1 Governing Law; Compliance with Law.  This Agreement and the rights and
obligations of the Parties under this Agreement shall be governed by and construed in
accordance with the laws of Delaware, without giving effect to its conflicts of law rules
and both Parties hereby agree that the exclusive venue will be in the federal or state courts in
Arkansas.   Entergy  shall  retain  responsibility  for  its  compliance  with  all  applicable
federal, state and local laws and regulations.  SPP shall retain responsibility for its
compliance with all federal, state and local laws and regulations applicable to the conduct
of its business.

19.2 Consent to Jurisdiction.  All disputes by any Party in connection with or
relating to this Agreement or any matters described or contemplated in this Agreement
shall  be  instituted  in  the  courts  of  the  State  of  Arkansas  or  of  the  United  States  in  the
State of Arkansas.  Each Party irrevocably submits, for itself and its properties, to the
exclusive jurisdiction of the courts of the State of Arkansas and of the United States
sitting in the State of Arkansas in connection with any such dispute arising out of or
relating to this Agreement.  Each Party hereby irrevocably and unconditionally waives
any objection or defense that it may have based on improper venue or forum non
conveniens to the conduct of any proceeding in any such courts.  This provision is not
intended to adversely affect the jurisdiction of FERC with respect to this Agreement.

19.3 Amendment.  This Agreement shall not be varied or amended unless such
variation or amendment is agreed in writing by a duly authorized representative of
Entergy on behalf of Entergy and by a duly authorized representative of SPP on behalf of
SPP.  Any amendments to this Agreement agreed to by the Parties must be approved by
FERC.   None  of  the  Parties  shall  petition  FERC pursuant  to  the  provisions  of  Sections
205 or 206 of the Federal Power Act to unilaterally amend this Agreement.  To the extent
that changes to the scope of services provided under this Agreement are required due to
changes in Entergy’s OATT, the Parties agree to negotiate in good faith in making such
changes to this Agreement.  Absent agreement of all of the Parties, the standard of review
for any changes to this Agreement proposed by a non-party or FERC acting sua sponte
shall be the “public interest” standard of review set forth in United Gas Pipe Line Co. v.
Mobile Gas Service Corp., 350 U.S. 332 (1956), and Federal Power Commission v.
Sierra Pacific Power Co., 350 U.S. 348 (1956).

19.4 Successors and Assigns.  This Agreement shall inure to the benefit of, and
be binding upon the Parties, their respective successors and assigns permitted hereunder.
Any  assignment  of  this  Agreement  or  any  interest  herein,  or  delegation  of  all  or  any
portion of a Party’s obligations, by operation of law or otherwise, by either Party without
the other Party’s written consent having first been obtained shall be void and of no effect,
provided that SPP’s consent will not be required for Entergy to assign this Agreement to
a successor entity, including an independent transmission company, that acquires all or
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substantially all of Entergy’s transmission system whether by merger, consolidation,
reorganization, sale, spin-off, or foreclosure and provided further that such successor
entity agrees to assume all of Entergy’s obligations hereunder from and after the date of
such assignment.  For the avoidance of doubt, nothing herein shall preclude Entergy from
transferring  any  or  all  of  its  transmission  facilities  to  another  entity  or  disposing  of  or
acquiring any other transmission assets.

19.5 No Third Party Beneficiaries.  This Agreement is made solely for the benefit
of the Parties hereto and their successors and permitted assigns and no other person shall
have any rights, interest or claims hereunder or otherwise be entitled to any benefits
under or on account of this Agreement as third party beneficiary or otherwise.

19.6 Waivers. No waiver of any provision of this Agreement shall be effective
unless it is in writing and signed by the Party against which it is sought to be enforced.
The  delay  or  failure  by  either  Party  to  exercise  or  enforce  any  of  its  rights  under  this
Agreement shall  not constitute or be deemed a waiver of that  Party’s right thereafter to
enforce those rights, nor shall any single or partial exercise of any such right preclude any
other or further exercise thereof or the exercise of any other right.

19.7 Severability.  The invalidity or unenforceability of any portion or provision
of this Agreement shall in no way affect the validity or enforceability of any other portion
or provision herein.  If any provision of this Agreement is found to be invalid, illegal or
otherwise unenforceable, the same shall not affect the other provisions hereof or the
whole of this Agreement and shall not render invalid, illegal or unenforceable this
Agreement or any of the remaining provisions of this Agreement.

19.8 Renegotiation.  If any provision of this Agreement, or the application
thereof to any person, entity or circumstance, is held by a court or regulatory authority of
competent  jurisdiction  to  be  invalid,  void,  or  unenforceable,  or  if  a  modification  or
condition to this Agreement is imposed by a regulatory authority exercising jurisdiction
over this Agreement, then the Parties shall endeavor in good faith to negotiate such
amendment or amendments to this Agreement as will restore the relative benefits and
obligations of the signatories under this Agreement immediately prior to such holding,
modification, or condition.

19.9 Representations and Warranties.  Each Party represents and warrants to the
other Party that as of the date it executes this Agreement:

19.9.1 It is duly organized, validly existing, and in good standing under
the laws of the jurisdiction where organized.

19.9.2 Subject to any necessary approvals by federal or state regulatory
authorities, the execution and delivery by it, and the performance of its
obligations hereunder, have been duly and validly authorized by all
requisite action on the part of such Party.  This Agreement has been duly
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executed and delivered by it, and, subject to the conditions set forth in
this Agreement, constitutes the legal, valid, and binding obligation on
the part of it, enforceable against it in accordance with its terms except
insofar as the enforceability thereof may be limited by applicable
bankruptcy, insolvency, reorganization, fraudulent conveyance,
moratorium, or other similar laws affecting the enforcement of creditor’s
rights generally, and by general principles of equity regardless of
whether such principles are considered in a proceeding at law or in
equity.

19.9.3 There are no actions at law, suits in equity, proceedings, or
claims pending or, to the knowledge of such Party, threatened against
such Party before or by any federal, state, foreign or local court, tribunal,
or governmental agency or authority that might materially delay,
prevent, or hinder the performance by such entity of its obligations
hereunder, except for requests for rehearing or appeal of regulatory
orders approving the establishment of the ICT.

19.10 Further Assurances. Each Party agrees that it shall hereafter execute and
deliver such further instruments, provide all information, and take or forbear such further
acts and things as may be reasonably required or useful to carry out the intent and
purpose of this Agreement and as are not inconsistent with the provisions of this
Agreement

19.11 Entire Agreement.   This Agreement, including the Attachments hereto, set
forth the entire agreement between the Parties with respect to the subject matter hereof.

19.12 Good Faith Efforts.  Each  Party  agrees  that  it  shall  in  good  faith  take  all
reasonable actions necessary to permit it and other signatories to fulfill their obligations
under this Agreement. Where the consent, agreement, or approval of any Party must be
obtained hereunder, such consent, agreement, or approval shall not be unreasonably
withheld, conditioned, or delayed. Where any Party is required or permitted to act, or
omit to act, based on its opinion or judgment, such opinion or judgment shall not be
unreasonably exercised. To the extent that the jurisdiction of any federal or state
regulatory authority applies to any part of this Agreement or the transactions or actions
covered by this Agreement, each Party shall cooperate with all other signatories to secure
any necessary or desirable approval or acceptance of such regulatory authorities of such
part of this Agreement or such transactions or actions.

19.13 Time of the Essence.   With respect to all  duties,  obligations and rights of
the Parties, time shall be of the essence of this Agreement.
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19.14 Interpretation.  Unless the context of this Agreement otherwise clearly
requires, (a) the terms “include,” “includes” and “including” are not limiting and shall be
deemed to be followed by the phrase “without limitation,” and (b) the term “or” has the
inclusive meaning represented by the phrase “and/or.”  All Section and Attachment
references herein are to Sections and Attachments of this Agreement, unless otherwise
specified.  This Agreement shall not be construed as if prepared by one Party, but rather
according to its fair meaning as a whole, as if all Parties had prepared it.

19.15 Counterparts; Headings. This Agreement may be executed in any number
of counterparts, each of which shall be deemed to be an original, but all of which together
shall constitute one and the same instrument, binding upon Entergy and SPP,
notwithstanding that Entergy and SPP may not have executed the same counterpart.  The
Section headings are inserted for convenience only and are not to be construed as part of
this Agreement.

19.16 Exclusive Obligors.  ESI and the Entergy Operating Companies shall be
severally, and not jointly, liable for its respective acts, omissions and obligations under
this Agreement.

THUS  DONE  AND  EXECUTED  by  the  following  duly  authorized
representatives of the Parties on the day and year above written.

(Signatures on following page)
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ENTERGY SERVICES INC., on behalf of the Entergy Operating Companies,
Entergy Arkansas, Inc., Entergy Texas, Inc., Entergy Gulf States Louisiana, Inc.,
Entergy Louisiana LLC, Entergy Mississippi, Inc., and Entergy New Orleans, Inc.

Mark T. Savoff
Name of Authorized Representative

Executive VP, Operations
Title of Authorized Representative

_____________________________________________________
Signature of Authorized Representative

_____________________________________________________
Date of Execution

Southwest Power Pool, Inc.

Nicholas A. Brown
Name of Authorized Representative

President & CEO, Southwest Power Pool
Title of Authorized Representative

_____________________________________________________
Signature of Authorized Representative

_____________________________________________________
Date of Execution
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ATTACHMENT A

Pursuant to Section 1.1 of the Agreement, Entergy and SPP hereby agree that the
SPP will perform the following Services, such Services being further described and
defined in Attachment S of Entergy's Open Access Transmission Tariff ("OATT") and
the E-RSC Agreement:

· Act as Reliability Coordinator for Entergy's transmission system
· Calculate AFC and grant and deny requests for transmission service under

Entergy's OATT
· Grant and deny requests for interconnection service under Entergy's Large

Generator Interconnection Procedures ("LGIP") and Large Generator
Interconnection Agreement ("LGIA")

· Operate Entergy's Open Access Same Time Information System ("OASIS")
· Perform a regional planning function
· Implement Entergy's transmission expansion pricing proposal, including

preparation of the Base Plan
· Oversee the planning and operation of Entergy's transmission, as well as Entergy's

Weekly Procurement Process ("WPP")
· File such reports as may be required by this Agreement, Attachment S of

Entergy's OATT or as otherwise required by the FERC or Entergy's Retail
Regulators

· Conduct stakeholder meetings
· Perform additional responsibilities related to compliance with FERC Order Nos.

890 & 693 and related OATT provisions.
· Provide services to the E-RSC as specified in the E-RSC Agreement.
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RESOLUTION OF THE E-RSC SUPPORTING ENTERGY’S AMENDED ICT AGREEMENT

Introduced by E-RSC President Paul Suskie

WHEREAS, the Entergy Regional State Committee (E-RSC) was formed
to provide collective state regulatory agency input on the operations of and
upgrades to the Entergy Transmission System (ETS) including collaborative input
on issues relating to the operations and functions of the Entergy region
Independent Coordinator of Transmission (ICT) and ICT committees, working
groups and task forces; and

WHEREAS, the E-RSC’s Membership includes the five official
governmental entities that regulate the retail electricity or distribution rates or
approve retail service areas of the Entergy operating companies specifically the:
Arkansas Public Service Commission, Louisiana Public Service Commission,
Mississippi Public Service Commission, Public Utilities Commission of Texas,
and City of New Orleans City Council; and

WHEREAS, the E-RSC has been formed to make improvements to the
ETS, which will result in better options for delivering power economically, safely
and reliably and will benefit both Entergy’s operating companies and their
respective ratepayers; and

WHEREAS, Entergy Corp’s proposed amendments to the ICT Agreement
will further the existence of the E-RSC by providing a funding mechanism for the
E-RSC’s  activities  and  ensure  the  E-RSC  and  its  service  partners  are  able  to
effectively pursue the objectives outlined in the attached E-RSC’s Bylaws.

THEREFORE, BE IT RESOLVED THAT:

1.  The E-RSC supports Entergy’s proposed ICT Amendments filed on
January 7, 2011; and

2.  The E-RSC respectfully requests the Federal Energy Regulatory
Commission (FERC) expedite approval of the proposed ICT
Amendments as they are in the public interest.

[Signatures on following page]
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ADOPTED by the E-RSC on January 6, 2010.

Paul Suskie
E-RSC President

Ken Anderson
E-RSC Secretary

Approved as to form:

Lori L. Burrows
Commission Legal Advisor
Arkansas Public Service Commission
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ARTICLE I

1. NAME:  The organization shall be known as the Entergy Regional State Committee
(E-RSC). The principal office of the E-RSC shall be at such location, within the
United States, as the E-RSC Board of Directors shall from time to time establish.
The E-RSC may also maintain such branch offices and places of business as the E-
RSC Board of Directors may deem necessary or appropriate in the conduct of its
business.

2. PURPOSE:  The E-RSC shall provide collective state regulatory agency input on the
operations of and upgrades to the Entergy Transmission System (ETS) including
without limitation, issues relating to the operations and functions of the Entergy
region Independent Coordinator of Transmission (ICT) and ICT committees, working
groups and task forces. As used in these Bylaws, the term “state” shall include the
City of New Orleans and the term “state regulatory agency” shall include the Council
of the City of New Orleans.  Such input and participation shall include but not be
limited to: the differences between the ICT Base Plan and the Entergy Construction
Plan, the need for executed seams agreements between Entergy and the
surrounding transmission systems and regional transmission organizations (RTOs),
appropriate mechanisms to increase the amount of transmission built, cost allocation
methodologies; and any regional Cost Benefit Analysis relating to the ETS, whether
future changes to the ICT arrangement are necessary and whether Entergy should
join an RTO.

3.  Nothing in the formation or operation of the E-RSC as a regional state committee
shall diminish existing state regulatory jurisdiction and authority.  Each state
regulatory agency expressly reserves the right to exercise all lawful means available
to protect its existing jurisdiction and authority.

ARTICLE II – MEMBERSHIP

Membership shall be open to the five (5) official governmental entities that regulate the
retail electricity or distribution rates or approve retail service areas of the Entergy
operating companies, which are: the Arkansas Public Service Commission, the
Louisiana Public Service Commission, the Mississippi Public Service Commission, the
Public Utilities Commission of Texas, and the New Orleans City Council.

ARTICLE III – ANNUAL MEETING

The Annual Meeting of the E-RSC (Annual Meeting) shall be held each year in
conjunction with the fall meeting of the ICT’s Fall Transmission Summit or at such time
and place as may be determined by the E-RSC Board of Directors.  Notice of the time,
place, and purpose of the meeting, shall be provided by mail or electronic means to
each Member of the E-RSC not less than fifteen (15) calendar days prior to the meeting,
except that the agenda may be amended up to three (3) calendar days prior to the
meeting in accordance with Article X.  At the Annual Meeting, all member regulatory
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agencies may have a seat and voice.  The business of the Annual Meeting will be
conducted by vote of the E-RSC Board of Directors as provided for in these Bylaws.

ARTICLE IV – BOARD OF DIRECTORS

1. POWERS, RESPONSIBILITIES AND ACCOUNTABILITIES: The corporate business
and affairs of the E-RSC shall be managed by the E-RSC Board of Directors, except
as may be otherwise provided for in these Bylaws and/or the articles of incorporation
(Articles of Incorporation) adopted by the E-RSC Board of Directors.  The E-RSC
shall also have such powers that may be subsequently approved by the Federal
Energy Regulatory Commission (FERC).

2. COMPOSITION:  Each member regulatory agency, as defined in Article II of these
Bylaws, may designate one commissioner to serve on the E-RSC Board of
Directors.  In the case of member state regulatory agencies organized without
commissioners, an official of similar level may be designated.  When any such
person ceases to be the duly authorized representative of that member, he or she
shall be replaced on the E-RSC Board of Directors by another representative from
his or her state regulatory agency.  A member state regulatory agency may replace
its Director by notifying the Secretary of the E-RSC by mail, facsimile transmission
and/or electronic mail at least one business day in advance of any meeting of the E-
RSC Board of Directors.

3. RESPONSIBILITIES:  The E-RSC Board of Directors shall elect the officers of the E-
RSC and determine the general policies and direction of the E-RSC. No E-RSC
Director shall be elected to more than two (2) consecutive terms as President. The
E-RSC Board of Directors may amend the Articles of Incorporation and Bylaws, take
all other action requiring membership vote, and conduct other business as
delineated in Article IX.

4. REGULAR MEETINGS:  Regular meetings of the E-RSC Board of Directors shall be
held at such time and place as may be determined by the E-RSC Board of Directors,
except that the E-RSC Board of Directors shall meet no less than one time each
calendar year, in addition to the Annual Meeting.  Notice of the time, place and
purpose of the meeting(s) shall be provided by mail, facsimile transmission and/or
electronic means to each Member of the E-RSC not less than seven (7) calendar
days prior to the meeting, except that the agenda may be amended up to three (3)
calendar days prior to the meeting in accordance with Article X.  Public notice shall
also be given at the same time that it is given to each Member and Associate
Member of the E-RSC in accordance with Article X.

5. SPECIAL MEETINGS:  The President may call a special meeting(s) of the E-RSC
Board of Directors.  Notice of the time, place and purpose of the meeting(s) shall be
provided by mail, facsimile transmission and/or electronic means to each Member of
the E-RSC not less than three (3) calendar days prior to the meeting(s).

6.  QUORUM:   If  a  Director  from  at  least  three  (3)  of  the  member  state  regulatory
authorities is present (either in person, by authorized telephonic or electronic means,
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or by designated proxy), then a quorum exists for the transaction of business at any
meeting of the E-RSC Board of Directors.  If less than three (3) Directors are
present, a majority of the members that are present may adjourn the meeting without
further notice.  The E-RSC Directors present at a properly noticed meeting may
continue to transact business until adjournment, notwithstanding the withdrawal of
enough members to leave less than a quorum.  A member state regulatory agency
may allow a proxy to participate as a substitute for its designated E-RSC Director at
a meeting(s) of the E-RSC Board of Directors by notifying the Secretary of the E-
RSC as provided for in these Bylaws.

7. PROXY:  A request of a member state regulatory agency for recognition by the E-
RSC Board of Directors of a proxy to participate in a meeting of the E-RSC Board of
Directors must be received by the Secretary of the E-RSC at least one business day
in advance of the meeting at which the proxy is to be exercised.  Where prior written
notice is not possible, the designating Director shall submit written confirmation of
this proxy no later than ten (10) calendar days after the applicable Board meeting
takes place.  The person who is identified as exercising the proxy cannot be the
person submitting the request for recognition of the proxy.  Notices of proxies must
be sent by mail, facsimile transmission and/or electronic mail to the Secretary of the
E-RSC and identify the date of the meeting of the E-RSC Board of Directors for
which the proxy is authorized and identify by name, and position at or relationship to
the member state regulatory agency, the person who is authorized to exercise the
proxy.  The Secretary of the E-RSC must receive a new request for recognition of a
proxy for each meeting of the E-RSC Board of Directors at which the proxy will be
sought to be recognized.  The E-RSC Board of Directors will not recognize, for more
than one meeting at a time, a proxy request by a member state regulatory agency.
The request for recognition of a proxy must not identify more than one person as
being authorized to exercise the proxy.

8. VOTING PROCEDURES: Each E-RSC Director present (either in person, by
authorized telephonic or electronic means, or by representation of the member state
regulatory agency by a properly designated proxy) shall be entitled to one equally
weighted vote.  The voting requirements for approval of certain matters are as
follows:

(a) ELECTIONS: Elections shall be by ballot in contested elections and may
be by voice or other means in uncontested elections.  A plurality of votes
cast shall elect.

(b) BYLAWS: Changes in the Bylaws shall require a unanimous vote
consistent with Article XI of this document.

(c) POLICY STATEMENTS:  Votes on policy statements shall require the
unanimous approval of five (5) Directors.  Policy statements include, but
are not limited to, collective Entergy retail regulatory agency advisory input
on the operations of and upgrades to the Entergy Transmission System
(ETS); differences between the ICT Base Plan and the Entergy
Construction Plan; issues relating to seams agreements between Entergy
and the surrounding transmission systems and regional transmission
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organizations (RTOs); cost allocation methodologies; and any regional
Cost Benefit Analysis relating to the ETS.  This collective state regulatory
advisory input shall also include future changes to the ICT arrangement
and input on whether Entergy should join an RTO.

(d) ADMINISTRATIVE AND PROCEDURAL MATTERS:  Votes administrative
and procedural matters shall require the approval of at least three
Directors, unless otherwise provided for in these Bylaws.  Administrative
matters include the adoption of or amendments to an E-RSC Budget.

(e) E-RSC AUTHORITY APPROVED BY FERC TO DIRECT ACTIONS TO
BE TAKEN - A unanimous vote of the E-RSC Board of Directors is
required for the E-RSC to exercise any authority approved by FERC
regarding (i) proposed cost allocation methodologies for transmission
facilities and (ii) to direct Entergy to construct an upgrade to the ETS.

(f) ELECTRONIC VOTING:  The President has the option and authority to
conduct an electronic vote on non-policy, administrative matters, such as
approval of minutes or appointment of the annual E-RSC auditor, or on
policy matters that have been discussed during a prior E-RSC meeting.

9. POSITIONS ON POLICY STATEMENTS:  The E-RSC Board of Directors will
give direction to formation of issue policy statements pursuant to Art. 4, § 8(c)
above, which will then be referred to member state regulatory agencies, Entergy,
and customers that take service on the ETS.  A position unanimously approved
by five (5) of the E-RSC Board of Directors may be issued as the E-RSC’s
position.  Individual member state regulatory agencies retain all rights to, support,
or otherwise comment on, issue statements of the E-RSC. The E-RSC Board of
Directors may intervene in proceedings before federal regulatory agencies and in
related judicial proceedings to express the E-RSC’s positions, and may retain
legal counsel to represent the E-RSC in such proceedings.  Consistent with
Article I, § 3 above, each individual state regulatory agency shall also retain all
rights to intervene in and/or comment on such federal regulatory agency
proceedings and/or related judicial proceedings.

ARTICLE V - OFFICERS

1.  NUMBER  AND  TITLE:   The  officers  of  the  E-RSC  shall  be  the  President,  Vice-
President, and Secretary.

2. ELECTION, TERM, VACANCIES:  The President, Vice-president, and Secretary
shall be elected by the E-RSC Board of Directors for a term of one year, or until their
successors are elected.  No E-RSC Director shall be elected to more than two (2)
consecutive terms as President. Officers shall be elected at the Annual Meeting to
take office on the first day following the Annual Meeting at which elections are held.
The E-RSC Board of Directors may fill a vacancy among the officers other than the
President to serve until the next scheduled election.  In the case of a permanent
vacancy in the office of the President, the Vice-President will succeed until the next
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scheduled election.  The terms of the officers elected in 2009 shall be deemed
partial terms.  In the event of a vacancy or temporary inability to serve, the duties of
the Secretary may be fulfilled by a designee of the E-RSC Board of Directors.

3. GEOGRAPHIC BALANCE:  The officers elected shall be E-RSC Directors from
different jurisdictions.

4. DUTIES:  The duties of the officers shall be as follows:

(a)  The  PRESIDENT  shall  be  the  principal  officer  of  the  E-RSC  and  shall
preside at the Annual Meeting and all meetings of the E-RSC Board of
Directors, shall be responsible for seeing that the lines of direction given
by the E-RSC Board of Directors are carried into effect – including the
representation and presentation of all E-RSC majority positions and
minority reports and dissenting opinions of the member state regulatory
authorities, and shall have such other powers and perform such other
duties as may be assigned by the E-RSC Board of Directors; including but
not limited to: performing or delegating presentations/speeches on behalf
of the E-RSC, designating member state regulatory agency staff members
proposed by the state regulatory agency to carry out functions and
operations of the E-RSC, and requesting technical support from Entergy
and/or the Independent Coordinator of Transmission as necessary.

(b) In the temporary absence or disability of the President, the VICE-
PRESIDENT shall preside at meetings of the E-RSC Board of Directors
and have such other powers and perform such other duties as performed
by the President.  He or she shall have such other powers and perform
such other duties as performed by the President or as may be assigned by
the E-RSC Board of Directors.

(c) The SECRETARY shall be responsible for keeping a roll of the Members
and seeing that notices and agendas of all meetings of the E-RSC Board
of Directors are issued and shall see that minutes of such meetings are
kept.   The  Secretary  shall  be  responsible  for  the  custody  of  corporate
books, records and files, shall exercise the powers and perform such other
duties usually incident to the office of Secretary, and shall exercise such
other powers and perform such other duties as may be assigned by the
President or the E-RSC Board of Directors.

5. REMOVAL:  An officer of the E-RSC may be removed with or without cause by
written vote of at least four (4) Directors.

ARTICLE VI – MEMBER STATE REGULATORY AGENCY REPRESENTATIVE
PARTICIPATION

Member state regulatory agency staff and representatives may participate at the
discretion of their respective member state regulatory agency, including but not limited
to: attendance at E-RSC meetings in support of or in lieu of member state regulatory
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agency Director(s), attendance and active participation in assigned committees, working
groups and task forces (including providing summaries of meetings and reporting to the
E-RSC members), active representation of the majority positions and minority reports or
dissenting opinions of the E-RSC member state regulatory authorities, and attending
and actively participating in assigned E-RSC committees and work-groups created by
the E-RSC Board of Directors (including providing summaries of meetings and reporting
to the E-RSC members).

ARTICLE VII - COMMITTEES

1. ESTABLISHED: The E-RSC Board of Directors may establish E-RSC committees
and work-groups as it deems necessary and provide for their governance.

2. COMPOSITION AND APPOINTMENT:  Directors shall appoint members of E-RSC
committees.  All E-RSC committees shall be composed of one staff member or
representative of each E-RSC member unless the Board of Directors approves
otherwise.  Unless otherwise provided by the E-RSC Board of Directors, a
committee may elect its chair.  Members may participate in the work of committees
and work-groups.

ARTICLE VIII – MEMBERS NOT BOUND

No vote of, or resolution passed by, the E-RSC Board of Directors shall have any
binding effect upon any member state regulatory agency in the exercise of that entity’s
powers.

ARTICLE IX - PARLIAMENTARY AUTHORITY

All meetings shall be conducted in a manner that will allow the fullest possible
participation by all members.  In the event of a dispute, Robert’s Rules of Order, newly
revised, shall be the parliamentary authority governing the meetings of the E-RSC
Board of Directors and all committees, subject to the laws of the state where the E-RSC
is incorporated, the Articles of Incorporation, these Bylaws, and any special rules of
order adopted by the E-RSC.

ARTICLE X - OPEN MEETINGS

The Annual Meeting and all meetings of the E-RSC Board of Directors and subordinate
committees and work-groups shall be open meetings, except that discussion of
commercially sensitive, legal, and personnel issues may be conducted in closed
session.  For the purposes of these Bylaws, open meeting means:

(a) Notice of the time, place, and purpose of the meeting, as provided in
Articles III and IV, shall be made available to the public, through printed or
electronic means, provided however, that the agenda for any annual,
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regular, or special meeting may be amended up to three (3) calendar days
prior to the meeting date, as long as the amendment does not involve a
change to the Bylaws or otherwise affect the substantive rights of
Members.

(b) Minutes of the E-RSC Board of Directors and subordinate committee
meetings shall be made available to the public, through printed or
electronic means, as soon as practical.

(c) The public may attend all open meetings of the E-RSC.

(d) The E-RSC Board of Directors may provide for participation by telephone
or electronic means.

ARTICLE XI- AMENDMENTS

Except as otherwise stated herein, these Bylaws may be amended only by unanimous
vote of the Directors at the Annual Meeting and any regular meeting of the E-RSC
Board of Directors, provided that the proposed amendment(s) must have been included
in the notice of the meeting in which such changes were to be considered.
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Entergy Regional State Committee (ERSC) Meeting
Crown Plaza Hotel - 201 South Shackleford

Little Rock, Arkansas

January 20, 2010 - 1:00 pm

DRAFT AGENDA (as of 1.4.10)

I. Opening Remarks.

· APSC – Chairman Paul Suskie
· LPSC – Commissioner Jimmy Field
· MPSC – Vice Chairman Brandon Presley
· CNO – Councilwoman Cynthia Willard-Lewis
· PUCT – Commission Ken Anderson

II. Approval of Minutes from January 6, 2010 Teleconference Meeting

III. Update on IRS Application as a 501(c)(4)

IV. ERSC’s Selection of Consultant for CBA

V. Response from ERSC Consultant RFQ

VI. Report from ICT

· WPP benefits to date

VII. Report from FERC

VIII. Stakeholder Comments on an Enhanced ICT (E-ICT).

· Review of Stakeholder Comments
· Stakeholder presentations – Stakeholders will be given an opportunity to make a

presentation regarding their Comments/Thoughts on an E-ICT.

IX. Adjournment
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