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DIRECT TESTIMONY OF STEVEN R. STAUB 

I.  INTRODUCTION AND BACKGROUND 1 

Q. Please state your name and business address. 2 

A. My name is Steven R. Staub.  My business address is 76 South Main Street, Akron, OH 3 

44308. 4 

Q. By whom are you employed and in what capacity? 5 

A. I am employed as Vice President and Treasurer of FirstEnergy Service Company 6 

(“FESC”), which is a direct, wholly owned subsidiary of FirstEnergy Corp. 7 

(“FirstEnergy”). 8 

Q. Please describe your job responsibilities. 9 

A. I am responsible for Treasury activities, including capital markets, cash management, 10 

interest rate derivatives, investment management, and debt compliance.  I am also 11 

responsible for business development activities, including mergers, acquisitions, and 12 

divestitures.  My responsibilities extend to each of the companies owned by FirstEnergy, 13 

including its transmission and distribution operating companies. 14 

Q. What is your educational and professional background? 15 

A. I am a graduate of the University of Pittsburgh, with undergraduate degrees in 16 

Business/Accounting and Political Science.  I also have received a Master of Business 17 

Administration from the University of Pittsburgh and a Master of Taxation from Robert 18 

Morris University. 19 
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Q. Have you previously testified before the Pennsylvania Public Utility Commission 1 

(“PaPUC”) or any other regulatory proceedings? 2 

A. Yes.  I have testified in multiple regulatory proceedings before state public utility 3 

commissions.  Specifically, I have testified before the PaPUC (Docket No. R-2014-4 

2428742, Docket No. R-2014-2428743, Docket No. R-2014-2428744, Docket No. R-5 

2014-2428745); the Public Service Commission of West Virginia (Case No. 12-1571-E-6 

PC, Case No. 14-0702-E-42T); the New Jersey Board of Public Utilities (Docket No. 7 

ER1211105, Docket No. PUC16310-2012N); and the Ohio Public Utilities Commission 8 

(Case No. 14-1297-EL-SSO).  9 

Q. On whose behalf are you testifying in this proceeding? 10 

A. I am testifying on behalf of American Transmission Systems, Incorporated (“ATSI”), Mid-11 

Atlantic Interstate Transmission, LLC (“MAIT”) and the Trans-Allegheny Interstate Line 12 

Company (“TrAILCo”) (collectively, the “Joint Applicants”). 13 

Q. Please describe and summarize the purpose and content of your testimony. 14 

A. The purpose of my testimony is to describe the financial implications of the proposed 15 

transaction under which FirstEnergy will sell an incremental 30% equity interest in 16 

FirstEnergy Transmission, LLC (“FET”) to North American Transmission Company II, 17 

L.P. (“NATCo II”),1 and FirstEnergy will also transfer MAIT’s Class B membership 18 

interests to FET in exchange for Special Purpose Membership interests (“Special Purpose 19 

1  As discussed in the direct testimony of Jeffrey Rosenthal (Joint Applicants Statement No. 3), NATCo II is 
a controlled investment vehicle entity of Brookfield Super-Core Infrastructure Partners GP LLC (“Brookfield GP”), 
an indirect wholly-owned subsidiary of Brookfield Corporation (f/k/a Brookfield Asset Management Inc.) and 
Brookfield Asset Management Ltd (BAM Ltd).  BAM Ltd manages the various investment entities and funding 
vehicles that are ultimately controlled by Brookfield Corporation (BAM Ltd and Brookfield Corporation, collectively 
“Brookfield”).
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Membership Interests”) in FET (collectively, the “Transaction”).  I will first provide an 1 

overview of the current ownership structure of FirstEnergy, FET, and the Joint Applicants 2 

affected by this transaction.  I will then provide an overview of the Transaction as well as 3 

the accounting and tax impacts associated with the Transaction.  Finally, I will discuss the 4 

affirmative public benefits of the Transaction from a financial perspective. 5 

Q. Are you sponsoring any exhibits as part of your testimony? 6 

A. Yes, I am sponsoring the following exhibits with my testimony: 7 

 Joint Applicants Exhibit SRS-1:  Purchase and Sale Agreement, dated as of 8 

February 2, 2023, by and among FirstEnergy, FET, NATCo II and Brookfield 9 

Guarantors2;   10 

 Joint Applicants Exhibit SRS-2:  Fourth Amended and Restated Limited Liability 11 

Company Agreement of FET;  12 

 Joint Applicants Exhibit SRS-3:  Second Amended and Restated Limited Liability 13 

Company Operating Agreement of MAIT;  14 

 Joint Applicants Exhibit SRS-4:  Contribution Agreement; and 15 

 Joint Applicants Exhibit SRS-5:  FET Income Tax Allocation Agreement, for which 16 

the Joint Applicants seek approval as an affiliated interest agreement. 17 

II. CURRENT FINANCIAL STRUCTURE 18 

Q. Please describe the current ownership structure of FirstEnergy, FET, and the 19 

Transmission Subsidiaries. 20 

A. FirstEnergy is an Ohio corporation and a public utility holding company headquartered in 21 

Akron, Ohio, whose shares are publicly traded on the New York Stock Exchange under the 22 

2 The “Brookfield Guarantors” refers to Brookfield Super-Core Infrastructure Partners L.P., Brookfield 
Super-Core Infrastructure Partners (NUS) L.P., and Brookfield Super-Core Infrastructure Partners (ER) SCSp.
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ticker symbol “FE”.  FirstEnergy and its subsidiaries are principally involved in the 1 

regulated transmission, distribution, and generation of electricity.  FET is a Delaware 2 

limited liability company and a subsidiary of FirstEnergy, which holds 80.1% of FET’s 3 

issued and outstanding membership interests.  NATCo II owns the remaining 19.9% of the 4 

issued and outstanding membership interests in FET.  FET does not directly own or operate 5 

jurisdictional facilities, but has three subsidiaries, ATSI, MAIT, and TrAILCo, which own 6 

and operate high-voltage transmission facilities in the PJM Interconnection, L.L.C. 7 

(“PJM”) region and are subject to regulation by the Federal Energy Regulatory 8 

Commission (“FERC”) and applicable state regulatory authorities, including the PaPUC.  9 

ATSI and TrAILCo are wholly owned transmission-only subsidiaries of FET.  MAIT is a 10 

transmission-only subsidiary that is managed by its Class A member, FET.  Pennsylvania 11 

Electric Company (“Penelec”) and Metropolitan Edison Company (“Met-Ed”), each a 12 

wholly owned subsidiary of FirstEnergy, currently hold passive Class B membership 13 

interests in MAIT.3  Mark Mroczynski in his testimony describes in more detail the 14 

operational structure and capabilities of ATSI, MAIT and TrAILCo, as well as sponsors an 15 

exhibit, Exhibit MDM-1, that depicts the current ownership structure of FET and the Joint 16 

Applicants. 17 

Q. When and how did NATCo II acquire a 19.9% membership interest in FET? 18 

A. On May 31, 2022, FET sold membership interests to NATCo II representing a 19.9% 19 

ownership interest in FET for $2.375 billion in cash.  The Operating Agreement between 20 

3 As of the date of this filing, the Class B membership interests in MAIT are held by Penelec and Met-Ed.  It 
should be noted, however, that in a concurrent proceeding, at Docket No. A-2023-3038771 (hereafter “PA 
Consolidation proceeding”), Penelec, Met-Ed and other FirstEnergy subsidiaries are seeking approval for, among 
other things, the sale of the Class B membership interests in MAIT from Penelec and Met-Ed, respectively, to 
FirstEnergy.  If approved, FirstEnergy will hold the Class B membership interests in MAIT prior to the closing of the 
Transaction.
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FirstEnergy and NATCo II provides that FirstEnergy will continue to manage FET and will 1 

remain the beneficial holder of the largest voting interest in FET and, indirectly, the FET 2 

Transmission Subsidiaries. However, the Operating Agreement does provide NATCo II 3 

with rights as are necessary to protect its economic investment interests. 4 

Q. What percentage of MAIT’s ownership is attributable to Class A versus Class B 5 

membership interests? 6 

A. As of March 31, 2023, Class A membership interests (100% owned by FET) account for 7 

approximately 50% of MAIT’s ownership, while Class B membership interests 8 

(100% owned by Penelec and Met-Ed) account for the remaining 50%.  However, because 9 

the MAIT Class A holder (FET) continues to make capital contributions while MAIT Class 10 

B holders (Penelec and Met-Ed) do not, and all of MAIT’s earnings are routinely 11 

distributed out pro rata, MAIT’s Class B membership interests as a percentage of total 12 

outstanding membership interests are slowly being reduced. 13 

Q. Please explain in more detail the MAIT Class B membership interests held by Penelec 14 

and Met-Ed and the proposed transfer of those interests to FirstEnergy.  15 

A. As of March 31, 2023, Penelec owns 59.89% of the passive Class B membership interests 16 

of MAIT, while Met-Ed owns the remaining 40.11% of the passive Class B membership 17 

interests of MAIT.  The MAIT Class B membership interests are passive and do not confer 18 

operating control or management authority over MAIT, meaning that neither Penelec nor 19 

Met-Ed have the power to elect or remove the managers of MAIT or to vote on the size of 20 

the board of managers.  However, Penelec and Met-Ed maintain voting rights over “special 21 

matters,” which protect the value of their investment including decisions pertaining to 22 

bankruptcy, mergers, any sale of substantially all assets of MAIT, and any amendments to 23 
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MAIT’s Amended and Restated Limited Liability Company Operating Agreement.  As 1 

described more fully in the PA Consolidation proceeding presently pending before the 2 

PaPUC, Met-Ed and Penelec intend to sell their respective MAIT Class B membership 3 

interests to FirstEnergy in exchange for cash. 4 

III. OVERVIEW OF THE PROPOSED TRANSACTION 5 

Q. Please summarize the Transaction. 6 

A. As noted above, the Transaction involves two parts: (a) the purchase of an incremental 7 

30% equity interest in FET by NATCo II; and (b) the transfer of the MAIT Class B 8 

membership interests then-owned by FirstEnergy (assuming approval in the PA 9 

Consolidation proceeding) to FET in exchange for Special Purpose Membership Interests 10 

in FET. 11 

Q. Please describe NATCo II’s purchase of a 30% incremental equity interest in FET. 12 

A. On February 2, 2023, FirstEnergy, along with FET, entered into the FET Purchase and Sale 13 

Agreement, included as Exhibit SRS-1 to my testimony, with NATCo II and the Brookfield 14 

Guarantors, pursuant to which FirstEnergy agreed to sell to NATCo II at the closing, and 15 

NATCo II agreed to purchase from FirstEnergy an incremental 30% equity interest in FET 16 

for a purchase price of $3.5 billion.  The purchase price may be payable in part by the 17 

issuance of a promissory note in the principal amount of up to $1.75 billion.  The remaining 18 

amount of the purchase price will be payable in cash at the closing of the Transaction.  19 

Upon closing, NATCo II’s interest in FET will increase from 19.9% to 49.9%, while 20 

FirstEnergy will retain the remaining 50.1% ownership interests of FET.  Mr. Mroczynski’s 21 

Exhibit MDM-4 depicts the post-Transaction ownership structure of FET and the Joint 22 

Applicants. 23 
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Q. Following the closing of the Transaction, what will Brookfield be entitled to?  1 

A. In exchange for NATCo II’s increased percentage ownership, Brookfield, as the ultimate 2 

controlling entity of NATCo II, will be entitled to additional rights and obligations with 3 

respect to the operation of FET and its Transmission Subsidiaries that are proportional to 4 

the size of its ownership percentage.  These rights and obligations are set forth in the Fourth 5 

Amended and Restated Limited Liability Company Agreement of FET, provided as Exhibit 6 

SRS-2 to my testimony. 7 

Q. Please describe the process through which MAIT Class B membership interests will 8 

be transferred to FET in exchange for Special Purpose Membership Interests in FET. 9 

A. Assuming approval in the PA Consolidation proceeding of the transfer of MAIT Class B 10 

membership interests to FirstEnergy, FirstEnergy will contribute those Class B 11 

membership interests in MAIT to FET in exchange for a new class of equity in FET, the 12 

Special Purpose Membership Interests.  As described more fully in Exhibit SRS-2, the 13 

payments received by FET in respect of the MAIT Class B membership interests will be 14 

distributed to the holder of the FET Special Purpose Membership Interests (i.e., 15 

FirstEnergy).  However, capital calls cannot be made in respect of the FET Special Purpose 16 

Membership Interests.  FET’s ownership of MAIT’s Class A and Class B interests will be 17 

memorialized in the Second Amended and Restated Limited Liability Company Operating 18 

Agreement of MAIT shown as Exhibit SRS-3 to my testimony, while FirstEnergy’s 19 

ownership of FET’s Special Purpose Membership Interests will be effectuated by the 20 

Contribution Agreement shown as Exhibit SRS-4 to my testimony. 21 
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Q. What rights are available to FirstEnergy by virtue of being granted FET’s Special 1 

Purpose Membership Interests? 2 

A. As the holder of the FET Special Purpose Membership Interests, FirstEnergy will distribute 3 

all income earned by FET on account of its MAIT Class B Interests but will not have a 4 

right to receive ordinary distributions from or make additional capital contributions to FET.  5 

Additionally, until the fifth anniversary of the closing of the Transaction, so long as the 6 

Special Purpose Membership Interests remain outstanding, FirstEnergy is entitled to 7 

appoint at least one FET Director. At least one of the FET directors shall be annually 8 

designated for appointment to the FET Board collectively by the holders of FirstEnergy’s 9 

common membership interests in FET and the holders of the Special Purpose Membership 10 

Interests (i.e., FirstEnergy acting in its individual capacity as each), voting together as a 11 

single class.  Other than the aforementioned right to appoint one director, the Special 12 

Purpose Membership Interests will not have any voting or consent rights, except with 13 

respect to amendments to the FET Fourth Amended and Restated LLC Agreement that 14 

would have a disproportionately adverse impact on the holders of the Special Purpose 15 

Membership Interests. 16 

IV. TAX AND ACCOUNTING OVERVIEW OF THE TRANSACTION  17 

Q. What are the tax implications of the Transaction for the Joint Applicants?  18 

A. All tax implications of the transaction will be recognized by FirstEnergy.  Neither FET nor 19 

any of the Joint Applicants will recognize any tax gain, or incur income tax liability, as a 20 

result of the Transaction.   21 
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Q. How will the taxes of the Joint Applicants be treated following closure of the 1 

Transaction for ongoing purposes? 2 

A. Upon closing, FET and the Joint Applicants will be deconsolidated from FirstEnergy’s 3 

consolidated federal income tax group as a result of FirstEnergy’s ownership in FET 4 

decreasing below 80%.  Effective on the first day following the date of the sale of the 30% 5 

interest in FET (the “Closing Date”), FET and its subsidiaries will form a new consolidated 6 

federal income tax group that will file a consolidated federal income tax return for tax 7 

periods beginning after that date which will be separate from the FirstEnergy consolidated 8 

federal income tax return.  The first taxable year of the new FET consolidated federal 9 

income tax group will begin on the first day following the Closing Date and end on 10 

December 31 of the same year.  Subsequent federal income tax returns of the new FET 11 

consolidated federal income tax group will be filed on a calendar year basis. 12 

Q. What are the implications of FET and its subsidiaries deconsolidating from 13 

FirstEnergy’s consolidated federal income tax group? 14 

A. FET and its subsidiaries, including the Joint Applicants, will no longer be included in the 15 

FirstEnergy consolidated federal income tax return for tax periods that begin after the 16 

Closing Date.  However, FET and its subsidiaries will continue to be included in the 17 

FirstEnergy consolidated federal income tax return through the Closing Date.  This means 18 

that taxable income or losses of FET and its subsidiaries through the Closing Date will 19 

continue to be reported on the FirstEnergy consolidated federal income tax return, and FET 20 

and its subsidiaries will make or receive payments for pre-Closing Date tax periods 21 
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pursuant to the FirstEnergy Income Tax Allocation Agreement dated January 26, 2023 (the 1 

“FE Income Tax Allocation Agreement”).42 

Q. Will FET and its subsidiaries, including the Joint Applicants, enter into a new tax 3 

sharing agreement upon their deconsolidation from the FirstEnergy consolidated 4 

federal income tax group?   5 

A. Yes.  FET and the Joint Applicants will execute a new tax sharing agreement, a form of 6 

which is set forth as Exhibit No. SRS-5, that will set forth the terms for allocating the 7 

consolidated tax liability of the FET consolidated federal income tax group, for 8 

reimbursing FET for payment of such tax liability, and for compensating any member of 9 

the group for use of its tax losses or credits.  The new tax sharing agreement is substantially 10 

similar to the existing FE Income Tax Allocation Agreement. FET, as the parent company 11 

of the FET consolidated federal income tax group, will be responsible for filing the 12 

consolidated federal income tax return of the group.  FET and its subsidiaries will continue 13 

to be a party to the FE Income Tax Allocation Agreement with respect to certain state 14 

combined return groups and for the tax periods (or the portion thereof) ending on or before 15 

the Closing Date.  The Joint Applicants request approval of the new tax sharing agreement 16 

as an affiliated interest agreement pursuant to 66 Pa.C.S. § 2102 to become effective for 17 

all tax periods beginning after the Closing Date.  The new agreement is reasonable because 18 

it reflects necessary updates to the agreement as a result of FET and its subsidiaries’ 19 

4The PaPUC approved the existing tax sharing agreement on January 3, 2023. See Request for the approval 
of affiliated interest agreement between Metropolitan Edison Co., Pennsylvania Electric Co., Pennsylvania Power 
Co., West Penn Power Co., and FirstEnergy Corp., regarding a Revised Amended and Restated Income Tax Allocation 
Agreement, Docket No. G-2022-3034933.  
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deconsolidation from the FirstEnergy consolidated federal income tax group as described 1 

above.  2 

Q. Please summarize the accounting for FirstEnergy’s sale of an incremental 30% equity 3 

interest in FET to NATCo II.  4 

A. At closing, the Transaction will be accounted for as an equity transaction by FirstEnergy. 5 

Under Generally Accepted Accounting Principles (“GAAP”), changes in a parent 6 

company’s ownership interest while the parent retains its controlling financial interest in 7 

its subsidiary(s) is accounted for as an equity transaction, with no gain or loss recognized 8 

in consolidated net income or comprehensive income.  Here, FirstEnergy will retain its 9 

controlling financial interest in FET.  The carrying amount of NATCo II’s interest, which 10 

is noncontrolling under GAAP, will be adjusted on FirstEnergy’s financial statements to 11 

reflect the change in its ownership interest in FET.  Any difference between the fair value 12 

of the consideration received and the amount by which NATCo II’s noncontrolling equity 13 

interest is adjusted will be recognized as additional equity of FirstEnergy.          14 

Q. What is the significance of FirstEnergy retaining its controlling financial interest in 15 

FET? 16 

A. Under GAAP, a parent entity consolidates a subsidiary(s) when the parent holds a 17 

controlling financial interest in the subsidiary(s).  Because FirstEnergy will continue to 18 

hold a controlling financial interest in FET upon closing of the Transaction, FirstEnergy 19 

will continue to consolidate FET in its consolidated financial statements under GAAP. 20 



Joint Applicants Statement No. 2

12 
25608744v1

Q. What is the accounting for the transfer of MAIT shares owned by FirstEnergy to 1 

FET?   2 

A. Upon acquisition of the Class B membership interests, FirstEnergy will record its interest 3 

in MAIT by debiting Investment in Subsidiary Companies (Class B - MAIT) and crediting 4 

cash for the same value FirstEnergy paid to acquire the combined interests.  When 5 

FirstEnergy transfers the Class B membership interests in MAIT to FET, FirstEnergy will 6 

credit Investment in Subsidiary Companies (Class B – MAIT) and debit Investment in 7 

Subsidiary Companies (Special Purpose Membership – FET).  MAIT will be a wholly 8 

owned subsidiary of FET after the Transaction closes.  There will be no change in FET’s 9 

or any of the Joint Applicants’ equity as a result of the transfer of membership interests. 10 

V. TRANSACTION BENEFITS 11 

Q. Why is the proposed Transaction necessary at this time? 12 

A. As Mr. Mroczynski explains in his testimony, a significant amount of capital investment 13 

will be needed to meet the growing challenges of the evolving electric grid.  As such, these 14 

challenges will require utilities to have broad access to capital markets.  Strong financial 15 

metrics are, in turn, needed to attract investor capital.  However, strong financial metrics 16 

are difficult to achieve without a strong and stable balance sheet.  The 30% incremental 17 

sale of FirstEnergy’s equity investment in FET is part of FirstEnergy’s strategic initiative 18 

to improve its balance sheet with a goal of obtaining solid investment grade unsecured 19 

credit ratings,5 resulting in greater financial flexibility to fund necessary capital 20 

investments across the FirstEnergy electric system, including within the Joint Applicants’ 21 

5 As of April 30, 2023, FirstEnergy’s unsecured credit ratings were BB+, Ba1, BBB- by Standard & Poor’s, 
Moody’s and Fitch, respectively.
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transmission footprint.  The Transaction is a cost-effective option for FirstEnergy to raise 1 

additional capital and accelerate the improvement of its credit profile.  Improvements in 2 

these areas for FirstEnergy are expected to translate into positive downstream impacts to 3 

each of its subsidiaries, including the Joint Applicants and FirstEnergy’s regulated 4 

distribution operating companies. 5 

Q. Why did FirstEnergy decide to sell 49.9% of FET to NATCo II in two steps, 19.9% 6 

then 30%, rather than just 49.9% at once? 7 

A. In 2021, FirstEnergy announced two transactions intended to strengthen its balance sheet.  8 

The first transaction was a $1 billion common equity transaction with an investor 9 

subsidiary of Blackstone, Inc., an alternative investment company headquartered in New 10 

York City. The second transaction was the sale of a 19.9% equity interest in FET to NATCo 11 

II.  At the time, it was anticipated that those two transactions would sufficiently improve 12 

FirstEnergy’s financial metrics.  However, increasing inflationary pressure, market 13 

volatility, and other macro-economic factors continued to challenge FirstEnergy’s financial 14 

results.  Additionally, changes to applicable tax laws impacted FirstEnergy’s long-term 15 

financial outlook.  FirstEnergy is committed to achieving solid investment grade credit 16 

ratings and, subsequent to closing the 2021 transactions, decided to take additional steps to 17 

improve its balance sheet and financial metrics; the incremental sale of a 30% equity 18 

interest in FET was determined to be the most cost-effective option to raise additional 19 

equity and lower debt. 20 
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Q. What is the benefit of transferring MAIT’s Class B membership interests to FET? 1 

A. The transfer of MAIT’s Class B membership interests to FET streamlines MAIT’s 2 

ownership structure into one owner and creates a more efficient division between 3 

FirstEnergy’s transmission and distribution businesses.   4 

Q. How will the additional 30% sale of FET to NATCo II benefit FirstEnergy and its 5 

customers?  6 

A. The Transaction will improve FirstEnergy’s financial strength and its ability to finance the 7 

necessary transmission and distribution system investments over the next decade as 8 

explained in Mr. Mroczynski’s testimony.  Increasing levels of investment will be needed 9 

to enhance the transmission and distribution grid and, as such, I believe it will be 10 

increasingly important for utilities to maintain investment grade credit metrics to attract an 11 

adequate supply of investor capital. 12 

Q. You mentioned earlier that the Transaction is expected to positively impact 13 

FirstEnergy’s balance sheet and credit rating.  Please explain.  14 

A. First, the additional sale will allow FirstEnergy to improve its balance sheet, which will in 15 

turn broaden its access to capital markets, both debt and equity, on the basis that the 16 

proposed Transaction is expected to improve FirstEnergy’s financial metrics to a level that 17 

is consistent with investment grade credit ratings. A better credit rating is an indicator of 18 

lower investor risk.  Therefore, a better credit rating. will enhance FirstEnergy’s, and its 19 

subsidiaries’, ability to attract credit on commercially reasonable terms, thereby improving 20 

financial flexibility with respect to transmission and distribution development. 21 
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Q. You also mentioned FirstEnergy’s subsidiaries will benefit from FirstEnergy’s credit 1 

rating improving.  Please explain.  2 

A. By way of example, Moody’s derives a credit profile for each company under the same 3 

holding company umbrella by taking into consideration the potential of parent intervention, 4 

both positive and negative.  Standard & Poor’s (“S&P”), on the other hand, employs a 5 

group approach that assigns the same corporate credit rating to all members of a corporate 6 

holding company system.  Therefore, the improvement in the holding company’s credit 7 

rating results in improved credit ratings of its subsidiaries as well.  Higher credit ratings 8 

generally translate into a lower cost of capital, which is a direct benefit to customers of 9 

regulated utilities. 10 

Q. How will the Transaction affect FirstEnergy’s and its subsidiaries’ ability to access 11 

capital and/or debt?  12 

A. The anticipated improvements to credit metrics are expected to result in positive impacts 13 

to not only FirstEnergy’s, but also its subsidiaries’, ability to access capital markets.  14 

FirstEnergy’s regulated transmission and distribution utilities will continue to finance their 15 

respective ongoing capital expenditure programs with cash from operations, and, when 16 

needed, on a short-term basis with their access to revolving credit facilities as well as 17 

FirstEnergy’s regulated money pool.  On a long-term basis, FirstEnergy’s regulated 18 

utilities will continue to finance their respective plant-in-service with long-term capital 19 

consisting of equity and long-term debt in combination that comports with regulatory 20 

requirements and investment grade credit metrics.  An improvement in the credit ratings of 21 

FirstEnergy’s regulated utilities, facilitated by the proposed Transaction, is expected to 22 

improve the utilities’ individual ability to raise additional funds at a lower cost of capital.  23 
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The equity requirements of the regulated utilities will come from either retained earnings 1 

or equity infusions from FirstEnergy (or FirstEnergy and Brookfield through FET, in the 2 

case of the Joint Applicants).  In the case of FET, any future required equity needs will be 3 

financed by both Brookfield and FirstEnergy in proportion to their respective ownership 4 

share.  As such, the proposed Transaction will augment FirstEnergy’s ability to finance its 5 

electric business because it will provide FirstEnergy with added flexibility to raise capital 6 

through multiple avenues, whether public or private. 7 

Q. How will increased access to capital and/or debt benefit FirstEnergy and its 8 

downstream customers?  9 

A. Better access to capital markets creates benefits for FirstEnergy’s customers and 10 

FirstEnergy’s shareholders, because it allows FirstEnergy and its subsidiaries to issue debt 11 

and/or equity at the lowest cost possible.  Reducing the cost of incremental debt needed to 12 

finance transmission and distribution investments at FirstEnergy’s regulated subsidiaries 13 

directly benefits customers since interest expense is a cost-of-service component that is 14 

recovered through jurisdictional rates.  FirstEnergy’s ability to efficiently raise equity 15 

capital facilitates investment in needed electric infrastructure and helps to reduce the costs 16 

of debt to our regulated entities.  This will also enhance FirstEnergy’s ability to attract 17 

equity capital, when necessary, for regulated investments. 18 

Q. Are there any financial benefits that FirstEnergy has realized as a result of the initial 19 

19.9% sale in FET to NATCo II that you anticipate will continue or increase if the 20 

Transaction is approved?  21 

A. Yes, the initial 19.9% sale contributed to FirstEnergy’s ability to improve its then debt-to-22 

total capitalization ratio of approximately 74% to a ratio of approximately 67% (on a 23 
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GAAP basis).  The proposed Transaction will help FirstEnergy further improve this ratio 1 

to approximately 60% as well as drive additional improvements to several other financial 2 

indicators (e.g., FFO/Debt, CFO Pre-WC/Debt, interest coverage ratio) that are supportive 3 

of an investment grade credit rating. 4 

Q. You earlier referenced the discussion in Mark Mroczynski’s testimony about the 5 

anticipated need for FirstEnergy’s regulated utilities to make a significant amount of 6 

capital investment.  Can you offer any information about what these expected 7 

investment levels look like in coming years that may help contextualize this 8 

investment and how the Transaction may help support it? 9 

A. Yes.  Looking at this specifically from a standpoint of investments that are expected within 10 

FirstEnergy’s Pennsylvania footprint, FirstEnergy is anticipating the pipeline of necessary 11 

capital investments for various projects associated with its transmission and distribution 12 

system to exceed $14 billion over the next decade.  As I already explained, this Transaction 13 

will enhance FirstEnergy’s ability to execute these initiatives at the lowest possible cost to 14 

its customers. 15 

Q. Are there any other benefits from the anticipated pipeline of investments that the 16 

proposed Transaction will facilitate in the state of Pennsylvania that you have not 17 

discussed?18 

A. Yes.  As explained in the direct testimony of Mr. Toby Bishop (Joint Applicants Statement 19 

No. 4), FirstEnergy’s ability to execute these investments, enhanced by the Transaction, 20 

will produce significant gross economic benefits throughout Pennsylvania.  While those 21 

investments have not been fully mapped out, it is FirstEnergy’s intent that these 22 
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investments would be targeted towards those areas of its system that would most benefit 1 

from a reliability and resiliency standpoint. 2 

VI. CONCLUSION 3 

Q. Does this conclude your testimony? 4 

A. Yes. 5 
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FOURTH AMENDED & RESTATED  
LIMITED LIABILITY COMPANY AGREEMENT 

This FOURTH AMENDED & RESTATED LIMITED LIABILITY COMPANY 
AGREEMENT (this “Agreement”) of FirstEnergy Transmission, LLC (the “Company”) is made 
and entered into as of [●] (the “Effective Date”), by and among the Company, FirstEnergy Corp., 
an Ohio corporation (the “FE Member”) and North American Transmission Company II L.P. 
(formerly known as North American Transmission Company II LLC), a Delaware limited 
partnership (the “Investor Member”).  The Company, the FE Member and the Investor Member 
are each sometimes referred to herein as a “Party” and, together, as the “Parties”. 

RECITALS 

1. Immediately prior to the execution and delivery of the Third Amended and
Restated Limited Liability Company Agreement of the Company, dated as of May 31, 2022 (the 
“Third A&R LLC Agreement”), the FE Member was the owner of 100% of the Membership 
Interests. 

2. On November 6, 2021, the Company, the FE Member, the Investor Member and,
solely for the purposes of Sections 5.5, 5.6(c) and 8.1(a) and Article X thereof, the Guarantors 
(as defined therein) entered into the Initial PSA. 

3. On May 31, 2022, the Company, the FE Member, the Investor Member and the
Guarantors closed the transactions contemplated under the Initial PSA, including the issuance to 
the Investor Member of Membership Interests constituting, at the time of such issuance, a 19.9% 
Percentage Interest. 

4. On February 2, 2023, the Company, the FE Member, the Investor Member, solely
for the purposes of Sections 5.5, 5.6(c) and 8.1(a) and Article X thereof, the Guarantors (as 
defined therein) and, solely for the limited purposes described therein, North American 
Transmission FinCo L.P., entered into a Purchase and Sale Agreement, pursuant to which the FE 
Member, concurrently with the execution and delivery of this Fourth A&R LLC Agreement, sold 
to the Investor Member Membership Interests constituting, at the time of such sale, a 30.0% 
Percentage Interest (the “Second PSA”).   

5. On the date hereof, substantially concurrently with but immediately following the
consummation of the sale of the 30% Percentage Interest by the FE Member to the Investor 
Member described in the immediately preceding recital, the FE Member has contributed all of 
the MAIT Class B Interests held by the FE Member to the Company (the “MAIT Class B 
Contribution”) and, in respect of the MAIT Class B Contribution, the Company has, concurrently 
with the execution and delivery of this Agreement, issued to the FE Member certain additional 
Membership Interests that, in accordance with the terms of this Agreement, shall be classified as 
Special Purpose Membership Interests. 

6. The Parties desire to, and by the execution and delivery of this Agreement hereby
do, amend and restate in its entirety the Third A&R LLC Agreement, in order to provide for, 
among other things, the rights and responsibilities of the Parties with respect to the governance, 
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financing and operation of the Company, and certain other matters relating to the business 
arrangements between the Parties with respect to the Company. 

Therefore, in consideration of the mutual covenants and agreements contained in this 
Agreement and other good and valid consideration the receipt of which is hereby acknowledged 
by each Party, and intending to be legally bound hereby, the Parties hereby agree as follows: 

ARTICLE I 
GENERAL MATTERS 

Section 1.1 Formation.  The FE Member formed the Company as a limited liability 
company pursuant to the Act. 

Section 1.2 Name.  The name of the Company is “FirstEnergy Transmission, LLC”.  

Section 1.3 Purpose.   

(a) The purpose of the Company is to engage in all lawful business for which
limited liability companies may be formed under the Act and the Laws of the State of Delaware 
in furtherance of the following activities (the “Company Business”): 

(i) making direct or indirect investments in, or directly or indirectly
developing, constructing, commercializing, operating, maintaining or owning, electric 
transmission assets and facilities (including ownership of the Company’s Subsidiaries); 

(ii) undertaking any business activities presently conducted by the
Company; 

(iii) undertaking other activities that are eligible to earn recovery
through cost-based transmission rates approved by FERC; and 

(iv) engaging in such other activities as the Board deems necessary,
convenient or incidental to the conduct, promotion or attainment of the activities 
described in the foregoing sub-clauses (i), (ii) and (iii). 

(b) The Company shall not engage in any activity or conduct inconsistent with
the Company Business or any reasonable extensions thereof. 

Section 1.4 Registered Office.  The address of the registered office of the Company in 
the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle 
County, Delaware 19801. 

Section 1.5 Registered Agent.  The name and address of the registered agent of the 
Company for service of process on the Company in the State of Delaware is The Corporation 
Trust Company, Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle 
County, Delaware 19801. 
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Section 1.6 Classes of Membership Interests.  Upon the effectiveness of this 
Agreement: 

(a) The authorized Membership Interests shall consist of Membership
Interests classified as Common Membership Interests (the “Common Membership Interests”) 
and Membership Interests classified as Special Purpose Membership Interests (the “Special 
Purpose Membership Interests”).  The Common Membership Interests and Special Purpose 
Membership Interests shall have the terms set forth in this Agreement.  All Membership Interests 
outstanding hereunder shall be validly issued, fully paid and non-assessable, to the fullest extent 
permitted by Law.  

(b) (i) Each outstanding Membership Interest (other than those issued to the
FE Member concurrently with the execution and delivery of this Agreement on account of the 
MAIT Class B Contribution) shall be automatically (without further action by the Members or 
the Company) classified as a Common Membership Interest and (ii) each outstanding 
Membership Interest issued to the FE Member concurrently with the execution and delivery of 
this Agreement on account of the MAIT Class B Contribution shall be automatically (without 
further action by any Member or the Company) classified as a Special Purpose Membership 
Interest.   

(c) By executing and delivering this Agreement, the Company, the FE
Member and the Investor Member hereby acknowledge and agree that any and all restrictions 
and other requirements set forth in the Third A&R LLC Agreement against, that would prohibit 
or would otherwise be applicable to the MAIT Class B Contribution and the issuance of 
Membership Interests to the FE Member in respect thereto are hereby waived to the extent 
necessary to make such contribution and issuance effective as of the effectiveness of this 
Agreement.  

Section 1.7 Members.  

(a) Each of the FE Member and the Investor Member is hereby or was
heretofore admitted to the Company as a Member, and hereby continues as such.  Unless 
admitted to the Company as a Member as provided in this Agreement, no Person shall be, in fact 
or for any other purpose, a Member. 

(b) No Member shall have any right to withdraw from the Company except as
expressly set forth herein.  No Membership Interest is redeemable or repurchasable by the 
Company at the option of a Member.  Except as expressly set forth in this Agreement, no event 
affecting a Member (including dissolution, bankruptcy or insolvency) shall affect its obligations 
under this Agreement or affect the Company. 

(c) The Members’ names, addresses and Common Percentage Interests (if
any) and Special Percentage Interests (if any) are set forth on the Schedule of Members attached 
to this Agreement as Schedule 1. 

(d) No Member, acting in its capacity as a Member, shall be entitled to vote
on any matter relating to the Company other than as specifically required by the Act or as 
expressly set forth in this Agreement. 
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(e) Except as otherwise expressly set forth in this Agreement, any matter
requiring the action, consent, vote or other approval of the Members hereunder shall require 
action, consent, vote or approval of the Members owning at least a majority of the Common 
Membership Interests unless such matter expressly requires a vote of the Members owning the 
Special Purpose Membership Interests, in which event, such action, consent, vote or approval 
shall require the requisite vote of the Members owning the Special Purpose Membership 
Interests as expressly set forth herein with respect to such action, consent or other approval. 

(f) A Member shall automatically cease to be a Member upon Transfer of all
of such Member’s Membership Interests made pursuant to and in accordance with the terms of 
this Agreement.  Immediately upon any such permissible Transfer, the Company shall cause 
such Member to be removed from Schedule 1 to this Agreement and to be substituted by the 
transferee or transferees in such Transfer, and, except as otherwise expressly provided for herein, 
such transferee or transferees shall be deemed to be a “Party” for all purposes hereunder and all 
references to the FE Member or the Investor Member, as the case may be, shall be deemed to be 
references to such transferee or transferees (notwithstanding, in the case that more than one 
Person is a transferee of such Membership Interests, that such defined terms as used herein are 
singular in number). 

Section 1.8 Powers.  The Company shall have the power and authority to do any and 
all acts necessary or convenient to or in furtherance of the purposes described in Section 1.3, 
including all power and authority, statutory or otherwise, possessed by, or which may be 
conferred upon, limited liability companies under the Laws of the State of Delaware.   

Section 1.9 Limited Liability Company Agreement.  This Agreement shall constitute 
the “limited liability company agreement” of the Company for the purposes of the Act.  The 
rights, powers, duties, obligations and liabilities of the Members shall be determined pursuant to 
the Act and this Agreement.  To the extent that the rights, powers, duties, obligations and 
liabilities of any Member are different by reason of any provision of this Agreement than they 
would be under the Act in the absence of such provision, this Agreement shall control to the 
fullest extent permitted by the Act and other applicable Law. 

Section 1.10 Issuance of Additional Membership Interests.  Except for (a) the issuance 
of any Excluded Membership Interests or (b) the issuance of Membership Interests made 
pursuant to and in accordance with Section 5.1(c), Section 5.1(d) or Article VII, the Company 
shall not issue any new Membership Interests, or any securities convertible into Membership 
Interests or other equity interests of the Company, to any Third Party or to the Members other 
than in accordance with their respective Percentage Interests. 

Section 1.11 Deadlocks.  In the event of a Deadlock, the provisions of this Section 1.10 
shall apply.   

(a) For purposes of this Agreement, a “Deadlock” means a situation in which
consent has been requested with respect to any matter requiring the action, consent, vote or other 
approval of the Investor Member or Investor Directors but such consent, vote or other approval 
has been withheld by the Investor Member or one or both of the Investor Directors . 
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(b) In any case of Deadlock, the Deadlock shall be initially referred to a
working group comprised of managerial-level representatives of the Investor Member, on the 
one hand, and the FE Member, on the other hand (the “Member Managers”), who shall discuss 
the Deadlock in good faith to reach resolution.  Except as otherwise provided on Schedule 4, if 
the Member Managers cannot reach resolution within fifteen (15) Business Days, then the 
Members shall form a senior executive group comprised of senior executive members of the 
Investor Member, on the one hand, and the FE Member, on the other hand (the “Member 
Executives”) to engage in additional good faith discussions for an additional twenty (20) 
Business Days.  If the Member Executives cannot reach resolution, then Deadlocks of a type 
identified on Schedule 4 shall be resolved in accordance with the procedures set forth thereon 
and with respect to any other Deadlocks, the action sought to be taken will not be taken.  

(c) The arbitration provisions in Section 13.13 do not apply to any Deadlock
except to the extent that it (i) relates to the interpretation of this Agreement or the respective 
rights and obligations of the Parties pursuant to this Agreement or (ii) is made applicable 
pursuant to Schedule 4.  

ARTICLE II 
MANAGEMENT 

Section 2.1 Directors.  Subject to the provisions of the Act and any limitations in this 
Agreement as to action required to be authorized or approved by the Members, the business and 
affairs of the Company shall be managed and all its powers shall be exercised by or under the 
direction of a board of directors (the “Board” and each duly appointed and continuing member 
thereof from time to time, a “Director”), and no Member, by virtue of having the status of a 
Member, shall have any management power over the business and affairs of the Company or any 
actual or apparent authority to enter into Contracts on behalf of, or to otherwise bind, the 
Company.  Without prejudice to such general powers, but subject to the same limitations, the 
Board shall be empowered to conduct, manage and control the business and affairs of the 
Company and to make such rules and regulations therefor not inconsistent with applicable Law 
or this Agreement, as the Board shall deem to be in the best interest of the Company.  Each 
Director is hereby designated as a “manager” of the Company within the meaning of Section 18-
101 of the Act. 

Section 2.2 Number of Directors; Director Appointment Rights. 

(a) The authorized number of Directors constituting the Board shall be five
(5) Directors, subject to any decrease effected pursuant to Section 2.2(c) or Section 2.2(e).

(b) The Investor Member shall, as of the Effective Date, be entitled to appoint
or reappoint annually two (2) Directors.  Directors appointed by the Investor Member are 
referred to herein as “Investor Directors.”  The appointment of any Investor Director shall be 
subject to the FE Member’s prior written consent of the identity of such individual prior to his or 
her appointment (such consent not to be unreasonably withheld, delayed or conditioned); 
provided that the FE Member shall not have any such consent right over the appointment of any 
proposed Investor Director that is a Qualified Designee.  
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(c) Notwithstanding anything to the contrary in this Agreement, in the event
that (i) the Investor Member’s Common Percentage Interest decreases below 19.8% but is at 
least 9.9%, the Investor Member shall, concurrently with such decrease, designate one Investor 
Director for removal from the Board such that there is one (1) remaining Investor Director, and 
(ii) the Investor Member’s Common Percentage Interest decreases below 9.9%, the remaining
Investor Director shall be automatically removed from the Board concurrently with such
decrease. If the Investor Member fails to so act concurrently with such decrease as set forth in
clause (i), then the FE Member may designate (in the FE Member’s sole discretion) for removal
from the Board one Investor Director, such removal being effective immediately upon such
designation.

(d) Subject to Section 2.2(e), the FE Member shall be entitled to appoint or
reappoint annually three (3) Directors.  Directors appointed by the FE Member are referred to 
herein as “FE Directors”. The FE Member shall further be entitled to designate an FE Director to 
serve as the chairperson of the Board for so long as the FE Member is directly or indirectly the 
beneficial owner of at least a majority of the Common Membership Interests.  Notwithstanding 
anything herein to the contrary, until the fifth (5th) anniversary of the Effective Date for so long 
as during such time period any Special Purpose Membership Interests remain outstanding and 
the FE Member remains entitled to appoint at least one (1) Director, at least one (1) of the FE 
Directors shall be annually designated for appointment to the Board collectively by the holders 
of the FE Member’s Common Membership Interests and the holders of the Special Purpose 
Membership Interests based on the results of a vote of the FE Member’s Common Membership 
Interests and the Members that are holders of the Special Purpose Membership Interests then 
outstanding (acting in their capacity as such), voting together as a single class, which vote shall 
be calculated in the manner set forth on Schedule 6.   

(e) Notwithstanding anything to the contrary in this Agreement, in the event
that (i) the FE Member is no longer directly or indirectly the beneficial owner of at least a 
majority of the Common Membership Interests but is the beneficial owner of at least 19.8% of 
the Common Membership Interests, the FE Member shall, concurrently with such decrease, 
designate one FE Directors for removal from the Board such that there are two (2) remaining FE 
Directors, (ii) the FE Member is no longer directly or indirectly the beneficial owner of at least 
19.8% of the Common Membership Interests but is the beneficial owner of at least 9.9% of the 
Common Membership Interests, the FE Member shall, concurrently with such decrease, 
designate one or more FE Directors for removal from the Board such that there is one (1) 
remaining FE Director, and (iii) the FE Member is no longer directly or indirectly the beneficial 
owner of at least 9.9% of the Common Membership Interests, the remaining FE Director shall be 
automatically removed from the Board concurrently with such decrease.  If the FE Member fails 
to so act concurrently with such decrease as set forth in clauses (i) and (ii), then the Investor 
Member may designate (in the Investor Member’s sole discretion) for removal the number of FE 
Directors required to be removed from the Board had the FE Member elected the actions set 
forth in the immediately foregoing sentence, such removal or removals being effective 
immediately upon such designation.  

(f) For so long the Investor Member is entitled to appoint an Investor
Director, the Investor Member shall be further entitled to identify an individual (a “Designated 
Alternate”) who is authorized to attend meetings of the Board (or meetings of Board committees) 
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in lieu of each Investor Director in the event that an Investor Director is unable to attend such 
meeting.  A Designated Alternate will be entitled to exercise the powers of such Investor 
Director at such meetings, and will be subject to all of the responsibilities and obligations of an 
Investor Director hereunder at such meeting as if they were an Investor Director.  The 
appointment of such Designated Alternate shall be subject to the FE Member’s prior written 
consent of the identity of such individual prior to his or her appointment (such consent not to be 
unreasonably withheld, delayed or conditioned); provided that the FE Member shall not have any 
such consent right over the appointment of any proposed Designated Alternate that is a Qualified 
Designee.  If a Designated Alternate is serving in lieu of an Investor Director at any Board or 
committee meeting, the Investor Member shall provide notice to the FE Member of this fact prior 
to the commencement of such meeting (which notice may be in the form of written notice, 
including by way of an email to the FE Directors, or an oral announcement by such Designated 
Alternate of such fact at the commencement of such meeting), and such notice shall be recorded 
in the minutes of such meeting.  For the avoidance of doubt, (i) an Investor Director and its 
Designated Alternate may not both function as a Director at any meeting of the Board (or 
committee thereof), and (ii) any references to approval or notice by an Investor Director in this 
Agreement will be deemed to refer to an Investor Director, and not its Designated Alternate, 
except in respect of the voting on matters presented at the meeting at which such Designated 
Alternate is attending.  In the event that a Designated Alternate is also a Board Observer, at any 
Board or committee meeting in which he or she is serving as an Investor Director pursuant to this 
Section 2.2(f), he or she shall be deemed to be serving only as an Investor Director and not as a 
Board Observer at such meeting. 

Section 2.3 Removal of Directors.  Any one or more Directors may be removed at any 
time, with or without cause, by the Member that appointed such Director, and except as provided 
in Section 2.2(c) and Section 2.2(e) may not be removed by any other means.  If a Director is 
convicted by a court or equivalent tribunal of any felony (or equivalent crime in the applicable 
jurisdiction), or of any misdemeanor (or equivalent crime in the applicable jurisdiction) that 
involves financial dishonesty or moral turpitude, then the Member that appointed such Director 
shall, unless consented to by the other Member, promptly remove such Director.  Delivery of a 
written notice to the Company by a Member designating for removal a Director appointed by 
such Member shall conclusively and with immediate effect constitute the removal of such 
Director, without the necessity of further action by the Company, the Board, or by the applicable 
removed Director.  Each Director duly appointed by a Member pursuant to and in accordance 
with the provisions of Section 2.2 shall hold office until his or her resignation, death, permanent 
disability, removal pursuant to and in accordance with Section 2.2 or with this Section 2.3, or 
until a successor Director is duly appointed by the Member that appointed (and continues to be 
entitled to appoint) such Director.  

Section 2.4 Vacancies.  A vacancy shall be deemed to exist in case of the resignation, 
death, permanent disability or removal (other than due to any reduction in the size of the board 
pursuant to Section 2.2) of any Director.  The Member entitled to appoint a Director to the 
vacant directorship may appoint or elect a Director thereto to take office (a) immediately, (b) 
effective upon the departure of the vacating Director, in the case of a resignation, or (c) at such 
other later time as may be determined by such Member. 
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Section 2.5 Acts of the Board.  Except as otherwise expressly set forth in this 
Agreement (including Sections 8.1, 8.2 and 8.4), a vote of a majority of the Directors present at a 
duly called and noticed meeting of the Board at which a quorum is present shall be required to 
authorize or approve any action of the Board.  Every act of or decision taken or made by the 
Directors pursuant to the vote required by this Section 2.5 shall be conclusively regarded as an 
act of the Board. 

Section 2.6 Compensation of Directors.  The Board shall have the authority to fix the 
compensation of Directors for their service to the Company, if any.  For so long as the Investor 
Member’s Common Percentage Interest is at least 30.0%, any such compensation decision made 
by the Board shall require the approval of each Investor Director.  The Board shall also have the 
authority (but not the obligation) to reimburse Directors for expenses incurred for attendance at 
meetings of the Board or otherwise in connection with their respective service on the Board.  
Nothing herein shall be construed to preclude any Director from serving the Company in any 
other capacity and receiving compensation therefor.  If approved by the Board, each Board 
Observer may be entitled to reimbursement for expenses incurred for attendance at meetings of 
the Board to the same extent as if he or she were a Director. 

Section 2.7 Meetings of Directors; Notice.  Except as provided pursuant to 
Section 2.10, meetings of the Board, both regular and special, for any purpose or purposes may 
be called at any time by the Board or by any Director, by providing at least seven (7) calendar 
days’ written notice to each Director unless the chairperson of the Board determines, acting 
reasonably, that there is a significant and time sensitive matter that requires shorter notice to be 
given, in which case a meeting of the Board may be called by giving at least 48 hours’ written 
notice to each Director.  Each notice shall state the purpose(s) of and agenda for the meeting and 
include all required information, including dial-in numbers or other applicable access 
information, in order to participate in the meeting by telephonic means, over the internet or by 
means of any other customary electronic communications equipment.  Unless otherwise agreed 
by unanimous consent of the Board, no proposal shall be put to a vote of the Board unless it has 
been listed on the agenda for such meeting.  Notice of the time and place of meetings shall be 
delivered personally or by telephone to each Director, or sent by e-mail to any e-mail address of 
the Director in the records of the Company.  Any notice given personally or by telephone shall 
be communicated to the applicable Director.  A Director may waive the notice requirement set 
forth in this Section 2.7 by any means reasonable in the circumstances, including by 
communication to one or more other Directors, and the presence of a Director at a meeting or the 
approval by a Director of the minutes thereof shall conclusively constitute a waiver by such 
Director of such notice requirement. 

Section 2.8 Quorum. 

(a) Except as otherwise expressly set forth herein, the presence (whether
physical, telephonic, over the internet or by means of other customary electronic 
communications equipment) of a majority of the number of Directors then serving on the Board, 
including each Investor Director, at a meeting of the Board shall constitute a quorum of the 
Board for the transaction of all business thereat; provided, that if quorum fails at an attempted 
meeting that is called with proper notice due to the failure of the Investor Director(s) to attend, 
then at the next attempted meeting only a majority of the number of Directors then serving on the 
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Board (without regard to the attendance of the Investor Director(s)) must be present in person, by 
telephone or other electronic means or by proxy in order to constitute a quorum for the 
transaction of business for purposes of considering only those matters that were included on the 
agenda for the attempted meeting immediately preceding such meeting.  

(b) If a quorum is not present at any meeting of the Board, the Directors
present at such meeting may adjourn the meeting, without notice other than announcement at the 
meeting, and the Board or Director that called for the meeting shall attempt to reschedule such 
meeting until a quorum is present. 

Section 2.9 Place and Method of Meetings.   

(a) Meetings of the Board may be held at any place, whether within or outside
the State of Delaware or the State of Ohio, and meetings may be held, in whole or in part, by 
telephonic means, over the internet or by means of any other customary electronic 
communications equipment.  The place at which (or, if applicable, the electronic communication 
methods by which) a meeting will be held may be specified in the applicable notice of the 
meeting; provided, that in the absence of such specification, or in the event that any Director 
objects to the place or electronic communication methods (if any) specified in the applicable 
notice, then the applicable meeting shall be held solely in physical presence at the principal 
executive office of the Company, it being understood that a Director may participate in the 
applicable meeting in accordance with Section 2.9(b). 

(b) The Directors may participate in meetings of the Board by telephonic
means, over the internet or by means of any other customary electronic communications 
equipment, and, to the fullest extent permitted by applicable Law, shall be deemed to be present 
at such meeting for all purposes, including for purposes of determining quorum and of voting. 

Section 2.10 Action by the Board Without a Meeting.  Any action required or permitted 
to be taken by the Board may be taken without a meeting if a number of Directors the vote of 
whom would be minimally necessary to approve such action at a meeting of the Board shall 
individually or collectively consent in writing to such action; provided, however, that, if (a) one 
or more Investor Directors are serving on the Board at the time of such written action, (b) the 
subject matter of such written action had not previously been addressed during a duly called and 
noticed meeting of the Board at which quorum was present, and (c) no Investor Director joins 
such written action, then, in such case, the written action shall not be effective until 48 hours 
after the Secretary of the Company has notified all then-serving Investor Directors of such 
action, it being understood that, during such 48-hour period, any Investor Director shall be 
entitled to call a special meeting of the Board (to be held within such period and solely 
telephonically, over the internet or by means of other customary electronic communications 
equipment) for purposes of discussing with the Board the subject matter of such written action 
(without regard, for purpose of such discussion, to whether a quorum is present to constitute a 
duly convened meeting of the Board). Notwithstanding the foregoing, (x) no action set forth in 
this Agreement (including Section 8.1, Section 8.2 or Section 8.4) that requires the consent of the 
Investor Member shall be effected by written action entered into pursuant to this Section 2.10 
without the Investor Member’s consent and (y) no action set forth in this Agreement that requires 
that consent of any Investor Director shall be effected by written action entered into pursuant to 
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this Section 2.10 without the consent of such Investor Director(s).  Any written actions of the 
Board may be in counterparts and transmitted by e-mail and shall be filed with the minutes of the 
proceedings of the Board.  Such written actions shall have the same force and effect as a vote of 
the Board. 

Section 2.11 Duties of Directors.  Each member of the Board shall have fiduciary duties 
identical to those of directors of a business corporation organized under the General Corporation 
Law of the State of Delaware; provided, however, that the Members acknowledge and agree that 
the enforcement or exercise by the Investor Member of any of its rights under Section 8.1, 
Section 8.2 or Section 8.4 shall in no event constitute a violation of the fiduciary duties of the 
Investor Director(s) or the Investor Member, which are hereby disclaimed in all respects with 
respect thereto.  The provisions of this Agreement, to the extent that they expand or restrict the 
duties and liabilities of the Board, otherwise existing at law or in equity, are agreed by the 
Members to replace such other duties and liabilities of the Board.   

Section 2.12 Committees.  

(a) The Board may create one or more committees of the Board, delegate
responsibilities, duties and powers to such one or more committees, and appoint Directors to 
serve thereon; provided, that, for so long as the Investor Member is entitled to appoint an 
Investor Director, such Investor Director(s) shall be entitled to be a member of any such 
committee(s).  Each Director appointed to serve on any such committee shall serve at the 
pleasure of the Board, or otherwise in accordance with the terms of the resolution designating the 
applicable committee.  Section 2.4, Section 2.7, Section 2.8, Section 2.9 and Section 2.10 shall 
each apply to any committee of the Board with the same terms applicable to the Board, mutatis 
mutandis. 

(b) For so long as the Investor Member’s Common Percentage Interest is at
least 30.0%, the Board shall cause the Company to establish and maintain an advisory committee 
to the Board (the “Advisory Committee”) consisting of (i) the appropriate members of Company 
management primarily responsible for the applicable subject areas of the Advisory Committee 
and (ii) one or more individuals appointed by each Member. The Advisory Committee shall meet 
monthly but only in months in which a meeting of the Board is not scheduled to occur, and the 
FE Directors, Investor Directors, and Board Observers shall be entitled to attend such meetings; 
provided that attendance at such meetings by all or a requisite number of Directors constituting a 
quorum thereof shall not, in and of itself, constitute a waiver of the notice and agenda 
requirements for Board meetings set forth in Section 2.9(a) or otherwise cause such Advisory 
Committee meetings to be deemed meetings or actions of the Board.  The Advisory Committee 
shall initially discuss, among other things, the capital expenditures, financing, budget, and 
treasury matters, and rate base and regulatory matters.  For the avoidance of doubt, the Advisory 
Committee shall have only an advisory role to the Board, and shall not be delegated any 
authority of the Board or otherwise be empowered to take binding action.  

Section 2.13 Investor Member Board Observers.   

(a) For so long as the Investor Member’s Common Percentage Interest is at
least 30.0%, the Investor Member shall be entitled to appoint up to a total of four (4) individuals 
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to serve as an observer of the Board (any such individual, a “Board Observer”), which 
individuals shall be Representatives of the Investor Member and the identity of whom shall be 
subject to the prior written consent of the FE Member (such consent not to be unreasonably 
withheld, delayed or conditioned); provided, that the FE Member shall not have any such consent 
right over the appointment of any proposed Board Observer that is a Qualified Designee. 

(b) In the event that, and for so long as, the Investor Member’s Percentage
Interest decreases such that the Investor Member’s Common Percentage Interest is: 

(i) at least 15.0% but less than 30.0%, then the Investor Member shall
be entitled to appoint up to three (3) Board Observers. 

(ii) at least 9.9% but less than 15.0%, then the Investor Member shall
be entitled to appoint up to two (2) Board Observers. 

(iii) at least 5.0% but less than 9.9%, then the Investor Member shall be
entitled to appoint one (1) Board Observer. 

(iv) less than 5.0%, then the Investor Member shall not be entitled to
appoint any Board Observers. 

Concurrently with any such decrease in the Investor Member’s Percentage Interest, the 
Investor Member shall remove the numbers of Board Observer(s) such that the total number of 
Board Observers complies with this Section 2.13(b).  If the Investor Member fails to so act 
concurrently with such decrease, then the FE Member may designate (in the FE Member’s sole 
discretion) for removal the number of Board Observers required to be removed as Board 
Observers had the Investor Member elected the actions set forth in the immediately foregoing 
sentence, such removal or removals being effective immediately upon such designation. 

(c) The Board Observer(s) shall have the right to receive notice of, attend and
participate in all meetings of the Board (and any committee thereof) and to receive all 
information provided to Directors at the same time and in the same manner as provided to such 
Directors; provided, however, that the Company and the Board will be entitled to withhold 
access to any portion of the information and to exclude the Board Observer(s) from any portion 
of any meeting of the Board (or any committee thereof) if the Company or the Board determines 
in good faith in reliance upon the advice of counsel that access to such information or attendance 
at such meeting (i) is reasonably necessary to preserve an attorney-client privilege of the 
Company or the Board or (ii) otherwise implicates any conflict of interest between the Investor 
Member and a particular matter or transaction under consideration by the Board; provided, 
further, that the Investor Member shall be notified of any intent to exclude the Board Observer(s) 
in reliance on clause (ii) above in advance of any meeting from which any Board Observer is to 
be excluded; provided, further, that, any Board Observer(s) that is excluded shall only be 
excluded for such portion of the meeting during which such matter or transaction is being 
discussed.  For the avoidance of doubt, the Board Observer(s) shall not have any voting rights 
with respect to any matter brought before the Board and shall not be counted in any manner with 
respect to whether a quorum is present at a meeting of the Board, and (without limiting the 
Company’s obligations to provide the Board Observer(s) with notice of meetings of the Board 
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and any committee thereof as set forth in this Section 2.13) no defect in the provision of notice to 
the Board Observer(s) of any meeting of the Board shall be construed to constitute a defect in the 
provision of notice to Directors.  In the event that any Board Observer is also the Designated 
Alternate and, in such capacity, he or she is serving at a Board or committee meeting as an 
Investor Director pursuant to Section 2.2(e), the Investor Member shall not be entitled to appoint 
an additional individual to serve as a replacement Board Observer to exercise the rights and 
duties of such Board Observer for that meeting.  The Board Observer(s) shall be bound by the 
same confidentiality obligations as the Directors as set forth in Section 9.4.  The Investor 
Member may cause the Board Observer(s) to resign or appoint a replacement Board Observer(s) 
from time to time by giving written notice to the Company.  In the event that the Investor 
Member’s Common Percentage Interest becomes less than 5.0%, the Investor Member’s rights 
under this Section 2.13 shall immediately cease.  For the avoidance of doubt, the sole purpose of 
this Section 2.13 is to provide observation rights (subject to the limitations and conditions set 
forth in this Section 2.13) to individual Representatives of the Investor Member, and in no event 
will any Board Observer be construed to be a third-party beneficiary of this Agreement, an agent 
of the Company of any kind or for any purpose, or have any other claim against the Company or 
the Members in relation to any matter whatsoever.  

Section 2.14 Related Party Matters.  

(a) Subject to the penultimate sentence of this Section 2.14(a), all transactions
(including corporate allocations) between any member of the FE Outside Group, on the one 
hand, and the Company Group, on the other hand (such transactions, “Affiliate Transactions”), 
shall be (i) entered into and carried out in a manner that, except as may be required by any 
applicable Law, is (A) consistent with past practices and the corporate allocation and affiliate 
transaction policies of the FE Outside Group and the Company Group in effect at such time and 
(B) on terms and conditions that are commercially reasonable with respect to the subject matter
thereof, and (ii) entered into and carried out in accordance with the requirements of any
applicable Law (including, for the avoidance of doubt, on such terms and conditions as may be
required to obtain the approval of the applicable Governmental Body in respect of such
transaction). Notwithstanding anything to the contrary in this Agreement, except as required by
applicable Law, the FE Member shall ensure during the term of this Agreement that any
methodologies used to allocate costs to the Company Group (A) are and will be consistently
applied to other members of the FE Outside Group in a manner that does not have a
disproportionate adverse impact on the Company or any of its Subsidiaries as compared to any
member of the FE Outside Group and (B) would not result in any fines or penalties that are
imposed on any member of the FE Outside Group being allocated to the Company or any of its
Subsidiaries.  For so long as the Investor Member’s Common Percentage Interest is at least
30.0%, to the extent any (x) cost incurred outside of the ordinary course of business or
inconsistent with past practices under any cost allocation methodology or (y) change to any cost
allocation methodology results in any material costs being disallowed under any applicable
regulatory revenue requirement of the Subsidiaries of the Company and the incurrence of such
cost or such cost allocation methodology change is not otherwise required under applicable Law
or necessary to avoid an Affiliate Transaction Default, the prior written consent of the Investor
Member shall be required for such cost incurrence or change.
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(b)  Subject to the Investor Member’s approval rights under Sections 
2.14(a), 8.1, 8.2 and 8.4, the Members acknowledge and agree that (i) the Company Group and 
the FE Outside Group have, prior to the Effective Date, engaged in Affiliate Transactions, and 
will, pursuant to and in accordance with the provisions of Section 2.14(a), from and after the 
Effective Date, engage in Affiliate Transactions, and (ii) services provided by any member of the 
FE Outside Group to any member of the Company Group as of the Effective Date pursuant to 
(A) that certain Service Agreement among FirstEnergy Service Company, certain other members 
of the FE Outside Group and the Company, dated February 25, 2011, (B) that certain Service 
Agreement among certain members of the FE Outside Group and certain Subsidiaries of the 
Company, dated January 31, 2017, and (C) that certain Revised Amended and Restated Mutual 
Assistance Agreement among certain members of the FE Outside Group and certain Subsidiaries 
of the Company, dated January 31, 2017, in each case, will continue in the ordinary course of 
business consistent with past practice (provided that the agreements described in clauses (B) or 
(C) may be amended, supplemented or replaced from time to time, provided, further, that, in any 
such case, any required consent, vote or other approval of the Investor Member or Investor 
Directors (as applicable hereunder) has been obtained in respect thereof). 

(c) To ensure corporate separateness from the FE Member and other members 
of the FE Outside Group, the Company, together with its Directors and officers, shall take or 
refrain from taking, as the case may be, and cause the Company’s Subsidiaries to take or refrain 
from taking, as the case may be, the following actions (in each case, in a manner and to the 
extent consistent with the Company Group’s and the FE Outside Group’s respective past 
practices and to the extent consistent with applicable Law):  

(i) at all times hold itself out to the public and other Persons as a legal 
entity separate from the FE Member and the other members of the FE Outside Group;  

(ii) correct any known material misunderstanding regarding its identity 
as an entity separate from any FE Outside Group member; 

(iii) observe appropriate organizational procedures and formalities;  

(iv) maintain accurate books, financial records and accounts, including 
checking and other bank accounts and custodian and other securities safekeeping 
accounts, that are separate and distinct from those of the FE Member and the other 
members of the FE Outside Group;  

(v) maintain its books, financial records and accounts in a manner 
such that it would not be difficult or costly to segregate, ascertain or otherwise identify 
the Company Group’s assets and liabilities from those of the FE Outside Group;  

(vi) not enter into any pledge, encumbrance or guaranty, or otherwise 
become intentionally liable for, or pledge or encumber its assets to secure the liability, 
debts or obligations of the FE Member or any other member of the FE Outside Group; 

(vii) not hold out its credit as being available to satisfy the debts or 
obligations of the FE Member or any other member of the FE Outside Group;  
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(viii)  (A) pay its own liabilities, expenses and losses only from its own 
assets, and (B) compensate all Advisors and other agents from its own funds for services 
provided to it by such Advisors and other agents;   

(ix) cause its Representatives to (A) hold themselves out to Third 
Parties as being the Representatives, as the case may be, of the Company or the 
applicable member of the Company Group (it being understood that the Company Group 
need not have its own dedicated employees), and (B) refrain from holding themselves out 
as Representatives of any member of the FE Outside Group (in connection with any 
duties performed for, or otherwise in relation to, any member of the Company Group);  

(x) maintain separate annual financial statements for the Company 
Group, showing the Company Group’s (or its respective members’) assets and liabilities 
separate and distinct from those of any member of the FE Outside Group (it being 
understood that nothing herein shall prohibit the consolidation of such financial 
statements with the “affiliated group” (as defined in Section 1504(a) of the Code) of 
which the FE Member is the common parent); and 

(xi) pay or bear the cost of the preparation of its financial statements, 
and have such financial statements audited by an independent certified public accounting 
firm. 

(d)  In the event the Company and/or the FE Member becomes aware of any 
material breach or material default (it being understood that, for purposes of this clause (d), a 
breach or default will be deemed to be “material” if (x) the reasonably expected amount of 
damages that would be sustained by the Company and its Affiliates as a result of such breach or 
default, or series of related breaches or defaults, would exceed $20,000,000 in the aggregate or 
(y) the breach or default would otherwise be material to the Company or any of its Subsidiaries, 
by any member of the Company Group or FE Outside Group under any Affiliate Transaction (an 
“Affiliate Transaction Default”), the Company and/or the FE Member, as applicable, shall 
promptly, but in any event within five (5) Business Days after becoming aware of such Affiliate 
Transaction Default, send a written notice (a “Default Notice”) to the Company and the Investor 
Member setting forth in reasonable detail the nature of such Affiliate Transaction Default and the 
reasonable estimate of the current and future anticipated losses associated with such Affiliate 
Transaction Default with supporting calculations (to the extent feasible to make a reasonable 
estimate at such time).  After delivery of such Default Notice to the Investor Member, the 
Company (and, if the Company did not provide the Default Notice, the FE Member) shall 
promptly provide the Investor Member with any additional information reasonably requested by 
the Investor Member relating to such Affiliate Transaction Default.  The defaulting party under 
such Affiliate Transaction shall have until the expiration of the applicable cure period in respect 
of such Affiliate Transaction to fully cure any monetary or non-monetary Affiliate Transaction 
Default, subject to and consistent with applicable Law.  In the event that any material alleged 
Affiliate Transaction Default is not timely cured in accordance with the preceding sentence, the 
Investor Member shall have the sole right to cause the Company and its Subsidiaries to take, or 
refrain from taking, any actions in connection with the enforcement of or compliance with the 
rights or obligations of the Company or any of its Subsidiaries under the terms of the applicable 
Affiliate Transaction, including the commencement of any litigation, proceeding or other action 
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on behalf of the Company or any of its Subsidiaries against the applicable member(s) of the FE 
Outside Group. 

ARTICLE III 
OFFICERS   

Section 3.1 Appointment and Tenure. 

(a) The Board may, from time to time, designate officers of the Company to 
carry out the day-to-day business of the Company; provided, that, for so long as the Investor 
Member holds at least a 30.0% Common Percentage Interest, any Board determination of any 
officer designation or removal pursuant to this Section 3.1 shall require the approval of each 
Investor Director. 

(b) The officers of the Company shall be comprised of one or more 
individuals designated from time to time by the Board.  Each officer shall hold his or her office 
for such term and shall have such authority and exercise such powers and perform such duties as 
shall be determined from time to time by the Board.  Any number of offices may be held by the 
same individual.  The salaries or other compensation, if any, of the officers shall be fixed from 
time to time by the Directors. 

(c) The officers of the Company may consist of a president, a secretary and a 
treasurer.  The Board may also designate one or more vice presidents, assistant secretaries and 
assistant treasurers.  The Board may designate such other officers and assistant officers and 
agents as the Board may deem necessary or appropriate. 

Section 3.2 Removal.  Any officer may be removed as such at any time by the Board, 
either with or without cause, in its discretion. 

Section 3.3 President.  The president, if one is designated, shall be the chief executive 
officer of the Company, shall have general and active management of the day-to-day business 
and affairs of the Company as authorized from time to time by the Board, and shall be authorized 
and directed to implement all actions, resolutions, initiatives and business plans adopted by the 
Board. 

Section 3.4 Vice Presidents.  The vice presidents, if any are designated, in the order of 
their election, unless otherwise determined by the Board, shall, in the absence or disability of the 
president, perform the duties and have the authority and exercise the powers of the president.  
They shall perform such other duties and have such other authority and powers as the Board may 
from time to time prescribe. 

Section 3.5 Secretary; Assistant Secretaries.  The secretary, if one is designated, shall 
perform such duties and have such powers as the Board may from time to time prescribe.  The 
assistant secretaries, if any are designated, and unless otherwise determined by the Board, shall, 
in the absence or disability of the secretary, perform the duties and exercise the powers of the 
Secretary.  They shall perform such other duties and have such other powers as the Board may 
from time to time prescribe. 
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Section 3.6 Treasurer; Assistant Treasurers.  The treasurer, if one is designated, shall 
have custody of the Company’s funds and securities and shall keep full and accurate accounts 
and records of receipts, disbursements and other transactions in books belonging to the 
Company, and shall deposit all moneys and other valuable effects in the name and to the credit of 
the Company in such depositories as may be designated from time to time by the Board.  The 
treasurer shall disburse the funds of the Company as may be ordered by the Board, taking proper 
vouchers for such disbursements, and shall render the president and the Board, when so directed, 
an account of all of his or her transactions as treasurer and of the financial condition of the 
Company.  The treasurer shall perform such other duties and have such other powers as the 
Board may from time to time prescribe.  If required by the Board, the treasurer shall give the 
Company a bond of such type, character and amount as the Board may require.  The assistant 
treasurers, if any are designated, unless otherwise determined by the Board, shall, in the absence 
or disability of the treasurer, perform the duties and exercise the powers of the treasurer.  They 
shall perform such other duties and have such other powers as the Board may from time to time 
prescribe. 

ARTICLE IV 
DEFAULT; DISSOLUTION   

Section 4.1 Events of Default.  The following shall constitute events of default (each, 
an “Event of Default”) by the applicable Member under this Agreement: 

(a) any material breach of this Agreement by such Member;  

(b) any failure by any Member that is a holder of Common Membership 
Interests (acting in its capacity as such) to make any Additional Funding Requirement pursuant 
to and in accordance with a Capital Request Notice issued pursuant to Section 5.1 if such 
Member indicated it would do so in its Response To Capital Call but then failed to do so within 
the time period specified in Section 5.1; 

(c) any purported Transfer by such Member made other than pursuant to and 
in accordance with the terms and conditions of this Agreement; and  

(d) the filing of a petition seeking relief, or the consent to the entry of a decree 
or Order for relief in an involuntary case, under the bankruptcy, rearrangement, reorganization or 
other debtor relief Laws of the United States or any state or any other competent jurisdiction or a 
general assignment for the benefit of its creditors by such Member or by any of its controlling 
Affiliates. 

Section 4.2 Default Notice.  If an Event of Default occurs, then any Member (other 
than the Member subject to the Event of Default (the “Defaulting Member”)) may deliver to the 
Company and to the Defaulting Member a notice of the occurrence of such Event of Default, 
setting forth the circumstances of such Event of Default.  The provisions of this Agreement 
applicable to a “Defaulting Member” shall apply to such Defaulting Member from and after the 
delivery of such notice until the Event of Default and the material effects thereof have been 
cured (if capable of being so cured). 

Section 4.3 Dissolution. 
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(a) Subject to obtaining the requisite authorization, approval or consent of any 
Governmental Body, the Company shall dissolve, and its affairs shall be wound up, upon either 
(i) the approval by the Board and the written consent of all of the Members or (ii) the entry of a 
decree of judicial dissolution under Section 18-802 of the Act (each, an “Event of Dissolution”). 

(b) Upon the occurrence of an Event of Dissolution, the Company will 
continue solely for the purposes of winding up its affairs in an orderly manner, liquidating its 
assets and satisfying the claims of its creditors and the Members.  No Member, acting in its 
capacity as such, will take any action that is inconsistent with, or not necessary to or appropriate 
for, the winding up of the Company’s business and affairs.  All covenants contained and 
obligations provided for in this Agreement will continue to be fully binding upon the Members 
until such time as the property of the Company has been distributed pursuant to Section 5.3 and 
the certificate of formation of the Company has been canceled pursuant to the Act.   

(c) After the occurrence of an Event of Dissolution, and after all of the 
Company’s debts, liabilities and obligations have been paid and discharged or adequate reserves 
have been made therefor and all of the remaining assets of the Company have been distributed to 
the Members, the Company shall make necessary resolutions and filings to dissolve the 
Company under the Act. 

ARTICLE V 
CAPITAL CONTRIBUTIONS; DISTRIBUTIONS 

Section 5.1 Capital Contributions. 

(a)  

(i) For as long as the Investor Member’s Common Percentage Interest 
is 30.0% or greater, if the Board determines that it is in the best interests of the Company 
to obtain additional equity capital for purposes of (x) funding payments required to be 
made within the succeeding ninety (90) day period for expenditures as contemplated in 
the Annual Approved Budget and to the extent making such payments is not otherwise 
covered on commercially reasonable terms by the Company’s available liquidity, (y) 
complying with applicable Law, or (z) funding any Emergency Expenditures, then the 
Board may direct the Company to submit to the Members that are holders of Common 
Membership Interests (in their capacity as such) a written capital funding request notice 
(a “Capital Request Notice”).   

(ii) In the event that the Investor Member’s Common Percentage 
Interest falls below 30.0%, if the Board determines that it is in the best interests of the 
Company to obtain additional equity capital for purposes of (w) developing, acquiring or 
maintaining Qualifying Core Assets or funding ordinary course operations of the 
Company Business, (x) satisfying the Company’s obligations to Third Parties (including 
in respect of the Indebtedness of the Company Group), (y) complying with applicable 
Law or (z) funding any Emergency Expenditures, then the Board may direct the 
Company to submit to the Members that are holders of Common Membership Interests 
(in their capacity as such) a Capital Request Notice. 
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(iii) Notwithstanding the foregoing, if the Board determines that it is in 
the best interests of the Company to obtain additional equity capital for any other 
purpose, the Board may direct the Company to submit to the Members that are holders of 
the Common Membership Interests (in their capacity as such) a Capital Request Notice; 
provided that, for so long as the Investor Member is entitled to designate a Director for 
appointment to the Board pursuant to Section 2.2(b), any such determination of the Board 
shall require the approval of each Investor Director(s). 

(iv) Any such determination by the Board to submit a Capital Request 
Notice pursuant to this Section 5.1(a)(i) shall be referred to herein as an “Additional 
Funding Requirement.” 

(b) Any Capital Request Notice shall set forth (A) the anticipated amount of, 
and the reason for, such Additional Funding Requirement, (B) each Member’s requested share of 
such Additional Funding Requirement, which with respect to each Member shall equal such 
Member’s Common Percentage Interest multiplied by the aggregate amount of the Additional 
Funding Requirement (such share, the “Pro Rata Request Amount”) and (C) the funding date for 
such Additional Funding Requirement (the “Capital Request Funding Date”), which Capital 
Request Funding Date shall not be earlier than thirty (30) days following the date on which such 
Capital Request Notice is delivered to the Members that are holders of Common Membership 
Interests (in their capacity as such).  Subject to the express provisions of this Article V, each 
Member may, but shall not be obligated to, contribute its Pro Rata Request Amount as called for 
in the applicable Capital Request Notice (which contribution will be on account of, and credited 
in the books and records of the Company as a capital contribution made by, such Member as the 
holder of its Common Membership Interests).  Upon the receipt of a Capital Request Notice, 
each Member shall, within fifteen (15) days of such receipt, provide written notice to the 
Company and the other Members as to the extent to which such Member intends to fund its Pro 
Rata Request Amount, whether in whole, in part or not at all (a “Response To Capital Call”).  If 
one Member indicates in its Response To Capital Call that it does not intend to fund its Pro Rata 
Request Amount in full, and any other Member had, prior thereto, submitted a Response To 
Capital Call indicating that it intends to fund a greater percentage of its Pro Rata Request 
Amount, then such other Member will be entitled to amend its Response To Capital Call to 
reduce its percentage funding to an amount representing a percentage of its Pro Rata Request 
Amount not less than the lower percentage indicated in the other Member’s Response To Capital 
Call.  For the avoidance of doubt, (X) no Member shall have any obligation to fund any 
Additional Funding Requirement pursuant to this Section 5.1 unless such Member indicates that 
it will do so in its Response To Capital Call and (Y) a Member shall only have an obligation to, 
and may only, fund any Additional Funding Requirement pursuant to this Section 5.1 in such 
Member’s capacity as a holder of Common Membership Interests. 

(c) If any Member refuses or fails to make all or any portion of its Pro Rata 
Request Amount pursuant to this Section 5.1 on or prior to the applicable Capital Request 
Funding Date (such Member, the “Non-Contributing Member”, and the unfunded amount, the 
“Unfunded Amount”), then the Company shall provide written notice thereof to the Members 
that are holders of the Common Membership Interests (in their capacity as such) (the 
“Contribution Unfunded Amount Notice”), and: 
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(i) Excess Contribution.  To the extent that the Non-Contributing 
Member contributes a portion (but less than all) of its Pro Rata Request Amount, and 
another Member (the “Over-Contributing Member”) has contributed a greater percentage 
of its Pro Rata Request Amount than the Non-Contributing Member, the Over-
Contributing Member shall have the right to elect (which election shall be made by 
written notice to the Company and the other Members no later than ten (10) Business 
Days following the date of the Contribution Unfunded Amount Notice) to (A) receive a 
special distribution of the amount of such excess (the “Excess Contribution”), such that 
the Excess Contribution is returned to the Over-Contributing Member (and the Company 
shall cause such special distribution to be made as promptly as practicable), (B) have the 
portion of such Excess Contribution that would have been the Non-Contributing 
Member’s share thereof treated as a loan to the Company (consistent with the 
methodology in clause (ii)(A), below), or (C) have the portion of such Excess 
Contribution that would have been the Non-Contributing Member’s share thereof treated 
as a contribution to capital (consistent with the methodology in clause (ii)(B) below). 

(ii) Top-Up Right.  A Member that has paid its full Pro Rata Request 
Amount (the “Contributing Member”) shall have the right (but not the obligation) to elect 
(which election shall be made by written notice to the Company and the other Members 
no later than ten (10) Business Days following the receipt of the Contribution Unfunded 
Amount Notice) to contribute any portion of the Unfunded Amount in accordance with 
this Section 5.1(c) either (A) as a loan to the Company, or (B) as a capital contribution to 
the Company (or as any combination thereof as the Contributing Member elects) in 
accordance with the following procedures: 

(A) Loan.  The Contributing Member may elect to 
advance all or a portion of the Unfunded Amount to the Company on behalf of the 
Non-Contributing Member, which advance shall be treated as a loan by the 
Contributing Member to the Company (an “Unfunded Amount Loan”) at an 
interest rate equal to the highest interest rate payable on any subordinated third-
party debt of any member of the Company Group then outstanding.  Subject to the 
terms of this Agreement, each Unfunded Amount Loan shall be repaid out of any 
subsequent distributions made pursuant to Section 5.2 to which the Non-
Contributing Member would otherwise be entitled under this Agreement, and 
such payments shall be applied first to the payment of accrued but unpaid interest 
on each such Unfunded Amount Loan and then to the payment of the outstanding 
principal, until such Unfunded Amount Loan is paid in full. 

(B) Capital Contribution.  The Contributing Member 
may elect to contribute an amount equal to all or a portion of the Unfunded 
Amount to the Company.  If the Contributing Member elects to contribute to the 
Company all or a portion of the Unfunded Amount, then, on or after the earlier of 
the date that the Non-Contributing Member indicates it will not cure the failure to 
fund its full Pro Rata Request Amount and the thirtieth (30th) day following the 
date of the Contribution Unfunded Amount Notice, the Company shall issue to 
the Contributing Member the amount of additional Common Membership 
Interests that can be purchased for such funded amount at a price per Common 
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Membership Interest equal to 90.0% of the Fair Market Value of the Company 
(measured as of the date that such contribution is to be made) per Common 
Membership Interest, and the Contributing Member’s and the Non-Contributing 
Member’s respective Common Percentage Interests will be adjusted accordingly. 

(C) Cure Right.  Notwithstanding anything to the 
contrary in this Section 5.1, on or before the thirtieth (30th) day following the date 
of the Contribution Unfunded Amount Notice, a Non-Contributing Member may 
make a contribution to the Company equal to the sum of the Unfunded Amount 
plus, if the Contributing Member already made an Unfunded Amount Loan in 
respect of such Unfunded Amount, any interest accrued on the Unfunded Amount 
Loan, following which (1) the Unfunded Amount advanced by the Contributing 
Member to the Company together with any such interest shall be paid to the 
Contributing Member, and (2) the former Non-Contributing Member shall be 
deemed to have cured its failure to pay the Pro Rata Request Amount prior to the 
Capital Request Funding Date with respect to the applicable Capital Request 
Notice. 

(d) If the Non-Contributing Member refuses or fails to make its full Pro Rata 
Request Amount pursuant to this Section 5.1 on or prior to the applicable Capital Request 
Funding Date and the Contributing Member has not fully funded the Unfunded Amount in 
accordance with Section 5.1(c) then on or after the thirtieth (30th) day following the date of the 
applicable Contribution Unfunded Amount Notice, the Board may authorize (which, for so long 
as the Investor Member’s Common Percentage Interest is at least 30.0%, such authorization by 
the Board shall require the approval of each Investor Director if the Non-Contributing Member is 
the FE Member) the Company to seek additional equity funds on commercially reasonable terms 
from a Third Party in an amount up to the difference between the total Additional Funding 
Requirement requested and the total funds received by the Company from the Non-Contributing 
Member and the Contributing Member (including any additional funds that the Contributing 
Member may have contributed pursuant to Section 5.1(c)), and to issue Membership Interests to 
Third Parties in connection therewith pursuant to this Section 5.1(d).  If the Board determines to 
seek additional equity funds from and issue Common Membership Interests to a Third Party 
pursuant to this Section 5.1(d), then the Company must consummate such issuance within 180 
days following the Capital Request Funding Date.  If such issuance is not consummated within 
such 180-day period, then the Company’s right to so issue Common Membership Interests to a 
Third Party in connection with the applicable Additional Funding Requirement shall be lapsed, 
and the Company shall not thereafter issue any Common Membership Interests to a Third Party 
in connection with such Additional Funding Requirement; provided that, if a definitive 
agreement providing for such issuance is executed prior to the expiration of such 180-day period 
but the issuance has not been consummated at the expiration of such period solely as a result of a 
failure to receive the requisite authorization, approval or consent of any Governmental Body in 
respect of such issuance, then such period shall be extended solely to the extent necessary to 
permit the receipt of all such authorizations, approvals or consents which are in process but have 
not been received from the relevant Governmental Body as of such original expiration date and 
the consummation of the issuance provided for in such definitive agreement; provided, further, 
that the Company shall have used its reasonable best efforts in seeking such authorizations, 
approvals and consents.  Upon the completion of such issuance of Common Membership 
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Interests pursuant to this Section 5.1(d), the Company shall give written notice to the Members 
of such issuance, which notice shall specify (i) the total number of new Common Membership 
Interests issued, (ii) the price per Common Membership Interest at which the Company issued 
the Membership Interests, and (iii) any other material terms of the issuance.  Upon the issuance 
of new Common Membership Interests pursuant to this Section 5.1(d), the Contributing 
Member’s and Non-Contributing Member’s respective Common Percentage Interests will be 
adjusted accordingly.  For the avoidance of doubt, any issuance of Membership Interests to Third 
Parties pursuant to this Section 5.1(d) shall only be of Common Membership Interests, and no 
such issuance of Membership Interests to Third Parties in connection therewith may be made of 
Special Purpose Membership Interests.  

(e) In the event that the Investor Member refuses or fails to fund all or any 
portion of its share of an Additional Funding Requirement pursuant to this Section 5.1 on or 
prior to the applicable Capital Request Funding Date in respect of two Additional Funding 
Requirements, subject to Section 5.1(c)(ii)(C), from and after the occurrence of the second such 
failure or refusal by the Investor Member, the FE Member may (but is not required to), at its 
option at any time, acquire all (but not less than all) of the Membership Interests held by the 
Investor Member (the “Call Right”) by giving written notice (the “Call Notice”) to the Investor 
Member of its election to exercise the Call Right; provided, that, the Investor Member shall have 
60 days following the Call Notice to cure the most recent such failure to fund.  The purchase 
price payable by the FE Member in connection with the exercise of the Call Right shall be equal 
to the product of (i) 90.0% of the Fair Market Value of the Company (measured as of the date of 
the delivery of the Call Notice to the Investor Member) multiplied (ii) by a fraction, (A) the 
numerator of which is the number of Membership Interests that the Investor Member owns at 
such time and (B) the denominator of which is the total number of Membership Interests then 
outstanding (the amount equal to such product, the “Call Exercise Price”).  If the Call Right is 
exercised by the FE Member, each of the Parties shall take all actions as may be reasonably 
necessary to consummate the transactions contemplated by this Section 5.1(c) as promptly as 
practicable, but in any event not later than 30 days after, or, if the Investor Member indicates its 
intent to cure its funding failure prior to such 30th day, 60 days after, the delivery of the Call 
Notice (such period, the “Call Consummation Period”), including entering into agreements and 
delivering certificates and instruments and consents as may be deemed necessary. If the Investor 
Member fails to take all actions necessary to consummate the Transfer of the Membership 
Interests held by it in accordance with this Section 5.1(c) prior to the expiration of the Call 
Consummation Period, then the Investor Member shall be deemed to be in material breach of this 
Agreement for purposes of Article IV and for all other purposes hereunder, and shall be deemed 
to have granted (and hereby grants, contingent only on the occurrence of such failure) an 
irrevocable appointment of any Person nominated for the purpose by the FE Member to be the 
Investor Member’s agent and attorney to execute all necessary documentation and instruments 
on its behalf to Transfer the Investor Member’s Membership Interest to the Company as the 
holder thereof, in each case consistent with the provisions of this Section 5.1(e).  At the 
consummation of any purchase and sale pursuant to this Section 5.1(e), the Investor Member 
shall sell to the FE Member all of the Membership Interests owned by the Investor Member in 
exchange for the Call Exercise Price.  Contemporaneously with its receipt from the FE Member 
of the Call Exercise Price, the Investor Member shall Transfer to the FE Member all of the 
Membership Interests owned by the Investor Member, free and clear of all Liens.  The Members 
and the Company acknowledge and agree that they shall cooperate reasonably to obtain any 
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necessary authorization, approval or consent of any Governmental Body to consummate the 
transactions contemplated by this Section 5.1(e).   

(f) It is hereby acknowledged by the Parties that the FE Member has made the 
MAIT Class B Contribution effective as of the date hereof for the issuance from the Company of 
Special Purpose Membership Interests constituting a 100% Special Percentage Interest.  Except 
for the MAIT Class B Contribution, no Member that is a holder of Special Purpose Membership 
Interests (acting in such capacity) has made or shall make, or shall be required or permitted to 
make, whether pursuant to a written capital funding request notice from the Company or 
otherwise, any additional capital contributions to the Company on account of its ownership of 
Special Purpose Membership Interests. 

Section 5.2 Distributions Generally; Support Payments. 

(a) Except as otherwise provided herein and subject to Section 5.2(c), 
Section 5.2(d) and the Act, no later than sixty (60) days after the end of each fiscal quarter, (i) for 
as long as the Investor Member’s Common Percentage Interest is 30.0% or greater, the Company 
shall make distributions in cash to the Members that are holders of the Common Membership 
Interests (in their capacity as such) of all of the Company’s Available Limited Discretion Cash in 
respect of such fiscal quarter, and (ii) in the event that the Investor Member’s Common 
Percentage Interest falls below 30.0%, the Company shall make distributions in cash to the 
Members that are holders of the Common Membership Interests (in their capacity as such) of all 
the Company’s Available Cash in respect of such fiscal quarter.  The Company may make such 
other more frequent distributions (including interim distributions) to the Members that are 
holders of the Common Membership Interests (in their capacity as such) at such times and in 
such amounts as the Board may determine; provided, that, for so long as the Investor Member 
holds at least a 30.0% Common Percentage Interest, any such determination of the Board shall 
require the approval of each Investor Director; provided, further, that the Company shall only 
make distributions of any MAIT Class B Distributable Amounts (or any amounts that should be 
properly classified as MAIT Class B Distributable Amounts) in accordance with Section 5.2(b); 
provided, further, that except as set forth in Section 5.2(b) or in accordance with Section 5.3, no 
Member in its capacity as a holder of Special Purpose Membership Interests shall be entitled to, 
and no Member in its capacity as a holder of Special Purpose Membership Interests shall receive, 
any distributions from the Company on account of such holder’s Special Purpose Membership 
Interests.  

(b)  Except as otherwise provided herein and subject to Section 5.2(c), 
Section 5.2(d) and the Act, for so long as any Special Purpose Membership Interests remain 
outstanding, as promptly as practicable (and in any event no later than two (2) Business Days) 
after each time that MAIT has made a validly authorized distribution to its equity holders in 
accordance with MAIT’s Organizational Documents and applicable Law, the Company shall 
make distributions in cash to the Members that are holders of the Special Purpose Membership 
Interests (in their capacity as such) of all of the Company’s MAIT Class B Distributable 
Amounts. 

(c) Except as otherwise provided herein, all distributions shall be paid to the 
Members only in cash and in the same proportion as their respective Common Percentage 
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Interest or Special Percentage Interest, as applicable; provided that, in the case of distributions to 
be paid in respect of any period during which the applicable Common Percentage Interest or 
Special Percentage Interest, as applicable, of the Members changed, such distributions shall be 
prorated to reflect the Percentage Interest of the Members on each day of such measurement 
period, and the Company and the Members shall take such action as necessary to effectuate such 
proration.   

(d) Notwithstanding the terms of this Section 5.2 and any other provision of 
this Agreement, (i) the Company shall not make any distribution to any Member on account of 
its Membership Interests to the extent such distribution would violate the Act, other applicable 
Law, and (ii) a Member may direct the payment of part or all of any distribution to another 
Person by providing written notice of such direction to the Company.  

Section 5.3 Distributions upon the Occurrence of an Event of Dissolution.  Upon the 
occurrence of an Event of Dissolution, the Board will proceed, subject to the provisions herein, 
to wind up the affairs of the Company, liquidate and distribute the remaining assets of the 
Company (provided, however, that all distributions shall be paid to the Members only in cash) 
and apply the proceeds of such liquidation in the order of priority in accordance with Section 18-
804 of the Act or as may otherwise be agreed to by the Members, including, for the avoidance of 
doubt, the Investor Member; provided that, notwithstanding the foregoing (including the order of 
priority set forth in Section 18-804 of the Act to the extent it is contrary to the terms set forth in 
this proviso), to the extent permitted by applicable Law, the Members and the Company shall 
take all actions necessary to cause the Company to, before making any liquidating distributions 
to the Members as holders of the Common Membership Interests on account thereof, first make a 
liquidating distribution equal to the Fair Market Value of the MAIT Class B Interests then-
owned by or for the benefit of the Company as of the date of the occurrence of an Event of 
Dissolution to the Members who are holders of the Special Purpose Membership Interest (on 
account thereof) in the same proportion as their respective Special Percentage Interests.  

Section 5.4 Withdrawal of Capital; Interest.  Except as expressly provided in this 
Agreement, (a) no Member may withdraw capital or receive any distributions from the Company 
and (b) no interest shall be paid by the Company on any capital contribution or distribution. 

ARTICLE VI 
TRANSFERS OF MEMBERSHIP INTERESTS   

Section 6.1 General Restrictions.   

(a) No Member shall Transfer any of its Membership Interests except 
pursuant to and in accordance with this Article VI.  Any purported Transfer by any Member of 
its Membership Interests in violation of this Section 6.1(a), or without compliance in all respects 
with the provisions of this Article VI pertaining to such purported Transfer, shall be invalid and 
void ab initio, and such purported Transfer by such Member shall constitute a material breach of 
this Agreement for purposes of Article IV. 

(b) Subject to Section 6.2, neither the Investor Member nor the FE Member 
may Transfer any of its Membership Interests to any Person prior to the expiration of the Lock-
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Up Period, other than with the prior written consent of the FE Member or the Investor Member, 
as applicable.  After the expiration of the Lock-up Period, each of the Investor Member and the 
FE Member, as applicable, may Transfer its Membership Interests in accordance with this 
Article VI.  Notwithstanding the foregoing, each of the Members may at any time Transfer 
Membership Interests in compliance with Section 6.5.    

Section 6.2 Transfers to Permitted Transferees; Liens by Members.   

(a) Notwithstanding Section 6.1(a) and Section 6.1(b), each of the Members 
may Transfer at any time all or any portion of the Membership Interests held by it to any one of 
its Permitted Transferees; provided that, in connection with any such Transfer, (a) such 
Permitted Transferee shall, (i) in writing, assume all of the rights and obligations of the 
transferring Member as a Member under this Agreement and as a Party hereto with respect to the 
Transferred Membership Interests and (ii) obtain all requisite authorizations, approvals and 
consents of any Governmental Body in respect of such Transfer (and no such requisite 
authorization, approval or consent shall have been rescinded), and (b) effective provision shall be 
made whereby such Permitted Transferee shall be required, prior to the time when it shall cease 
to be a Permitted Transferee of the transferring Member, to Transfer such Membership Interests 
to the transferring Member or to another Person that would be a Permitted Transferee of the 
transferring Member as of such applicable time.  In the event that a Member (including, as the 
case may be, a Permitted Transferee) intends to Transfer its Membership Interests to a Permitted 
Transferee, such transferring Member or the Permitted Transferee, as applicable, shall notify the 
other Member and the Company of the intended Transfer at least 20 Business Days prior to the 
intended Transfer. 

(b) Each Member shall be permitted to directly or indirectly Encumber its 
Membership Interests or any equity interests in such Member in connection with any debt 
financing, the proceeds of which have been or will be used by such Member to finance its 
purchase of such Membership Interests (whether in respect of an issuance of new Membership 
Interests by the Company or the purchase of existing Membership Interests from a Member or 
the refinancing of any such debt financing in the future), and neither such Lien nor any 
commencement or consummation of foreclosure proceedings or exercise of foreclosure remedies 
by a secured party on, or the subsequent direct or indirect sale of, a Member’s Membership 
Interests Encumbered in connection with any such debt financing shall, in either case, be 
considered a “Transfer” for any purpose under this Agreement; provided, that (i) such Member 
shall be obligated to promptly notify the other Member and the Company in writing following 
the commencement of any such foreclosure remedies or proceedings, (ii) in the event of the 
consummation of such a foreclosure, such Member will automatically cease to be deemed the 
owner of the Membership Interests so foreclosed and will cease to have any rights in respect 
thereof (with the financing source foreclosing on such Membership Interests succeeding to the 
rights and responsibilities of the Member hereunder), and (iii) the consummation of any such 
foreclosure will be subject to the receipt of any required authorization, approval or consent of all 
applicable Governmental Bodies. 
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Section 6.3 Right of First Offer.   

(a) Prior to any Transfer by a Member (each, a “Transferring Member”) of 
any Membership Interests, other than to a Permitted Transferee of such Transferring Member, 
the Transferring Member must first offer to sell to the other Member (such other Member, the 
“Non-Transferring Member”) all of its Membership Interests that it desires to sell (such 
Membership Interests to be offered for sale to the Non-Transferring Member pursuant to this 
Section 6.3, the “Subject Membership Interests”), in each case, in accordance with the 
procedures set forth in the provisions of this Section 6.3. 

(i) The Transferring Member shall first deliver to the Non-
Transferring Member a written notice (a “Sale Notice”) setting forth the cash price and 
all of the other material terms and conditions at which the Transferring Member is willing 
to sell the Subject Membership Interests to the Non-Transferring Member, which notice 
shall constitute an offer to the Non-Transferring Member to effect such purchase and sale 
on the terms set forth therein.  Any such Sale Notice shall be firm, not subject to 
withdrawal and prepared and delivered in good faith.  Within thirty (30) days following 
its receipt of a Sale Notice, the Non-Transferring Member may accept the Transferring 
Member’s offer and purchase the Subject Membership Interests at the cash price and 
upon the other material terms and conditions set forth in the Sale Notice, in which event 
the closing of the purchase and sale of the Subject Membership Interests will take place 
as promptly as practicable.  The Sale Notice shall contain representations and warranties 
by the Transferring Member to the Non-Transferring Member that (A) the Transferring 
Member has full right, title and interest in and to the Subject Membership Interests, (B) 
the Transferring Member has all the necessary power and authority and has taken all 
necessary action to Transfer the Subject Membership Interests to the Non-Transferring 
Member as contemplated by this Section 6.3, and (C) the Subject Membership Interests 
are free and clear of any and all Liens other than those arising as a result of or under the 
terms of this Agreement and those arising under securities Laws of general applicability 
pertaining to limitations on the transfer of unregistered securities.   

(ii) If the Non-Transferring Member does not accept the Transferring 
Member’s offer within such 30-day period, then the Transferring Member will, for a 
period of 120 days commencing on the earlier of (A) the expiration of such 30-day period 
and (B) the delivery of a written notice by the Non-Transferring Member to the 
Transferring Member rejecting the offer set forth in the Sale Notice (if any) (such 120-
day period, the “Sale Period”), be entitled to sell the Subject Membership Interests to any 
one Third Party at the same or higher price and upon other terms and conditions 
(excluding price) that are not more favorable to the acquiror than those specified in the 
Sale Notice, subject to the other terms of this Section 6.3.  If such sale to any Third Party 
is not completed prior to the expiration of the Sale Period, then the process initiated by 
the delivery of the Sale Notice shall be lapsed, and the Transferring Member will be 
required to repeat the process set forth in this Section 6.3 before entering into any 
agreement with respect to, or consummating, any sale of Membership Interests to any 
Third Party; provided that if a definitive agreement providing for the consummation of 
such sale is executed within the Sale Period but such sale has not been consummated at 
the expiration of the Sale Period solely as a result of a failure to receive the requisite 
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authorization, approval or consent of any Governmental Body in respect of such sale, 
then the Sale Period shall be extended solely to the extent necessary to permit the receipt 
of all such authorizations, approvals or consents which are in process but have not been 
received from the relevant Governmental Body as of the original expiration date of the 
Sale Period and the consummation of the sale provided for in such definitive agreement; 
provided, further, that the Transferring Member shall have used its reasonable best efforts 
in seeking such authorizations, approvals and consents.   

(b) The Investor Member and its Permitted Transferees (if any) shall not be 
permitted to Transfer any of their Membership Interests to a Prohibited Competitor without the 
prior written consent of the FE Member.  Within 10 Business Days after January 1, 2023 (and 
each year thereafter during the 10-Business Day period beginning on January 1 of the applicable 
year), the FE Member shall have the right to update the list of Prohibited Competitors set forth 
on Schedule 2 (i) to replace no more than three of the Prohibited Competitors with other 
Competitors designated by the FE Member, and (ii) in addition to any replacements pursuant to 
clause (i), to add up to two additional Prohibited Competitors designated by the FE Member to 
such list. Notwithstanding anything to the contrary set forth in this Agreement, this Section 
6.3(b) and Schedule 2 (together with the definition of “Prohibited Competitor”) shall 
automatically terminate and have no further force and effect in the event that the FE Member and 
its Permitted Transferees, individually or collectively, no longer control the Company. For 
purposes of this Section 6.3 and Section 6.4, “control” means (x) the ownership of a majority of 
the issued and outstanding Common Membership Interests of the Company, or (y) the ability to 
elect, directly or indirectly, a majority of the Directors of the Company in accordance with this 
Agreement. 

(c) Prior to the consummation of any Transfer pursuant to Section 6.3(a)(ii), 
the Transferring Member shall have delivered to the Board and to the Non-Transferring Member 
evidence reasonably satisfactory to the Board (with the Directors appointed by the Transferring 
Member abstaining from any such determination) and to the Non-Transferring Member that (i) 
the transferee is financially capable of carrying out the obligations and promptly paying all 
liabilities of the Transferring Member pursuant to this Agreement with respect to the Subject 
Membership Interests, and (ii) the Transfer complies with the provisions of Section 6.3(b) (if 
applicable). 

Section 6.4 Tag-Along Rights.   

(a) Other than with respect to a Transfer proposed and made in accordance 
with Section 6.5, in the event that the FE Member proposes to effect a Transfer to a Third Party 
transferee (the “Tag-Along Buyer”) of a number of its Membership Interests (i) constituting 
more than 5.0% of the total Common Membership Interests then outstanding (but which would 
not result in the Tag-Along Buyer acquiring control of the Company) or (ii) that would result in 
the Tag-Along Buyer acquiring control of the Company (in either case, a “Tag-Along Sale”), 
then the FE Member shall give the Investor Member written notice (a “Tag-Along Notice”) of 
such proposed Transfer at least thirty (30) days prior to the consummation of such Tag-Along 
Sale, setting forth (w) the number of Membership Interests (“Tag-Along Offered Membership 
Interests”) proposed to be Transferred to the Tag-Along Buyer and the purchase price, (x) the 
identity of the Tag-Along Buyer, (y) any other material terms and conditions of the proposed 
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Transfer, and (z) the intended dates on which the FE Member will enter into a definitive 
agreement in respect of such proposed Transfer and consummate such proposed Transfer.  

(b) Upon delivery of a Tag-Along Notice, the Investor Member shall have the 
right, (i) in the case of a Tag-Along Sale described under Section 6.4(a)(i), to sell up to its Tag 
Portion, and (ii) in the case of a Tag-Along Sale described under Section 6.4(a)(ii), to sell all of 
the Common Membership Interests of the Company held by the Investor Member, in either case 
at the same price per Common Membership Interest, for the same form of consideration and 
pursuant to the same terms and conditions (including time of payment) as set forth in the Tag-
Along Notice (or, if different, as such are applicable at the time of the entry into a definitive 
agreement in respect of, or at the time of the consummation of, the Tag-Along Sale).  If the 
Investor Member wishes to participate in the Tag-Along Sale, then the Investor Member shall 
provide written notice to the FE Member no less than thirty (30) days after the date of the Tag-
Along Notice, indicating such election.  Such notice shall set forth the number of its Common 
Membership Interests that the Investor Member elects to include in the Tag-Along Sale (which 
number shall not exceed its Tag Portion solely in the case of a Tag-Along Sale described under 
Section 6.4(a)(i)), and such notice shall constitute the Investor Member’s binding agreement to 
sell such Common Membership Interests on the terms and subject to the conditions applicable to 
the Tag-Along Sale. 

(c) Any Transfer of the Investor Member’s Common Membership Interests in 
a Tag-Along Sale shall be on the same terms and conditions as the Transfer of the FE Member’s 
Common Membership Interests in such Tag-Along Sale, except as otherwise provided in this 
Section 6.4(c).  The Investor Member shall be required to make customary representations and 
warranties in connection with the Transfer of the Investor Member’s Common Membership 
Interests, including as to its ownership and authority to Transfer, free and clear of all Liens, the 
Investor Member’s Common Membership Interests and shall indemnify and hold harmless, to 
the fullest extent permitted by applicable Law, the Tag-Along Buyer against all losses of 
whatever nature arising out of, in connection with or related to any material breach of any 
material representation or warranty made by, or agreements, understandings or covenants of the 
Investor Member, as the case may be, under the terms of the agreements relating to such Transfer 
of Investor Member’s Common Membership Interests, in each case not to exceed the equivalent 
obligations to indemnify and hold harmless the Tag-Along Buyer provided by the FE Member; 
provided, that (i) liability for misrepresentation or indemnity shall (as between the FE Member 
and the Investor Member) be expressly stated to be several but not joint and the FE Member and 
the Investor Member shall not be liable for any breach of covenants or representations or 
warranties as to the Common Membership Interests of any other Member and shall not, in any 
event, be liable for more than its pro rata share (based on the proceeds to be received) of any 
liability for misrepresentation or indemnity, (ii) the Investor Member shall benefit from any 
releases of sellers or other provisions in the transaction documentation of general applicability to 
sellers to the same extent as the FE Member, (iii) the Investor Member shall not be obligated to 
agree to any non-customary administrative covenants (such as any non-compete covenants that 
would restrict its or its Affiliates’ business activities), and (iv) the Investor Member shall not be 
obligated to provide indemnification obligations that exceed its proceeds from the Tag-Along 
Sale. 
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(d) Notwithstanding the foregoing, and for the avoidance of doubt, the 
Investor Member shall not be entitled to Transfer its Common Membership Interests pursuant to 
this Section 6.4 in the event that, notwithstanding delivery of a written notice of election to 
participate in such Tag-Along Sale pursuant to this Section 6.4, the Investor Member fails to 
consummate the Transfer of its Common Membership Interests (on the terms and conditions 
required by this Section 6.4) in the applicable Tag-Along Sale.  

(e) For the avoidance of doubt, (i) the terms of this Section 6.4 apply to any 
Transfers of any Common Membership Interests by a Permitted Transferee of the FE Member 
that would otherwise constitute a Tag-Along Sale, and (ii) the rights conferred to the Investor 
Member under this Section 6.4 do not apply in the event of (A) a Change in Control of the FE 
Member or (B) a sale of all or any portion of the FE Member’s Special Purpose Membership 
Interests.  

Section 6.5 Drag-Along Rights.   

(a) In the event that the FE Member intends to effect a sale of all of the 
Common Membership Interests owned by the FE Member and such Common Membership 
Interests constitute a majority of the issued and outstanding Common Membership Interests of 
the Company (a “Drag-Along Sale”), then the FE Member shall have the option (but not the 
obligation) to require the Investor Member to Transfer all of its Common Membership Interests 
to the Third Party buyer (the “Drag-Along Buyer”) (or to such other Party as the Drag-Along 
Buyer directs) in accordance with the provisions of this Section 6.5 (such right of the FE 
Member, the “Drag-Along Right”). 

(b) If the FE Member elects to exercise the Drag-Along Right pursuant to 
Section 6.5(a), then the FE Member shall send a written notice to the Investor Member (a “Drag-
Along Notice”) specifying (i) that the Investor Member is required to Transfer all of its Common 
Membership Interests pursuant to this Section 6.5, (ii) the amount and form of consideration 
payable for the Investor Member’s Common Membership Interests, (iii) the name of the Third 
Party to which the Investor Member’s Common Membership Interests are to be Transferred (or 
which is otherwise entitled to direct the disposition thereof at the consummation of the Drag-
Along Sale), (iv) any other material terms and conditions of the proposed Transfer, and (v) the 
intended dates on which the FE Member will enter into a definitive agreement in respect of such 
proposed Transfer and consummate such proposed Transfer. 

(c) In the event that the FE Member elects to exercise the Drag-Along Right, 
then the Investor Member hereby agrees with respect to all Common Membership Interests it 
holds:  

(i) in the event such transaction requires the approval of Members, to 
vote (in person, by proxy or by action by written consent, as applicable) all of its voting 
Membership Interests in favor of such Drag-Along Sale;  

(ii) to execute and deliver all related documentation and take such 
other action reasonably necessary to enter into definitive agreements in respect of and to 
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consummate the proposed Drag-Along Sale in accordance with, and subject to the terms 
of, this Section 6.5; and 

(iii) not to deposit its Common Membership Interests in a voting trust 
or subject any Common Membership Interests to any arrangement or agreement with 
respect to the voting of such Common Membership Interests, unless specifically 
requested to do so by the Drag-Along Buyer in connection with a Drag-Along Sale. 

(d) Subject to Section 6.5(e), any Transfer of the Investor Member’s Common 
Membership Interests in a Drag-Along Sale shall be on the same terms and conditions as the 
proposed Transfer of the FE Member’s Common Membership Interests in the Drag-Along Sale.  
Upon the request of the FE Member, the Investor Member shall be required to make customary 
representations and warranties in connection with the Transfer of the Investor Member’s 
Common Membership Interests, including as to its ownership and authority to Transfer, free and 
clear of all Liens, its Membership Interests, and shall indemnify and hold harmless, to the fullest 
extent permitted by applicable Law, the Drag-Along Buyer against all losses of whatever nature 
arising out of, in connection with or related to any material breach of any representation or 
warranty made by, or agreements, understandings or covenants of the Investor Member as the 
case may be, under the terms of the agreements relating to such Transfer of the Investor 
Member’s Common Membership Interests, in each case not to exceed the equivalent obligations 
to indemnify and hold harmless the Tag-Along Buyer provided by the FE Member; provided, 
that (i) liability for misrepresentation or indemnity shall (as between the FE Member and the 
Investor Member) be expressly stated to be several but not joint and the FE Member and the 
Investor Member shall not be liable for any breach of covenants or representations or warranties 
as to the Membership Interests of any other Member and shall not, in any event, be liable for 
more than its pro rata share (based on the proceeds to be received) of any liability for 
misrepresentation or indemnity, (ii) the Investor Member shall benefit from any releases of 
sellers or other provisions in the transaction documentation of general applicability to sellers to 
the same extent as the FE Member and (iii) the Investor Member shall not be obligated to 
provide indemnification obligations that exceed its proceeds from the Drag-Along Sale. 

(e) Any Transfer required to be made by the Investor Member pursuant to this 
Section 6.5 shall be for consideration consisting solely of cash.  Without the consent of the 
Investor Member, the Investor Member shall not be required in connection with such Drag-
Along Sale to agree to any material non-customary administrative covenants (such as any non-
compete covenants that would restrict its or its Affiliates’ business activities). 

(f) At the consummation of the Drag-Along Sale, the Investor Member shall 
Transfer all of its Common Membership Interests to the Drag-Along Buyer (or its designee), and 
the Drag-Along Buyer shall pay the consideration due for the Investor Member’s Common 
Membership Interest.  If the Investor Member has, due to its own fault, failed, as of immediately 
prior to the time that the consummation of the Drag-Along Sale would otherwise have occurred, 
to have taken all actions necessary in accordance with this Agreement to consummate the 
Transfer of the Common Membership Interests held by it, then the Investor Member shall be 
deemed to be in material breach of this Agreement for purposes of Article IV, and shall be 
deemed to have granted (and hereby grants, contingent only on the occurrence of such failure) an 
irrevocable appointment of any Person nominated for the purpose by the FE Member to be the 
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Investor Member’s agent and attorney to execute all necessary documentation and instruments 
on its behalf to Transfer the Investor Member’s Common Membership Interest to the Drag-
Along Buyer (or as it may direct) as the holder thereof, in each case consistent with the terms set 
forth in this Section 6.5.   

(g) The FE Member shall have a period of 180 days commencing on the 
delivery of the Drag-Along Notice (such 180-day period, the “Drag Sale Period”) to consummate 
the Drag-Along Sale.  If the Drag-Along Sale is not completed prior to the expiration of the Drag 
Sale Period, then the process initiated by the delivery of the Drag-Along Notice shall be lapsed, 
and the FE Member will be required to repeat the process set forth in this Section 6.5 to pursue 
any Drag-Along Sale; provided that if a definitive agreement providing for the consummation of 
such Drag-Along Sale is executed within the Drag Sale Period but such Drag-Along Sale has not 
been consummated at the expiration of the Drag Sale Period solely as a result of a failure to 
receive the requisite authorization, approval or consent of any Governmental Body in respect of 
such Drag-Along Sale, then the Drag Sale Period shall be extended solely to the extent necessary 
to permit the receipt of all such authorizations, approvals or consents which are in process but 
have not been received from the relevant Governmental Body as of the original expiration date 
of the Drag Sale Period and the consummation of the Drag-Along Sale provided for in such 
definitive agreement; provided, further, that the FE Member shall have used efforts in seeking 
such authorizations, approvals and consents consistent with its obligations under such definitive 
agreement(s) in respect thereof. 

(h) Notwithstanding the foregoing, the FE Member may not exercise the 
Drag-Along Right or consummate any Drag-Along Sale without the prior written consent of the 
Investor Member unless the applicable Drag-Along Sale would result in the Investor Member 
receiving net cash proceeds that result in the achievement of at least (x) an IRR of 10.0% and (y) 
an amount equal to 250.0% of the Investor Member’s total Capital Contributions as of the 
exercise date of the Drag-Along Right plus the Purchase Price (as defined in the Initial PSA) plus 
the Purchase Price (as defined in the Second PSA) (the “Investor Member Minimum Return”) 
and all outstanding loans (pursuant to Section 5.1 or otherwise) from the Investor Member to the 
FE Member, the Company or any of its Subsidiaries, including all accrued and unpaid interest 
thereon, are repaid in full at the closing of such contemplated Drag-Along Sale; provided, that 
any shortfall in the Investor Member receiving net cash proceeds that result in the achievement 
of the Investor Member Minimum Return may be paid by the FE Member to the Investor 
Member in immediately available funds at the closing of the Drag-Along Sale, in which case the 
prior written consent of the Investor Member shall not be required to exercise the Drag-Along 
Right or consummate such Drag-Along Sale. 

(i) For the avoidance of doubt, the rights conferred to the FE Member under 
this Section 6.5 do not apply in the event of (A) a Change in Control of the FE Member or (B) a 
sale of all or any portion of the FE Member’s Special Purpose Membership Interests.  

Section 6.6 Cooperation.  The Members and the Company acknowledge and agree that 
each of them shall cooperate reasonably to obtain the requisite authorization, approval or consent 
of any Governmental Body necessary to consummate (i) any Transfers contemplated or 
permitted by this Article VI or (ii) any indirect transfer of ownership interests of any direct or 
indirect member of the Investor Group (“Investor Group Transfer”) to the extent that such 
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transfer necessitates the Company, any of its Subsidiaries, or the FE Member’s participation in 
order to obtain such authorization, approval or consent of an applicable Governmental Body.  
The Members shall have the right in connection with any Transfer of Membership Interests 
permitted by this Agreement or any Investor Group Transfer (or in connection with the 
investigation or consideration of any such potential Transfer or Investor Group Transfer) to 
require the Company to reasonably cooperate with potential purchasers in such prospective 
Transfer or Investor Group Transfer (at the sole cost and expense of the applicable Member or 
such potential purchasers) by taking such actions reasonably requested by the applicable Member 
or such potential purchasers, including (a) preparing or assisting in the preparation of due 
diligence materials, (b) providing access to the Company’s and each of its Subsidiaries’ books, 
records, properties and other materials (subject, in each case, to the execution of customary 
confidentiality and non-disclosure agreements) to potential purchasers, and (c) making the 
directors, officers, employees (if any) and other Representatives of the Company and its 
Subsidiaries available to potential purchasers for presentations and due diligence interviews; 
provided that no such cooperation by the Company shall be required (i) until the relevant 
potential purchaser executes and delivers to the Company a customary confidentiality agreement, 
(ii) to the extent such cooperation would unreasonably interfere with the normal business 
operations of the Company or any of its Subsidiaries, and (iii) to the extent the provision of any 
information would (A) conflict with, or constitute a violation of, any applicable Law or cause a 
loss of attorney-client  privilege of the Company or any of its Subsidiaries, (B) other than as may 
be necessary for the purpose of any regulatory filings necessary to consummate any such 
Transfer or Investor Group Transfer, in the FE Member’s reasonable and good faith 
determination, require the disclosure of any information that is proprietary, confidential or 
sensitive to the FE Member or to any other member of the FE Outside Group, (C) other than as 
may be necessary for the purpose of any regulatory filings necessary to consummate any such 
Transfer or Investor Group Transfer, in the Investor Member’s reasonable and good faith 
determination, require the disclosure of any information that is proprietary, confidential or 
sensitive to the Investor Member, or (D) require the disclosure of any confidential information 
relating to any joint, combined, consolidated or unitary Tax Return that includes the FE Member 
or any other member of the FE Outside Group or any supporting work papers or other 
documentation related thereto.  Notwithstanding, anything herein to the contrary, the Company 
will not be required in connection with any Transfers contemplated or permitted by this 
Article VI or any Investor Group Transfer to offer or grant any non-de minimis accommodation 
or concession (financial or otherwise) to any Third Party or to otherwise suffer any non-de 
minimis detriment in connection with obtaining any authorization, approval or consent of any 
Governmental Body in connection with such transfer (it being understood that costs and 
expenses incurred by the Company that are promptly reimbursed by the Member seeking to 
effect such transfer will not be considered a “detriment” for purposes of this sentence). 

Section 6.7 Contracts Inhibiting Transfer.  The Company shall not, and shall cause its 
Subsidiaries not to, enter into any Contract (or modify the terms of any existing Contract of the 
Company or any of its Subsidiaries so as to provide) that includes a provision that, by its terms, 
is triggered by a Transfer of the Investor Member’s Membership Interests or an Investor Group 
Transfer and that the consequence of such triggering event under such Contract would have an 
effect that is materially adverse to the Company or any of its Subsidiaries. 
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ARTICLE VII 
PREEMPTIVE RIGHTS   

Section 7.1 Preemptive Rights.  The Company hereby grants to each Member the right 
to purchase such Member’s Preemptive Right Share of all (or any part) of any New Securities 
that the Company may from time to time issue after the date of this Agreement (the “Preemptive 
Right”).  In the event the Company proposes to undertake an issuance of New Securities (in a 
single transaction or a series of related transactions), the Company shall give to each Member 
written notice of its intention to issue New Securities (the “Preemptive Right Participation 
Notice”), describing the amount and type of New Securities, the cash purchase price and the 
general terms upon which it proposes to issue such New Securities.  Each Member shall have ten 
(10) Business Days from the date of receipt of any such Preemptive Right Participation Notice 
(the “Preemptive Right Notice Period”) to agree in writing to purchase for cash up to such 
Member’s Preemptive Right Share of such New Securities for the price and upon the terms and 
conditions specified in the Preemptive Right Participation Notice by giving written notice to the 
Company and stating therein the quantity of New Securities to be purchased (not to exceed such 
Member’s Preemptive Right Share).  If any Member fails to so respond in writing within the 
Preemptive Right Notice Period, then such Member shall forfeit the right hereunder to purchase 
its Preemptive Right Share of such New Securities.  Subject to obtaining the requisite 
authorization, approval or consent of any Governmental Body, the closing of any purchase by 
any Member pursuant to this Section 7.1 shall be consummated concurrently with the 
consummation of the issuance or sale described in the Preemptive Right Participation Notice.  
The Company shall be free to complete the proposed issuance or sale of New Securities 
described in the Preemptive Right Participation Notice with respect to any New Securities not 
elected to be purchased pursuant to this Section 7.1 in accordance with the terms and conditions 
set forth in the Preemptive Right Participation Notice (except that the amount of New Securities 
to be issued or sold by the Company may be reduced upon approval by the Board, which shall 
require the approval of each Investor Director so long as the Investor Member holds a Common 
Percentage Interest of at least 30.0%). 

ARTICLE VIII 
PROTECTIVE PROVISIONS  

Section 8.1 Investor Member No Threshold Matters.  Notwithstanding anything to the 
contrary in this Agreement, the Company shall not cause or permit, in each case, without the 
prior written consent of the Investor Member (except that no such written consent shall be 
required to the extent that such matter is necessary to comply with applicable Law); provided, 
that the Investor Member may not unreasonably withhold its consent to the matters under clause 
(i) below (it being acknowledged and agreed that it shall be deemed unreasonable for the 
Investor Member to withhold its consent to any matter under clause (i) below solely on the basis 
of the pricing or other terms thereof if such pricing or other terms are provided for by, and are 
otherwise in accordance with, applicable Law): 

(a) the issuance of (i) any membership interests by the Company or (ii) any 
equity interests by any of the Company’s Subsidiaries to any Person that is not the Company or 
one of its Subsidiaries; 
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(b) the taking of any action that would reasonably be expected to result in the 
Company not being classified as a corporation for U.S. federal income Tax purposes (or for the 
purposes of any applicable state and local Taxes, to the extent material); 

(c) causing the conversion of the Company or any of its Subsidiaries from its 
current legal business entity form to any other business entity form (e.g., the conversion of the 
Company from a Delaware limited liability company to a Delaware corporation); 

(d) any non-pro rata repurchase or redemption of any equity interests issued 
by the Company; 

(e) the transfer, sale or other disposition, whether by way of asset sale, stock 
sale, merger or otherwise, of all or substantially all of the assets of the Company and the 
Company’s Subsidiaries, taken as a whole on a consolidated basis (it being understood, for the 
avoidance of doubt, that this Section 8.1(e) shall not be deemed to restrict a transfer, sale or other 
disposition of the equity of the Company); 

(f) any amendment or modification to any Organizational Document of any 
Subsidiary of the Company, other than (i) ministerial amendments thereto or (ii) amendments 
thereto that would not reasonably be expected to have a material and adverse impact on the 
Investor Member; 

(g) any election that would cause the Company to be treated as a “real estate 
investment trust” (within the meaning of Section 856 of the Code);  

(h)  (i) any amendment or modification to the Company Group Intercompany 
Income Tax Allocation Agreement dated as of the Effective Date, among the Company and its 
Subsidiaries listed therein (or any replacement agreement thereof entered into among the 
Company and its Subsidiaries for the purpose of allocating consolidated tax liabilities, the 
“Company Group Tax Allocation Agreement”), or (ii) the entry by the Company into any Tax 
sharing or allocation agreement other than the Company Group Tax Allocation Agreement;  

(i) the entry into, amendment or termination of, or waiver of any material 
right under, any Affiliate Transaction (which shall not be deemed to include any corporate 
allocations involving the Company or any of its Subsidiaries that are made in compliance with 
Section 2.14, other than those corporate allocations that relate to operating electric transmission 
assets and facilities (non-corporate support services) that are specific to the Company or its 
Subsidiaries) other than Affiliate Transactions that satisfy each of the following requirements:  
(i) any and all such Affiliate Transactions are entered into on terms that are no less favorable in 
the aggregate to the Company (or the relevant Subsidiary thereof party thereto) than reasonably 
would be obtainable by another similarly-situated utility company from an unaffiliated third 
party (it being agreed that any pricing or other terms required by applicable Law shall be deemed 
to constitute an arm’s length term for purposes of this clause (i)); and (ii) any and all such 
Affiliate Transactions involve revenues or expenditures of less than $10,000,000 per Contract, 
transaction or series of related transactions individually and less than $30,000,000 in the 
aggregate for any fiscal year for all such Affiliate Transactions (it being acknowledged and 
agreed that no prior written consent of the Investor Member will be required with respect to any 
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amendments to any Affiliate Transaction made in the ordinary course of business unless and only 
to the extent such amendment would adversely affect the Company or its relevant Subsidiary 
party thereto in any material respect); provided, that with respect to any Affiliate Transaction 
contemplated by Section 8.2(b) or Section 8.1(h), Section 8.2(b) or Section 8.1(h) shall control 
over this Section 8.1(i);  

(j) the filing of a petition seeking relief, or the consent to the entry of a decree 
or order for relief in an involuntary case, under the bankruptcy, rearrangement, reorganization or 
other debtor relief Laws of the United States or any state or any other competent jurisdiction or a 
general assignment for the benefit of its creditors by the Company or any of its Subsidiaries; or 

(k) the entry into any binding agreement or arrangement by the Company or 
any of its Subsidiaries to effect any of the foregoing actions.  

Section 8.2 Investor Member Threshold Matters.  Notwithstanding anything to the 
contrary in this Agreement, but subject to Section 8.4, the Company shall not cause or permit, in 
each case, without the prior written consent of the Investor Member, for so long as the Investor 
Member holds at least a 9.9% Common Percentage Interest (unless such matter is necessary (i) to 
comply with applicable Law, or (ii) with respect to clauses (b), (c), (d) or (f) or, to the extent 
related to the foregoing, (j), in response to an Emergency Situation):  

(a) any material change to any line or scope of the existing business of the 
Company or any of its Subsidiaries;  

(b) without limiting the requirements of Section 2.14, the direct or indirect 
acquisition by the Company or any of the Company’s Subsidiaries (whether by merger or 
consolidation, acquisition of assets or stock or by formation of a joint venture or otherwise), or 
any request for capital in connection therewith, (i) of any equity interests of any member of the 
FE Outside Group, or (ii) of any business, assets or operations of any member of the FE Outside 
Group, in either case having a Fair Market Value in excess of 2.5% of the Rate Base Amount in 
the aggregate in any calendar year, other than Qualifying Core Assets; 

(c) the transfer, sale or other disposition, whether by way of asset sale, stock 
sale, merger or otherwise, of any business, assets or operations of one or more of the Company’s 
Subsidiaries having a Fair Market Value in excess of 2.5% of the Rate Base Amount in the 
aggregate in any single transaction or series of related transactions, other than Qualifying Core 
Assets; 

(d) other than in connection with capital expenditures (which are addressed in 
subparagraph (e) below), any acquisition of assets, including equity securities, or any request for 
capital in connection therewith, by the Company or any of its Subsidiaries from a Third Party the 
aggregate purchase price of which exceeds 2.5% of the Rate Base Amount in any calendar year, 
other than Qualifying Core Assets; 

(e) any capital expenditure by the Company or its Subsidiaries, or any request 
for capital in connection therewith, that exceeds in the aggregate 1.0% of the Rate Base Amount 
in any calendar year and that is not (i) made in connection with obtaining, constructing or 
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otherwise acquiring a Qualifying Core Asset, or (ii) reasonably necessary to fund any Emergency 
Expenditures; 

(f) the incurrence of Indebtedness (other than the refinancing of existing 
Indebtedness on commercially reasonable terms reflecting then-current credit market conditions) 
by the Company or any of its Subsidiaries that would reasonably be expected to result in the 
Company’s Debt-to-Capital Ratio equaling or exceeding (i) prior to the fifth (5th) anniversary of 
the Effective Date, sixty five percent (65%), and (ii) thereafter, seventy percent (70%); provided, 
that the Company shall notify the Investor Member at least thirty (30) days prior to the Company 
or any of its Subsidiaries incurring any Indebtedness in excess of the annual budget;  

(g) the listing of any equity interests of the Company (or a successor to the 
Company, including by merger, conversion or other reorganization) on any stock exchange;  

(h) the entrance into any joint venture, partnership or similar agreement, 
unless the aggregate amount of cash, property or other assets anticipated to be contributed by the 
Company or its applicable Subsidiary to such joint venture or partnership is less than 2.5% of the 
Rate Base Amount, or such joint venture, partnership or similar interests (or the cash, property or 
other assets so contributed to such joint venture or partnership) would continue to qualify as 
Qualifying Core Assets; 

(i) material decisions relating to the conduct (including the settlement) of any 
litigation, administrative, or criminal proceeding to which the Company or any of its Subsidiaries 
is a party where (i) it is reasonably expected that the liability of the Company and its Subsidiaries 
would exceed $30,000,000 in the aggregate and (ii) such proceeding would reasonably be 
expected to have an adverse effect on the Investor Member or any of its Affiliates (other than in 
its or (if applicable, their) capacity as an investor in the Company); provided, that, for the 
avoidance of doubt, the foregoing shall not be applicable to any ordinary course regulatory 
proceedings (including rate cases) that do not involve claims of criminal conduct or intentional 
violations of applicable Law; provided that, notwithstanding the foregoing, the prior written 
consent of the Investor Member shall not be required in any litigation, administrative or criminal 
proceeding between one or more members of the Company Group, on the one hand, and one or 
more of the Investor Member and any of its Affiliates, on the other hand; or 

(j) the entry into any binding agreement or arrangement by the Company or 
any of its Subsidiaries to effect any of the foregoing actions. 

Section 8.3 Threshold Consultation Matters.  Notwithstanding anything to the contrary 
in this Agreement, but subject to Section 8.4, for so long as (x) the Investor Member’s Common 
Percentage Interest is at least 9.9% and (y) the Investor Member is not a Defaulting Member, the 
Company (and, as applicable, the Board) shall use its reasonable best efforts to consult in good 
faith with the Investor Member (which consultation shall be deemed to include the participation 
of Investor Directors in the meetings of the Board with respect to such matters, and, to the extent 
requested by the Investor Member, reasonable discussions between Representatives of the 
Company, of the Investor Member and of the FE Member) prior to the Company undertaking, or 
causing or permitting any of its Subsidiaries to undertake, any of the following matters (except as 
would be impracticable in respect of a particular action that the Board reasonably believes to be 
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necessary or appropriate to comply with applicable Law or in response to an Emergency 
Situation):  

(a) establishing or materially amending the annual budget and business plan 
of the Company and its Subsidiaries;  

(b) without limiting the Investor Member’s rights under Section 8.2(f), 
incurring long-term Indebtedness of the Company or any of its Subsidiaries if such incurrence 
would be subject to the authorization or approval of any of the Public Utilities Commission of 
Ohio, the Pennsylvania Public Utility Commission or FERC, except for (i) any refinancing of 
Indebtedness using similar instruments on substantially similar or more favorable terms relative 
to the existing Indebtedness being so refinanced and (ii) any such incurrence of Indebtedness 
made in the ordinary course of business consistent with the Company’s or the applicable 
Subsidiary’s established target regulatory capital structure consistent with the Company’s or the 
applicable Subsidiary’s historical practices;  

(c) without limiting the Investor Member’s rights under Section 8.2(j), 
initiating, settling or compromising any arbitration, lawsuit, proceeding or regulatory process (i) 
with a settlement or compromise amount in excess of 2.5% of the Rate Base Amount, or (ii) that 
has material non-monetary penalties or obligations on the Company and/or any of its 
Subsidiaries;  

(d) the appointment or replacement of any member of the Transmission 
Leadership Team; and 

(e) any material Tax election by or with respect to the Company or any 
Subsidiary that would reasonably be expected to have a material impact on the Investor Member. 

Section 8.4 Investor Member Enhanced Threshold Matters.  Notwithstanding anything 
to the contrary in this Agreement, for so long as (x) the Investor Member holds at least a 30.0% 
Common Percentage Interest and (y) the Investor Member is not a Defaulting Member (it being 
understood that if at any time the Investor Member holds at least a 30.0% Common Percentage 
Interest and is not a Defaulting Member, then Section 8.2 and Section 8.3(b) and (d) shall not 
apply), the Company shall not cause or permit, in each case, without the prior written consent of 
the Investor Member (unless such matter is necessary (i) to comply with applicable Law, or (ii) 
with respect to clauses (e), (f), or, to the extent related to the foregoing, (t), in response to an 
Emergency Situation): 

(a) any material change to any line or scope of the existing business of the 
Company or any of its Subsidiaries;  

(b) without limiting the requirements of Section 2.14, the direct or indirect 
acquisition by the Company or any of the Company’s Subsidiaries (whether by merger or 
consolidation, acquisition of assets or stock or by formation of a joint venture or otherwise), or 
any request for capital in connection therewith, (i) of any equity interests of any member of the 
FE Outside Group, or (ii) of any business, assets or operations of any member of the FE Outside 
Group, in either case having a Fair Market Value in excess of 1.5% of the Rate Base Amount in 
the aggregate in any calendar year; 
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(c) the transfer, sale or other disposition, whether by way of asset sale, stock 
sale, merger or otherwise, of any business, assets or operations of one or more of the Company’s 
Subsidiaries having a Fair Market Value in excess of 1.5% of the Rate Base Amount in the 
aggregate in any single transaction or series of related transactions; 

(d) other than in connection with capital expenditures that are included in the 
Annual Approved Budget, any (i) acquisition of assets, including equity securities, or any request 
for capital in connection therewith, by the Company or any of its Subsidiaries from a Third Party 
the aggregate purchase price of which exceeds 1.5% of the Rate Base Amount in any calendar 
year or (ii) any loans to or investments in a Third Party;  

(e) (i) any capital expenditure (A) made in connection with a Material Project 
by the Company or its Subsidiaries, or any request for capital in connection therewith, that varies 
from the amount for such Material Project as set forth for such project in the project listing 
provided by the FE Member to the Investor Member in connection with approval of the Annual 
Approved Budget by more than 10.0% or (B) made in connection with obtaining, constructing or 
otherwise acquiring any asset that is not a Qualifying Core Asset by any Subsidiary by the 
Company or its Subsidiaries, or any request for capital in connection therewith, that exceeds the 
amount set forth for such project in the project listing provided by the FE Member to the Investor 
Member in connection with the approval of the Annual Approved Budget for such capital 
expense item by more than 5.0%, or (ii) any increase in the capital expenditures of the 
Subsidiaries of the Company, such that the aggregate amount of capital expenditures for the 
current fiscal year would reasonably be expected to exceed by 10.0% or more the aggregate 
capital expenditures set forth in the Annual Approved Budget; provided that the Investor 
Member may not unreasonably withhold its consent to capital expenditures reasonably necessary 
to fund any Emergency Expenditures; 

(f) (i) the incurrence or refinancing of Indebtedness of the Company or (ii) 
the incurrence or refinancing of Indebtedness of any Subsidiary of the Company if such 
incurrence or refinancing would reasonably be expected to cause such Subsidiary to deviate from 
its Targeted Capital Structure;  

(g) the entry into, modification, amendment or termination of, or waiver of 
any material right under, any Affiliate Transaction (which shall not be deemed to include any 
corporate allocations involving the Company or any of its Subsidiaries that are made in 
compliance with Section 2.14), other than Affiliate Transactions that satisfy each of the 
following requirements:  (i) any and all such Affiliate Transactions are entered into on terms that 
are no less favorable in the aggregate to the Company (or the relevant Subsidiary thereof party 
thereto) than reasonably would be obtainable by another similarly-situated utility company from 
an unaffiliated third party (it being agreed that any pricing or other terms required by applicable 
Law shall be deemed to constitute an arm’s length term for purposes of this clause (i)); and (ii) 
any and all such Affiliate Transactions involve revenues or expenditures of less than 
$10,000,000 per Contract, transaction or series of related transactions individually and less than 
$20,000,000 in the aggregate for any fiscal year for all such Affiliate Transactions (it being 
acknowledged and agreed that no prior written consent of the Investor Member will be required 
with respect to (1) intercompany interconnection service agreements entered into in the ordinary 
course of business as required by Law or any Governmental Body in connection with services 
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provided to or within the PJM Region or (2) any amendments to any Affiliate Transaction made 
in the ordinary course of business unless and only to the extent such amendment would adversely 
affect the Investor Member, the Company, or any Subsidiary of the Company in any non-de 
minimis respect); 

(h) the filing of a petition seeking relief, or the consent to the entry of a decree 
or order for relief in an involuntary case, under the bankruptcy, rearrangement, reorganization or 
other debtor relief Laws of the United States or any state or any other competent jurisdiction or a 
general assignment for the benefit of its creditors by the Company or any of its Subsidiaries;  

(i) the listing of any equity interests of the Company (or a successor to the 
Company, including by merger, conversion or other reorganization) on any stock exchange;  

(j) the entrance into any joint venture, partnership or similar agreement; 

(k) material decisions relating to the initiation or conduct (including the 
settlement) of any litigation, administrative or criminal proceeding (other than regulatory 
matters, which are addressed below in clause (n)) to which the Company or any of its 
Subsidiaries is a party where (i) it is reasonably expected that the liability of the Company and its 
Subsidiaries would exceed $20,000,000 in the aggregate or (ii) such proceeding would 
reasonably be expected to have an adverse effect on the Investor Member or any of its Affiliates 
or the Company or any of its Subsidiaries; provided that, notwithstanding the foregoing, the prior 
written consent of the Investor Member shall not be required in any litigation, administrative or 
criminal proceeding between one or more members of the Company Group, on the one hand, and 
one or more of the Investor Member and any of its Affiliates, on the other hand; 

(l) establishing or amending the Annual Approved Budget;  

(m)  (i) the Company or any of its Subsidiaries employing any individual or 
entering into or amending the terms of such employment, (ii) compensation decisions with 
respect to any employees or officers of the Company or any of its Subsidiaries (but not, for the 
avoidance of doubt, independent contractors) and (iii) the appointment or replacement of any 
member of the Transmission Leadership Team; 

(n) if the FE Member is no longer directly or indirectly the beneficial owner 
of at least a majority of the Common Membership Interests of the Company, any adoption, 
amendment or modification of accounting policies of the Company or any Subsidiary; 

(o) any (i) filings made pursuant to FPA Section 205 by any of the 
Company’s Subsidiaries that have a material effect on the rates or terms and conditions of 
service, (ii) responses to FPA Section 206 proceedings, in which the Company’s Subsidiaries are 
named parties, that are material, (iii) responses on behalf of the Company and/or its Subsidiaries 
to FERC enforcement proceedings involving matters material to the Company and/or its 
Subsidiaries, (iv) filings made with any state Governmental Body on behalf of the Company 
and/or its Subsidiaries involving matters material to the Company and/or its Subsidiaries, and (v) 
in each of the above cases, any settlement filings with respect thereto; provided, however, that all 
of the above rights will not apply to the extent that any member of the FE Outside Group other 
than Parent is a party to the relevant proceeding unless the filing, response, or proceeding as a 
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whole (x) is likely to have a material adverse impact on the Company and its Subsidiaries or the 
Investor Member that is disproportionate to the relative impact on the FE Outside Group (it 
being understood that any such filing whose impact is proportionate to the relative impact on the 
FE Outside Group will not be subject to this approval right, but that the FE Member will 
reasonably consult with the Investor Member in respect of such filing) or (y) presents a conflict 
of interest between the Company and/or its Subsidiaries, on the one hand, and one or more 
members of the FE Outside Group, on the other hand (in each case as reasonably determined by 
either Member in good faith based on the facts and circumstances, and it being understood that 
the FE Member will provide information as reasonably requested by the Investor Member for the 
purpose of determining whether such a conflict exists), it being understood that in the event of a 
Deadlock in respect of these filings, the applicable provisions of Schedule 4 will apply (it being 
acknowledged that, without limiting the foregoing, in no event shall the Investor Member have a 
consent right over a filing, response or proceeding of a member to the extent relating to the FE 
Outside Group); 

(p) any execution of, termination of, material amendment to, material 
modification of, or waiver of any material rights under, any material contract of the Company or 
any of its Subsidiaries that relates to a subject matter that is different from the other subject 
matters addressed by the other clauses of this Section 8.4; 

(q) any action reasonably expected to cause a default or breach of a material 
contract of the Company or any Subsidiary; 

(r) creation of any material Lien, other than a Permitted Lien;  

(s) causing (i) any reorganization of the Company or any of its Subsidiaries or 
(ii) the conversion of the Company or any of its Subsidiaries from its current legal business 
entity form to any other business entity form (e.g., the conversion of the Company from a 
Delaware limited liability company to a Delaware corporation); or 

(t) the entry into any binding agreement or arrangement by the Company or 
any of its Subsidiaries to effect any of the foregoing actions. 

Section 8.5 Enhanced Consultation Matters.  Notwithstanding anything to the contrary 
in this Agreement, for so long as (x) the Investor Member’s Common Percentage Interest is at 
least 25.0% but is less than 30.0% and (y) the Investor Member is not a Defaulting Member, the 
Company (and, as applicable, the Board) shall use its reasonable best efforts to consult in good 
faith with the Investor Member (which consultation shall be deemed to include the participation 
of Investor Directors in the meetings of the Board with respect to such matters, and, to the extent 
requested by the Investor Member, reasonable discussions between Representatives of the 
Company, of the Investor Member and of the FE Member) prior to the Company undertaking, or 
causing or permitting any of its Subsidiaries to undertake, any of the matters listed in Section 8.4 
(except as would be impracticable in respect of a particular action that the Board reasonably 
believes to be necessary or appropriate to comply with applicable Law or in response to an 
Emergency Situation). For the avoidance of doubt, nothing in this Section 8.5 shall affect the 
Investor Member’s rights under Sections 8.1 and 8.2. 
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Section 8.6 Actions by the Investor Director(s) on behalf of the Investor Member.  
Where any action requires the consent of the Investor Member pursuant to Section 8.1, 
Section 8.2 or Section 8.4, the Investor Director(s) shall, unless the Investor Member indicates in 
writing to the FE Member otherwise, have the authority to provide such consent on behalf of the 
Investor Member at any meeting of the Board called to discuss such matters, and the Company, 
the other Members and the other Directors shall be entitled to rely on such action of the Investor 
Director(s) as an action of the Investor Member with such action being binding upon the Investor 
Member. 

Section 8.7 Certain Other Matters.   

(a) For the avoidance of doubt, and notwithstanding Section 8.1, Section 8.2 
and Section 8.3, in no event will the Investor Member have any consent or consultation rights in 
respect of the dissolution, liquidation or winding up (or similar actions taken having the same 
effect) of AET PATH or any of its Subsidiaries or the business and affairs of any of such 
Persons; provided, however, that the foregoing provisions of this Section 8.7 shall not have any 
effect for so long as the Investor Member holds at least a 30.0% Common Percentage Interest. 

(b) Notwithstanding anything in this Agreement to the contrary, for so long as 
the Investor Member holds at least a 30.0% Common Percentage Interest, the Investor Member 
may make recommendations concerning the removal of any member of the Transmission 
Leadership Team, which recommendation the FE Directors must consider and discuss in good 
faith with the Investor Directors. 

ARTICLE IX 
OTHER COVENANTS AND AGREEMENTS   

Section 9.1 Books and Records.   

(a) The Company shall keep and maintain, or cause to be kept and 
maintained, books and records of accounts, taxes, financial information and all matters 
pertaining to the Company and its Subsidiaries at the principal offices and place of business of 
the Company in a commercially reasonable manner consistent with the manner in which similar 
books and records are kept and maintained by other members of the FE Outside Group.  Each 
Member (other than any Defaulting Member) and its duly authorized Representatives shall have 
the right to, at reasonable times during normal business hours, upon reasonable notice, under 
supervision of the Company’s personnel and in such a manner as to not unreasonably interfere 
with the normal operations of any member of the Company Group: (i) visit and inspect the books 
and records of the Company Group, and, at its expense, make copies of and take extracts from 
any books and records of the Company Group, (ii) meet and consult with officers, other 
managers of the Company Group and Representatives of the Company Group regarding their 
businesses and activities, and (iii) in the case of the Investor Member, for so long as the Investor 
Member holds at least a 30.0% Common Percentage Interest, inspect and, at its expense, make 
copies of and take extracts from any written reports made available to the FE Member 
concerning the Company Group (provided that the Company may redact or omit any portions 
thereof not solely related to the Company Group) or any other written information regarding the 
Company Group as may reasonably be requested by the Investor Member (it being 
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acknowledged that, for the avoidance of doubt, the obligations in this clause (iii) shall not require 
the disclosure of emails and other non-recurring informal correspondence, and shall not 
unreasonably require the creation of data or information that is not already in existence); 
provided that, in the case of the Investor Member, any Person gaining access to such information 
regarding the Company Group pursuant to this Section 9.1 and Section 9.2 shall agree to hold in 
strict confidence, not make any disclosure of, and not use for purposes other than good faith 
administration of the Investor Member’s continuing investment, all information regarding any 
member of the Company Group that is not otherwise publicly available.   

(b) Notwithstanding the foregoing or anything in Section 9.2(f), the Company 
shall not be obligated to provide to the Investor Member any record or information (i) relating to 
the negotiation and consummation of the transactions contemplated by this Agreement, the 
Initial PSA and the Second PSA, including confidential communications with Representatives or 
Advisors, including legal counsel, representing the Company or any of its Affiliates, (ii) that is 
subject to an attorney-client or other legal privilege, (iii) that, in the FE Member’s reasonable 
and good faith determination are proprietary, confidential or competitively sensitive to the FE 
Member or to any other member of the FE Outside Group, (iv) relating to any joint, combined, 
consolidated or unitary Tax Return that includes the FE Member or any other member of the FE 
Outside Group or any supporting work papers or other documentation related thereto, or (v) the 
provision of which would violate any applicable Law. 

(c) Each Member shall reimburse the Company for all documented out-of-
pocket costs and expenses incurred by the Company in connection with such Member’s exercise 
of its inspection and information rights pursuant to this Section 9.1 and Section 9.2(f). 

Section 9.2 Financial Reports.  The Company shall provide, or otherwise make 
available, to any Member (unless such Member is a Defaulting Member):  

(a) for so long as the Investor Member holds at least a 30.0% Common 
Percentage Interest, on a monthly basis, operating and financial reports and any periodic updates 
made to financial forecasts (provided that the obligation to do so may be satisfied by delivering 
such information to the Board or Advisory Committee at the next scheduled monthly meeting 
thereof); 

(b) on an annual basis, within 105 days after the end of each fiscal year, an 
audited consolidated balance sheet, statement of operations and statement of cash flow of each 
member of the Company Group;  

(c) on a quarterly basis, within 60 days after the end of each fiscal quarter, an 
unaudited quarterly and year-to-date consolidated balance sheet and related statement of 
operation and statement of cash flow of each member of the Company Group;  

(d) on an annual basis, as soon as reasonably practicable after the approval 
thereof by the Board, the annual budget and business plan (if applicable) for each member of the 
Company Group; 

(e) on an annual basis, as soon as reasonably practicable after the approval 
thereof by the Board, financial forecasts for each member of the Company Group for the fiscal 
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year, which shall be in such manner and form as approved by the Board, and which shall include 
a projection of income and a projected cash flow statement for each fiscal quarter in such fiscal 
year and a projected balance sheet as of the end of each fiscal quarter in such fiscal year; and 

(f) to the Investor Member, any other financial information regarding the 
Company Group reasonably requested by the Investor Member; provided, however, that the 
Company shall not be unreasonably required pursuant to this clause (f) to create data or 
information that is not already in existence. 

Section 9.3 Other Business; Corporate Opportunities.   

(a) To the extent permitted by applicable Law and, in the case of the FE 
Member, subject to its compliance with its obligations under Section 9.3(b), any Member and 
any Affiliate of any Member may engage in, possess an interest in or otherwise be involved in 
other business ventures of any nature or description, independently or with others, similar or 
dissimilar to the businesses of the Company Group, and neither the Company nor any other 
Member shall have any rights by virtue of this Agreement in and to such independent ventures or 
the income or profits derived therefrom, and the pursuit of any such venture, even if competitive 
with the businesses of the Company Group, shall be deemed not to be wrongful or improper so 
long as it is consistent with all Laws applicable to the Company and its Subsidiaries.  

(b)  

(i) In the event that the FE Member identifies an acquisition, 
“greenfield” development, expansion or upgrade opportunity primarily involving, related 
to or in furtherance of the activities described in clauses (i) and (iii) of the definition of 
the Company Business within the PJM Transmission Zones within the PJM Region in 
which the Company and its Subsidiaries then currently operate or, to the extent permitted 
by applicable Law, in any other area not then-covered by an existing member of the FE 
Outside Group (excluding the JCP&L PJM Transmission Zone) (a “Company Business 
Opportunity”), if and to the extent it would be permissible by the relevant Governmental 
Body for the Company or one of its Subsidiaries to pursue such Company Business 
Opportunity, then such Company Business Opportunity shall be presented by the FE 
Member to the Board for pursuit by the Company (subject to Article VIII) prior to any 
members of the FE Outside Group undertaking such opportunity; provided, however, that 
a “Company Business Opportunity” shall, subject to Sections 9.3(b)(ii) and 9.3(b)(iii), 
exclude any business activities conducted by the FE Outside Group as of the Effective 
Date, including direct or indirect investments in, or directly or indirectly developing, 
constructing, commercializing, operating, maintaining or owning, electric transmission 
assets and facilities in the Allegheny Power Systems Transmission Zone (but only to the 
extent such activities are otherwise not permitted to be undertaken by the Company) and 
JCP&L PJM Transmission Zone.  If the Company declines the Company Business 
Opportunity, then the FE Outside Group will have the right to pursue the Company 
Business Opportunity without further involvement of the Company.   

(ii) For so long as the Investor Member holds at least a 30.0% 
Common Percentage Interest, if the FE Member receives a bona fide third party offer to 
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acquire any or all of the KATCo Interests, which such offer the FE Member wishes to 
accept, then the FE Member shall promptly notify the Company and the Investor Member 
in writing of such offer (such notice, the “KATCo ROFR Notice”), setting forth the name 
and address of the prospective purchaser, the price or method of determining such price 
(the “KATCo ROFR Price”), and the material terms and conditions of such proposed 
sale.     

(1) The Investor Member shall have a period of up to forty-five 
(45) days (the “KATCo ROFR Option Period”) after receipt of the KATCo ROFR 
Notice within which to notify the FE Member in writing that it wishes for the 
Company to acquire all (but not less than all) of the KATCo Interests at a price 
equal to the KATCo ROFR Price and upon the same terms and conditions set 
forth in the KATCo ROFR Notice.  Subject to such terms and conditions, the FE 
Member and Investor Member shall cooperate in good faith to obtain any 
necessary consents or approvals and enter into any definitive agreements to 
consummate the sale of the KATCo Interests to the Company.  If such consents or 
approvals are obtained, then the FE Member shall be obligated to sell to the 
Company, and the Company shall be obligated to acquire from the FE Member, 
the KATCo Interests at the price and on the terms and conditions set forth in the 
KATCo ROFR Notice.     

(2) If the Investor Member does not give such notice to the FE 
Member within such KATCo ROFR Option Period or if, having given such 
notice, the Investor Member and FE Member do not obtain the necessary consents 
or regulatory approvals despite the parties’ good faith cooperation to do so, then 
the FE Member shall be free to sell the KATCo Interests to the Third Party named 
in its notice, provided that such sale is consummated at a price equal to or greater 
than the KATCo ROFR Price and upon substantially the same terms and 
conditions (other than the price, which may be higher than the KATCo ROFR 
Price) as are set forth in the KATCo ROFR Notice.  If such sale to any Third 
Party is not completed prior a period of 120 days commencing on the earlier of 
(A) the expiration of the ROFR Option Period and (B) the delivery of a written 
notice by the Investor Member to the FE Member rejecting the offer set forth in 
the KATCo ROFR Notice (such 120-day period, the “KATCo ROFR Sale 
Period”), then the process initiated by the delivery of the KATCo ROFR Notice 
shall be lapsed, and the FE Member will be required to repeat the process set forth 
in this Section 9.3(b)(ii) before entering into any agreement with respect to, or 
consummating, any sale of KATCo Interests to such Third Party; provided, that if 
a definitive agreement providing for the consummation of such sale is executed 
within the KATCo ROFR Sale Period but such sale has not been consummated at 
the expiration of the KATCo ROFR Sale Period solely as a result of a failure to 
receive the requisite authorization, approval or consent of any Governmental 
Body in respect of such sale, then the KATCo ROFR Sale Period shall be 
extended solely to the extent necessary to permit the receipt of all such 
authorizations, approvals or consents which are in process but have not been 
received from the relevant Governmental Body as of the original expiration date 
of the KATCo ROFR Sale Period and the consummation of the sale provided for 
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in such definitive agreement; provided, further, that the FE Member shall have 
used its reasonable best efforts in seeking such authorizations, approvals and 
consents. 

(iii) In connection with the sale of any KATCO Interests, the FE 
Member shall promptly provide any due diligence materials that were provided to the 
Third Party making the relevant bona fide third party offer or any other due diligence 
materials that are in the FE Member’s possession or control or are otherwise reasonably 
available to the FE Member that are reasonably requested by the Investor Member in 
furtherance of the Investor Member’s exercise of its rights under Section 9.3(b)(ii). 

(c) The Company and each Member expressly acknowledge and agree, that, 
except as set forth in Section 9.3(b), (i) neither the Members nor any of their respective Affiliates 
or Representatives shall have any duty to communicate or present an investment or business 
opportunity to the Company in which the Company may, but for the provisions of this 
Section 9.3, have an interest or expectancy (a “Corporate Opportunity”), and (ii) neither of the 
Members nor any of their respective Affiliates or Representatives (even if such Person is also an 
officer or Director of the Company) shall be deemed to have breached any duty or obligation to 
the Company by reason of the fact that such Person pursues or acquires a Corporate Opportunity 
for itself or directs, sells, assigns or transfers such Corporate Opportunity to another Person or 
does not communicate information regarding such Corporate Opportunity to the Company.  The 
Company and each Member expressly renounce any interest in Corporate Opportunities and any 
expectancy that a Corporate Opportunity will be offered to the Company. 

(d) For so long as the Investor Member is a Member, the Company shall not, 
and shall cause its Subsidiaries not to, seek approval from the applicable Governmental Body to 
permit the members of the FE Outside Group that directly own equity interests in MAIT to make 
any capital contributions to MAIT; provided that, for so long as the Investor Member is a 
Member and the Company directly owns the MAIT Class B Interests, the Company shall not 
make any capital contributions to MAIT on account of the Company’s ownership of its MAIT 
Class B Interests. 

Section 9.4 Compliance with Laws.   

(a) The Company shall not, and shall cause its Subsidiaries not to, and shall 
use its commercially reasonable efforts to procure that the Company Group’s respective 
Representatives shall not in the course of their actions for, or on behalf of, any Member of the 
Company Group:  

(i) offer promise, provide or authorize the provision of any money, 
property, contribution, gift, entertainment or other thing of value, directly or knowingly 
indirectly, to any government official, to unlawfully influence official action or secure an 
improper advantage, or to unlawfully encourage the recipient to improperly influence or 
affect any act or decision of any Governmental Body, in each case, in order to assist any 
member of the Company Group in obtaining or retaining business, or otherwise act in 
violation of any applicable Anti-Corruption Laws;  
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(ii) violate any applicable Anti-Money Laundering Laws;  

(iii) engage in any unlawful dealings or transactions with or for the 
benefit of any Sanctioned Person or otherwise violate Sanctions; or  

(iv) violate any applicable FDI Law.  

(b) The Company shall promptly notify the Members of (i) any allegations of 
misconduct by any member of the Company Group or any actions, suits or proceedings by or 
before any Governmental Body to which any member of the Company Group becomes a party, 
or to which the Company becomes aware that any Representative of the Company Group (in 
relation to such Representative’s actions for, or on behalf of, any member of the Company 
Group) is a party, in each case, relating to any material breach or suspected material breach of 
any applicable Anti-Corruption Laws, Anti-Money Laundering Laws, Sanctions or FDI Laws or 
(ii) any fact or circumstances of which it becomes aware that would reasonably be expected to 
result in a breach of this Section 9.4. 

(c) The Company and its Subsidiaries have implemented and maintain, and 
will continue to implement and maintain, policies and procedures and a system of internal 
controls to ensure compliance by the Company, its Subsidiaries, their respective directors, 
officers, employees and agents (in their capacity as such) and Affiliates with Anti-Corruption 
Laws, Anti-Money Laundering Laws, Sanctions and FDI Laws. 

(d) The Company and its Affiliates shall comply in all respects with all 
relevant terms of the Deferred Prosecution Agreement with the Southern District of Ohio entered 
into on July 22, 2021. 

(e) Each Director and Board Observer may confer with the Member that 
appointed such Director and/or Board Observer regarding any allegations of misconduct by any 
member of the Company Group relating to any breach or suspected breach of any applicable 
anti-terrorism Laws, Anti-Corruption Laws, Anti-Money Laundering Laws, Sanctions or FDI 
Laws. 

(f) Each Member shall, and shall use its commercially reasonable efforts to 
procure that its Representatives in the course of their actions for, or on behalf of, such Member 
or its Affiliates, comply in all respects with all Anti-Corruption Laws, Anti-Money Laundering 
Laws and FDI Laws applicable to such Persons.  

(g) All Persons serving as Directors, Board Observers, Designated Alternates 
or members of the Advisory Committee (or any other committee of the Board) shall at all times 
comply with and be bound by the obligations of the members of the Company Group under the 
Standards of Conduct.  Each Member shall cause each of its Directors, Board Observers, 
Designated Alternates and members of the Advisory Committee (or any other committee of the 
Board) to complete training on the Standards of Conduct within the first thirty (30) days of their 
appointment to their position as a Director, Board Observer, Designated Alternate or Member of 
the Advisory Committee (or any other committee of the Board if necessary) and then, thereafter, 
ensures on an annual basis that each such Person maintains full compliance with the Standards of 
Conduct compliance obligations for so long as such Person remains a Director, Board Observer, 

Joint Applicants Exhibit SRS-2
Page 50 of 94



NAI-1534815718v9 

 

46 
 

Designated Alternate or member of the Advisory Committee (or any other committee of the 
Board) (as applicable).  Notwithstanding anything in this Agreement to the contrary, each 
Member and the Company acknowledges and agrees that: (i) the Company and/or the Board may 
withhold access to (including by excluding him or her from the relevant portion of any Board or 
committee meeting regarding) material non-public transmission function information subject to 
FERC’s Standards of Conduct until the applicable Person has satisfied the Standards of Conduct 
compliance obligations set forth in this Section 9.4(g); and (ii) no member of the Company 
Group shall be required to disclose or otherwise provide any information or materials to any 
Person to the extent such information is required to be kept confidential by the Standards of 
Conduct in accordance with applicable Law.  

Section 9.5 Non-Solicit.  Without the prior written consent of the Company, the 
members of the Investor Group shall not solicit for employment, hire or engage as a consultant 
any individual who is serving in any position within the Transmission Leadership Team or an FE 
Director; provided that this Section 9.5 shall not prohibit any Person from issuing general public 
solicitations not specifically targeted at the Transmission Leadership Team or from hiring any 
Person responding to such general solicitations. 

Section 9.6 Confidentiality.   

(a) Each Member shall, and shall cause its Representatives to, keep 
confidential and not divulge any information (including all budgets, business plans and analyses) 
concerning the Company and its Subsidiaries, including their respective assets, business, 
operations, financial condition and prospects (“Confidential Information”), and to use such 
Confidential Information only in connection with the operation of the Company and its 
Subsidiaries or such Member’s administration of its investment in the Company; provided that 
nothing herein shall prevent any Member from disclosing such Confidential Information (i) upon 
the Order of any court or administrative agency, (ii) upon the request or demand of any 
Governmental Body having jurisdiction over such party, (iii) to the extent compelled by legal 
process or required or requested pursuant to subpoena, interrogatories or other discovery 
requests, (iv) to the other Parties, (v) to such party’s Representatives that in the reasonable 
judgment of such party need to know such Confidential Information, (vi) to any potential 
Permitted Transferee in connection with a proposed Transfer of Membership Interests from a 
Member so long as such transferee agrees to be bound by the provisions of this Section 9.6 as if a 
Member or (vi) in the case of the Investor Member, the limited partners of and other direct or 
indirect co-investors in the Investor Member and their respective Affiliates (provided that such 
disclosures are subject to and in accordance with the guidelines and restrictions set forth on 
Schedule 3); provided, further, that in the case of clauses (i), (ii) or (iii), such Member shall, to 
the extent legally permissible, notify the other Parties of the proposed disclosure as far in 
advance of such disclosure as practicable and use reasonable efforts to ensure that any 
Confidential Information so disclosed is accorded confidential treatment, when and if available. 

(b) The restrictions in Section 9.6(a) shall not apply to information that (i) is 
or becomes generally available to the public other than as a result of a disclosure by a Member or 
any of its Representatives in violation of this Agreement, (ii) is or becomes available to a 
Member or any of its Representatives on a non-confidential basis prior to its disclosure to the 
receiving Member and any of its Representatives, (iii) is or has been independently developed or 
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conceived by such Member or its Affiliates without use of the Company’s or any of its 
Subsidiaries’ Confidential Information or (iv) becomes available to the receiving Member or any 
of its Representatives on a non-confidential basis from a source other than the Company or any 
of its Subsidiaries, any other Party or any of their respective Representatives; provided that such 
source is not known by the recipient of the information to be bound by a confidentiality 
agreement with the disclosing party or any of its Representatives.   

(c) Each Party shall inform any Representatives to whom it provides 
Confidential Information that such information is confidential and instruct them (i) to keep such 
Confidential Information confidential and (ii) not to disclose Confidential Information to any 
Third Party (other than those Persons to whom such Confidential Information has already been 
disclosed in accordance with the terms of this Agreement).  The disclosing Party shall be 
responsible for any breach of this Section 9.6 by the Person to whom the Confidential 
Information is disclosed. 

(d) The restrictions in Section 9.6(a) shall not restrict any Member and its 
Affiliates from disclosing any Confidential Information required to be disclosed under applicable 
securities Laws or the rules of any stock exchange on which any of their securities are traded.   

(e) Notwithstanding anything herein to the contrary, the provisions of this 
Section 9.6 shall survive the termination of this Agreement for a period of three years and, with 
respect to each Member, shall survive for a period of three years following the date on which 
such Member is no longer a Member.  The provisions of this Section 9.6 shall supersede the 
provisions of any non-disclosure agreements entered into by the Company (or its Affiliates, 
including the FE Member) and any of the Members (or their respective Affiliates) with respect to 
the transactions contemplated hereby, by the Initial PSA or by the Second PSA prior to the 
Effective Date.  

Section 9.7 Expenses.  Except as otherwise expressly provided herein, all costs and 
expenses, including fees and disbursements of Representatives and other Advisors, incurred in 
connection with this Agreement and with the continuing relationship between the Company and 
its Members, and among any of them, shall be paid by the Party incurring such costs and 
expenses. 

Section 9.8 Commitment to the Company Business.  In furtherance of the Company’s 
commitment to engaging only in activities and conduct consistent with the Company Business or 
any reasonable extension thereof, other than any transaction or series of transactions approved 
unanimously by the Board or as otherwise agreed in writing by the Members, the Company shall 
not, during any 10 year period, transfer, sell or otherwise dispose, or permit the Company’s 
Subsidiaries to or otherwise cause the transfer, sale or other disposition, whether by way of asset 
sale, stock sale, merger or otherwise, of Qualifying Core Assets of the Company or one or more 
of its Subsidiaries having a Fair Market Value in excess of 20.0% of the Fair Market Value of 
the Company and its Subsidiaries’ aggregate Qualifying Core Assets (such percentage to be 
measured immediately prior to such transfer, sale or disposition, and in the case of multiple 
transactions, the percentages will be added to determine if such 20.0% threshold has been 
exceeded) in any single transaction or series of transactions unless the proceeds from such 
transactions are reinvested (or committed to be reinvested) in other Qualifying Core Assets or 
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other capital expenditure projects set forth in the Annual Approved Budget; provided that the 
foregoing shall not apply to any transfer, sale or other disposition of any of the Company’s or its 
Subsidiaries’ Qualifying Core Assets that is required by any Governmental Body or otherwise 
required under applicable Law. 

Section 9.9 Budget; Business and Capital Plans.   

(a) The (i) Annual Approved Budget shall be approved and (ii) each of the 
Business Plan and the Capital Plan shall be established, in each case in accordance with Schedule 
5 hereto. 

ARTICLE X 
TAX MATTERS   

Section 10.1 Tax Classification.  The Parties intend that the Company be classified as a 
corporation for U.S. federal income (and applicable state and local) Tax purposes, and Internal 
Revenue Service Form 8832 was filed on May 10, 2022. 

Section 10.2 Tax Matters Shareholder.  The FE Member is hereby designated the “Tax 
Matters Shareholder” of the Company and its Subsidiaries. Except as otherwise provided in this 
Agreement, the Tax Matters Shareholder may, in its reasonable discretion, make or refrain from 
making any Tax elections allowed under applicable Law for the Company or any of its 
Subsidiaries. The Tax Matters Shareholder shall prepare and file or cause to be prepared and 
filed any Tax Return required to be filed by or with respect to the Company or its Subsidiaries.  
Notwithstanding any other provision of this Agreement, the Tax Matters Shareholder shall be 
entitled to control in all respects, and neither the Investor Member nor its Affiliates shall have 
the right to participate in, any Tax audits, examinations or other proceedings by any taxing 
authority of any Governmental Body with respect to any Tax Return of the Company or any of 
its Subsidiaries. 

Section 10.3 Cooperation.  The Investor Member shall, and shall cause its Affiliates to, 
provide to the FE Member and its Subsidiaries (including the Company and its Subsidiaries), and 
the FE Member and the Company shall, and shall cause their Affiliates to, provide to the Investor 
Member, in each case, such cooperation, documentation and information as any of them 
reasonably may request in connection with (a) filing any Tax Return, amended Tax Return or 
claim for refund, (b) determining a liability for Taxes or (c) preparing for or conducting any Tax 
audits, examinations or other proceedings by any taxing authority of any Governmental Body.  

Section 10.4 Withholding.  The Company may withhold and pay over to the United 
States Internal Revenue Service (or any other relevant Tax authority) such amounts as it is 
required to withhold or pay over, pursuant to the Code or any other applicable Law, on account 
of a Member, including in respect of distributions made pursuant to Section 5.2 or Section 5.3, 
and, for the avoidance of doubt, the amount of any such distribution or other payment to a 
Member shall be net of any such withholding.  To the extent that any amounts are so withheld 
and paid over, such amounts shall be treated as paid to the Person(s) in respect of which such 
withholding was made.  To the extent that a Member claims to be entitled to a reduced rate of, or 
exemption from, a withholding Tax pursuant to an applicable income Tax treaty, or otherwise, 
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such Member shall furnish the Company with such information and forms as such Member may 
be required to complete where necessary to comply with any and all Laws and regulations 
governing the obligations of withholding Tax agents, and the Company shall apply such reduced 
rate of, or exemption from, withholding Tax as reflected on such information and forms that 
have been provided by such Member.  Each Member agrees that if any information or form 
provided pursuant to this Section 10.4 expires or becomes obsolete or inaccurate in any respect, 
such Member shall update such form or information.    

Section 10.5 Certain Representations and Warranties.  Each Member represents and 
warrants that any such information and forms furnished by such Member shall be true and 
accurate and agrees to indemnify the Company from any and all damages, costs and expenses 
resulting from the filing of inaccurate or incomplete information or forms relating to such 
withholding Taxes.   

ARTICLE XI 
LIABILITY; EXCULPATION; INDEMNIFICATION  

Section 11.1 Liability; Member Duties.  The debts, obligations and liabilities of the 
Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and 
liabilities of the Company, and no Covered Person shall be obligated personally for any such 
debt, obligation or liability of the Company solely by reason of being a Covered Person.  Each 
Member acknowledges and agrees that each Member, in its capacity as a Member, may decide or 
determine any matter subject to the approval of such Member pursuant to any provision of this 
Agreement in the sole and absolute discretion of such Member, and in making such decision or 
determination such Member shall have no duty, fiduciary or otherwise, to any other Member or 
to the Company Group, it being the intent of all Members that such Member, in its capacity as a 
Member, has the right to make such determination solely on the basis of its own interests.   

Section 11.2 Exculpation.  To the fullest extent permitted by applicable Law, no 
Covered Person shall be liable to the Company or any other Covered Person for any loss, 
damage or claim incurred by reason of any act or omission performed or omitted by such 
Covered Person in good faith on behalf of the Company and in a manner reasonably believed to 
be within the scope of the authority conferred on such Covered Person by this Agreement, except 
that a Covered Person shall be liable for any such loss, damage or claim incurred by reason of 
such Covered Person’s fraud, gross negligence or willful misconduct.   

Section 11.3 Indemnification.  The Company shall indemnify, defend and hold 
harmless any Person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed actions, suits or proceedings by reason of the fact that such Person is or 
was a Director or officer of the Company, or is or was a Director or officer of the Company 
serving at the request of the Company as a director, officer or agent of another limited liability 
company, partnership, joint venture, trust or other enterprise, against expenses (including 
attorneys’ fees), judgments, settlements, penalties and fines actually and reasonably incurred by 
him or her in connection with the defense or settlement of such, action, suit or proceeding if he 
or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed 
to the best interests of the Company; and, with respect to any criminal action or proceeding, 
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either he or she had reasonable cause to believe such conduct was lawful or no reasonable cause 
to believe such conduct was unlawful. 

Section 11.4 Authorization.  To the extent that such present or former Director or 
officer of the Company has been successful, on the merits or otherwise, in the defense of any 
action, suit or proceeding referred to in Section 11.3, or in the defense of any claim, issue or 
matter therein, the Company shall indemnify him or her against expenses (including attorneys’ 
fees) actually and reasonably incurred by him or her in connection therewith.  Any other 
indemnification under Section 11.3 shall be made by the Company only as authorized in the 
specific case, upon a determination that indemnification of the present or former Director or 
officer is permissible in the circumstances because such present or former Director or officer has 
met the applicable standard of conduct.  Such determination shall be made, with respect to a 
Person who is a Director or officer at the time of such determination, (a) by a majority vote of 
the Directors who are not parties to such action, suit or proceeding, even with less than a 
quorum, or (b) if there are no such Directors, or if such Directors so direct, by independent legal 
counsel in a written opinion, or (c) by the Members.  Such determination shall be made, with 
respect to former Directors and officers, by any Person or Persons having the authority to act on 
the matter on behalf of the Company.   

Section 11.5 Reliance on Information.  For purposes of any determination under 
Section 11.3, a present or former Director or officer of the Company shall be deemed to have 
acted in good faith and have otherwise met the applicable standard of conduct set forth in 
Section 11.3 if his or her action is based on the records or books of account of the Company or 
on information supplied to him or her by the officers of the Company in the course of his or her 
duties, or on the advice of legal counsel for the Company or on information or records given or 
reports made to the Company by an independent certified public accountant or by an appraiser or 
other expert selected with reasonable care by the Company.  The provisions of this Section 11.5 
shall not be deemed to be exclusive or to limit in any way the circumstances in which a present 
or former Director or officer of the Company may be deemed to have met the applicable standard 
of conduct set forth in Section 11.3. 

Section 11.6 Advancement of Expenses.  Expenses (including reasonable attorneys’ 
fees) incurred by the present or former Director or officer of the Company in defending any civil, 
criminal, administrative or investigative action, suit or proceeding may be paid by the Company 
as authorized in the specific case in the same manner described in Section 11.4, upon receipt of a 
written affirmation of the present or former Director or officer that he or she has met the standard 
of conduct described in Section 11.3 and upon receipt of a written undertaking by or on behalf of 
him or her to repay such amount if it shall ultimately be determined that he or she did not meet 
the standard of conduct, and a determination is made that the facts then known to those making 
the determination shall not preclude indemnification under this Article XI.   

Section 11.7 Non-Exclusive Provisions.  The indemnification and advancement of 
expenses provided by, or granted pursuant to, this Article XI shall not be deemed exclusive of 
any other rights to which those seeking indemnification or advancement of expenses may be 
entitled.  
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Section 11.8 Survival of Indemnification and Advancement of Expenses.  The 
indemnification and advancement of expenses provided by, or granted pursuant to, this 
Article XI shall, unless otherwise provided when authorized or ratified, continue as to a Person 
who has ceased to be a Director or officer of the Company and shall inure to the benefit of his or 
her heirs, executors and administrators.   

Section 11.9 Limitations.  Notwithstanding anything contained in this Article XI to the 
contrary, the Company shall not be obligated to indemnify any Director or officer (or his or her 
heirs, executors or personal or legal representatives) or advance expenses in connection with a 
proceeding (or part thereof) initiated by such Person unless such proceeding (or part thereof) was 
authorized or consented to by the Board.   

ARTICLE XII 
REPRESENTATIONS AND WARRANTIES  

Section 12.1 Members Representations and Warranties.  Each Member hereby 
represents and warrants, severally and not jointly, to the Company and to the other Member as 
follows:  

(a) Such Member is a company duly organized, validly existing and in good 
standing under the Laws of its jurisdiction of incorporation or formation, as applicable, with full 
power and authority to enter into this Agreement and perform all of its obligations hereunder.  

(b) The execution and delivery of this Agreement by such Member, and the 
performance by such Member of its obligations hereunder, have been duly and validly authorized 
by all requisite action by such Member, and no other proceedings on the part of such Member are 
necessary to authorize the execution, delivery or performance of this Agreement by such 
Member. 

(c) This Agreement has been duly and validly executed and delivered by such 
Member, and, assuming that this Agreement is a valid and binding obligation of the other Parties, 
this Agreement constitutes a valid and binding obligation of such Member, enforceable against 
such Member in accordance with its terms, except as limited by the application of bankruptcy, 
insolvency, reorganization, fraudulent conveyance, moratorium or other Laws relating to or 
affecting creditors’ rights or general principles of equity. 

(d) The execution and delivery by such Member of this Agreement, and the 
performance by such Member of its obligations hereunder, does not (i) violate or breach its 
Organizational Documents, (ii) violate any applicable Law to which such Member is subject or 
by which any of its assets are bound, or (iii) result in any breach of or constitute a default (or an 
event that, with notice or lapse of time or both, would become a default) under any Contract to 
which such Member is a party or by which any of its assets are bound. 

ARTICLE XIII 
MISCELLANEOUS 

Section 13.1 Notices.  Except as otherwise expressly provided herein, all notices, 
demands and other communications to be given or delivered under or by reason of the provisions 
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of this Agreement shall be in writing and shall be deemed to have been given (a) when 
personally delivered, (b) when transmitted by electronic mail (unless if transmitted after 5:00 
p.m. Eastern time or other than on a Business Day, then on the next Business Day) to the address 
specified below in which case such notice shall be deemed to have been given when the recipient 
transmits manual written acknowledgment of successful receipt, which the recipient shall have 
an affirmative duty to furnish promptly after successful receipt, (c) when sent by internationally-
recognized courier in which case it shall be deemed to have been given at the time of actual 
recorded delivery, or (d) the third Business Day following the day on which the same is sent by 
certified or registered mail, postage prepaid, in each case, to the respective Party at the number, 
electronic mail address or street address, as applicable, set forth below, or at such other number, 
electronic mail address or street address as such Party may specify by written notice to the other 
Parties. 

Notices to the Investor Member: 

North American Transmission Company II L.P. 
c/o Brookfield Infrastructure Group 
1200 Smith Street, Suite 640 
Houston, Texas 77002 
Attention: Fred Day 
Email:  fred.day@brookfield.com 

with copies to (which shall not constitute notice): 

Skadden, Arps, Slate, Meagher & Flom LLP 
1000 Louisiana Street 
Houston, Texas 77002 
Attention: Eric Otness 
Email:  eric.otness@skadden.com 

and 

Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C.  20005 
Attention: Aryan Moniri 
Email:  aryan.moniri@skadden.com 

Notices to the FE Member and to the Company: 

FirstEnergy Transmission, LLC 
c/o FirstEnergy Corp. 
76 South Main Street 
Akron, Ohio 44308 
Attention: David W. Pinter 
Email: dpinter@firstenergycorp.com 
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with a copy to (which shall not constitute notice): 

Jones Day  
901 Lakeside Ave. 
Cleveland, Ohio 44114 
Attention:  Peter Izanec; George Hunter 
Email: peizanec@jonesday.com; ghunter@jonesday.com 

Section 13.2 Assignment.  This Agreement and all of the provisions hereof shall be 
binding upon and inure to the benefit of the Parties and their respective successors and permitted 
assigns; provided that no Member, nor the Company, shall purport to assign or Transfer all or 
any of its rights or obligations under this Agreement nor grant, declare, create or dispose of any 
right or interest in this Agreement in whole or in part except with respect to a Transfer in 
accordance with the terms of this Agreement, and any attempted or purported assignment hereof 
not in accordance with the terms hereof shall be void ab initio. 

Section 13.3 Waiver of Partition.  Each Member hereby waives any right to partition of 
the Company property. 

Section 13.4 Further Assurances.  From and after the Effective Date, from time to time, 
as and when requested by any Party and at such Party’s expense, any other Party shall execute 
and deliver, or cause to be executed and delivered, all such documents and instruments and shall 
take, or cause to be taken, all such further or other actions as such requesting Party may 
reasonably deem necessary or desirable to carry out the purposes and intent of this Agreement. 

Section 13.5 Third Party Beneficiaries.  Except as otherwise expressly provided herein, 
nothing expressed or referred to in this Agreement shall be construed to give any Person other 
than the Parties any legal or equitable right, remedy or claim under or with respect to this 
Agreement or any provision of this Agreement; provided, that Covered Persons are express third 
party beneficiaries of Article XI. 

Section 13.6 Parties in Interest.  This Agreement shall inure to the benefit of, and be 
binding upon, the Parties and their respective successors, legal representatives and permitted 
assigns. 

Section 13.7 Severability.  If any term, provision, covenant or restriction contained in 
this Agreement is held by a court of competent jurisdiction or other authority to be invalid, void, 
unenforceable or against its regulatory policy, the remainder of the terms, provisions, covenants 
and restrictions contained in this Agreement shall remain in full force and effect and shall in no 
way be affected, impaired or invalidated, and, to the extent permitted and possible, any invalid, 
void or unenforceable term shall be deemed replaced by a term that is valid and enforceable and 
that comes closest to expressing the intention of such invalid, void or unenforceable term. 

Section 13.8 Construction.  The language used in this Agreement shall be deemed to be 
the language chosen by the Parties to express their mutual intent, and no rule of strict 
construction shall be applied against any Person.  The headings of the sections and paragraphs of 
this Agreement have been inserted for convenience of reference only and shall in no way restrict 
or otherwise modify any of the terms or provisions hereof. 
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Section 13.9 Complete Agreement.  This Agreement (including any schedules thereto), 
constitutes the entire agreement of the Parties hereto with respect to the subject matter hereof and 
thereof and supersedes any prior understandings, agreements or representations by or among the 
Parties hereto or Affiliates thereof, written or oral, to the extent they relate in any way to the 
subject matter hereof. 

Section 13.10 Amendment; Waiver.  Subject to Article VIII, neither this Agreement nor 
any other Organizational Document of the Company may be amended (whether by merger or 
otherwise) except in a written instrument signed by the FE Member and the Investor Member; 
provided, however, that any modification, alteration, supplement or amendment to this 
Agreement that would have a disproportionately adverse impact on the Members that are holders 
of the Special Purpose Membership Interests (in such holders’ capacity as such) as compared to 
holders of any other Membership Interests shall require the approval of the Members who are 
holders of the Special Purpose Membership Interests, voting in their capacity as such holders as a 
separate class.  In the event that (i) the Company issues Membership Interests to one or more 
Third Parties pursuant to Section 5.1(d) or Section 7.1, (ii) if the FE Member is no longer 
directly or indirectly the beneficial owner of a majority of the Company, or (iii) if the Investor 
Member Transfers Membership Interests to another Person, the Members and the Company shall 
negotiate in good faith to amend this Agreement to the extent reasonably necessary to reflect 
such additional Members or changes appropriate to reflect the new respective Percentage 
Interests of the Members.   For the avoidance of doubt, any transferee of the Investor Member 
shall be entitled to the same protective provisions set forth in this Agreement (including 
Article VIII) for so long as such transferee’s Percentage Interest is at least equal to the 
Percentage Interest at which such right is afforded to the Investor Member, and any such 
amendment to this Agreement made in accordance with this Section 13.10 shall reflect as much. 
Any amendment or revision to Schedule 1 that is made by an officer solely to reflect information 
regarding Members or the Transfer or issuance of Membership Interests made in accordance 
with the terms of this Agreement shall not be considered an amendment to this Agreement and 
shall not require any Board or Member approval.  Any failure or delay on the part of any Party in 
exercising any power or right hereunder shall not operate as a waiver thereof, nor shall any 
single or partial exercise of any such right or power preclude any other or further exercise thereof 
or the exercise of any other right or power hereunder or otherwise available at law or in equity. 

Section 13.11 Governing Law.  This Agreement, and any claim, action, suit, 
investigation or proceeding of any kind whatsoever, including a counterclaim, cross-claim or 
defense, regardless of the legal theory under which such liability or obligation may be sought to 
be imposed, whether sounding in contract or tort, or whether at law or in equity, or otherwise 
under any legal or equitable theory, that may be based upon, arising out of or related to this 
Agreement or the negotiation, execution or performance of this Agreement or the transactions 
contemplated hereby shall be governed by and construed in accordance with the internal Laws of 
the State of Delaware applicable to agreements executed and performed entirely within such 
State without regards to conflicts of law principles of the State of Delaware or any other 
jurisdiction that would cause the Laws of any jurisdiction other than the State of Delaware to 
apply.  

Section 13.12 Specific Performance.  The Parties agree that irreparable damage, for 
which monetary relief, even if available, shall not be an adequate remedy, would occur in the 
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event that any provision of this Agreement is not performed in accordance with its specific terms 
or is otherwise breached.  It is accordingly agreed that (a) the Parties shall be entitled to seek an 
injunction or injunctions, specific performance or other equitable relief to prevent breaches of 
this Agreement and to enforce specifically the terms and provisions hereof without proof of 
damages or otherwise, this being in addition to any other remedy to which they are entitled under 
this Agreement, and (b) the right of specific performance and other equitable relief is an integral 
part of this Agreement and the business and legal understandings between the Members with 
respect to the Company, and without that right, none of the Members would have entered into 
this Agreement.  The Parties acknowledge and agree that any Party pursuing an injunction or 
injunctions or other Order to prevent breaches of this Agreement and to enforce specifically the 
terms and provisions of this Agreement in accordance with this Section 13.12 shall not be 
required to provide any bond or other security in connection with any such Order.  The remedies 
available to the Parties pursuant to this Section 13.12 shall be in addition to any other remedy to 
which they may be entitled at law or in equity, and the election to pursue an injunction or 
specific performance shall not restrict, impair or otherwise limit any Party from seeking to 
collect or collecting damages.  Each of the Parties agrees that it shall not oppose the granting of 
an injunction, specific performance and other equitable relief on the basis that any other Party 
has an adequate remedy at law or that any award of specific performance is not an appropriate 
remedy for any reason at law or in equity. 

Section 13.13 Arbitration. 

(a) With the exception only of any proceeding seeking interim or provisional 
relief in order to protect the rights or property of a Party which a Party may elect to pursue in 
court, all claims or disputes arising out of or relating to this Agreement, not amicably resolved 
between the Parties shall be determined by binding arbitration upon demand by a Party.  Such 
arbitration shall be administered by the American Arbitration Association (“AAA”) utilizing its 
Commercial Arbitration Rules in effect as of the date the arbitration is commenced.  The 
arbitration shall be conducted before a single arbitrator, if the Parties can agree on the one 
arbitrator.  If the Parties cannot agree on a single arbitrator, there shall be a panel of three 
arbitrators with one chosen by each Member and the third arbitrator selected by the two 
Members-appointed arbitrators.  If a Party fails to appoint an arbitrator within 30 days following 
a written request by another Party to do so or if the two party-appointed arbitrators fail to agree 
upon the selection of a third arbitrator, as applicable, within 30 days following their appointment, 
the additional arbitrator shall be selected by the AAA pursuant to its applicable procedures.  
Each arbitrator shall be disinterested and have at least 20 years of experience with commercial 
matters.  The arbitrator(s) shall have the power to award any appropriate remedy consistent with 
the objectives of the arbitration and subject to, and consistent with, all Laws applicable to the 
Company and its Subsidiaries (including, for the avoidance of doubt, the necessity of obtaining 
any requisite authorization, approval or consent of any Governmental Body necessary to 
implement the appropriate remedy).  The decision of the one arbitrator or, if applicable, the 
majority of the three arbitrators shall be final and binding upon the Parties (subject only to 
limited review as required by applicable Law).  Judgment upon the award of the arbitrator(s) 
may be entered in any court of competent jurisdiction or otherwise enforced in any jurisdiction in 
any manner provided by applicable Law.  The losing Party shall pay the prevailing Party’s 
attorney’s fees and costs and the costs associated with the arbitration, including expert fees and 
costs and the arbitrators’ fees and costs; provided, however, that each Party shall bear its own 
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fees and costs until the arbitrator(s) determine which, if any, Party is the prevailing Party and the 
amount that is due to such prevailing Party.  The arbitration proceedings shall take place in 
Akron, Ohio and, for the avoidance of doubt, the arbitration proceedings shall be conducted in 
the English language.  

(b) All discussions, negotiations and proceedings under this Section 13.13, 
and all evidence given or discovered pursuant hereto, will be maintained in strict confidence by 
all Parties, except where disclosure is required by applicable Law, necessary to comply with any 
legal requirements of such Party or necessary or advisable in order for a Party to assert any legal 
rights or remedies, including the filing of a complaint with a court or, based on the advice of 
counsel, such disclosure is determined to be necessary or advisable under applicable securities 
Laws or the rules of any stock exchange on which any of such Party’s securities are traded.  
Disclosure of the existence of any arbitration or of any award rendered therein may be made as 
part of any action in court for interim or provisional relief or to confirm or enforce such award.   

(c) Any settlement discussions occurring and negotiating positions taken by 
any Party in connection with the procedures under this Section 13.13 will be subject to Rule 408 
of the Federal Rules of Civil Procedure and shall not be admissible as evidence in any 
proceeding relating to the subject matter of this Agreement.   

(d) The fact that the dispute resolution procedure specified in this 
Section 13.13 has been or may be invoked will not excuse any Party from performing its 
obligations under this Agreement, and during the pendency of any such procedure, all Parties 
must continue to perform their respective obligations in good faith. 

Section 13.14 Counterparts.  This Agreement may be executed in counterparts, and any 
Party may execute any such counterpart, each of which when executed and delivered shall be 
deemed to be an original and all of which counterparts taken together shall constitute one and the 
same instrument.  This Agreement shall become effective when each Party shall have received a 
counterpart hereof signed by the other Parties.  The Parties agree that the delivery of this 
Agreement may be effected by means of an exchange of facsimile or electronically transmitted 
signatures. 

Section 13.15 Fair Market Value Determination.  Upon request by any Member, so long 
as such Member holds a Common Percentage Interest greater than 5.0%, or, to the extent 
necessary for purposes of determining Fair Market Value of the outstanding Special Purpose 
Membership Interests pursuant to Section 5.3, any Member that is the owner of a majority of the 
issued and outstanding Special Purpose Membership Interests, within five (5) Business Days 
after receiving written notice of the Board’s determination in connection with any determination 
of Fair Market Value of Membership Interests or other assets under this Agreement (which 
determination shall be provided by the Company to each Member promptly following the 
making thereof), the Company shall select a nationally recognized independent valuation firm 
with no existing or prior business or personal relationship with any Member or any of its 
Affiliates in the five-year period immediately preceding the date of engagement pursuant to this 
Section 13.15 (the “Independent Evaluator”) to determine such Fair Market Value.  Each of the 
Company and the requesting Member shall submit their view of the Fair Market Value of the 
Membership Interests or the relevant asset(s) to the Independent Evaluator, and each party will 
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receive copies of all information provided to the Independent Evaluator by the other party. The 
final Independent Evaluator’s determination of the Fair Market Value of such Membership 
Interests or asset(s) shall be set forth in a detailed written report addressed to the Company and 
the requesting Member within 30 days following the Company’s selection of such Independent 
Evaluator and such determination shall be final, conclusive and binding.  In rendering its 
decision, the Independent Evaluator shall determine which of the positions of the Company and 
the requesting Member submitted to the Independent Evaluator is, in the aggregate, more 
accurate (which report shall include a worksheet setting forth the material calculations used in 
arriving at such determination), and, based on such determination, adopt either the Fair Market 
Value determined by the Company or the requesting Member.  Any fees and expenses of the 
Independent Evaluator incurred in resolving the disputed matter(s) will be borne by the party 
whose positions were not adopted by the Independent Evaluator.  

Section 13.16 Certain Definitions.  As used in this Agreement, the following terms shall 
have the meanings ascribed to them below: 

“Act ” means the Delaware Limited Liability Company Act, as amended from time to 
time. 

“Advisors” means, with respect to any Person, the accountants, attorneys, consultants, 
advisors, investment bankers, or other representatives of such Person. 

“AET PATH” means AET PATH Company, LLC, a Delaware limited liability company. 

“Affiliate” of any particular Person means any other Person controlling, controlled by or 
under common control with such particular Person, where “control” means the possession, 
directly or indirectly, of the power to direct the management and policies of a Person whether 
through the ownership of voting securities, Contract or otherwise.  

“Annual Approved Budget” means an annual approved budget, which will be in the form 
attached to Schedule 5 hereto. 

“Anti-Corruption Laws” means (a) the U.S. Foreign Corrupt Practices Act of 1977, as 
amended; (b) the U.K. Bribery Act 2010, as amended; and (c) any other Law concerning or 
relating to bribery or corruption imposed, administered or enforced by any Governmental Body. 

“Anti-Money Laundering Laws” means any Law concerning or relating to money 
laundering, any predicate crime to money laundering or any record keeping, disclosure or 
reporting requirements related to money laundering imposed, administered or enforced by any 
Governmental Body.  

“Available Cash” means, for any applicable fiscal quarter, the cash flow generated from 
the business operations of the Company and its Subsidiaries in such fiscal quarter (but excluding 
any MAIT Class B Distributable Amounts), less any amounts that the Board reasonably 
determines are necessary and appropriate to be retained in order to (a) permit the Company and 
its Subsidiaries to pay their obligations as they become due in the ordinary course of business, 
(b) maintain the Company’s and its Subsidiaries’ target regulatory capital structure and 
investment-grade credit metrics, (c) fund planned capital expenditures, (d) maintain an adequate 
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level of working capital, (e) maintain prudent reserves for future obligations (including 
contingent obligations of the Company and its Subsidiaries), (f) comply with the terms of the 
Company’s and its Subsidiaries Indebtedness (including making any required payments of 
principal or interest in satisfaction of Indebtedness) or (g) comply with applicable Law or 
respond to an Emergency Situation. For the avoidance of doubt, the proceeds of the issuance of 
the Investor Member’s Membership Interests shall be excluded from the calculation of Available 
Cash (and may be held in a segregated sub-account in the money pool of the FE Member). 

“Available Limited Discretion Cash” means, for any applicable fiscal quarter, the cash 
flow generated from the business operations of the Company and its Subsidiaries in such fiscal 
quarter (but excluding any MAIT Class B Distributable Amounts), less any amounts that the 
Board, based on the recommendation of the Transmission Leadership Team as substantiated by 
written financial reports and forecasts included therewith, reasonably determines (which such 
determination shall include the approval of the Investor Director(s) for so long as the Investor 
Member holds at least a 30.0% Common Percentage Interest) in good faith are necessary to be 
retained in order to (a) permit the Company and its Subsidiaries to pay their obligations due as of 
such date or that are expected to become due in the next ninety (90) days in the ordinary course 
of business (including making any required payments of principal or interest in satisfaction of 
Indebtedness) that cannot be satisfied on commercially reasonable terms by the Company’s 
available liquidity, or (b) comply with applicable Law or respond to an Emergency Situation. 

“Business Day” means any day other than a Saturday, Sunday or a day on which banking 
institutions located in New York, New York are authorized by applicable Law to be closed. 

“Business Plan” has the meaning set forth on Schedule 5 hereto. 

“Capital Plan” has the meaning set forth on Schedule 5 hereto. 

“Change in Control” means with respect to the applicable Party, any person or group 
(within the meaning of Sections 13(d)(3) and 14(d)(2) of the Securities Exchange Act of 1934, as 
amended) at any time becoming the beneficial owner of 50.0% or more of the combined voting 
power of the voting securities of such Party. 

“Code” means the Internal Revenue Code of 1986, as amended. 

“Common Percentage Interest” means, in respect of any Member, their relative 
ownership in the outstanding Common Membership Interests at the relevant time, expressed as a 
percentage, which shall be deemed to be equal to the number of outstanding Common 
Membership Interests that such Member owns at the relevant time divided by the total number of 
Common Membership Interests then outstanding. 

“Company Group” means the Company and each of its Subsidiaries, collectively. 

“Competitor” means any Person that is, or through its Subsidiaries is, directly involved in 
the transmission of electricity in the United States; provided that no Financial Investor shall be 
considered a “Competitor” as defined herein. 
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“Contract” means any written agreement, arrangement, commitment, indenture, 
instrument, purchase order, license or other binding agreement. 

“Covered Person” means any (a) Member, any Affiliate of a Member or any officers, 
directors, shareholders, partners, members, employees, representatives or agents of a Member or 
their respective Affiliates, (b) Director, or (c) employee, officer or agent of the Company or its 
Affiliates.  

“Debt-to-Capital Ratio” means, with respect to any Person, the ratio of (a) the 
Indebtedness of such Person and its Subsidiaries to (b) the sum of (i) the Indebtedness of such 
Person and its Subsidiaries plus (ii) Member equity (including, if applicable, noncontrolling 
interest of MAIT Class B membership equity), capital stock (but excluding treasury stock and 
capital stock subscribed and unissued) and other equity accounts (including retained earnings and 
paid in capital but excluding accumulated other comprehensive income and loss) of such Person 
and its Subsidiaries, determined in accordance with GAAP. 

“Emergency Expenditure” means amounts required to be incurred in order to respond to 
an Emergency Situation or to avoid an Emergency Situation in a manner that is consistent with 
general practices applicable to facilities used in the Company Business, but only to the extent 
such expenditures are reasonably designed to ameliorate the consequences, or an immediate 
threat of any of the consequences, of the issues set forth in the definition of “Emergency 
Situation.” 

“Emergency Situation” means, with respect to the business of the Company and its 
Subsidiaries, (a) any abnormal system condition or abnormal situation requiring immediate 
action to maintain system frequency, loading within acceptable limits or voltage or to prevent 
loss of firm load, material equipment damage or tripping of system elements that is reasonably 
likely to materially and adversely affect reliability of an electric system, (b) any other occurrence 
or condition that otherwise requires immediate action to prevent an immediate and material 
threat to the safety of Persons or the operational integrity of, or material damage to, any material 
assets of, or the business of the Company or its Subsidiaries, or (c) any other condition or 
occurrence requiring immediate implementation of emergency procedures as defined by the 
applicable transmission grid operator or transmitting utility. 

“Encumber” means to place a Lien against.  

“Excluded Membership Interests” means any Membership Interests or other equity 
interests in the Company issued in connection with: 

(a) any arrangement approved unanimously by the Board for the return of 
income or capital to the Members; 

(b) any equity split, equity dividend or any similar recapitalization; or 

(c) the commencement of any offering of Membership Interests or other 
equity interests of the Company or any of its Subsidiaries, pursuant to a registration statement 
filed in accordance with the United States Securities Act of 1933. 
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“Fair Market Value” means, with respect to any asset (including equity interest), the price 
at which the asset would change hands between a willing buyer and a willing seller that are not 
affiliated parties, neither being under any compulsion to buy or to sell, and both having 
knowledge of the relevant facts and taking into account the full useful life of the asset.  In 
valuing Membership Interests, no consideration of any control, liquidity or minority discount or 
premium shall be taken into account. Fair Market Value shall be determined by the Board in 
accordance with the foregoing, subject to Section 13.15. 

“FDI Law” means any Law concerning or relating to foreign investment or national 
security imposed, administered or enforced by any Governmental Body. 

“FE Outside Group” means the FE Member and its Subsidiaries, other than the Company 
and its Subsidiaries. 

“FERC” means the U.S. Federal Energy Regulatory Commission or any successor 
agency thereto. 

“Financial Investor” means any non-strategic financial investor such as a retirement fund, 
pension fund, exchange traded fund, sovereign wealth fund, private equity fund, asset 
management fund, hedge fund or similar institutional investor, including any Subsidiary of such 
Person, whose principal business activity is acquiring, holding and selling investments (including 
controlling interests) in other Persons. 

“FPA ” means the Federal Power Act. 

“GAAP” means United States generally accepted accounting principles applied on a 
consistent basis during the periods involved. 

“Governmental Body” means any national, foreign, federal, regional, state, local, 
municipal or other governmental authority of any nature (including any division, department, 
agency, commission or other regulatory body thereof) and any court or arbitral tribunal, 
including any governmental, quasi-governmental or non-governmental body administering, 
regulating or having general oversight over electricity, power or the transmission or 
transportation thereof (including, for the avoidance of doubt, FERC, PJM, NERC, the 
Pennsylvania Public Utility Commission, the Public Utilities Commission of Ohio and the 
Virginia State Corporation Commission), including any regional transmission operator or 
independent system operator. 

“Indebtedness” means, with respect to any Person, (a) all indebtedness of such Person, 
whether or not contingent, for borrowed money or in respect of any loans or advances, (b) all 
other indebtedness of such Person evidenced by bonds, debentures, notes or other similar 
instruments or debt securities (excluding trade accounts payables constituting short term 
liabilities under GAAP), (c) the maximum amount of all direct or contingent obligations of such 
Person arising under letters of credit (including standby and commercial), bankers’ acceptances, 
bank guaranties, surety bonds and similar instruments, (d) all guarantees of the obligations of any 
other Person, (e) net obligations of such Person under any hedging arrangement, and (f) any 
accrued interest, premiums and penalties. 
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“Initial PSA” means the Purchase and Sale Agreement, dated November 6, 2021, by and 
among the Company, the FE Member, the Investor Member, and, solely for the purposes of 
Sections 5.5, 5.6(c) and 8.1(a) and Article X thereof, the Guarantors (as defined therein). 

"Investor Group" means Brookfield Super-Core Infrastructure Partners L.P., together 
with its controlled investment vehicles. 

“IRR ” means, with respect to the Investor Member, as of the consummation of a Drag-
Along Sale, the actual pre-Tax annual rate of return of the Investor Member (specified as a 
percentage) taking into account only the following, on a cash-in, cash-out basis:  (a) all Capital 
Contributions actually made to the Company by or on behalf of the Investor Member or any of 
its Permitted Transferees with respect to their Membership Interests on or before such date plus 
the Purchase Price (as defined in the Initial PSA) plus the Purchase Price (as defined in the 
Second PSA), and (b) all cash distributions to the Investor Member or any of its Permitted 
Transferees on or before such date.  The IRR will be calculated using the XIRR function in the 
most recent version of Microsoft Excel (or if such program is no longer available, such other 
software program for calculating the IRR as is reasonably determined by the Board), and will be 
based on the actual dates of funding of such capital contributions and the actual dates of receipt 
of such cash distributions and proceeds.  

“JCP&L” means Jersey Central Power & Light. 

“KATCo Interests” means the equity interests in Keystone Appalachian Transmission 
Company. 

“Law ” means any (a) law (statutory, common, or otherwise), rule, regulation, code or 
ordinance enacted, adopted, promulgated or applied by any Governmental Body, including the 
Federal Power Act, as amended, and FERC’s implementing regulations thereunder and all other 
regulatory requirements or Orders emanating from state and federal regulators of the Company 
Group’s businesses and operations or the ownership of the Membership Interests and (b) any 
other Order. 

“Liens” means all liens, mortgages, deeds of trust, pledges, security interests, charges, 
claims, proxy, voting trust or transfer restriction under any stockholder or similar agreement. 

“Lock-Up Period” means the date that is the third (3rd) anniversary of the Effective Date. 

“MAIT” means Mid-Atlantic Interstate Transmission, LLC. 

“MAIT Class B Distributable Amounts” means any amount of distributions received by 
the Company on account of the Company’s MAIT Class B Interests from MAIT in accordance 
with its Organizational Documents.  

“Material Project” means any acquisition, construction, expansion, improvement, 
alteration, replacement or significant repair activity or series of related activities of/to any 
Qualifying Core Assets that exceeds in the aggregate the lower of: (i) 0.75% of the Rate Base 
Amount, or (ii) $75 million adjusted by annually by the Consumer Price Index, in any calendar 
year. 
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“Member” means each of FE Member and Investor Member, and any Person admitted as 
an additional member of the Company or a substitute member of the Company pursuant to the 
provisions of this Agreement, each in its capacity as a member of the Company that owns 
Membership Interests. 

“Membership Interests” means membership interests of the Company. 

“NERC” means the North American Electric Reliability Corporation (including any of 
the eight (8) designated regional entities) or any successor electric reliability organization 
certified by FERC. 

“New Securities” means any Membership Interests or other equity interests in the 
Company, other than any Excluded Membership Interests; provided that no New Securities that 
are issued shall be issued as Special Purpose Membership Interests. 

“OFAC ” means the U.S. Office of Foreign Assets Control. 

“Order” means any judgment, order, injunction, decree, ruling, writ or arbitration award 
of any Governmental Body or any arbitrator. 

“Organizational Documents” means, with respect to any corporation, its articles or 
certificate of incorporation, memorandum or articles of association and by-laws or documents of 
similar substance; with respect to any limited liability company, its articles of association, 
articles of organization or certificate of organization, formation or association and its operating 
agreement or limited liability company agreement or documents of similar substance; with 
respect to any limited partnership, its certificate of limited partnership and partnership agreement 
or documents of similar substance; and with respect to any other entity, documents of similar 
substance to any of the foregoing. 

“Percentage Interest” means, in respect of any Member, their relative ownership in the 
outstanding Membership Interests at the relevant time, expressed as a percentage, which shall be 
deemed to be equal to the number of outstanding Membership Interests that such Member owns 
at the relevant time divided by the total number of Membership Interests then outstanding. 

“Permitted Lien” means (a) Liens for Taxes not yet delinquent or for Taxes that the 
taxpayer is contesting in good faith through appropriate proceedings so long as adequate reserves 
are maintained in accordance with GAAP, (b) Liens of lessors, lessees, sublessors, sublessees, 
licensors or licensees to the extent arising under and in accordance with the terms of the 
disclosed Leases arising or incurred in the ordinary course of business, (c) Liens arising under 
the Indebtedness set forth on Schedule 10.17(b) to the Second PSA, (d) mechanics Liens and 
similar Liens for labor, materials, or supplies relating to obligations as to which there is no 
breach or default on the part of the Company or any of its Subsidiaries, as the case may be, or the 
validity or amount of which is being contested in good faith through appropriate proceedings so 
long as adequate reserves are maintained on the financial statements in accordance with GAAP, 
(e) zoning, building codes, and other land use Laws regulating the use or occupancy of real 
property or the activities conducted thereon that are imposed by any Governmental Body having 
jurisdiction over such real property, in each case that do not adversely impact in any material 
respect the current use, occupancy or operation of the owned or leased real property of the 
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Company and its Subsidiaries, and are not violated by the then-current use, occupancy or activity 
conducted thereon by the Company or any of its Subsidiaries, as applicable, which does not in 
any material respect affect the value or current use thereof, (f) easements, servitudes, covenants, 
conditions, restrictions, and other similar matters of record affecting title to any assets of the 
Company or any of its Subsidiaries and other title defects that do not or would not reasonably be 
expected to, individually or in the aggregate, materially impair the use or occupancy of such 
assets in the operation of the business of the Company and its Subsidiaries, (g) all matters set 
forth on title policies or surveys made available by or on behalf of the FE Outside Group to 
Investor prior to the date of the Second PSA other than those Liens that, individually or in the 
aggregate, impair in any material respect the current use or occupancy of the subject real 
property to which they relate, and (h) Liens arising under Laws of general applicability, other 
than to the extent such Liens arise from or relate to any applicable Person’s failure to comply 
with any such Law. 

“Permitted Transferee” means, with respect to the FE Member or the Investor Member, 
(i) a directly or indirectly wholly owned Subsidiary of such Member, (ii) an Affiliate of such 
Member of which such Member is, directly or indirectly, a wholly owned Subsidiary (an 
“Affiliate Parent”), or (iii) an Affiliate of such Member that is a wholly owned Subsidiary of an 
Affiliate Parent. 

“Persons” means an individual, a partnership, a corporation, a limited liability company, 
an association, a joint stock company, a trust, a joint venture, an unincorporated organization or a 
Governmental Body. 

“PJM” means PJM Interconnection L.L.C., a regional transmission organization, or any 
designated successor thereto. 

“PJM Market Rules” refers collectively to the PJM Open Access Transmission Tariff and 
the Amended and the Restated PJM Operating Agreement, and all schedules, appendices, or 
exhibits attached thereto to each, on file with FERC as may be amended from time to time (or 
any successor tariff, agreement, or rules governing the operations of PJM). 

“PJM Region” has the meaning set forth under the PJM Market Rules. 

“PJM Transmission Zone” means Zone as such terms are defined under the PJM Market 
Rules. 

“Preemptive Right Share” means a ratio of (a) the number of Membership Interests 
(excluding Special Purpose Membership Interests) held by such Member with Preemptive 
Rights, to (b) the total number of Membership Interests (excluding Special Purpose Membership 
Interests) then outstanding immediately prior to the issuance of New Securities giving rise to the 
Preemptive Rights. 

“Prohibited Competitor” means any Competitor listed on Schedule 2, as may be updated 
from time to time in accordance with Section 6.3(b). 

“Qualified Designee” means either (a) an employee of any Affiliate of the Investor 
Member (an “Investor Employee”) or (b) an individual with at least 10 years of management-
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level experience in the private sector electricity transmission, distribution and generation 
business; provided, that a “Qualified Designee” shall not include (i) any director, officer, 
employee or other Person affiliated with a Competitor; provided, further, that this clause (i) shall 
not be deemed to apply to an Investor Employee solely because such Person serves on an 
investment committee or is otherwise employed at any Affiliate of the Investor Group that is an 
investment fund and (A) such investment fund holds investments in a Competitor, or (B) such 
Person serves on the board of directors of a Competitor that does not conduct any non-de 
minimis operations in the PJM region or in any regional transmission organization or 
independent system transmission operator interconnected with PJM (provided, further, in the 
case of this clause (B), that such Person’s service on such board of directors and on the Board 
would not constitute a prohibited director interlock, or otherwise be prohibited, under any 
applicable Law, (ii) any Person that is, or within 10 years prior to the Effective Date was, an 
employee or consultant of FERC or any other Governmental Body, a public official or a 
candidate for public office (it being agreed that any individual affiliated with the Investor 
Member shall not be considered a public official as a result of such affiliation), (iii) any Person 
convicted by a court or equivalent tribunal of any felony (or equivalent crime in the applicable 
jurisdiction) or of any misdemeanor (or equivalent crime in the applicable jurisdiction) that 
involves financial dishonesty or moral turpitude, or (iv) solely in the case of an individual that is 
not an Investor Employee, any Person that would create a material regulatory or reputational risk 
to the Company based on a good-faith determination by the Board. 

“Qualifying Core Assets” means assets utilized in connection with the conduct of the 
Company’s and its Subsidiaries’ business on which the Company reasonably expects (a) that it or 
its Subsidiaries will be eligible to include in the applicable rate base, and (b) to earn a return 
through rates approved by FERC (or such other Governmental Body that may then be applicable) 
that are commercially reasonable (to be determined by the Board in good faith) and are not 
otherwise inconsistent with applicable FERC (or such other Governmental Body, as the case may 
be) rate precedent).  For the avoidance of doubt, “Qualifying Core Assets” shall also include 
necessary or ancillary expenses to support such assets (including working capital).  

“Rate Base Amount” means an amount equal to the net utility plant of the Company and 
its Subsidiaries, taken as a whole, as determined based on the most recently filed FERC Form 1s 
for the Company and each of its Subsidiaries. 

“Representatives” means the directors, officers, employees, agents, and Advisors of a 
Party. 

“Sanctioned Person” means a Person named on the list of Specially Designated Nationals 
or Blocked Persons maintained by OFAC available at 
http://www.treas.gov/offices/enforcement/ofac/sdn/index.html, or as otherwise published from 
time to time or any other Sanctions-related list of designated Persons maintained by an 
applicable Governmental Body described in the definition of “Sanctions.” 

“Sanctions” means any sanctions imposed, administered or enforced from time to time by 
OFAC, the U.S. Department of State, Her Majesty’s Treasury, the United Nations, the European 
Union or any agency or subdivision of any of the foregoing, including any regulations, rules and 
executive orders issued in connection therewith. 
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“Special Percentage Interest” means, in respect of any Member, their relative ownership 
in the outstanding Special Purpose Membership Interests at the relevant time, expressed as a 
percentage, which shall be deemed to be equal to the number of outstanding Special Purpose 
Membership Interests that such Member owns at the relevant time divided by the total number of 
Special Purpose Membership Interests then outstanding. 

“Standards of Conduct” means (a) (i) FERC’s standards of conduct for transmission 
providers codified at 18 C.F.R. Part 358 and the rules, regulations, and Orders issued by FERC 
pertaining thereto, and (ii) any applicable or relevant requirements under NERC standards, 
including but not limited to, protection of Critical Energy/Electric Infrastructure Information (as 
such terms are defined under FERC rules and regulations), CIP requirements, and receipt and 
storage of other non-public information containing sensitive information regarding the Company 
Group’s transmission system and the safety and reliability of the bulk-electric system (as that 
term is defined under the Federal Power Act, as amended, and FERC); and (b) the policies, 
procedures and internal compliance practices of any member of the Company Group, or its 
Subsidiaries governing internal compliance regarding part (a) of this definition or as may be 
designated by the chief compliance officer(s) (as such term is defined by under 18 CFR 
358.8(c)(2)) for the Company Group. 

“Subsidiary” means, with respect to any Person, any entity of which a majority of the 
total voting power of shares of stock entitled (without regard to the occurrence of any 
contingency) to vote in the election of directors, managers or trustees thereof is at the time 
owned or controlled, directly or indirectly, by such Person or one or more of the other 
Subsidiaries of such Person or a combination thereof or any partnership, association or other 
entity of which a majority of the partnership or other similar ownership interest is at the time 
owned or controlled, directly or indirectly, by such Person or one or more Subsidiaries of such 
Person or a combination thereof.  For purposes of this definition, a Person is deemed to have a 
majority ownership interest in a partnership, limited liability company, association or other 
business entity if such Person is allocated a majority of the gains or losses of such partnership, 
limited liability company, association or other entity or is or controls the managing director or 
general partner of such partnership, limited liability company, association or other business 
entity. 

“Tag Portion” means an amount of Membership Interests equal to the specified quantity 
of Tag-Along Offered Membership Interests multiplied by Investor Member’s Percentage 
Interest.  

“Targeted Capital Structure” means the targeted regulatory capital structure of an 
applicable Subsidiary of the Company as it appears in the applicable attachment H of the PJM 
Open Access Transmission Tariff, which amount shall comply with all applicable Laws and shall 
otherwise be determined by the Board (which determination shall include the approval of the 
Investor Directors as long as the Investor Member holds at least a 30.0% Common Percentage 
Interest). 

“Tax ” or “Taxes” means any federal, state, local, foreign or other income, gross receipts, 
capital stock, capital gains, franchise, profits, withholding, payroll, social security, 
unemployment, disability, real property, ad valorem/personal property, stamp, excise, 
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occupation, sales, use, excise, escheat, unclaimed property, transfer, value added, import, export, 
alternative minimum, estimated or other tax, duty, assessment or governmental charge of any 
kind whatsoever, including any interest, penalty or addition thereto. 

“Tax Return” means any return, claim for refund, report, election, form, statement or 
information return relating to Taxes, including any schedule or attachment thereto, and including 
any amendments thereof. 

“Third Party” means, with respect to a Member, another Person that is not another 
Member or an Affiliate of a Member. 

“Transfer” shall mean, with respect to the legal or beneficial ownership of any of a 
Member’s Membership Interests, any sale, assignment, transfer, pledge, encumbrance, 
hypothecation or other similar arrangement or disposal, directly or indirectly, whether 
voluntarily, involuntarily or by operation of applicable Law including by the entry into any 
contract, option or other arrangement, or the granting or imposition of any Lien, that gives any 
Person other than the Member, whether or not upon the occurrence or nonoccurrence of an event, 
the right to acquire any Membership Interests or any interest therein, to vote any Membership 
Interest, or to require that any Membership Interests be transferred, directly or indirectly, 
whether voluntarily, involuntarily or by operation of applicable Law, except in any such case as 
expressly set forth in Section 6.2(b).  For the avoidance of doubt and notwithstanding the 
foregoing, (a) any sale, assignment, transfer, or other disposition of equity interests in any 
Member or any direct or indirect parent of such Member in which the Membership Interests held 
by such Member represent more than 50.0% of the Fair Market Value of all of the assets directly 
or indirectly held by such Member or direct or indirect parent the equity interests of which are 
being disposed shall constitute a “Transfer” for all purposes of this Agreement, except in any 
such case as expressly set forth in Section 6.2(b) or the following clause (b), (b) any direct or 
indirect transfer of equity interests in any Member that does not result in a Change in Control of 
such Member shall not constitute a “Transfer” for any purpose under this Agreement so long as 
any required authorization, approval or consent of all applicable Governmental Bodies in respect 
of such transfer has been received, and (c) a Change in Control of the FE Member shall not 
constitute a “Transfer” for any purpose under this Agreement. 

“Transmission Leadership Team” means the individuals serving in the following 
positions (or any successor positions thereof, however titled or restyled) at FE Member: (a) 
President of the Company, (b) Vice President of Transmission, (c) Vice President of 
Construction and Design Services, (d) Vice President of Compliance and Regulated Services, 
and (e) Director of Transmission Rates and Regulatory Affairs. 

Section 13.17 Terms Defined Elsewhere in this Agreement.  As used in this Agreement, 
the following terms shall have the meanings ascribed to them in the sections indicated: 

Term ..................................................................................................................................... Section 
Annual Approved Budget ........................................................................................................ 13.16 
AAA ..................................................................................................................................... 13.13(a) 
Act ............................................................................................................................................ 13.16 
Additional Funding Requirement. ..................................................................................... 5.1(a)(iv) 
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Advisors ................................................................................................................................. 1.10(c) 
Advisory Committee .............................................................................................................. 2.12(b) 
AET PATH .............................................................................................................................. 13.16 
Affiliate .................................................................................................................................... 13.16 
Affiliate Parent ......................................................................................................................... 13.16 
Affiliate Transaction Default ................................................................................................. 2.14(d) 
Affiliate Transactions............................................................................................................. 2.14(a) 
Agreement .......................................................................................................................... Preamble 
Anti-Corruption Laws .............................................................................................................. 13.16 
Anti-Money Laundering Laws ................................................................................................. 13.16 
Available Cash ......................................................................................................................... 13.16 
Available Limited Discretion Cash .......................................................................................... 13.16 
Board ............................................................................................................................................ 2.1 
Board Observer ...................................................................................................................... 2.13(a) 
Business Day ............................................................................................................................ 13.16 
Business Plan ........................................................................................................................... 13.16 
Call Consummation Period ...................................................................................................... 5.1(e) 
Call Exercise Price ................................................................................................................... 5.1(e) 
Call Notice ............................................................................................................................... 5.1(e) 
Call Right ................................................................................................................................. 5.1(e) 
Capital Plan .............................................................................................................................. 13.16 
Capital Request Funding Date ................................................................................................. 5.1(b) 
Capital Request Notice ........................................................................................ 5.1(a)(i), 5.1(a)(ii) 
Change in Control .................................................................................................................... 13.16 
Code ......................................................................................................................................... 13.16 
Common Membership Interests ............................................................................................... 1.6(a) 
Common Percentage Interests .................................................................................................. 13.16 
Company ............................................................................................................................ Preamble 
Company Business ................................................................................................................... 1.3(a) 
Company Business Opportunity .......................................................................................... 9.3(b)(i) 
Company Group ....................................................................................................................... 13.16 
Company Group Tax Allocation Agreement ........................................................................... 8.1(h) 
Competitor ............................................................................................................................... 13.16 
Confidential Information ......................................................................................................... 9.6(a) 
Contract .................................................................................................................................... 13.16 
Contributing Member.......................................................................................................... 5.1(c)(ii) 
Contribution Unfunded Amount Notice .................................................................................. 5.1(c) 
Corporate Opportunity ............................................................................................................. 9.3(c) 
Covered Person ........................................................................................................................ 13.16 
Deadlock ................................................................................................................................ 1.10(a) 
Debt-to-Capital Ratio ............................................................................................................... 13.16 
Default Notice ........................................................................................................................ 2.14(d) 
Defaulting Member ...................................................................................................................... 4.2 
Designated Alternate ................................................................................................................ 2.2(f) 
Director ........................................................................................................................................ 2.1 
Drag Sale Period ...................................................................................................................... 6.5(g) 
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Drag-Along Buyer ................................................................................................................... 6.5(a) 
Drag-Along Notice................................................................................................................... 6.5(b) 
Drag-Along Right .................................................................................................................... 6.5(a) 
Drag-Along Sale ...................................................................................................................... 6.5(a) 
Effective Date .................................................................................................................... Preamble 
Emergency Expenditure ........................................................................................................... 13.16 
Emergency Situation ................................................................................................................ 13.16 
Encumber ................................................................................................................................. 13.16 
Event of Default ........................................................................................................................... 4.1 
Event of Dissolution ................................................................................................................ 4.3(a) 
Excess Contribution ............................................................................................................. 5.1(c)(i) 
Excluded Membership Interests ............................................................................................... 13.16 
Fair Market Value .................................................................................................................... 13.16 
FDI Law ................................................................................................................................... 13.16 
FE Directors ............................................................................................................................. 2.2(d) 
FE Member ........................................................................................................................ Preamble 
FE Outside Group .................................................................................................................... 13.16 
FERC........................................................................................................................................ 13.16 
Financial Investor..................................................................................................................... 13.16 
FPA .......................................................................................................................................... 13.16 
GAAP ....................................................................................................................................... 13.16 
Governmental Body ................................................................................................................. 13.16 
Indebtedness ............................................................................................................................. 13.16 
Independent Evaluator ............................................................................................................. 13.15 
Initial PSA ................................................................................................................................ 13.16 
Investor Directors..................................................................................................................... 2.2(b) 
Investor Employee ................................................................................................................... 13.16 
Investor Group ......................................................................................................................... 13.16 
Investor Group Transfer ............................................................................................................... 6.6 
Investor Member ................................................................................................................ Preamble 
Investor Member Minimum Return ......................................................................................... 6.5(h) 
IRR ........................................................................................................................................... 13.16 
JCP&L...................................................................................................................................... 13.16 
KATCo Interests ...................................................................................................................... 13.16 
KATCo ROFR Notice......................................................................................................... 9.3(b)(ii) 
KATCo ROFR Option Period ........................................................................................ 9.3(b)(ii)(1) 
KATCo ROFR Sale Period ............................................................................................ 9.3(b)(ii)(2) 
Law .......................................................................................................................................... 13.16 
Liens ......................................................................................................................................... 13.16 
Lock-Up Period ........................................................................................................................ 13.16 
MAIT ....................................................................................................................................... 13.16 
MAIT Class B Contribution............................................................................................... Preamble 
MAIT Class B Distributable Amounts .................................................................................... 13.16 
MAIT Class B Interests ........................................................................................................... 13.16 
Material Project ........................................................................................................................ 13.16 
Member .................................................................................................................................... 13.16 
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Member Executives ............................................................................................................... 1.10(b) 
Member Managers ................................................................................................................. 1.10(b) 
Membership Interests ............................................................................................................... 13.16 
NERC ....................................................................................................................................... 13.16 
New Securities ......................................................................................................................... 13.16 
Non-Contributing Member ...................................................................................................... 5.1(c) 
Non-Transferring Member ....................................................................................................... 6.3(a) 
OFAC ....................................................................................................................................... 13.16 
Order ........................................................................................................................................ 13.16 
Organizational Documents....................................................................................................... 13.16 
Over-Contributing Member ................................................................................................. 5.1(c)(i) 
Parties ................................................................................................................................. Preamble 
Party ........................................................................................................................ Preamble, 1.6(f) 
Percentage Interest ................................................................................................................... 13.16 
Permitted Lien .......................................................................................................................... 13.16 
Permitted Transferee ................................................................................................................ 13.16 
Persons ..................................................................................................................................... 13.16 
PJM .......................................................................................................................................... 13.16 
PJM Market Rules.................................................................................................................... 13.16 
PJM Region .............................................................................................................................. 13.16 
PJM Transmission Zone .......................................................................................................... 13.16 
Preemptive Right ......................................................................................................................... 7.1 
Preemptive Right Notice Period .................................................................................................. 7.1 
Preemptive Right Participation Notice ........................................................................................ 7.1 
Preemptive Right Share ........................................................................................................... 13.16 
Pro Rata Request Amount ........................................................................................................ 5.1(b) 
Prohibited Competitor .............................................................................................................. 13.16 
Qualified Designee................................................................................................................... 13.16 
Qualifying Core Assets ............................................................................................................ 13.16 
Rate Base Amount ................................................................................................................... 13.16 
Representatives ........................................................................................................................ 13.16 
Response To Capital Call......................................................................................................... 5.1(b) 
Sale Notice ........................................................................................................................... 6.3(a)(i) 
Sale Period .......................................................................................................................... 6.3(a)(ii) 
Sanctioned Person .................................................................................................................... 13.16 
Sanctions .................................................................................................................................. 13.16 
Second PSA ....................................................................................................................... Preamble 
Special Purpose Membership Interests .................................................................................... 1.6(a) 
Special Percentage Interests ..................................................................................................... 13.16 
Standards of Conduct ............................................................................................................... 13.16 
Subject Membership Interests .................................................................................................. 6.3(a) 
Subsidiary ................................................................................................................................ 13.16 
Tag Portion............................................................................................................................... 13.16 
Tag-Along Buyer ..................................................................................................................... 6.4(a) 
Tag-Along Notice .................................................................................................................... 6.4(a) 
Tag-Along Offered Membership Interests ............................................................................... 6.4(a) 
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Tag-Along Sale ........................................................................................................................ 6.4(a) 
Targeted Capital Structure ....................................................................................................... 13.16 
Tax ........................................................................................................................................... 13.16 
Tax Matters Shareholder ............................................................................................................ 10.2 
Tax Return ............................................................................................................................... 13.16 
Taxes ........................................................................................................................................ 13.16 
Third A&R LLC Agreement .............................................................................................. Preamble 
Third Party ............................................................................................................................... 13.16 
Transfer ......................................................................................................................... 6.2(b), 13.16 
Transferring Member ............................................................................................................... 6.3(a) 
Transmission Leadership Team ............................................................................................... 13.16 
Unfunded Amount ................................................................................................................... 5.1(c) 
Unfunded Amount Loan ............................................................................................... 5.1(c)(ii)(A) 
 

Section 13.18 Other Definitional Provisions.  The following shall apply to this 
Agreement:  

(a) Accounting terms which are not otherwise defined in this Agreement have 
the meanings given to them under GAAP.  To the extent that the definition of an accounting term 
defined in this Agreement is inconsistent with the meaning of such term under GAAP, the 
definition set forth in this Agreement shall control.  

(b) The terms “hereof,” “herein” and “hereunder” and terms of similar import 
are references to this Agreement as a whole and not to any particular provision of this 
Agreement.  Section, clause, schedule and exhibit references contained in this Agreement are 
references to sections, clauses, schedules and exhibits in or to this Agreement, unless otherwise 
specified.  

(c) Whenever the words “include,” “includes” or “including” are used in this 
Agreement, they shall be deemed to be followed by the words “without limitation.”  Where the 
context permits, the use of the term “or” shall be equivalent to the use of the term “and/or.”  

(d) When calculating the period of time before which, within which or 
following which any act is to be done or step taken pursuant to this Agreement, the date that is 
the reference date in calculating such period shall be excluded.  If the last day of such period is a 
day other than a Business Day, the period in question shall end on the next succeeding Business 
Day.  In addition, notwithstanding any deadline for payment, performance, notice or election 
under this Agreement, if such deadline falls on a date that is not a Business Day, then the 
deadline for such payment, performance, notice or election will be extended to the next 
succeeding Business Day.   

(e) Words denoting any gender shall include all genders, including the neutral 
gender.  Where a word is defined herein, references to the singular shall include references to the 
plural and vice versa.  
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(f) The word “will” will be construed to have the same meaning and effect as 
the word “shall”.  The words “shall,” “will,” or “agree(s)” are mandatory, and “may” is 
permissive.  

(g) All references to “$” and dollars shall be deemed to refer to United States 
currency unless otherwise specifically provided.  

(h) All references to a day or days shall be deemed to refer to a calendar day 
or calendar days, as applicable, unless otherwise specifically provided.  

(i) Any reference to any Contract shall be a reference to such agreement or 
Contract, as amended, amended and restated, modified, supplemented or waived.  

(j) Any reference to any particular Code section or any Law shall be 
interpreted to include any amendment to, revision of or successor to that section or Law 
regardless of how it is numbered or classified; provided, that, for the purposes of the 
representations and warranties contained herein, with respect to any violation of or non-
compliance with, or alleged violation of or non-compliance, with any Code section or Law, the 
reference to such Code section or Law means such Code section or Law as in effect at the time 
of such violation or non-compliance or alleged violation or non-compliance. 

(k) For all purposes of this Agreement (including the determination of a 
Member’s Percentage Interest and its entitlement, if applicable, to designate one or more 
Directors), such Member and its Permitted Transferees shall be deemed to be, and shall be 
treated as, one and the same Member. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the undersigned has duly executed this Agreement as of the 
date first written above. 

The Company: 
 
FirstEnergy Transmission, LLC,  
a Delaware limited liability company 
 
By:    
Name:  
Title:  
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IN WITNESS WHEREOF, the undersigned has duly executed this Agreement as of the 
date first written above. 

FE Member: 
 
FirstEnergy Corp., an Ohio corporation 
 
By:    
Name:  
Title:  
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IN WITNESS WHEREOF, the undersigned has duly executed this Agreement as of the 
date first written above. 

Investor Member: 
 
North American Transmission Company II L.P., 
a Delaware limited liability company 
 
By:    
Name:  
Title:   
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Schedule 1 
 

Schedule of Members 

Name Address Common Percentage 
Interest 

Special 
Percentage 

Interest 

FirstEnergy Corp. 76 South Main Street 
Akron, Ohio 44308 50.1% 100% 

North American 
Transmission 

Company II L.P. 

1200 Smith Street, Suite 640 
Houston, Texas 77002 49.9% - 
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Schedule 2 
 

Prohibited Competitors 

1. American Electric Power 

2. American Municipal Power 

3. AES  

4. Dominion Energy 

5. Duke Energy 

6. Duquesne Light Company 

7. Exelon 

8. ITC 

9. LS Power 

10. PSE&G 

11. PPL 

12. NextEra Energy 
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Schedule 3  
 

Investors Guidelines and Restrictions for Disclosures to Co-Investors 
 

See attached. 
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Schedule 3  
 

Investor Guidelines and Restrictions for Disclosures to Co-Investors1 

1. For purposes of this Schedule 3, “Co-Investor” has the same meaning as that term is defined in the 
Second PSA.  Any other capitalized terms used, but not defined herein, shall have the meanings set forth 
in the Agreement. 

2. The Investor Member may only provide or disclose Confidential Information to any Co-Investor or its 
Representatives to the extent such disclosure does not violate applicable Law or Order.  

3. Any Co-Investor and its Representatives shall be bound by all applicable Laws in their receipt and use 
of Confidential Information, including but not limited to, all antitrust Laws, Standards of Conduct, 
including CIP, CEII, and NERC rules and regulations, and Governmental Body Laws and Orders.   
 

4. The Investor Member (as set forth in Section 9.4(g) of the Agreement), the Co-Investors and their 
respective Representatives shall be bound by the Standards of Conduct.  Prior to receiving any utility 
operations information, and on an annual basis, the Investor Member, Co-Investors and their respective 
Representatives shall complete Standards of Conduct training.  

 
5. For the avoidance of doubt, any Co-Investor and its Representatives shall be bound by confidentiality 

requirements no less restrictive in the aggregate than the requirements by which the Investor Member is 
bound pursuant to Section 9.6 of the Agreement. 

 

 
1 Any disclosure of CEII shall be in accordance with all applicable Laws, including, but not limited to, the CFIUS Regulations 
(Section 721 of Title VII of the Defense Production Act of 1950, as amended (50 U.S.C. § 4565), and all applicable rules and 
regulations issued and effective thereunder) and in accordance with any commitments made in any notice to CFIUS, or as set forth in 
the CFIUS Clearance, as such terms are defined in the Second PSA. 
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Schedule 4  
 

Specific Deadlock Resolution Procedures 
 

See attached.  
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Schedule 4 
Specific Deadlock Resolution Procedures 

 
Resolution for 
Deadlocks over 
Annual Approved 
Budget (other than 
Capital Expenditures) 

• Annual Approved Budget (excluding Capital Expenditures, which are addressed in the next row 
below).  In the event that the FE Member and Investor Member continue to be unable to agree on line 
items in the Annual Approved Budget after the senior executive discussions contemplated by the 
second sentence of Section 1.10(b), then such line items in the Annual Approved Budget for the 
relevant fiscal year will be deemed to be the same as the Annual Approved Budget for the preceding 
fiscal year with the following modifications: 

 
o Adjustments to reflect the consumer price index and increases in costs pursuant to documented 

then-current contractual and compliance obligations; and 
 

o The values resulting from the preceding bullet may be adjusted by the Company to reflect the 
need to account for the occurrence of events beyond the reasonable control of the Company and 
its Subsidiaries. 

  
 If the Investor Member believes that the FE Member’s adjustments are not 

commercially reasonable, then such dispute may be submitted to binding arbitration as 
contemplated by Section 13.13. 

 
Resolution for 
Deadlocks Over the 
Aggregate Capital 
Expenditures in the 
Annual Approved 
Budget 

• In the event that the FE Member and Investor Member continue to be unable to agree on a line item 
(either “Regulatory Required” or “Reliability Enhancements”) in the capital expenditure budget in the 
Annual Approved Budget after the senior executive discussions contemplated by the second sentence 
of Section 1.10(b), then the aggregate Annual Capital Expenditure Budget for such line item in the 
relevant fiscal year will be deemed to be the same as the aggregate Annual Capital Expenditure Budget 
for such line item in the prior fiscal year, increased by the greater of a percentage equal to (i) the 
implied annual investment growth rate for the FET utilities in the applicable year, as presented in the 
FE Member’s most recent publicly announced Factbook as found on the FE Member’s website and (ii) 
CPI plus 2.5%. 

• If the Investor Member believes that the calculation is not commercially reasonable, then such dispute 
may be submitted to binding arbitration as contemplated by Section 13.13. 
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Resolution for Officer 
and/or Transmission 
Leadership Team 
Deadlocks 

• In the event that the FE Member and Investor Member continue to be unable to agree on the 
appointment of an officer and/or the Transmission Leadership Team after the senior executive 
discussions contemplated by the second sentence of Section 1.10(b), then FE Member, on the one 
hand, and the Investor Member, on the other hand, will each prepare in good faith a list of five 
appropriately qualified individuals (each person so listed at least satisfying the qualifications set forth 
in the below sub bullets) for any deadlocked officer position or member of the Transmission 
Leadership Team, as applicable. 
 

o Each individual proposed must (i) have at least 10 years of management-level experience in the 
private sector, (ii) not have been an employee or consultant of FERC or any other 
Governmental Body, a public official or a candidate for public office (it being agreed that any 
individual affiliated with the Investor Member shall not be considered a public official as a 
result of such affiliation), and  (iii) not have been convicted by a court or equivalent tribunal of 
any felony (or equivalent crime in the applicable jurisdiction) or of any misdemeanor (or 
equivalent crime in the applicable jurisdiction) that involves financial dishonesty or moral 
turpitude. 
 

o In the case of the Investor Member’s proposed appointees, such individuals must also not create 
a material regulatory or reputational risk to the Company based on a good-faith determination 
by the Board. 
 

• Following receipt of the lists, if one or more individuals are listed on both the FE Member’s list and the 
Investor Member’s list, then the FE Member will have the right to designate one of those individuals to 
the deadlocked officer or Transmission Leadership Team position, as applicable, and the parties will 
take all necessary actions to cause such appointment as promptly as practicable. 
 

• If there are no individuals included on both lists, then the FE Member and the Investor Members will 
take turns striking an individual from the other’s list. 
 

o The FE Member will go first in striking from the Investor Members’ list.  Whichever individual 
is the last person remaining on the list will be selected for the position (and if such individual is 
unable or unwilling to serve, then the next-last individual on the list will be selected, and so 
on).  
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Resolution for 
“Available Limited 
Discretion Cash” 
Deadlocks 

• In the event that the FE Member and Investor Member continue to be unable to agree on the 
determination of the “Available Limited Discretion Cash” amount for any fiscal quarter after the senior 
executive discussions contemplated by the second sentence of Section 1.10(b), then the “Available 
Limited Discretion Cash” for such fiscal quarter shall be deemed to be equal to: 
 

o The cash flow generated from the business operations of the Company and its Subsidiaries in 
such fiscal quarter; less 
 

o An amount equal to 50% of the aggregate payment obligations that are then due or scheduled to 
be due during the next succeeding fiscal quarter in the ordinary course of business (including 
making any required payments of principal or interest in satisfaction of Indebtedness), provided 
that the Company has then-available liquidity that is sufficient to pay the other 50% of such 
aggregate payment obligations (and if the Company does not have such then-available liquidity, 
then the amount reserved pursuant to this bullet will be increased by such shortfall in then-
available liquidity); less 
 

o An amount equal to the amount reasonably recommended by the Transmission Leadership 
Team for such fiscal quarter in order to enable the Company and its Subsidiaries to comply 
with applicable Law or Order or respond to an ongoing Emergency Situation. 
 
 If the Investor Member believes that the Transmission Leadership Team’s 

recommendation is not reasonable, then such dispute may be submitted to binding 
arbitration as contemplated by Section 13.13. 
 

Resolution for 
“Targeted Capital 
Structure” Deadlocks 

• In the event that the FE Member and Investor Member continue to be unable to agree on the 
determination of the Company’s “Targeted Capital Structure” after the senior executive discussions 
contemplated by the second sentence of Section 1.10(b), then the Targeted Capital Structure of the 
applicable Subsidiary will be equal to the Targeted Capital Structure of such for the preceding fiscal 
year, subject to compliance with applicable Law. 
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Resolution for 
Regulatory Filing 
Deadlocks 

• To the extent that any regulatory filing that is subject to the consent rights in Section 8.4(o) has a 
deadline by which the regulatory filing must be made, such that there is not sufficient time for the 
fifteen (15) Business Day and twenty (20) Business Day discussion periods contemplated by Section 
1.11(b) to take place, the Investor Member and the FE Member will agree in good faith on shorter time 
periods such that the filing will be made by such deadline.    
 

• In the event that the FE Member and Investor Member continue to be unable to agree on the content of 
such regulatory filing after these discussion periods: 
 

o In respect of filings made pursuant to FPA Section 205 that are voluntary, the filing will not be 
made unless and until the FE Member and Investor Member are able to agree on the filing. 
 

o In respect of all other filings covered by Section 8.4(o), the Company will retain independent 
qualified regulatory counsel that is mutually acceptable to FE Member and Investor Member 
(negotiating in good faith).  The Company will direct its internal and applicable external 
counsel to cooperate with this independent counsel, and the independent counsel will be 
responsible for preparing the filing.  After consultation with the FE Member and Investor 
Member, which shall equally have the right to participate in the consultation and preparation of  
any such filings, the independent counsel will be instructed to prepare a commercially 
reasonable filing that is in the best interests of the Company. 
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Schedule 5  
 

Annual Approved Budget, Business Plan, and Capital Plan Procedures 
 

See attached.  
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Schedule 5 

Budget, Business Plan and Capital Plan Process 

Defined Terms: 

 “Annual Budget” means a one-year budget for the Company and its Subsidiaries, presented 
on both a consolidated basis and a by-subsidiary basis, including an income statement, 
balance sheet, cash flow statement, and aggregate capital expenditure budget, consistent with 
the forms of the relevant worksheets in Attachment 1 to this Schedule 5.  The aggregate 
capital expenditure budget in an Annual Budget will include two line items (“Regulatory 
Required” and “Reliability Enhancements”). 

 “Business Plan” means the five-year financial forecast (covering the next five full fiscal 
years, commencing with the fiscal year starting in the following January) for the Company 
and its Subsidiaries, presented on both a consolidated basis and a by-subsidiary basis, 
including an income statement, balance sheet and cash flow statement, consistent with the 
forms of the relevant worksheets in Attachment 1 to this Schedule 5. 

 “Capital Plan” means the five-year capital expenditure forecast for the Company (on an 
aggregate total Company basis), in the form of the relevant worksheet in Attachment 1 to this 
Schedule 5 and, for the avoidance of doubt, is specifically row 9 of the worksheet titled 
“Form: Financial Forecast – Consolidated”. 

Process Steps 

 FE Member and Investor Member will cooperate and work together in good faith to jointly 
establish the date by which the Board shall each year approve the Annual Budget for the 
following fiscal year and the Capital Plan (such date, as may be subsequently adjusted from 
time to time by the written agreement of the FE Member and the Investor Member, the 
“Approval Date”), provided, however, that the Approval Date shall be no later than 
December 31st of a year for the Annual Budget and Capital Plan for the following calendar 
year.  

 The Company shall commit to present to the Board no later than 45 days prior to the 
Approval Date, a draft Annual Budget and a Business Plan, which will include the draft 
Capital Plan, for the following period, and the FE Member and the Investor Member will 
direct their respective Directors to discuss in good faith and seek to approve such Annual 
Budget and Capital Plan no later than Approval Date or as promptly as reasonably 
practicable thereafter.  Upon the Board’s approval, such draft Annual Budget and draft 
Capital Plan (in each case, with such amendments or modifications thereto as authorized by 
the Board) shall become the Annual Approved Budget and the Capital Plan, respectively; 
provided that, in the case of the Annual Budget, the draft Annual Budget’s approval as the 
Annual Approved Budget is, for so long as the Investor Member’s Common Percentage 
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Interest is at least 30.0%, subject to the Investor Member’s approval rights in Section 8.4(l) 
and the deadlock provisions in Section 1.11. 
 

 In addition,  as supporting information to and in conjunction with the Annual Budget, 
Business Plan and Capital Plan, the Company will provide to the Board a list of the capital 
projects consistent with the worksheet titled “Form Ill. Capex Project List”, it being 
understood that the specific list of capital projects is subject to change over the course of the 
fiscal year.   
 

 On a periodic basis throughout the year, the Company will also provide to the Board any 
forecast updates to the Annual Approved Budget. 
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Voting Calculation Methodology for Special Purpose FE Director 
 

See attached.  
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Schedule 6 
 

Voting Calculation Methodology for Special Purpose FE Director 
 
For purposes of the vote required to determine the FE Director jointly designated for 
appointment by FE Member’s Common Membership Interests and the Members that are holders 
of the Special Purpose Membership Interests, the following shall apply: 
 

 As of the Effective Date, the FE Member on account of its Common Membership Interests 
(in such capacity a “Common Voter”) shall have 86 votes (the “Common Votes”) and the 
Member(s) that are holders of the Special Purpose Membership Interests (in such capacity a 
“Special Purpose Voter”) shall have 14 votes (the “Special Purpose Votes”) in respect of 
voting to designate such FE Director as required by Section 2.2(d) of the Agreement.   

 At all times when such vote is required pursuant to Section 2.2(d) of the Agreement, such FE 
Director designee shall be the individual who receives a plurality of the Common Votes and 
Special Purpose Votes cast, voting together as a single class.   

 Both Common Voters and Special Purpose Voters may vote all of its or their votes for the 
same individual or multiple individuals for such FE Director position (for example, the 
Common Voter could elect to vote 45 of its Common Votes for “Individual A” and 43 of its 
Common Votes for “Individual B”, while the Special Purpose Voter may elect to likewise 
split its Special Purpose Votes amongst multiple individuals or vote all of its Special Purpose 
Votes for a single individual). 

 During the five year period that such vote is required, the total number of Special Purpose 
Votes shall be adjusted periodically to proportionally decrease as the Special Purpose Value 
declines.  For this purpose, the “Special Purpose Value” shall mean the respective value of (i) 
the Special Purpose Membership Interests as compared to (ii) the FE Member’s Common 
Membership Interests and the Special Purpose Membership Interests collectively, which 
value is presumed to decrease proportionately as (i) the capital account balance maintained 
by MAIT pursuant to its Organizational Documents for its members on account of such 
member(s)’ MAIT Class B Interests decreases relative to (ii) the collective capital account 
balance of the holders of the FE Member’s Common Membership Interests and the holders of 
the Special Purpose Membership Interests in the Company; provided that such total number 
of Special Purpose Votes will in all circumstances (subject to the next bullet point) be 
rounded down to the next nearest whole number such that there are no fractional Special 
Purpose Votes.  By way of examples, (i) if on the Effective Date, the relevant capital account 
balance (measured as a percentage) was 20% and subsequently decreases to 10%, then the 
total number of Special Purpose Votes would be automatically reduced to 7; (ii) assuming 
again an initial capital account balance of 20% but in this instance that decreases to 9%, the 
total number of Special Purpose Votes in such circumstance would automatically be reduced 
to 6. 

 During the five year period that such vote is required, for so long as any Special Purpose 
Membership Interests are outstanding and the MAIT Class B Interests are owned by the 
Company, in no event will there be less than 1 Special Purpose Vote in existence.  Therefore, 
to the extent that a decrease required by the immediately preceding bullet would result in 0 
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Special Purpose Votes, such determination will be adjusted so that 1 Special Purpose Vote 
remains in existence. 

 In the event that multiple Members are the holders of Special Purpose Membership Interests, 
the total number of Special Purpose Votes that each Member holds in respect of their Special 
Purpose Membership Interest will be based on such Member’s Special Percentage Interest 
(rounding as appropriate to the nearest whole number(s) so that no Member holds any 
fractional Special Purpose Votes).  
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SECOND AMENDED AND RESTATED 
 

LIMITED LIABILITY COMPANY OPERATING AGREEMENT 
 

OF 
 

MID-ATLANTIC INTERSTATE TRANSMISSION, LLC 

THIS SECOND AMENDED AND RESTATED LIMITED LIABILITY COMPANY 
AGREEMENT (this “Agreement”) of Mid-Atlantic Interstate Transmission, LLC, a Delaware 
limited liability company (the “Company”), is made and is dated [DATE], by FirstEnergy 
Transmission, LLC, a Delaware limited liability company (“FET” or the “Member”).  Unless the 
context otherwise requires, terms that are capitalized and not otherwise defined in context have the 
meanings set forth or cross-referenced in Article 2. 

WHEREAS, FET caused to be filed a Certificate of Formation of the Company with the 
Secretary of State of Delaware (the “Secretary of State”) to form the Company under and pursuant 
to the Law (as herein defined) on June 10, 2015 (the “Formation Date”); 

WHEREAS, in connection with such formation, FET entered into a Limited Liability 
Company Agreement of the Company dated as of June 10, 2015 (the “Original LLC Agreement”); 

WHEREAS, pursuant to a contribution agreement between the Company, Pennsylvania 
Electric Company, a Pennsylvania corporation (“PN”) and Metropolitan Edison Company, a 
Pennsylvania corporation (“ME”, and together with FET and PN, the “Initial Members”) (the 
“Contribution Agreement”) dated January 31, 2017 (the “Contribution Date”), each of the Initial 
Members contributed certain assets and/or cash in exchange for Interests in the Company; 

WHEREAS, the Company and the Initial Members entered into an Amended and Restated 
Limited Liability Company Agreement of the Company dated as of January 31, 2017 (the “First 
Amended and Restated LLC Agreement”) to set forth the respective rights, powers and interests 
of the Initial Members with respect to the Company and their respective Interests therein and to 
provide for the management of the business and operations of the Company; 

WHEREAS, pursuant to a Membership Interest Purchase Agreement between FirstEnergy 
and the Initial Members dated [DATE], FirstEnergy purchased 100% of the Class B Interests from 
the Initial Members in exchange for cash; 

WHEREAS, pursuant to a Contribution Agreement between FirstEnergy and FET dated 
[DATE], FirstEnergy contributed 100% of the Class B Interests to FET; and 

WHEREAS, FET desires to enter into this Agreement to amend and restate the First 
Amended and Restated LLC Agreement in its entirety and to set forth the respective rights, powers 
and interests of FET with respect to the Company and its respective Interests therein and to provide 
for the management of the business and operations of the Company. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained and other good and valuable consideration, the receipt, adequacy and sufficiency of 
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which are hereby acknowledged, the Member, intending to be legally bound, hereby agrees to 
amend and restate the First Amended and Restated LLC Agreement in its entirety as follows: 

Article 1.  Organization 

1.1 Formation of the Company; Term.  The Company is a limited liability company 
under the Law and is governed by this Agreement.  The Company is an entity separate from the 
Member(s) and the Managers (as defined below), created by the execution and filing of the 
certificate of formation of the Company with the Secretary of State of the State of Delaware.  
Unless sooner dissolved and liquidated by action of the Member(s) and the Managers, the 
Company is to continue in perpetuity. 

1.2 Name.  The name of the Company is:  “Mid-Atlantic Interstate Transmission, 
LLC.” 

1.3 Purpose of the Company; Business.  The purpose of the Company is to engage in 
any lawful act or activity for which a limited liability company may be formed within the State of 
Delaware, including, but not limited, to (a) design, engineer, site, acquire rights-of- way for, 
procure, permit, construct, commission, finance, own, operate and maintain certain transmission 
and interconnection facilities in the PJM Region; and (b) engage in any and all lawful activities 
directly or indirectly relating thereto, including incurring and guaranteeing indebtedness related to 
such activities. 

1.4 Registered Office; Registered Agent.  The registered office of the Company shall 
be the office of the initial registered agent named in the Certificate of Formation or such other 
office (which need not be a place of business of the Company) as the Board (as defined below) 
may designate from time to time in the manner provided by the Law.  The registered agent for 
service of process on the Company in the State of Delaware shall be the initial registered agent 
named in the Certificate of Formation or such other Person or Persons as the Board may designate 
from time to time in the manner provided by the Law. 

1.5 Principal Place of Business.  The principal place of business and mailing address 
of the Company is 76 S.  Main Street, Akron Ohio 44308.  The Company may also have offices at 
such other locations as the business of the Company may require.  From time to time, the Board 
may change the principal place of business of the Company without reflecting the change in this 
Agreement. 

Article 2.  Definitions 

“Affiliate” of any Person means any other Person that, directly or indirectly, controls, is 
controlled by or is under common control with such Person. 

“Class” means a specific group of Member(s) owning an Interest in the Company having 
certain specific rights, powers, and duties as provided for under this Agreement. 

“Class A Interest” means an Interest in the Company designated as a Class A Interest. 

“Class B Interest” means an Interest in the Company designated as a Class B Interest. 
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“Code” means the United States Internal Revenue Code of 1986, as amended, and the 
United States Treasury Regulations promulgated thereunder. 

“FirstEnergy” means FirstEnergy Corp., an Ohio corporation, and the parent of the Initial 
Members. 

“Fiscal Year” means the fiscal year of the Company for accounting and tax purposes, 
which shall begin on January 1 and end December 31 of each year or such other date as the Board 
shall determine from time to time, except for the short taxable years in the years of the Company’s 
formation and termination and as otherwise required by the Code. 

“Interest” means any interest in the Company held by any Member, including the Class A 
Interests and the Class B Interests. 

“Law” means the Delaware Limited Liability Company Act (6 Del. C. § 18-101, et seq.), 
as amended from time to time.  Any reference to the Law automatically includes a reference to 
any subsequent or successor limited liability company law in the State of Delaware. 

“Member” or “Members” means (a) FET; and (b) and each Person who is hereafter 
admitted as a Member in accordance with the terms of this Agreement and the Law, in each case 
so long as such Person is shown on the Company’s books and records as the owner of any Interest.  
The Member(s) shall constitute the “members” (as that term is defined in the Law) of the 
Company. 

“Person” or “person” means any natural person and any corporation, firm, partnership, 
trust, estate, limited liability company or other entity resulting from any form of association. 

“PJM” means PJM Interconnection, L.L.C., a regional transmission organization, or any 
successor entity. 

“PJM Region” means the aggregate of the transmission control zones within the PJM 
geographic footprint. 

Article 3.  Capitalization; Economics 

3.1 Authorized Interests.  The Company shall be authorized to issue different classes 
of Interests, consisting of Class A Interests and Class B Interests.  Except for the voting rights as 
set forth in Section 3.2, Class A Interests and Class B Interests shall have the same rights, 
preferences, privileges and obligations under this Agreement.  The Board shall have the right to 
create additional classes of Interests from time to time; provided, this Agreement shall be amended 
by the Board to reflect the rights, preferences, privileges and obligations of any such new Interests, 
subject to approval by the Member(s) as set forth in Section 3.2. 

3.2 Voting Rights. 

(a) In General.  Except as otherwise required by applicable law, no Member 
shall have any voting rights except as otherwise expressly set forth in this Agreement. 
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(b) Management Control.  Each Member holding Class A Interests shall have 
the sole authority to elect and remove the Managers and determine the size of the Board. 

(c) Special Matters.  Members holding Class A Interests or Class B Interests 
shall have equal voting rights with respect to the special matters delineated below.  Without the 
prior written consent of the majority of the voting rights of the Members holding Class A Interests 
and Class B Interests, voting together as a class, the Company shall not:  (a) voluntarily initiate 
any liquidation, dissolution or winding up of the Company or permit the commencement of a 
proceeding for bankruptcy, insolvency, receivership or similar action against the Company; (b) 
sell, dispose of (whether by merger, sale of equity, recapitalization or otherwise) the Company or 
substantially all of the assets of the Company; and (c) amend, modify or waive any provision of 
this Agreement. 

3.3 Member(s).  The ownership percentage of the Class A Interests and Class B 
Interests is set forth opposite the Member’s name in Exhibit A hereto.  

3.4 Distributions.  The Member(s) shall not be entitled to interest on their capital 
contributions to the Company or have the right to distributions or the return of any contribution to 
the capital of the Company, except for distributions in accordance with this Section 3.6 or upon 
dissolution and liquidation of the Company in accordance with Sections 7.1 and 7.2.  To the fullest 
extent permitted by the Law, the Member(s) shall not be liable for the return of any such amounts.  
Notwithstanding any provision in this Agreement to the contrary, the Company shall not make a 
distribution to the Member(s) on account of their respective Interests in the Company if such 
distribution would violate the Law or other applicable law. 

3.5 Classification.  The Company has made an election to be classified as a corporation 
for U.S. federal income (and applicable state and local) tax purposes, and an Internal Revenue 
Service Form 8832 has been properly filed electing such classification.   

Article 4.  Management 

4.1 Board of Managers. 

(a) The Company shall be managed by a board of managers (the “Board”) 
initially composed of three managers (each a “Manager” and collectively, the “Managers”) as 
elected by FET.  From time to time, the Member(s) holding Class A Interests may elect additional 
Managers to serve on the Board. 

(b) Each Manager is to serve until the earlier of his or her death, resignation or 
removal.  Member(s) holding Class A Interests may remove or replace a Manager at any time.  
Any Manager may resign at any time by delivering his or her written resignation to the Member(s) 
holding Class A Interests. 

4.2 Authority of the Board. 

(a) Except as specifically reserved to the Member(s) in this Agreement or as 
provided by applicable law, the Board has all power and authority to manage, and to direct the 
management of, the business and affairs of the Company in the ordinary course of its business 
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consistent with the Law.  Approval by or action taken by the Board in accordance with this 
Agreement is the approval or action of the Company and is binding on each Member, Manager 
and the Company. 

(b) The Board may delegate to the officers, other employees and agents of the 
Company the authority to conduct the business of the Company in the ordinary course, in 
accordance with this Agreement and any policy of delegation which may be adopted and revised 
from time to time by the Board.  Any power not delegated by the Board remains with the Board. 

4.3 Notice of Board Meetings.  Regular meetings of the Board may be held at such 
times and places as may be fixed by the Board.  Special meetings of the Board may be called by 
the president (if appointed), by the secretary (if appointed), or by any Manager.  Notice of the time 
and place of a special or regular meeting of the Board is effective if delivered to each member of 
the Board by hand, mail, telecopy, telephone or electronic mail and received not less than one day 
prior to the time of such special meeting.  Notices of special meetings of the Board are to identify 
the time, place, and purpose of the special meeting or the business to be transacted at the special 
meeting.  The failure to specifically identify an action to be taken or business to be transacted does 
not invalidate any action taken or any business transacted at a special meeting. 

4.4 Location of Board Meetings.  Board meetings may be held at any location in the 
world.  The Managers may participate in a meeting of the Board by means of conference telephone 
or similar communications equipment by means of which all persons participating in the meeting 
can hear each other, and such participation in a meeting is presence in person at the meeting. 

4.5 Waiver of Notice of Meeting.  Whenever notice of a Board meeting is required to 
be given, a written waiver of notice, signed by the Manager entitled to notice, whether before or 
after the time of the meeting, is equivalent to notice.  Neither the business to be transacted at, nor 
the purpose of, any Board meeting need to be specified in any written waiver of notice thereof.  A 
Manager’s attendance at a meeting is a waiver of notice of that meeting, except when the Manager 
attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the 
transaction of any business because the meeting is not lawfully called or convened. 

4.6 Quorum; Required Vote.  A quorum for the transaction of business at any meeting 
of the Board shall consist of a majority of the Managers then in office.  The vote of at least a 
majority of the Managers on the Board constitutes approval by, or the authorization of, the Board.  
No Manager on the Board is disqualified from acting on any matter because the Manager is 
interested in the matter to be acted upon by the Board. 

4.7 Voting; Proxies.  Each Manager on the Board has one vote.  A Manager has no 
power to authorize another person to vote on behalf of the Manager, whether by proxy or other 
power of attorney. 

4.8 Written Actions of the Board.  Any action required or permitted to be taken at 
any meeting of the Board may be taken without a meeting if a majority of the Managers on the 
Board consents thereto in writing, and the writing or writings are filed by the Company Secretary 
with the minutes of proceedings of the Board. 

4.9 Officers of the Company. 
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(a) The Board may, but shall not be required to, appoint one or more individuals 
to serve as officers of the Company, assign powers and duties to such officers and set the 
compensation of such officers, if any. 

(b) The officers of the Company may consist of a president, a secretary, a 
controller, a treasurer, and such other officers and assistant officers and agents as the Board shall 
deem necessary or advisable. 

(c) Each officer shall serve until the earlier of his or her death, resignation or 
removal.  The Board may remove or replace any officer at any time, with or without cause, by a 
vote of at least a majority of the members of the Board then in office.  Any officer may resign at 
any time by delivering his or her written resignation to the Board. 

(d) Unless otherwise specified elsewhere in this Agreement or by the Board 
from time to time, the officers of the Company will have such authority and perform such duties 
as are customarily incident to their offices. 

(e) The Board shall authorize those individuals who will be responsible for 
signing documents necessary or advisable for the operation of the business. 

Article 5.  Powers and Duties of and Limitations on the Members 

5.1 Rights of the Member.  Each Member is entitled to have such rights and powers 
as are provided in this Agreement or by mandatory requirements of applicable law. 

5.2 Limitations on the Rights of each Member.  Subject to any mandatory 
requirements of applicable law, each Member (in its capacity as a Member) has no right to take 
any part whatsoever in the management and control of the ordinary business of the Company, sign 
for or bind the Company, compel a sale or appraisal of Company assets or sell or assign its interest 
in the Company except as provided in this Agreement. 

5.3 Limited Liability of each Member.  No Member will be obligated personally for 
any debt, obligation or liability of the Company or other Members, whether arising in contract, 
tort or otherwise, solely by reason of being a Member. 

5.4 Assignments and Transfers of Interests.  A Member may transfer all or any 
portion of its Interest in the Company and any and all rights and/or obligations associated therewith 
with the written consent of the Board.  The transferee of an Interest shall be admitted to the 
Company as a Member upon its execution of a counterpart signature page to this Agreement, or 
some other written instrument reasonably acceptable to the Board in which the Member agrees to 
be bound by the terms of this Agreement.  If the transferring Member transfers all of its Interest, 
such admission shall be deemed effective immediately prior to the transfer and immediately 
following such admission, the transferor Member shall cease to be a member of the Company. 

5.5 Admission of Additional Members.  In connection with the issuance of additional 
Interests by the Company, one or more additional Member(s) may be admitted to the Company as 
a Member with the written consent of the Board and upon execution of a counterpart signature 
page to this Agreement or some other document pursuant to which such additional Member agrees 
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to be bound by this Agreement.  The Company shall continue as a limited liability company under 
the Law after the admission of any additional Members pursuant to this Section 5.5. 

5.6 Withdrawal.  A Member shall not cease to be a Member as a result of the 
bankruptcy of such Member or as a result of any other events specified in the Law.  A Member 
who continues to hold any Interest may withdraw from the Company only with the prior written 
consent of the Board.  Otherwise, so long as a Member continues to hold any Interest, such Member 
shall not have the ability to withdraw or resign as a Member prior to the dissolution and winding 
up of the Company and any such withdrawal or resignation or attempted withdrawal or resignation 
by a Member prior to the dissolution or winding up of the Company shall be null and void.  As 
soon as any Person who is a Member ceases to hold any Interests, such Person shall no longer be 
a Member. 

Article 6.  Exculpation and Indemnification 

6.1 Exculpation.  To the full extent authorized or permitted by law (as now or hereafter 
in effect), no Manager of the Company (or any predecessor of the Company) shall be personally 
liable to the Company or the Member(s)for monetary damages for any breach of fiduciary duty by 
such a Manager as a Manager.  Notwithstanding the foregoing sentence, a Manager shall be liable 
to the extent provided by applicable law (a) for any breach of the Manager’s duty of loyalty to the 
Company or its Member(s), (b) for acts or omissions not in good faith or which involve intentional 
misconduct or a knowing violation of law or (c) for any transaction from which the Manager 
derived an improper personal benefit.  No amendment to or repeal of this Section 6.1 shall apply 
to or have any effect on the liability or alleged liability of any Manager of the Company for or with 
respect to any acts or omissions of such Manager occurring prior to such amendment or repeal. 

6.2 Indemnification. 

(a) The Company shall indemnify to the fullest extent authorized or permitted 
by law (as now or hereafter in effect) any person made, or threatened to be made a party to or 
otherwise involved in any action or proceeding (whether civil or criminal or otherwise) by reason 
of the fact that he, his testator or intestate, is or was a Manager or officer of the Company or by 
reason of the fact that such Manager or officer, at the request of the Company, is or was serving 
any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, 
in any capacity, against expenses reasonably incurred by him or her in connection with the defense 
or settlement of such action if he or she acted in good faith and in a manner reasonably believed 
to be in or not opposed to the best interests of the Company, except in relation to matters as to 
which he or she is adjudged in such action or proceeding to be liable for negligence or misconduct 
in the performance of a duty owed to the Company.  Nothing contained herein shall affect any 
rights to indemnification to which employees other than Managers and officers may be entitled by 
law.  No amendment or repeal of this Section 6.2 shall apply to or have any effect on any right to 
indemnification provided hereunder with respect to any acts or omissions occurring prior to such 
amendment or repeal. 

(b) Expenses incurred in defending any action or proceeding, civil or criminal, 
may be paid by the Company in advance of the final disposition of such action or proceeding 
notwithstanding any provisions of this Article to the contrary.  But the Manager, officer, employee, 
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or agent so defended shall repay such expenses to the Company if it is judicially determined that 
such Manager, officer, employee, or agent is not entitled to indemnification as provided in this 
Article. 

(c) The Company may purchase and maintain insurance on behalf of any person 
who is or was a Manager, officer, employee or agent of the Company or was serving at the request 
of the Company as a Manager, officer, employee or agent of another corporation, partnership, joint 
venture, trust, employee benefit plan or other enterprise against any liability asserted against him 
or her and incurred by him or her in any such capacity, or arising out of his status as such, whether 
or not the Company would have the power to indemnify him or her against such liability under the 
provisions of the law.  The Company may create a trust fund, grant a security interest and use any 
other means (including, without limitation, letters of credit, surety bonds and other similar 
arrangements), as well as enter into contracts providing for indemnification to the fullest extent 
authorized or permitted by law and including as part thereof any or all of the foregoing, to ensure 
the payment of such sums as may become necessary to effect full indemnification. 

(d) The rights to indemnification conferred in this Section 6.2 shall not be 
exclusive of any other right which any person may have or hereafter acquire under any statute, this 
Agreement or any agreement, any vote of Member(s) or Managers or otherwise. 

Article 7.  General 

7.1 Dissolution.  The Company shall be dissolved only upon the first to occur of the 
following:  (a) by action of the Member(s) approving such dissolution; (b) at any time there is no 
Member of the Company unless the Company is continued in accordance with the Law; (c) the 
entry of a decree of judicial dissolution under Section 18-802 of the Law; or (d) as otherwise 
required by applicable law. 

7.2 Winding Up and Liquidation.  If the Company is required to wind up its affairs 
and liquidate its assets, it will first pay or make provision to pay all of its obligations as required 
by law and any assets remaining will be distributed to the Member(s). 

7.3 Entire Agreement; Amendment.  This Agreement is the entire declaration of the 
Member(s) with respect to the subject matter hereof and will only be amended, subject to Section 
3.2, by a writing duly signed by the Member(s) that refers to this Agreement. 

7.4 Notices.  All notices, requests, consents and other communications hereunder to 
any party shall be deemed to be sufficient if delivered in writing in person or by telecopy, facsimile, 
electronic mail or similar electronic means or sent by nationally-recognized overnight courier or 
first class registered or certified mail, return receipt requested, postage prepaid, addressed to such 
party at the address set forth in Exhibit A hereto, in the case of any Member, in Section 1.5, in the 
case of the Company, or at such other address as may hereafter be designated in writing by such 
party to the other parties.  All such notices, requests, consents and other communications shall be 
deemed to have been received (a) in the case of personal delivery or delivery by telecopy, 
facsimile, electronic mail or similar electronic means, on the date of such delivery, (b) in the case 
of dispatch by nationally recognized overnight courier, on the next Business Day following such 
dispatch, and (c) in the case of mailing, on the fifth Business Day after the posting thereof. 
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7.5 Invalidity.  In the event that any provision of this Agreement is invalid, the validity 
of the remaining provisions of the Agreement are not in any way to be affected thereby. 

7.6 Governing Law.  This agreement is governed by and is to be construed under the 
laws of the State of Delaware, without giving effect to its conflicts of laws rules. 

7.7 Successors and Assigns.  This Agreement shall be binding upon the parties and 
their respective successors, executors, administrators, legal representatives, heirs and legal assigns 
and shall inure to the benefit of the parties and, except as otherwise provided herein, their 
respective successors, executors, administrators, legal representatives, heirs and legal assigns. 

7.8 No Benefit of Third Parties.  The provisions of this Agreement are intended only 
for the regulation of relations among the Member(s), the Managers and former or prospective 
members or managers of the Company.  This Agreement is not intended for the benefit of any 
other Person. 

7.9 Construction.  The headings contained in this Agreement are for reference 
purposes only and do not affect the meaning or interpretation of this Agreement.  All personal 
pronouns used in this Agreement, whether used in the masculine, feminine or neutral gender, 
include all other genders.  The words “include,” “includes,” and “including” will be deemed to be 
followed by “without limitation.” Except when the context requires otherwise, any reference in 
this Agreement to a singular number shall include the plural.  The words “this Agreement,” 
“herein,” “hereof,” “hereby,” “hereunder” and words of similar import refer to this Agreement as 
a whole, including the Annexes, Exhibits and Schedules, as the same may be amended, 
supplemented or otherwise modified from time to time, and not to any particular subdivision unless 
expressly so limited.  Captions contained in this Agreement are inserted only as a matter of 
convenience and in no way define, limit, extend or describe the scope or intent of this Agreement 
or of any of its provisions.  All references in this Agreement to any numbered Articles or Sections 
are, unless otherwise indicated, references to the Articles or Sections of this Agreement which are 
so numbered.  All references to the numbered or lettered Annexes, Exhibits and Schedules are 
references to the Annexes, Exhibits and Schedules so numbered or lettered which are appended to 
this Agreement, as such Annexes, Exhibits and Schedules may be amended, supplemented or 
otherwise modified from time to time.  Such references to Annexes, Exhibits and Schedules are to 
be construed as incorporating by reference the contents of each Annex, Exhibit or Schedule, as 
applicable, to which such reference is made as though such contents were set out in full at the place 
in this Agreement where such reference is made. 

7.10 Counterparts.  This Agreement may be executed in any number of counterparts, 
including by facsimile or other electronic signature.  All counterparts shall be construed together 
and shall constitute one instrument. 

[Signature on the Following Page] 
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IN WITNESS WHEREOF, the undersigned has duly executed this Agreement as of the 
date first above written. 

FIRSTENERGY TRANSMISSION, LLC 
 
 
 
By:    
Name:   
Title:   
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EXHIBIT A 

Membership Interest 

Member Capital Contribution Class of Interest 
(percentage) 

FirstEnergy Transmission, LLC 
 
5001 NASA Blvd., 
Fairmont, West Virginia 26554 

$[NBV] Class A (100%) 

FirstEnergy Transmission, LLC 
 
5001 NASA Blvd., 
Fairmont, West Virginia 26554 

$[NBV] Class B(100%) 
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FORM OF CAPITAL CONTRIBUTION AGREEMENT 
 
 This Capital Contribution Agreement (this “Agreement”) by and among FirstEnergy 
Corp., an Ohio Corporation (“FirstEnergy”), and FirstEnergy Transmission, LLC, a Delaware 
limited liability company (“FET” and together with FirstEnergy, collectively the “Parties”), is 
effective as of the [DAY] day of [MONTH], [YEAR] (the “Effective Date”). 
 

BACKGROUND 
 

WHEREAS, FirstEnergy owns 100% of the Class B Membership Interests (the “MAIT 
Class B Membership Interests”) of Mid-Atlantic Interstate Transmission, LLC, a Delaware limited 
liability company (“MAIT”). 

WHEREAS, FirstEnergy desires to transfer and relinquish all rights in the MAIT Class B 
Membership Interests to FET, in the form of a capital contribution (the “Equity Contribution”), in 
exchange for the issuance by FET of 100% of the Special Purpose Membership Interests of FET 
(the “Special Purpose Membership Interests”) to FirstEnergy, and FET desires to acquire and 
accept the Equity Contribution from FirstEnergy.  

WHEREAS, prior to the date of this Agreement, the Parties have provided applicable 
notice to or obtained applicable approval of the Federal Energy Regulatory Commission and the 
Pennsylvania Public Utility Commission with respect to the Equity Contribution, upon the terms 
and conditions set forth in this Agreement. 

 WHEREAS, the Parties intend that the Equity Contribution in exchange for the issuance 
by FET of the Special Purpose Membership Interests to FirstEnergy will qualify as a 
reorganization under Section 368(a) of the Internal Revenue Code of 1986, as amended (the 
“Code”) for U.S. federal income Tax purposes, and this Agreement is intended to constitute a “plan 
of reorganization” within the meaning of Treasury Regulations Section 1.368-2(g). 
 
 WHEREAS, pursuant to the terms and conditions set forth below, FirstEnergy and FET 
desire to enter into such transactions in which FirstEnergy contributes the MAIT Class B 
Membership Interests to FET in consideration of its Special Purpose Membership Interest 
ownership in FET. 
 
 

AGREEMENT 
 
 NOW THEREFORE, in consideration of the above premises and the promises contained 
in this Agreement, and intending to be legally bound, the Parties agree as follows: 
 
§1. Transfer of Capital Contribution to FET. 
 

Except as otherwise provided in, and upon the terms and subject to the conditions of this 
Agreement, on the Effective Date, FirstEnergy shall contribute, transfer, assign, convey 
and deliver, to FET, free and clear of all liens (other than restrictions imposed on transfer 
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under applicable federal or state securities laws), and FET shall accept, all of FirstEnergy’s 
and its affiliates’ right, title and interest in, the Equity Contribution.  

 
§2. Equity Interest in FET. 
 

In exchange for, and upon the completion of, the transfer described in §1 above, FET shall 
issue, and FirstEnergy shall own, 100% of the Special Purpose Membership Interests in 
FET. Upon the issuance by FET of the Special Purpose Membership Interests to 
FirstEnergy, the Special Purpose Membership Interests shall be duly authorized and validly 
issued, fully paid, and non-assessable.  The Parties will execute all required documentation 
to effect the transactions contemplated by this §2. 

 
§3. Closing. 
 

Pending receipt of all required governmental approvals, the closing of the transactions 
contemplated herein (the “Closing”) will take place remotely on the date of this Agreement 
by electronic exchange of documents and signatures, unless another time, date and/or place 
is agreed to in writing by the Parent.  The date on which the Closing occurs is referred to 
in this Agreement as the “Closing Date.”   

 
§4. Warranties of FET. 
 

§4.1 FET is a limited liability company duly organized, validly existing and in good 
standing under the laws of the State of Delaware.  FET has full power and authority to 
conduct its business as it is now being conducted, to own or use the properties and assets 
relating to its business that it purports to own or use, and to perform all its obligations with 
respect thereto.   
 
§4.2 FET has the relevant power and authority necessary to execute and deliver this 
Agreement.  FET has taken all actions necessary to authorize the Agreement, the 
performance of its obligations thereunder, and the consummation of the transaction 
contemplated by §2.  This Agreement has been duly authorized by, and has been or will be 
duly executed, and delivered by, and, assuming the due authorization, execution and 
delivery thereof by each counterparty, is enforceable against, FET, subject to bankruptcy, 
insolvency, reorganization, moratorium and other similar laws of general application 
affecting the rights and remedies of creditors and to general principles of equity (regardless 
of whether enforceability is considered in a proceeding in equity or at law). 
 
§4.3 To the best of the knowledge of the undersigned officer of FET, there is no legal 
action or proceeding pending against FET that would inhibit the transaction of FET’s 
ordinary business or prevent FET from validly entering into this Agreement. 
 
§4.4 The Special Purpose Membership Interests which are being issued to FirstEnergy 
hereunder will, when issued, sold and delivered in accordance with the terms hereof for the 
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consideration expressed herein, (i) have been duly and validly authorized and issued, fully 
paid and non-assessable and (ii) have not been issued in violation or breach of applicable 
law or the FET Operating Agreement. 
 
§4.5 FET (a) understands that the MAIT Class B Membership Interests to be contributed 
hereunder have not been, and will not be, registered under the Securities Act of 1933, as 
amended (the “Securities Act”) or under any state securities laws, and are being offered 
and sold in reliance upon federal and state exemptions for transactions not involving any 
public offering, (b) is acquiring the MAIT Class B Membership Interests solely for this 
own account for investment purposes, and not with a view to the distribution thereof, (c) is 
a sophisticated investor with knowledge and experience in business and financial matters, 
(d) has received certain information concerning MAIT and has had the opportunity to 
obtain additional information as desired in order to evaluate the merits and the risks 
inherent in holding the MAIT Class B Membership Interests, (e) is able to bear the 
economic risk and lack of liquidity inherent in holding the MAIT Class B Membership 
Interests, and (f) is an accredited investor as set forth in Regulation D promulgated under 
the Securities Act.  Furthermore, FET hereby acknowledges that FirstEnergy makes no 
representations or warranties with respect to MAIT, its assets, liabilities or operations in 
any respect, except as expressly set forth in this §4. 
 
§4.6 Except for the approval of the Federal Energy Regulatory Commission and the 
Pennsylvania Public Utility Commission with respect to the Equity Contribution, no 
governmental authorizations are or will be required in connection with the execution, 
delivery or performance by FET, or the consummation by it of the transactions 
contemplated by this Agreement. 
 
§4.7 The execution and performance of the obligations contained in this Agreement do 
not constitute a violation, breach or default under any other agreement by which FET is 
bound, which, in each case, would reasonably be expected to prohibit, prevent or materially 
delay the consummation by FET of the transactions contemplated by this Agreement. 

 
§5. Warranties of FirstEnergy. 
 

§5.1 FirstEnergy is a corporation, duly incorporated, validly existing and in good 
standing under the laws of the State of Ohio.  FirstEnergy has full power and authority to 
own, encumber or otherwise transfer the MAIT Class B Membership Interests that it 
purports to own, encumber or otherwise transfer, and to perform all its obligations with 
respect thereto.  
 
§5.2 FirstEnergy has the relevant power and authority necessary to execute and deliver 
this Agreement.  FirstEnergy has taken all actions necessary to authorize the Agreement, 
the performance of its obligations thereunder, and the consummation of the transaction 
contemplated by §1.  This Agreement has been duly authorized by, and has been or will be 
duly executed, and delivered by, and, assuming the due authorization, execution and 
delivery thereof by each counterparty, is enforceable against, FirstEnergy, subject to 
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bankruptcy, insolvency, reorganization, moratorium and other similar laws of general 
application affecting the rights and remedies of creditors and to general principles of equity 
(regardless of whether enforceability is considered in a proceeding in equity or at law). 
 
§5.3 To the best of the knowledge of the undersigned officer of FirstEnergy, there is no 
legal action or proceeding pending against FirstEnergy that would inhibit the transaction 
of FirstEnergy’s ordinary business or would prevent FirstEnergy from validly entering into 
this Agreement and performing the transactions contemplated herein. 
 
§5.3 FirstEnergy has good, marketable and valid title to the MAIT Class B Membership 
Interests, in each case free and clear of all liens (other than restrictions imposed on transfer 
under applicable federal or state securities laws). 
 
§5.4 FirstEnergy (a) understands that the Special Purpose Membership Interests to be 
received hereunder have not been, and will not be, registered under the Securities Act or 
under any state securities laws, and are being offered and sold in reliance upon federal and 
state exemptions for transactions not involving any public offering, (b) is acquiring the 
Special Purpose Membership Interests solely for this own account for investment purposes, 
and not with a view to the distribution thereof, (c) is a sophisticated investor with 
knowledge and experience in business and financial matters, (d) has received certain 
information concerning FET and has had the opportunity to obtain additional information 
as desired in order to evaluate the merits and the risks inherent in holding the Special 
Purpose Membership Interests, (e) is able to bear the economic risk and lack of liquidity 
inherent in holding the Special Purpose Membership Interests, and (f) is an accredited 
investor as set forth in Regulation D promulgated under the Securities Act.  Furthermore, 
FirstEnergy hereby acknowledges that FET makes no representations or warranties with 
respect to FET, its assets, liabilities or operations in any respect, except as expressly set 
forth in this §5. 
 
§5.5 Except for the approval of the Federal Energy Regulatory Commission and the 
Pennsylvania Public Utility Commission with respect to the Equity Contribution, no 
governmental authorizations are or will be required in connection with the execution, 
delivery or performance by FirstEnergy, or the consummation by it of the transactions 
contemplated by this Agreement. 
 
§5.6 The execution and performance of the obligations contained in this Agreement do 
not constitute a violation, breach or default under any other agreement by which 
FirstEnergy is bound which, in each case, would reasonably be expected to prohibit, 
prevent or materially delay the consummation by FirstEnergy of the transactions 
contemplated by this Agreement. 
 

§6. Mutuality of Consent. 
 
Each Party acknowledges that this Agreement is the manifestation of direct negotiation, 
and such Agreement represents the mutual and voluntary consent and understanding of the 
Parties. 

Joint Applicants Exhibit SRS-4
Page 4 of 7



 
§7. Each Party Familiar with Operations of Other Party. 
 

Each Party acknowledges that it (i) is familiar with the operations of the other Party, (ii) has 
been provided access to all necessary financial records, statements, accounts or other 
materials of the other Party to the extent such party so requested, and (iii) is competent to 
evaluate the risks associated with the performance of its obligations under the Agreement. 

 
§8. Tax Consequences. 
 

The Parties intend that the Equity Contribution in exchange for the issuance by FET of the 
Special Purpose Membership Interests to FirstEnergy will qualify as a reorganization under 
Section 368(a) of the Code for U.S. federal income Tax purposes (the “Intended Tax 
Treatment”).  Except with the prior written consent of FirstEnergy, the Parties shall prepare 
all tax returns, and take actions in the course of any tax audit, tax review or tax litigation 
relating thereto, consistent with the Intended Tax Treatment. 

 
§9. Governing Law. 
 

This Agreement is to be governed by and interpreted and enforced in accordance with 
Delaware law without reference to the conflict of laws provisions thereof. 
 

§10. Non-assignability. 
 

This Agreement shall be binding upon and inure to the benefit of the Parties and their 
respective successors and assigns; provided, however, that this Agreement, or any portion 
thereof, may not be assigned without the written consent of each non-assigning Party, 
which consent shall not be unreasonably withheld. 

 
§11. Severability. 
 

If any provision of the Agreement is determined to be invalid or unenforceable, such 
invalidity or unenforceability shall not affect the remaining provisions of this Agreement. 
 

§12. Entire Agreement. 
  

This Agreement constitutes the entire understanding of the Parties with respect to the 
subject matter hereof and supersedes all prior understandings, contracts and agreements 
between the Parties. 

 
§13. Amendment. 
  

This Agreement may not be amended or modified without the written consent of each 
Party. 

 
§14. Expenses. 
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Each Party agrees to pay its respective expenses incurred with respect to this Agreement 
and the consummation of the transactions contemplated thereby. 

 
§15. Counterparts. 
 

This Agreement may be executed in any number of counterparts, each of which shall be an 
original, but all of which together shall constitute one instrument. 
 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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  IN WITNESS WHEREOF, the undersigned have duly executed this Agreement 
of the date first written above. 
 

FIRSTENERGY CORP. 
 
 
By:      
Name: 
Its: 
 
 
FIRSTENERGY TRANSMISSION, LLC 
 
 
By:      
Name: 
Its: 
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INCOME TAX ALLOCATION AGREEMENT 
BY AND AMONG FIRSTENERGY TRANSMISSION, LLC AND SUBSIDIARIES 

THIS INCOME TAX ALLOCATION AGREEMENT (as the same may be amended, 
modified or supplemented from time to time, this “Agreement”) is made and entered into as of 
this [●] day of [●], [2024], by and among FirstEnergy Transmission, LLC, a limited liability 
company organized under the laws of the State of Delaware and classified as a corporation for 
U.S. federal income tax purposes (“Parent”), and Parent’s undersigned subsidiaries listed on 
Schedule A to this Agreement (each such subsidiary, a “Subsidiary”). 

RECITALS 

WHEREAS, Parent and each Subsidiary are members (each separately a “Member” and 
collectively “Members”) of an affiliated group (the “Parent Group”) as defined in section 
1504(a) of the Internal Revenue Code of 1986, as amended (the “Code”);  

WHEREAS, the Members of the Parent Group were included in the U.S. federal 
consolidated income tax return of FirstEnergy Corp., an Ohio corporation, and its subsidiaries (the 
“FE Corp Group”) prior to [●], the date North American Transmission Company II LLC 
purchased an additional 30% interest in Parent (the “Brookfield Purchase”), and the Members 
are parties to that certain Income Tax Allocation Agreement by and among FirstEnergy Corp. and 
subsidiaries, dated as of [●] (the “FE Corp Group Tax Sharing Agreement”), which provides 
for allocation of and sharing payments with respect to both U.S. federal consolidated tax liability 
among the FE Corp Group members and state and local income tax liability among certain 
members of the FE Corp Group which comprise  a state or local consolidated, combined, or unitary 
income tax group (“FE Corp State Groups”).   

WHEREAS, the Brookfield Purchase resulted in the deconsolidation, for U.S. federal 
income tax purposes, of the Members of the Parent Group from the FE Corp Group, but not the 
deconsolidation of Members of the Parent Group from certain of the FE Corp State Groups 
(“Continuing FE Corp State Groups”), and the FE Corp Group Tax Sharing Agreement ceased 
to apply to the Members of the Parent Group for U.S. federal income tax purposes, but continues 
to apply to the Members of the Parent Group with respect to Continuing FE Corp State Groups; 

WHEREAS, Parent will file, on behalf of the Parent Group, an initial U.S. federal 
consolidated income tax return for its taxable year ending on December 31, [2024], and each 
Subsidiary will provide a duly executed authorization and consent form to be attached to such 
return, and the Parent Group will be required to file a U.S. federal consolidated income tax return 
for subsequent taxable years (such initial and subsequent returns, each a “Consolidated Tax 
Return”);   

WHEREAS, it is the intent and desire of Parent and each Subsidiary to enter into this 
Agreement for allocating the consolidated tax liability of the Parent Group among the Members, 
for reimbursing Parent for payment of such tax liability, for compensating any Member for use of 
its tax losses or credits, and to provide for the allocation and payment of any refund arising from 
the carryback to a prior taxable year of tax losses or credits, and providing similar rules with respect 
to any tax liability of any State Group (as defined herein), it being understood that the FE Corp 
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Group Tax Sharing Agreement, rather than this Agreement, will continue to govern all such 
matters with respect to any Continuing FE Corp State Group; and 

WHEREAS, the Parent Group will elect to allocate its consolidated tax liability for 
earnings and profits purposes among its Members under the method described in Treasury 
Regulation sections 1.1502-33(d)(3) and 1.1552-l(a)(2), and the fixed percentage to be used for 
purposes of Treasury Regulation section 1.1502-33(d)(3)(i) is 100%. 

NOW, THEREFORE, in consideration of the mutual covenants and promises contained 
herein, the parties hereto agree as follows: 

ARTICLE I 
FILING OF TAX RETURNS 

Section 1.1 Income Tax Returns.  A Consolidated Tax Return shall be filed by Parent, 
on behalf of the Parent Group, for its taxable year ending on December 31, [2024], and for each 
subsequent taxable year in respect of which this Agreement is in effect and for which Parent is 
required or permitted to file a Consolidated Tax Return on behalf of itself and any Subsidiary.  
With respect to the Parent Group’s initial Consolidated Tax Return, each Subsidiary shall provide 
a duly executed authorization and consent of subsidiary corporation to be included in a U.S. federal 
consolidated income tax return (Form 1122 or successor form) to be attached to such return.  Parent 
and each Subsidiary shall execute and file such consent, elections, and other documents that may 
be required or appropriate for the proper filing of any Consolidated Tax Return.  Each Subsidiary 
agrees to make available to Parent any documents or other information reasonably requested by 
Parent, in the manner and by the date requested, and otherwise to cooperate to the extent reasonably 
necessary for the preparation and filing of such returns by Parent. 

Section 1.2 Rights and Responsibilities. 

(a) Of Parent.  Parent (or its successor) shall, for any consolidated tax year or any
portion of a consolidated tax year for which it is the common parent of the Parent Group, act as 
the sole agent of the Parent Group, and shall act for each Subsidiary with respect to all matters 
relating to any Consolidated Tax Return or tax liability of the Parent Group pursuant to Treasury 
Regulation section 1.1502-77 (including those matters enumerated in Treasury Regulation section 
1.1502-77(d)).  For purposes of this Section 1.2(a), “successor” means any entity, other than 
Parent, that is the common parent of the Parent Group during any portion of a consolidated tax 
year.  With respect to any tax liability or tax matter subject to this Agreement, in addition to any 
other right, power or authority granted under law or under any other provision of this Agreement, 
Parent shall have full responsibility and exclusive right, in its sole discretion, to:  

(i) Prepare and file any tax return (including an amended tax return) subject
to this Agreement;

(ii) Maintain books and records reflecting the intercompany accounts
including the amounts owed, collected, and paid with respect to income
taxes pursuant to this Agreement;
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(iii) Make any election with respect to any tax return or tax matter subject to
this Agreement;

(iv) Request any extension of time for filing any election or return subject to
this Agreement;

(v) Make any claims for refund and determine whether any refunds shall be
paid by way of refund or credited against any liability for the related tax;

(vi) Control, manage, settle or contest any tax controversy involving a tax
return for which it has filing responsibility under this Agreement; and

(vii) Retain outside firms to conduct or assist in any of the enumerated matters
in this Section 1.2(a).

Parent shall exercise its rights and carry out its responsibilities under this Agreement through the 
determinations and actions of the Agreement Administrator, as defined in Section 3.4. 

(b) Delegation.  In order to fulfill any of its rights or responsibilities under this
Agreement, Parent, in its sole discretion, may delegate in writing to one or more Affiliates any of 
the enumerated actions in Section 1.2(a) or any other of Parent’s rights or responsibilities under 
this Agreement, including, but not limited to, for the collection and disbursement of monies under 
this Agreement, as well as responsibilities for maintaining books and records as required under 
this Agreement.  For this purpose, “Affiliate” means any entity of which Parent owns, directly or 
indirectly, equity interests representing 50% or more of the total outstanding combined voting 
power or total value, and, so long as FirstEnergy Corp. owns directly or indirectly 50% or more of 
the outstanding equity interests of Parent, any entity of which FirstEnergy Corp. owns, directly or 
indirectly, equity interests representing 50% or more of the total outstanding combined voting 
power or total value. 

(c) Of Subsidiaries.  No Subsidiary shall have authority to act for or represent itself
in any matter relating to the consolidated tax liability of the Parent Group, except as provided in 
Treasury Regulation section 1.1502-77(e), or to perform any of the actions enumerated in Section 
1.2(a), except at the direction and with the written consent of Parent.  Further, each Subsidiary 
shall cooperate fully at such time and to the extent reasonably requested by Parent in the 
preparation or filing of any tax return or the conduct of any other filing, audit, dispute, proceeding, 
suit or action concerning any issues or other matters considered in this Agreement. 

Section 1.3 Consolidated, Combined, or Unitary State and Local Income Tax Returns.  
The principles described in Section 1.1 and Section 1.2 shall apply in similar fashion to any 
consolidated, combined, or unitary state or local income tax liability and associated tax returns that 
may be elected or required to be filed of any group that (a) includes any Subsidiary and/or Parent, 
and (b) is not a Continuing FE Corp State Group (any such group, a “State Group”, and any such 
return, a “State Group Return”), and Parent shall have the discretion to modify the principles as 
necessary to comply with the laws and regulations of the jurisdiction governing any State Group 
and State Group Return.  Parent shall have the exclusive right, in its sole discretion, to determine 
the membership of any State Group, including any such group of which Parent is not a member.  
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If the right to file any State Group Return is optional, Parent shall determine whether to file a State 
Group Return and, to the extent permitted by law, which Subsidiaries should join in the filing of 
such return.  Further to Parent’s rights of delegation under Section 1.2(b), in the case of any State 
Group of which Parent is not a member, Parent may, in its discretion, direct one or more members 
of such State Group (including the member designated as the parent of such group for state or local 
income tax law purposes) to perform one or more of the actions enumerated in Section 1.2(a) with 
respect to such group.  Such member or members shall perform such actions in accordance with 
Parent’s express direction and shall not take any action enumerated in Section 1.2(a) without the 
express direction and the written consent of Parent.  Matters involving any Continuing FE Corp 
State Group shall be governed by the FE Corp Group Tax Sharing Agreement rather than the 
provisions of this Agreement. 

ARTICLE II 
PAYMENT OF TAXES 

Section 2.1 Payment of Taxes Generally.   

(a) Allocation of Consolidated Tax Liability.

(i) Separate Return Liabilities.  For each taxable year, Parent shall
compute the (A) Separate Return Tax Liability, and (B) as applicable, Separate Return 
CAMT Liability of each Member, and each Taxable Member shall pay (I) the amount of 
such Separate Return Tax Liability, plus (II) in a CAMT Taxable Year, the amount of such 
Separate Return CAMT Liability to Parent in the manner provided in this Section 2.1.   

(ii) Certain Defined Terms.  For purposes of this Agreement, the
following terms shall have the following meanings: 

(A) “CAMT Liability” shall mean the amount of tax equal to
the excess, if any, of the tentative minimum tax for a taxable year, over the regular 
tax for the taxable year as determined under section 55(a) of the Code, and, if such 
regular tax equals or exceeds the tentative minimum tax for a taxable year, the 
CAMT Liability shall be deemed to be zero.  

(B) “CAMT Taxable Year” shall mean any taxable year in
which the Parent Group has a CAMT Liability. 

(C) “Separate Return CAMT Liability” shall mean, with
respect to any Member, the amount of the CAMT Liability which is reasonably 
allocated by Parent to the Member based on such Member’s adjusted financial 
statement income and/or other relevant attributes that contributed to the Parent 
Group’s consolidated CAMT Liability.  In making such allocation of CAMT 
Liability, Parent shall reasonably take into account any applicable statutes, 
regulations, or other authoritative guidance issued by the Internal Revenue Service 
or U.S. Department of Treasury with respect to the allocation of the tax imposed 
under section 55(a) of the Code; provided, that in no event shall the sum of the 
Separate Return CAMT Liabilities of the Members for any taxable year be greater 
than the CAMT Liability of the Parent Group for such taxable year.  
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(D) “Separate Return Tax Liability” shall mean, with respect 
to any Member, the regular tax liability of such Member as if the Member filed a 
separate return in accordance with the principles of section 1552(a)(2) of the Code 
and Treasury Regulation section 1.1552-1(a)(2)(ii), provided, however, that any (y) 
current year tax credit or deduction, or (z) carryover of a tax attribute from a prior 
taxable year that, in each case, is not absorbed in the determination of the 
consolidated tax liability of the Parent Group for such taxable year shall be 
disregarded. 

(E) “Taxable Member” shall mean any Member with a positive 
Separate Return Tax Liability or a positive Separate Return CAMT Liability for the 
taxable year.   

(iii) Base Erosion Tax.  Each Member’s Allocable Share of Base Erosion
Tax (as defined in Section 2.1(d)), if any, shall be treated as part of such Member’s Separate 
Return Tax Liability.   

(iv) Absorption of Tax Attributes.  If, for any taxable year, the sum of
the Members’ Separate Return Tax Liabilities exceeds the consolidated tax liability of the 
Parent Group as a result of tax losses or credits of one or more Members (each such 
Member, a “Loss Member”) being absorbed by the Parent Group, an amount equal to such 
excess shall be allocated among the Loss Members based on each Loss Member’s allocable 
portion of tax losses or credits absorbed by the Parent Group in the taxable year (each such 
portion, a “Full Year Tax Receipt”).  Parent shall pay each such Loss Member (excluding 
Parent) its allocable portion of such tax losses or credits in the manner provided in this 
Section 2.1.  Parent shall receive and hold any payments of Separate Return Tax Liability 
(except for amounts described in Section 2.1(a)(iv)(B), below, which shall be received by 
Parent on its own behalf) on behalf of the applicable Loss Members until such amounts 
have been paid over to such Loss Members pursuant to Section 2.1(b) or Section 2.1(c)(ii), 
below.  For purposes of this Section 2.1(a)(iv):  

(A) The amount of a Loss Member’s allocable tax loss or credit
absorbed by the Parent Group shall be determined in accordance
with the principles of Treasury Regulation section 1.1502-21(b);
provided, however, that the amount of any tax losses or credits
taken into account in the determination of a Member’s Separate
Return Tax Liability under Section 2.1(a)(i) shall not be further
taken into account in determining a Loss Member’s allocable
portion of tax losses or credits absorbed by the Parent Group; and

(B) To the extent Parent is a Loss Member for any taxable year, Parent
shall retain its proportionate share of any payment of Separate
Return Tax Liability received for such year based on its allocable
portion of tax losses or credits absorbed by the Parent Group in
such taxable year.
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(v) Tax Liability.  For purposes of this Agreement, any reference to a 
tax liability includes a reference to any interest, penalties, or additions with respect to such 
tax liability. 

(b) Estimated Tax Payments.  Parent shall elect a method for determining quarterly
estimated tax payments for the Parent Group and each Member shall follow that method.  During 
each quarter of the taxable year, Parent shall estimate each Member’s Separate Return Tax 
Liability or Full Year Tax Receipt based on such Member’s projected Separate Return Tax 
Liability and the projected Parent Group consolidated tax liability for the taxable year.  Based on 
such estimates, Parent shall assess to each Taxable Member a portion of its estimated Separate 
Return Tax Liability (such portion, a “Quarterly Estimated Tax Payment”) and shall pay to each 
Loss Member a portion of its estimated Full Year Tax Receipt (such portion, a “Quarterly 
Estimated Tax Receipt”), in each case, determined with reference to the number of quarters 
remaining in the taxable year, the updated projections at the time of each such estimate, and any 
prior Quarterly Estimated Tax Payment paid or Quarterly Estimated Tax Receipt received by such 
Member for the taxable year.  In addition, during each quarter in which a CAMT Taxable Year is 
projected, Parent shall also estimate each Member’s Separate Return CAMT Liability and assess 
such Member the allocable portion of such estimated amount (such portion, a “Quarterly 
Estimated CAMT Payment”).  Each Taxable Member shall pay to Parent its Quarterly Estimated 
Tax Payment and/or Quarterly Estimated CAMT Payment, and, subject to Section 2.1(c)(iv), each 
Loss Member shall be paid its Quarterly Estimated Tax Receipt by Parent, not later than the 15th 
day of the 4th, 6th, 9th and 12th months, of the applicable taxable year.  With respect to any 
extension payment made in connection with an applicable extension of time to file, Parent shall 
estimate and assess or, subject to Section 2.1(c)(iv), pay to each Member its share of such extension 
payment.  Each Member shall pay such assessed amount or receive payment from Parent, as 
applicable, no later than thirty (30) days after such extension is filed.  For purposes of Section 
2.1(c), any extension payment made by a Member shall be considered a Quarterly Estimated Tax 
Payment (or Quarterly Estimated CAMT Payment, as applicable) and any extension payment made 
by Parent to a Member shall be considered a Quarterly Estimated Tax Receipt.   

(i) Illustrative Example. For the first quarter of the taxable year, based
on projections relating to Member X and the Parent Group for the taxable year, Parent 
estimates Member X’s Separate Return Tax Liability for the taxable year to be $100 and 
assesses Member X a Quarterly Estimated Tax Payment of $25 for the first quarter.  For 
the second quarter of the taxable year, Parent, based on revised projections, estimates that 
Member X’s Separate Return Tax Liability for the taxable year will be $140 and then 
assesses Member X a Quarterly Estimated Tax Payment of $45 for the second quarter, 
representing the cumulative incremental amount that Member X owes (i.e., ($140 x .50) - 
$25 = $45) based on its revised projections.   

(c) Final Tax Payments.  Within sixty (60) days after the date of filing the
Consolidated Tax Return for the taxable year: 

(i) Final Regular Tax Payment.  Parent shall assess each Taxable
Member a “Final Regular Tax Payment,” as provided in this Section 2.1(c)(i).  If, based 
on the final Separate Return Tax Liability for the taxable year, a Taxable Member’s 
Separate Return Tax Liability exceeds the sum of such Taxable Member’s Quarterly 
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Estimated Tax Payments (net of any Quarterly Estimated Tax Receipts received), such 
Taxable Member shall pay such excess to Parent as a Final Regular Tax Payment within 
thirty (30) days of receipt of such assessment.  However, if the sum of a Taxable Member’s 
Quarterly Estimated Tax Payments (net of any Quarterly Estimated Tax Receipts received) 
exceeds such Member’s Separate Return Tax Liability, then Parent shall refund such excess 
to such Taxable Member within thirty (30) days of making such determination.   

(ii) Final Tax Receipt.  Subject to Section 2.1(c)(iii), Parent shall 
determine the amount of each Loss Member’s “Final Tax Receipt,” as provided in this 
Section 2.1(c)(ii).  If, for the taxable year, a Loss Member’s Full Year Tax Receipt exceeds 
the sum of such Loss Member’s Quarterly Estimated Tax Receipts (net of any Quarterly 
Estimated Tax Payments made), subject to Section 2.1(c)(iii), Parent shall pay such excess 
to such Loss Member as a Final Tax Receipt within thirty (30) days of making such 
determination.  However, if a Loss Member’s Quarterly Estimated Tax Receipts (net of 
any Quarterly Estimated Tax Payments made) exceed such Loss Member’s Full Year Tax 
Receipt, then Parent shall assess such Loss Member such excess and such Loss Member 
shall refund such excess to Parent within thirty (30) days of receipt of such assessment.   

(iii) Final CAMT Payment.  In a CAMT Taxable Year, Parent shall 
assess each Taxable Member a “Final CAMT Payment,” as provided in this Section 
2.1(c)(iii).  If, based on the final Separate Return CAMT Liability for the taxable year, a 
Taxable Member’s Separate Return CAMT Liability exceeds the sum of such Taxable 
Member’s Quarterly Estimated CAMT Payments, such Taxable Member shall pay such 
excess to Parent as a Final CAMT Payment within thirty (30) days of receipt of such 
assessment.  However, if the sum of a Taxable Member’s Quarterly Estimated CAMT 
Payments exceeds such Member’s Separate Return CAMT Liability, then Parent shall 
refund such excess to such Taxable Member within thirty (30) days of making such 
determination.   

(iv) Bankruptcy, Receivership or Similar Case.  If a Member becomes 
subject to any proceedings under applicable bankruptcy, reorganization, liquidation, 
insolvency or similar law or to any proceeding in which a receiver, liquidator, trustee or 
other similar official is appointed, and if during the pendency of such proceedings, the 
Member is a Loss Member for any taxable year, then, notwithstanding Section 2.1(b) or 
Section 2.1(c)(ii), Parent shall not pay any Quarterly Estimated Tax Receipts or Final Tax 
Receipt to such Loss Member pursuant to this Agreement (such receipts, “Bankruptcy 
Tax Receipts”).  Bankruptcy Tax Receipts, if any, shall be paid by Parent to the Loss 
Member pursuant to a separate written agreement between Parent and such Loss Member 
settling any and all claims between the Loss Member, Parent, and any other applicable 
Members.  The amount and the terms and conditions of any Bankruptcy Tax Receipts shall 
be determined pursuant to the separate agreement between Parent and the Loss Member 
and not this Agreement. 

(v) Loss Member Payments. The manner of determining payments to
Loss Members pursuant to Section 2.1(b) or Section 2.1(c)(ii) for use of tax attributes shall 
be pursuant to a consistent method which reasonably reflects such items of tax loss or credit 
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(such consistency and reasonableness to be determined by the Agreement Administrator, 
defined in Section 3.4). 

(d) Allocable Share of Base Erosion Tax.  For purposes of this Agreement, a
Member’s “Allocable Share of Base Erosion Tax” shall be the portion of the Parent Group’s 
liability, if any, for base erosion and anti-abuse tax under section 59A of the Code or any similar 
applicable provision of federal, state, or local law, which is reasonably allocated by Parent to the 
Member based on such Member’s actions and/or tax attributes that contributed to the Parent 
Group’s consolidated liability under section 59A or similar applicable provisions.   

(e) Attribute Apportionment to Separate Return Years.  If part or all of an unused
tax loss or credit is allocated to a Member, pursuant to Treasury Regulation section 1.1502-21(b), 
Treasury Regulation section 1.1502-22(b), Treasury Regulation section 1.1502-79 or similar 
applicable provision, and is carried back or carried forward to a taxable year in which such Member 
filed a separate return or a consolidated return with another affiliated group, any refund or 
reduction in tax liability arising from the carryback or carryover shall be retained by such Member.  
Notwithstanding the foregoing and in accordance with Section 1.2, Parent shall determine whether 
an election shall be made not to carry back part or all of the consolidated net operating loss for any 
taxable year in accordance with Treasury Regulation section 1.1502-21(b)(3) or similar applicable 
provision. 

Section 2.2 Adjustments to Returns.   

(a) Except as otherwise provided in this Agreement, and in accordance with its
rights and responsibilities under Section 1.2(a), Parent shall have the exclusive right, in its sole 
discretion, to determine (i) whether any extensions may be requested, (ii) whether an amended tax 
return shall be filed, (iii) whether any claims for refund shall be made, (iv) whether any refunds 
shall be paid by way of refund or credited against any liability for the related tax, and (v) whether 
to retain outside firms to prepare or review such tax returns.   

(b) If the consolidated tax liability is adjusted for any taxable year, whether by
means of an amended return, claim for refund, or after a tax audit by the Internal Revenue Service 
(or other tax authority, as applicable), the liability of each Member of the Parent Group shall be 
recomputed to give effect to such adjustments.   

(i) In the case of an adjustment giving rise to a refund, Parent shall hold
any refund on behalf of the Members until Parent shall have determined, in the same 
manner as in Section 2.1 above, the share of such refund belonging to each Member, if any, 
and, upon making such determination, Parent shall pay over to each such Member such 
share.  Parent shall make such determination and payment no later than the thirtieth (30th) 
day after the refund is received by Parent.   

(ii) To the extent an adjustment results in a decrease in tax liability of
one or more Members that does not result in a refund to the Parent Group, Parent shall 
recompute the Separate Return Tax Liabilities (and, to the extent applicable, the Separate 
Return CAMT Liabilities) and Full Year Tax Receipts of the Members pursuant to Section 
2.1 (taking into account any offsetting of the decrease in the tax liability of the Member or 
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Members by any increase in tax liability of another Member or Members) and revise Final 
Regular Tax Payments, Final CAMT Payments and Final Tax Receipts as necessary to 
reflect such offsetting increases and decreases in tax liabilities.  Any additional amount of 
Final Regular Tax Payment, Final CAMT Payment or Final Tax Receipt owing as a result 
of such recomputation shall be paid by the applicable Member to Parent or by Parent to the 
applicable Member, as applicable, within thirty (30) days of notice of such recomputation. 

(iii) In the case of an adjustment giving rise to an increase in 
consolidated tax liability of the Parent Group, within thirty (30) days after such adjustment 
is final, Parent shall recompute the Separate Return Tax Liabilities (and, to the extent 
applicable, the Separate Return CAMT Liabilities) and Full Year Tax Receipts of the 
Members pursuant to Section 2.1 (taking into account offsetting, if any, of an increase in 
tax liability of one or more Members by a decrease in the tax liability of another Member 
or Members) and revise Final Regular Tax Payments, Final CAMT Payments and Final 
Tax Receipts as necessary to reflect such increases and decreases in tax liabilities.  Any 
additional amount of Final Regular Tax Payment, Final CAMT Payment or Final Tax 
Receipt owing as a result of such recomputation shall be paid by the applicable Member to 
Parent or by Parent to the applicable Member, as applicable, within thirty (30) days of 
notice of such recomputation. 

Section 2.3 Books and Records.  Parent shall be responsible for maintaining the books 
and records reflecting the intercompany accounts reflecting amounts owed, collected and paid with 
respect to taxes pursuant to this Agreement.  At Parent’s sole discretion in exercise of its rights 
under Section 1.2(b), Parent may delegate to any Affiliate responsibility for the collection and 
disbursement of monies as required under this Agreement as well as responsibility for maintaining 
books and records as required by this Agreement. 

Section 2.4 Consolidated, Combined, Unitary State and Local Income Tax Returns.  
The principles described in this ARTICLE II shall, to the extent reasonably practicable, apply in 
similar fashion to any State Group (that is not a Continuing FE Corp State Group) and 
corresponding State Group Return that may be elected or required to be filed, including any group 
of which Parent is not a member.  Each Subsidiary that is required to file a return with respect to 
a state or local income tax liability that is not a State Group Return shall be solely responsible and 
obligated to pay the tax liability with respect to such return from its own funds, and the preparation 
of any such return shall be governed by the FirstEnergy Intercompany Services Agreement and 
any other agreement that may govern the rights and responsibilities of such Subsidiary.  Matters 
involving any Continuing FE Corp State Group shall be governed by the FE Corp Group Tax 
Sharing Agreement rather than the provisions of this Agreement. 

ARTICLE III 
DISPUTES & OTHER ADMINISTRATION 

Section 3.1 Responsibility.  To the extent that the Subsidiaries have fulfilled their 
obligations under this Agreement, Parent will be solely responsible for, and will indemnify and 
hold each Subsidiary harmless with respect to the payment of: (a) the consolidated tax liability for 
each taxable period for which Parent filed (or should have filed) a Consolidated Tax Return under 
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this Agreement; and (b) any other tax liability due or payable with respect to any other tax return 
filed (or that should have been filed) by Parent under this Agreement. 

Section 3.2 Tax Controversies and Refund Claims.  In accordance with its rights and 
responsibilities under Section 1.2(a), Parent shall have full responsibility and discretion in 
managing or controlling, settling or contesting any tax controversy involving an income tax return 
for which it has filing responsibility under this Agreement.  Any costs incurred in managing or 
controlling, settling or contesting any tax controversy shall be allocated among Parent and the 
applicable Subsidiaries in accordance with the FirstEnergy Intercompany Services Agreement and 
governing cost allocation procedures.  In accordance with its rights and responsibilities under 
Section 1.2(b), each Subsidiary shall cooperate fully at such time and to the extent reasonably 
requested by Parent in the conduct of any audit, dispute, proceeding, suit or action concerning any 
issues or other matters considered in this Agreement. 

Section 3.3 Departing Members. 

(a) In the event that any Subsidiary at any time ceases to be a Member (a
“Departing Member”) and, under any applicable statutory provision or regulation, the Departing 
Member is assigned and deemed to take with it all or a portion of any of the tax attributes of the 
Parent Group (including but not limited to net operating losses (“NOLs”), capital loss 
carryforwards, and credit carryforwards, hereinafter a “Final Tax Attribute Allocation”), then to 
the extent that the amount of tax attributes so assigned differs from the amount of such attributes 
previously allocated to such Departing Member under this Agreement, Parent and the Departing 
Member shall, subject to Section 2.1(c)(iv), appropriately settle such difference.  Except in the 
case of bankruptcy, receivership or a similar case under Section 2.1(c)(iv), such settlement shall 
consist of payment (i) on a dollar-for-dollar basis for all differences in credits, and, (ii) in the case 
of NOL differences (or other differences related to other deductions), in a dollar amount computed 
by reference to the amount of NOL multiplied by the applicable tax rate relating to such NOL.  
Parent shall determine the Final Tax Attribute Allocation and notify the Departing Member of this 
determination no later than thirty (30) days after filing the Consolidated Tax Return that includes 
the event causing the Departing Member to cease to be a Member or within such time period as 
the parties may otherwise agree in writing.  The settlement payment shall be paid by the Departing 
Member to Parent or by Parent to the Departing Member, as applicable, within thirty (30) days 
after Parent notifies the Departing Member of the Final Tax Attribute Allocation.  The relative 
amount of attributes of each Member shall be adjusted proportionately to reflect the overall 
adjustment to the Parent Group’s tax attributes resulting from the Final Tax Attribute Allocation 
and, if paid to Parent, the settlement amounts shall be allocated among the remaining Members in 
accordance with such proportionate adjustments. 

(b) Any Departing Member shall allocate its items of income, deduction, loss and
credit between the period that it was a Member of the Parent Group (the “Short Period”) and the 
period thereafter based upon a closing of the books methodology allowed under Treasury 
Regulation section 1.1502-76(b)(2).  The difference between (i) such Departing Member’s prior 
Estimated Tax Payments, Estimated CAMT Payments or Estimated Tax Receipts for the Short 
Period and (ii) such Departing Member’s Final Regular Tax Payment, Final CAMT Payment or 
Final Tax Receipt, if any, shall be appropriately settled within ninety (90) days after Parent informs 
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the Departing Member that the Consolidated Tax Return has been filed for the taxable period that 
contains the Short Period. 

Section 3.4 Administration and Dispute Resolution.  The provisions of this Agreement 
shall be administered by the officer of Parent responsible for the tax functions of the Parent Group 
(the Assistant Controller, Tax (including any delegate of such employee designated by notice to 
each Subsidiary) or such employee of any Affiliate as Parent shall from time to time designate by 
notice to each Subsidiary) (the “Agreement Administrator”).  The Agreement Administrator 
shall be authorized to do all things necessary and proper to effectuate the stated intent of the parties 
under this Agreement, including the resolution of any disagreements between Members 
concerning the interpretation and application of the provisions of this Agreement.  The 
determinations of the Agreement Administrator with respect to any interpretation or application of 
this Agreement shall be conclusive. 

Section 3.5 Change of Law.  In the event of any amendments to the Code, Treasury 
Regulations or interpretations thereof (or any equivalent state or local tax laws) which bear upon 
the matters subject to this Agreement, or any enactment of new law subjecting the income of 
Parent, any Subsidiary or the Parent Group to new or additional taxes, Parent shall determine 
whether the provisions of this Agreement (a)(i) may continue to be reasonably applied in light of 
such amendment or enactment, and (ii) may be reasonably applied in respect of such amendment 
or enactment, or (b)(i) cannot, in its reasonable determination, be reasonably applied in light of 
such amendment or enactment, and (ii) must be suspended until modified or superseded as a result 
of such amendment or enactment.  

ARTICLE IV 
MISCELLANEOUS 

Section 4.1 Effect.  The provisions hereof shall fix the rights and obligations of the 
parties as to the matters covered hereby whether or not such are followed for U.S. federal income 
tax or other purposes by the Parent Group, including the computation of earnings and profits for 
U.S. federal income tax purposes. 

Section 4.2 Effective Date and Termination.  This Agreement shall apply to the taxable 
year ending on December 31, [2024], and all subsequent taxable years during which a 
Consolidated Tax Return or any State Group Return is filed, unless the Parent and each Subsidiary 
agree to terminate or replace this Agreement.  Notwithstanding any termination or replacement of 
this Agreement, this Agreement shall continue in effect with respect to any payments or refunds 
due for all taxable years prior to such termination or replacement.  In the event that a party to this 
Agreement becomes a Departing Member within the meaning of Section 3.3, the rights and 
obligations of such Departing Member and each other party to this Agreement shall survive, but 
only with respect to taxable years including or ending before the date such party becomes a 
Departing Member.  

Section 4.3 Notices.  Any and all notices, requests or other communications hereunder 
shall be given in writing (a) if to Parent, either separately or as agent for the Parent Group, to the 
Agreement Administrator (see Section 3.4), and (b) if to any Subsidiary separately, to such person 
as such Subsidiary shall designate by notice to Parent. 
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Section 4.4 Acquisitions.  If, during any taxable year, Parent or any Subsidiary acquires 
or organizes another corporation that is required to be included in the Consolidated Tax Return, 
that corporation shall join and be bound by this Agreement as a new Member of the Parent Group.  
Parent or the acquiring/organizing Subsidiary are obligated to cause the new Member to execute 
this Agreement. 

Section 4.5 Successors.  This Agreement shall be binding upon and inure to the benefit 
of any successor, whether by statutory merger, acquisition of assets, or otherwise, to any of the 
parties hereto to the same extent as if the successor had been an original party to the Agreement. 

Section 4.6 Expenses.  Unless otherwise expressly provided in this Agreement, each 
party shall bear any and all expenses that arise from its respective obligations under this 
Agreement. 

Section 4.7 Amendments and Waiver.  No amendment, modification, change or 
cancellation of this Agreement shall be valid unless the same is in writing and signed by the parties 
hereto.  No waiver of any provision of this Agreement shall be valid unless in writing and signed 
by the person against whom that waiver is sought to be enforced.  The failure of any party at any 
time to insist upon strict performance of any condition, promise, agreement or understanding set 
forth herein shall not be construed as a waiver or relinquishment of the right to insist upon strict 
performance of the same or any other condition, promise, agreement or understanding at a future 
time. 

Section 4.8 Assignments.  Neither this Agreement nor any right, interest or obligation 
hereunder may be assigned by any party hereto and any attempt to do so shall be null and void. 

Section 4.9 Severability.  The invalidity or unenforceability of any particular provision 
of this Agreement shall not affect the other provisions hereof, and this Agreement shall be 
construed in all respects as if such invalid or unenforceable provision were omitted. 

Section 4.10 Complete Agreement.  This Agreement constitutes the entire agreement of 
the parties concerning the subject matter hereof.  Any other agreements, whether or not written, in 
respect of any tax between or among Parent and each Subsidiary shall be terminated and have no 
further effect.  This Agreement may not be amended except by an agreement in writing signed by 
the parties hereto. 

Section 4.11 Applicable Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of Delaware. 

Section 4.12 Counterparts.  This Agreement may be signed in any number of 
counterparts, each of which shall be an original, with the same effect as if the signature thereto and 
hereto were upon the same instrument.   

Section 4.13 Attorneys’ Fees.  If any Subsidiary or former Subsidiary hereto commences 
an action against another party to enforce any of the terms, covenants, conditions or provisions of 
this Agreement, or because of a default by a party under this Agreement, the prevailing party in 
any such action shall be entitled to recover its costs, expenses and losses, including attorneys’ fees, 
incurred in connection with the prosecution or defense of such action from losing party. 
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Section 4.14 No Third Party Rights.  Nothing in this Agreement shall be deemed to create 
any right in any creditor or other person or entity not a party hereto and this Agreement shall not 
be construed in any respect to be a contract in whole or in part for the benefit of any third party. 

Section 4.15 Further Documents.  The parties agree to execute any and all documents, 
and to perform any and all other acts, reasonably necessary to accomplish the purposes of this 
Agreement. 

Section 4.16 Headings and Captions.  The headings and captions contained in this 
Agreement are inserted and included solely for convenience and shall not be considered or given 
any effect in construing the provisions hereof if any question of intent should arise. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their 
duly authorized representatives as of the day and year first above written, and this Agreement shall 
supersede any previous agreement. 

FIRSTENERGY TRANSMISSION, LLC 

By:  __________________________________ 
Name: 
Title: 
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SCHEDULE A 
SUBSIDIARY GROUP MEMBERS 
 
Entity Name EIN Officer’s Signature 

Mid-Atlantic Interstate 
Transmission LLC 

[●] Mid-Atlantic Interstate Transmission LLC 
 
By: ______________________________ 
Name: 
Title: 

American 
Transmission Systems, 
Inc. 

[●] American Transmission Systems, Inc. 
 
By: ______________________________ 
Name: 
Title: 

Trans-Atlantic 
Interstate Line 
Company 

[●] Trans-Atlantic Interstate Line Company 
 
By: ______________________________ 
Name: 
Title: 

Potomac Appalachian 
Transmission LLC 

[●] Potomac Appalachian Transmission LLC 
 
By: ______________________________ 
Name: 
Title: 

PATH WV Land 
Acquisition Company 

[●] PATH WV Land Acquisition Company 
 
By: ______________________________ 
Name: 
Title: 

PATH West Virginia 
Transmission 
Company LLC 

[●] PATH West Virginia Transmission Company 
LLC 
 
By: ______________________________ 
Name: 
Title: 
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PATH Allegheny Land 
Acquisition Company 

[●] PATH Allegheny Land Acquisition Company 
 
By: ______________________________ 
Name: 
Title: 

PATH Allegheny 
Virginia Transmission 
Corporation 

[●] PATH Allegheny Virginia Transmission 
Corporation 
 
By: ______________________________ 
Name: 
Title: 
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	(c) Complete and correct copies of the Organizational Documents of the Company and its Subsidiaries, in each case as in effect as of the date of this Agreement, have been made available to Investor.
	(d) The execution, delivery and performance of this Agreement by the Company and the consummation of the transactions contemplated hereby have been duly and validly authorized by all requisite company action by the Company, and no other company procee...

	Section 2.2 Subsidiaries
	(a) Schedule 2.5(a) sets forth each Person in which the Company, directly or indirectly, owns any Equity Interests, including (i) the name of such Person, (ii) such Person’s jurisdiction of organization and (iii) the name and amount of each such Equit...
	(b) Each of the Company’s Subsidiaries is duly organized, incorporated or formed (as applicable) and validly existing under the Laws of its jurisdiction of organization, incorporation, formation and operation (as applicable).

	Section 2.3 No Violation
	Section 2.4 Governmental Bodies; Consents
	Section 2.5 Equity Interests.
	(a) All of the outstanding Equity Interests of the Company and each of its Subsidiaries are owned legally and beneficially and of record by Parent, Investor, the Company or a Subsidiary of the Company as set forth on Schedule 2.5(a), free and clear of...
	(b) Upon consummation of the transfer and sale of the Purchased Interests by Parent to Investor, (i) Investor will hold good and valid title to all of the Purchased Interests free and clear of all Liens other than those created pursuant to Contracts t...

	Section 2.6 Financial Statements; No Undisclosed Liabilities
	(a) Schedule 2.6(a) sets forth true, correct and complete copies of the Company’s and the Subsidiaries of the Company’s (i) unaudited consolidated balance sheet as of September 30, 2022 (the “Balance Sheet Date”) and the related unaudited consolidate...
	(b) The Company and its Subsidiaries do not have any liabilities or obligations, whether accrued, contingent, absolute or otherwise (“Liabilities”), except (i) Liabilities accrued on or reserved against, or otherwise expressly identified, in the Finan...
	(c) The Company and each of its Subsidiaries maintains, and at all times since January 1, 2019, has maintained, a system of internal controls over financial reporting sufficient in all material respects to provide reasonable assurances regarding the r...

	Section 2.7 Absence of Certain Developments
	(a) Since the Balance Sheet Date, (i) there has not occurred any event, occurrence or development that has had, or would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, and (ii) the business of the Company ...
	(b) Without limiting the generality of Section 2.7(a), from the Balance Sheet Date until the date of this Agreement, neither the Company nor any of its Subsidiaries has:
	(i) amended or modified its Organizational Documents;
	(ii) adopted a plan of liquidation, dissolution, merger, consolidation or other reorganization;
	(iii) (A) acquired (whether by merger, stock or asset purchase or otherwise) any assets for consideration in excess of $25,000,000 in the aggregate (excluding any capital expenditures or purchases of raw materials or other similar assets, in each case...
	(iv) had any of its material properties suffer any casualty loss in excess of $10,000,000 (whether or not covered by insurance) or become subject to any condemnation proceedings;
	(v) taken any of the other actions specified in Section 5.1(b)(i), (ii), (iv), (v) or (vi) that, if taken after the date of this Agreement, would require Investor’s consent; or
	(vi) agreed or committed in writing to do any of the foregoing.


	Section 2.8 Real Property.
	(a) Except as would not reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole, the Company or its applicable Subsidiary has good, valid, indefeasible and marketable fee title to, or a valid and binding leasehold i...
	(b) Each of the Leases and Ancillary Real Property Agreements in effect as of the date of this Agreement and each Lease and Ancillary Real Property Agreement executed during the Interim Period in accordance with the terms of this Agreement (if any), i...
	(c) As of the date of this Agreement, there are no Contracts, options or rights of first refusal or rights of first offer or similar rights in favor of a third party to purchase any parcel of Owned Real Property or any portion of or interest in it.
	(d) Neither the Company nor any of its Subsidiaries or Affiliates has received written notice of an existing or pending condemnation, eminent domain or similar proceeding affecting any of the Owned Real Property or the Leased Real Property that would ...
	(e) To the knowledge of the Company, there is no existing structural or other physical defect or deficiency in the condition of any Owned Real Property, or any component or portion thereof, and that has not been corrected in the Ordinary Course of Bus...
	(f) To the knowledge of the Company, current local zoning ordinances, general plans and other applicable land use regulations and all private covenants, conditions and restrictions, if any, affecting any Owned Real Property permit the use and operatio...
	(g) Each of the Company and its Subsidiaries has good, valid and marketable title to, a valid leasehold interest in or a valid right to use all of its tangible assets and properties, other than Owned Real Property, Leased Real Property and Ancillary R...

	Section 2.9 Tax Matters
	(a) The Company and each of its Subsidiaries have duly and timely filed with the appropriate Tax authority all material Tax Returns that are required to be filed by them pursuant to applicable Laws, all such Tax Returns are true and complete in all ma...
	(b) All material Taxes which the Company or any of its Subsidiaries is obligated to withhold from amounts owing (including any interest, expenses or fees) to any Person have been deducted, withheld, and timely paid to the appropriate Governmental Body.
	(c) No deficiency or proposed adjustment which has not been paid or resolved for any amount of Tax has been asserted or assessed in writing by any Governmental Body against the Company or any of its Subsidiaries.
	(d) Neither the Company nor any of its Subsidiaries has consented to extend the time in which any Tax may be assessed or collected by any Governmental Body, which extension is still in effect, other than pursuant to extensions of time to file Tax Retu...
	(e) There are no ongoing or pending Tax audits, examinations or other proceedings by any Governmental Body against the Company or any of its Subsidiaries, and no such dispute, audit, examination, claim or proceeding has been threatened in writing.
	(f) Neither the Company nor any of its Subsidiaries has any liability for the Taxes of any Person (other than the Company or its Subsidiaries) (i) as a transferee or successor or (ii) under Treasury Regulations Section 1.1502-6 or any similar provisio...
	(g) Neither the Company nor any of its Subsidiaries has been subject to any claim made in writing by any Governmental Body in a jurisdiction where such Company or Subsidiary does not file a particular type of Tax Return or has not paid a particular ty...
	(h) There are no Liens for Taxes (other than Permitted Liens of the type described in clause (a) of the definition of Permitted Liens) upon any of the assets of the Company or any of its Subsidiaries.
	(i) Neither the Company nor any of its Subsidiaries has participated in any “reportable transaction” (other than a “loss transaction”) within the meaning of Treasury Regulations Section 1.6011-4.
	(j) Neither the Company nor any of its Subsidiaries has constituted either a “distributing corporation” or a “controlled corporation” in a distribution of stock qualifying for tax-free treatment under Section 355 of the Code in the prior three years.
	(k) Neither the Company nor any of its Subsidiaries has executed or entered into any closing agreement pursuant to Section 7121 of the Code or is bound by any “private letter ruling” issued by the IRS.
	(l) Neither the Company nor any of its Subsidiaries has any material liability for escheat or unclaimed property obligations.
	(m) Neither the Company nor any of its Subsidiaries is, or has ever been, subject to Tax in a jurisdiction outside the country of its organization.
	(n) Neither the Company nor any of its Subsidiaries is a party to, bound by, or has any obligation to any other Person under any Tax allocation, Tax sharing or Tax indemnification agreement (other than any such agreement entered into in the Ordinary C...
	(o) Neither the Company nor any of its Subsidiaries (nor any predecessor of the Company or any of its Subsidiaries) has waived any statute of limitations in respect of Taxes, nor has any request been made in writing for any such waiver.
	(p) Neither the Company nor any of its Subsidiaries will be required to include any item of income in, or exclude any item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any: ...

	Section 2.10 Contracts
	(a) Except as set forth on Schedule 2.10 and other than (w) this Agreement, (x) the Original Operating Agreement, (y) the Leases and (z) the Benefit Plans, as of the date of this Agreement neither the Company nor any of its Subsidiaries is a party to ...
	(i) Contract relating to any acquisition by the Company or such Subsidiary of any business (whether by asset or stock purchase or otherwise) or any merger, consolidation or similar business combination transaction, in each case, pursuant to which the ...
	(ii) Contract relating to any disposition by the Company or such Subsidiary of any business (whether by asset or stock purchase or otherwise) or any merger, consolidation or similar business combination transaction, in each case, pursuant to which the...
	(iii) Contract that requires the Company or such Subsidiary to post any fidelity or surety bond, completion bond, guarantee, letter of credit or other collateral or credit support obligation, in each case for an amount in excess of $25,000,000;
	(iv) Contract under which the Company or such Subsidiary has borrowed any money or issued any note, indenture or other evidence of Indebtedness or guaranteed Indebtedness or Liabilities of others (other than (A) intercompany Indebtedness solely among ...
	(v) Contract that by its express terms would limit or restrict or otherwise adversely affect the ability of the Company or its Subsidiaries to pay dividends or distributions;
	(vi) Contract that contains a non-compete, right of first refusal, right of first offer or most favored nations obligation or restriction binding on the Company or such Subsidiary or that would be binding on Investor, except for (A) any such Contract ...
	(vii) interest rate or currency swap, exchange, option or hedging Contract which has (A) a notional amount on or after the date hereof in excess of $50,000,000 or (B) a term extending for a period of longer than one year after the date hereof;
	(viii) Contract relating to any partnership, joint venture or other similar arrangement in which the Company or such Subsidiary holds equity interests;
	(ix) Contract involving the resolution or settlement of any actual or threatened actions, suits or proceedings against or by the Company or such Subsidiary in an amount greater than $25,000,000 in the aggregate that has not been fully performed by the...
	(x) Contract to which any Governmental Body is a party providing for payments by or to the Company or any of its Subsidiaries in excess of $10,000,000 per year or that otherwise impose material obligations on the Company or any of its Subsidiaries (ex...
	(xi) Contract relating to any outstanding commitment for capital expenditures in excess of either (A) $50,000,000 in the aggregate in the current (or any future) fiscal year, or (B) $100,000,000 over the remaining life of such Contract;
	(xii) Contract not addressed in clauses (i) through (xi) of this Section 2.10(a) providing for payments by or to the Company or such Subsidiary (A) in excess of $100,000,000 in the aggregate during the term thereof or (B) in excess of $50,000,000 in a...
	(xiii) Contract to enter into any of the foregoing.

	(b) Each of the Contracts listed or required to be listed on Schedule 2.10 (a “Material Contract”) and each Interim Period Contract (if any) is valid and binding on the Company or one of its Subsidiaries to the extent the Company or such Subsidiary is...

	Section 2.11 Intellectual Property; IT; Data Security
	(a) The Company and its Subsidiaries own or have the licenses or rights to use all Intellectual Property that is used or held for use in the conduct of the business of the Company and its Subsidiaries as currently conducted, except for any such failur...
	(b) To the knowledge of the Company, neither the Company nor any of its Subsidiaries, nor the Company’s nor any of its Subsidiaries’ respective businesses infringes, misappropriates or otherwise violates any Intellectual Property of any other Person, ...
	(c) To the knowledge of the Company, no third party infringes, misappropriates or otherwise violates any material Intellectual Property owned by the Company or any of its Subsidiaries.
	(d) To the knowledge of the Company, all of the issued patents and registered trademarks that constitute Intellectual Property to which the Company and its Subsidiaries have rights are valid, subsisting and enforceable.
	(e) The material IT Systems used in the operation of the business of the Company and its Subsidiaries are adequate in all material respects for their intended use and for the operation of the business of the Company and its Subsidiaries as currently c...
	(f) Except as would not be reasonably expected to result, individually or in the aggregate, in liability that would be material to the Company and its Subsidiaries, taken as a whole, during the past three years, to the knowledge of the Company, the Co...

	Section 2.12 Litigation
	Section 2.13 Employees
	(a) None of the Company or any of its Subsidiaries have, nor within the past six (6) years have had, any employees or directly engaged any individuals as consultants.
	(b) The Company and its Subsidiaries are neither party to, nor bound by, any labor agreement, collective bargaining agreement or any other labor-related agreements or arrangements with any labor union, labor organization or works council.
	(c) With respect to each individual who directly or indirectly provides services to the Company or any of its Subsidiaries (including the provision of services to the Company and its Subsidiaries by employees of other Affiliates of Parent) (individual...
	(d) Except as would not have, or reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, there are no actions, suits or proceedings pending against, or to the knowledge of the Company, threatened by, any current or...

	Section 2.14 Employee Benefit Plans
	(a) Neither the Company nor any of its Subsidiaries sponsors, maintains or contributes to (or is required to contribute to) any Benefit Plan.  Neither the Company nor any of its Subsidiaries, nor any of their respective ERISA Affiliates currently main...
	(b) The consummation of the transactions contemplated hereby, either alone or in combination with any other event, will not (i) result in any payment or benefit becoming due or payable, or required to be provided, to any individual who currently provi...

	Section 2.15 Insurance
	(a) .  With respect to each material insurance policy currently in effect as of the date of this Agreement maintained by or for the benefit of the Company or any of its Subsidiaries on their properties, assets, products, businesses or personnel (true ...

	Section 2.16 Environmental Matters
	(a) Except as would not be material to the Company and its Subsidiaries taken as a whole, the Company and each of its Subsidiaries and their operations are, and, except for matters that have been fully resolved, have been for the past three years, in ...
	(b) Neither the Company nor any of its Subsidiaries is, or has during the prior three years been, subject to any pending or, to the knowledge of the Company, threatened claim regarding any actual or alleged violation of or liability under any Environm...
	(c) Except as would not be material to the Company and its Subsidiaries taken as a whole, no Hazardous Substances are present in or have been Released at, in, on or under any real property currently or, to the knowledge of the Company, formerly owned ...
	(d) Except as would not be material to the Company and its Subsidiaries taken as a whole, neither the Company nor any of its Subsidiaries has entered into or agreed to any outstanding consent Order, or is subject to any outstanding Order, relating to ...
	(e) Except as would not be material to the Company and its Subsidiaries taken as a whole, neither the Company nor any of its Subsidiaries has assumed any liability, including any obligation for corrective or remedial action, of any other Person relati...
	(f) To the knowledge of the Company, the Company has made available to Investor a copy of all material environmental assessment (including Phase I and Phase II) reports in the possession or control of the Company or any of its Affiliates relating to t...

	Section 2.17 Permits; Compliance with Laws
	(a) Each of the Company and its Subsidiaries holds and is (and has been during the past three years) in compliance, in all material respects, with all permits, certificates, licenses, approvals, registrations, waivers, exemptions and other authorizati...
	(b) The Company and its Subsidiaries are, and have been during the prior three years, in compliance, in all material respects, with all applicable Laws that are, in each case, material to the Company or any of its Subsidiaries, and during the prior th...

	Section 2.18 Affiliated Transactions
	(a) Schedule 2.18(a) sets forth a complete and correct list of the Company affiliate transaction guidelines and cost allocation methodologies as of the date of this Agreement (the “Affiliate Guidelines”), other than those included in the Affiliate Con...
	(b) Since the Balance Sheet Date, all transactions, charges, services, transfers, payments, accruals and other business or obligations between any member of the Parent Group (not including, for the avoidance of doubt, the Company), on the one hand, an...
	(c) Other than the Affiliate Contracts, there are no Contracts between the Company or one of its Subsidiaries, on the one hand, and Parent or any Affiliate of Parent (other than the Company or one of its Subsidiaries), on the other hand.

	Section 2.19 Regulatory Matters
	(a) The Company and its Subsidiaries are in compliance in all material respects with the Orders and rules of each of the Governmental Bodies set forth on Schedule 10.17(e), except where the failure to so comply would not reasonably be expected to have...
	(b) To the Company’s knowledge, neither the Company nor any of its Subsidiaries is the subject of any non-public investigation or audit by the Governmental Bodies listed in Schedule 10.17(e), except for any non-public investigation or audit that would...
	(c) The Company is not regulated as a “public utility” under the Federal Power Act (“FPA”).  The Company is a “holding company” under the Public Utility Holding Company Act of 2005.  Except as set forth on Schedule 2.19(c), none of the Company’s Subsi...

	Section 2.20 Anti-Corruption and Anti-Money Laundering Laws
	(a) Neither the Company nor any of its Subsidiaries, or, to the knowledge of the Company, any Representative acting for or on behalf of the Company or any of its Subsidiaries, (i) is the target of any Sanctions, (ii) is or is owned or controlled by a ...
	(b) The Company and each of its Subsidiaries and, to the knowledge of the Company, any Representative acting for or on behalf of the Company or any of its Subsidiaries, is (and for the past three years have been) in compliance in all material respects...
	(c) To the knowledge of the Company, neither the Company nor any of its Affiliates is the subject of any investigation, inquiry or enforcement proceedings by any Governmental Body regarding any offense or alleged offense under any anti-terrorism Laws,...
	(d) The Company and each of its Subsidiaries are subject to, and in compliance with in all material respects, policies and procedures instituted and maintained by an Affiliate thereof that are designed in accordance with applicable Laws to promote and...

	Section 2.21 Broker Fees

	Article III   Representations and Warranties of Parent
	Section 3.1 Formation and Power
	Section 3.2 Authorization
	Section 3.3 No Violation
	Section 3.4 Title to the Purchased Interests
	(a) The Purchased Interests are duly authorized, validly issued and free of, and were issued in compliance with, any preemptive rights in respect thereto.  Parent is the sole lawful record and beneficial owner of, and has good, valid and marketable ti...
	(b) There are no Contracts to which any of the Company, Parent or any of their  respective Affiliates is a party or by which either is bound to (i) repurchase, redeem or otherwise acquire any equity securities of, or other equity or voting interest in...
	(c) As of the consummation of the Closing, the authorized, issued and outstanding equity interests, including the classes thereof, of the Company and each of its Subsidiaries, together with the name of each holder thereof and the number of interests, ...

	Section 3.5 Consents
	Section 3.6 Litigation
	Section 3.7 Anti-Corruption and Anti-Money Laundering Laws
	(a) None of Parent or any of its Affiliates, nor any of their respective officers, directors, or employees, (i) is the target of any Sanctions, (ii) is or is owned or controlled by a Sanctioned Person, (iii) is located, organized or resident in a Sanc...
	(b) Parent and each of its Affiliates are (and for the past five years have been) in compliance in all material respects with all Anti-Corruption Laws and Anti-Money Laundering Laws applicable to such Persons.
	(c) To the knowledge of Parent, neither Parent nor any of its Affiliates is the subject of any investigation, inquiry or enforcement proceedings by any Governmental Body regarding any offense or alleged offense under any anti-terrorism Laws, Anti-Corr...
	(d) Parent and its Affiliates have been and are in compliance with, and shall comply in all respects with, all relevant terms of the DPA.  The execution, delivery and performance by Parent of this Agreement is not intended to, and will not, circumvent...

	Section 3.8 Broker Fees

	Article IV   Representations and Warranties of Investor
	Section 4.1 Organization and Power
	Section 4.2 Authorization
	Section 4.3 No Violation
	Section 4.4 Consents
	Section 4.5 Litigation
	Section 4.6 Broker Fees
	Section 4.7 Investment Representation; Investigation
	Section 4.8 Financial Capability
	Section 4.9 No Fraudulent Conveyance
	Section 4.10 Anti-Corruption and Anti-Money Laundering Laws
	(a) None of Investor, the Co-Investors or any of their Affiliates, nor any of their respective officers, directors, or employees, (i) is the target of any Sanctions, (ii) is or is owned or controlled by a Sanctioned Person, (iii) is located, organized...
	(b) Investor, the Co-Investors and each of their Affiliates are in compliance in all material respects with all Anti-Corruption Laws and Anti-Money Laundering Laws applicable to such Persons.
	(c) To the knowledge of Investor, neither Investor, the Co-Investors nor any of their Affiliates is the subject of any investigation, inquiry or enforcement proceedings by any Governmental Body regarding any offense or alleged offense under any anti-t...

	Section 4.11 Regulatory
	(a) Except as set forth on Investor Disclosure Schedule 4.11, neither Investor nor any of its Affiliates has an interest greater than five percent in a Person that owns, manages, controls or operates any electricity transmission business operating in ...
	(b) Investor is not a “public utility” as defined in the FPA.


	Article V   Covenants
	Section 5.1 Conduct of the Business
	(a) From the date of this Agreement until the earlier of the Closing or the termination of this Agreement pursuant to Section 7.1 (the “Interim Period”), except as (i) otherwise expressly contemplated or expressly permitted by this Agreement, (ii) set...
	(b) During the Interim Period, except as (w) otherwise expressly contemplated or expressly permitted by this Agreement, (x) set forth on Schedule 5.1(b), (y) consented to in writing by Investor (such consent not to be unreasonably withheld, delayed or...
	(i) amend or modify any of its Organizational Documents in a manner that would reasonably be expected to be adverse to Investor, the Company or any of its Subsidiaries;
	(ii) create, issue, acquire, reclassify, combine, split, subdivide, redeem, sell, pledge, encumber or otherwise dispose of any of its Equity Interests or any options, warrants, convertible or exchangeable securities, subscriptions, rights, phantom equ...
	(iii) other than in the Ordinary Course of Business consistent with the Company’s financing plan made available to Investor prior to the date hereof, create, incur, assume or guarantee any Indebtedness other than, in each case, (A) in connection with ...
	(iv) merge or consolidate with any other Person or adopt a plan of liquidation, dissolution, merger, consolidation or other reorganization;
	(v) (A) employ or retain any individual as an employee or consultant of the Company or any of its Subsidiaries, (B) adopt, enter into, or become required to contribute to, any Benefit Plan, (C) become subject to any collective bargaining agreement or ...
	(vi) (A) acquire (whether by merger, stock or asset purchase or otherwise) any assets for consideration in excess of $25,000,000 in the aggregate (excluding any capital expenditures incurred in the Ordinary Course of Business) or (B) sell, lease, subl...
	(vii) make, change or revoke any material Tax election, settle or compromise any Tax claim or liability or claim for a refund of Taxes, change (or request any Governmental Body to change) any aspect of its method of accounting for Tax purposes, change...
	(viii) agree or commit to any of the foregoing.

	(c) During the Interim Period, except as otherwise expressly contemplated or expressly permitted by this Agreement, the Company (and, as applicable, the Board) shall use its reasonable best efforts to consult in good faith with Investor (which consult...
	(d) Notwithstanding the foregoing, subject to Parent’s and the Company’s compliance with the Original Operating Agreement, Parent may cause or permit the Company during the Interim Period to take, and cause or permit the Company’s Subsidiaries to take...
	(e) Notwithstanding anything herein to the contrary, during the Interim Period, (i) Parent shall cause the Company not to declare, set aside or pay any dividend or distribution not set forth on Schedule 5.1(e), and (ii) to the extent there are any suc...

	Section 5.2 Access
	(a) During the Interim Period, upon reasonable advance notice and subject to compliance with all applicable regulatory rules and regulations and other applicable Laws, Parent and the Company shall provide Investor and its authorized Advisors and Repre...
	(b) Investor agrees to indemnify, defend and hold harmless the Parent Group from and against any and all actual losses, damages, Liabilities, claims, demands, causes of action, legal proceedings, Orders, remedies, obligations, assessments, awards, pay...

	Section 5.3 Regulatory Filings
	(a) As promptly as reasonably practicable following the 60th day after the date on which the final Consolidation Filing is made but in any event not later than the first Business Day immediately following the 90th day following the date of this Agreem...
	(b) In furtherance and not in limitation of their obligations under this Agreement, the Parties shall, and shall cause their Affiliates (in the case of Investor, limited to its Restricted Affiliates and the Co-Investors) to, use their respective reaso...
	(c) The Parties shall (x) coordinate with each other on the plan and strategy for each filing made in connection with any Second Investment Filings and (y) instruct their respective counsel to cooperate with each other and use reasonable best efforts ...
	(d) The Parties shall as promptly as practicable and no later than the first Business Day immediately following the 180th day following the date of this Agreement, submit a draft joint voluntary notice regarding the transactions contemplated hereby to...
	(e) During the Interim Period, no Party or its Affiliates (in the case of Investor, limited to its Restricted Affiliates and Co-Investors) shall acquire or agree to acquire (by merging or consolidating with, or by purchasing a material portion of the ...
	(f) Each of the Parties further agrees that it shall, and shall cause its Affiliates (in the case of Investor, limited to its Restricted Affiliates and the Co-Investors) to, comply with any applicable post-Closing notification or requirements of any a...
	(g) For the avoidance of doubt, except as otherwise expressly provided in this Section 5.3 (including the final sentence in this Section 5.3(g) below), nothing in this Section 5.3 shall limit the generality of the Parties’ covenants and agreements set...

	Section 5.4 Efforts to Achieve Closing
	Section 5.5 Investor Guaranty
	Section 5.6 Obligations in Respect of Financing
	(a) Subject to Section 5.6(b), prior to the Closing, Parent and the Company shall use their respective commercially reasonable efforts to provide to Investor such customary cooperation that is reasonably requested by Investor in connection with any ef...
	(b) Notwithstanding anything in Section 5.6(a) or this Agreement to the contrary, the cooperation requested by Investor pursuant to Section 5.6(a) shall not (i) unreasonably interfere with the ongoing operations of the Company and its Subsidiaries, or...
	(c) For the avoidance of doubt, receipt of any third party financing (including any Debt Financing and Equity Financing) is not a condition precedent to the Closing, to a grant of specific performance as contemplated in Section 10.12, to the full and ...
	(d) Any information provided pursuant to this Section 5.6 shall be subject to the Confidentiality Agreement.

	Section 5.7 Waiver of Transfer Restrictions
	Section 5.8 Further Assurances
	Section 5.9 Provision Respecting Representation
	Section 5.10 Pennsylvania Consolidation and MAIT Class B Contribution.
	(a) Parent shall as promptly as practicable, and not later than the first business day immediately following the 30th day following the date of this Agreement, make the filings with the applicable regulatory authorities that are necessary for Parent a...
	(b) Subsequent to the receipt of the Regulatory Approvals in respect of the Consolidation Filings as contemplated in Section 5.3 and the satisfaction or waiver of the conditions set forth in Section 6.2(a) and Section 6.3(a), Parent and the Company sh...

	Section 5.11 Investor Equity Financing.
	(a) Investor shall, as promptly as practicable, notify Parent if Investor or any of its Affiliates enters into a definitive agreement with a Co-Investor providing for Equity Financing.
	(b) The Parties acknowledge that Investor may, in connection with obtaining Equity Financing, enter into contracts or arrangements whereby a Co-Investor may obtain certain Co-Investor Rights; provided, however, that in no event shall Investor contract...


	Article VI   Conditions Precedent
	Section 6.1 Conditions to All of the Parties’ Obligations
	(a) there shall not have been issued, enacted, entered, promulgated or enforced any Law or Order (that has not been vacated, withdrawn or overturned) restraining, enjoining or otherwise prohibiting the Closing, in each case by a Governmental Body of c...
	(b) the Company shall have received the consent of the counterparties to those agreements listed on Schedule 2.3.

	Section 6.2 Conditions to Investor’s Obligations
	(a) the Regulatory Approvals shall have been obtained without any Investor Burdensome Condition or FET Burdensome Condition, and shall not, as of the Closing, have been rescinded;
	(b) the representations and warranties set forth in Articles II and III shall be true and correct as of the Closing Date (disregarding all qualifications or limitations as to “materiality” or “Material Adverse Effect” (other than the use of “Material ...
	(c) the Company and Parent shall have each performed in all material respects all of the covenants and agreements required to be performed by each of them under this Agreement at or prior to the Closing;
	(d) Parent shall have delivered to Investor a properly completed and executed IRS Form W-9; and
	(e) the Company and Parent shall have delivered to Investor a certificate of the Company and Parent signed by an authorized officer of each of the Company and Parent and dated as of the Closing Date, certifying that the conditions specified in Section...

	Section 6.3 Conditions to Parent’s and the Company’s Obligations
	(a) the Regulatory Approvals shall have been obtained without any Parent Burdensome Condition or FET Burdensome Condition, and shall not, as of the Closing, have been rescinded;
	(b) the representations and warranties set forth in Article IV shall be true and correct as of the Closing Date (disregarding all qualifications or limitations as to “materiality” or words of similar import set forth therein), as though such represent...
	(c) Investor shall have performed in all material respects each of the covenants and agreements required to be performed by it under this Agreement at or prior to the Closing;
	(d) Investor shall have delivered to the Company a properly completed and executed IRS Form W-9 or IRS Form W-8, as applicable; and
	(e) Investor shall have delivered to Parent and the Company a certificate signed by an authorized representative of Investor and dated as of the Closing Date, certifying that the conditions specified in Section 6.3(b) and Section 6.3(c) have been sati...

	Section 6.4 Waiver of Conditions

	Article VII   Termination
	Section 7.1 Termination
	(a) by the mutual written consent of Parent, Investor and the Company;
	(b) by Parent, by Investor or by the Company:
	(i) if the Closing shall not have occurred on or before the date which is ten (10) months after the date of this Agreement (as such date may be extended pursuant to the terms of this Agreement, the “Outside Date”); provided, however, that the Outside ...
	(ii) if any Restraint having the effect set forth in Section 6.1(a) shall be in effect and shall have become final and non-appealable; provided, however, that the right to terminate this Agreement under this Section 7.1(b)(ii) shall not be available t...

	(c) by Investor, if the Company or Parent shall have breached or failed to perform any of their respective representations, warranties, covenants or agreements set forth in this Agreement, which breach or failure to perform (i) would give rise to the ...
	(d) by Investor, if (i) the conditions set forth in Sections 6.1 and 6.3 (other than those conditions that by their nature are to be first satisfied at the Closing) have been satisfied or waived, (ii) the conditions set forth in Section 6.2 have been ...
	(e) by the Company if Investor shall have breached or failed to perform any of its representations, warranties, covenants or agreements set forth in this Agreement, which breach or failure to perform (i) would give rise to the failure of a condition s...
	(f) by the Company, if (i) the conditions set forth in Sections 6.1 and 6.2 (other than those conditions that by their nature are to be first satisfied at the Closing) have been satisfied or waived, (ii) the conditions set forth in Section 6.3 have be...

	Section 7.2 Effect of Termination

	Article VIII   Non-Survival of Representations and Warranties and Certain Covenants
	Section 8.1 Non-Survival of Representations and Warranties and Certain Covenants; Certain Waivers
	(a) Except for Section 3.4, which shall survive for twenty (20) years following the Closing Date, each of the representations and warranties and the covenants and agreements (to the extent such covenant or agreement contemplates or requires performanc...
	(b) Each covenant and agreement that explicitly contemplates performance at or after the Closing, will, in each case and to such extent, expressly survive the Closing in accordance with its terms, and if no term is specified, then for twenty (20) year...
	(c) Investor and Parent acknowledge and agree, on their own behalf and on behalf of the Investor Group or the Parent Group, as the case may be, that the agreements contained in this Section 8.1 are an integral part of the transactions contemplated her...

	Section 8.2 No Additional Representations or Warranties; No Outside Reliance
	(a) Investor acknowledges and agrees, on behalf of itself and the Investor Group, that (i) the representations and warranties regarding the Company and its Subsidiaries expressly contained in Article II and regarding Parent expressly contained in Arti...
	(b) Investor acknowledges and agrees, on behalf of itself and the Investor Group, that (i) Investor has conducted to its full satisfaction an independent investigation and verification of the business, financial condition, results of operations, asset...
	(c) Except for the representations and warranties expressly contained in Article IV, each of the Company and Parent acknowledges and agrees, on behalf of itself and the Parent Group, that neither Investor nor any other Person on behalf of Investor mak...


	Article IX   Certain Tax Matters
	Section 9.1 Transfer Taxes

	Article X  Miscellaneous
	Section 10.1 Press Releases and Communications
	Section 10.2 Confidentiality
	Section 10.3 Expenses
	Section 10.4 Notices
	Section 10.5 Assignment
	Section 10.6 Amendment and Waiver
	Section 10.7 Third Party Beneficiaries; Non-Recourse
	(a) Except as otherwise expressly provided herein, nothing expressed or referred to in this Agreement shall be construed to give any Person other than the Parties any legal or equitable right, remedy or claim under or with respect to this Agreement or...
	(b) This Agreement may only be enforced against, and any claim, action, suit, proceeding or investigation based upon, arising out of or related to this Agreement may only be brought against, the Persons that are expressly named as parties to this Agre...

	Section 10.8 Severability
	Section 10.9 Construction
	Section 10.10 Disclosure Schedules
	Section 10.11 Complete Agreement
	Section 10.12 Specific Performance; No Recovery of Judgment Against Financing Sources
	(a) The Parties agree that irreparable damage, for which monetary relief, even if available, may not be an adequate remedy, may occur in the event that any provision of this Agreement is not performed in accordance with its specific terms or is otherw...
	(b) In no event shall Parent or the Company be entitled to seek or obtain any recovery or judgment against the Financing Sources, including for any type of damage relating to this Agreement or the transactions contemplated hereby, whether at law or in...

	Section 10.13 Jurisdiction and Exclusive Venue
	Section 10.14 Governing Law; Waiver of Jury Trial
	(a) This Agreement, and any claim, action, suit, investigation or proceeding of any kind whatsoever, including a counterclaim, cross-claim or defense, regardless of the legal theory under which such liability or obligation may be sought to be imposed,...
	(b) Notwithstanding anything herein to the contrary and without limiting Section 10.12(b), each Seller Related Party and each of the other Parties agrees that it will not bring or support any action, cause of action, claim, cross-claim or third-party ...
	(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY, PROCEEDING, COUNTERCLAIM OR ACTION (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) THAT MAY ARISE UNDER THIS AGREEMENT, THE DOCUMENTS AND AGREEMENTS CONTEMPLATED HEREBY AND THE TRANSACTIONS C...

	Section 10.15 No Right of Set-Off
	Section 10.16 Counterparts
	Section 10.17 Definitions
	Section 10.18 Other Definitional Provisions
	(a) Accounting terms which are not otherwise defined in this Agreement have the meanings given to them under GAAP.  To the extent that the definition of an accounting term defined in this Agreement is inconsistent with the meaning of such term under G...
	(b) The terms “hereof,” “herein” and “hereunder” and terms of similar import are references to this Agreement as a whole and not to any particular provision of this Agreement.  Section, clause, schedule and exhibit references contained in this Agreeme...
	(c) Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.”  Where the context permits, the use of the term “or” shall be equivalent to the use of the t...
	(d) When calculating the period of time before which, within which or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded.  If the last day of...
	(e) Words denoting any gender shall include all genders, including the neutral gender.  Where a word is defined herein, references to the singular shall include references to the plural and vice versa.
	(f) The word “will” will be construed to have the same meaning and effect as the word “shall.”  The words “shall,” “will,” or “agree(s)” are mandatory, and “may” is permissive.
	(g) All references to “$” and dollars shall be deemed to refer to United States currency unless otherwise specifically provided.
	(h) All references to a day or days shall be deemed to refer to a calendar day or calendar days, as applicable, unless otherwise specifically provided.
	(i) Any document or item shall be deemed “delivered”, “provided” or “made available” by Parent within the meaning of this Agreement and the Disclosure Schedules if such document or item (i) is included in the Data Room as of the close of business on F...
	(j) Any reference to any Contract shall be a reference to such Contract, as amended, amended and restated, modified, supplemented or waived.
	(k) Any reference to any particular Code section or any Law shall be interpreted to include any amendment to, revision of or successor to that section or Law regardless of how it is numbered or classified; provided, that, for the purposes of the repre...


	Hemera - PSA Exhibit B - Parent Note (Form Final)(1535341866.1).pdf
	THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY COMPARABLE STATE SECURITIES LAWS. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER THIS NOTE NOR ANY PORTION HEREOF OR INTEREST HEREIN MAY BE SOLD, ASSIGNED, TRANSFERRE...
	PROMISSORY NOTE
	(a) Borrower is a limited partnership duly organized, validly existing and in good standing under the Laws of the State of Delaware, with full power and authority to enter into this Note and perform all of its obligations hereunder;
	(b) The execution, delivery and performance of this Note by Borrower and the consummation of the transactions contemplated hereby have been duly and validly authorized by all requisite action by Borrower, and no other proceedings on the part of Borro...
	(c) No filing or registration with, notification to, or authorization, consent or approval of, any Governmental Body or any other Person (other than the parties, their equity holders or their Affiliates) is required in connection with the execution an...

	ACCEPTED AND AGREED TO
	BY LENDER
	FirstEnergy Corp.

	Hemera - PSA Exhibit C -  Assignment & Assumption Agreement (Form Final)(1535341873.1).pdf
	ASSIGNMENT and assumption AGREEMENT


	Insert from: "FE - ATSI -MAIT-TRAILCO - Exhibits SRS-2 (Public).pdf"
	ARTICLE I  General Matters
	Section 1.1 Formation
	Section 1.2 Name
	Section 1.3 Purpose
	(a) The purpose of the Company is to engage in all lawful business for which limited liability companies may be formed under the Act and the Laws of the State of Delaware in furtherance of the following activities (the “Company Business”):
	(i) making direct or indirect investments in, or directly or indirectly developing, constructing, commercializing, operating, maintaining or owning, electric transmission assets and facilities (including ownership of the Company’s Subsidiaries);
	(ii) undertaking any business activities presently conducted by the Company;
	(iii) undertaking other activities that are eligible to earn recovery through cost-based transmission rates approved by FERC; and
	(iv) engaging in such other activities as the Board deems necessary, convenient or incidental to the conduct, promotion or attainment of the activities described in the foregoing sub-clauses (i), (ii) and (iii).

	(b) The Company shall not engage in any activity or conduct inconsistent with the Company Business or any reasonable extensions thereof.

	Section 1.4 Registered Office
	Section 1.5 Registered Agent
	Section 1.6 Classes of Membership Interests
	(a) The authorized Membership Interests shall consist of Membership Interests classified as Common Membership Interests (the “Common Membership Interests”) and Membership Interests classified as Special Purpose Membership Interests (the “Special Purpo...
	(b) (i) Each outstanding Membership Interest (other than those issued to the FE Member concurrently with the execution and delivery of this Agreement on account of the MAIT Class B Contribution) shall be automatically (without further action by the Me...
	(c) By executing and delivering this Agreement, the Company, the FE Member and the Investor Member hereby acknowledge and agree that any and all restrictions and other requirements set forth in the Third A&R LLC Agreement against, that would prohibit ...

	Section 1.7 Members
	(a) Each of the FE Member and the Investor Member is hereby or was heretofore admitted to the Company as a Member, and hereby continues as such.  Unless admitted to the Company as a Member as provided in this Agreement, no Person shall be, in fact or ...
	(b) No Member shall have any right to withdraw from the Company except as expressly set forth herein.  No Membership Interest is redeemable or repurchasable by the Company at the option of a Member.  Except as expressly set forth in this Agreement, no...
	(c) The Members’ names, addresses and Common Percentage Interests (if any) and Special Percentage Interests (if any) are set forth on the Schedule of Members attached to this Agreement as Schedule 1.
	(d) No Member, acting in its capacity as a Member, shall be entitled to vote on any matter relating to the Company other than as specifically required by the Act or as expressly set forth in this Agreement.
	(e) Except as otherwise expressly set forth in this Agreement, any matter requiring the action, consent, vote or other approval of the Members hereunder shall require action, consent, vote or approval of the Members owning at least a majority of the C...
	(f) A Member shall automatically cease to be a Member upon Transfer of all of such Member’s Membership Interests made pursuant to and in accordance with the terms of this Agreement.  Immediately upon any such permissible Transfer, the Company shall ca...

	Section 1.8 Powers
	Section 1.9 Limited Liability Company Agreement
	Section 1.10 Issuance of Additional Membership Interests
	Section 1.11 Deadlocks
	(a) For purposes of this Agreement, a “Deadlock” means a situation in which consent has been requested with respect to any matter requiring the action, consent, vote or other approval of the Investor Member or Investor Directors but such consent, vote...
	(b) In any case of Deadlock, the Deadlock shall be initially referred to a working group comprised of managerial-level representatives of the Investor Member, on the one hand, and the FE Member, on the other hand (the “Member Managers”), who shall dis...
	(c) The arbitration provisions in Section 13.13 do not apply to any Deadlock except to the extent that it (i) relates to the interpretation of this Agreement or the respective rights and obligations of the Parties pursuant to this Agreement or (ii) is...


	ARTICLE II  Management
	Section 2.1 Directors
	Section 2.2 Number of Directors; Director Appointment Rights
	(a) The authorized number of Directors constituting the Board shall be five (5) Directors, subject to any decrease effected pursuant to Section 2.2(c) or Section 2.2(e).
	(b) The Investor Member shall, as of the Effective Date, be entitled to appoint or reappoint annually two (2) Directors.  Directors appointed by the Investor Member are referred to herein as “Investor Directors.”  The appointment of any Investor Direc...
	(c) Notwithstanding anything to the contrary in this Agreement, in the event that (i) the Investor Member’s Common Percentage Interest decreases below 19.8% but is at least 9.9%, the Investor Member shall, concurrently with such decrease, designate on...
	(d) Subject to Section 2.2(e), the FE Member shall be entitled to appoint or reappoint annually three (3) Directors.  Directors appointed by the FE Member are referred to herein as “FE Directors”. The FE Member shall further be entitled to designate a...
	(e) Notwithstanding anything to the contrary in this Agreement, in the event that (i) the FE Member is no longer directly or indirectly the beneficial owner of at least a majority of the Common Membership Interests but is the beneficial owner of at le...
	(f) For so long the Investor Member is entitled to appoint an Investor Director, the Investor Member shall be further entitled to identify an individual (a “Designated Alternate”) who is authorized to attend meetings of the Board (or meetings of Board...

	Section 2.3 Removal of Directors
	Section 2.4 Vacancies
	Section 2.5 Acts of the Board
	Section 2.6 Compensation of Directors
	Section 2.7 Meetings of Directors; Notice
	Section 2.8 Quorum
	(a) Except as otherwise expressly set forth herein, the presence (whether physical, telephonic, over the internet or by means of other customary electronic communications equipment) of a majority of the number of Directors then serving on the Board, i...
	(b) If a quorum is not present at any meeting of the Board, the Directors present at such meeting may adjourn the meeting, without notice other than announcement at the meeting, and the Board or Director that called for the meeting shall attempt to re...

	Section 2.9 Place and Method of Meetings
	(a) Meetings of the Board may be held at any place, whether within or outside the State of Delaware or the State of Ohio, and meetings may be held, in whole or in part, by telephonic means, over the internet or by means of any other customary electron...
	(b) The Directors may participate in meetings of the Board by telephonic means, over the internet or by means of any other customary electronic communications equipment, and, to the fullest extent permitted by applicable Law, shall be deemed to be pre...

	Section 2.10 Action by the Board Without a Meeting
	Section 2.11 Duties of Directors
	Section 2.12 Committees
	(a) The Board may create one or more committees of the Board, delegate responsibilities, duties and powers to such one or more committees, and appoint Directors to serve thereon; provided, that, for so long as the Investor Member is entitled to appoin...
	(b) For so long as the Investor Member’s Common Percentage Interest is at least 30.0%, the Board shall cause the Company to establish and maintain an advisory committee to the Board (the “Advisory Committee”) consisting of (i) the appropriate members ...

	Section 2.13 Investor Member Board Observer
	(a) For so long as the Investor Member’s Common Percentage Interest is at least 30.0%, the Investor Member shall be entitled to appoint up to a total of four (4) individuals to serve as an observer of the Board (any such individual, a “Board Observer”...
	(b) In the event that, and for so long as, the Investor Member’s Percentage Interest decreases such that the Investor Member’s Common Percentage Interest is:
	(i) at least 15.0% but less than 30.0%, then the Investor Member shall be entitled to appoint up to three (3) Board Observers.
	(ii) at least 9.9% but less than 15.0%, then the Investor Member shall be entitled to appoint up to two (2) Board Observers.
	(iii) at least 5.0% but less than 9.9%, then the Investor Member shall be entitled to appoint one (1) Board Observer.
	(iv) less than 5.0%, then the Investor Member shall not be entitled to appoint any Board Observers.
	Concurrently with any such decrease in the Investor Member’s Percentage Interest, the Investor Member shall remove the numbers of Board Observer(s) such that the total number of Board Observers complies with this Section 2.13(b).  If the Investor Memb...

	(c) The Board Observer(s) shall have the right to receive notice of, attend and participate in all meetings of the Board (and any committee thereof) and to receive all information provided to Directors at the same time and in the same manner as provid...

	Section 2.14 Related Party Matters
	(a) Subject to the penultimate sentence of this Section 2.14(a), all transactions (including corporate allocations) between any member of the FE Outside Group, on the one hand, and the Company Group, on the other hand (such transactions, “Affiliate Tr...
	(b)  Subject to the Investor Member’s approval rights under Sections 2.14(a), 8.1, 8.2 and 8.4, the Members acknowledge and agree that (i) the Company Group and the FE Outside Group have, prior to the Effective Date, engaged in Affiliate Transactions,...
	(c) To ensure corporate separateness from the FE Member and other members of the FE Outside Group, the Company, together with its Directors and officers, shall take or refrain from taking, as the case may be, and cause the Company’s Subsidiaries to ta...
	(i) at all times hold itself out to the public and other Persons as a legal entity separate from the FE Member and the other members of the FE Outside Group;
	(ii) correct any known material misunderstanding regarding its identity as an entity separate from any FE Outside Group member;
	(iii) observe appropriate organizational procedures and formalities;
	(iv) maintain accurate books, financial records and accounts, including checking and other bank accounts and custodian and other securities safekeeping accounts, that are separate and distinct from those of the FE Member and the other members of the F...
	(v) maintain its books, financial records and accounts in a manner such that it would not be difficult or costly to segregate, ascertain or otherwise identify the Company Group’s assets and liabilities from those of the FE Outside Group;
	(vi) not enter into any pledge, encumbrance or guaranty, or otherwise become intentionally liable for, or pledge or encumber its assets to secure the liability, debts or obligations of the FE Member or any other member of the FE Outside Group;
	(vii) not hold out its credit as being available to satisfy the debts or obligations of the FE Member or any other member of the FE Outside Group;
	(viii)  (A) pay its own liabilities, expenses and losses only from its own assets, and (B) compensate all Advisors and other agents from its own funds for services provided to it by such Advisors and other agents;
	(ix) cause its Representatives to (A) hold themselves out to Third Parties as being the Representatives, as the case may be, of the Company or the applicable member of the Company Group (it being understood that the Company Group need not have its own...
	(x) maintain separate annual financial statements for the Company Group, showing the Company Group’s (or its respective members’) assets and liabilities separate and distinct from those of any member of the FE Outside Group (it being understood that n...
	(xi) pay or bear the cost of the preparation of its financial statements, and have such financial statements audited by an independent certified public accounting firm.

	(d)  In the event the Company and/or the FE Member becomes aware of any material breach or material default (it being understood that, for purposes of this clause (d), a breach or default will be deemed to be “material” if (x) the reasonably expected ...


	ARTICLE III  Officers
	Section 3.1 Appointment and Tenure
	(a) The Board may, from time to time, designate officers of the Company to carry out the day-to-day business of the Company; provided, that, for so long as the Investor Member holds at least a 30.0% Common Percentage Interest, any Board determination ...
	(b) The officers of the Company shall be comprised of one or more individuals designated from time to time by the Board.  Each officer shall hold his or her office for such term and shall have such authority and exercise such powers and perform such d...
	(c) The officers of the Company may consist of a president, a secretary and a treasurer.  The Board may also designate one or more vice presidents, assistant secretaries and assistant treasurers.  The Board may designate such other officers and assist...

	Section 3.2 Removal
	Section 3.3 President
	Section 3.4 Vice Presidents
	Section 3.5 Secretary; Assistant Secretaries
	Section 3.6 Treasurer; Assistant Treasurers

	ARTICLE IV  Default; Dissolution
	Section 4.1 Events of Default
	(a) any material breach of this Agreement by such Member;
	(b) any failure by any Member that is a holder of Common Membership Interests (acting in its capacity as such) to make any Additional Funding Requirement pursuant to and in accordance with a Capital Request Notice issued pursuant to Section 5.1 if suc...
	(c) any purported Transfer by such Member made other than pursuant to and in accordance with the terms and conditions of this Agreement; and
	(d) the filing of a petition seeking relief, or the consent to the entry of a decree or Order for relief in an involuntary case, under the bankruptcy, rearrangement, reorganization or other debtor relief Laws of the United States or any state or any o...

	Section 4.2 Default Notice
	Section 4.3 Dissolution
	(a) Subject to obtaining the requisite authorization, approval or consent of any Governmental Body, the Company shall dissolve, and its affairs shall be wound up, upon either (i) the approval by the Board and the written consent of all of the Members ...
	(b) Upon the occurrence of an Event of Dissolution, the Company will continue solely for the purposes of winding up its affairs in an orderly manner, liquidating its assets and satisfying the claims of its creditors and the Members.  No Member, acting...
	(c) After the occurrence of an Event of Dissolution, and after all of the Company’s debts, liabilities and obligations have been paid and discharged or adequate reserves have been made therefor and all of the remaining assets of the Company have been ...


	ARTICLE V  Capital Contributions; Distributions
	Section 5.1 Capital Contributions
	(a)
	(i) For as long as the Investor Member’s Common Percentage Interest is 30.0% or greater, if the Board determines that it is in the best interests of the Company to obtain additional equity capital for purposes of (x) funding payments required to be ma...
	(ii) In the event that the Investor Member’s Common Percentage Interest falls below 30.0%, if the Board determines that it is in the best interests of the Company to obtain additional equity capital for purposes of (w) developing, acquiring or maintai...
	(iii) Notwithstanding the foregoing, if the Board determines that it is in the best interests of the Company to obtain additional equity capital for any other purpose, the Board may direct the Company to submit to the Members that are holders of the C...
	(iv) Any such determination by the Board to submit a Capital Request Notice pursuant to this Section 5.1(a)(i) shall be referred to herein as an “Additional Funding Requirement.”

	(b) Any Capital Request Notice shall set forth (A) the anticipated amount of, and the reason for, such Additional Funding Requirement, (B) each Member’s requested share of such Additional Funding Requirement, which with respect to each Member shall eq...
	(c) If any Member refuses or fails to make all or any portion of its Pro Rata Request Amount pursuant to this Section 5.1 on or prior to the applicable Capital Request Funding Date (such Member, the “Non-Contributing Member”, and the unfunded amount, ...
	(i) Excess Contribution.  To the extent that the Non-Contributing Member contributes a portion (but less than all) of its Pro Rata Request Amount, and another Member (the “Over-Contributing Member”) has contributed a greater percentage of its Pro Rata...
	(ii) Top-Up Right.  A Member that has paid its full Pro Rata Request Amount (the “Contributing Member”) shall have the right (but not the obligation) to elect (which election shall be made by written notice to the Company and the other Members no late...
	(A) Loan.  The Contributing Member may elect to advance all or a portion of the Unfunded Amount to the Company on behalf of the Non-Contributing Member, which advance shall be treated as a loan by the Contributing Member to the Company (an “Unfunded A...
	(B) Capital Contribution.  The Contributing Member may elect to contribute an amount equal to all or a portion of the Unfunded Amount to the Company.  If the Contributing Member elects to contribute to the Company all or a portion of the Unfunded Amou...
	(C) Cure Right.  Notwithstanding anything to the contrary in this Section 5.1, on or before the thirtieth (30th) day following the date of the Contribution Unfunded Amount Notice, a Non-Contributing Member may make a contribution to the Company equal ...


	(d) If the Non-Contributing Member refuses or fails to make its full Pro Rata Request Amount pursuant to this Section 5.1 on or prior to the applicable Capital Request Funding Date and the Contributing Member has not fully funded the Unfunded Amount i...
	(e) In the event that the Investor Member refuses or fails to fund all or any portion of its share of an Additional Funding Requirement pursuant to this Section 5.1 on or prior to the applicable Capital Request Funding Date in respect of two Additiona...
	(f) It is hereby acknowledged by the Parties that the FE Member has made the MAIT Class B Contribution effective as of the date hereof for the issuance from the Company of Special Purpose Membership Interests constituting a 100% Special Percentage Int...

	Section 5.2 Distributions Generally; Support Payments
	(a) Except as otherwise provided herein and subject to Section 5.2(c), Section 5.2(d) and the Act, no later than sixty (60) days after the end of each fiscal quarter, (i) for as long as the Investor Member’s Common Percentage Interest is 30.0% or gr...
	(b)  Except as otherwise provided herein and subject to Section 5.2(c), Section 5.2(d) and the Act, for so long as any Special Purpose Membership Interests remain outstanding, as promptly as practicable (and in any event no later than two (2) Busine...
	(c) Except as otherwise provided herein, all distributions shall be paid to the Members only in cash and in the same proportion as their respective Common Percentage Interest or Special Percentage Interest, as applicable; provided that, in the case of...
	(d) Notwithstanding the terms of this Section 5.2 and any other provision of this Agreement, (i) the Company shall not make any distribution to any Member on account of its Membership Interests to the extent such distribution would violate the Act, ot...

	Section 5.3 Distributions upon the Occurrence of an Event of Dissolution
	Section 5.4 Withdrawal of Capital; Interest

	ARTICLE VI  Transfers of Membership Interests
	Section 6.1 General Restrictions.
	(a) No Member shall Transfer any of its Membership Interests except pursuant to and in accordance with this Article VI.  Any purported Transfer by any Member of its Membership Interests in violation of this Section 6.1(a), or without compliance in all...
	(b) Subject to Section 6.2, neither the Investor Member nor the FE Member may Transfer any of its Membership Interests to any Person prior to the expiration of the Lock-Up Period, other than with the prior written consent of the FE Member or the Inves...

	Section 6.2 Transfers to Permitted Transferees; Liens by Members
	(a) Notwithstanding Section 6.1(a) and Section 6.1(b), each of the Members may Transfer at any time all or any portion of the Membership Interests held by it to any one of its Permitted Transferees; provided that, in connection with any such Transfe...
	(b) Each Member shall be permitted to directly or indirectly Encumber its Membership Interests or any equity interests in such Member in connection with any debt financing, the proceeds of which have been or will be used by such Member to finance its ...

	Section 6.3 Right of First Offer
	(a) Prior to any Transfer by a Member (each, a “Transferring Member”) of any Membership Interests, other than to a Permitted Transferee of such Transferring Member, the Transferring Member must first offer to sell to the other Member (such other Membe...
	(i) The Transferring Member shall first deliver to the Non-Transferring Member a written notice (a “Sale Notice”) setting forth the cash price and all of the other material terms and conditions at which the Transferring Member is willing to sell the S...
	(ii) If the Non-Transferring Member does not accept the Transferring Member’s offer within such 30-day period, then the Transferring Member will, for a period of 120 days commencing on the earlier of (A) the expiration of such 30-day period and (B) th...

	(b) The Investor Member and its Permitted Transferees (if any) shall not be permitted to Transfer any of their Membership Interests to a Prohibited Competitor without the prior written consent of the FE Member.  Within 10 Business Days after January 1...
	(c) Prior to the consummation of any Transfer pursuant to Section 6.3(a)(ii), the Transferring Member shall have delivered to the Board and to the Non-Transferring Member evidence reasonably satisfactory to the Board (with the Directors appointed by t...

	Section 6.4 Tag-Along Rights
	(a) Other than with respect to a Transfer proposed and made in accordance with Section 6.5, in the event that the FE Member proposes to effect a Transfer to a Third Party transferee (the “Tag-Along Buyer”) of a number of its Membership Interests (i) c...
	(b) Upon delivery of a Tag-Along Notice, the Investor Member shall have the right, (i) in the case of a Tag-Along Sale described under Section 6.4(a)(i), to sell up to its Tag Portion, and (ii) in the case of a Tag-Along Sale described under Section 6...
	(c) Any Transfer of the Investor Member’s Common Membership Interests in a Tag-Along Sale shall be on the same terms and conditions as the Transfer of the FE Member’s Common Membership Interests in such Tag-Along Sale, except as otherwise provided in ...
	(d) Notwithstanding the foregoing, and for the avoidance of doubt, the Investor Member shall not be entitled to Transfer its Common Membership Interests pursuant to this Section 6.4 in the event that, notwithstanding delivery of a written notice of el...
	(e) For the avoidance of doubt, (i) the terms of this Section 6.4 apply to any Transfers of any Common Membership Interests by a Permitted Transferee of the FE Member that would otherwise constitute a Tag-Along Sale, and (ii) the rights conferred to t...

	Section 6.5 Drag-Along Rights
	(a) In the event that the FE Member intends to effect a sale of all of the Common Membership Interests owned by the FE Member and such Common Membership Interests constitute a majority of the issued and outstanding Common Membership Interests of the C...
	(b) If the FE Member elects to exercise the Drag-Along Right pursuant to Section 6.5(a), then the FE Member shall send a written notice to the Investor Member (a “Drag-Along Notice”) specifying (i) that the Investor Member is required to Transfer all ...
	(c) In the event that the FE Member elects to exercise the Drag-Along Right, then the Investor Member hereby agrees with respect to all Common Membership Interests it holds:
	(i) in the event such transaction requires the approval of Members, to vote (in person, by proxy or by action by written consent, as applicable) all of its voting Membership Interests in favor of such Drag-Along Sale;
	(ii) to execute and deliver all related documentation and take such other action reasonably necessary to enter into definitive agreements in respect of and to consummate the proposed Drag-Along Sale in accordance with, and subject to the terms of, thi...
	(iii) not to deposit its Common Membership Interests in a voting trust or subject any Common Membership Interests to any arrangement or agreement with respect to the voting of such Common Membership Interests, unless specifically requested to do so by...

	(d) Subject to Section 6.5(e), any Transfer of the Investor Member’s Common Membership Interests in a Drag-Along Sale shall be on the same terms and conditions as the proposed Transfer of the FE Member’s Common Membership Interests in the Drag-Along S...
	(e) Any Transfer required to be made by the Investor Member pursuant to this Section 6.5 shall be for consideration consisting solely of cash.  Without the consent of the Investor Member, the Investor Member shall not be required in connection with su...
	(f) At the consummation of the Drag-Along Sale, the Investor Member shall Transfer all of its Common Membership Interests to the Drag-Along Buyer (or its designee), and the Drag-Along Buyer shall pay the consideration due for the Investor Member’s Com...
	(g) The FE Member shall have a period of 180 days commencing on the delivery of the Drag-Along Notice (such 180-day period, the “Drag Sale Period”) to consummate the Drag-Along Sale.  If the Drag-Along Sale is not completed prior to the expiration of ...
	(h) Notwithstanding the foregoing, the FE Member may not exercise the Drag-Along Right or consummate any Drag-Along Sale without the prior written consent of the Investor Member unless the applicable Drag-Along Sale would result in the Investor Member...
	(i) For the avoidance of doubt, the rights conferred to the FE Member under this Section 6.5 do not apply in the event of (A) a Change in Control of the FE Member or (B) a sale of all or any portion of the FE Member’s Special Purpose Membership Intere...

	Section 6.6 Cooperation
	Section 6.7 Contracts Inhibiting Transfer

	ARTICLE VII  Preemptive Rights
	Section 7.1 Preemptive Rights

	ARTICLE VIII  Protective Provisions
	Section 8.1 Investor Member No Threshold Matters
	(a) the issuance of (i) any membership interests by the Company or (ii) any equity interests by any of the Company’s Subsidiaries to any Person that is not the Company or one of its Subsidiaries;
	(b) the taking of any action that would reasonably be expected to result in the Company not being classified as a corporation for U.S. federal income Tax purposes (or for the purposes of any applicable state and local Taxes, to the extent material);
	(c) causing the conversion of the Company or any of its Subsidiaries from its current legal business entity form to any other business entity form (e.g., the conversion of the Company from a Delaware limited liability company to a Delaware corporation);
	(d) any non-pro rata repurchase or redemption of any equity interests issued by the Company;
	(e) the transfer, sale or other disposition, whether by way of asset sale, stock sale, merger or otherwise, of all or substantially all of the assets of the Company and the Company’s Subsidiaries, taken as a whole on a consolidated basis (it being und...
	(f) any amendment or modification to any Organizational Document of any Subsidiary of the Company, other than (i) ministerial amendments thereto or (ii) amendments thereto that would not reasonably be expected to have a material and adverse impact on ...
	(g) any election that would cause the Company to be treated as a “real estate investment trust” (within the meaning of Section 856 of the Code);
	(h)  (i) any amendment or modification to the Company Group Intercompany Income Tax Allocation Agreement dated as of the Effective Date, among the Company and its Subsidiaries listed therein (or any replacement agreement thereof entered into among the...
	(i) the entry into, amendment or termination of, or waiver of any material right under, any Affiliate Transaction (which shall not be deemed to include any corporate allocations involving the Company or any of its Subsidiaries that are made in complia...
	(j) the filing of a petition seeking relief, or the consent to the entry of a decree or order for relief in an involuntary case, under the bankruptcy, rearrangement, reorganization or other debtor relief Laws of the United States or any state or any o...
	(k) the entry into any binding agreement or arrangement by the Company or any of its Subsidiaries to effect any of the foregoing actions.

	Section 8.2 Investor Member Threshold Matters
	(a) any material change to any line or scope of the existing business of the Company or any of its Subsidiaries;
	(b) without limiting the requirements of Section 2.14, the direct or indirect acquisition by the Company or any of the Company’s Subsidiaries (whether by merger or consolidation, acquisition of assets or stock or by formation of a joint venture or oth...
	(c) the transfer, sale or other disposition, whether by way of asset sale, stock sale, merger or otherwise, of any business, assets or operations of one or more of the Company’s Subsidiaries having a Fair Market Value in excess of 2.5% of the Rate Bas...
	(d) other than in connection with capital expenditures (which are addressed in subparagraph (e) below), any acquisition of assets, including equity securities, or any request for capital in connection therewith, by the Company or any of its Subsidiari...
	(e) any capital expenditure by the Company or its Subsidiaries, or any request for capital in connection therewith, that exceeds in the aggregate 1.0% of the Rate Base Amount in any calendar year and that is not (i) made in connection with obtaining, ...
	(f) the incurrence of Indebtedness (other than the refinancing of existing Indebtedness on commercially reasonable terms reflecting then-current credit market conditions) by the Company or any of its Subsidiaries that would reasonably be expected to r...
	(g) the listing of any equity interests of the Company (or a successor to the Company, including by merger, conversion or other reorganization) on any stock exchange;
	(h) the entrance into any joint venture, partnership or similar agreement, unless the aggregate amount of cash, property or other assets anticipated to be contributed by the Company or its applicable Subsidiary to such joint venture or partnership is ...
	(i) material decisions relating to the conduct (including the settlement) of any litigation, administrative, or criminal proceeding to which the Company or any of its Subsidiaries is a party where (i) it is reasonably expected that the liability of th...
	(j) the entry into any binding agreement or arrangement by the Company or any of its Subsidiaries to effect any of the foregoing actions.

	Section 8.3 Threshold Consultation Matters
	(a) establishing or materially amending the annual budget and business plan of the Company and its Subsidiaries;
	(b) without limiting the Investor Member’s rights under Section 8.2(f), incurring long-term Indebtedness of the Company or any of its Subsidiaries if such incurrence would be subject to the authorization or approval of any of the Public Utilities Comm...
	(c) without limiting the Investor Member’s rights under Section 8.2(j), initiating, settling or compromising any arbitration, lawsuit, proceeding or regulatory process (i) with a settlement or compromise amount in excess of 2.5% of the Rate Base Amoun...
	(d) the appointment or replacement of any member of the Transmission Leadership Team; and
	(e) any material Tax election by or with respect to the Company or any Subsidiary that would reasonably be expected to have a material impact on the Investor Member.

	Section 8.4 Investor Member Enhanced Threshold Matters
	(a) any material change to any line or scope of the existing business of the Company or any of its Subsidiaries;
	(b) without limiting the requirements of Section 2.14, the direct or indirect acquisition by the Company or any of the Company’s Subsidiaries (whether by merger or consolidation, acquisition of assets or stock or by formation of a joint venture or oth...
	(c) the transfer, sale or other disposition, whether by way of asset sale, stock sale, merger or otherwise, of any business, assets or operations of one or more of the Company’s Subsidiaries having a Fair Market Value in excess of 1.5% of the Rate Bas...
	(d) other than in connection with capital expenditures that are included in the Annual Approved Budget, any (i) acquisition of assets, including equity securities, or any request for capital in connection therewith, by the Company or any of its Subsid...
	(e) (i) any capital expenditure (A) made in connection with a Material Project by the Company or its Subsidiaries, or any request for capital in connection therewith, that varies from the amount for such Material Project as set forth for such project ...
	(f) (i) the incurrence or refinancing of Indebtedness of the Company or (ii) the incurrence or refinancing of Indebtedness of any Subsidiary of the Company if such incurrence or refinancing would reasonably be expected to cause such Subsidiary to devi...
	(g) the entry into, modification, amendment or termination of, or waiver of any material right under, any Affiliate Transaction (which shall not be deemed to include any corporate allocations involving the Company or any of its Subsidiaries that are m...
	(h) the filing of a petition seeking relief, or the consent to the entry of a decree or order for relief in an involuntary case, under the bankruptcy, rearrangement, reorganization or other debtor relief Laws of the United States or any state or any o...
	(i) the listing of any equity interests of the Company (or a successor to the Company, including by merger, conversion or other reorganization) on any stock exchange;
	(j) the entrance into any joint venture, partnership or similar agreement;
	(k) material decisions relating to the initiation or conduct (including the settlement) of any litigation, administrative or criminal proceeding (other than regulatory matters, which are addressed below in clause (n)) to which the Company or any of it...
	(l) establishing or amending the Annual Approved Budget;
	(m)  (i) the Company or any of its Subsidiaries employing any individual or entering into or amending the terms of such employment, (ii) compensation decisions with respect to any employees or officers of the Company or any of its Subsidiaries (but no...
	(n) if the FE Member is no longer directly or indirectly the beneficial owner of at least a majority of the Common Membership Interests of the Company, any adoption, amendment or modification of accounting policies of the Company or any Subsidiary;
	(o) any (i) filings made pursuant to FPA Section 205 by any of the Company’s Subsidiaries that have a material effect on the rates or terms and conditions of service, (ii) responses to FPA Section 206 proceedings, in which the Company’s Subsidiaries a...
	(p) any execution of, termination of, material amendment to, material modification of, or waiver of any material rights under, any material contract of the Company or any of its Subsidiaries that relates to a subject matter that is different from the ...
	(q) any action reasonably expected to cause a default or breach of a material contract of the Company or any Subsidiary;
	(r) creation of any material Lien, other than a Permitted Lien;
	(s) causing (i) any reorganization of the Company or any of its Subsidiaries or (ii) the conversion of the Company or any of its Subsidiaries from its current legal business entity form to any other business entity form (e.g., the conversion of the Co...
	(t) the entry into any binding agreement or arrangement by the Company or any of its Subsidiaries to effect any of the foregoing actions.

	Section 8.5 Enhanced Consultation Matters
	Section 8.6 Actions by the Investor Director(s) on behalf of the Investor Member
	Section 8.7 Certain Other Matters
	(a) For the avoidance of doubt, and notwithstanding Section 8.1, Section 8.2 and Section 8.3, in no event will the Investor Member have any consent or consultation rights in respect of the dissolution, liquidation or winding up (or similar actions tak...
	(b) Notwithstanding anything in this Agreement to the contrary, for so long as the Investor Member holds at least a 30.0% Common Percentage Interest, the Investor Member may make recommendations concerning the removal of any member of the Transmission...


	ARTICLE IX  Other Covenants and Agreements
	Section 9.1 Books and Records
	(a) The Company shall keep and maintain, or cause to be kept and maintained, books and records of accounts, taxes, financial information and all matters pertaining to the Company and its Subsidiaries at the principal offices and place of business of t...
	(b) Notwithstanding the foregoing or anything in Section 9.2(f), the Company shall not be obligated to provide to the Investor Member any record or information (i) relating to the negotiation and consummation of the transactions contemplated by this ...
	(c) Each Member shall reimburse the Company for all documented out-of-pocket costs and expenses incurred by the Company in connection with such Member’s exercise of its inspection and information rights pursuant to this Section 9.1 and Section 9.2(f).

	Section 9.2 Financial Reports
	(a) for so long as the Investor Member holds at least a 30.0% Common Percentage Interest, on a monthly basis, operating and financial reports and any periodic updates made to financial forecasts (provided that the obligation to do so may be satisfied ...
	(b) on an annual basis, within 105 days after the end of each fiscal year, an audited consolidated balance sheet, statement of operations and statement of cash flow of each member of the Company Group;
	(c) on a quarterly basis, within 60 days after the end of each fiscal quarter, an unaudited quarterly and year-to-date consolidated balance sheet and related statement of operation and statement of cash flow of each member of the Company Group;
	(d) on an annual basis, as soon as reasonably practicable after the approval thereof by the Board, the annual budget and business plan (if applicable) for each member of the Company Group;
	(e) on an annual basis, as soon as reasonably practicable after the approval thereof by the Board, financial forecasts for each member of the Company Group for the fiscal year, which shall be in such manner and form as approved by the Board, and which...
	(f) to the Investor Member, any other financial information regarding the Company Group reasonably requested by the Investor Member; provided, however, that the Company shall not be unreasonably required pursuant to this clause (f) to create data or i...

	Section 9.3 Other Business; Corporate Opportunities
	(a) To the extent permitted by applicable Law and, in the case of the FE Member, subject to its compliance with its obligations under Section 9.3(b), any Member and any Affiliate of any Member may engage in, possess an interest in or otherwise be invo...
	(b)
	(i) In the event that the FE Member identifies an acquisition, “greenfield” development, expansion or upgrade opportunity primarily involving, related to or in furtherance of the activities described in clauses (i) and (iii) of the definition of the C...
	(ii) For so long as the Investor Member holds at least a 30.0% Common Percentage Interest, if the FE Member receives a bona fide third party offer to acquire any or all of the KATCo Interests, which such offer the FE Member wishes to accept, then the ...
	(1) The Investor Member shall have a period of up to forty-five (45) days (the “KATCo ROFR Option Period”) after receipt of the KATCo ROFR Notice within which to notify the FE Member in writing that it wishes for the Company to acquire all (but not le...
	(2) If the Investor Member does not give such notice to the FE Member within such KATCo ROFR Option Period or if, having given such notice, the Investor Member and FE Member do not obtain the necessary consents or regulatory approvals despite the part...

	(iii) In connection with the sale of any KATCO Interests, the FE Member shall promptly provide any due diligence materials that were provided to the Third Party making the relevant bona fide third party offer or any other due diligence materials that ...

	(c) The Company and each Member expressly acknowledge and agree, that, except as set forth in Section 9.3(b), (i) neither the Members nor any of their respective Affiliates or Representatives shall have any duty to communicate or present an investment...
	(d) For so long as the Investor Member is a Member, the Company shall not, and shall cause its Subsidiaries not to, seek approval from the applicable Governmental Body to permit the members of the FE Outside Group that directly own equity interests in...

	Section 9.4 Compliance with Laws
	(a) The Company shall not, and shall cause its Subsidiaries not to, and shall use its commercially reasonable efforts to procure that the Company Group’s respective Representatives shall not in the course of their actions for, or on behalf of, any Mem...
	(i) offer promise, provide or authorize the provision of any money, property, contribution, gift, entertainment or other thing of value, directly or knowingly indirectly, to any government official, to unlawfully influence official action or secure an...
	(ii) violate any applicable Anti-Money Laundering Laws;
	(iii) engage in any unlawful dealings or transactions with or for the benefit of any Sanctioned Person or otherwise violate Sanctions; or
	(iv) violate any applicable FDI Law.

	(b) The Company shall promptly notify the Members of (i) any allegations of misconduct by any member of the Company Group or any actions, suits or proceedings by or before any Governmental Body to which any member of the Company Group becomes a party,...
	(c) The Company and its Subsidiaries have implemented and maintain, and will continue to implement and maintain, policies and procedures and a system of internal controls to ensure compliance by the Company, its Subsidiaries, their respective director...
	(d) The Company and its Affiliates shall comply in all respects with all relevant terms of the Deferred Prosecution Agreement with the Southern District of Ohio entered into on July 22, 2021.
	(e) Each Director and Board Observer may confer with the Member that appointed such Director and/or Board Observer regarding any allegations of misconduct by any member of the Company Group relating to any breach or suspected breach of any applicable ...
	(f) Each Member shall, and shall use its commercially reasonable efforts to procure that its Representatives in the course of their actions for, or on behalf of, such Member or its Affiliates, comply in all respects with all Anti-Corruption Laws, Anti...
	(g) All Persons serving as Directors, Board Observers, Designated Alternates or members of the Advisory Committee (or any other committee of the Board) shall at all times comply with and be bound by the obligations of the members of the Company Group ...

	Section 9.5 Non-Solicit
	Section 9.6 Confidentiality
	(a) Each Member shall, and shall cause its Representatives to, keep confidential and not divulge any information (including all budgets, business plans and analyses) concerning the Company and its Subsidiaries, including their respective assets, busin...
	(b) The restrictions in Section 9.6(a) shall not apply to information that (i) is or becomes generally available to the public other than as a result of a disclosure by a Member or any of its Representatives in violation of this Agreement, (ii) is or ...
	(c) Each Party shall inform any Representatives to whom it provides Confidential Information that such information is confidential and instruct them (i) to keep such Confidential Information confidential and (ii) not to disclose Confidential Informati...
	(d) The restrictions in Section 9.6(a) shall not restrict any Member and its Affiliates from disclosing any Confidential Information required to be disclosed under applicable securities Laws or the rules of any stock exchange on which any of their sec...
	(e) Notwithstanding anything herein to the contrary, the provisions of this Section 9.6 shall survive the termination of this Agreement for a period of three years and, with respect to each Member, shall survive for a period of three years following t...

	Section 9.7 Expenses
	Section 9.8 Commitment to the Company Business
	Section 9.9 Budget; Business and Capital Plans
	(a) The (i) Annual Approved Budget shall be approved and (ii) each of the Business Plan and the Capital Plan shall be established, in each case in accordance with Schedule 5 hereto.


	ARTICLE X  Tax Matters
	Section 10.1 Tax Classification
	Section 10.2 Tax Matters Shareholder
	Section 10.3 Cooperation
	Section 10.4 Withholding
	Section 10.5 Certain Representations and Warranties

	ARTICLE XI  Liability; Exculpation; Indemnification
	Section 11.1 Liability; Member Duties
	Section 11.2 Exculpation
	Section 11.3 Indemnification
	Section 11.4 Authorization
	Section 11.5 Reliance on Information
	Section 11.6 Advancement of Expenses
	Section 11.7 Non-Exclusive Provisions
	Section 11.8 Survival of Indemnification and Advancement of Expenses
	Section 11.9 Limitations

	ARTICLE XII  Representations and Warranties
	Section 12.1 Members Representations and Warranties
	(a) Such Member is a company duly organized, validly existing and in good standing under the Laws of its jurisdiction of incorporation or formation, as applicable, with full power and authority to enter into this Agreement and perform all of its oblig...
	(b) The execution and delivery of this Agreement by such Member, and the performance by such Member of its obligations hereunder, have been duly and validly authorized by all requisite action by such Member, and no other proceedings on the part of suc...
	(c) This Agreement has been duly and validly executed and delivered by such Member, and, assuming that this Agreement is a valid and binding obligation of the other Parties, this Agreement constitutes a valid and binding obligation of such Member, enf...
	(d) The execution and delivery by such Member of this Agreement, and the performance by such Member of its obligations hereunder, does not (i) violate or breach its Organizational Documents, (ii) violate any applicable Law to which such Member is subj...


	ARTICLE XIII  Miscellaneous
	Section 13.1 Notices
	Section 13.2 Assignment
	Section 13.3 Waiver of Partition
	Section 13.4 Further Assurances
	Section 13.5 Third Party Beneficiaries
	Section 13.6 Parties in Interest
	Section 13.7 Severability
	Section 13.8 Construction
	Section 13.9 Complete Agreement
	Section 13.10 Amendment; Waiver
	Section 13.11 Governing Law
	Section 13.12 Specific Performance
	Section 13.13 Arbitration
	(a) With the exception only of any proceeding seeking interim or provisional relief in order to protect the rights or property of a Party which a Party may elect to pursue in court, all claims or disputes arising out of or relating to this Agreement, ...
	(b) All discussions, negotiations and proceedings under this Section 13.13, and all evidence given or discovered pursuant hereto, will be maintained in strict confidence by all Parties, except where disclosure is required by applicable Law, necessary ...
	(c) Any settlement discussions occurring and negotiating positions taken by any Party in connection with the procedures under this Section 13.13 will be subject to Rule 408 of the Federal Rules of Civil Procedure and shall not be admissible as evidenc...
	(d) The fact that the dispute resolution procedure specified in this Section 13.13 has been or may be invoked will not excuse any Party from performing its obligations under this Agreement, and during the pendency of any such procedure, all Parties mu...

	Section 13.14 Counterparts
	Section 13.15 Fair Market Value Determination
	Section 13.16 Certain Definitions
	(a) any arrangement approved unanimously by the Board for the return of income or capital to the Members;
	(b) any equity split, equity dividend or any similar recapitalization; or
	(c) the commencement of any offering of Membership Interests or other equity interests of the Company or any of its Subsidiaries, pursuant to a registration statement filed in accordance with the United States Securities Act of 1933.

	Section 13.17 Terms Defined Elsewhere in this Agreement
	Section 13.18 Other Definitional Provisions
	(a) Accounting terms which are not otherwise defined in this Agreement have the meanings given to them under GAAP.  To the extent that the definition of an accounting term defined in this Agreement is inconsistent with the meaning of such term under G...
	(b) The terms “hereof,” “herein” and “hereunder” and terms of similar import are references to this Agreement as a whole and not to any particular provision of this Agreement.  Section, clause, schedule and exhibit references contained in this Agreeme...
	(c) Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.”  Where the context permits, the use of the term “or” shall be equivalent to the use of the t...
	(d) When calculating the period of time before which, within which or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded.  If the last day of...
	(e) Words denoting any gender shall include all genders, including the neutral gender.  Where a word is defined herein, references to the singular shall include references to the plural and vice versa.
	(f) The word “will” will be construed to have the same meaning and effect as the word “shall”.  The words “shall,” “will,” or “agree(s)” are mandatory, and “may” is permissive.
	(g) All references to “$” and dollars shall be deemed to refer to United States currency unless otherwise specifically provided.
	(h) All references to a day or days shall be deemed to refer to a calendar day or calendar days, as applicable, unless otherwise specifically provided.
	(i) Any reference to any Contract shall be a reference to such agreement or Contract, as amended, amended and restated, modified, supplemented or waived.
	(j) Any reference to any particular Code section or any Law shall be interpreted to include any amendment to, revision of or successor to that section or Law regardless of how it is numbered or classified; provided, that, for the purposes of the repre...
	(k) For all purposes of this Agreement (including the determination of a Member’s Percentage Interest and its entitlement, if applicable, to designate one or more Directors), such Member and its Permitted Transferees shall be deemed to be, and shall b...



	Insert from: "Joint Applicants Exhibit SRS-3 - Limited Liability Company Operating Agreement of MAIT.pdf"
	Article 1.   Organization
	1.1 Formation of the Company; Term.  The Company is a limited liability company under the Law and is governed by this Agreement.  The Company is an entity separate from the Member(s) and the Managers (as defined below), created by the execution and fi...
	1.2 Name.  The name of the Company is:  “Mid-Atlantic Interstate Transmission, LLC.”
	1.3 Purpose of the Company; Business.  The purpose of the Company is to engage in any lawful act or activity for which a limited liability company may be formed within the State of Delaware, including, but not limited, to (a) design, engineer, site, a...
	1.4 Registered Office; Registered Agent.  The registered office of the Company shall be the office of the initial registered agent named in the Certificate of Formation or such other office (which need not be a place of business of the Company) as the...
	1.5 Principal Place of Business.  The principal place of business and mailing address of the Company is 76 S.  Main Street, Akron Ohio 44308.  The Company may also have offices at such other locations as the business of the Company may require.  From ...

	Article 2.   Definitions
	Article 3.   Capitalization; Economics
	3.1 Authorized Interests.  The Company shall be authorized to issue different classes of Interests, consisting of Class A Interests and Class B Interests.  Except for the voting rights as set forth in Section 3.2, Class A Interests and Class B Interes...
	3.2 Voting Rights.
	(a) In General.  Except as otherwise required by applicable law, no Member shall have any voting rights except as otherwise expressly set forth in this Agreement.
	(b) Management Control.  Each Member holding Class A Interests shall have the sole authority to elect and remove the Managers and determine the size of the Board.
	(c) Special Matters.  Members holding Class A Interests or Class B Interests shall have equal voting rights with respect to the special matters delineated below.  Without the prior written consent of the majority of the voting rights of the Members ho...

	3.3 Member(s).  The ownership percentage of the Class A Interests and Class B Interests is set forth opposite the Member’s name in Exhibit A hereto.
	3.4 Distributions.  The Member(s) shall not be entitled to interest on their capital contributions to the Company or have the right to distributions or the return of any contribution to the capital of the Company, except for distributions in accordanc...
	3.5 Classification.  The Company has made an election to be classified as a corporation for U.S. federal income (and applicable state and local) tax purposes, and an Internal Revenue Service Form 8832 has been properly filed electing such classificati...

	Article 4.   Management
	4.1 Board of Managers.
	(a) The Company shall be managed by a board of managers (the “Board”) initially composed of three managers (each a “Manager” and collectively, the “Managers”) as elected by FET.  From time to time, the Member(s) holding Class A Interests may elect add...
	(b) Each Manager is to serve until the earlier of his or her death, resignation or removal.  Member(s) holding Class A Interests may remove or replace a Manager at any time.  Any Manager may resign at any time by delivering his or her written resignat...

	4.2 Authority of the Board.
	(a) Except as specifically reserved to the Member(s) in this Agreement or as provided by applicable law, the Board has all power and authority to manage, and to direct the management of, the business and affairs of the Company in the ordinary course o...
	(b) The Board may delegate to the officers, other employees and agents of the Company the authority to conduct the business of the Company in the ordinary course, in accordance with this Agreement and any policy of delegation which may be adopted and ...

	4.3 Notice of Board Meetings.  Regular meetings of the Board may be held at such times and places as may be fixed by the Board.  Special meetings of the Board may be called by the president (if appointed), by the secretary (if appointed), or by any Ma...
	4.4 Location of Board Meetings.  Board meetings may be held at any location in the world.  The Managers may participate in a meeting of the Board by means of conference telephone or similar communications equipment by means of which all persons partic...
	4.5 Waiver of Notice of Meeting.  Whenever notice of a Board meeting is required to be given, a written waiver of notice, signed by the Manager entitled to notice, whether before or after the time of the meeting, is equivalent to notice.  Neither the ...
	4.6 Quorum; Required Vote.  A quorum for the transaction of business at any meeting of the Board shall consist of a majority of the Managers then in office.  The vote of at least a majority of the Managers on the Board constitutes approval by, or the ...
	4.7 Voting; Proxies.  Each Manager on the Board has one vote.  A Manager has no power to authorize another person to vote on behalf of the Manager, whether by proxy or other power of attorney.
	4.8 Written Actions of the Board.  Any action required or permitted to be taken at any meeting of the Board may be taken without a meeting if a majority of the Managers on the Board consents thereto in writing, and the writing or writings are filed by...
	4.9 Officers of the Company.
	(a) The Board may, but shall not be required to, appoint one or more individuals to serve as officers of the Company, assign powers and duties to such officers and set the compensation of such officers, if any.
	(b) The officers of the Company may consist of a president, a secretary, a controller, a treasurer, and such other officers and assistant officers and agents as the Board shall deem necessary or advisable.
	(c) Each officer shall serve until the earlier of his or her death, resignation or removal.  The Board may remove or replace any officer at any time, with or without cause, by a vote of at least a majority of the members of the Board then in office.  ...
	(d) Unless otherwise specified elsewhere in this Agreement or by the Board from time to time, the officers of the Company will have such authority and perform such duties as are customarily incident to their offices.
	(e) The Board shall authorize those individuals who will be responsible for signing documents necessary or advisable for the operation of the business.


	Article 5.   Powers and Duties of and Limitations on the Members
	5.1 Rights of the Member.  Each Member is entitled to have such rights and powers as are provided in this Agreement or by mandatory requirements of applicable law.
	5.2 Limitations on the Rights of each Member.  Subject to any mandatory requirements of applicable law, each Member (in its capacity as a Member) has no right to take any part whatsoever in the management and control of the ordinary business of the Co...
	5.3 Limited Liability of each Member.  No Member will be obligated personally for any debt, obligation or liability of the Company or other Members, whether arising in contract, tort or otherwise, solely by reason of being a Member.
	5.4 Assignments and Transfers of Interests.  A Member may transfer all or any portion of its Interest in the Company and any and all rights and/or obligations associated therewith with the written consent of the Board.  The transferee of an Interest s...
	5.5 Admission of Additional Members.  In connection with the issuance of additional Interests by the Company, one or more additional Member(s) may be admitted to the Company as a Member with the written consent of the Board and upon execution of a cou...
	5.6 Withdrawal.  A Member shall not cease to be a Member as a result of the bankruptcy of such Member or as a result of any other events specified in the Law.  A Member who continues to hold any Interest may withdraw from the Company only with the pri...

	Article 6.   Exculpation and Indemnification
	6.1 Exculpation.  To the full extent authorized or permitted by law (as now or hereafter in effect), no Manager of the Company (or any predecessor of the Company) shall be personally liable to the Company or the Member(s)for monetary damages for any b...
	6.2 Indemnification.
	(a) The Company shall indemnify to the fullest extent authorized or permitted by law (as now or hereafter in effect) any person made, or threatened to be made a party to or otherwise involved in any action or proceeding (whether civil or criminal or o...
	(b) Expenses incurred in defending any action or proceeding, civil or criminal, may be paid by the Company in advance of the final disposition of such action or proceeding notwithstanding any provisions of this Article to the contrary.  But the Manage...
	(c) The Company may purchase and maintain insurance on behalf of any person who is or was a Manager, officer, employee or agent of the Company or was serving at the request of the Company as a Manager, officer, employee or agent of another corporation...
	(d) The rights to indemnification conferred in this Section 6.2 shall not be exclusive of any other right which any person may have or hereafter acquire under any statute, this Agreement or any agreement, any vote of Member(s) or Managers or otherwise.


	Article 7.   General
	7.1 Dissolution.  The Company shall be dissolved only upon the first to occur of the following:  (a) by action of the Member(s) approving such dissolution; (b) at any time there is no Member of the Company unless the Company is continued in accordance...
	7.2 Winding Up and Liquidation.  If the Company is required to wind up its affairs and liquidate its assets, it will first pay or make provision to pay all of its obligations as required by law and any assets remaining will be distributed to the Membe...
	7.3 Entire Agreement; Amendment.  This Agreement is the entire declaration of the Member(s) with respect to the subject matter hereof and will only be amended, subject to Section 3.2, by a writing duly signed by the Member(s) that refers to this Agree...
	7.4 Notices.  All notices, requests, consents and other communications hereunder to any party shall be deemed to be sufficient if delivered in writing in person or by telecopy, facsimile, electronic mail or similar electronic means or sent by national...
	7.5 Invalidity.  In the event that any provision of this Agreement is invalid, the validity of the remaining provisions of the Agreement are not in any way to be affected thereby.
	7.6 Governing Law.  This agreement is governed by and is to be construed under the laws of the State of Delaware, without giving effect to its conflicts of laws rules.
	7.7 Successors and Assigns.  This Agreement shall be binding upon the parties and their respective successors, executors, administrators, legal representatives, heirs and legal assigns and shall inure to the benefit of the parties and, except as other...
	7.8 No Benefit of Third Parties.  The provisions of this Agreement are intended only for the regulation of relations among the Member(s), the Managers and former or prospective members or managers of the Company.  This Agreement is not intended for th...
	7.9 Construction.  The headings contained in this Agreement are for reference purposes only and do not affect the meaning or interpretation of this Agreement.  All personal pronouns used in this Agreement, whether used in the masculine, feminine or ne...
	7.10 Counterparts.  This Agreement may be executed in any number of counterparts, including by facsimile or other electronic signature.  All counterparts shall be construed together and shall constitute one instrument.
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	ARTICLE I  FILING OF TAX RETURNS
	Section 1.1 Income Tax Returns.  A Consolidated Tax Return shall be filed by Parent, on behalf of the Parent Group, for its taxable year ending on December 31, [2024], and for each subsequent taxable year in respect of which this Agreement is in effec...
	Section 1.2 Rights and Responsibilities.
	(a) Of Parent.  Parent (or its successor) shall, for any consolidated tax year or any portion of a consolidated tax year for which it is the common parent of the Parent Group, act as the sole agent of the Parent Group, and shall act for each Subsidiar...
	(b) Delegation.  In order to fulfill any of its rights or responsibilities under this Agreement, Parent, in its sole discretion, may delegate in writing to one or more Affiliates any of the enumerated actions in Section 1.2(a) or any other of Parent’...
	(c) Of Subsidiaries.  No Subsidiary shall have authority to act for or represent itself in any matter relating to the consolidated tax liability of the Parent Group, except as provided in Treasury Regulation section 1.1502-77(e), or to perform any of ...

	Section 1.3 Consolidated, Combined, or Unitary State and Local Income Tax Returns.  The principles described in Section 1.1 and Section 1.2 shall apply in similar fashion to any consolidated, combined, or unitary state or local income tax liability ...

	ARTICLE II  PAYMENT OF TAXES
	Section 2.1 Payment of Taxes Generally.
	(a) Allocation of Consolidated Tax Liability.
	(i) Separate Return Liabilities.  For each taxable year, Parent shall compute the (A) Separate Return Tax Liability, and (B) as applicable, Separate Return CAMT Liability of each Member, and each Taxable Member shall pay (I) the amount of such Separat...
	(ii) Certain Defined Terms.  For purposes of this Agreement, the following terms shall have the following meanings:
	(A) “CAMT Liability” shall mean the amount of tax equal to the excess, if any, of the tentative minimum tax for a taxable year, over the regular tax for the taxable year as determined under section 55(a) of the Code, and, if such regular tax equals or...
	(B) “CAMT Taxable Year” shall mean any taxable year in which the Parent Group has a CAMT Liability.
	(C) “Separate Return CAMT Liability” shall mean, with respect to any Member, the amount of the CAMT Liability which is reasonably allocated by Parent to the Member based on such Member’s adjusted financial statement income and/or other relevant attrib...
	(D) “Separate Return Tax Liability” shall mean, with respect to any Member, the regular tax liability of such Member as if the Member filed a separate return in accordance with the principles of section 1552(a)(2) of the Code and Treasury Regulation s...
	(E) “Taxable Member” shall mean any Member with a positive Separate Return Tax Liability or a positive Separate Return CAMT Liability for the taxable year.
	(iii) Base Erosion Tax.  Each Member’s Allocable Share of Base Erosion Tax (as defined in Section 2.1(d)), if any, shall be treated as part of such Member’s Separate Return Tax Liability.
	(iv) Absorption of Tax Attributes.  If, for any taxable year, the sum of the Members’ Separate Return Tax Liabilities exceeds the consolidated tax liability of the Parent Group as a result of tax losses or credits of one or more Members (each such Mem...
	(A) The amount of a Loss Member’s allocable tax loss or credit absorbed by the Parent Group shall be determined in accordance with the principles of Treasury Regulation section 1.1502-21(b); provided, however, that the amount of any tax losses or cred...
	(B) To the extent Parent is a Loss Member for any taxable year, Parent shall retain its proportionate share of any payment of Separate Return Tax Liability received for such year based on its allocable portion of tax losses or credits absorbed by the ...

	(v) Tax Liability.  For purposes of this Agreement, any reference to a tax liability includes a reference to any interest, penalties, or additions with respect to such tax liability.

	(b) Estimated Tax Payments.  Parent shall elect a method for determining quarterly estimated tax payments for the Parent Group and each Member shall follow that method.  During each quarter of the taxable year, Parent shall estimate each Member’s Sepa...
	(i) Illustrative Example. For the first quarter of the taxable year, based on projections relating to Member X and the Parent Group for the taxable year, Parent estimates Member X’s Separate Return Tax Liability for the taxable year to be $100 and ass...

	(c) Final Tax Payments.  Within sixty (60) days after the date of filing the Consolidated Tax Return for the taxable year:
	(i) Final Regular Tax Payment.  Parent shall assess each Taxable Member a “Final Regular Tax Payment,” as provided in this Section 2.1(c)(i).  If, based on the final Separate Return Tax Liability for the taxable year, a Taxable Member’s Separate Retu...
	(ii) Final Tax Receipt.  Subject to Section 2.1(c)(iii), Parent shall determine the amount of each Loss Member’s “Final Tax Receipt,” as provided in this Section 2.1(c)(ii).  If, for the taxable year, a Loss Member’s Full Year Tax Receipt exceeds th...
	(iii) Final CAMT Payment.  In a CAMT Taxable Year, Parent shall assess each Taxable Member a “Final CAMT Payment,” as provided in this Section 2.1(c)(iii).  If, based on the final Separate Return CAMT Liability for the taxable year, a Taxable Member...
	(iv) Bankruptcy, Receivership or Similar Case.  If a Member becomes subject to any proceedings under applicable bankruptcy, reorganization, liquidation, insolvency or similar law or to any proceeding in which a receiver, liquidator, trustee or other s...
	(v) Loss Member Payments. The manner of determining payments to Loss Members pursuant to Section 2.1(b) or Section 2.1(c)(ii) for use of tax attributes shall be pursuant to a consistent method which reasonably reflects such items of tax loss or cred...

	(d) Allocable Share of Base Erosion Tax.  For purposes of this Agreement, a Member’s “Allocable Share of Base Erosion Tax” shall be the portion of the Parent Group’s liability, if any, for base erosion and anti-abuse tax under section 59A of the Code ...
	(e) Attribute Apportionment to Separate Return Years.  If part or all of an unused tax loss or credit is allocated to a Member, pursuant to Treasury Regulation section 1.1502-21(b), Treasury Regulation section 1.1502-22(b), Treasury Regulation section...

	Section 2.2 Adjustments to Returns.
	(a) Except as otherwise provided in this Agreement, and in accordance with its rights and responsibilities under Section 1.2(a), Parent shall have the exclusive right, in its sole discretion, to determine (i) whether any extensions may be requested, ...
	(b) If the consolidated tax liability is adjusted for any taxable year, whether by means of an amended return, claim for refund, or after a tax audit by the Internal Revenue Service (or other tax authority, as applicable), the liability of each Member...
	(i) In the case of an adjustment giving rise to a refund, Parent shall hold any refund on behalf of the Members until Parent shall have determined, in the same manner as in Section 2.1 above, the share of such refund belonging to each Member, if any,...
	(ii) To the extent an adjustment results in a decrease in tax liability of one or more Members that does not result in a refund to the Parent Group, Parent shall recompute the Separate Return Tax Liabilities (and, to the extent applicable, the Separat...
	(iii) In the case of an adjustment giving rise to an increase in consolidated tax liability of the Parent Group, within thirty (30) days after such adjustment is final, Parent shall recompute the Separate Return Tax Liabilities (and, to the extent app...


	Section 2.3 Books and Records.  Parent shall be responsible for maintaining the books and records reflecting the intercompany accounts reflecting amounts owed, collected and paid with respect to taxes pursuant to this Agreement.  At Parent’s sole disc...
	Section 2.4 Consolidated, Combined, Unitary State and Local Income Tax Returns.  The principles described in this ARTICLE II shall, to the extent reasonably practicable, apply in similar fashion to any State Group (that is not a Continuing FE Corp St...

	ARTICLE III  DISPUTES & OTHER ADMINISTRATION
	Section 3.1 Responsibility.  To the extent that the Subsidiaries have fulfilled their obligations under this Agreement, Parent will be solely responsible for, and will indemnify and hold each Subsidiary harmless with respect to the payment of: (a) the...
	Section 3.2 Tax Controversies and Refund Claims.  In accordance with its rights and responsibilities under Section 1.2(a), Parent shall have full responsibility and discretion in managing or controlling, settling or contesting any tax controversy inv...
	Section 3.3 Departing Members.
	(a) In the event that any Subsidiary at any time ceases to be a Member (a “Departing Member”) and, under any applicable statutory provision or regulation, the Departing Member is assigned and deemed to take with it all or a portion of any of the tax a...
	(b)  Any Departing Member shall allocate its items of income, deduction, loss and credit between the period that it was a Member of the Parent Group (the “Short Period”) and the period thereafter based upon a closing of the books methodology allowed u...

	Section 3.4 Administration and Dispute Resolution.  The provisions of this Agreement shall be administered by the officer of Parent responsible for the tax functions of the Parent Group (the Assistant Controller, Tax (including any delegate of such em...
	Section 3.5 Change of Law.  In the event of any amendments to the Code, Treasury Regulations or interpretations thereof (or any equivalent state or local tax laws) which bear upon the matters subject to this Agreement, or any enactment of new law subj...

	ARTICLE IV  MISCELLANEOUS
	Section 4.1 Effect.  The provisions hereof shall fix the rights and obligations of the parties as to the matters covered hereby whether or not such are followed for U.S. federal income tax or other purposes by the Parent Group, including the computati...
	Section 4.2 Effective Date and Termination.  This Agreement shall apply to the taxable year ending on December 31, [2024], and all subsequent taxable years during which a Consolidated Tax Return or any State Group Return is filed, unless the Parent an...
	Section 4.3 Notices.  Any and all notices, requests or other communications hereunder shall be given in writing (a) if to Parent, either separately or as agent for the Parent Group, to the Agreement Administrator (see Section 3.4), and (b) if to any ...
	Section 4.4 Acquisitions.  If, during any taxable year, Parent or any Subsidiary acquires or organizes another corporation that is required to be included in the Consolidated Tax Return, that corporation shall join and be bound by this Agreement as a ...
	Section 4.5 Successors.  This Agreement shall be binding upon and inure to the benefit of any successor, whether by statutory merger, acquisition of assets, or otherwise, to any of the parties hereto to the same extent as if the successor had been an ...
	Section 4.6 Expenses.  Unless otherwise expressly provided in this Agreement, each party shall bear any and all expenses that arise from its respective obligations under this Agreement.
	Section 4.7 Amendments and Waiver.  No amendment, modification, change or cancellation of this Agreement shall be valid unless the same is in writing and signed by the parties hereto.  No waiver of any provision of this Agreement shall be valid unless...
	Section 4.8 Assignments.  Neither this Agreement nor any right, interest or obligation hereunder may be assigned by any party hereto and any attempt to do so shall be null and void.
	Section 4.9 Severability.  The invalidity or unenforceability of any particular provision of this Agreement shall not affect the other provisions hereof, and this Agreement shall be construed in all respects as if such invalid or unenforceable provisi...
	Section 4.10 Complete Agreement.  This Agreement constitutes the entire agreement of the parties concerning the subject matter hereof.  Any other agreements, whether or not written, in respect of any tax between or among Parent and each Subsidiary sha...
	Section 4.11 Applicable Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware.
	Section 4.12 Counterparts.  This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signature thereto and hereto were upon the same instrument.
	Section 4.13 Attorneys’ Fees.  If any Subsidiary or former Subsidiary hereto commences an action against another party to enforce any of the terms, covenants, conditions or provisions of this Agreement, or because of a default by a party under this Ag...
	Section 4.14 No Third Party Rights.  Nothing in this Agreement shall be deemed to create any right in any creditor or other person or entity not a party hereto and this Agreement shall not be construed in any respect to be a contract in whole or in pa...
	Section 4.15 Further Documents.  The parties agree to execute any and all documents, and to perform any and all other acts, reasonably necessary to accomplish the purposes of this Agreement.
	Section 4.16 Headings and Captions.  The headings and captions contained in this Agreement are inserted and included solely for convenience and shall not be considered or given any effect in construing the provisions hereof if any question of intent s...


	Insert from: "FE - Hemera - Exhibits SRS-2 (No Designation - Final).pdf"
	ARTICLE I  General Matters
	Section 1.1 Formation
	Section 1.2 Name
	Section 1.3 Purpose
	(a) The purpose of the Company is to engage in all lawful business for which limited liability companies may be formed under the Act and the Laws of the State of Delaware in furtherance of the following activities (the “Company Business”):
	(i) making direct or indirect investments in, or directly or indirectly developing, constructing, commercializing, operating, maintaining or owning, electric transmission assets and facilities (including ownership of the Company’s Subsidiaries);
	(ii) undertaking any business activities presently conducted by the Company;
	(iii) undertaking other activities that are eligible to earn recovery through cost-based transmission rates approved by FERC; and
	(iv) engaging in such other activities as the Board deems necessary, convenient or incidental to the conduct, promotion or attainment of the activities described in the foregoing sub-clauses (i), (ii) and (iii).

	(b) The Company shall not engage in any activity or conduct inconsistent with the Company Business or any reasonable extensions thereof.

	Section 1.4 Registered Office
	Section 1.5 Registered Agent
	Section 1.6 Classes of Membership Interests
	(a) The authorized Membership Interests shall consist of Membership Interests classified as Common Membership Interests (the “Common Membership Interests”) and Membership Interests classified as Special Purpose Membership Interests (the “Special Purpo...
	(b) (i) Each outstanding Membership Interest (other than those issued to the FE Member concurrently with the execution and delivery of this Agreement on account of the MAIT Class B Contribution) shall be automatically (without further action by the Me...
	(c) By executing and delivering this Agreement, the Company, the FE Member and the Investor Member hereby acknowledge and agree that any and all restrictions and other requirements set forth in the Third A&R LLC Agreement against, that would prohibit ...

	Section 1.7 Members
	(a) Each of the FE Member and the Investor Member is hereby or was heretofore admitted to the Company as a Member, and hereby continues as such.  Unless admitted to the Company as a Member as provided in this Agreement, no Person shall be, in fact or ...
	(b) No Member shall have any right to withdraw from the Company except as expressly set forth herein.  No Membership Interest is redeemable or repurchasable by the Company at the option of a Member.  Except as expressly set forth in this Agreement, no...
	(c) The Members’ names, addresses and Common Percentage Interests (if any) and Special Percentage Interests (if any) are set forth on the Schedule of Members attached to this Agreement as Schedule 1.
	(d) No Member, acting in its capacity as a Member, shall be entitled to vote on any matter relating to the Company other than as specifically required by the Act or as expressly set forth in this Agreement.
	(e) Except as otherwise expressly set forth in this Agreement, any matter requiring the action, consent, vote or other approval of the Members hereunder shall require action, consent, vote or approval of the Members owning at least a majority of the C...
	(f) A Member shall automatically cease to be a Member upon Transfer of all of such Member’s Membership Interests made pursuant to and in accordance with the terms of this Agreement.  Immediately upon any such permissible Transfer, the Company shall ca...

	Section 1.8 Powers
	Section 1.9 Limited Liability Company Agreement
	Section 1.10 Issuance of Additional Membership Interests
	Section 1.11 Deadlocks
	(a) For purposes of this Agreement, a “Deadlock” means a situation in which consent has been requested with respect to any matter requiring the action, consent, vote or other approval of the Investor Member or Investor Directors but such consent, vote...
	(b) In any case of Deadlock, the Deadlock shall be initially referred to a working group comprised of managerial-level representatives of the Investor Member, on the one hand, and the FE Member, on the other hand (the “Member Managers”), who shall dis...
	(c) The arbitration provisions in Section 13.13 do not apply to any Deadlock except to the extent that it (i) relates to the interpretation of this Agreement or the respective rights and obligations of the Parties pursuant to this Agreement or (ii) is...


	ARTICLE II  Management
	Section 2.1 Directors
	Section 2.2 Number of Directors; Director Appointment Rights
	(a) The authorized number of Directors constituting the Board shall be five (5) Directors, subject to any decrease effected pursuant to Section 2.2(c) or Section 2.2(e).
	(b) The Investor Member shall, as of the Effective Date, be entitled to appoint or reappoint annually two (2) Directors.  Directors appointed by the Investor Member are referred to herein as “Investor Directors.”  The appointment of any Investor Direc...
	(c) Notwithstanding anything to the contrary in this Agreement, in the event that (i) the Investor Member’s Common Percentage Interest decreases below 19.8% but is at least 9.9%, the Investor Member shall, concurrently with such decrease, designate on...
	(d) Subject to Section 2.2(e), the FE Member shall be entitled to appoint or reappoint annually three (3) Directors.  Directors appointed by the FE Member are referred to herein as “FE Directors”. The FE Member shall further be entitled to designate a...
	(e) Notwithstanding anything to the contrary in this Agreement, in the event that (i) the FE Member is no longer directly or indirectly the beneficial owner of at least a majority of the Common Membership Interests but is the beneficial owner of at le...
	(f) For so long the Investor Member is entitled to appoint an Investor Director, the Investor Member shall be further entitled to identify an individual (a “Designated Alternate”) who is authorized to attend meetings of the Board (or meetings of Board...

	Section 2.3 Removal of Directors
	Section 2.4 Vacancies
	Section 2.5 Acts of the Board
	Section 2.6 Compensation of Directors
	Section 2.7 Meetings of Directors; Notice
	Section 2.8 Quorum
	(a) Except as otherwise expressly set forth herein, the presence (whether physical, telephonic, over the internet or by means of other customary electronic communications equipment) of a majority of the number of Directors then serving on the Board, i...
	(b) If a quorum is not present at any meeting of the Board, the Directors present at such meeting may adjourn the meeting, without notice other than announcement at the meeting, and the Board or Director that called for the meeting shall attempt to re...

	Section 2.9 Place and Method of Meetings
	(a) Meetings of the Board may be held at any place, whether within or outside the State of Delaware or the State of Ohio, and meetings may be held, in whole or in part, by telephonic means, over the internet or by means of any other customary electron...
	(b) The Directors may participate in meetings of the Board by telephonic means, over the internet or by means of any other customary electronic communications equipment, and, to the fullest extent permitted by applicable Law, shall be deemed to be pre...

	Section 2.10 Action by the Board Without a Meeting
	Section 2.11 Duties of Directors
	Section 2.12 Committees
	(a) The Board may create one or more committees of the Board, delegate responsibilities, duties and powers to such one or more committees, and appoint Directors to serve thereon; provided, that, for so long as the Investor Member is entitled to appoin...
	(b) For so long as the Investor Member’s Common Percentage Interest is at least 30.0%, the Board shall cause the Company to establish and maintain an advisory committee to the Board (the “Advisory Committee”) consisting of (i) the appropriate members ...

	Section 2.13 Investor Member Board Observer
	(a) For so long as the Investor Member’s Common Percentage Interest is at least 30.0%, the Investor Member shall be entitled to appoint up to a total of four (4) individuals to serve as an observer of the Board (any such individual, a “Board Observer”...
	(b) In the event that, and for so long as, the Investor Member’s Percentage Interest decreases such that the Investor Member’s Common Percentage Interest is:
	(i) at least 15.0% but less than 30.0%, then the Investor Member shall be entitled to appoint up to three (3) Board Observers.
	(ii) at least 9.9% but less than 15.0%, then the Investor Member shall be entitled to appoint up to two (2) Board Observers.
	(iii) at least 5.0% but less than 9.9%, then the Investor Member shall be entitled to appoint one (1) Board Observer.
	(iv) less than 5.0%, then the Investor Member shall not be entitled to appoint any Board Observers.
	Concurrently with any such decrease in the Investor Member’s Percentage Interest, the Investor Member shall remove the numbers of Board Observer(s) such that the total number of Board Observers complies with this Section 2.13(b).  If the Investor Memb...

	(c) The Board Observer(s) shall have the right to receive notice of, attend and participate in all meetings of the Board (and any committee thereof) and to receive all information provided to Directors at the same time and in the same manner as provid...

	Section 2.14 Related Party Matters
	(a) Subject to the penultimate sentence of this Section 2.14(a), all transactions (including corporate allocations) between any member of the FE Outside Group, on the one hand, and the Company Group, on the other hand (such transactions, “Affiliate Tr...
	(b)  Subject to the Investor Member’s approval rights under Sections 2.14(a), 8.1, 8.2 and 8.4, the Members acknowledge and agree that (i) the Company Group and the FE Outside Group have, prior to the Effective Date, engaged in Affiliate Transactions,...
	(c) To ensure corporate separateness from the FE Member and other members of the FE Outside Group, the Company, together with its Directors and officers, shall take or refrain from taking, as the case may be, and cause the Company’s Subsidiaries to ta...
	(i) at all times hold itself out to the public and other Persons as a legal entity separate from the FE Member and the other members of the FE Outside Group;
	(ii) correct any known material misunderstanding regarding its identity as an entity separate from any FE Outside Group member;
	(iii) observe appropriate organizational procedures and formalities;
	(iv) maintain accurate books, financial records and accounts, including checking and other bank accounts and custodian and other securities safekeeping accounts, that are separate and distinct from those of the FE Member and the other members of the F...
	(v) maintain its books, financial records and accounts in a manner such that it would not be difficult or costly to segregate, ascertain or otherwise identify the Company Group’s assets and liabilities from those of the FE Outside Group;
	(vi) not enter into any pledge, encumbrance or guaranty, or otherwise become intentionally liable for, or pledge or encumber its assets to secure the liability, debts or obligations of the FE Member or any other member of the FE Outside Group;
	(vii) not hold out its credit as being available to satisfy the debts or obligations of the FE Member or any other member of the FE Outside Group;
	(viii)  (A) pay its own liabilities, expenses and losses only from its own assets, and (B) compensate all Advisors and other agents from its own funds for services provided to it by such Advisors and other agents;
	(ix) cause its Representatives to (A) hold themselves out to Third Parties as being the Representatives, as the case may be, of the Company or the applicable member of the Company Group (it being understood that the Company Group need not have its own...
	(x) maintain separate annual financial statements for the Company Group, showing the Company Group’s (or its respective members’) assets and liabilities separate and distinct from those of any member of the FE Outside Group (it being understood that n...
	(xi) pay or bear the cost of the preparation of its financial statements, and have such financial statements audited by an independent certified public accounting firm.

	(d)  In the event the Company and/or the FE Member becomes aware of any material breach or material default (it being understood that, for purposes of this clause (d), a breach or default will be deemed to be “material” if (x) the reasonably expected ...


	ARTICLE III  Officers
	Section 3.1 Appointment and Tenure
	(a) The Board may, from time to time, designate officers of the Company to carry out the day-to-day business of the Company; provided, that, for so long as the Investor Member holds at least a 30.0% Common Percentage Interest, any Board determination ...
	(b) The officers of the Company shall be comprised of one or more individuals designated from time to time by the Board.  Each officer shall hold his or her office for such term and shall have such authority and exercise such powers and perform such d...
	(c) The officers of the Company may consist of a president, a secretary and a treasurer.  The Board may also designate one or more vice presidents, assistant secretaries and assistant treasurers.  The Board may designate such other officers and assist...

	Section 3.2 Removal
	Section 3.3 President
	Section 3.4 Vice Presidents
	Section 3.5 Secretary; Assistant Secretaries
	Section 3.6 Treasurer; Assistant Treasurers

	ARTICLE IV  Default; Dissolution
	Section 4.1 Events of Default
	(a) any material breach of this Agreement by such Member;
	(b) any failure by any Member that is a holder of Common Membership Interests (acting in its capacity as such) to make any Additional Funding Requirement pursuant to and in accordance with a Capital Request Notice issued pursuant to Section 5.1 if suc...
	(c) any purported Transfer by such Member made other than pursuant to and in accordance with the terms and conditions of this Agreement; and
	(d) the filing of a petition seeking relief, or the consent to the entry of a decree or Order for relief in an involuntary case, under the bankruptcy, rearrangement, reorganization or other debtor relief Laws of the United States or any state or any o...

	Section 4.2 Default Notice
	Section 4.3 Dissolution
	(a) Subject to obtaining the requisite authorization, approval or consent of any Governmental Body, the Company shall dissolve, and its affairs shall be wound up, upon either (i) the approval by the Board and the written consent of all of the Members ...
	(b) Upon the occurrence of an Event of Dissolution, the Company will continue solely for the purposes of winding up its affairs in an orderly manner, liquidating its assets and satisfying the claims of its creditors and the Members.  No Member, acting...
	(c) After the occurrence of an Event of Dissolution, and after all of the Company’s debts, liabilities and obligations have been paid and discharged or adequate reserves have been made therefor and all of the remaining assets of the Company have been ...


	ARTICLE V  Capital Contributions; Distributions
	Section 5.1 Capital Contributions
	(a)
	(i) For as long as the Investor Member’s Common Percentage Interest is 30.0% or greater, if the Board determines that it is in the best interests of the Company to obtain additional equity capital for purposes of (x) funding payments required to be ma...
	(ii) In the event that the Investor Member’s Common Percentage Interest falls below 30.0%, if the Board determines that it is in the best interests of the Company to obtain additional equity capital for purposes of (w) developing, acquiring or maintai...
	(iii) Notwithstanding the foregoing, if the Board determines that it is in the best interests of the Company to obtain additional equity capital for any other purpose, the Board may direct the Company to submit to the Members that are holders of the C...
	(iv) Any such determination by the Board to submit a Capital Request Notice pursuant to this Section 5.1(a)(i) shall be referred to herein as an “Additional Funding Requirement.”

	(b) Any Capital Request Notice shall set forth (A) the anticipated amount of, and the reason for, such Additional Funding Requirement, (B) each Member’s requested share of such Additional Funding Requirement, which with respect to each Member shall eq...
	(c) If any Member refuses or fails to make all or any portion of its Pro Rata Request Amount pursuant to this Section 5.1 on or prior to the applicable Capital Request Funding Date (such Member, the “Non-Contributing Member”, and the unfunded amount, ...
	(i) Excess Contribution.  To the extent that the Non-Contributing Member contributes a portion (but less than all) of its Pro Rata Request Amount, and another Member (the “Over-Contributing Member”) has contributed a greater percentage of its Pro Rata...
	(ii) Top-Up Right.  A Member that has paid its full Pro Rata Request Amount (the “Contributing Member”) shall have the right (but not the obligation) to elect (which election shall be made by written notice to the Company and the other Members no late...
	(A) Loan.  The Contributing Member may elect to advance all or a portion of the Unfunded Amount to the Company on behalf of the Non-Contributing Member, which advance shall be treated as a loan by the Contributing Member to the Company (an “Unfunded A...
	(B) Capital Contribution.  The Contributing Member may elect to contribute an amount equal to all or a portion of the Unfunded Amount to the Company.  If the Contributing Member elects to contribute to the Company all or a portion of the Unfunded Amou...
	(C) Cure Right.  Notwithstanding anything to the contrary in this Section 5.1, on or before the thirtieth (30th) day following the date of the Contribution Unfunded Amount Notice, a Non-Contributing Member may make a contribution to the Company equal ...


	(d) If the Non-Contributing Member refuses or fails to make its full Pro Rata Request Amount pursuant to this Section 5.1 on or prior to the applicable Capital Request Funding Date and the Contributing Member has not fully funded the Unfunded Amount i...
	(e) In the event that the Investor Member refuses or fails to fund all or any portion of its share of an Additional Funding Requirement pursuant to this Section 5.1 on or prior to the applicable Capital Request Funding Date in respect of two Additiona...
	(f) It is hereby acknowledged by the Parties that the FE Member has made the MAIT Class B Contribution effective as of the date hereof for the issuance from the Company of Special Purpose Membership Interests constituting a 100% Special Percentage Int...

	Section 5.2 Distributions Generally; Support Payments
	(a) Except as otherwise provided herein and subject to Section 5.2(c), Section 5.2(d) and the Act, no later than sixty (60) days after the end of each fiscal quarter, (i) for as long as the Investor Member’s Common Percentage Interest is 30.0% or gr...
	(b)  Except as otherwise provided herein and subject to Section 5.2(c), Section 5.2(d) and the Act, for so long as any Special Purpose Membership Interests remain outstanding, as promptly as practicable (and in any event no later than two (2) Busine...
	(c) Except as otherwise provided herein, all distributions shall be paid to the Members only in cash and in the same proportion as their respective Common Percentage Interest or Special Percentage Interest, as applicable; provided that, in the case of...
	(d) Notwithstanding the terms of this Section 5.2 and any other provision of this Agreement, (i) the Company shall not make any distribution to any Member on account of its Membership Interests to the extent such distribution would violate the Act, ot...

	Section 5.3 Distributions upon the Occurrence of an Event of Dissolution
	Section 5.4 Withdrawal of Capital; Interest

	ARTICLE VI  Transfers of Membership Interests
	Section 6.1 General Restrictions.
	(a) No Member shall Transfer any of its Membership Interests except pursuant to and in accordance with this Article VI.  Any purported Transfer by any Member of its Membership Interests in violation of this Section 6.1(a), or without compliance in all...
	(b) Subject to Section 6.2, neither the Investor Member nor the FE Member may Transfer any of its Membership Interests to any Person prior to the expiration of the Lock-Up Period, other than with the prior written consent of the FE Member or the Inves...

	Section 6.2 Transfers to Permitted Transferees; Liens by Members
	(a) Notwithstanding Section 6.1(a) and Section 6.1(b), each of the Members may Transfer at any time all or any portion of the Membership Interests held by it to any one of its Permitted Transferees; provided that, in connection with any such Transfe...
	(b) Each Member shall be permitted to directly or indirectly Encumber its Membership Interests or any equity interests in such Member in connection with any debt financing, the proceeds of which have been or will be used by such Member to finance its ...

	Section 6.3 Right of First Offer
	(a) Prior to any Transfer by a Member (each, a “Transferring Member”) of any Membership Interests, other than to a Permitted Transferee of such Transferring Member, the Transferring Member must first offer to sell to the other Member (such other Membe...
	(i) The Transferring Member shall first deliver to the Non-Transferring Member a written notice (a “Sale Notice”) setting forth the cash price and all of the other material terms and conditions at which the Transferring Member is willing to sell the S...
	(ii) If the Non-Transferring Member does not accept the Transferring Member’s offer within such 30-day period, then the Transferring Member will, for a period of 120 days commencing on the earlier of (A) the expiration of such 30-day period and (B) th...

	(b) The Investor Member and its Permitted Transferees (if any) shall not be permitted to Transfer any of their Membership Interests to a Prohibited Competitor without the prior written consent of the FE Member.  Within 10 Business Days after January 1...
	(c) Prior to the consummation of any Transfer pursuant to Section 6.3(a)(ii), the Transferring Member shall have delivered to the Board and to the Non-Transferring Member evidence reasonably satisfactory to the Board (with the Directors appointed by t...

	Section 6.4 Tag-Along Rights
	(a) Other than with respect to a Transfer proposed and made in accordance with Section 6.5, in the event that the FE Member proposes to effect a Transfer to a Third Party transferee (the “Tag-Along Buyer”) of a number of its Membership Interests (i) c...
	(b) Upon delivery of a Tag-Along Notice, the Investor Member shall have the right, (i) in the case of a Tag-Along Sale described under Section 6.4(a)(i), to sell up to its Tag Portion, and (ii) in the case of a Tag-Along Sale described under Section 6...
	(c) Any Transfer of the Investor Member’s Common Membership Interests in a Tag-Along Sale shall be on the same terms and conditions as the Transfer of the FE Member’s Common Membership Interests in such Tag-Along Sale, except as otherwise provided in ...
	(d) Notwithstanding the foregoing, and for the avoidance of doubt, the Investor Member shall not be entitled to Transfer its Common Membership Interests pursuant to this Section 6.4 in the event that, notwithstanding delivery of a written notice of el...
	(e) For the avoidance of doubt, (i) the terms of this Section 6.4 apply to any Transfers of any Common Membership Interests by a Permitted Transferee of the FE Member that would otherwise constitute a Tag-Along Sale, and (ii) the rights conferred to t...

	Section 6.5 Drag-Along Rights
	(a) In the event that the FE Member intends to effect a sale of all of the Common Membership Interests owned by the FE Member and such Common Membership Interests constitute a majority of the issued and outstanding Common Membership Interests of the C...
	(b) If the FE Member elects to exercise the Drag-Along Right pursuant to Section 6.5(a), then the FE Member shall send a written notice to the Investor Member (a “Drag-Along Notice”) specifying (i) that the Investor Member is required to Transfer all ...
	(c) In the event that the FE Member elects to exercise the Drag-Along Right, then the Investor Member hereby agrees with respect to all Common Membership Interests it holds:
	(i) in the event such transaction requires the approval of Members, to vote (in person, by proxy or by action by written consent, as applicable) all of its voting Membership Interests in favor of such Drag-Along Sale;
	(ii) to execute and deliver all related documentation and take such other action reasonably necessary to enter into definitive agreements in respect of and to consummate the proposed Drag-Along Sale in accordance with, and subject to the terms of, thi...
	(iii) not to deposit its Common Membership Interests in a voting trust or subject any Common Membership Interests to any arrangement or agreement with respect to the voting of such Common Membership Interests, unless specifically requested to do so by...

	(d) Subject to Section 6.5(e), any Transfer of the Investor Member’s Common Membership Interests in a Drag-Along Sale shall be on the same terms and conditions as the proposed Transfer of the FE Member’s Common Membership Interests in the Drag-Along S...
	(e) Any Transfer required to be made by the Investor Member pursuant to this Section 6.5 shall be for consideration consisting solely of cash.  Without the consent of the Investor Member, the Investor Member shall not be required in connection with su...
	(f) At the consummation of the Drag-Along Sale, the Investor Member shall Transfer all of its Common Membership Interests to the Drag-Along Buyer (or its designee), and the Drag-Along Buyer shall pay the consideration due for the Investor Member’s Com...
	(g) The FE Member shall have a period of 180 days commencing on the delivery of the Drag-Along Notice (such 180-day period, the “Drag Sale Period”) to consummate the Drag-Along Sale.  If the Drag-Along Sale is not completed prior to the expiration of ...
	(h) Notwithstanding the foregoing, the FE Member may not exercise the Drag-Along Right or consummate any Drag-Along Sale without the prior written consent of the Investor Member unless the applicable Drag-Along Sale would result in the Investor Member...
	(i) For the avoidance of doubt, the rights conferred to the FE Member under this Section 6.5 do not apply in the event of (A) a Change in Control of the FE Member or (B) a sale of all or any portion of the FE Member’s Special Purpose Membership Intere...

	Section 6.6 Cooperation
	Section 6.7 Contracts Inhibiting Transfer

	ARTICLE VII  Preemptive Rights
	Section 7.1 Preemptive Rights

	ARTICLE VIII  Protective Provisions
	Section 8.1 Investor Member No Threshold Matters
	(a) the issuance of (i) any membership interests by the Company or (ii) any equity interests by any of the Company’s Subsidiaries to any Person that is not the Company or one of its Subsidiaries;
	(b) the taking of any action that would reasonably be expected to result in the Company not being classified as a corporation for U.S. federal income Tax purposes (or for the purposes of any applicable state and local Taxes, to the extent material);
	(c) causing the conversion of the Company or any of its Subsidiaries from its current legal business entity form to any other business entity form (e.g., the conversion of the Company from a Delaware limited liability company to a Delaware corporation);
	(d) any non-pro rata repurchase or redemption of any equity interests issued by the Company;
	(e) the transfer, sale or other disposition, whether by way of asset sale, stock sale, merger or otherwise, of all or substantially all of the assets of the Company and the Company’s Subsidiaries, taken as a whole on a consolidated basis (it being und...
	(f) any amendment or modification to any Organizational Document of any Subsidiary of the Company, other than (i) ministerial amendments thereto or (ii) amendments thereto that would not reasonably be expected to have a material and adverse impact on ...
	(g) any election that would cause the Company to be treated as a “real estate investment trust” (within the meaning of Section 856 of the Code);
	(h)  (i) any amendment or modification to the Company Group Intercompany Income Tax Allocation Agreement dated as of the Effective Date, among the Company and its Subsidiaries listed therein (or any replacement agreement thereof entered into among the...
	(i) the entry into, amendment or termination of, or waiver of any material right under, any Affiliate Transaction (which shall not be deemed to include any corporate allocations involving the Company or any of its Subsidiaries that are made in complia...
	(j) the filing of a petition seeking relief, or the consent to the entry of a decree or order for relief in an involuntary case, under the bankruptcy, rearrangement, reorganization or other debtor relief Laws of the United States or any state or any o...
	(k) the entry into any binding agreement or arrangement by the Company or any of its Subsidiaries to effect any of the foregoing actions.

	Section 8.2 Investor Member Threshold Matters
	(a) any material change to any line or scope of the existing business of the Company or any of its Subsidiaries;
	(b) without limiting the requirements of Section 2.14, the direct or indirect acquisition by the Company or any of the Company’s Subsidiaries (whether by merger or consolidation, acquisition of assets or stock or by formation of a joint venture or oth...
	(c) the transfer, sale or other disposition, whether by way of asset sale, stock sale, merger or otherwise, of any business, assets or operations of one or more of the Company’s Subsidiaries having a Fair Market Value in excess of 2.5% of the Rate Bas...
	(d) other than in connection with capital expenditures (which are addressed in subparagraph (e) below), any acquisition of assets, including equity securities, or any request for capital in connection therewith, by the Company or any of its Subsidiari...
	(e) any capital expenditure by the Company or its Subsidiaries, or any request for capital in connection therewith, that exceeds in the aggregate 1.0% of the Rate Base Amount in any calendar year and that is not (i) made in connection with obtaining, ...
	(f) the incurrence of Indebtedness (other than the refinancing of existing Indebtedness on commercially reasonable terms reflecting then-current credit market conditions) by the Company or any of its Subsidiaries that would reasonably be expected to r...
	(g) the listing of any equity interests of the Company (or a successor to the Company, including by merger, conversion or other reorganization) on any stock exchange;
	(h) the entrance into any joint venture, partnership or similar agreement, unless the aggregate amount of cash, property or other assets anticipated to be contributed by the Company or its applicable Subsidiary to such joint venture or partnership is ...
	(i) material decisions relating to the conduct (including the settlement) of any litigation, administrative, or criminal proceeding to which the Company or any of its Subsidiaries is a party where (i) it is reasonably expected that the liability of th...
	(j) the entry into any binding agreement or arrangement by the Company or any of its Subsidiaries to effect any of the foregoing actions.

	Section 8.3 Threshold Consultation Matters
	(a) establishing or materially amending the annual budget and business plan of the Company and its Subsidiaries;
	(b) without limiting the Investor Member’s rights under Section 8.2(f), incurring long-term Indebtedness of the Company or any of its Subsidiaries if such incurrence would be subject to the authorization or approval of any of the Public Utilities Comm...
	(c) without limiting the Investor Member’s rights under Section 8.2(j), initiating, settling or compromising any arbitration, lawsuit, proceeding or regulatory process (i) with a settlement or compromise amount in excess of 2.5% of the Rate Base Amoun...
	(d) the appointment or replacement of any member of the Transmission Leadership Team; and
	(e) any material Tax election by or with respect to the Company or any Subsidiary that would reasonably be expected to have a material impact on the Investor Member.

	Section 8.4 Investor Member Enhanced Threshold Matters
	(a) any material change to any line or scope of the existing business of the Company or any of its Subsidiaries;
	(b) without limiting the requirements of Section 2.14, the direct or indirect acquisition by the Company or any of the Company’s Subsidiaries (whether by merger or consolidation, acquisition of assets or stock or by formation of a joint venture or oth...
	(c) the transfer, sale or other disposition, whether by way of asset sale, stock sale, merger or otherwise, of any business, assets or operations of one or more of the Company’s Subsidiaries having a Fair Market Value in excess of 1.5% of the Rate Bas...
	(d) other than in connection with capital expenditures that are included in the Annual Approved Budget, any (i) acquisition of assets, including equity securities, or any request for capital in connection therewith, by the Company or any of its Subsid...
	(e) (i) any capital expenditure (A) made in connection with a Material Project by the Company or its Subsidiaries, or any request for capital in connection therewith, that varies from the amount for such Material Project as set forth for such project ...
	(f) (i) the incurrence or refinancing of Indebtedness of the Company or (ii) the incurrence or refinancing of Indebtedness of any Subsidiary of the Company if such incurrence or refinancing would reasonably be expected to cause such Subsidiary to devi...
	(g) the entry into, modification, amendment or termination of, or waiver of any material right under, any Affiliate Transaction (which shall not be deemed to include any corporate allocations involving the Company or any of its Subsidiaries that are m...
	(h) the filing of a petition seeking relief, or the consent to the entry of a decree or order for relief in an involuntary case, under the bankruptcy, rearrangement, reorganization or other debtor relief Laws of the United States or any state or any o...
	(i) the listing of any equity interests of the Company (or a successor to the Company, including by merger, conversion or other reorganization) on any stock exchange;
	(j) the entrance into any joint venture, partnership or similar agreement;
	(k) material decisions relating to the initiation or conduct (including the settlement) of any litigation, administrative or criminal proceeding (other than regulatory matters, which are addressed below in clause (n)) to which the Company or any of it...
	(l) establishing or amending the Annual Approved Budget;
	(m)  (i) the Company or any of its Subsidiaries employing any individual or entering into or amending the terms of such employment, (ii) compensation decisions with respect to any employees or officers of the Company or any of its Subsidiaries (but no...
	(n) if the FE Member is no longer directly or indirectly the beneficial owner of at least a majority of the Common Membership Interests of the Company, any adoption, amendment or modification of accounting policies of the Company or any Subsidiary;
	(o) any (i) filings made pursuant to FPA Section 205 by any of the Company’s Subsidiaries that have a material effect on the rates or terms and conditions of service, (ii) responses to FPA Section 206 proceedings, in which the Company’s Subsidiaries a...
	(p) any execution of, termination of, material amendment to, material modification of, or waiver of any material rights under, any material contract of the Company or any of its Subsidiaries that relates to a subject matter that is different from the ...
	(q) any action reasonably expected to cause a default or breach of a material contract of the Company or any Subsidiary;
	(r) creation of any material Lien, other than a Permitted Lien;
	(s) causing (i) any reorganization of the Company or any of its Subsidiaries or (ii) the conversion of the Company or any of its Subsidiaries from its current legal business entity form to any other business entity form (e.g., the conversion of the Co...
	(t) the entry into any binding agreement or arrangement by the Company or any of its Subsidiaries to effect any of the foregoing actions.

	Section 8.5 Enhanced Consultation Matters
	Section 8.6 Actions by the Investor Director(s) on behalf of the Investor Member
	Section 8.7 Certain Other Matters
	(a) For the avoidance of doubt, and notwithstanding Section 8.1, Section 8.2 and Section 8.3, in no event will the Investor Member have any consent or consultation rights in respect of the dissolution, liquidation or winding up (or similar actions tak...
	(b) Notwithstanding anything in this Agreement to the contrary, for so long as the Investor Member holds at least a 30.0% Common Percentage Interest, the Investor Member may make recommendations concerning the removal of any member of the Transmission...


	ARTICLE IX  Other Covenants and Agreements
	Section 9.1 Books and Records
	(a) The Company shall keep and maintain, or cause to be kept and maintained, books and records of accounts, taxes, financial information and all matters pertaining to the Company and its Subsidiaries at the principal offices and place of business of t...
	(b) Notwithstanding the foregoing or anything in Section 9.2(f), the Company shall not be obligated to provide to the Investor Member any record or information (i) relating to the negotiation and consummation of the transactions contemplated by this ...
	(c) Each Member shall reimburse the Company for all documented out-of-pocket costs and expenses incurred by the Company in connection with such Member’s exercise of its inspection and information rights pursuant to this Section 9.1 and Section 9.2(f).

	Section 9.2 Financial Reports
	(a) for so long as the Investor Member holds at least a 30.0% Common Percentage Interest, on a monthly basis, operating and financial reports and any periodic updates made to financial forecasts (provided that the obligation to do so may be satisfied ...
	(b) on an annual basis, within 105 days after the end of each fiscal year, an audited consolidated balance sheet, statement of operations and statement of cash flow of each member of the Company Group;
	(c) on a quarterly basis, within 60 days after the end of each fiscal quarter, an unaudited quarterly and year-to-date consolidated balance sheet and related statement of operation and statement of cash flow of each member of the Company Group;
	(d) on an annual basis, as soon as reasonably practicable after the approval thereof by the Board, the annual budget and business plan (if applicable) for each member of the Company Group;
	(e) on an annual basis, as soon as reasonably practicable after the approval thereof by the Board, financial forecasts for each member of the Company Group for the fiscal year, which shall be in such manner and form as approved by the Board, and which...
	(f) to the Investor Member, any other financial information regarding the Company Group reasonably requested by the Investor Member; provided, however, that the Company shall not be unreasonably required pursuant to this clause (f) to create data or i...

	Section 9.3 Other Business; Corporate Opportunities
	(a) To the extent permitted by applicable Law and, in the case of the FE Member, subject to its compliance with its obligations under Section 9.3(b), any Member and any Affiliate of any Member may engage in, possess an interest in or otherwise be invo...
	(b)
	(i) In the event that the FE Member identifies an acquisition, “greenfield” development, expansion or upgrade opportunity primarily involving, related to or in furtherance of the activities described in clauses (i) and (iii) of the definition of the C...
	(ii) For so long as the Investor Member holds at least a 30.0% Common Percentage Interest, if the FE Member receives a bona fide third party offer to acquire any or all of the KATCo Interests, which such offer the FE Member wishes to accept, then the ...
	(1) The Investor Member shall have a period of up to forty-five (45) days (the “KATCo ROFR Option Period”) after receipt of the KATCo ROFR Notice within which to notify the FE Member in writing that it wishes for the Company to acquire all (but not le...
	(2) If the Investor Member does not give such notice to the FE Member within such KATCo ROFR Option Period or if, having given such notice, the Investor Member and FE Member do not obtain the necessary consents or regulatory approvals despite the part...

	(iii) In connection with the sale of any KATCO Interests, the FE Member shall promptly provide any due diligence materials that were provided to the Third Party making the relevant bona fide third party offer or any other due diligence materials that ...

	(c) The Company and each Member expressly acknowledge and agree, that, except as set forth in Section 9.3(b), (i) neither the Members nor any of their respective Affiliates or Representatives shall have any duty to communicate or present an investment...
	(d) For so long as the Investor Member is a Member, the Company shall not, and shall cause its Subsidiaries not to, seek approval from the applicable Governmental Body to permit the members of the FE Outside Group that directly own equity interests in...

	Section 9.4 Compliance with Laws
	(a) The Company shall not, and shall cause its Subsidiaries not to, and shall use its commercially reasonable efforts to procure that the Company Group’s respective Representatives shall not in the course of their actions for, or on behalf of, any Mem...
	(i) offer promise, provide or authorize the provision of any money, property, contribution, gift, entertainment or other thing of value, directly or knowingly indirectly, to any government official, to unlawfully influence official action or secure an...
	(ii) violate any applicable Anti-Money Laundering Laws;
	(iii) engage in any unlawful dealings or transactions with or for the benefit of any Sanctioned Person or otherwise violate Sanctions; or
	(iv) violate any applicable FDI Law.

	(b) The Company shall promptly notify the Members of (i) any allegations of misconduct by any member of the Company Group or any actions, suits or proceedings by or before any Governmental Body to which any member of the Company Group becomes a party,...
	(c) The Company and its Subsidiaries have implemented and maintain, and will continue to implement and maintain, policies and procedures and a system of internal controls to ensure compliance by the Company, its Subsidiaries, their respective director...
	(d) The Company and its Affiliates shall comply in all respects with all relevant terms of the Deferred Prosecution Agreement with the Southern District of Ohio entered into on July 22, 2021.
	(e) Each Director and Board Observer may confer with the Member that appointed such Director and/or Board Observer regarding any allegations of misconduct by any member of the Company Group relating to any breach or suspected breach of any applicable ...
	(f) Each Member shall, and shall use its commercially reasonable efforts to procure that its Representatives in the course of their actions for, or on behalf of, such Member or its Affiliates, comply in all respects with all Anti-Corruption Laws, Anti...
	(g) All Persons serving as Directors, Board Observers, Designated Alternates or members of the Advisory Committee (or any other committee of the Board) shall at all times comply with and be bound by the obligations of the members of the Company Group ...

	Section 9.5 Non-Solicit
	Section 9.6 Confidentiality
	(a) Each Member shall, and shall cause its Representatives to, keep confidential and not divulge any information (including all budgets, business plans and analyses) concerning the Company and its Subsidiaries, including their respective assets, busin...
	(b) The restrictions in Section 9.6(a) shall not apply to information that (i) is or becomes generally available to the public other than as a result of a disclosure by a Member or any of its Representatives in violation of this Agreement, (ii) is or ...
	(c) Each Party shall inform any Representatives to whom it provides Confidential Information that such information is confidential and instruct them (i) to keep such Confidential Information confidential and (ii) not to disclose Confidential Informati...
	(d) The restrictions in Section 9.6(a) shall not restrict any Member and its Affiliates from disclosing any Confidential Information required to be disclosed under applicable securities Laws or the rules of any stock exchange on which any of their sec...
	(e) Notwithstanding anything herein to the contrary, the provisions of this Section 9.6 shall survive the termination of this Agreement for a period of three years and, with respect to each Member, shall survive for a period of three years following t...

	Section 9.7 Expenses
	Section 9.8 Commitment to the Company Business
	Section 9.9 Budget; Business and Capital Plans
	(a) The (i) Annual Approved Budget shall be approved and (ii) each of the Business Plan and the Capital Plan shall be established, in each case in accordance with Schedule 5 hereto.


	ARTICLE X  Tax Matters
	Section 10.1 Tax Classification
	Section 10.2 Tax Matters Shareholder
	Section 10.3 Cooperation
	Section 10.4 Withholding
	Section 10.5 Certain Representations and Warranties

	ARTICLE XI  Liability; Exculpation; Indemnification
	Section 11.1 Liability; Member Duties
	Section 11.2 Exculpation
	Section 11.3 Indemnification
	Section 11.4 Authorization
	Section 11.5 Reliance on Information
	Section 11.6 Advancement of Expenses
	Section 11.7 Non-Exclusive Provisions
	Section 11.8 Survival of Indemnification and Advancement of Expenses
	Section 11.9 Limitations

	ARTICLE XII  Representations and Warranties
	Section 12.1 Members Representations and Warranties
	(a) Such Member is a company duly organized, validly existing and in good standing under the Laws of its jurisdiction of incorporation or formation, as applicable, with full power and authority to enter into this Agreement and perform all of its oblig...
	(b) The execution and delivery of this Agreement by such Member, and the performance by such Member of its obligations hereunder, have been duly and validly authorized by all requisite action by such Member, and no other proceedings on the part of suc...
	(c) This Agreement has been duly and validly executed and delivered by such Member, and, assuming that this Agreement is a valid and binding obligation of the other Parties, this Agreement constitutes a valid and binding obligation of such Member, enf...
	(d) The execution and delivery by such Member of this Agreement, and the performance by such Member of its obligations hereunder, does not (i) violate or breach its Organizational Documents, (ii) violate any applicable Law to which such Member is subj...


	ARTICLE XIII  Miscellaneous
	Section 13.1 Notices
	Section 13.2 Assignment
	Section 13.3 Waiver of Partition
	Section 13.4 Further Assurances
	Section 13.5 Third Party Beneficiaries
	Section 13.6 Parties in Interest
	Section 13.7 Severability
	Section 13.8 Construction
	Section 13.9 Complete Agreement
	Section 13.10 Amendment; Waiver
	Section 13.11 Governing Law
	Section 13.12 Specific Performance
	Section 13.13 Arbitration
	(a) With the exception only of any proceeding seeking interim or provisional relief in order to protect the rights or property of a Party which a Party may elect to pursue in court, all claims or disputes arising out of or relating to this Agreement, ...
	(b) All discussions, negotiations and proceedings under this Section 13.13, and all evidence given or discovered pursuant hereto, will be maintained in strict confidence by all Parties, except where disclosure is required by applicable Law, necessary ...
	(c) Any settlement discussions occurring and negotiating positions taken by any Party in connection with the procedures under this Section 13.13 will be subject to Rule 408 of the Federal Rules of Civil Procedure and shall not be admissible as evidenc...
	(d) The fact that the dispute resolution procedure specified in this Section 13.13 has been or may be invoked will not excuse any Party from performing its obligations under this Agreement, and during the pendency of any such procedure, all Parties mu...

	Section 13.14 Counterparts
	Section 13.15 Fair Market Value Determination
	Section 13.16 Certain Definitions
	(a) any arrangement approved unanimously by the Board for the return of income or capital to the Members;
	(b) any equity split, equity dividend or any similar recapitalization; or
	(c) the commencement of any offering of Membership Interests or other equity interests of the Company or any of its Subsidiaries, pursuant to a registration statement filed in accordance with the United States Securities Act of 1933.

	Section 13.17 Terms Defined Elsewhere in this Agreement
	Section 13.18 Other Definitional Provisions
	(a) Accounting terms which are not otherwise defined in this Agreement have the meanings given to them under GAAP.  To the extent that the definition of an accounting term defined in this Agreement is inconsistent with the meaning of such term under G...
	(b) The terms “hereof,” “herein” and “hereunder” and terms of similar import are references to this Agreement as a whole and not to any particular provision of this Agreement.  Section, clause, schedule and exhibit references contained in this Agreeme...
	(c) Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.”  Where the context permits, the use of the term “or” shall be equivalent to the use of the t...
	(d) When calculating the period of time before which, within which or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded.  If the last day of...
	(e) Words denoting any gender shall include all genders, including the neutral gender.  Where a word is defined herein, references to the singular shall include references to the plural and vice versa.
	(f) The word “will” will be construed to have the same meaning and effect as the word “shall”.  The words “shall,” “will,” or “agree(s)” are mandatory, and “may” is permissive.
	(g) All references to “$” and dollars shall be deemed to refer to United States currency unless otherwise specifically provided.
	(h) All references to a day or days shall be deemed to refer to a calendar day or calendar days, as applicable, unless otherwise specifically provided.
	(i) Any reference to any Contract shall be a reference to such agreement or Contract, as amended, amended and restated, modified, supplemented or waived.
	(j) Any reference to any particular Code section or any Law shall be interpreted to include any amendment to, revision of or successor to that section or Law regardless of how it is numbered or classified; provided, that, for the purposes of the repre...
	(k) For all purposes of this Agreement (including the determination of a Member’s Percentage Interest and its entitlement, if applicable, to designate one or more Directors), such Member and its Permitted Transferees shall be deemed to be, and shall b...




