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Article One

THIS AGREEMENT including atl appendices attached hereto hereinafter

AgreemenY is entered into by the undersigned owners of electric transmission facilities

for the purpose of organizing the Midwest Independent Transmission System Operator

Inc a Delaware nonstock corporation hereinafter Midwest ISO

ARTICLE ONE

DEFINITIONS

1 In General

Unless the context othervvise specifies or requires the following terms used in this

Agreement or in any appendix to this Agreement shall have the respective meanings set

forth below Additional tertns are defined for convenience of reference in other provisions

of this Agreement When used in this Agreement or in any appendix to thisPqreement

such additional terms shall have the respective meanings set forth in such other provisions

of this Agreement

A Asencv Aareement The agreement appended hereto as Appendix G

which allows Nontransferred Transmission Facilities to be offered for transmission service

under the Transmission Tariff

B Effective Date The effective date as to any signatory to this Agreement is

the date this Agreement is signed by the signatory except as to Governmental Enti6es as

to whom this Agreement will become effective only upon fulfiliment of the condiGons

specified in Article Seven Paragraph C of this Agreement

Issued by James P Torgerson lssuing Officer Effective

ssued on November 20 2000 Accepted by FERC Order dated Sepumber 16 1998 J
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Article One

C FERC The Federal Energy Regulatory Commission or any successor

agency

D Funds Trust Atareement The Funds Trust Agreement among JPMorgan

Chase Bank NA Midwest Independent Transmission System Operator Inc and the

Beneficiaries as may be amended from time to time under which agreement a trust is

established and maintained for the receipt and distribution of revenues resulting from

the provision of transmission services under the Transmission Tariff

E Good Utilitv Practice Any of the practices methods and acts engaged

in or approved by a significant portion of the electric utility industry during the relevant

time period or any of the practices methods and acts which in the exercise of

reasonable judgment in light of the facts known at the time the decision was made

could have been expected to accomplish the desired result at a reasonable cost

consistent with good business practices reliability safety and expedition Good Utility

Practice is not intended to be limited to the optimum practice method or act to the

exclusion of all others but rather to be a range of acceptable practices methods or

acts generally accepted in the region

F He Him or His includes she her or hers respectively

G Local Balancins Authoritv An operational entity or Joint Registration

Organization as defined in the NERC Rules of Procedure which is i responsible for

compliance to NERC for the subset of NERC Balancing Authority Reliability Standards

defined in the Agreement Between Midwest ISO And Midwest ISO Balancing

Authorities Relating To Implementation of TEMT As Amended On March 14 2008 or

Issued by Sephen G Kozey Issuing Officer Effective September 9 2008
Issued on July 11 2008
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Article One

successor agreement Amended BA Agreement for their iocal area within the

Midwest ISO Balancing Authority Area ii a Party to the Amended BA Agreement

excluding the Midwest ISO and iii listed in Appendix A of the Amended BA

Agreement

H Local Balancina Authoritv Area The collection of generation

transmission and loads withinthe metered boundaries of a Locai Balancing Authority

1 Member A person or business entity which is i an Eligible Customer as

defined in the Transmission Tariff or ii an Owner as defined herein and which pays

to the Midwest ISO the nonrefundable membership fees as required herein Such

person or entity shall be a Member during the period covered by the applicable

membership fees unless earlier terminated pursuant to this Agreement

J Midwest ISO Balancins Authoritv Area The collection of generation

transmission and Ioads within the metered boundaries of the Midwest ISO The

Midwest ISO Balancing Authority Area consists of the transmission system load and

generation resources interconnected to the Midwest ISO Transmission System as

defined under the Transmission Tariff that i function as a centrally coordinated

system and ii operate subject to the single set of dispatch instructions determined and

issued by the Midwest ISO

K Nonowner Member A Member which is not an Owner

Issued by Stephen G Kozey Issuing Officer EtTective Sepember 9 2008
Issued on uly 11 2008
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Article One

L Nontransferred Transmission Facilities The booked transmission

facilities not identified in Appendix H to this Agreement which are the subject of the

Agency Agreement

M Owner A utility or other entity which owns operates or controls facilities

for the transmission of electricity in interstate commerce as determined by the Midwest

ISO by applying the sevenfactor7factor test of the FERC set forth in FERC Order

No 888 61 Fed Reg 21540 21620 1996 or any successor test adopted by the

FERC and which is a signatory to this Agreement A public utility holding company

system shall be treated as a single Owner for purposes of this Agreement Each Owner

shall pay the applicable membership fees and become a Member Any termination of a

utilitys or entitys status as an Owner shall be determined pursuant to this Agreement

N Transfer Date The date established pursuant to Article Two Section X

Paragraph B of this Agreement

O Transmission Tariff The transmission tariff on file with the FERC under

which the Midwest ISO will offer transmission service or any successor tariff

P Transmission Svstem The transmission facilities of the Owners which

are committed to the operation of the Midwest ISO by this Agreement These facilities

shall include i all networked transmission facilities above 100 kilovolts hereinafter

kV and ii all networked transformers where the two 2 highest voltages qualify

under the voltage criteria of item i above The facilities may also include other facilities

Issued by Stephen G Kozey lssuing Officer Effective September 9 2008
Issued on July 11 2008
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Article Two

that the Midwest ISO directs the Owners to assign to it subject to theprocedures set

forth in Appendix B to this Agreement The facilities comprising the Transmission

System are identified in Appendix H to this Agreement Appendix H shall be amended

from time to time to reflect the addition of facilities to or removal of facilities from the

Transmission System

Q User A Transmission Customer under the Transmission Tariff or an

entity that is a party to a transaction under the Transmission Tariff

Issued by Stephen G Kozey Issuing Officer Effectivei September 9 2005
Issued on July 11 2008
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Article Two

ARTICLE TWO

ORGANIZATION AND GOVERNANCE OF THE MIDWEST ISO

I Character Of TheOranization

A Oraanization ofNonstockNotforurofit Corooration

1 This Agreement sets forth the terms and condi6ons pursuant to which

the Midwest ISO shall be govemed and to the extent provided herein pursuant to which it

shall be operated

2 The Midwest ISO is to be organized as a nonstock notforprofit

corporation pursuant to Title 8 Chapter 1 of the laws of the State of Delaware The

Midwest ISO is not to be organized for profit and shall be operated exclusively for the

promotion of social welfare in furtherance of the public policy reflected in the Order of the

FERC approving this qreement and FERC Order No 888 The Midwest ISO intends to

file an application with the Department of theiTreasury Intemal Revenue Service for

recognition of exemption from federal taxation pursuant to Section 501 of the Intemal

Revenue Code of 1986 as amended or a successor provision hereinafter Intemal

Revenue Code

3 No part of the net eamings if any of the Midwest ISO shall inure to

the benefit of any Midwest ISO Member Director Officer employee or any other

interested private person The Midwest ISO is authorized and empowered to pay

reasonable compensation for services actually rendered and to make payments or

Issued by James P Torgersan Issuing Officer Effective
Issued on November 20 2000 Accepted by FERC Order dated September 16 1998
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Article Two

distributions in furtherance of the purposes and objectives set forth in this Agreement

the attachments hereto and the Transmission Tariff No substantial part of the activities

of the Midwest ISO shali be carrying on propaganda or othervvise attempting to

influence legislation The Midwest ISO shatl not participate in or intervene in any

political campaign on behalf of any candidate for publicoce

4 Notwithstanding any other provision of this Agreement if the Internal

Revenue Service determines that the Midwest ISO qualifles as a taxexempt notfor

profit corporation the Midwest ISO shall not conduct or carry on any activities not

permitted to be conducted or carried on by an organization exempt from taxation under

the Internal Revenue Code or successor provisions in any subsequent federal tax laws

or such other provision or successor provisions under which the Internal Revenue

Service may recognize that the Midwest ISO is exempt from taxation If the Midwest

ISO does not qualiTy for such tax exemption the Midwest ISO shall consistent with its

other obligations under this Agreement minimize its federal and state tax obligations

B Declaration By agreeing to and executing this Agreement the Owners

declare that i the Transmission System committed to the operation and control of the

Midwest ISO ii the Nontransferred Transmission Facilities and iii all revenues from

the provision of transmission service provided by the Midwest ISO shall be managed

administered received and collected in the manner and subject to the terms and

conditions set forth in this Agreement any amendments to this Agreement and the

Funds Trust Agreement

Issued by T Graham Edwards lssuing Officer EfTective April 1 2006
Issued on March 24 2006
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Article Two

C Aapendices This Agreement shall include all appendices and in the

event of a conflict between this Agreement and any appendix the appendix shall prevail

as the intent of the signatories All appendices to this Agreement are incorporated into

this Agreement and expressly made a part hereof In the event of a conflict between

this Agreement including any appendices and the Transmission Tariff the

Transmission Tariff shall prevail as the intent of the signatories

D Puraose of Authorization The authorization granted by the Owners to

the Midwest ISO subject to the terms of this Agreement shall be sufficient to commit

the operation and control of the Transmission System to the Midwest ISO for the

following three purposes i providing nondiscriminatory open access transmission

service over the Transmission System to transmission customers including the Owners

who may lawfully request such service pursuant to a single tariff filed with the FERC ii

receiving funds associated with transmission services from transmission customers

solely as agent for the Owners or their designeesand distributing such funds to the

Owners or their designees in accordance with this Agreement Appendix C to this

Agreement and the Funds Trust Agreement and iii being responsible for regional

system security in accordance with the provisions of this Agreement Such

authorization shall be effective on the Transfer Date th regard to the Nontransferred

Transmission Facilities the Midwest ISO shall have such authority as is provided for in

the Agency Agreement attached hereto as Appendix G During the Transition Period

as defined in Appendix C to this Agreement the Owners reserve for

Issued by T Graham Edwards Issuing Officer Effective April 1 2006
Issued on Mazch 24 2006
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Article Two

themselves the right to use their own transmission facilities to the extent required to

transmit electric power and energy to their customers being served under bundled rates

comparable to firm service under the Transmission Tariff

E Title to Remain with Owners Legal and equitable title to the respective

properties comprising the Transmission System including all land and land rights and to

all transmission facilities which they may hereafter build or acquire in accordance with

Appendix B to this Agreement shall remain with each respective Owner unless the

Owner transfers title to another entity and is not changed by this Agreement The

respective Owners shall retain all rights incident to such legal and equitable title including

but not limited to the right subject to applicable federal or state regulatory approvals to

build acquire sell dispose of use as security convey any part of their properly or use

such property for purposes other than providing transmission services such as the use of

such property for telecommunications purposes provided that the exercise of any such

rights shall not impair the reliability of the Transmission System

F Bvlaws The Bylaws of the Midwest ISO shall at all times be consistent with

this Agreement and any amendments thereto Appendix F to this Agreement shall be the

initial Bylaws of the Midwest ISO

II Name Location And Startup Functions

A Name The name of the corporation is the Midwest Independent

Transmission System Operator Inc in which name it may make and execute contracts

Issued by James P Torgerson lssuing Ofticer Effective
Issued on November 20 2000 Accepted by FERC Order dated September 16 1998 J
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Article Two

and all kinds of instruments acquire and convey real or personal property sue and be

sued and conduct business all as provided by applicable law and pursuant to the terms

and conditions of this Agreement

B Princiaal Office The principal office of the Midwest ISO shall be

determined by the initial Board of Directors

C Place of Business The Board may establish such branch offices or places

of business as it shall determine to be in the best interests of the Midwest ISO consistent

with the provisions of Article Three Section IV Paragraph F of this Agreement

D Startuu The Owners may select and employ a person or an entity or

persons or entities to perform such administrative and startup functions as in the Owners

judgment may be necessary or desirable until the Board is elected Such person or entity

shall serve in such capacity until the election of the initial Board and during such service

shall exercise the authority and perform the duties of the Board and the President

Issued by Jarnes P Torgerson Issuing Officer Effective February 1 2002
Issued on January 28 2002 Accepted by FERC Order dated September 16 1998 J
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Article Two

III Board Of Directors

A In General

1 Initial Board of Directors The Initial Board of Directors of the

Midwest ISO hereinafter sometimes referred to as Board shall consist of seven 7

persons plus the President The initial Board shall be elected by the Members at their

initial meeting as specified in Article Two Section V Paragraph B of this Agreement

from a siate of candidates presented to them by an independent executive search firm

chosen by a majority vote of the signatories to this Agreement with each signatory

having one vote Such firm shall select such candidates consistent with the qualification

requirements set forth in Subparagraph 2 of this Paragraph A The slate shall include at

least two 2 candidates with the appropriate type of qualifications for each Board

position Each Member shall be entitled to cast a single vote for each of the seven 7

positions on the Board from among the candidates for each position The candidates

with the most votes shall fill the Director positions for which they were nominated In the

event of a tie among the candidates for a Board position one 1 of the candidates shall

be selected by a drawing Two 2 Directors shall hold office for one 1 year two 2

Directors shall hold office for two 2 years and the final three 3 Directors shall hold

office for three 3 years and in each foregoing case unUl their respec6ve successors

are duly elected and qualified or until their earlier resignation or removal At the first

meeting of the initial Board the Directors shall determine each of their respective terms

hereunder by a drawing

2 Qualifications A Director shall not be and shall not have

been at any time

IssueA by T Graham Edwards Issuing Officer Effective October 5 2007
Issued on August 6 2007
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Article Two

within two 2 years prior to or subsequent to election to the Board a director officer or

employee of a Member User or an affiliate of a Member or User At all times while

serving on the Board and for two 2 years thereafter a Director shall have no material

business relationship or other affiliation with any Member or User or an affiliate of a

Member or User A Directorsparticipation in a pension plan of a Member or User or an

affiliate thereof shall not be deemed to be a material business relaGonship as long as

such pension plan is a defined benefit pension plan that does not involve ownership of

the securities of the company sponsoring such plan Similarly a Directorsownership of

securities in a Member or User or affiliate thereof shall not be deemed to be a material

business relationship if such securities are held through a mutual fund retirement fund

blind trust as defined in Appendix A Section IIE6 or similar arrangement where the

Director has no discretion to manage the assets in such an account Of the seven 7

Directors four 4 shall have expertise and experience in corporate leadership at the

senior management or board of directors level or in the professional disciplines of

finance accounting engineering or utility laws and regulation Of the other three 3

Directors one 1 shall have expertise and experience in the operation of electric

transmission systems one 1 shall have expertise and experience in the planning of

electric transmission systems and one 1 shall have expertise and experience in

commercial markets and trading and associated risk management

3 Succeedina Boards of Directors After the election of the initial

Board as provided above succeeding Directors shall be elected to terms of three 3

years except for any Director elected to fill a vacancy in the remainder of the

Issued by Ronald R McNamare Issuing Officer Effective May 30 2006
Issued on March 31 2006
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Article Two

term Before the term of a Director expires a nominating committee consisting of

three Board Members whose terms are not expiring appointed by the Board and

two members of the Advisory Committee selected by the Advisory Committee

shall select an executive search firm to provide at least two 2 candidates to the

nominating committee for each open Director position Members may submit the

names of candidates directly to the nominating committee The Nominating

Committee shall then provide at least two 2 candidates to the Board for each

open position The candidates for a specific Director position shall have the

same type of qualifications as the Director being replaced as set forth in

Subparagraph 2 of this Paragraph A At least thirty 30 days prior to the meeting

of the Members at which the Directors will be elected the Board shall distribute

to the Members a slate of candidates consisting of one 1 candidate for each

Director position to be filled The Board shall also provide the Members with

information on the qualifications and experience of the candidate to fill the

Director seat for which each candidate is proposed A candidate receiving a

majority of the votes cast by the Members shall be elected Should the Members

fail to elect a candidate from the slate proposed by the Board the Board shall

prepare a new slate using the procedures set forth above for consideration by the

Members at a meeting of the Members to be called no later than seventyfive

75 days after such election Each Director shall serve until his successor shall

have been duly elected and qualified or until his earlier resignation or removal

Vacancies on the Board caused by a Director leaving office before the expiration

Issued by Ronald R McNamaza Issuing Officer Effective May 30 2006
Issued on March 31 2006
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Article rwo

of his term shall be filled by vote of the Board which shall choose a candidate having

the same type of qualifications as his predecessor from a list prepared by the

nominating committee in consultation with an executive search firm chosen by the

nominating committee A Director selected to fill such a vacancy shall serve out the

term of his predecessor

4 Chairman of the Board The Board shall select from among its

members a Chairman of the Board The Chairman shall serve in such capacity at the

pleasure of the Board until the first meeting of the Board following the next succeeding

annual meeting of the Members or until his successor shall have been elected and have

qualified The Chairman of the Board shall unless othervvise determined by the Board

preside over all meetings of the Board and Members and shall sign with the Secretary

certificates of inembership the issuance of which shall have been authorized by the

Board The Chairman shall perform all duties incident to the office of Chairman of the

Board and such other duGes as from time to time may be assigned to him by the Board

Issued by Ronald R McNamara lssuing Officer Effective May 30 2006
Issued on March 31 2006
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Ardcle Two

5 Vice Chairman The Board shall select from among its members a

Vice Chairman of the Board The ce Chairman shall serve in such capacity at the

pleasure of the Board until its first meeting following the next succeeding annual meeting

of the Members or until his successor shail have been elected and have qualified In the

absence of the Chairman of the Board or in the event of his inability or refusal to act the

Vice Chairman shall pertorm the duties of the Chairman of the Board and when so acting

shall have ali the powers of and be subject to all the restrictions upon the Chairman of the

Board The Vice Chairman shall also perform such other duties as from time to time may

be assigned to him by the Board

6 Resi4nation of Directors Any Director may resign his office by

submitting a signed notice of resignation delivered or mailed to the principal office of the

Midwest ISO Such notice of resignation shall indicate the effective date of the

resignation If it does not indicate an effective date the resignation shall take effect upon

receipt of the notice at the principal oce of the Midwest ISO

7 Removal of Directors
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a Removal bv Members The Members may remove a Director

by a vote of a majority of the Members Removal proceedings may only be initiated by a

petition signed by not less than twenty percent 20 of all Members The pe6tlon shall

state the specific grounds for removal A copy of the petition shall be provided to the

FERC and to each appropriate state regulatory authority A Director sought to be removed

shall be given fifteen 15 days to respond in writing to any charges set forth in the petition

The petition shall speciTy either that the removal vote shall be taken at the next regular

meeting of the Members or at a special meeting of the Members at a designated date

place and time
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B Duties and Powers

1 General The management of all the property business and affairs

of the Midwest ISO shall be vested in the Board The Board may exercise all of the

powers of the nonstock corporation and do all lawful acts and things including the

adoption of such rules and regulations for the conduct of its meetings the exercise of its

powers and the management of the Midwest ISO as it may deem proper and consistent

with applicable law this Agreement the Transmission Tariff the articles of incorporation

and the Bylaws of the Midwest ISO provided that authority for such actions is not reserved

to the Members or Owners Except as provided in Article Two Section IX Paragraphs B

and C of thisfqreement the enumeration of specific duties and powers in this Agreement

shall not be construed in any way as a limitation on the general powers intended to be

confeRed on the Board

2 Bvlaws and regulations The Board shall have the obligation to adopt

such bylaws regulations policies and practices as are not inconsistent with this

Agreement and the Transmission Tariff that it deems necessary or desirable for the

conduct of the business of the Midwest ISO and for the govemance of itself the Chief

ExecuUve Officer the President and all agents employees and representa6ves of the

Midwest ISO without undue discrimination

3 Board oversiqht The Board shall have responsibility to oversee the

Chief Executive Officers andor the PresidenYs pertormance of the obligations of the

Midwest ISO specified in Article Three of

Issued by T Graham Edwazds lssuingOcer Effective October 5 2007
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this Agreement The pertormance of such obligations shall be carried out and executed

by the Chief Executive Officer andor the President with oversight as appropriate by the

Board The Board shall establish general policies to be followed by the Chief Executive

Officer andor the President and employees of the Midwest ISO in the conduct of their

duties

4 Standards of Conduct The Directors shall comply with the Standards of

Conduct set forth in Appendix A to this Agreement

5 Collections and aavments The Board shall have the obligation to assure

that the Chief Executive Officer andor the President accounts for all transactions on the

Transmission System and other activities of the Midwest ISO submits bills for such

transactions pays the expenses of operation of the Midwest ISO collects monies for

transmission service from customers solely as agent for Owners or their designeesin

accordance with the Transmission Tariff and distributes monies to the Owners or their

designeesin accordance with this Agreement any associated agreements referred to

in this Agreement the Funds Trust Agreement and the Transmission Tariff

6 Emplov staff The Board shall have the power to employ staff auditors

counsel and other personnel as necessary to carry out the business of the Midwest ISO

and may delegate to the Chief Executive Officer andor the President all or part of such

authority to employ such staff auditors counsel and other personnel

7 Board Committees The Board may appoint such internal committees of

the Board hereinafter Board Committees as are necessary and

Issued by T Graham Edwards Issuing Officer Effective October 5 2007
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appropriate for the conduct of the business of the Midwest ISO provided that final

responsibility for any action recommended by any such committee remains with the Board

C Meetinsof the Board

1 Meetinqs Regular meetings of the Board shall be held at least

quarterly and other meetings shall be held from Gme to time on the call of the Chief

Executive Officer or if the Board chooses not to elect the Chief Executive Officer the

President Chairman or a majority of the Board A Director may participate in a meeting

personally or by electronic means Written notice of the date location and time of each

meeting of the Board must be provided by firstclass mail or by telefacsimile to each

Director no later than seven 7 calendar days prior to the date of the meeting

Participation in a meeting by a Director is a waiver of any objection that the Director may

make to any failure to give adequate notice under this provision Any action required or

permitted to be taken at any meeting of the Board or of any Board Committee may be

taken without a meeting if all Directors or Board Committee members as the case may be

consent thereto in writing and the writing or writings are filed with the minutes of

proceedings of the Board or Board Committee Consistent with this Agreement the Board

shall have all procedural authority provided and options available under Title 8 of the

Delaware Corporation Law section 141

2 Votina Five 5 Directos shall constitute a quorum of the Board

Except as provided in Article Two Section VIII Paragraph C Subparagraph 5 of this
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fqreement the affirmative vote of a majority of the Directors present at a meeting is

required to constitute any act or decision rendered by the Board

3 Accountinq At each quarterly meeting of the Board or such other

time as the Board directs the Board shall require the Chief Executive Officer or if the

Board chooses not to elect the Chief Executive Officer the President to submit for Board

approval a full statement of the condi6ons of the Midwest ISO and all business transacted

by it and when the statement is approved shall cause a copy of it to be sent to each

Member

4 Minutes and reoorts The Board shall cause to be kept by the

Secretary elected by it a record of all meetings of the Board Members and Board

Committees Insofar as nonMembers of the Midwest ISO are concerned these records

shall be conclusive for the Board of the facts and activities stated and recorded therein

D Comaensation of Directors Reimbursement ofExenses

1 Director comensation Directors shall receive from the Midwest ISO

such compensation regular or special as is set pursuant to this provision The

independent executive search firm chosen to select a slate of candidates for election for

Director positions shall set Director compensation following such election subject to

approval of the Members If twothirds 23 or more of the Members vote to reject the

search firms recommended compensation then the recommended compensation shall be

rejected In establishing the compensation for the initial Board if there are not yet

Members then a vote of twothirds 23 or more of the signatories to this Agreement shall
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be required to reject the search firms recommended compensation If the recommended

compensation is rejected then the search firtn shall be requested to submit another

recommendation or another search firm may be hired for such purpose

2 Exoenses Directors and their successors and assigns shali have

the right to reimbursement by the Midwest ISO for all of their actual expenses reasonably

incurred or accrued in the pertormance of their duties as Directors of the Midwest ISO

IV Ocers Of The Midwest ISO

A TiUes The Officers of the Midwest ISO shall be the Chief ExecuUve Officer

the President one or more Vice Presidents in the discretion of the Board and a

Secretary

B Election and Tertn of Office The Officers of the Midwest ISO shall be

elected from time to time by the Board Each Officer shall hold office at the pleasure of the

Board

C Removal of Officers bv Directors Any Officer may be removed by the

Board whenever in the Boards judgment the best interests of the Midwest ISO will be

served thereby

D Chief Executive Officer At its discretion the Board shall have the power

not to establish the office of the Chief Executive Officer or if established to combine the

offices of the Chief Executive Officer and the President In either case the President shall

exercise the powers and perform the duties of the Chief Executive Officer set forth herein

Issued by T Graham Edwards lssuing Officer Effective October 5 2007
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The Chief Executive Officer shall serve on the Board of the Midwest ISO The Chief

Executive Officer may vote on any matter presented at a Board meeting except when the

Chief Executive Officers vote would create a tied Board vote Inthat circumstance the

Chief Executive Officer shall be barred from voting The Chief Executive Officer also may

not vote on the selection of or continued employment of the Chief Executive Officer or on

the Chief Executive Officers compensation The Chief Executive Officer shall be
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included in the determination of a quorum of the Board for any meeting of the Board and in

the determination of a majority vote of the Board for any purpose The duties of the Chief

Executive Officer are as follows

1 Riaht of Chief Executive Officer to manaae The right of the Chief

Execu6ve Officer to exercise functional control over the operation of the Transmission

System insofar as is necessary to carry out the rights duties and obligations of the

Midwest ISO as set forth in this qreement shall be absolute unconditional and free from

the control and management of the Owners who shall have only the rights specifically set

forth in this Agreement The Chief Executive Officer shall have the authority to act for the

Midwest ISO before any and all applicable federal or state regulatory authorities to carry

out the business of the Midwest ISO

2 General powers The Chief Executive Officer shall possess and

exercise any and all such additional powers as are reasonably implied from the powers

contained in this Agreement such as may be necessary or convenient in the conduct of

any business or enterprise of the Midwest ISO The Chief Executive Officer may i do

and pertorm everything that a he deems necessary suitable or proper for the

accomplishment of any of the purposes or the attainment of any one or more of the

objectives enumerated in this Agreement or b that shali at any time appear conducive

to or expedient for the protection or benefit of the Midwest ISO and ii do and pertorm all

other acts or things that are deemed necessary or incidental to the purposes set forth in

this Agreement
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3 Acauire aroertv The Chief Executive Officer shall have power to

purchase or otherwise acquire through leases such property except for transmission

facilities which shall be govemed by Appendix B to this Agreement as necessary to carry

out the obligations of the Midwest ISO as specified in Article Three of this Agreement

4 Prosecute claims The Chief Executive Officer shall have full and

exclusive power and authority to demand sue for claim and receive any and all revenues

and monies due the Midwest ISO

5 Borrow The Chief Executive Officer shall have the power to borrow

money up to the level authorized by the Board for the purposes of the Midwest ISO and to

give the obliga6ons of the Midwest ISO to secure such indebtedness

6 Contracts The Chief Executive Officer shall have the authority and

power to make all such contracts as he may deem expedient and proper in conducting the

business of the Midwest ISO except as may be limited by the Board

7 Taxes and assessments The Chief Executive Officer shall have the

power i to pay all taxes or assessments of whatever kind or nature imposed upon or

against the Midwest ISO in connection with the Midwest ISO properly or upon or against

the Midwest ISO property or any part of such property ii to do all acts and things as may

be required or permitted by any present or future law for the purpose of making the

activities of the Midwest ISO exempt irom taxation and iii for any of the abovestated

purposes to do all such other acts and things as may be deemed by him necessary or

desirable
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8 Deaositorv In accordance with policies set by the Board and subject to

any limitations set forth in this Agreement or the Funds Trust Agreement the Chief

Executive Officer shall have the power to select a depository and to deposit any monies

or securities held by the Midwest ISO in connection with the pertormance of its

obligations under this Agreement with any one or more banks trust companies or

other banking institutions deemed by the Chief Executive Officer to be responsible such

monies or securities to be subject to withdrawal on notice upon demand or in such

manner as the Chief Executive Officer may determine with no responsibility upon the

Chief Executive Officer for any loss that may occur by reason of the failure of the person

with whom the monies or securities had been deposited properly to account for the

monies or securities so deposited

E President If the Board has established the office of the Chief Executive

Officer the President shall in the absence or disability of the Chief Executive Officer

exercise the powers and pertorm the duties of the Chief Executive Officer The

President shall exercise such other powers and pertorm such other duties as shall be

prescribed by the Chief Executive Officer andor the Board consistent with this

Agreement The President shall not be eligible to serve on the Board of the Midwest

ISO except when pertorming the duties of the Chief Executive Officer as above

provided or except when the Board chooses not to establish the office of the Chief

Executive Officer If the Board chooses not to establish the office of the Chief Executive

Officer the President shall exercise the powers and pertorm the duties of the Chief

Executive Officer
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F Vice President If the Board chooses not to establish the office of the

Chief Executive Officer the Vice President or if there be more than one the Vice

President designated by the Board shall in the absence or disability of the President

exercise the powers and pertorm the duties of the President Each Vice President shall

exercise such other powers and pertorm such other duties as shall be prescribed by the

Chief Executive Officer or if the Board chooses not to elect the Chief Executive Officer

the President and the Board consistent with this Agreement No Vice President shall

be eligible to serve on the Board of the Midwest ISO except when pertorming the duties

of the President as above provided

G Secretarv The Secretary shall be responsible for the following duties

1 Keeping the minutes of the applicable meetings in one or more

books provided for that purpose

Issued by T Graham Edwards lssuing Officer Effective October 5 2007
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2 Seeing that all notices are duly provided in accordance with this

Agreement policies of the Midwest ISO and any and all other documents which provide

for the govemance of the Midwest ISO

3 Maintaining custody of the records of the business of the Midwest

ISO and the seal of the Midwest ISO and affixing such seal to all certificates of

membership prior to the issuance thereof and to all documents the execution of which on

behalf of the Midwest ISO under its seal is duly authorized in accordance with the

provisions of this Agreement

4 Keeping a register of the names and post office addresses of all

Members and Directors

5 Signing with the Chairman of the Board certificates of inembership

the issuance of which shall have been authorized by the Board

6 Keeping on file at all times at the principal office of the Midwest ISO a

complete copy of this Agreement and all amendments thereto together with the corporate

Bylaws and any policies conceming the governance of the Midwest ISO and at the

expense of the Midwest ISO forovarding or otherwise making available copies of such

information to each of the Members and to the public to the extent required by law and

generally pertorming all duties instant to the office of Secretary and such other duties that

from time to time may be assigned to the Secretary by the Board
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H Standards of Conduct The Officers agents and employees of the

Midwest ISO shall comply with the Standards of Conduct set forth in Appendix A to this

Agreement

I Bonds of Officers Any Officer employee or agent of the Midwest ISO

charged with the responsibility for the custody of any of its funds or property may be

required to give bond in such sums and with such sureties as the Board shall determine

The Board in its discretion may also require any other Officer agent or employee of the

Midwest ISO to give bond in such amount with such surety as it shall determine AII

premiums of the aforesaid bonds shall be paid by the Midwest ISO

J Comoensation Compensation of the Officers agents and employees of

the Midwest ISO shall be established by the Board or pursuant to the policies approved by

the Board
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V Members

A General Provisions

1 Aoalication for membershia New Members may join the Midwest

ISO upon submittal of an application in a form approved by the ChiefFcecutive Officer

or if the Board chooses not to elect the Chief Euecutive Officer the President or the

person designated pursuant to Article Two Section II Paragraph D of this Agreement

and payment of the fees set forth in Article Six of this Agreement Action upon any

application for membership shall be taken at the first meeting of the Board pursuant to

Article Two Section Iil Paragraph C of this Agreement following submission of the

application except as otherwise provided in Article Two Section II Paragraph D of this

Agreement

2 Owner status A new Member may join as an Owner provided that

it i owns operates or controls facilities used for the transmission of electricity in

interstate commerce as determined by the Midwest ISO by applying the sevenfactor

7factor test set forth in FERC Order No 888 61 Fed Reg 21540 21620 1996 or

any successor test adopted by the FERC or the state regulatory authority that are

physically interconnected with the facilities of an existing Owner ii agrees to sign this

Agreement to be bound by all of its terms and to make any and all payments or

contributions required by this Agreement and iii agrees to sign the Funds Trust

Agreement to be bound by all of its terms and to make any and all payments or

contributions required under the Funds Trust Agreement if andor when the Member

receives revenues from transmission service and prior to the existence of any right of
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the Member to receive revenues from transmission service under the Transmission

Tariff executes the Funds Trust Agreement

Upon fulfillment of these conditions and upon completion of any physical

integration of the new Owners facilities with the Transmission System in a fashion

consistent with the Chief Executive Officers or if the Board chooses not to elect the Chief

ExecuUve Officer the PresidenYs direction the Board shall allow the new Member to

become a signatory to this Agreement In general an Owner must own

Issued by T Graham Edwards Issuing Oflicer Effective October 5 2007
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operate or control interstate transmission facilities as detailed above however on a case

bycase basis the Board may waive the requirement that such facilities be physically

interconnected if allowing the Member also to become an Owner will result in significant

net benefits to the Midwest ISO and its Members

3 Subiect to Aareement The rights of Members in the Midwest ISO

shafl be subject to ail of the terms and conditions of this Agreement

4 Manaae or control bv Members No Member shall have any rights to

manage or control the property aifairs or business of the Midwest ISO or any power to

control the Directors in these respects

5 Partition riahts No Member shall have any right to a partition of the

property of the Midwest ISO during the continuance of the Midwest ISO any partition shall

be subject to all laws applicable to Delaware nonstock corporations and in the event the

Midwest ISO is exempt from taxation under any law in accordance with all laws applicable

to such exemption
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B Members MeetinssElecUons

1 Meetina times The Members shall hold their initial meeting at the

principal office of the Midwest ISO or other location designated by the Board or by the

person or entity selected pursuant to Article Two Section II Paragraph D of this

Agreement on the date designated by the Board or such person or entity and shall hold

meetings at such location on the third Monday of the same month each year thereafter or

such other day of said month as may be designated by the Board for the purpose of

electing Directors and of exercising and discharging any other powers or duties vested in

them by this Agreement Members shall hold their initial meeting on July 1 1998 or as

soon thereafter as is reasonably practical provided however that the signatories to this

Agreement by majority vote with each signatory having one vote may extend this date if

there exists significant uncertainty as to whether this Agreement will obtain necessary

regulatory and tax approvals in a form satisfactory to the signatories by July 1 1998

2 Saecial meetinqs After the Members initial meeting the Board or

any twentyfive percent 25 of the Members may call a special meeting of the Members

at any time

3 Notification The Secretary shall provide notice to appropriate state

regulatory authori6es the FERC the members of the Board Advisory Committee

established pursuant to Section VI of this Article Two and fhe public by posting on the

Midwest ISOs Intemet WorldWide Web Site or equivalent form of electronic posting at
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least seven 7 days prior to the meeting of the time and place of all meetings of

Members whether regular or special

4 Notification to Members Notice mailed or sent by telefacsimile no

later than seven 7 days prior to the date of the meeting directed to the Member at the

address as shown on the books of the Midwest ISO shall be deemed sufficient for the

provisions of this paragraph and for all other purposes unless written notice of change of

such address has been previously given to the Midwest ISO In the case of special

meetings the Secretary shall also give notice to all Members of the general purpose of the

meeting and the nature of the business to be considered at such meedng Such a special

meeting shall be limited to the business thus specified in the call unless at least twenty

five percent 25 of the Members consent in writing to the consideration of other matters

The Members of record eligible to participate in any meeting shall be determined as of the

date notice of the meeting is provided to the Members

5 Votinp At all meetings of Members the Chairman or such other

person as may be designated by the Board shall preside Each Member shall be entitled

to one vote and Members may vote by proxy Twentyfive percent 25 of the Members

or their proxies shall constitute a quorum for the purpose of any such meeting The Board

shall review from time to time the quorum requirements Except where it is otherwise

provided in this Agreement a vote of a majority of the Members represented and voting at

the meeting shall control
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C Limited Lfabilitv All persons dealing with or having any claim against

any Director Officer agent or employee of the Midwest ISO acting on behalf of the

Midwest ISO shall look only to the Midwest ISO for the payment of any debt claim

damage judgment or decree of the Midwest ISO or of any money or thing that may

become due or payable in any way by the Midwest ISO whether founded on contract or

tort and the Members shall not be personally or individually liable for any such debt

claim damage judgment or decree
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VI Extemal Committees

A Advisorv Committee

1 At all times there shall exist an Advisory Committee to the Board

consisting of a total of twentythree representatives from the following stakeholder groups

chosen as follows i three 3 representatives of Owners with one 1 seat assigned to

an Owner who was a member of the MidContinent Area Power Pool MAPP as of

March 1 2000 ii three 3 representatives of municipal and cooperative electric utilities

and transmissiondependent utilities with one 1 seat assigned to a Member of this group

who was a member of MAPP as of March 1 2000 iii three 3 representatives of

independent power producers hereinafter IPPs and exempt wholesale generators

hereinafter EWGs with one 1 seat assigned to a Member of this group who was a

member of MAPP as of March 1 2000 or who is actively involved in the MAPP region as

it existed on March 1 2000 iv three 3 representatives of power marketers and brokers

with one 1 seat assigned to a Member of this group who was a member of MAPP as of

March 1 2000 or who is actively invoved in the MAPP region as it existed on March 1

2000 v three 3 representatives of eligible enduse customers with one 1 seat

assigned to a Member of this group who was a member of MAPP as of March 1 2000 or

who is actively involved in the MAPP region as it existed on March 1 2000 vi three 3

representatives of state regulatory authorities with one 1 seat assigned to a Member of

this group who was a member of MAPP as of March 1 2000 or who is actively involved in
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the MAPP region as it existed on March 1 2000 vii two 2 representatives of public

consumer groups with one 1 seat assigned to a Member of this group who was a

member of MAPP as of March 1 2000 or who is actively involved in the MAPP region as

it existed on March 1 2000 viii two representatives of environmental and other

stakeholder groups with one 1 seat assigned to a Member of this group who was a

member of MAPP as of March 1 2000 or who is actively involved in the MAPP region as

it existed on March 1 2000 and ix one 1 representative of Members who being legaliy

unabie to transfer operational control to the Midwest ISO have entered into coordination

or agency agreements with the Midwest ISO CoordinaGon Members The Board may

revise or expand the stakeholder groups as circumstances and industry structures change

The Board shall be responsible for facilitating meetings of the Advisory Committee which

shall be held at least quarterly At such quarterly meetings the Chief Executive Officer or

if the Board chooses not to elect the Chief Executive Officer the President and at least

two 2 other members of the Board shall meet with the Advisory Committee Upon

request of the Advisory Committee Board members and the Chief Executive Officer or if

the Board chooses not to elect the Chief Executive Officer the President shall use their

best efforts to attend other Advisory Committee meetings The Advisory Committee shall

be a forum for its members to be apprised of the Midwest ISOs activities and to provide

information and advice to the Board on policy matters of concem to the Advisory

Committee or its constituent stakeholder groups but neither the Advisory Committee nor

any of its constituent groups shall exercise control over the Board or the Midwest ISO

Nothing in this Agreement shall prohibit a corporate or other entity from participating in

more than one
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stakeholder group provided it meets the approved eligibility criteria The reports of the

Advisory Committee and any minority reports shail be presented by the Chief Execu6ve

Officer or if the Board chooses not to elect the Chief Executive Officer the President to

the Board The Board shall determine how and when it shall consider and respond to

such reports The Chief Executive Officer or if the Board chooses not to elect the Chief

Executive Officer the President shall inform the Advisory Committee of any Board

determinationswith respect to such report

2 Members of the Advisory Committee shall be selected in the following

manner

a The Owners representatives on the Advisory Committee shall

be selected in accordance with Article Two Section VI Paragraph B of this Agreement

b The representatives of municipal and cooperative electric

utilities and fransmissiondependent utilities IPPs and EWGs power marketers and

brokers eligible enduse customers and Coordination Members on the Advisory

Committee shail be chosen by the Members belonging to such groups Such Member

groups shall propose to the Board their own methods of eligibility and voting Approval by

the Board of such procedures shall not be unreasonably withheld

c The representatives of state regulatory authorities on the

Advisory Committee shall be chosen by the state public service commissions which

regulate the retail electric or distribution rates of the Owners who are signatories to this

Agreement
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d The representatives of public consumer groups and

environmental and other stakeholder groups on the Advisory Committee shall be chosen

by recognized consumer environmental and other stakeholder organizations having an

interest in the activities of the Midwest ISO The Board shall certify the organizations

eligible to participate in the selection of such representatives to the Advisory Committee

Such certification shall not unreasonably be withheld The groups so certified shall

propose to the Board their own methods of eligibility and voting Approval of such

procedures shall not unreasonably be withheld

e Meetings of the constituent stakeholder groups represented on

the Advisory Committee need not be open to the public

B Owners Committee An Owners Committee shall exist throughout the

period of this Agreement The OwnesCommittee shall consist of one 1 person

representing each of the Owners who are signatories to this Agreement The Owners

Committee shall meet at its discretion to exercise the authority granted to the Owners

as a group under this Agreement pursuant to Article Two Section IX Paragraph C of

this Agreement The Owners Committee shall select three 3 representatives to serve

on the Advisory Committee established pursuant to Article Two Section VI Paragraph

A of this Agreement

Issued by James P Torgerson lssuing Officer Effective February l 2002
Issued on January 28 2002 Accepted by FERC Order dated September 16 1998



Midwest ISO Original Sheet No 47
FERC Electric Tariff First Revised Rate Sc6edule No l

Article Two

VII Ouen Meetinsts

A In General Except as provided herein all meetings of the Board all

meetings of committees also sometimes referred to herein as intemal committees and

working groups of the Board hereinafter Board Committees and working groups all

meetings of the Advisory Committee and all Members meetings convened under Article

Two Section V Paragraph B of this Agreement shall be open to the public Timely notice

of such meetings and copies of all materials to be addressed at such meetings shall be

provided to the members of the Advisory Committee appropriate state regulatory

authorities and the FERC and posted on the Midwest ISOs Internet WorldWide Web site

or equivalent form of electronic posting The procedures adopted by the Board for the

conduct of such meetings shall allow interested members of the public including those

stakeholders represented on the Advisory Committee to provide oral and written

comments at such meetings conceming any matter that may come before the Board

Board Committees and working groups Advisory Committee or Members whichever is

applicable during the open portion of such meetings

B Availabilitv of Minutes The meeting minutes of all meetings of the Board

Board Committees and working groups Advisory Committee and Members addressed in

Paragraph A of this Section VII shall be made available to the public and fumished to

appropriate state regulatory authorities and the FERC upon request provided however

that materials or information which is privileged or confidential pursuant to Paragraph C of
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this Sectlon VII may be redacted from such minutes Copies of executed or final

documents such as contracts leases and agreements not othervvise required to be

treated as confidential shall be made available for review In the event the basis for

information being treated as confidential ceases to exist said information shall thereafter

be available for review

C Executive Sessions to Preserve Confldentialitv Executive sessions

closed to the public shall be held as necessary to safeguard the confidentiality of

i personnelrelated information ii information subject to the attorneyclient privilege or to

confidential treatrnent under the attomeywork product doctrine or conceming pending or

threatened litigation iii information that is confidential under Appendix A to this

Pqreement iv consideration of assumption of liabilities business combinations or the

purchase or lease of real property or assets v except as may be required by law

consideration of the sale or purchase of securities investrnents or investrnent contracts

vi strategy and negotiation sessions in connection with a collective bargaining

agreement vii discussion of emergency and security procedures viii consideration of

matters classified as confidential by federal or state law ix matters to protect Vade

secrets proprietary information specifications for competitive bidding or to discuss a

specific proposal if open discussion would jeopardize the cost or siting or give an unfair

competitive or bargaining advantage to any person or en6ty and x discussion of

proceedings by the Altemate Dispute Resolution Committee established under

Appendix D to this Agreement
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VIII Due Dilisence Limited Liabilitv And Indemnification

A Due Dilisence Duties It shall be the duty of Directors Officers employees

agents and other representatives of the Midwest ISO i to faithfully and diligently

administer the Midwest ISO as would reasonable and prudent persons acting in their own

behalf ii to keep correct and accurate records of all business transacted iii to exercise

prudence and economy in the business of the Midwest ISO including the minimization of

tax liability if the Midwest ISO is not taxexempt iv to act in good faith and only for the

best interests of the Midwest ISO v to annually render a full and correct account of the

Midwest ISO business and vi at the termination of the Midwest ISO to render and to

deliver all the properties and funds of the Midwest ISO in accordance with this Agreement

and applicable law

B Limitations on Liabilitv No Director Officer agent employee or other

representative of the Midwest ISO and no corporation or other business organization that

employs a Director of the Midwest ISO or any Director Officer agent or employee of

such corporation or other business organization shall be personally liable to the Midwest

ISO any Member or any User for any act or omission on the part of any such Director

Officer agent employee or other representative of the Midwest ISO which was

performed or omitted in good faith in his official capacity as a Director Officer agent

employee or other representative of the Midwest ISO pursuant to the operation of this

Agreement or in any other capacity he may hold at the request of the Midwest ISO as its
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representative in any other organization However this release of liability shall not operate

to release such a Director Officer agent employee or other representative of the

Midwest ISO from any personal liability resulting from wiliful acts or omissions knowingly or

intentionally committed or omitted by him in breach of this Agreement for improper

personal benefit or in bad faith Directors Officers agents employees or other

representatives of the Midwest ISO also shall not be personally liable for any actions or

omissions of others including Owners whose actions or omissions may relate to the

Midwest ISO or any property or property rights forming or intended or believed to form

part of the Midwest ISOs property or for any defect in the title to or liens or

encumbrances on any such property or property rights

C Indemniflcation It is the intent of the Midwest ISO to indemnify its

Directors Officers agents employees or other representatives to the maximum extent

allowed by law consistent with this Agreement Each Director Officer agent employee or

other representative of the Midwest ISO shall be indemnified by the Midwest ISO against

all judgments penalties fines settlements and reasonable expenses including legal fees

incurred by him as a result of or in connection with any threatened pending or completed

civil criminal administrative or investigative proceedings to which he may be made a

party by reason of his acting or having acted in his official capacity as a Director Officer

agent employee orrepresentative of the Midwest ISO or in any other capacity which he

Issued by James P Torgerson Issuing Officer Effective
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may hold at the request of the Midwest ISO as its representative in any other

organization subject to the following conditions

1 Such Director Officer agent employee or other representative must

have conducted himself in good faith and in the case of criminal proceedings he must

have had no reasonable cause to believe that his conduct was unlawful When acting in

his official capacity he must have reasonably believed that his conduct was in the best

interests of the Midwest ISO and when acting in any other capacity he must have

reasonably believed that his conduct was at least not opposed to the best interests of the

Midwest ISO

2 If the proceeding was brought by or on behalf of the Midwest ISO

however indemnification shail be made only with respect to reasonable expenses

referenced above No indemnification of any kind shall be made in any such proceeding in

which the Director Officer agent employee or other representative shall have been

adjudged liable to the Midwest ISO

3 In no event however will indemnification be made with respect to

any described proceeding which charges or alleges improper personal benefit to a

Director Officer agent employee or other representative and where liability is imposed

upon him on the basis of the receipt of such improper personal benefit

4 In order for any Director Officer agent employee or other

representative to receive indemnification under this provision he shall vigorously assert
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and pursue any and all defenses to those claims charges or proceedings covered hereby

which are reasonable and legally available and shall fully cooperate with the Midwest ISO

or any attomeys involved in the defense of any such claim charges or proceedings on

behalf of the Midwest ISO

5 No indemnification shall be made in any specific instance until it has

been determined by the Midwest ISO that indemnification is permissible in that specific

case under the standards set forth herein and tliat any expenses claimed or to be incurred

are reasonable These two 2 determinations shall be made by a majority vote of at least a

quorum of the Board consisting solely of Directors who were not parties to the proceeding

for which indemnification or reimbursement of expenses is claimed If such a quorum

cannot be obtained a majority of at least a quorum of the full Board including Directors

who are parties to said proceeding shall designate a special legal counsel who shall make

said determinations on behalf of the Midwest ISO In making any such determinations the

termination of any proceeding except proceedings referred to in Article Two Section VIII

Paragraph C 2 of this Agreement by judgment order settlement conviction or upon

plea of nolo contendre or its equivalent shall not in and of itself be conclusive that the

person did not meet the standards set forth herein

6 Any reasonable expenses as shall be determined above that have

been incuRed by a Director Officer agent employee or other representative who has

been made a party to a proceeding as defined herein may be paid or reimbursed in
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advance upon a majority vote of a quorum of the tull Board including those who may be a

party to the same proceeding However such Director Officer agent employee or other

representative shall have provided the Midwest ISO with i a written affirmation under oath

that he in good faith believes that he has met the conditions for indemnification herein

and ii a written undertaking that he shall repay any amounts advanced with interest

accumulated at a reasonable rate if it is ultimately determined that he has not met such

conditions In addition to the indemnification and reimbursement of expenses provided

herein the Chief Executive Officer or if the Board chooses not to elect the Chief Executive

Officer the President shall if reasonably practical purchase insurance that would protect

the Midwest ISO its Directors Officers agents employees or other representatives

against reasonably expected liabilities and expenses arising out of the pertormance of their

duties for the Midwest ISO

D Reliance on Infortnation Provided In addition to and without limiting the

provisions contained in Paragraph B of this Section Vill Directors Officers agents

employees or other representatives of the Midwest ISO shall be fully protected in and

shall incur no personal liability to the Midwest ISO or its Members for acting on any notice

request consent certificate affidavit statement resolution or other instrument paper or

document believed in good faith by them to be genuine and to be signed and certified by

the person stated in such instrument paper or document to be familiar with the facts set

forth in such instrument paper or document Directors Officers agents employees or

other representatives may however in their sole discretion require any such instrument
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paper or document to be swom to before their acceptance of such instrument paper or

document or before any duty shall devolve on them to act on such instrument paper or

document Directors Officers agents employees or other representatives may also

reasonably rely upon information provided by professionals and consultants of the

Midwest ISO within the area of their expertise provided such retiance is undertaken in

good faith

E Annual Reuort The Board shall annually make a written report showing

the financial results of the Midwest ISOs operations during the preceding fiscal year A

copy of such report shall be fumished to each Member

Issued by James P Torgerson Issuing Officer Effective
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IX Amendments

A Amendments bv Board Except as provided in Article Two Section IX

Paragraphs B and C of this Agreement this Agreement including all appendices may be

amended by the Board from time to time subject to the receipt of any necessary federal

and state regulatory approvals The provisions of this Paragraph A cannot be amended

except by unanimous vote of the Owners who are signatories to this Agreement

B Amendments Reauirins Aqoroval of Owners The provisions of

Paragraph C of this Section IX are regarded as basic to the Owners bargain in

surrendering operation of their transmission facilities to the Midwest ISO as provided

herein and therefore cannot be amended except by vote of the Owners who are

signatories to this Agreement in the manner specified in Paragraph C and subject to the

receipt of any applicable federal and state regulatory approvais The provisions of this

Paragraph B cannot be amended except by unanimous vote of the Owners who are

signatories to this Agreement

C Amendments bv Owners The matters refeRed to in Subparagraph 6 of

this Paragraph C may be changed by action of the Owners as set forth in such

Subparagraphs without approval by the Board subject to the receipt of any necessary

federal and state regulatory approvals The matters referred to in Subparagraphs 1

through and including 5 and 8 of this Paragraph C may be changed by action of the
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Owners as set forth in such Subparagraphs with approval by the Board subject to the

receipt of all necessary federal and state regulatory approvals Subparagraph 7 of this

Paragreph C may be changed only pursuant to Article V Section H of Appendix K

1 Ownershio riahts The ownership rights set forth in Article Two

Section I Paragraph E of this Agreement shall not be changed except by unanimous vote

by the Owners

2 Board The qualifications for and total number of Directors on the

Board as set forth in Article Two Section III of this Agreement shall not be changed for a

period of five 5 years following the Transfer Date except by unanimous vote of the

Owners Thereafter the qualifications and total number of Directors may be changed by

action of the Board subject to approval by the FERC without approval by the Owners

3 Duties The relationship established pursuant to Article Three

Section III Paragraph A of this Agreement and the duties specified in Article Three

Section III Paragraphs B C and D of this Agreement shall not be changed except by

unanimous vote of the Owners

4 Access to books and records The right of the Owners individually

and collectively to have access to the books and records of the Midwest ISO as

established pursuant to Article Three Section IV Paragraph C of this Agreement shall not

be changed except by unanimous vote of the Owners

5 Comoliance with repuirements The responsibility of the Midwest ISO

to comply with the guidelines standards policies rules regulations orders license
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conditions and all other requirements of the North American Electric Reliability Council

appticable regional reliability councils or any successor organizations applicable federal

regulatory authorities including the Nuclear Regulatory Commission and the FERC or any

successor authorities and state regulatory authorities as set forth in ArtiGe Three

Section I Paragraph A of this Agreement shall not be changed except by unanimous

vote of the Owners

6 Revenue distribution and methodoloav and retum of startu costs

The distribution of transmission service revenues collected by the Midwest ISO and the

methodology for determining such distribution as set forth in Appendix C to this

Agreement and the return of startup costs provided for in Appendix C to this Agreement

also shall not be changed except by unanimous vote of the Owners

7 Filing Riahts of Owners and the Midwest ISO Pursuant to Section

205 of the Federal Power Act The rights of the Owners and the Midwest ISO to make

filings pursuant to section 205 of the Federal Power Act shall be govemed by the

provisions of Appendix K to this Agreement

8 Withdrawal riahts The withdrawal rights set forth in Articles Five and

Seven of this Agreement shall not be changed except by unanimous vote by the Owners
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X Duration And Tertnination

A Period Except with respect to Govemmental Enti6es as defined in Article

Seven Section C this Agreement shall continue for a period of thirty 30 years from the

ealiest Effec6ve Date for any signatory to this Agreement Thereafter it shall be renewed

for successive fiveyear5year terms unless no later than two years prior to the end of

any term a majority of the Owners vote not to renew this Agreement Notwithstanding any

other provisions of thisPqreement the appendices thereto or the Transmission Tariff as

to Govemmental Entities who become signatories to thisPqreement the initial term of the

Agreement shall begin as of the Effective Date applicable to the Govemmental Entity as

provided in Article One Section 1 through and including December 31 of the calendar

year of execution Thereafter as to such Govemmental Entities this Agreement shall

have a term of one 1 year and shall be automatically renewed for successive one 1

year terms provided however that either the Midwest ISO or such Govemmental Entity

may cancel this Agreement at the end of each one 1 year term including the initial term

without cause upon prior written notice to the other party at least thirty 30 days prior to

the expiration of the then current term
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B Transfer Date The transfer of operational control of the Transmission System

from the respective Owners to the Midwest ISO pursuant to thisPqreement shall not take

place until the Midwest ISO can demonstrate that it is functionally able and ready to take

over the provision of transmission service under the Transmission Tariff from the Owners

To reach this end the Midwest ISO shall move as quickly as is reasonably practical to take

the actions necessary for the Midwest ISO to begin providing such transmission services

The President shall notify the Owners of the date hereinafter Transfer Date when such

transfer is proposed to take place The President shall provide no later than sixty 60

days prior to the proposed Transfer Date a technical demonstration of the ability of the

Midwest ISO to perform such functions Following such technical demonstration the

Owners Committee may by majority vote postpone the Transfer Date if the technical

demonstration raises reasonable concems as to whether the Midwest ISO is capable of

taking over the provision of transmission service from the Owners
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C Interim Operations Nothing in this Agreement shall preclude the Midwest

ISO from providing transmission service before it possesses the capability to implement

full operations and responsibilities as described in this Agreement provided that the

Midwest ISO shall begin such interim operations only if all of the Owners agree Both the

Owners and the Midwest ISO shall investigate such interim operations

D Withdrawal Notification An Owner may withdraw fiom the Midwest ISO at

any time but only upon notice as provided in Article Five Sections I and IV and Article

Seven of this Agreement

E Termination Upon the termina6on of the Midwest ISO the Board shall

consistent with applicable federal and state regulatory requirements liquidate the Midwest

ISO wind up its affairs and dispose of its property and assets in the manner required by

Delaware law appiicabie to nonstock corporations Furthermore in the event that the

Midwest ISO is determined to be exempt from taxation by the Intemal Revenue Service or

any state govemmental authorities then such disposition shall be in accordance with all

laws applicable to entities subject to the exemption granted
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ARTICLE THREE

RIGHTS POWERS AND OBLIGATIONS OF THE MIDWEST ISO

I Oaeration And Plannina

A Functional Control By this Agreement each of the Owners authorizes the

Midwest ISO to exercise functional control over the operation of the Transmission System

as necessary to effectuate transmission transactions administered by the Midwest ISO

Such control shall be exercised in accordance with Good Utility Practice and shall conform

to applicable reliability guidelines policies standards rules regulations orders license

requirements and all other requirements of the North American Electric Reliability Council

applicable regional reliability councils or any successor organizations each Owners

specific reliability requirements and operating guidelines and all applicable requirements

of federal or state laws or regulatory authorities Disputes regarding reliability

requirements and operating guidelines may be resolved through the Dispute Resolution

process provided for in Appendix D to this Agreement Pending resolution of such

disputes the Owners criteria shall be used by the Midwest ISO until the issue is resolved

The methods of functional control are set forth in more detail in Appendix E to this

Agreement
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B Reliabili The Midwest ISO shall have responsibility for the reliability of

the Transmission System in connection with its rights powers and obligations under this

Agreement The division of responsibility between the Midwest ISO and the Owners in

maintaining the reliability of the Transmission System is set forth in more detail in

Appendices B and E to this Agreement

C Plannina Activities The Midwest ISO shall engage in such planning

activities as are necessary to fulfill its obligations under this Agreement and the

Transmission Tariff Such planning shall conform to applicable reliability requirements of

the North American Electric Reliability Council applicable regional reliability councils or

any successor organizations each Owners specific reliability requirements and opera6ng

guidelines and all applicable requirements of federal or state laws or regulatory

authorities Such planning shall seek to minimize costs consistent with the reliability and

other requirements set forth in this Agreement The division of responsibility between the

Owners and the Midwest ISO for planning the Transmission System is set forth in more

detail in Appendix B to this Agreement

D Perfortnance of Resulatorv OblisaGons The Midwest ISO shall comply

with exisUng transmission operaUon and planning obliga6ons of an Owner imposed by

federal or state laws or regulatory authorities which can no longer be performed solely by

the Owner following Vansfer of functional control of its transmission facilities to the

Midwest ISO until such time as such obligations are changed or revised
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II Nondiscriminatorv Transmisslon Service

A Tvae of Service The Midwest ISO shall offer transmission service over the

entire Transmission System and over NontransfeRed Transmission Facili6es to all

Eligible Customers as defined in the Transmission Tariff including the Owners on a

nondiscriminatory basis pursuant to the Transmission Tariff and Agency Agreement

attached hereto as Appendix G The Transmission Tariff shall offer both network and

pointtopoint transmission service as presently described in the FERCsproforma tariff

adopted pursuant to FERC Order No 888 61 Fed Reg 21540 May 10 1996 order on

rehg Order No 888A 62 Fed Reg 12274 March 14 7997 or other forms of service

pursuant to any superseding tariff The Midwest ISO shall administer the Transmission

Tariff

B Pricin In connection with its administration of the Transmission Tariff the

Midwest ISO may propose to the FERC such transmission pricing for transmission service

as is necessary to fulfill its obligations under this Agreement and may propose to the

FERC such changes in prices pricing methods terms and conditions as are necessary to

continue to fulfill such obligations provided however that the pricing approach set forth in

Appendix C to this Agreement shall be changed only in accordance with Article Two

Section IX Paragraphs B and C of this Agreement
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C Standards of Conduct The Midwest ISO its Directors Officers

employees contractors and agents shall adhere to the Standards of Conduct set forth in

Appendix A to this Agreement

D OASIS The Midwest ISO shall implement an Open Access Sametime

Information System or Systems hereinafter sometimes referred to as OASIS or

successor systemspursuant to the Transmission Tariff The OASIS shall conform to the

requirements for such systems as specified by the FERC

E Ancillarv Services The Midwest ISO shall offer as part of the

Transmission Tariff such ancillary services as are required by the FERC to be offered

The Midwest ISO shall obtain such services from providers in a manner which minimizes

cost consistent with its reliability responsibilities and other obligations under this

Agreement In obtaining such ancillary services the Midwest ISO shall afford no undue

preference or disadvantage to any supplier including the Owners or their affiliates
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III Resuonsibilities Of The Midwest ISO To The Owners

A Relationshia The Midwest ISO and its Directors Officers employees

and agents shall have a custodial trust relationship to the Owners in performing the

obligations set forth in Paragraphs B C and D of this Section III

B Promise Not to Imaair Value In pertorming their obligations under this

Agreement the Midwest ISO its Directors Officers employees and agents shall use

their individual and collective best efforts to avoid physical damage to the Transmission

System or any property of the Owners affected by the Midwest ISOs activities

C Revenues All revenues for transmission service under the Transmission

Tariff shall be received held used managed and distributed in accordance with this

Agreement the Funds Trust Agreement and the Transmission Tariff

D Dutv to Maximize Revenues It shall be the duty of the Midwest ISO its

Directors Officers employees and agents to maximize transmission service revenues

associated with Transmission Services as defined in the Transmission Tariff so as to

most efficiently utilize the Transmission System as it exists at any given time consistent

with Appendices B and E to this Agreement The Board shall establish incentives for

the Officers employees and agents of the Midwest ISO to meet this obligation

E Revenue Distribution The Midwest ISO shall distribute on a monthly

basis to each Owner or its designees an amount determined in accordance with

Appendix C to this Agreement
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IV AdditionalOblistations

A Assume Liabilitv With respect to the signatories to this Agreement tlie

Midwest ISO shall assume liability for any injury or damage to persons or properly arising

from the Midwest ISOs own acts or neglect including the acts or neglect of its Directors

Officers employees agents and contractors and shall release indemnify and hold

harmless each Owner and the Owners as a group from and against all damages losses

claims demands suits recoveries costs and expenses court costs attomey fees and ail

other obligations by or to third parties arising from the Midwest ISOs pertormance or

neglect of its obligations under this Agreement except in cases where and only to the

extent that the gross negligence or intentional wrongdoing of an Owner or the Owners as

a group contributes to the claimed injury or damage

B Disaute Resolution The Midwest ISO shall resolve disputes between and

among the Midwest ISO and the Owners individually or collectively and Users other than

the Owners in accordance with the procedures set forth in Appendix D to this Agreement

This provision does not apply to disputes covered under the Transmission Tariff

C Insaection and Auditinst Procedures The Midwest ISO shall grant each

Member its employees or agents extemal auditors and federal and state regulatory

authorities having jurisdiction over the Midwest ISO or an Owner such access to the

Midwest ISOs books and records as is necessary to verify compliance by the Midwest

ISO with this Agreement and to audit and verify Vansactions under this Agreement Such
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access shall be at reasonable times and under reasonable condiGons The Midwest ISO

shall also comply with the reporting requirements of federal and state regulatory authorities

having jurisdic6on over the Midwest ISO with respect to the business aspects of its

business operations including but not limited to the State of Delaware Contacts

between Officers employees and agents of any Owner and those of the Midwest ISO

pursuant to this Paragraph C shall be sfictly limited to the purposes of this Paragraph C

and shall comply with the Standards of Conduct set forth in Appendix A to this Agreement

D Stranded Cost Recoverv Charstes The Midwest ISO shall collect and

distribute as appropriate any stranded cost recovery charges pursuant to applicable

schedules accepted by the FERC

E Pertormance Incentives The Midwest ISO shall develop appropriate

incentives for efficient management and administra6on and shall file such incentives with

the FERC

F Location for Midwest ISO Ooerations The Midwest ISO shall promptly

choose the location for Midwest ISO operations The Midwest ISO shall review and give

consideration to the report of any independent consultant hired by the Owners or by the

Midwest ISO to identity andor evaluate locations for Midwest ISO operations

G Standards Governina PostEmulovment Restrictions Gifts and Other

Matters
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The Midwest ISO shall develop ethics standards goveming among other

things postemployment restrictions and gifts As to postemployment restrictions the

Midwest ISO shall prohibit Directors and key employees as identified by the Board from

having any involvement for twelve 12 months after they leave the Midwest ISO on behalf

of any parties other than the Midwest ISO with regard to any matters in which they were

substantially involved when serving for or employed by the Midwest ISO

H Incentives Resardins LocaBon of Generation The Midwest ISO shall

consider whether incentives are necessary to ensure that new generators are located in

areas that better facilitate transmission and do not detrimentally affect Available

Transmission Capability as defined in the Transmission Tariff If it determines that such

incentives are necessary the Midwest ISO shall develop and file with the FERC any such

incentives Any such filing must comply with the requirements of Article Two Section IX of

this Agreement if applicable

V Enforcement Authoritv

A Violations The Midwest ISO shall have the authority to impose penalties or

other sanctions for any of the following actions by an Owner or User subject to the

Dispute Resolution procedures discussed below

1 Material and willful violations of Midwest ISO policies
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2 Intentionally ignoring or disobeying any material directive from the

Midwest ISO including without limitation operating orders or directives issued by the

Midwest ISO

3 Engaging in willful behavior which manipulates Available

Transmission Capability to the detriment of other Users

4 Willful violation of Midwest ISO operating standards or

5 Willful violation of materiai provisions of this Agreement or the

Transmission Tariff

B Penalties Penalties or other sanctions for such violations may include one

or more of the following

1 Imposition of a penalty which shall be no more than 10000 per day

per violation

2 Ability to withhold Vansmission revenues from an Owner until the

violation ceases and any forteiture is fully paid

3 Termination of service to a User that consistently or habitually ignores

or disobeys directives from the Midwest ISO provided that the Midwest ISO complies with

any applicable FERC requirements before such termination becomes effective

C Offset of Exoenses The Midwest ISO shall use revenues from any

penalties under this Section V to offset Midwest ISO expenses
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D Dispute Resolution All enforcement actions of the Midwest ISO except

for actions under Subparagraph 3 of Paragraph B of this Section V shall be subject to the

Dispute Resolution provisions of Appendix D to this Agreement The Midwest ISO shall be

required to refund any forteitures including interest which it is determined that the

Midwest ISO was not justified in imposing In such event the Midwest ISO shall not be

subject to any additional liability
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ARTICLE FOUR

RIGHTS POWERS AND OBLIGATIONS OF THE OWNERS AND USERS

I Oaeration And Planninp

A Redisoatch and Curtailment Each Owner shall follow the directions of the

Midwest ISO its Officers employees or agents in operating the Transmission System

redispatching generation providing reactive supply and voltage control from genera6on

sources or other ancillary services and curtailing oad if so directed in accordance with

the Transmission Tariff No Owner shall take any action which unduly interteres with the

provision of Vansmission service by the Midwest ISO Users that own or control

generation that could affect the reliability or capability of the Transmission System and that

are not Owners simiiarly shall follow the directions of the Midwest ISO in redispatching

generation providing reactive supply and voltage control from genera6on sources and in

providing other ancillary services consistent with the Transmission Tariff Similarly Users

shall follow directives of the Midwest ISO to curtail load in accordance with the

Transmission Tariff

B Maintenance Practices Each Owner shall maintain its transmission

facilities in accordance with Good Utility Practice Each Owner shall follow the

maintenance requirements set forth in more detail in Appendix E to this Agreement for

both generation and transmission facilities Users that own or control generation facilities
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that could affect the reliability or capability of the Transmission System similaly shall follow

the requirements in Appendix E to this Agreement

C Construction Each Owner shall use due diligence to construct

transmission facilides as directed by the Midwest ISO in accordance with Article Three

Section I Paragraph C of this Agreement and Appendix B to this Agreement subject to

such siting permitting and environmental constraints as may be imposed by state local

and federal laws and regula6ons and subject to the receipt of any necessary federal or

state regulatory approvals Such construction shall be performed in accordance with

Good Utility Practice industry standards and any applicable requirements of federal or

state laws or regulatory authorities Each Owner shall be fully compensated for the costs

of construction undertaken by such Owner in accordance with this Agreement which

compensation shall be in accordance with the Transmission Tariff and Appendix C to this

Agreement

D Acauisition In the event an Owner acquires transmission facilities not

identified in Appendix H to this Agreement such facilities shall not become part of the

Transmission System unless the Midwest ISO on its own initiative or in response to the

request of any person directs the Owner to assign such facilities to its control in

accordance with Appendix E to this Agreement In no event however shall any such

faciliUes become part of the Transmission System or othervuise become subject to the
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Midwest ISOs control unless they are electrically connected to the Transmission System

or if not so connected untess the Owner consents

E Use of Distribution Each Owner shall provide such service over its

distribution facilities as is necessary to effectuate transmission transactions administered

to eligible customers under the Transmission Tariff by the Midwest ISO at approved rates

F Other Oblisations Both Owners and Users where applicable shall

comply with the requirements of Appendices B and E to this Agreement
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11 AdditionalOblistaUons

A Providina Information Each Owner and User shall provide such

information to the Midwest ISO as is necessary for the Midwest ISO to pertorm its

obligations under this Agreement and the Transmission Tariff Information may be treated

as confidential as more fully described in Appendix A to this Agreement

B Facilities Access Each Owner shall allow the Midwest ISO its Officers

employees or agents such access to Transmission System facilities as is necessary for

the Midwest ISO to pertorm its obligations under this Agreement Such access shall be at

reasonable times and under reasonable conditions

C Insaection and Auditina Procedures Each Owner shall grant the FERC

the Midwest ISO its Officers employees and agents and each state regulatory authority

having jurisdiction over that Owner such access to the Owners books and records as is

necessary for the Midwest ISO to pertorm its obligations under this Agreement and to

audit and veriTy transactions under this Agreement Such access shall be at reasonable

times and under reasonable conditions Each Owner shall comply with the reporting

requirements of any federal or state regulatory authorities having jurisdiction over the

Owner with respect to the business aspects of the Midwest ISOs business operations

including but not limited to the State of Delaware Pursuant to this Paragraph C contacts

between Officersemployees and agents of the Midwest ISO and those of any Owner
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shall be strictly limited to the purpose of this Paragraph C and shall conform to the

Standards of Conduct set forth in Appendix A to this Agreement

D Assume Liabflitv With respect to the parties to this Agreement each

Owner hereinafter Indemnifying Owner shall assume iiability for any injury or

damage to persons or property arising from its own acts or neglect including the acts or

negect of its officers employees agents or contractors and shall indemnify and hold

harmless the Midwest ISO and each other Owner hereinafter Indemnified Owners

from any damages losses claims demands suits recoveries costs and expenses

court costs attorney fees and all other obligations by or of third parties arising from the

Indemnifying Owners pertormance or neglect of its obligations under this Agreement or

from the Indemnifying Ownersexercise of the rights and powers preserved to it by this

Agreement except and to the extent that the gross negligence or inten6onal

wrongdoing of the Midwest ISO or the Indemnified Owners contributes to the claimed

injury or damage Except as provided in the Transmission Tariff no Owner shall be

liable for any costs or expenses relating to the operation repair maintenance or

improvement of any of the transmission facilities committed to the Transmission System

by any other Owner
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ARTICLE FIVE

WITHDRAWAL OF MEMBERS

I Withdrawal Notice

A Member who is not an Owner may upon submission of a written notice of

withdrawal to the Chief Executive Officer or if the Board chooses not to elect the Chief

Executive Officer the President withdraw from membership in the Midwest ISO at any

time which withdrawal shall be effective thirly 30 days after the receipt of such no6ce by

the Chief Executive Officer or if the Board chooses not to elect the Chief Executive

Officer the President A Member who is also an Owner may upon submission of a

written notice of withdrawal to the Chief Executive Officer or if the Board chooses not to

elect the Chief Executive Officer the President commence a process of withdrawai of its

facilities from the Transmission System Such withdrawal shall not be effective until

December 31 of the calendar year following the calendar year in which notice is given nor

shall any such notice of withdrawal become effective any earlier than five 5 years

following the date that the Owner signed this Agreement except as provided for in Article

Five Section IV and Article Seven of this Agreement Notwithstanding this limitation on

withdrawals during the first five years in the event of a merger consolidation

reorganization sale spinoff or foreclosureas a result of which substantially all of an

Owners transmission faciliGes which are part of the Transmission System are acquired by

another entity that entity shall have the right to withdraw its facilities from the Midwest ISO

upon providing one 1 years notice to the Midwest ISO Such withdrawal however may
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become effective only if FERC approves the withdrawal If any withdrawal creates a

situa6on where an Owners or Owners transmission system is not physicaliy

interconnected with the Transmission
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System the Midwest ISO shall determine if such withdrawal affects the ability of such

Owners to continue as an Owners With regard to these withdrawal rights the Owner

shall remain a Member with all rights and obliga6ons of a Member who is an Owner until

such time as the FERC approves the withdrawal as appropriate However no further

FERC approval of the withdrawal is required for withdrawals pursuant to Article Five

Section IV and Article Seven of this Agreement or for withdrawals by an Owner who is not

subject to the jurisdiction of the FERC at the time it executes this Agreement

II Effect Of Withdrawal Bv An Owner On Contractual Oblisations

In the event of withdrawal of an Owner pursuant to Section 1 of this Articie Five

A Users Held Harmless Users taking service which involves the withdrawing

Owner and which involves Vansmission contracts executed before the Owner provided

notice of its withdrawal shall continue to receive the same service for the remaining term of

the contract at the same rates terms and conditions that would have been applicable if

there were no withdrawal The withdrawing Owner shall agree to continue providing

service to such Users and shall receive no more in revenues for that service than if there

had been no withdrawal by such Owner

B Existinst Obliaations All financial obligations incurred and payments

applicable to time periods prior to the effective date of such withdrawal shall be honored by

the Midwest ISO and the withdrawing Owner
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C Construction of Facilities ObligaGons relating to the construction of new

facilities pursuant to an approved plan of the Midwest ISO shall be renegotiated as

between the Midwest ISO and the withdrawing Owner If such obligations cannot be

resolved through negotiations they shall be resolved in accordance with Appendix D to

this Agreement

D Other Obliaations Other obligations between the Midwest ISO and the

withdrawing Owner shall be renegotiated as between the Midwest ISO and the

withdrawing Owner

III Restulatorv And Other Aoarovals Or Procedures

Except as provided in Section IV of this Article Five the withdrawal by an Owner of

its facilities from the Midwest ISO shall be subject to appiicable federal and state

regulatory approvals or procedures as set forth in Article Five Section I of this Agreement

IV Withdrawal Because of Midwest ISO Confauration

In the event that a signatory to this Agreement determines in its sole judgment

that the Owners executing this Agreement do not form an acceptable Midwest ISO then

that signatory shall have the right to withdraw from the Agreement This right of

withdrawal will expire at Midnight on December 31 1998 Any withdrawing Owner shall

file a notice of withdrawal from the Agreement with the FERC Such withdrawal may

become effective only if such notice is approved or accepted by FERC or FERC

otherwise allows the notice to become effective
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ARTICLE SIX

MEMBERSHIP FEES

All entities eligible for membership in the Midwest ISO shall pay an initial

membership fee of 15000 in order to become Members On January 1 of each year

each Member shall pay an additional fee of 1000 to the Midwest ISO to retain its

membership All such fees are nonrefundable and may be adjusted from time to time as

may be appropriate by the Board
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ARTICLE SEVEN

REGULATORY TAX AND OTHER AUTHORITIES

A Reaulatorv And Other Authorities This Agreement and the participation

of the signatories to this Agreement is subject to acceptance or approval by the FERC and

may be subject to actions of respective state regulatory authorities to which respective

signatories may be subject and to the actions of any other governmental body which may

affect the ability of any signatory to participate in this Agreement This paragraph

describes the signatories rights and obligations in the event required regulatory and other

approvals or acceptances are not obtained

1 in the event the FERC disapproves or refuses in whole or in part to

accept this Agreement or the Transmission Tariff then this Agreement shall cease to be

effective except that the signatories shall be obligated to attempt expeditiously and in good

faith to negotiate a substitute agreement and tariff which address the reasons for such

FERC action If despite such good faith negotiation the signatories are unable to produce

such a substitute agreement and tariff then the signatories shall have no further

obligations under this Agreement the Transmission Tariff or any filing associated herewith

2 In the event the FERC by order imposes conditions on approval of

the Agreement or the Transmission Tariff which adversely affect any signatory in the sole

judgement of that signatory each such signatory may no later than thirry 30 days after

the date of such order and upon notice to all signatories withdraw from this Agreement In
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such event the signatories shall in good faith negotiate to determine whether changes

should be made to this Agreement or the Transmission Tariff to address the reasons for

such signatoryswithdrawal

3 In the event any state regulatory authority refuses to permit

participaHon by a signatory or imposes conditions on such participation which adversely

affect a signatory in the sole judgement of that signatory such signatory or any other

signatory that is in its sole judgement adversely affected by such regulatory action

whether or not the signatory is subject to that regulatory authoritysjurisdiction may no

later than thirty 30 days after the date of such action or after any such signatory

concludes reasonably that the state regulatory authority has refused to act and upon

notice to all signatories withdraw from this Agreement In such event the signatories

shall negotiate in good faith to determine whether changes should be made to this

Agreement or the Transmission Tariff to address the reasons for such signatorys

withdrawal

4 In the event any other govemmental body takes an action or fails to

take a necessary action which adversely affects a signatory in the sole judgment of such

signatory such signatory that is in its sole judgement adversely affected by such

govemmental action or any other signatory whether or not the signatory is subject to that

regulatory authoritysjurisdiction may no later than thirty 30 days after the date of such

action or after any such signatory concludes reasonably that the governmental body has
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refused to act and upon notice to all signatories withdraw from this Agreement without

any additional FERC authorization In such event the signatories hereto shail in good

faith negotiate to determine whether changes should be made to this Agreement or the

Transmission Tariff to address the reasons for such signatoryswithdrawal

B Tax Authorities If the Intemal Revenue Service or any other federal or

state taxing authority issues or fails to issue any ruling or imposes any requirement or

obligation in connection with this Agreement or the Midwest ISO adverse to any signatory

in the sole judgment of such signatory then within thirty 30 days of the date of such

final action or after the signatory concludes reasonably that the govemmental body has

refused to act and upon notice to all signatories such signatory may withdraw from this

Agreement without any additional FERC authorization In such event the signatories

shall in good faith negotiate to determine whether changes should be made to this

Agreement to address the reasons for such signatoryswithdrawal

C Effectiveness As To Certain Owners The effectiveness of this

Agreement as to an Owner which is a political subdivision of a state hereinafter

Govemmental Entity and which has outstanding taxexempt bonds issued to finance in

whole or in part transmission or distribution facilities is dependent upon satisfaction or

written waiver of the following conditions

1 Receipt of an unqualified opinion of a nationally recognized bond

counsel to the effect that the provisions of this Agreement do not adversely affect the
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exclusion from gross income of interest on any such outstanding bonds issued to finance

transmission and distribution facilities under the Intemal Revenue Code of 1986 as

amended

2 Receipt of an unqualified opinion of a nationally recognized bond

counsel and general counsel to such Govemmental Entity to the effect that the provisions

of this Agreement do not constitute a breach or impairment of or a default under any

agreement to which such Governmental Entity is a parry including but not limited to its

master bond resolution as amended and any power sales contracts with its municipal

members if any as amended or other agreements

3 Receipt of a certificate of the Trustee for any such outstanding bonds

issued for Vansmission and distribution facilities to the effect that the Governmental

Entitys entry into this Agreement is peRnitted under the master bond resolution as

amended and

4 Receipt of an opinion of a nationally recognized bond counsel and

general counsel to the Governmental Entity that such Govemmental Entity has fuli

constitutional and statutory authority to enter into this Agreement In the event that any

of the foregoing conditions are not satisfied or waived by a Govemmental Entity then the

adversely affected Govemmental EnGty shall prompUy give notice of its objections or

conditions which have not been satisfied to the other signatories and the signatories shall

expeditiously attempt in good faith to negotiate a substitute agreement

Issued by James P Torgerson Issuing Officer Effective
Issued on November 20 2000 Accepted by FERC Order dated September 16 1998



Midwest ISO

FERC Elcetric Tarift First Revised Rete Sc6edule No l Original Sheet No 83

Article Seven

D Resulatorv Aoorovals of Withdrawals No signatory shall withdraw from

this Agreement pursuant to the provision of this Article Seven unless such signatory shall

have filed a notice of withdrawal with the FERC and FERC has approved or accepted

such notice or has otherwise allowed the notice to become effective
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ARTICLE EIGHT

MONITORING PROCEDURES AND ISO ASSESSMENT

A Monitorina Procedures

The Midwest ISO shali develop monitoring procedures to be effective before the

Transfer Date It shall file such procedures with FERC In order to carry out this

monitoring the Midwest ISO shall establish procedures for independent monitoring either

within the Midwest ISO or by conVact with an independent entity These procedures shall

allow reports to be submitted directly to regulatory agencies The monitoring entitys

duties shall include monitoring the behavior of the Owners generators and Users to

determine if there are any attempts to create transmission constraints to exclude

competitors or any other behavior that undermines the provision of transmission service

Such monitoring also shall include monitoring of the relationship between Local Balancing

Authorities and the Midwest ISO on an ongoing basis to determine if the split of functions

between the Local Balancing Authorities and the Midwest ISO creates any competitive or

reliability problems affecting the Midwest ISOs provision of nondiscriminatory transmission

service The monitoring enGty shall make recommendations in its reports or elsewhere for

any changes to Midwest ISO rules or protocols that it believes are necessary
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B Midwest ISO Assessment

No later than eighteen months after the Transfer Date the Midwest ISO shall

submit a report to the FERC assessing its operations Among other things the report shali

assess 1 the relationship between existing generation control areas and the Midwest ISO

to determine if the relationship needs to be revised or improved to allow the Midwest ISO

to better assure reliability and to provide nondiscriminatory transmission service 2

whether the Midwest ISOs approach to managing congestion needs to be revised 3 the

effectiveness of the system of functional control together with the penalties and sanctions

provisions 4 the need for generation redispatch to provide nonfirm transmission service

and 5 whether the Midwest ISO requires other changes to better carry out its

responsibilities In addition the report shall include a discussion of the additional data and

analyses that the Midwest ISO may need in order to perform ongoing and comprehensive

market monitoring In developing the report the input of the Members shall be solicited

and considered
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ARTICLE NINE

MISCELLANEOUS PROVISIONS

A Descriative Headinqs The descriptive headings of Articles Sections

Paragraphs Subparagraphs and other provisions of this Agreement have been

inserted for convenience of reference only and shall not define modify restrict

construe or otherwise affect the construction or interpretation of any of the provisions of

this Agreement

B Governins Law This Agreement shall be interpreted construed and

governed by the laws of the State of Delaware except to the extent preempted by the

laws of the United States of America

C Counteraarts This Agreement may be executed in any number of

counterparts each of which shall be deemed to be an original but all of which together

shall constitute one and the same instrument binding upon all of the Owners

notwithstanding that all such Owners may not have executed the same counterpart

D Successors And Assiqns This Agreement shall inure to the benefit of

and be binding upon the Owners their respective successors and assigns permitted

hereunder but shall not be assignable by any Owner by operation of law or othervvise

without the approval of the Board except as to a successor in the operation of the

Ownerstransmission facilities committed to the operation of the Midwest ISO by reason

of a merger consolidation reorganization sale spinoff or foreclosure as a result of
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which substantially all such transmission facilities are acquired by such successor and

such successor becomes an Owner under this Agreement

E No Imalied Waivers The failure of an Owner to insist upon or enforce

strict performance of any of the specific provisions of this Agreement at any time shall

not be construed as a waiver or relinquishment to any extent of such Owners right to

assert or rely upon any such provisions rights or remedies in that or any other

instance or as a waiver to any extent of any specific provision of this Agreement rather

the same shall be and remain in full force and effect

F Severabilitv Except for Article Two Section IX Article Five and Article

Seven of this Agreement each provision of this Agreement shall be considered

severable and if for any reason any provision of this Agreement or the application

thereof to any person entity or circumstance is determined by a court or regulatory

authority of competent jurisdiction to be invalid void or unenforceable then the

remaining provisions of this Agreement shall continue in full force and effect and shall in

no way be affected impaired or invalidated and such invalid void or unenforceable

provision shall be replaced with a suitable and equitable provision in order to carry out

so far as may be valid and enforceable the intent and purpose of such invalid void or

unenforceabie provision

G Reneaotiation If any provision of this Agreement or the application

thereof to any person entity or circumstance is held by a court or regulatory authority
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of competent jurisdiction to be invalid void or unenforceabeor if a modification or

condition to this Agreement is imposed by a regulatory authority exercising jurisdiction

over this Agreement then the Owners shall endeavor in good faith to negotiate such

amendment or amendments to this Agreement as will restore the reladve benefits and

obligations of the Owners under this Agreement immediately prior to such holding

modification or condition If such negotiations are unsuccessful then the Owners may

exercise their individual or collective withdrawal or termination rights available under this

Agreement

H Reoresentations And Warranties Each Owner represents and warrants

to the other Owners that as of the later of the date it becomes an Owner under this

Agreement or the Effective Date of this Agreement as to such Owner

1 The Owner is duly organized validly existing and in good standing

under the laws of the jurisdiction where organized

2 Subject to any necessary approvals by federal or state regulatory

authorities of the Midwest ISO the Owners participation in the Midwest ISO or any

transactions or actions covered by this Agreement the execution and delivery by the

Owner of this Agreement and the pertormance of its obligations hereunder have been

duly and validly authorized by all requisite action on the part of the Owner and do not

conflict with any applicable law or with any other agreement binding upon the Owner

other than thirdparty joint agreements covered by Paragraph N of this Article Nine
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3 This Agreement has been duly executed and delivered by the

Owner and subject to the conditions set forth in Subparagraph 2 of this Section H this

Agreement constitutes the legal valid and binding obligation on the part of the Owner

enforceable against it in accordance with its terms except insofar as the enforceability

thereof may be limited by applicable bankruptcy insolvency reorganization fraudulent

conveyance moratorium or other similar laws affecting the enforcement of creditors

rights generally and by general principles of equity regardless of whether such

principles are considered in a proceeding at lawor in equity

4 There are no actions at law suits in equity proceedings or claims

pending or to the knowledge of the Owner threatened against the Owner before or by

any federal state foreign or local court tribunal or governmental agency or authority

that might materially delay prevent or hinder the pertormance by the Owner of its

obligations hereunder

I Further Assurances Each Owner agrees that it shall hereafter execute

and deliver such further instruments provide all information and take or forbear such

further acts and things as may be reasonably required or useful to carry out the intent

and purpose of this Agreement and as are not inconsistent with the provisions of this

Agreement

J Deliverv Of Notices Except as othervvise expressly provided herein

notices required under this Agreement shall be in writing and shall be sent to an Owner
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Member or the Midwest ISO by US mail ovemight courier hand delivery

telefacsimile or other reliable electronic means Any notice required under this

Agreement shall be deemed to have been given either upon delivery if by US mail

overnight courier or hand delivery or upon confirmation if given by telefacsimile or

other reliable electronic means

K Limitations On Liabilitv No Owner Member or User shall be liable to

any other Owner Member or User for any actions taken pursuant to the direction of the

Midwest ISO except in cases of the gross negligence or intentional wrongdoing of such

Owner Member of User

L Entire Asreement This Agreement including the appendices attached

hereto the Transmission Tariff the Agency Agreement and other agreements

referenced herein constitute the entire agreement among the Owners with respect to

the subject matter of this Agreement and no previous or contemporary oral or written

representations agreements or understandings made by any officer agent or

employee of any Owner shall be binding on any Owner unless contained in this

Agreement including the appendices attached hereto the Transmission Tariff the

Agency Agreement or other agreements referenced herein

M Good Faith Efforts Each Owner agrees that it shall in good faith take all

reasonable actions necessary to permit such Owner to fulfill its obligations under this

Agreement Where the consent agreement or approval of any Owner must be
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obtained hereunder such consent agreement or approval shall not be unreasonably

withheld conditioned or delayed Where any Owner is required or permitted to act or

omit to act based on its opinion or judgment such opinion or judgment shall not be

unreasonably exercised To the extent that the jurisdiction of any federal or state

regulatory authority applies to any part of this Agreement andor the fransactions or

actions covered by this Agreement each Owner shall cooperate with all other Owners

to secure any necessary or desirable approval or acceptance of such regulatory

authorities of such part of this Agreement andor such transactions or actions

N ThirdPartv Joint Aareements This Agreement including the

appendices to this Agreement the Transmission Tariff and the Agency Agreement shall

not be construed interpreted or applied in such a manner as to cause any Owner to be

in material breach anticipatory or otherwise of any agreement in effect on the later of

the Effective Date of this Agreement as to such Owner or the date that it becomes an

Owner under this Agreement between such Owner and one or more third parties who

are not Owners under this Agreement regardless of the inclusion of one or more other

Owners as parties to such agreement for the joint ownership operation or

maintenance of any electrical facilities covered by this Agreement the Transmission

Tariff or the Agency Agreement An Owner who has such a thirdparty joint agreement

shall discuss with the Board and the other Owners under this Agreement any material

conflict between such thirdparty joint agreement and this Agreement the Transmission
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Tariff or the Agency Agreement raised by a third party to such joint agreement but the

resolution of such a conflict shall visvis the Board and the other Owners under this

Agreement be and remain within the sole discretion of such Owner provided however

that such Owner shall if otherwise unresolved utilize the available remedies and

dispute resolution procedures to resolve such conflict including but not limited to

submitting such conflict to the FERC for resolution provided further that in no event

shall such Owner enter into a resolution of such conflict which would impair the

reliability of the Transmission System

O No Partnershia The Owners do not intend that the Midwest ISO

constitute a partnership or joint venture and no Owner shall be entitled to act as an

agent for any other Owner with respect to the Midwest ISO

Issued by James P Torgerson Issuing Officer Effective
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IN WITNESS WHEREOF the Owners have caused Uiieir duy authorized

representatives to execute and attest this Agreement on thefr respective behalves

as of the day ofi

Ri Rivnr vtetaw rstOII
Signature Name of Owner

President 6 CEO

Title of Signatory

Iesued by mnes P Torgeisaa Isauing Officer Effective September 16 1998
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APPENDIX A

STANDARDS OF CONDUCT

I Backaround

It is the policy of the Midwest ISO to operate in a fair and nondiscriminatory

manner and to implement such rules and regulations in the govemance of the organization

as necessary to prevent control or the appearance of control of the decisionmaking

process by any Owner Member or User of the Transmission System and

It is the policy of the Midwest ISO to operate and pian the Transmission System

without adverse distinction or preference to any Owner Member or User of the

Transmission System and that investments in facilities be made by the Owners as

directed by the Midwest ISO without discrimination and

It is the policy of the Midwest ISO that the Directors agents Officers and

employees of the organization shall not have a direct financial interest in or a conflict of

interest with any Owner Member or User of the Transmission System or any affiliates of

such entities

Nothing in this Appendix A is intended to restrict or expand any rights that any

federal or state regulatory authorities may have to receive or have access to any

infortnation

Issued by Ronald R McNamara Issuing Officer Effective May 30 2006
Issued on Mazch 31 2006
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II Standards

In furtherance of the above policies the Standards of Conduct for the Midwest ISO

shail include but not be limited to the following Standards

A The Midwest ISO its Directors agents Officers and employees shall

operate and plan the Transmission System without adverse distinction or preference to

any Owner Member or User of the Transmission System In addition the Transmission

Tariff shall be applied to any Owner Member or User of the Transmission System without

adverse distinction or preference to any of the Owners Members or Users of the

Transmission System

B The operation of the Midwest ISO shall be conducted in such a manner that

it shall be separate from the operations of the Owners Members or Users of the

Transmission System

C The Midwest ISO in operating its business shall require any consultant

contractor andor subconUactor of the Midwest ISO to disclose to the Midwest ISO all

financial affiliations and conflicts of interest with Owners Members or Users of the

Transmission System The Midwest ISO shall have the discretion to determine if the

contents of such disclosure warrant disqualification of such consultant contractor or

subcontractor

Issued by Ronald R McNamara lssuing Officer Effective May 30 2006
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D No Midwest ISO Director agent Officer or employee shall have any

involvement in the sale of electric energy at wholesale or retail except as required or

allowed by the Agreement or the Transmission Tariff

E The Directors agents Officers and employees of the Midwest ISO shall not

have a direct financial interest in or stand to be financially benefited by any transaction

with any of the Owners Members or Users of the Transmission System Each Director

agent Officer and empioyee of the Midwest ISO in a decisionmaking position shall certiTy

in writing that he does not have a direct financial interest in any Owner Member or User

of the Transmission System and that a conflict of interest does not exist To that end no

Midwest ISO Director agent Officer or employee may directly own securities issued by

any Owner Member or User of the Transmission System except under the following

circumstances

1 Each Midwest ISO Director agent Officer or employee shall dispose

of those securities or transfer such securities to a nondiscretionary

blind trust within six 6 months of the Ume of his affiliation or

employment with the Midwest ISO

2 Each Midwest ISO Director agent Officer or employee shall dispose

of those securities or transfer such securities to a nondiscretionary

blind trust within six 6 months of the time a new Owner or Member

is added or a new User of the Transmission System begins taking

service under the Transmission Tariff where the Midwest ISO

Issued by Ronald R McNamara Issuing Officer Effective May 30 2006
Issued on Mazch 31 2006
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Director agent Officer or employee owns securities of such User

Owner or Member

3 If a Midwest ISO Director agent Officer or employee receives a gift

or inheritance of those securities he must dispose of such securities

or transfer such securities to a nondiscretionary blind trust within six

6 months of the date of receipt

4 Nothing in this Paragraph E shali be interpreted to preclude a

Director agent Officer or employee of the Midwest ISO from

indirecUy owning securities issued by an Owner Member or User of

the Transmission System through a mutual fund blind trust or similar

arrangement other than a fund or arrangement specifically targeted

towards the electric industry or the electric utility industry or any

segments thereo under which the Director agent Officer or

employee dces not control the purchase or sale of such securities

5 Participation in a pension plan of an Owner Member or User of the

Transmission System shall not be deemed to be a direct financial

benefit as long as such pension plan is a defined benefit pension plan

that does not involve ownership in the securities of the company

sponsoring such plan

6 For the purposes of thisPqreement ablind trusY means a legally

binding arrangement in which a fiduciary third party trustee the

Issued by Ronald R McNamaza Issuing Officer EffeMive May 30 2006
Issued on March 31 2006
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administrator of the trust has full management discretion over the

assets of the trust the securities and the trust beneficiary ie the

Midwest ISO Director agent Officer or employee has no

knowledge of the hoidings or assets of the trust

F The Midwest ISO Directors agents Officers and employees shall not

provide nonpublic transmission and reliability hereinafterTR information including TR

information obtained from the Owners Members and Users of the Transmission System

in the normal course of Midwest ISO business to anyone outside the Midwest ISO except

for such disclosure of information to TR employees of Owners as determined under the

applicable standards of the FERC to the extent necessary to transact Midwest ISO

business Those TR employees in tum are govemed by the FERC Order No 889

61 Fed Reg 21737 May 10 1996 order on reha 62 Fed Reg 12484 March 14 1997

or successor standards of the FERC standards of conduct as far as sharing any such

information with their respective merchant employees as determined under the applicable

standards of the FERC The Midwest ISO shall maintain the confidentiality of any market

information obtained from merchant employees of any User of the Transmission System or

other entity

G If an employee of the Midwest ISO discloses confidential information relating

to the operation or function of the organization which disclosure is contrary to the

Standards of Conduct then notice of such disclosure shall be posted immediately on the

Midwest ISO OASIS or successor system as approved by the FERC

Issued by Ronald R McNamara Issuing Officer Effective May 30 2006
Issued on March 31 2006
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H The Midwest ISO Directors agents Officers and employees shall treat all

information supplied by an entity seeking transmission service under the Transmission

Tariff or supplied in connection with Midwest ISO coordination centers operations as

confidential unless the information is required to be put on the Midwest ISO OASIS or the

entity seeking transmission service agrees that the information can be disclosed or the

information is otherwise publicly available

Notwithstanding the restrictions contained in this Paragraph H Midwest ISO

Directors agents Officers and employees may share informa6on with third parties where

required to satisfy the Operating Standards and Policies of the North American Electric

Reliability Council hereinafter NERC or successor reliability entity A confidentiality

statement must be executed by the third party before any such information is disclosed

To the extent required by FERC regulations such information shall be put on the Midwest

ISO OASIS

1 Midwest ISO Directors agents Officers and employees shall not give

preferential access to transmission information or any other information to any third pariy

Midwest ISO Directors agents Officers and employees shall be prohibited

from providing to any entity engaged in wholesale or retail sales of electric energy or to

any employee representative or agent of any such entity except TR emptoyees as

provided in Paragraph F Section II of the Appendix A information regarding the

Transmission System covered by the Transmission Tariff unless that information is i

posted on the Midwest ISO OASIS ii otherwise available to the general public without

restriction or iii is the type of information disclosed to any third parly on a nonpreferential

basis

Issued by Ronald R McNamara Issuing Officer Effective May 30 2006
Issued on March 31 2006
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Any disclosures of transmission information not in comptiance with this

Paragraph I shall be posted immediately on the Midwest ISO OASIS

J Directors Officers agents and employees of the Midwest ISO shall strictly

enforce all Transmission Tariff provisions established by the Midwest ISO In the event

any Director Officer agent or employee of the Midwest ISO may exercise his discretion

or is allowed by the Transmission Tariff to exercise his discretion with respect to

transactions or actions covered by the Transmission Tariff then such discreGon shall be

exercised fairly and impartially and such event shall be logged and available for FERC

audit

K No employee agent or contractor of any entity engaged in wholesale or

retail sales of electric energy shall have access to the Midwest ISO coordination centers

except for educational tours approved by the Chief Executive Officer or if the Board

chooses not to elect the Chief Executive Officer the President where notification of such

tours is posted on the Midwest ISO OASIS

L Notices shall be posted on the Midwest ISO OASIS of any employee

engaged in transmission andor reliability functions who is terminated or Vansferred from

the Midwest ISO The posted information shall include the name of the employee the title

of the employee while pertorming service for the Midwest ISO and the effective date of the

Vansfer or termina6on

M The Midwest ISO shall maintain its books and records separately from those

of any Owner Member or User of the Transmission System

Issued by T Graham Edwards Issuing Officer Effective OMOber 5 2007
Issued on August 6 2007
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N The Midwest ISO shall establish and file with the Board of Directors a

complaint procedure for alleged violations of any of the Standards of Conduct set ford in

this Appendix A The complaint procedure shall provide for the opportunity of altemative

dispute resolution as set forth in the Agreement

O The Midwest ISO shall inform and train Midwest ISO Directors agents

Officers and employees with regard to these Standards of Conduct The Midwest ISO

shall distribute copies of these Standards of Conduct to each Midwest ISO Director agent

Officer and employee and require that each such Director agent Officer and employee

execute the attached compliance statement The Midwest ISO shall monitor compliance

with these Standards of Conduct Any Director agent Officer or employee of the

Midwest ISO failing to comply with these Standards of Conduct may be subject to

disciplinary action Discipline may take the form of reprimand suspension without pay

limitation in the scope of responsibilities monetary fines or termination which discipline

shall be within the discretion of the Midwest ISO

Issued by Ronald R McNarnara Issuing Officer Effective May 30 2006
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COMPLIANCE STATEMENT

I have read and received training on the

Midwest ISOsStandards of Conduct and agree to comply with these Standards

Date

Signature

Printed Name

Title

Issued by Ronald R McNamara lssuing Officer Effective May 30 2006
Issued on March 31 2006
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APPENDIX B

PLANNING FRAMEWORK

I Overview

This Appendix B describes the process to be used by the Midwest ISO in planning

the Transmission System Nothing in this Appendix is intended to restrict or expand

existing state laws or regulatory authority

The following transmission facilities of the Owners shall constitute the

Transmission System for which the Midwest ISO shall be responsible for operating and

planning by the terms of the Agreement i all networked transmission facilities above

100 kilovolts hereinafter kV and ii all networked transformers whose two 2

highest voltages qualify under the voltage criteria of item i

Network transmission facilities including terminal equipment are i transmission

elements capable of carrying power in both directions for sustained periods and ii

components that are connected to such transmission facilities and are used for voltage

or stability control of the Transmission System including shunt inductors shunt

capacitors and synchronous condensers Appendix H to the Agreement iden6fies the

facilities that constitute the Transmission System for which the Midwest ISO shall have

operating and planning responsibility

The Midwest ISO may direct the Owners to assign Nontransferred Transmission

Facilities to its control as part of the Transmission System subject to obtaining any

necessary approvals of federal or state regulatory authorities when such action is

determined to be necessary to relieve a constraint or for security purposes The

Issued by James P Torgerson lssuing Officer Effective
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Midwest ISO also may require that Owners take back control of facilities included in the

Transmission System subject to any such necessary approvals If an Owner disputes

such an order from the Midwest ISO the dispute shall be resolved pursuant to the

dispute resolution provisions set forth in Appendix D to the Agreement

With regard to Nontransferred Transmission Facilities the Midwest ISO shall

review and comment on the plans developed by the Owners of these facilities With

respect to such facilities the Midwest ISO shall have only that planning authority

necessary to carry out its responsibilities under the Transmission Tariff Thus the

Midwest ISO when performing System Impact and Facilities Studies under the

Transmission Tariff shall treat these Nontransferred Transmission Facilities just as it

would faciliGes comprising the Transmission System Similarly the Midwest ISO shall

require Owners to make Available Transmission Capability hereinafter ATC

determinations involving such Nontransferred Transmission Facilities under the

Transmission Tariff The Midwest ISO shall coordinate the analyses of ATC associated

with NontransfeRed Transmission Facilities with the affected Owners Any disputes

conceming Nontransferred Transmission Facilities shall be subject to the dispute

resolution procedures under the Agreement

The planning of all Nontransferred Transmission Facilities as well as all

distribution facilities shall be done by the Owners Furthermore each Owner in

carrying out its planning responsibilities to meet the reliability needs of all loads

connected to the Ownerstransmission facilities and to pursue projects that will promote

Issued by James P Torgerson lssuing Officer Effective February 1 2002
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expanded trading in generation markets to better integrate the grid and to alleviate

congestion may as appropriate develop and propose plans involving modifications to

any of the Ownerstransmission facilities which

Issued by James P Torgerson Issuing Officer Effective Febmary 1 2002
Issued on June 13 2003
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are part of the Transmission System All such plans developed by the Owners may be

incorporated into the Midwest ISO regional plan as described in Section VI of this

Appendix B Plans developed by the Owners that involve only Nontransferred

Transmission Facilities may be incorporated into the Midwest ISO regional plan as

appropriate The Owners shall continue to have planning responsibilities for meeGng

their respective transmission needs in collaboration with the Midwest ISO subject to the

requirements of applicable state law or regulatory authority

II The Midwest ISO Planninq Staff And The Plannins Advisorv Committee

The planning function of the Midwest ISO shall be the responsibility of the

Midwest ISO Planning Staff hereinafter Planning Staff The process for carrying out

the planning of the Midwest ISO shall be collaborative with Owners Users and other

interested parties The Midwest ISO shall be organized to engage in such planning

activities as are necessary to fulfill its obligations under the Agreement and the

Transmission Tariff In exercising such authority the Midwest ISO shall i evaluate and

respond to requests for transmission service that extend into or fali within the Planning

Time Horizon defined as two 2 weeks and beyond and ii develop a

comprehensive Midwest ISOwide transmission plan hereinafter the Midwest ISO

Plan In order to carry out this planning function the Planning Staff shall have the

following responsibilities set forth in more detail in subsequent Sections of this

Appendix B i to calculate ATC in the Planning Time Horizon ii to process

transmission service requests in the Planning Time Horizon iii to develop cost

effective plans to resolve transmission constraints that would otherwise preclude

Issued by Jatnes P Torgerson Issuing Officer Effective
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requested transmission service iv to create the Midwest ISO Plan by integrating

evaluating and modifying the transmission plans and other findings from a Facilities

Studies b plans and analyses developed by the individual Owners andor sub

regional groups to define needs within the Ownerssystemsc plans and analyses

developed by the Planning Staff to define regional needs and d Planning Staff

analyses giving consideration to information from ttie Planning Advisory Committee

established under this Appendix B and other sources The Midwest ISO shall make the

final determination in the process subject to the Dispute Resolution procedures under the

Agreement and subject to review by the FERC or state regulatory authorities where

appropriate

There is hereby created a Planning Advisory Committee consisting of one 1

representative from each of the constituent groups represented on the Advisory

Committee established pursuant to Article Two Section VI Paragraph A of the

Agreement The Planning Advisory Committee shall be a source of input to the

Planning Staff concerning the development of the Midwest ISO Plan The Planning

Staff shall exercise its discretion in how it utilizes this advice in carrying out its

responsibilities

III Calculation Of ATC

The Pianning Staff shall be responsible for calculating ATC of the Transmission

System for the Planning Time Horizon In calculating ATC the Planning Staff shall i

take into account transmission limits that may appear regardless of whether such limits

involve transferred Transmission System facilities or Nontransferred Transmission

Issued by James P Torgerson Issuing Officer Effective
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Facilities ii use planning criteria which are compatible with operations including the

use of appropriate equipment ratings iii follow the general principles set forth in the

NERC documents Transfer Capability May 1995 and Available Transfer Capability

Definition and Determination June 1996 as those documents may be revised from

6me to time iv provide for projected load growth all relevant committed transactions

and their resulting power flows throughout the interconnection and v use appropriate

analytical tools to determine thermal voltage and stability constraints

The Planning Staff shall adhere to applicable reliability criteria of NERC and

regional reliability councils or successor organizations and Owners planning criteria

filed with federal state or local regulatory authorities In the event that the Planning

Staff questions the appropriateness of such Owners planning criteria the matter may

be resolved through the Dispute Resolution process provided for in Appendix D to the

Agreement Until any such dispute is resolved the Owners criteria shall govem The

Planning Staff shall aiso apply equipment capability ratings provided by the Owners for

their respective Transmission System facilities The process to be used by the Planning

Staff to validate the ratings is discussed in Section V of this Appendix B Disputes

regarding equipment capability ratings may be resolved through the Dispute Resolution

process provided for in Appendix D to the Agreement The Planning Staff shall at all

times comply with the procedures of the Transmission Tariff for calculating ATC

IV Evaluation Of Transmission Service Reauests

The Planning Staff shall receive evaluate and respond to all requests for

transmission service that extends into or occurs within the Planning Time Horizon and

Issued by James P Torgerson Issuing Officer Effective
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involves the use of the Transmission System With respect to all such requests the

Planning Staff shall analyze and make the determination on access to the Transmission

System including the amount of firm nonrecallable andor nonfirm recallable

service which the Transmission System can support The Planning Staff shall

document all requests for transmission service the disposition of those requests and

supporting data The Planning Staff shall coordinate with the Owners to process

requests for service involving the use of Nontransferred Transmission Facilities and

distribution facilities relating to service under the Transmission Tariff The Planning

Staff shall consult with the transmission planning representatives of the Owners andor

operators of the affected transmission facilities on matters such as equipment

procedures maintenance reliability and public or worker safety The Planning Staff

shall provide the transmission planning representatives of each Owner with sufficient

information to model local conditions and to monitor local consequences of Midwest ISO

decisions by the Planning Staff related to ATC values and requests for transmission

service Any dispute regarding ATC calculations shall be subject to the applicable

Dispute Resolution procedures

V Resolution Of Transmission Constraints

When the evaluation of posted ATCs reveals apparent transmission constraints

that would preclude a requested firm transaction the Planning Staff shall investigate the

ability of operating guides and redispatch of generation to permit the transaction to

proceed to the extent that available information in the form of existing studies and
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models permit In evaluating and resolving transmission constraints the Planning Staff

shall act in a manner consistent with the provisions of the Transmission Tariff

The Planning Staff shall follow the procedures of the Transmission Tariff when

conducting System Impact and Facilities Studies Upon receipt of an approved

Facilities Study Agreement the Planning Staff shall form chair and direct the activities

of an Ad Hoc Planning Committee that includes representatives of all affected Owners

The Ad Hoc Planning Committee shall develop expansion alternatives pertorm the

described studies and develop the resulting options costs and service agreement

which shall be provided to the transmission customer by the Planning Staff

Each Owner shall file with the Midwest ISO information regarding the physical

ratings of all of its equipment in the Transmission System This information is intended

to reflect the normal and emergency ratings routinely used in regional load flow and

stability analyses In carrying out its responsibilities the Midwest ISO shall apply

ratings that have been provided by the respective Owners and have been verified and

accepted as appropriate by the Midwest ISO where such ratings affect Midwest ISO

reliability When requested by the Midwest ISO Owners shall provide specific methods

by which the ratings of equipment are calculated If the Planning Staff and the Owners

respective planning representatives cannot reach agreement on a rating the dispute

shall be resolved through the Dispute Resolution process provided in Appendix D to the

Agreement However the Midwest ISO shall use the ratings provided by the Owner

unless and until such ratings are changed through the Dispute Resolution process or by

voluntary agreement with the affected Owner
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VI Develoument Of The Midwest ISO Transmission Plan

The Planning Staff working in collaboration with representatives of the Owners and the

Planning Advisory Committee shall develop the Midwest ISO Plan consistent with

Good Utility Practice and taking into consideration longrange planning horizons as

appropriate The Planning Staff shall develop this plan for expected use patterns and

analyze the performance of the Transmission System in meeting both reliability needs

and the needs of the competitive bulk power market under a wide variety of contingency

conditions The Midwest ISO Plan will give full consideration to all market participants

including demandside options and identify expansions needed to support competition in

bulk power markets and in maintaining reliability This analysis and planning process

shall integrate into the development of the Midwest ISO Plan among other things i the

transmission needs identified from Facilities Studies carried out in connection with

specific transmission service requests ii the transmission needs iden6fied by the

Owners in connection with their planning analyses to provide reliable power supply to

their connected load customers and to expand trading opportunities better integrate the

grid and alleviate congestion iii the transmission planning obligations of an Owner

imposed by federal or state laws or regulatory authorities which can no longer be

performed solely by the Owner following transfer of functional control of its transmission

facilities to the Midwest 1O iv the inputs provided by the Planning Advisory Committee

and v the inputs if any provided by the state regulatory
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authorities having jurisdiction over any of the Owners In the course of this process the

Planning Staff shall seek out opportunities to coordinate or consolidate where possible

individually defined transmission projects into more comprehensive costeffective

developments subject to the limitations imposed by prior commitments and lead time

consVaints This multiparty collaborative process is designed to ensure the development

of the most efficient and costeffective Midwest ISO Plan that will meet reliability needs

and expand trading opportunities better integrate the grid and alleviate congestion while

giving wnsideration to the inputs from all stakeholders
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The Planning Staff shall test the Midwest ISO Plan for adequacy and security

based on all applicable criteria The Midwest ISO Plan shall adhere to applicable

reliability requirements of NERC regional reliability councils or successor

organizations Owners planning criteria filed with federal state or local regulatory

authorities and applicable federal state and local system planning and operating

reliability criteria If the Planning Staff and any Ownersplanning representa6ves cannot

reach agreement on any element of the Midwest ISO Plan the dispute may be resolved

through the Dispute Resolution process provided in Appendix D to the Agreement or by

the FERC or state regulatory authoriGes where appropriate The Midwest ISO Plan shall

have as one of its goals the satisfaction of all regulatory requirements That is the

Midwest ISO shall not require that projects be undertaken where it is expected that the

necessary regulatory approvals for construction and cost recovery will not be obtained

The Planning Staff shall present the Midwest ISO Plan along with a summary of

relevant alternatives that were not selected to the Board for approval on a biennial

basis or more frequently if needed The proposed Midwest ISO Plan shall include

specific projects already approved as a result of the Midwest ISO entering into service

agreements with transmission customers where such agreements provide for

identification of needed transmission construction its timetable cost and Owner or other

parties consVuction responsibili6es Ownership and the responsibility to construct

facilities which are connected to a single Owners system belong to that Owner and that

Owner is responsible for maintaining such facilities Ownership and the responsibilities to

construct facilities which are connected between two 2 or more Owners facilities belong
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equally to each Owner unless such Owners otherwise agree and the responsibility for

maintaining such facilities belongs to the Owners of the facilities unless otherwise agreed

by such Owners Finally ownership and the responsibility to construct facilities which are

connected between an Ownerssystem and a system or systems that are not part of the

Midwest ISO belong to such Owners unless the Owners and the nonMidwest ISO

party or parties othervvise agree however the responsibility to maintain the facilities

remains with the Ownersunless otherwise agreed

If the designated Owner is financially incapable of carrying out its construction

responsibilities or would suffer demonstrable financial harm from such construction

aitemate construction arrangements shail be identified Depending on the specific

circumstances such alternate arrangements shall include solicitation of other Owners or

others to take on financial andor construction responsibilities Thirdparties shall be

permitted and are encouraged to participate in the financing construction and

ownership of new transmission facilities as specified in the Midwest ISO Plan In the

event interest among other Owners or other entities is not sufficient to proceed all

Owners subject to applicable regulatory requirements shall be responsible for sharing

in the financing of the project andor hiring of a contractorsto construct the needed

transmission facility provided however the Owners obligations under this sentence

shall be subject to the Owners being satisfied that they will be compensated fully for

their investments and will not be subject to additional regulatory requirements unless

the Owners othervvise agree to waive either or both of these requirements
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Approval of the Midwest ISO Plan by the Board certifies it as the Midwest ISOs

plan for meeting the transmission needs of all stakeholders subject to any required

approvals by federal or state regulatory authorities The Midwest ISO shall provide a
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copy of the Midwest ISO Plan to all applicable federal and state regulatory authorities

The affected Owners shall make a good faith effort to design certify and build the

designated facilities to fulfill the approved Midwest ISO Plan However in the event that

a proposed project is being challenged through the Dispute Resolution process under

the Agreement the obligation of the Owners to build that specific project subject to

required approvals is waived until the project emerges from the Dispute Resolution

process as an approved project The Board shall ailow the Owners to optimize the final

design of specific facilities and their inservice dates if necessary to accommodate

changing conditions provided that such changes comport with the approved Midwest

ISO Plan and provided that any such changes are accepted by the Midwest ISO Any

disagreements concerning such matters shall be subject to the Dispute Resolution

process under Appendix D to the Agreement

The Planning Staff shail assist the affected Owners in justifying the need for

and obtaining certification of any facilities required by the approved Midwest ISO Plan

by preparing and presenting testimony in any proceedings before state or federal

courts regulatory authorities or other agencies as may be required The Midwest ISO

shall publish annually and distribute to all Members and all appropriate state regulatory

authorities a fivetotenyear5to10year planning report of forecasted transmission

requirements Annual reports and planning reports shall be available to the general

public upon request
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VII Planninq Resqonsibilities Of Owners

To fulfill their roles in the collaborative process for the development of the

Midwest ISO Plan the Owners shall develop expansion plans for their transmission

facilities while taking into consideration the needs of i connected loads including load

growth ii new customers and new generation sources within the Ownerssystem and

iii known transmission service requests Any plans that call for modifications to the

Transmission System which would significantly affect ATC must be approved by the

Midwest ISO before being implemented However the Midwest ISO shall develop a

streamlined approval process for reviewing and approving projects proposed by the

Owners so that decisions will be provided to the Owner within thirty 30 days of the

projects submittal to the Midwest ISO unless a longer review period is mutually agreed

upon Any dispute concerning such matters shall be subject to the Dispute Resolution

procedures under Appendix D to the Agreement In the event that the Midwest ISO fails

to act or produce results through the Dispute Resolution procedures under the

Agreement within a reasonable time as determined by the Board of the Owners

submission of its proposed projects approval of the proposed projects by the Midwest

ISO shall be automatically conveyed to the affected Owners subject to all requisite

approvals

Owners shall provide to the Planning Staff any necessary modeling or supporting

data planning criteria applicable to the Owners system and systemspecific operating

procedures Owners shall carry out other duties deemed appropriate by the Owners

that support the objectives of the Midwest ISO planning process the calculation of ATC

Issued by James P Torgerson Issuing Officer Effective
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or regional reliability analyses Owners shall participate in the integration and testing of

the Midwest ISO Plan Owners shall serve on Ad Hoc Planning Committees

established by the Planning Staff to respond to transmission service requests and other

matters Owners shall also calculate ATC at points of delivery to or receipt from Non

transferred Transmission Facilities and distribution facilities

VIII Coordination Between Midwest ISO Oaeratinst And Planninst Staffs

The Planning Staff shall provide support to the Midwest ISO Operating Staff

hereinafter Operating StafP in determining and posting ATC during the Operating

Time Horizon as defined by the Operating Staffl and in developing and reviewing

operating procedures The Planning Staff also shall assist the Operating Staff by

pertorming operational planning assessments for nearterm system configurations

Within their respective time horizons the Operating and Planning Staffs shall have the

same general responsibilities for determining whether the Transmission System can

accommodate a specific transaction The Planning Staff shall be responsible for all

responses to requests for transmission service that require an expansion of the

Transmission System or Nontransferred Transmission Facilities

IX Miscellaneous Resaonsibilities Of Plannins Staff

Among its general responsibilities the Planning Staff shall i review and

comment on Owners transmission plans ii provide general oversight of all studies

pertormed by Owners for the Midwest ISO iii identify alternatives for further study and

review that could increase the efficient and economic use of the Transmission System

iv analyze and assess the Transmission System periodically to ensure operational
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reliability adequacy and security and that the longterm needs of transmission

customers are being met v facilitate communications among Owners transmission

customers generation suppliers and other stakeholders and vi periodically monitor

realtime data to identify emerging trends that require modification of planning

assumptions to assure the reliable operation of the Transmission System in the future
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PRICING AND REVENUE DISTRIBUTION
RETURN OF STARTUP COSTS AND
RENEGOTIATION PROCEDURES FOR

GRANDFATHERED AGREEMENTS

The following represents the agreement of the Owners on pricing revenue

distribution the return of Startup Costs contributed by the Owners and on the

renegotiation procedures for certain Grandfathered Agreements

I Additional Definitions Unless the context otherwise specifies or requires the

following additional definitions apply to this Appendix C and when used in this

Appendix C the following terms shall have the respective meanings set forth below

A Border Transmission Owner A Midwest ISO Owner whose

transmission facilities are interconnected with those of a nonMidwest ISO owner

B Bundled Load The aggregate usage by customers who purchase

electric services as a single service or customers who purchase electric services under a

retail tariff rate schedule that includes power energy and delivery components as

distinguished from customers who purchase Transmission Service as a separate service

C Drivein PointtoPoint Transmission Service where the generation

source is outside the Midwest ISO and the load is located within the Midwest ISO

D Driveout PointtoPoint Transmission Service where the generation

source is located within the Midwest ISO and the load is located outside of the Midwest

ISO

Issued by James P Torgerson ssuing Officer Effective February 1 2002
Issued on December 31 2001



Midwest ISO Ftirst Revised Sheet No118

FERC Electric TaritT First Revised Rate Schedule No l Superseding Original Sheet No118

APPENDIX C

E Drivethroush PointtoPoint Transmission Service where both the

generation source and the load are located outside of the Midwest ISO

F Drivewithin PointtaPoint Transmission Service where both the

generation source and the load are located within the Midwest ISO

G First Substantive Order The first order in which the FERC accepts for

filing this Agreement and the Transmission Tariff or if separately accepted the later of

the two 2 orders even if the FERC orders changes to this Agreement or the

Transmission Tariff or sets for hearing the question of the justness or reasonableness

of the Agreement or the Tariff

H Grandfathered Astreements For revenue distribution purposes the

following types of agreements shall be considered Grandfathered Agreements i non

open access tariff transmission service agreements executed before the First

Substantive Order date ii bundled contracts which include transmission service as

part of the contract executed prior to the First Substantive Order date iii network and

longterm firm PointtoPoint Transmission Service agreements executed prior to the

First Substantive Order date iv accepted and confirmed shortterm firm and nonfirm

PointtoPoint Transmission transactions under open access transmission tariffs which

were accepted and confirmed prior to the First Substantive Order date and v

Transmission Service agreements executed pursuant to Schedule F of the

MidContinent Area Power Pool OpenAccess Transmission Tariff executed prior to the

Transfer Date

Issued by James P Torgerson Issuing Officer Effective February l 2002
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For pricing purposes the first second and fifth categories above shall be

Grandfathered Agreements The third and fourth categories of agreements shall be

considered only Grandfathered Agreements for pricing purposes if the pricing terms

cannot be changed under sections 205 and 206 of the FPA except under the

MobileSierra public interesY standard

I Host Zone The Zone where load is physically connected to the Midwest

ISO transmission network either directly or through a distribution system

J Load Servina Entitv Any entity that has undertaken an obligation to

provide or obtain etectric energy for enduse customers by statute franchise regulatory

requirement or contract for load located within or attached to the Transmission System

Where a distribution cooperative or a municipal distribution system otherwise covered by

the prior sentence is a wholesale customer of a generation and transmission cooperative

or a municipal joint action agency the generation and transmission cooperative or

municipal joint action agency may act as the Load Serving Entity for such distribution

cooperative or municipal distribution system

K Network Transmission Service Defined the same as in the definition of

Network Integration Transmission Service in the Transmission Tariff

L PointtoPolnt Transmission Service Deflned the same as in the

definition of the same term in the Transmission Tariff
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M Transition Period The Transition Period begins on the Transfer Date

and ends on the sixth anniversary of the Transfer Date

N Zone s The transmission pricing zones identified in the Transmission

Tariff as it they may be changed pursuant to this Appendix C

II Pricins

A Rates and Procedures Aaalicable durina the Transition Period

The following are the major elements of Midwest ISO pricing during the

Transition Period
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1 Transition Period Rates

a During the Transition Period the Midwest ISO shall employ a Zonal

pricing structure for both Network Transmission Service and PointtoPoint

Transmission Service associated with loads physically located within a Midwest ISO

Zone The Zonal rates for each Zone shall be based on the costs of the booked

transmission facilities within the Zone Payment of the Zonal rate allows the customer

to obtain Vansmission service over the facilities covered by the Transmission Tariff

without paying additional base transmission charges The Zones shall be as specified

in the Transmission Tariff submitted as part of the initial filing with the FERC to establish

the Midwest ISO or to add a new Owner that is a transmission provider and is or would

have been a specified zone for pricing under an existing or proposed regional

transmission tariff The Zones only may be changed to reflect the effectuation of a

merger or consolidation and reorganization to add a new Owner that operates a

control area in existence on or before the date of the initial filing with the FERC to

establish the Midwest ISO or to reflect the withdrawai from the Midwest ISO of an

Owner or Owners

b The rates for Network Transmission Service and Drivein and

Drivewithin PointtoPoint Transmission Service shall be the rates for the Zone in which

the load is located The rates for Drivethrough and Driveout PointtoPoint

Transmission Service shall be the single Midwest ISO systemwide rate calculated as

set fohh in the Transmission Tariff
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2 Applicability to All Load

a Each Transmission Owner to the extent it is a Load Serving Entity

shall take Network Integration Transmission Service or PointtoPoint Transmission

Service from the Midwest ISO in accordance with the Tariff subject to the limitations in

this Part II Paragraph A3 subparts a through e below for 1 Bundled Load served by

a Load Serving Entity and 2 load being served at wholesale under a Grandfathered

Agreement Each Transmission Owner that is a Load Serving Entity shall enter into a

service agreements under the Tariff with the Midwest ISO for such Transmission

Service A Transmission Owner making contractual aRangements to act as agent on

behalf of another Transmission Owners with load located in the same pricing zone

subject to Grandfathered Agreements will be permitted to make arrangements for

Network Integration Transmission Service or PointtoPoint Transmission Service with

tHe Midwest ISO for load served by the other Transmission Owners

b All other Load Serving Entities not covered under Part II

Paragraph A2 subpart a above shall take Network Integration Transmission Service or

PointtoPoint Transmission Service from the Midwest ISO in accordance with this Tariff

and shall enter into a service agreementsunder this Tariff with the Midwest ISO for

such Transmission Senrice A Transmission Owner that is not the Load Serving Entity

may make contractual arrangements to act as agent on behalf of the Load Serving

Entity for payment of the applicable Schedule 10 charges

Issued by James P Torgerson Issuing Officer Effective February 1 2002
Issued on December 31 2001
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3 Limita6ons on Charges and Cost Responsibilities

a Bundled Load Transmission Owners taking Network Integration

Transmission Service to serve their Bundled Load shall not pay charges pursuant to

Schedules 1 through 6 and Schedule 9 and also shail not be responsible for losses from

network resources located within their Control Areas or pricing zone pursuant to

Attachment M The Transmission Owner however shall be responsible for losses under

Attachment M for network resources located outside of its Control Area or pricing zone that

are within or attached to the Transmission System

b Grandfathered Agreements for Load Inside of the ISO For the

transmission service provided as a result of or pursuant to Grandfathered Agreements for

load inside of the ISO each Transmission Owner which is a party to that Grandfathered

Agreement shall not be obligated to pay charges under Schedules 1 through 9 nor shall it

be responsible for losses under Attachment M Each Transmission Owner shall remain

responsible for payment of the applicable Schedule 10 charges for the services taken

pursuant to Section II Paragraph A2 subpart a above for its load which may include

wholesale loads under Grandfathered Agreements

Issued by James P Torgerson lssuing Officer Effective April l 2002
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c Grandfathered Agreements for Load Outside of the ISO For the

transmission service provided as a result of or pursuant to Grandfathered Agreements for

load outside of the ISO the Transmission Owner shall be exempt from rates under this

Tariff for services provided pursuant to the existing agreements except for charges under

Schedule 10 which will reimburse the Transmission Provider for the services it pertorms

d Exception to Section 11A3b and c Notwithstanding the

provisions of this Section II Paragraph A 3 subparts b and c above I if ancillary

services are not taken or provided under the Grandfathered Agreement in whole or in

part then such ancillary services which are not provided under such Grandfathered

Agreement shall be provided and charged for under this Tariff and II if losses are not

provided or paid for under the Grandfathered Agreement then losses shall be provided in

accordance with Attachment M

e Direct Billing to Customers under Grandfathered Agreement

Once a Service Agreement either executed or unexecuted between the Midwest ISO and

the customer which is a party to the Grandfathered Agreement is effective the Midwest

ISO shall bill the customer for Schedule 10 charges associated with providing service

rather than the Transmission Owner

f Service under Grandfathered Agreements shall condnue according

to their terms Grandfathered Agreements are listed in Attachment P to the

Transmission Tariff
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B Rates and Procedures Auulicable after the Transition Period

1 Rates

a The rates for PointtaPoint and Network Transmission Service shall

be the same as the rates during the Transition Period which are specified in Section II

Paragraph A1 above except under the conditions specified in subparagraphs b or c of this

paragraph 61

b The Midwest ISO shall file to combine zones i if all of the Owners in

the Zones to be combined that are paying the Midwest ISO for transmission service

associated with Bundled Load agree to combine such zones ii if all of the Owners in

contiguous Zones that are paying the Midwest ISO for transmission service associated

with Bundled Load are allowed to recover amounts they pay the Midwest ISO for such

transmission service in the applicable rates provided however any Owner may agree to

have zones combined whether or not the Owner recovers or is assured recovery of

payments to the Midwest ISO or iii if there are contiguous zones that are to be combined

where there are no Owners paying the Midwest ISO for transmission service associated

with Bundled Load

c The Midwest ISO shall file a revision to the rate fortnula which is set

forth in Attachment O to the Transmission Tariff to implement Midwest ISO systemwide

transmission rates ie the same transmission rate shall apply to all customers i if all

Owners paying the Midwest ISO for transmission service associated with Bundled Load

agree ii if all Owners that are paying the Midwest ISO for transmission service
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associated with Bundled Load are allowed to recover such payments or iii there are no

Owners paying the Midwest ISO for transmission service associated with Bundled Load

d In order to implement and facilitate any rate revisions to paragraphs

b and c of this Section IIB1the Midwest ISO shall establish procedures to provide for

the development and submission of a filing to FERC which shall be submitted at least

six months before the end of the Transition Period

2 Load under Transmission Tariff

The Midwest ISO Transmission Tariff shall be applicable to all transmission

service arranged over Midwest ISO Vansmission facilities whether for Bundled Load for

electric load that is not Bundled Load or for deliveries made pursuant to Grandfathered

Agreements provided however that GrandfatheredPqreements shall not be abrogated

or modified by thisPqreement Owners shall be required to take transmission service

under the Midwest ISO Transmission Tariff to serve Bundled Load to which they are

providing bundled electric service unless some other entity is obtaining the necessary

Vansmission service from the Midwest ISO

C Other Pricins Matters

1 Owners shall be appropriately compensated for the construction of

transmission facilities required by the Midwest ISO The appropriate compensation or

compensation requirements are set forth in Attachment N to the Transmission Tariff

submitted as part of the initial filing with the FERC to establish the Midwest ISO
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2 Prior to the end of the fourth 4th year of the Transition Period

each Owner shall file a request with the appropriate regulatory authority or authorities

unless a proceeding has already been initiated or completed for a determination of

which of its facilities are transmission facilities or which are distribution in accordance

with the seven 7 factor test set forth in FERC Order No 888 61 Fed Reg 21540

21620 1996 or any applicable successor test Each Owner shall use its best effort to

cause these determinations to be made before the end of the Transition Period

Owners that are not subject to regulation by a regulatory authority shall apply to the

Midwest ISO for such a determination

3 The ISO Cost Adder mechanism for the Transition Period shall be

calculated as set forth in Schedule 10 to the Transmission Tariff submitted as part of the

initial filing with the FERC to establish the Midwest ISO

III Revenue Distribution

Notwithstanding any language to the contrary in this Appendix C or the

Agreement the Midwest ISO shall cause the distribution monthly of the Owners

revenues associated with transmission services in accordance with this Appendix C

Any distribution of revenues to and among the Owners shall be consistent with this

Appendix C
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The revenues subject to this Section III are the transmission revenues associated

with charges under Schedules 7 8 and 9 to the Transmission Tariff

A Revenue Distribution durins Transition Period

1 Except by mutual agreement of the parties to a Grandfathered

Agreement the Midwest ISO shall not collect or distribute any revenues for transmission

service related to such agreements during the Transition Period The Owner providing the

transmission service under a Grandfathered Agreement shall continue to receive payment

directly from the customer under the Grandfathered Agreement Nothing contained in this

paragraph affects any rights of any party to unilaterally make application to FERC to alter

amend or terminate a Grandfathered Agreement

2 Revenues collected by the Midwest ISO for Vansmission services

involving retail electric load that had the right to choose a different supplier under a state

retail access program or legislation shall be fully distributed to the Host Zone regardless

of whether the customers comprising such retail electric load have exercised such right to

choose

3 Revenues collected by the Midwest ISO for transmission services

associated with power transactions where the generation sources and loads are

physically located within the same Host Zone shall be Tully distributed to that Host Zone

whether the generation source is controlled by the Owner or another entity

4 Revenues collected by the Midwest ISO for Network Transmission

Service shall be fully distributed to the Host Zone

Issued by James P Torgerson lssuing Officer Effective February l 2002
Issued on December 31 2001
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5 Revenues collected by the Midwest ISO for PointtoPoint

Transmission Service for delivery directly to a wholesaie requirements customer or a

former wholesale requirements customer shall be disfibuted to the Host Zone

6 Revenues collected by the Midwest ISO for Drivein PointtaPoint

Transmission Service shaI be fuily distributed to the Border Transmission Owner if that

Owner purchases power Trom outside the Midwest ISO for delivery to its Zone and pays

the Midwest ISO for such transmission service to effectuate that purchase

7 All other Midwest iS0 transmission revenues ie other than those

revenues specified in Paragraphs 16 above shall be distributed among Zones as follows

i fifly percent 50 of such revenues shall be distributed in proportion to transmission

investment calculated each month based on the relative proportion of transmission

investrnent reflected in the then applicable rates detertnined by the formula in

Attachment O to the Transmission Tarif and ii fiRy percent 50 of such revenues

shall be shared based upon power flows Such power flows shall be calculated using load

flow analysis techniques to develop transaction participation factors The methodology for

developing transaction participation factors is described in Appendix C1 ParGcipation

factors less than three percent 3 shall be ignored

Nohnrithstanding the foregoing in this paragraph 7 Transmission Owners

that are also MidContinent Area Power Pool MAPP members electing to take

Network Integration Transmission Service pursuant to Section 375 of the Transmission

Tariff shall receive no revenues under this paragraph from PointtoPoint Transmission
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Service associated with Transmission Owner purchases of power Such MAPP

Transmission Owners shall participate in all other revenue sharing under this

paragraph 7

8 The Owners located within a Zone that has more than one 1

Owner shall appoint a single Owner or designee to receive the revenues allocated to

the Zone and to further distribute such revenues pursuant to agreement of the Owners

within the Zone If the Owners in a Zone cannot agree to a methodology for distributing

such revenues Owners may seek recourse through the Dispute Resolution procedures

under Appendix D to the Agreement or the Owners may go to the FERC for resolution

An intraZonal revenue distribution methodology shall to the greatest extent possible

minimize cost shifts so that the Owners shail continue to receive the revenues they

would have received absent the formation of the Midwest ISO

B Revenue Distribution after the Transition Period Ends

Revenues collected by the Midwest ISO after the end of the Transition

Period shall be distributed in accordance with Section IIIA of this Appendix C to the

Agreement
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IV Return Of Startuq Costs

The Midwest ISO shall pay back an Owners contributions to the Startup

Costs plus reasonable interest provided however only Owners that are signatories to

the Agreement when it is initially filed with the FERC shall receive a return of their

contribution to the Startup Costs incurred prior to the date of filing Those Owners that

are not signatories at the time of filing shall forfeit any right to a return of their

contributions to Startup Costs incurred prior to the date of the initial filing For those

Owners that become signatories after the initial filing with FERC and make contributions

to Startup Costs after the date they become signatories the Midwest ISO shall return

those postfiling Startup Costs after paying back all Startup Costs incurred before the

initial FERC filing date The Midwest ISO shall obtain financing as soon as is

reasonably possible to pay back such Owners and shall do so promptly upon receiving

the necessary monies The Midwest ISO also shall use any membership fees to pay

back such Owners as soon as possible but no later than twelve 12 months after the

date of the First Substantive Order The Startup Costs shall include only the following

costs

A Contributions to cover outside joint expenses ie outside legal costs and

consultant or contractor costs relating to the development of the Midwest ISO filing and

implementation of the Agreement

B Costs associated with joint meetings of Owners and others relating to the

formation of the Midwest ISO
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C Contributions relating to equipment software or other items related to the

startup of the Midwest ISO These contributions include monies spent associated with

equipment software and other items for 1 the Midwest ISOs systems and 2 the

Owners systems where such expenditures are necessary to allow the Owners systems

to intertace with the ISO Payments made to consultants related to the startup of the

Midwest ISO are included within such expenditures

D Contributions to allow the Midwest ISO to obtain financing

E Contributions or monies paid relating to the recruitment hiring andor

employment of Directors Officers employees and contractors by the Midwest ISO

including salaries and other compensation and insurance premiums and any monies

paid to any person or entity pertorming administrative and startup functions until the

Midwest ISO Board is elected

F Any other contributions by Owners to Midwest ISO expenses or costs in

response to a request of the Midwest ISO Board or Officers

For any facilities software or other items involving modifications or additions to

the Owners systems for which the Owners receive reimbursement of their costs under

this Article IV the Owners shall not include such facilities soHware or other items or

portions thereof in their rates or in any charges to the Midwest ISO

V Reneaotiation Procedures For Certain Grandfathered Aareements

For Grandfathered Agreements where the agreements result in the payment of

pancaked rates within the Midwest ISO the parties to the agreement shall enter into
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good faith negotiations to consider the amendment or termination of the agreement

These negotiaGons shall conclude no later than the first day on which the Midwest ISO

begins providing service under the Transmission Tariff During this negotiadng period

the parties to the Grandfathered Agreement cannot raise any issues regarding

amendment or termination of such Grandfathered Agreement with the FERC At the

end of the negotiating period if the parties to the Grandfathered Agreement are unable

to reach agreement then either party may utilize whatever rights it otherwise would

have to request that the FERC consider the need for an amendment or to terminate the

Grandfathered Agreement Except as specifically provided in this Section V this

provision does not affect any rights or arguments that a party to a Grandfathered

Agreement may have
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DEVELOPMENT OF TRANSACTION PARTICIPATION FACTORS

In developing transaction participatlon factors hereinafter TPFs for use in transmission revenue
disVibution the Midwest ISO shall employ the principles outlined in this Appendix G1 as described
below

Power Flow Models The Midwest ISO shall develop power flow base cases with sufficient detail to
represent the transmission systems of the Midwest ISO and surrounding networks using the NERC
power flow base case library Power flow base cases should be developed annually for a number of load
levels and various seasons such as summer and winter to recognize changes in the transmission
system configuration load level and power flow pattems Transformer taps and switched shunts should
be held fixed and the phase angle regulators should be modeled as they would be in transmission
reliability studies Other modeling adjustments should be incorporated as appropriate

Power Transaction Simulations Each potential power transaction should be simulated by scaling load
down in the selling or from conVol area by an appropriate amount eg 100 MV1 and scaling load up by
the same amount in the buying or to control area making a corcesponding adjustment in the scheduled
interchange of the affeded control areas Each power flow simulation should be solved using an AC
solution

Calculations of TPFs Tables showing the TPF for each Midwest ISO Zone shall be constructed for each
simulated transaction When a Midwest ISO control area is host to the load or power source for a
transaction the TPF for that control area shall be 100 A TPF which represents the response of each
other Midwest ISO system affected by the simulated transaction shall be calculated This calculation may
be accomplished in several steps as follows

Algebraically sum the tie line flows between each affected control area and each
interconnected control area neighbor of such control area ie detertnine the net flow in

or out over all ties of each control area to control area intertace for the base case
and corresponding transaction simulation case

Compare the corresponding base case and transaction simulation case results and
determine the tie line power flow change for each such control area intertace

Sum the absolute values of such changes in tie line flows over all the control area
interfaces of such control area and

Divide the sum by two and the simulation transaction amount setting all TPF of less than
003 3hto zero

Issued by James P Torgerson lssuing Officer Effective

Issued on November 20 2000 Accepted by FERC Order dated September 16 1998
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APPENDIX C2

REVENUE DISTRIBUTION FOR ALLIANCENIIDWEST ISO

SUPERREGIONAL RATE ADNSTMENT CHARGE

I Additional DeTnitions Unless the context othenvise specifies or requires the following

additional definitions apply to this Appendix C2 and when used in this Appendix C2 the

following terms shall have the respective meanings set forth below

A ARTOMISO Settlement The March 21 2001 settlement filed in FERC Docket

No EROI123000et al and accepted by FERC on May 8 2001 Illinois Power Co 95 FERC

61183 2001

B AllianccMidwest ISO Suuer Reeion The transmission systems and the

NERCcertified electrically metered control areas of the Alliance Companies and the Owners

including the ATC LLC Companies

C SRA The SupervRegional Rate Adjustment which is being filed pursuant to the

ARTOMISO Settlement

II Reveoue DistribuHoo

The Midwest ISO shall pass through monthly the Owners revenues associated with

transmission services in accordance with Appendix C2 In order to provide revenues on a

monthly basis the Midwest ISO may estimate the revenues to be received by each Owner subject

to a trueup The revenues subject to this Section II are the transmission revenues associated

with SRA charges under Schedule 13 to the Transmission Taziff The following methodology is

used to distribute revenues received associated with such SRA charges

Revenues shall be allocated based on the relative proportions of SRA payments made by the

Owners or load serving entities within each Zone as set forth on Appendix C2 Attachment l

Issued by James P Torgerson Issuing Officer Effective February l 2002
Issued on December 3 2001



Midwest ISO Original Sheet No 130b
FERC Electrlc Tari First Revised Rate Schedule No l

APPENDIX C2

APPENDIX C2

ATTACHMENTI

TRANSMISSION OWNERSRELATIVE SHARE OF TOTAL SRA PAYMENTS

Transmission Owner SRA Payments Percentage

Alliant Energy West IES Utilities IPC 1777154 4

ATCLLC 9971393 20

CentrallllinoisLightCo 927159 2

Cinergy Services includes IMPA WVPA 4675465 9

City Water Light Power Springfield IL 160525 0

Hoosier Energy 1508693 3

International Transmission Company 21792002 44

Indianapolis Power Light 293130 1

Louisviile GEKentucky Utilitles 1347532 3

Lincoln Electric Neb System 16823 0

Manitoba Hydro 6960 0

Minnesota Power 121232 0

MontanaDakota Utilities Co 0 0

Otter Tail Power 133391 0

Southern Illinois Power Cooperative 461845 1

UtiliCorp United Kansas 6253 0

UtiliCorp United Missouri 2866416 6

Vectren Eenrgy 117648 0

Xcel Ener Northem States Power 3147282 6

Total 49330901 100

Issued by James P Targerson Issuing Officer Effective February 1 2002
Issued on December 3 2001
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APPENDIX C3

REVENUE DISTRIBUTION FOR MIDWEST ISO
REGIONAL THROUGH AND OUT RATE

I Additional Definitions Unless the context otherwise specifies or requires the

following additional definitions apply to this Appendix C3 and when used in this

Appendix C3 the following terms shall have the respective meanings set forth below

A ARTOMISO Settlement The March 21 2001 settlement filed in FERC

Docket No ER01123000 et al and accepted by FERC on May 8 2001 Illinois Power

Co 95 FERC 61183 2001

B AllianceMidwest ISO Suaer Reaion The transmission systems and the

NERCcertified electrically metered control areas of the Alliance Companies and the

Owners including the ATC LLC Companies

C RTOR The Regional Through and Out Rate which is set forth in

Schedule 14 of the Transmission Tariff

11 Revenue Distribution

The Midwest ISO shall cause the distribution monthly of the Owners revenues

associated with transmission services established by the Owners in accordance with

Appendix C3 and the Funds Trust Agreement In order to cause the distribution of

revenues on a monthly basis the Midwest ISO may estimate the revenues to be

received by each Owner subject to a trueup The revenues subject to this Section II

are the transmission revenues associated with RTOR charges under Schedule 14 to the

Transmission Tariff The foliowing methodology is used to distribute revenues received

associated with such RTOR component

Issued by T Graham Edwards Issuing Officer Effective April l 2006
Issued on March 24 2006
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l Fifty percent 50 based on the relative share of total lost revenues of each entity

identified on Appendiac C3 Attachments 1 lA and IB with those relative shares set out on

Appendix C3 Attachment lA for the period October l 2003 through April 30 2004 Appendix

C3 Attachment 1 for the period May I 2004 through September 30 2005 and Appendix C3

Attachment I B for the period beginning October 1 2005

2 Fifty percent 50 based on the relative flows across the facilities of each entity

identified on Appendix C3 Attachment 1for the period May 1 2004 through September 3Q

2005 Appendix C3 Attachment IA for the period October l 2003 through April 30 2004 and

Appendix C3 Attachment IB for the period beginning October 1 2005 resulting from the

provision of transmission service under the Midwest ISO OATT for DriveUvough and Driveout

PointtoPoint transmission service transactions

Issued by Jemes P Torgerson Issuing Officer Effective December 10 2004
Issued on February 17 2005
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ATTACHMENT 1 1 ot3
For Service Rendered May 1 2004 Throug6 September 30 2004

Transmission OwnersRelative S6are of Total Lost Revenues

Transmission Owner Lost Revenues Percentage

Ameren Services Company as agent for its electric 41067813 2094

utility affiliates Union Electric Company
dbaAmerenUE and Central Illinois Public
Service Company dbaAmerenClPS

American Transmission Company LLC 10704021 546

American Transmission Systems Incorporated 34342411 1751

a subsidiary of FirstEnergy Corp
Central Illinois Light Co 742743 038

Cinergy Services includes IMPA WVPA 31913382 1627

City Water Light Power Springfield IL 334484 017

Hoosier Energy REC 332770 017

International Transmission Company 1861031 095

Indianapolis Power Light 4107286 209

ITC Midwest LLC 3842715 196

Louisville Gas ElectricKentucky Utilities 19929568 1016

Lincoln Electric Neb System 383915 020

Manitoba Hydro 4315793 220

Michigan Electric Transmission Company LLC 4682713 239

Minnesota Power Inc 2710339 138

MontanaDakota Utilities Co 557988 028

Northern Indiana Public Service Company 5641752 288

Otter Tail Power Co 771979 039

Southern Illinois Power Cooperative 591480 030

UtiliCorp United Kansas 711376 036

UtiliCorp United Missouri 3079507 157

Vectren Energy Delivery 2358291 120

Xcel Energy Services Inc Northern States Power 21153592 1079

Total 196136949 100

See Joint Application of ITC Holdings Corp ITC Midwest LLC ITC Midwest and Interstate Power
and Light Company IPL seeking authorization and approval for the sale by IPL and the purchase
by ITC Midwest of IPLs jurisdictional Vansmission facilities

Issued by T Graham Edwards Issuing Officer Effective January 1 2008
Issued on May 1 l 2007
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ATTACHMENT 1 2 ot3
For Service Rendered Ocfober 1 2004 Through November 30 2004

Transmissioo OwnersRelative S6are of Total Lost Revenues

Transmission Owner Lost Revenues Percentage

Ameren Services Company as agent for its electric 41067813 1899h

utility affiliates Union Electric Company
dbaAmerenUE and Central Iilinois Public
Service Company dbaAmerenClPS

American Transmission Company lLC 10704021 495

American Transmission Systems Incorporated 34342411 1588

a subsidiary of FirstEnergy Corp
Central Illinois Light Co 742743 034

Cinergy Services includes IMPA WVPA 31913382 1476

City Water Light Power Springfield IL 334484 015

Hoosier Energy REC 332770 015

Illinois Power Company 20113298 930

International Transmission Company 1861031 086

Indianapolis Power Light 4107286 190

ITC Midwest LLC 3842715 178

Louisville Gas ElectricKentucky Utilities 19929568 922

Lincoln Electric Neb System 383915 018

Manitoba Hydro 4315793 200

Michigan Electric Transmission Company LLC 4682713 217
Minnesota Power Inc 2710339 125
MontanaDakota Utilities Co 557988 026

Northern Indiana Public Service Company 5641752 261
Otter Tail Power Co 771979 036
Southern Illinois Power Cooperative 591480 027
UtiliCorp United Kansas 711376 033

UtiliCorp United Missouri 3079507 142
Vectren Energy Delivery 2358291 109
Xcel Energy Services Inc Northem States Power 21153592 978k

Total 216250247 100

See Joint Application of ITC Holdings Corp ITC Midwest LLC ITC MidwesY and Interstate Power
and Light Company IPL seeking authorization and approval for the sale by IPL and the purchase
by ITC Midwest of IPLs jurisdictional transmission facilities

Issued by T Graham Edwards lssuing Officer Effective January 1 2008
Issued on May 11 2007
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ATTACHMENT 1 3 of3
For Service Rendered December 1 2004 through September 30 2005

Transmission OwnersRelaHve S6are otTotal Lost Revenues

Transmission Owner Lost Revenues Percentage

Ameren Services Company as agent for its electnc 41067813 1892

utility affiliates Union Electric Company
dbaAmerenUE and Central Illinois Public
Service CompanydbaAmerenClPS

American Transmission Company LLC 10704021 493

American Transmission Systems Incorporated 34342411 1582

a subsidiary of FirstEnergy Corp
Central Illinois Light Co 742743 034

Cinergy Services includes IMPA WVPA 31913382 1470

City Water Light Power Springfield IL 334484 015

Great River Energy 799075 037

Hoosier Energy REC 332770 015

IllinoisPowerCompany 20113298 927

International Transmission Company 1861031 086

Indianapolis Power Light 4107286 189

ITC Midwest LLC 3842715 177

Louisville Gas ElectricKentucky Utilities 19929568 918

Lincoln Electric Neb System 383915 018
Manitoba Hydro 4315793 199

Michigan Electric Transmission Company LLC 4682713 216

Minnesota Power Inc 2710339 125

MontanaDakota Utilities Co 557988 026
Northern Indiana Public Service Company 5641752 260

Otter Tail Power Co 771979 036

Southern Illinois Power Cooperative 591480 027

UtiliCorp United Kansas 711376 033

UtiliCorp United Missouri 3079507 142

VecVen Energy Delivery 2358291 109

Xcel Energy Services Inc Northem States Power 21153592 975

Total 217049322 100

See Joint Application of ITC Holdings Corp ITC Midwest LLC ITC MidwesC and Interstate Power
and Light Company IPL seeking authorization and approval for the sale by IPL and the purchase
by ITC Midwest of IPLs jurisdidional Vansmission facilities

Issued by T Graham Edwards Issuing Officer Effective January I 2008
Issued on May 11 2007
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ATTACHMENT lA

For Service Rendered October 1 2003 Apri130 2004
Transmission OwnersRelative Share otTotal Lost Revenues

Transmission Owner Lost Revenues Percentage

American Transmission Company LLC 10763823 685

American Transmission Systems Incorporated 34355870 2186

a subsidiary of FirstEnergy Corp
Central Illinois Light Co 786401 050

City Water Light Power Springfield IL 365779 023

Cinergy Services includes IMPA WVPA 32560164 2072

Hoosier Energy 339399 022

Indianapolis Power Light 4122145 262

International Transmission Company 1891957 120

ITC Midwest LLC 3905956 249

Louisville GEKentucky Utilities 20240480 1288

Lincoln Electric Neb System 383915 024

Manitoba Hydro 4360912 277

Michigan Electric Transmission Company LLC 4697724 299

Minnesota Power 2727443 174

MontanaDakota Utilities Co 565000 036

Northern Indiana Public Service Company 5814753 370

Otter Tail Power 782653 050

SouthemIlinois Power Cooperative 712880 045

UtiliCorp United Kansas 711376 045

UtiliCorp United Missouri 3079507 196
Vectren Energy 2370613 151

Xcel Energy Northem States Power 21614402 1375

Total 157152552 100

See Joint Application of ITC Holdings Corp ITC Midwest LLC ITC MidwesY and Interstate Power
and Light Company IPL seeking authorization and approval for the sale by IPL and the purchase
by ITC Midwest of IPLs jurisdictional transmission facilities

Issued by T Graham Edwards Issuing Officer EfTective lanuary 1 2008
IssueA on May 11 2007
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ATTACHMENT 1B

For Service Rendered October 1 2005 to March 31 2006
Transmission OwoersRelative S6are of Total Lost Revenues

Transmission Owner Lost Revenues Percentage

Ameren Services Company as agent for its electric 47150786 1937

utility affiliates Union Electric Company
dbaAmerenUE and Central Illinois Public
Service CompanydbaAmerenClPS

American Transmission Company LLC 10841673 445

American Transmission Systems Incorporated 37196127 1528

a subsidiary of FirstEnergy Corp
Central Illinois Light Co 805681 033

Cinergy Services includes IMPA WVPA 35603958 1463

City Water Light Power Springfield IL 370772 015

Great River Energy 799075 033a

Hoosier Energy REC 370449 015

IllinoisPowerCompany 20113298 826

Intemational Transmission Company 4839662 199

Indianapolis Power Light 4189921 172

ITC Midwest LLC 3955282 162

Louisville Gas ElectricKentucky Utilities 20803949 855

Lincoln Electric Neb System 383915 016

Manitoba Hydro 4420322 182

Michigan Electric Transmission Company LLC 4769896 196a

Minnesota Power Inc 2745135 113

MontanaDakota Utilities Co 575182 024

Northern Indiana Public Service Company 13943961 573

Otter Tail Power Co 795715 033
Southern Illinois Power Cooperative 724636 030

UtiliCorp United Kansas 711376 029

UtiliCorp United Missouri 3079507 126
Vectren Energy Delivery 2438200 100

Xcel Energy Services Inc Northern States Power 21814102 896a

Total 243442520 100

See Joint Application of ITC Holdings Corp ITC Midwest LLC ITC Midwest and
Interstate Power and Light Company IPL seeking authorization and approval for the sale
by IPL and the purchase by ITC Midwest of IPLs jurisdictional transmission facilities

Issued by T Graham Edwards lssuing Officer EfTective January l 2008
Issued on May 1 l 2007
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ATTACHMENT 1C

For Service Rendered April 1 2006 to August 31 2006
Transmission OwnersRelative S6are of Total Lost Revenues

Transmission Owner Lost Revenues Percentage

Ameren Services Company as agent for its electric 47150786 1936a

utility affiliates Union Electric Company
dbaAmerenUE and Central Illinois Public
Service Company dba AmerenClPS

American Transmission Company LLC 10841613 445

American Transmission Systems Incorporated 37196127 1527

a subsidiary of FirstEnergy Corp
Central Illinois Light Co 805681 033

Duke Energy Shared Services includes IMPA 35603958 1462

WVPA
City Water Light Power Springfield IL 370772 015

Great River Energy 799075 033

Hoosier Energy REC 370449 015

IllinoisPowerCompany 20113298 826
International Transmission Company 4839662 199

Indianapolis Power Light 4189921 172

ITC Midwest LLC 3955282 162

Louisville Gas ElectricKentucky Utilities 20803949 854
Lincoln Electric Neb System 383915 016
Manitoba Hydro 4420322 181

Michigan Electric Transmission Company LLC 4769896 196

Minnesota Power Inc 2745135 113

MontanaDakota UUlities Co 575182 024
Northern Indiana Public Service Company 13943961 572
Otter Taii Power Co 795715 033

Southern Illinois Power Cooperative 724636 030

SMMPA 140595 006

UtiliCorp United Kansas 711376 029

UtiliCorp United Missouri 3079507 126

Vectren Energy Delivery 2438200 100
Xcel Energy Services Inc Northem States Power 21814102 896

Tot21 243583115 100

See JoirK Application of ITC Holdings Corp ITC Midwest LLC ITC MidwesY and
Interstate Power and Light Company IPL seeking authorization and approval for the sale
by IPL and the purchase by ITC Midwest of IPLs jurisdictional transmission facilities

Issued by T Graham Edwards Issuing Officer Effective January 1 2008
IssueA on May 1 l 2007
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ATTACHMENT 1D

For Service Rendered September 1 2006 and T6ereafter
Transmission OwoersRelative Share of Total Lost Revenues

Transmission Owner Lost Revenues Percentage

Ameren Services Company as agent for its electric 47150786 2157

utility affiliates Union Electric Company
dbaAmerenUE and Central Illinois Public
Service Company dbaAmerenClPS

American Transmission Company LLC 10841613 496

American Transmission Systems Incorporated 37196127 1702

a subsidiary of FirstEnergy Corp
Central Illinois Light Co 805681 037

Duke Energy Shared Services includes IMPA 35603958 1629

WVPA
City Water Light Power Springfield IL 370772 017

Great River Energy 799075 037a

Hoosier Energy REC 370449 017

Illinois Power Company 20113298 920

International Transmission Company 4839662 221

Indianapolis Power Light 4189921 192

ITC Midwest LLC 3955282 181

Manitoba Hydro 4420322 202

Michigan Electric Transmission Company LLC 4769896 218

Minnesota Power Inc 2745135 126

MontanaDakota Utilities Co 575182 026

Northern Indiana Pubiic Service Company 13943961 638

Otter Tail Power Co 795715 036

Southern Illinois Power Cooperative 724636 033

SMMPA 140595 006

Vectren Energy Delivery 2438200 112

Xcel Energy Services Inc Northern States Power 21814102 998

Total 218604368 100

See Joint Application of ITC Holdings Corp ITC Midwest LLC ITC MidwesY and
Interstate Power and Light Company IPL seeking authorization and approval for the sale
by IPL and the purchase by ITC Midwest of IPLs jurisdidional transmission facilities

Issued by T Graham Edwards Issuing Officer Effective January 1 2008
Issued on May I l 2007
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REVENUE DISTRIBUTION FOR SECA

I Additional Definitions Unless the context otherwise specifies or requires the

following additional definitions apply to this Appendix C4 and when used in this

Appendix C4 the following terms shall have the respective meanings set forth below

A SECA Seams Elimination ChargeCost AdjustmentsAssignments The

SECA is the mechanism for recovery of the lost revenues resulting from the elimination

of through and out rates for transactions between the Midwest ISO and PJM The

SECA is to be paid by entities in PJM for 1 the period beginning on December 1 2004

and ending on March 31 2005 and 2 the subsequent period beginning on April 1

2005 and ending on March 31 2006

B PJM PJM Interconnection LLC

C Coordinatinst Owner Manitoba Hydro

D Owner For the purposes of Appendix C4 the term Owner includes

Manitoba Hydro which is a Coordinating Owner

E MWh Megawatt hour

II Revenue Distribution

The Midwest ISO shall cause the distribution of the revenues received from

SECA charges under Schedule 21 of the Midwest ISO Transmission Tariff or from

SECA charges implemented within PJM to compensate the Owners for lost revenues in

proportion to each Owners lost revenues ratio in accordance with this Appendix C4

and the Funds Trust Agreement Each Owners lost revenues ratio is set forth on

Appendix C4 Attachment 1

tssued by T Graham Edwards Issuing Officer Effective Date April 1 2006
Issued on March 24 2006



Midwest ISO Original SheetNo130g21
FERC ElecMc TariR First Revised Rate Schedule No

APPENDIX C4

The Owners for the purposes of the revenue distribution are listed on Appendix

C4 Attachment 1 Each Owner may designate another entity or other entities to

recover the revenues it would be due under this provision

Issued by T Graham Edwards lssuing Officer Effective April 1 2006
Issued on March 24 2006
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APPENDIX C4

ATTACHMENT 1

Transmission OwoersRelative Share of Total Lost Revenues

Jan 1 2005 Apr 1 2005 May 1 2005
Dec 1 2004 to to to

to Mar31 Apr30 Mar31
Treosmission Owner Dec 31 2004 2005 2005 2006

Ameren Services Company as 1044 906 902 927

agent for its electric utility
aliates Union Electric

CompanydbaAmerenUE
and Central Illinois Public

Service Companydba
AmerenCIPS

American Transmission 068 058 204 204

Com an LLC

American Transmission 3412 4353 4294 4263

Systems lncorporated a
subsidiary of FirstEnergy
Co

Cenual Illinois Li ht Co 046 039 047 047

Cinergy Services includes 1296 1097 653 653

IMPA WVPA

City Water Light Power 012 010 014 014

S rin field IL
Great River Ener 006 006 008 008

Hoosier Ener REC 084 071 055 055

Illinois Power Com an 1306 1088 1332 1336

Indiana olis Power 8c Li t 198 168 116 116

lntemational Transmission 442 379 362 362
Com an

TC Midwest LLC L64 144 129 129

Louisville Gas 8c 476 406 369 369
ElectricKentuck Utilities

Manitoba H dro 178 152 146 146

Michigan Electric Transmission 196 167 233 233

Com an LLC

Minnesota Power Inc 057 050 043 043
MontanaDakota Utilities Co 024 020 018 018
Northem Indiana Public Service 288 253 648 649

Com an

Issued by T Graham Edwards Issuing Officer Effective Date January 1 2008
Issued on May 1 l 2007
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ATTACHMENT 1 contd

Transmissioo OwnersRelative Share of Total Lost Reveaues

Jan 1 2005 Apr 1 2005 May 1 2005
Dec 1 2004 to to to

to Mar31 Apr30 Mar31
Trensmission Owner Dec 31 2004 2005 2005 2006

Otter Tail Power Co 042 036 034 035

Southern Illinois Power 015 013 027 027

Coo erative

Vectren Ener Delive 083 071 059 059

Xcel Energy Services Inc 563 513 309 309

orthem States Power

See Joint Application of ITC Holdings Corp ITC Midwest LLC ITC Midwest and Interstate Power
and Light Company IPL seeking authorization and approval for the sale by IPL and the purchase
by ITC Midwest of IPLsjurisdictional transmission facilities

Issued by T Graham Edwards lssuingOcer Effective Date January I 2008
Issued on May I l 2007
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APPENDIX D

APPENDIX D

DISPUTE RESOLUTION PROCEDURES

Attachment HH Dispute Resolution Procedures of the Open Access Transmission and

Energy Markets Tariff is incorporated herein by reference

Issued by Ronald R McNamaza Issuing Officer Effecive May 1 2006
Issued on Mazch l 2006
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Reserved for Future Use

Issued by Ronald R McNamara Issuing Officer Effective May 1 2006
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APPENDIX E

FRAMEWORK FOR OPERATIONAL RESPONSIBILITIES

I General Descriation Of Midwest ISOsOuerational Resoonsibilities

The Midwest ISO Owners and Users shall be responsible for operational

functions set forth in this Section I of this Appendix E To the extent that there is any

discrepancy between the functions and responsibilities of the Midwest ISO Owners and

Users as defined herein and those defined in the Transmission Tariff the Transmission

Tariff shall prevail To the extent there is any discrepancy between the functions and

responsibilities of the Midwest ISO Owners Users and Local Balancing Authorities as

defined herein and those defined in the Amended BA Agreement the Amended BA

Agreement shall prevail

A Midwest ISO Resoonsibilities The Midwest ISO shall be responsibie for

the following operational functions

1 The Midwest ISO shall have functional control of the Transmission

System as set forth in Section II of this Appendix E and as defined in Article One

Section I Paragraph L of the ISO Agreement

2 The Midwest ISO shall review and approve as appropriate

requests for service and schedule transmission transactions as set forth in Section III of

this Appendix E and shall determine available transmission capability hereinafter

ATC under the Transmission Tariff as set forth in Section III of this Appendix E and in

Appendix B to the Agreement

Issued by Stephen G Kozeylssuing Officer Effective September 9 2008
Issued on July I 1 2008
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3 The Midwest ISO shall implement and administer the Transmission

Tariff applicable to the Transmission System and Nontransferred Transmission

Facilities as set forth in Section IV of this Appendix E and in Appendix B to the

Agreement

4 The Midwest ISO shall be responsible for the security of the

Transmission System as set forth in Section V of this Appendix E

5 The Midwest ISO shall offer ancillary services required to support

transmission service as set forth in Section VI of this Appendix E

Issued by James P Torgerson Issuing Officer Eflbctive December l 2004
Issued on March 31 2004
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6 The Midwest ISO shall approve the scheduling of maintenance of

all transmission facilities making up the Transmission System and shall coordinate with

genera6on owners as appropriate the scheduling of maintenance on generation

facilities as set forth in Section VII of this Appendix E

7 The Midwest ISO shall be responsible for operations of OASIS

systemsin accordance with the Transmission Tariff

8 The Midwest ISO shall monitor and coordinate voltage levels that

shall be the responsibility of the Local Balancing Authority Areas to maintain

9 The Midwest ISO shall be responsible for administering the

functions and responsibilities as defined in the Transmission Tariff in its role as the

Reliability Authority Market Operator Interchange Scheduling Agent and Balancing

Authority

B Owners and Users Resonsibilities As described more fully below

the Owners and Users as appropriate shall have the following responsibilities

1 The Owners shail retain ownership of their transmission facilities

comprising the Transmission System and shall physically operate these facilities

subject to the Midwest ISOs direction and maintain those facilities subject to the

Midwest ISOs scheduling approval as set forth in Sections II and VII of this Appendix E

Issued by Stephen G Kouy Issuing Ofticer Effective September 9 2008
Issued on July 11 2008
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2 The Owners and Users who are Local Balancing Authorities shall

continue to operate the Local Balancing Authority Areas for local generation control and

economic dispatch as set forth in Section III of this Appendix E

3 The Owners shall provide transmission service through their

transmission facili6es at the direction of the Midwest ISO pursuant to the terms of the

Transmission Tariff as set forth in Section IV of this Appendix E

Issued by Stephen G Kozey Issuing Officer Effective September 9 2008
Issued on July 11 2008
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4 The Owners and Users shall comply with the instructions of the

Midwest ISO in its role as System Security Coordinator as set forth in Section V of this

Appendix E

5 The Owners shall perform maintenance on their transmission

facilities included in the Transmission System under schedules as approved by the

Midwest ISO and shall coordinate maintenance on their Nontransferred Transmission

Facilities and generation facilities significantly affec6ng Midwest ISO transmission

capability or transmission reliability with the Midwest ISO as set forth in Sec6on VII of

this Appendix E All Users that are not Owners shall coordinate maintenance on their

generation facilities significantly affecting such transmission capability or reliability with

the Midwest ISO

6 The Owners and Users where appropriate shall offer to redispatch

generating units in accordance with the Transmission Tariff when feasible subject to

receiving appropriate compensation The Owners and Users shall submit and

coordinate unit schedules with the Midwest ISO that affect transmission capability or

transmission reliability

7 The Owners shall obtain approval of the Midwest ISO before taking

transmission facilities included in the Transmission System out of service except in

cases involving endangerment to the safety of employees or the public or damage to

facilities With regard to Nontransferred Transmission Facilities the Owners shall

Issued by James P Torgerson lssuing Officer Effective

Issued on November 20 2000 Accepted by FERC Order dated Septembcr 16 1998
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provide notice to the Midwest ISO as required from time to time by the Midwest ISO

before taking such facilities out of service

8 Owners and Users shall be responsible for administering the

functions and responsibilities as defined in the Transmission Tariff in their role as Local

Balancing Authorities Market Participants Transmission Service Providers and

Transmission Operators

II Control Over Transmission Facilities

A Midwest ISO Control

1 The Midwest ISO shall have functional control over the combined

transmission facilities of the Owners that make up the Transmission System Appendix

H to the Agreement specifies all transmission facilities that initially shall constitute the

Transmission System

2 The Midwest ISO shall periodically review whether the

Transmission System facilities under its functional control constitute all of the Owners

facilities necessary to provide reliable transmission service contemplated under the

Agreement and the Transmission Tariff

3 The Midwest ISO may exercise temporary operational control over

any Nontransferred Transmission Facilities or associated nongeneration facilities of an

Owner in order to prevent or remedy a system emergency

4 The Midwest ISO shall maintain a publicly available registry of all

facilities that constitute the Transmission System

5 The Midwest ISO shall in consultation with affected Owners other

affected Members and the Advisory Committee develop and then revise from timeto
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time as appropriate operating procedures governing its exercise of operational controi

over the Transmission System hereinafter Operating Procedures The Operating

Procedures shall be provided to the Owners and except to the extent determined by

the Board as othervvise necessary for emergency or security reasons such procedures

shall be made available to the public The Midwest ISO shall comply with its Operating

Procedures in exercising its functional control over the Transmission System To the

extent required such Operating Procedures shall be filed with the appropriate

regulatory agency or agencies

6 The Midwest ISO shall not exercise its operational control of the

Transmission System in such a way as to interfere with rights of Users in contracts

between an Owner and a User that are in effect as of the Effective Date of the

Agreement hereinafter Existing Contracts

7 The Midwest ISO shall be responsible for coordinating with the

applicable regional reliability councils and shall join such councils as appropriate

8 The Midwest ISO shall comply with any transmission operating

obligations of an Owner imposed by Federal or state law or authorities which can no

longer be pertormed solely by the Owner following transfer of functional control of its

transmission facilities to the Midwest ISO until such obligations are revised or changed
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9 The Midwest ISO i shall take no action that would impair the

safety and reliability of nuclear facilities and ii shall take actions consistent with

nuclear license conditions or requirements or as othervvise required by the Nuclear

Regulatory Commission NRC

B Owner Resoonsibilities

1 The Owners shall be obligated to physically operate and maintain

their transmission facilities that are part of the Transmission System and to comply with

the directions of the Midwest ISO with respect to such operation and maintenance

issued in compliance with the Operating Procedures

C Retained Rlahts of Owners The Owners shall retain all rights of

ownership in their transmission facilities subject to the Midwest ISOs functional control

of the Transmission System in accordance with the terms of this Appendix E Nothing

in this Appendix E shall be deemed to restrict or prohibit access to transmission facilities

by the Owners or those acting under their authority when such access does not involve

the removai of a transmission element from service or otherwise affect the provision of

transmission services To the extent required by the Midwest ISO the Midwest ISO

shall be noGfied by the Owners when maintenance is being pertormed on a facility that

could result in unplanned outages of a transmission line or transformer
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III Determination Of Available Transmission Caoabilitv And
Transmission Schedulina

A Available Transmission Caabilitv For transactions of less than two 2

weeks duration the Midwest IS0 operations staff shall determine the ATC consistent

with the terms of the Transmission Tariff and Appendix B to the Agreement See

Appendix B to the Agreement for ATC determinations of two 2 weeks or more

1 The Midwest ISO shall review all data received from nonMidwest

ISO control areas independent transmission system operators regional reliability

councils or other entities that impact ATC calculations

2 The Midwest ISO shall share data with nonMidwest ISO control

areas independent transmission system operators regional reliability wuncils or other

entities with whom data must be exchanged as requested in order to determine ATC

B Transmission Service Reauests The Midwest ISO shall receive and

process all transmission service requests in accordance with the Transmission Tariff

As a result

1 The Midwest ISO shall be ultimately responsible for conducting all

System Impact Studies associated with a request for transmission service The

analysis required shall be coordinated between the Midwest ISO and the Owners as

follows

a The Midwest ISO shall provide sufficient information to the

transmissionreliability representatives of all affected Owners to allow them to model

local consequences of the requested service
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b The Midwest ISO shall coordinate with affected Owners

transmissionreliability representatives when processing requests for service into and

out of Nontransferred Transmission Facilities or distribution facilities

c The Midwest ISO shall consult with Owners with respect to

equipmentspecific and Nontransferred Transmission Facilities issues

2 Upon completion of any required System Impact Studies the

Midwest ISO shall be responsible for making the final determination as to the amount of

firm and nonfirm transmission capacity that is available under the Transmission Tariff

and for resolving requests for transmission service in accordance with the terms of the

Transmission Tariff

3 When there is not adequate transmission capability to satisfy a

transmission request the Midwest ISO shall relieve or facilitate the relief of the

transmission constraint consistent with the terms of the Transmission Tariff

4 The Midwest ISO shall be responsible for documenting all

transmission service requests under the Transmission Tariff the disposition of such

requests and any supporting data required to support the decision with respect to such

requests

C Schedulina Transmission Service Transactions The Midwest ISO

shall schedule all transmission service transactions involving the Transmission Tariff

including transactions under Existing Contracts as follows
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Issued on November 20 2000 Accepted by FERC Order dated September 16 1998



Midwest ISO First Revised 56eet No tS7

FERC Electric TariB First Revised Rete Sc6edule No l Superseding Original Sheet No157

APPENDIX E

1 The Midwest ISO shall schedule and curtail transmission service

and schedule the allocation of losses and ancillary services in accordance with the

Transmission Tariff

2 The Midwest ISO shall in consultation with the affected Owners

other affected Members and the Advisory Committee develop and from timetotime

amend when necessary detailed scheduling protocols hereinafter Scheduling

Protocols which shall be provided to all Members and made publicly available For

Members and Users who are operators of nuclear generating facilities the Midwest ISO

shall enter into written agreements which define scheduling protowls limitations and

restrictions necessary to ensure the safety and reliability of such facilities The

Scheduling Protocols shall not conflict with the provisions of the Transmission Tariff All

scheduling shall be pertormed in accordance with the Scheduling Protocols To the

extent required such Scheduling Protocols shall be filed with the appropriate regulatory

agency or agencies

3 In pertorming its scheduling functions the Midwes4 ISO shall

ensure that the Transmission System is operated in compliance with applicable NERC

regional reliability council or successor organizations and all other applicable operating

reliability criteria

4 The Midwest ISO shall inform all Local Balancing Authorities and

the transmission reliability representatives of all Owners of the approved schedules

under the Transmission Tariff and of any subsequent changes made thereto
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5 The Midwest ISO shall pertorm all inadvertent flow accounting for

Member Local Balancing Authority Areas and shall coordinate the performance of such

accounting with nonMember entities

D Owners and Users Resonsibilities The Owners and Users who are

Local Balancing Authorities shall continue to operate their Local Balancing Authority

Areas for local generation control and economic dispatch purposes In so doing the

Owners and Users shall comply with the scheduling instructions of the Midwest ISO

issued pursuant to the Scheduling Protocols

IV Administration Of Transmission Tariff

A Midwest ISO Resoonsibilities

1 The Midwest ISO shall be solely responsible for administering the

Transmission Tariff

2 The Midwest ISO shall negotiate as appropriate to develop

reciprocal service equitable tariff application compensation principles and any related

arrangements

3 The Midwest ISO shall monitor the service provided under the

Transmission Tariff to determine if any hoarding of transmission capacity is occurring

The Midwest ISO shall attempt to eliminate the hoarding initially through direct contacts

with the customer If hoarding continues then the Midwest ISO may file a complaint

with FERC or develop and file with FERC other procedures or mechanisms to address

hoarding
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B Owner Reseonsibilities The Owners shall provide transmission service

through their transmission facilities that are subject to the Transmission Tariff as

directed by the Midwest ISO pursuant to the Transmission Tariff

V Securitv Of The Transmission Svstem

A General

1 The security and reliability of the Transmission System shall be the

responsibility of the Midwest ISO

2 The Owners who are Local Balancing Authorities shall continue to

be responsible for such Balancing Authority functions as may be assigned to an Owner

as a Local Balancing Authority as prescribed in the Amended BA Agreement in a

secure and reliable manner subject to the requirements of this Appendix E

3 The Midwest ISO is hereby designated and shall be the Security

Coordinator of the Transmission System for the Owners In this role the Midwest ISO

shall have security monitoring and emergency response functions as described in more

detail in Section V Paragraphs B and C of this Appendix E

4 The Midwest ISO shall be the Balancing Authority for the

Transmission System as defined under the Transmission Tariff and shall be

responsible for those functions prescribed in the Amended BA Agreement
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B SecuriN Monitorinst

1 The Midwest ISO shall periodically pertorm loadflow and stability

studies of the Transmission System to identify and address security problems

2 The Owners shall continue to monitor their own Local Balancing

Authority Areas for system security They shall be responsible for identifying and

addressing local security problems consistent with the requirements of this Appendix E
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3 The Owners shall continuously provide the Midwest ISO with all

data required to assess the security of the Transmission System consistent with NERC

or successor organizations requirements and consistent with regional requirements

and the Standards of Conduct

4 The Midwest ISO shall exchange necessary security information

with other nonMember control areas independent transmission system operators and

regional reliabiliry councils consistent with NERC or successor organizations

requirements with regional requirements and the Standards of Conduct

5 The Midwest ISO shall monitor realtime data to determine whether

any Local Balancing Authority Areas are experiencing generation capacity deficiencies

If a generation capacity deficiency event threatens the security of the system the

Midwest ISO shall take appropriate action including if necessary ordering the shedding

of firm load

C Emersencv Resaonse

1 The Midwest ISO shall work with the Owners appropriate state

agencies regional retiability councils and other security coordinators to develop

regional security plans and emergency operating procedures

2 The Midwest ISO shall in coordination with the Members and the

Advisory Committee and in compliance with applicable state and federal laws and

standards develop and from timetotime update procedures for responding to

emergencies hereinafter the Emergency Procedures The Emergency Procedures

shall be provided to all Members and shall be made available to the public
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a The Emergency Procedures shall include procedures for

responding to specified critical contingencies

b The Midwest ISO shall continuously analyze issues that may

require the initiation of emergency response actions Such analysis shall be made at

the Midwest ISOs initiative or at the request of Members regional reliability councils or

other independent system operators or control areas The Emergency Procedures shall

be amended to include any changes or additions resulting from such analysis

c The Emergency Procedures shall make provision for system

restoration including priority restoration of offsite power to nuclear generating facilities

3 The Midwest ISO shall direct the response to any emergency in the

Transmission System pursuant to the Emergency Procedures Individual Owners

Users and Local Balancing Authorities shall carry out the required emergency actions

as directed by the Midwest ISO including the shedding of firm load if required for

regional security

4 After the conclusion of an emergency condition any affected entity

that disagrees with the Midwest ISOs handling of the emergency may resolve that

disagreement pursuant to the dispute resolution procedures of Appendix D to the

Agreement or the Transmission Tariff as appropriate

VI Ancillarv Services

A The Midwest ISO shall offer to provide all Ancillary Services as defined

and required under the Transmission Tariff
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B As part of its scheduling function the Midwest ISO shall ensure that every

scheduled transaction is supported by the required ancillary services and shall deny any

scheduling request where the required ancillary services have not been arranged

C Owners and Other Generators Resaonsibilities

1 All Owners and Users that own generation within the Midwest ISO

shall be required to offer to provide ancillary services to the extent required under the

Transmission Tariff For FERC regulated public utilities the charges by the generation

owners for such ancillary services shall be in accordance with FERC accepted or

approved rate schedules

VII Transmission And Generation Maintenance

A Planned Transmission Maintenance The Midwest ISOs approval is

required for all planned maintenance of facilities in the Transmission System The

approval process shall be as follows

1 All Owners shall submit their planned transmission maintenance

schedules to the Midwest ISO for a minimum of a rolling oneyear1year period The

planned maintenance schedules shall be updated daily

2 Planned transmission maintenance requests shali be submitted to

the Midwest ISO for its approvai at least two 2 weeks in advance of an outage
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3 The Midwest ISO shall determine if and the extent to which such

ptanned transmission maintenance requests affect ATC Ancillary Services the security

of the Transmission System and any other relevant effects This determination shall

include appropriate analytical detail Within two 2 business days of receiving a

planned maintenance request the Midwest ISO shali either approve the request or deny

the request and provide an acceptable time frame in which the maintenance can be

performed Failure by the Midwest ISO to act within the two 2 day period shall be

deemed as approval of the request

4 The Midwest ISO shall have the authonty to revoke any previously

approved planned transmission maintenance outages if forced Vansmission outages or

other circumstances compromise the integrity or reliability of the Transmission System

The Midwest ISO shall notify the Owner of the decision to revoke approval of the

maintenance as soon as possible after the circumstances arise that create the need for

the revocation If an Owner incurs any additional costs associated with the deferred

transmission maintenance the Owner shall be compensated for those costs pursuant to

procedures adopted by the Midwest ISO applied on a nondiscriminatory basis to all

Owners and filed with FERC

5 As part of its review process the Midwest ISO shall identify

planned transmission maintenance schedules that limit ATC and if requested by a

User shall identify opportunities and associated costs for rescheduling planned

maintenance to enhance ATC
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6 The Midwest ISO shall be responsible for documenting all planned

transmission maintenance requests the disposition of those requests and all data

supporting the disposition of each request

B Unalanned and Emersaencv Transmission Maintenance The Midwest

ISO shall coordinate with the Owners to implement schedules for unplanned

transmission maintenance For emergency transmission maintenance when conditions

endanger the safety of employees or the public or may result in damage to facilities the

Owners shall notify the Midwest ISO of such emergency maintenance Approval by the

Midwest ISO for such emergency transmission maintenance is not required

C Generation Maintenance The Midwest ISO shall coordinate the

maintenance of generating units of the Owners and other generating units as

appropriate to the extent such generation maintenance affects the transmission

capability or transmission reliability of the Midwest ISO as follows

1 All Owners and Users owning or controliing generation affecting

Midwest ISO transmission capability or security shall submit their planned generating

unit maintenance schedules to the Midwest ISO for a minimum of a rolling oneyear

1year period The planned maintenance schedules shall be updated daily
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2 The Midwest ISO shall analyze a planned generating unit

maintenance schedute to determine its effect on ATC ancillary services the security of

the Transmission System and any other relevant effects The Midwest ISO shall inform

a Member or User if its maintenance schedule is expected to have an impact on the

security of the Transmission System

3 As part of its review process the Midwest ISO shall identify

generating unit maintenance schedules that limit ATC and shall identify opportunities

and associated costs for rescheduling planned maintenance to enhance ATC Owners

or Users shall be compensated for additional costs associated with rescheduling such

planned generating unit maintenance pursuant to procedures adopted by the Midwest

ISO appiied on a nondiscriminatory basis to all Owners and Users and filed with

FERC

4 The Midwest ISO shall be responsible for documenting all planned

generating unit maintenance schedules all schedule changes and all studies and

services pertormed with respect to planned generation maintenance

5 For Members and Users who are operators of nuclear generating

facilities the Midwest ISO shall enter into written agreements which define planned

transmission and generating unit maintenance scheduling criteria limitations and

restrictions necessary to insure the safety and reliability of such facilities
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BYLAWS

of the

NIIDWEST INDEPENDENT TRANSNIISSION SYSTEM OPERATOR INC
A Delaware NonStock Corporation

ARTICLE I

DEFINITIONS AND INTERPRETATION

Section 11 Definitions Unless the context otherwise specifies or requires certain

capitalized terrns aze used in these Bylaws and the attached appendices with the meanings set forth

below or in other provisions ofthese Bylaws

Agency Agreement The agreement allowingNontransferred Transmission

Facilities to be offered by the Midwest Independent Transmission System Operator Inc Midwest

SO for transmission service under the Transmission Tariff The Agency Agreement is Appendix

G to the Midwest ISO Agreement

Eective Date The effective date of the Midwest SO Agreement
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FERC The Federal Energy Regulatory Commission or any successor

agency

Funds Trust Agreement The Funds Trust Agreement among JPMorgan

Chase Bank NA Midwest Independent Transmission System Operator Inc and the

Beneficiazies as may be amended from time to time under which agreement a trust is

established and maintained for the receipt and distribution of revenues resulting from the

provision of transmission services under the Transmission Tariff

Good Utllity Practice My of the practices methods and acts engaged in

or approved by a significant portion of the electric utility industry during the relevant time

period or any of the practices methods and acts which in the exercise of reasonable judgment

in light of the facts known at the time the decision was made could have been expected to

accomplish the desired result at a reasonable cost consistent with good business practices

reliability safety and expedition Good Utility Practice is not intended to be limited to the

optimum practice method or act to the exclusion of all others but rather to be a range of

acceptable practices methods or acts generally accepted in the region

He Him or His Includes she her or hers

Member A person or business entity which is i an Eligible Customer

as defined in the Transmission Tariff or ii an Owner as defined herein and which pays to the

Midwest ISO the nonrefundable membership fees as required herein Such person or entity

shall be a Member during the period covered by he applicable membership fees unless earlier

terminated pursuant to the Bylaws
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Midwesl ISO Agreement The Agreement Of Transmission

Facilities Owners To Organize The Midwest Independent Transmission System Operator Inc A

Delawaze NonStock Corporation and any amendments thereto and as accepted by the FERC

Nonowner Member A Member which is not an Owner

Nondansferred Transmission Facilties The booked transmission

facilities not identified in Appendix F to the Midwest ISO Agreement which are the subject of the

Agency Agreement

Owner A utiliry or other entity which owns operates or controls

facilities for the transmission of electricity in interstate commerce as determined by the Midwest

ISO by applying the sevenfactor 7 factor test of the FERC set forth in FERC Order No 888

61 Fed Reg 21540 21620 1996 or any successor test adopted by the FERC and which is a

signatory to the Midwest ISO Agreement A public utility holding company system shall be

treated as a single owner for purposes ofthe Midwest SO Agreement Each Owner shall pay the

applicable membership fees and become a Member Any termination of a utilitys or entitys

status as an Owner shall be determined pursuant to the Midwest ISO Agreement and these

Bylaws

Person My general partnership limited partnership corporation limited

liability company joint venture trust business trvst govemmental agency cooperative association
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other entity or individual and the heirs executors administrators legal representatives successors

and assigns of such person as the context may require

Transmission Tariff The transmission tariff on file with the FERC under

which the Midwest ISO will offer transmission service or any successor tariff

Tiansmission Syslem The transmission facilities of the Owners which aze

committed to the operation of the Midwest ISO by the Midwest ISO Agreement 71ie facilities

comprising the Transmission System are identified in Appendix H to the Midwest ISO Agreement

User A Transmission Customer under the Transmission Tariff or an entity

that is a party to a transaction under the Transmission Tariff

Section 1Z Interpretation In the event of any conflict between these Bylaws and

the Midwest SO Agreement the Midwest ISO
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Agreement shall control 7he descriptive headings of Articles and Sections of these Bylaws have

been inserted for convenience of reference only and shall not define modify restrict construe or

otherwise affect their construction or interpretation

ARTICLE II

GENERAL PROVISIONS

SecHon 21 Organization The Midwest ISO is a nonstock notforprofit

corporation pursuant to Title 8 Chapter 1 of the laws of the State of Delaware The Midwest

ISO shall be operated exclusively for the promotion of social welfare in furtherance of the

public policy reflected in the Order of the FERC approving the Midwest ISO Agreement and

FERC Order No 888 No part of the net earnings if any of the Midwest ISO shall inure to the

benefit of any Midwest ISO Member Director Officer employee or any other interested private

person The Midwest ISO is suthorized and empowered to pay reasonable compensation for

services actually rendered and to make payments or distributions in furtherance of the purposes

and objectives set forth in the Midwest ISO Agreement and the Transmission Tariff No

substantial part of the activities of the Midwest ISO shall be carrying on propaganda or otherwise

attempting to influence legislation The Midwest ISO shall not participate in or intervene in any

political campaign on behalfof any candidate for
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public office In the event that the nternal Revenue Service deems the Midwest ISO to be

exempt from federel taxation under 501c of the Internal Revenue Code the Midwest ISO

shall not conduct or carry on any activities not permitted to be conducted or carried on by an

organization exempt from taxation under the Intemal Revenue Code or successor provisions in

any subsequent federel tax laws or such other provision or successor provisions under which the

Intemal Revenue Service may recognize that the Midwest ISO is exempt from taxation If the

Midwest ISO is not taxexempt the Midwest ISO shall minimize its federal and state tax

obligations

Sectioo 22 OJices The principal office of the Midwest ISO shall be located as

determined by the initial Board ofDirectors The Board may establish such branch offices or places

of business as it shall determine to be in the best interests of the Midwest ISO

Sectioo 23 Startup The Owners may select and employ a person or an entiry or

persons or entities to perform such adminisuative and startup functions as in the Owners

judgment may be necessary or desirable until the Boazd is elected Such person or entity shall serve

in such capaciry until the election of the initial Board and during such service shall exercise the

authority and perform the duties ofthe Board and the President
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ARTTCLE III

MEMBERS

Section 31 Qualifications Membership Fees Term a Oualifications My

Person which i is an Eligible Customer as defined in the Transmission Tarif or an Owner and

ii pays to the Midwest ISO thenonrefundable membership fees set foRh in Section3lbshall be

eligible to become a Member A person may apply to become a Member of the Midwest ISO by

submitting an application in the form then approved by the Chief Executive Officer or if the Boazd

chooses not to elect the Chief Executive Officer the President and making payment of the

membership fees set forth in Section 31b of these Bylaws Action upon any application for

membership shall be taken at the first meeting of the Boazd following submission of the

membership application

b Membershio Fees All entities eligible for membership in the Midwest ISO

shall pay an initial membership fee of I5000 in order to become Members On January I of each

yeaz each Member shall pay an additional fee of 1000 to the Midwest ISO to retain its

membership All such fees are nonrefundable and may be adjusted from time to time as may be

appropriate by the Board

c Term A Person shall be a Member during the period covered by the applicable

membership fees unless earlier terminated as provided in these Bylaws
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d Withdrawal of Members A Member who is not an Owner may upon

submission of a written notice of withdrawal to the Chief Executive Officer or if the Boazd chooses

not to elect the Chief Executive Officer the President withdraw
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from membership in the Midwest SO at any time which withdrawal shall be effective thirty 30

days after the receipt of such notice by the Chief Executive Officer or if the Board chooses not to

elect the Chief Executive Officer the President A Member who is also an Owner may upon

submission of a written notice of withdrawal to the Chief Executive Officer or if the Board

chooses not to elect the Chief Executive Officer the President commence a process of

withdrawal of its facilities from the Transmission System The tertns and conditions of such

withdrawal are specified in the Midwest ISO Agreement

Section 32 Owner Status Members admitted to Membership after the startup

ofthe Midwest SO who wish also to have the status as Owners must i own operate or control

facilities used for the transmission of electricity in interstate commerce as determined by the

Midwest ISO by applying the seven facror7factor test set forth in FERC Order No 888 61

Fed Reg 21540 21620 1996 or any successor test adopted by the FERC that are physically

interconnected with the facilities of an existing Owner ii express its agreement to become a

signatory to the Midwest ISO Agreement to be bound by all of its terms and to make any and

all payments or contributions required by the Midwest SO Agreement and iii express its

agreement to become a signatory to the Funds Trust Agreement to be bound by all of its terms

and to make any and all paymenu or contributions required by the Funds Trust Agreement if

andor when it receives revenues for transmission service and prior to the existence of any right

of the Member to receive revenues from transmission service under the Transmission Taziff

executes the Funds Trust Agreement Upon fulfillment of these conditions and upon completion

ofany physical integration of the new Owners facilities with the Transmission System in a
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fashion consistent with the Chief Executive Officersor if the Board chooses not to elect the Chief

Executive Officer the PresidenYs direction the Board shall allow the new Member to become a

signatory to the Midwest ISO Agreement In general an Owner mus own operate or control

interstate uansmission facilities as detailed above however on a casebycase basis the Board may

waive the requirement that such facilities be physically interconnected if allowing the Member also

to become an Owner will result in significant net benefits to the Midwest ISO and its Members

Section 33 No Rights ofMembers to Manage or ControL No Member shall have

any rights to manage or conVOl the properyaffairs or business of the Midwes ISO or any power

to conuol the Board in these respecu

Sectioo 34 Regular MeetingS The Members shall hold their initial meeting at the

principal office of the Midwest ISO or other location designated by the Board or by the person or

entity selected pursuant to Section 23 ofthese Bylaws on the date designated by the Board or such

person or entity and shall hold meetings at such location on the third Monday of the same month

each yeaz thereafter or such other day of said month as may be designated by the Board for the

purpose of electing Directors and of exercising and dischazging any other powers or duties vested in

them by the Midwest ISO Agreement and the Bylaws Members shall hold their initial meeting on

July 1 1998 or as soon
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thereafter as is reasonably practical Provided however that the signatories to the Midwest ISO

Agreement by majority vote with each signatory having one vote may pursuant to the terms and

conditions ofthe Midwest ISO Agreementectend this date

Section 35 Specia Meetings 1he Board or any twentyfive percent 25 of the

Members may call special meetings of the Members at any time

Section 36 Notification a The Secretary shall provide notice to appropriate state

regulatory authorities FERC the members of the Boazd Advisory Committee established pursuant

to the Midwest ISO Ageement and the public by posting on the Midwest ISOs Intemet World

Wide Web Site or equivalent form of electronic posting at least seven n days prior to the meeting

of the time and place ofall meetings ofMembers whether regulaz or special

b Notice mailed to a Member or sent by telefacsimile no later than seven days

prior to the date of the meeting directed to the Member at the address as shown on the books of the

Midwest ISO shall be deemed sufficient for the provisions of this provision and for all other

purposes unless written notice of change of such address has been previously given to the Midwest
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ISO In the case of special meetings the Secretary shall also give notice to all Members of the

general purpose of the meeting and the nature of the business to be considered at such meeting

Such a special meeting shall be limited to the business thus specified in the case unless at least

riventyfive percent 25 of the Members consent in writing to the consideration of other matters

7he Members of record eligible to participate in any meeting shall be determined as of the date

notice of the meeting is provided to the Members

Section 37 Conduct ofMeetings Quorum Voting At all meetings of Members

the Chairman of the Boazd or such other person as may be designated by the Boazd shall preside

Each Member shall be entitled to one vote and Members may vote by proxy Twentyfive percent

25 of the Members or their proxies shall constitute a quorum for the purpose of any such

meeting Except where it is othenvise provided in these Bylaws a vote of a majority of the

Members represented and voting at the meeting shall control

ARTICLE IV

BOARD OF DIItECTORS

Section 41 Genera Powers There shall be a Board of Directors of the Midwest

ISO which shall consist of seven 7 persons plus the Chief Executive Officer or if the Board

chooses not to elect the Chief Executive Ofticer the President The Board may exercise all of the

powers of the nonstock corporation and do all lawful acts and things including the adoption of

such rules and regulations for the conduct of its meetings the exercise of its powers and the

management of the Midwest ISO as it may deem proper and consistent with applicable law the
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Midwest ISO Agreement the Transmission Tariff the articles of incorporation and these Bylaws

provided that authority for such actions is not reserved to the Members or Owners

Section 42 Qualifications A Director shall not be and shall not have

been at any time within two 2 years prior to or subsequent to election to the Boazd a Director

Officer or employee of a Member User or an affiliate of a Member or User At all times while

serving on the Boazd and for two 2 yeazs thereafter a Director shall have no material business

relationship or other affiliation with any Member or User or an affiliate of a Member or User A

Directorsparticipation in a pension plan of a Member or User or an liate thereof shall not be

deemed to be a material business relationship if the Membersor Users financial performance has

no material effect on such pension plan Similazly a Directors ownership of securities in a

Member or User or affiliate thereof shall not be deemed to be a material business relationship if

such securities are held through a mutual fund retirement fund blind trust as defined in

Appendix A Section IIE6 or similar arrangement where the Director has no discretion to

manage the assets in such an account Of the seven 7 Directors four 4 shall have expertise and

experience in corporate leadership at the senior management or board of directors level or in the

professional disciplines of finance accounting engineering or utility laws and regulation Of the

other three 3 Directors one 1 shall have expertise and experience in the operation of electric

transmission systems one 1 shall have expeRise and experience in the planning of electric

transmission systems and one 1 shall have expertise and experience in commercial markets and

uading and associated risk management

Issued by Ronald R McNamara Issuing Officer Effective May 3Q 2006
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Section 43 NumberEection a Initial Board The initial Board shall be

elected by the Members at their initial meeting from a siate of candidates presented to them by an

independent executive search firm chosen by a majority vote of the signatories to the Midwest ISO

Agreement with each signatory having one vote Such firm shall select such candidates consistent

with the qualification requirements set forth in Section 42 The slate shall include at least two 2

candidates with the appropriate type of qualifications for each Board position Each Member shall

be entitled to cast a single vote for each of the scven positions on the Boazd from among the

candidates for each position The candidates with the most votes shall fill the Director positions for

which they were nominated In the event of a tie among the candidates for a Boazd position one 1

of the candidates shall be selected by a drawing Two 2 Directors shall hold office for one 1

year two 2 Directors shall hold office for two 2 years and the final three 3Dvectors shall hold

office for three 3 years and in each foregoing case until their respective successors are duly

elected and qualified or until their earlier resignation or removal At the first meeting of the initial

Board the Directors shall determine each of their respective terms hereunder by a drawing

b Succeeding Boards After the election of the initial Board as provided above

succeeding Directors shall be elected to terms of three 3 yeazs except for any Director elected to

fill a vacancy in the remainder of the tertn Before the term of a Director expires a nominating

committee consisting of three Board Members whose terms arc not expiring appointed by the Board

and two members of the Advisory Committee selected by the Advisory Committee shall select an

executive search firm to provide at least two 2 candidates to the
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nominating committee for each open Director position Members may submit the names of

candidates directly to the nominating committee The Nominating Committee shall then provide at

least two 2 candidates to the Board for each open position The candidates for a specific Director

position shall have the same type of qualifications as the Director being replaced as set forth in

Subparagraph 2 of this Paragraph A At least thirty 30 days prior to the meeting of the Members

at which the Directors will be elected the Board shall distribute to the Members a slate of

candidates consisting of one 1 candidate for each Director position to be filled The Board shall

also provide the Members with information on the qualifications and experience ofthe candidate to

fill the Director seat for which each candidate is proposed A candidate receiving a majority of the

votes cast by the Members shall be elected Should the Members fail to elect a candidate from the

slate proposed by the Board the Board shall prepare a new slate using the procedures set forth

above for consideration by the Members at a meeting of the Members to be called no later than

seventyfive 75 days after each election Each Director shall serve until his successor shall have

been duly elected and qualified or until his earlier resignation or removal Vacancies on the Board

caused by a Director leaving office before the expiration of his term shall be filed by vote of the

Boazd which shall choose a candidate having the same type of qualifications as his predecessor

from a list prepazed by the nominating committee in consultation with an executive search firm

chosen by the nominating committee A Director selected to fill such a vacancy shall serve out the

term ofhis predecessor

Section 44 Chalrman oj the Board The Board shall select from among its

members a Chairman of the Board 7he Chairman shall serve in such capacity at the pleasure of the

Board until the first meeting of the Boazd following the neM succeeding annual meeting of the
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Members or until his successor shall have been elected and have qualified The Chairman of the

Board shall unless otherwise determined by the Board preside over all meetings of the Board and

Members and shall sign with the Secretary ceRificates of inembership the issuance of which shall

have been authorized by the Boazd The Chairman shall perfortn all duties incident to the office of

Issued by James P Torgerson Issuing Officer Effective
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Chairman of the Board and such other duties as from time to time may be assigned to him by the

Board

Section 45 Vice Chairman The Board shall select from among its members a

Vice Chairman ofthe Boazd The Vice Chairman shall serve in such capacity at the pleasure of the

Board until iu first meeting following the next succeeding annual meeting of the Members or until

his successor shall have been elected and have qualified In the absence of the Chairman of the

Board or in the event of his inability or refusal to act the Vice Chairman shall perform the duties of

the Chairman of the Board and when so acting shall have all the powers of and be subject to all

the restrictions upon the Chairman of the Board The V ice Chairtnan shall also perform such other

duties as from time to time may be assigned to him by the Board

Section 46 Resignation of Directors Any Director may resign his office by

submitting a signed notice of resignation delivered or mailed to the principal office of the Midwest

ISO Such notice of resignation shall state the effective date of resignation If the notice dces not

indicate an effective date the resignation shall take effect upon receipt of the notice at the principal

office of the Midwest ISO
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Secfion 47 Remova ojDirectors a Removal bv Members The Members may

remove a Director by a vote of a majority of the Members Removal proceedings may only be

initiated by a petition signed by not less than twenty percent 20 of all Members The petition

shall state the specific grounds for removal A copy of the petition shall be provided to the

FERC and to each appropriate state regulatory authority A Director sought to be removed shall

be given fifteen 15 days to respond in writing to any charges set forth in the petition The

petition shall specify either that the removal vote shall be taken at the next regular meeting of the

Members or at a special meeting of the Members at a designated date place and time

b Removal bv Owners for Unauthorized Acts If the Board of the Midwest SO

changes or attempts to change any of the provisions of the Midwest ISO Agreement identified

in Article Two Section IX Paragraph C of the Midwest ISO Agreement without obtaining the

requisite approval of the Owners as specified therein or if the Boazd fails to enact these Bylaws

or enacts any Bylaws contrary to the Midwest ISO Agreement or if the Board fails or refuses to

fulfill the duties owed to the Owners set forth in Article Three Section III Paragraphs B and C

of the Midwest ISO Agreement then the Board shall be deemed to have acted without

authorization and may be removed in its entirety by unanimous vote of the Owners Committee

established by
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Article Two Section VI Pazagraph B of the Midwest ISO Agreement provided that such

removal shall be subject to approval by the FERC Removal proceedings hereunder shall be

initiated only by the delivery by the Owners Committee to the Chairman of the Board of a

statement specifying in detail the manner in which the Board has acted without suthorization

The Board shall have sixty 60 days to respond to such a statement after which the Owners

may by unanimous vote of the Owners Committee reaffirm their proposal to remove the Board

if they are not satisfied with the Boards response If the Owners vote unanimously to reaffirm

their proposal they shall file such proposal with the FERC and provide notice to the appropriate

state regulatory authorities Upon the FERCs approval of such proposal the Board shall be

removed in its entirety and a new Board shall be selected in accordance with the provisions for

the selection of an initial Board specified in these Bylaws The new Board so selected shall have

all of the powers specified herein as belonging to the Boazd including the power to replace the

Chief Executive Officer the President and other Officers employees or agents of the Midwest

ISO chosen by the removed Boazd or its predecessors Nothing herein shall be deemed to

prejudice any right any Owner may otherwise have under the FPA or other provisions of law

Section 48 Meetings Notrfication Regulaz meetings of the Board shall be held at

least quarterly and other meetings shall be held from time to time on the call of the Chief Executive

Officer or if the Boazd chooses not to elect the Chief Executive Officer the President Chairman

or a majority of the
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Board A Director may participate in a meeting personally or by electronic means Written notice

of the date location and time of each meeting of the Boazd must be provided by firstclass mail or

by telefacsimile to each Director no later than seven calendaz days prior to the date of the

meeting Participation in a meeting by a Director is a waiver of any objection that the Director may

make to any failure to give adequate notice under this provision My action required or pertnitted

to be taken at any meeting of the Board or of any Board Committee may be taken without a

meeting if all Directors or Board Committee members as the case may be consent thereto in

writing and the writing or writings are filed with the minutes ofproceedings of the Board or Board

Committee Consistent with the Midwest ISO Agreement the Boazd shall have all procedural

authority provided and options available under Title 8 of the Delaware Corporation Law

section 141 as such law may be amended or any successor provision thereto

Sectioo 49 Quorum Voting Five 5 Directors shall consitute a quorum of the

Board Except as provided in Section 47 of these Bylaws the affirmative vote of a majority of the

Directors present at a meeting is requved to constitute any act or decision rendered by the Board

Section 410 Accounting At each quarterly meeting of the Board or such other

time as the Board direcu the Board shall require
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the Chief Executive Officer or if the Board chooses not to elect the Chief Executive Officer the

President to submit for Board approval a full statement of the conditions of the Midwest ISO and

all business transacted by it and when the statement is approved shall cause a copy of it to be sent

to each Member

Section 411 Minutes and Repons 7he Board shall cause to be kept by the

Secretary elected by it accurate minutes of all meetings of the Boazd Members and Board

Committees Insofar as nonMembers of the Midwest ISO are concemed these records shall be

conclusive for the Board of the facts and activities stated and recorded therein

Section 412 Director Compensation and Expenses Directors shali receive from

the Midwest ISO such compensation regular or special subject to the terms and conditions stated in

the Midwest ISO Agreement Article Two Section Three Paragraph D Subparagraph l The

independent executive seazch firm chosen to select a slate of candidates for election for Director

positions shall set Director compensation following such election subject to approval of the

Members If twathirds 23 or more of the Members vote to reject the seazch firtns recommended

compensation then the recommended compensation shall be rejected In esablishing the

compensation for the initial Board if there are not yet Members then a vote ofhvothirds 23 or

more of the signatories to the
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Midwest ISO Agreement shall be required to reject the seazch firms recommended compensation

F the recommended compensation is rejected then the seazch firm shall be requested to submit

another recommendation or another search firm may be hired for such purpose Directors and their

successors and assigns shall have the right to reimbursement by the Midwest ISO for all of their

actual expenses reasonably incurred or accrued in the performance oftheir duties as Directors of the

Midwest ISO

Section 413 Annual Report The Board shall annually make a written report

showing the financial results of the Midwest ISOs operations during the preceding fiscal yeaz A

copy of such report shall be furnished to each Member

Section 414 Board Oversighd The Board of Directors shall oversee the Chief

Executive Officers andor the Presidents performance of the obligations of the Midwest ISO

specified in the Midwest ISO Agreement and these Bylaws The performance of such obligations

shall be carried out and executed by the Chief Executive Officer andor the President with oversight

as appropriate by the Board The Board shall establish general policies to be followed by the Chief

Executive Officer andor the President and employees of the Midwest ISO in the conduct of their

duties The Boazd shall have the obligation to assure that the Chief Executive Officer andor the

President accounts for all transactions on the Transmission System and other activities of the
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Midwest ISO submits bills for such transactions pays the expenses of operation ofthe Midwest

ISO wllects monies for transmission service from customers solely as agent for Owners or their

designees in accordance with the Transmission Tariff and distributes monies to the Owners or

their designees in acwrdance with the Midwest ISO Agreement any associated agreements

referred to in the Midwest ISO Agreement the Funds Trust Agreement and the Transmission

Taziff

Section 415 Standards of Conduct The Directors shall comply with

the Standards of Conduct set forth in Appendix A to the Midwest ISO Agreement and by

direction or oversight shall require that the Officers and employees of the Midwest ISO also

comply with such standards

Section 416 Employ Staff The Board shall have the power to employ

staff auditors counsel and other personnel as necessary to carry out the business of the Midwest

ISO and may delegate to the Chief Executive Officer andor the President all or part of such

authority to employ such staff auditors counsel and other personnel

Section 417 Board Committees The Board may appoint such

committees of the Board of Directors as are necessary and appropriate for the conduct of the

Midwest ISOs business provided that final responsibility for any action recommended by any

such committee remains with the Board
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ARTICLE V

OFFICERS

Sectioo 51 Tules The Officers of the Midwest ISO shall be the Chief Executive

Officer the President one or more Vice Presidenu in the discretion ofthe Board and a Secretary

Sectioo 52 ElecNon and Term ojOJfu The Officers of the Midwest ISO shall

be elected from time to time by the Boazd Each Officer shall hold office at the pleasure of the

Boazd

Sectioo 53 Removal oj cers by Directors My Officer may be removed by

the Boazd whenever in the Boardsjudgment the best interests of the Midwest ISO will be served

thereby

Section 54 ChiejExecutive Officer At iu discretion the Board shall have the

power not to establish the office of the Chief Executive Officer or if established to combine the

offices of the Chief Executive Officer and the President In either case the President shall exercise

the powers and perform the duties of the Chief Executive Officer set forth herein 71e Chief

Executive Officer shall serve on the Board of the Midwest SO The Chief Executive Officer may
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vote on any matter presented at a Board meeting except when the Chief Executive Officersvote

would create a tied Board vote In that circumstance the Chief Executive Officer shall be barred

from voting The Chief Executive Officer also may not vote on the selection of or continued

employment of the Chief Executive Officer or on the Chief Executive Officerscompensation 7he

Chief Executive Officer shall be included in the determination of a quorum of the Board for any

meeting of the Board and in the determination of a majority vote of the Boazd for any purpose The

duties of the Chief Executive Officer are as follows
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a Ri t of Chief Executive Officer to Manaee The right of the Chief

Executive Officer to exercise functional control over the operation of the Transmission System

insofaz as is necessary to carry out the rights duties and obligations of the Midwest ISO as set forth

in the Midwest ISO Agreement shall be absolute unconditional and free from the control and

management ofthe Owners who shall have only the rights specifically set forth in the Midwest ISO

Agreement The Chief Executive Officer shall have the authority to act for the Midwest ISO before

any and all applicable federal or state regulatory authorities to cazry out the business ofthe Midwest

ISO

b General Powers The Chief Executive Officer shall possess and exercise any

and all such additional powers as are reasonably implied from the powers contained in the Midwest

ISO Ageement such as may be necessary or convenient in the conduct of any business or enterprise

of the Midwest ISO The Chief Executive Officer may i do and perform everything that a he

deems necessary suitable or proper for the accomplishment of any of the purposes or the

attainment of any one oc more ofthe objectives enumerated in the Midwest ISOAeement or b

that shall at any time appear conducive to or expedient for the protection or benefit of the Midwest

ISQ and ii do and perform all other acts or things that aze deemed necessary or incidental to the

purposes set forth in the Midwest ISO Agreement

c Acauire Proaertv The Chief Executive Officer shall have power to

purchase or otherwise acquire through leases such property except for transmission facilities

which shall be governed by Appendix B to the Midwest ISO Agreement as necessary to carry

out the obligations of the Midwest ISO as specified in Article Three of the Midwest ISO

Agreement
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d Prosecute Claims The Chief Executive Officer shall have full and

exclusive power and authority to demand sue for claim and receive any and all revenues and

monies due the Midwest ISO

e Borrow The Chief Executive Officer shall have the power to borrow

money up to the level authorized by the Board for the purposes of the Midwest ISO and to give

the obligations ofthe Midwest ISO to secure such indebtedness

Contracts The Chief Executive Officer s6all have the authority and power

to make all such contracts as he may deem expedient and proper in conducting the business of

the Midwest ISO except as may be limited by the Boazd

g Taxes and Assessments The Chief Executive Officer shall have the power

i to pay all taxes or assessments of whatever kind or nature imposed upon or against the

Midwest ISO in connection with the Midwest ISO property or upon or against the Midwest ISO

property or any part of such property ii to do all acts and things as may be required or

permitted by any present or future Iaw for the purpose of making the activities of the Midwest

SO exempt from taxation and iii for any of the abovestated purposes to do all such other acts

and things as may be deemed by him necessary or desirable

h Depository In accordance with policies set by the Board and subject to

any limitations set forth in the Midwest SO Agreement or the Funds Trust Agreement the Chief
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Executive Officer shall have the power to select a depository and to deposit any monies or

securities held by the Midwest ISO in connection with the performance of its obligations under the

Midwest ISO Agreement with any one or more banks trust companies or other banking

institutions that are federally insured and deemed by the Chief Executive Officer to be responsible

such monies or securities to be subject to withdrawal on notice upon demand or in such manner as

the Chief Executive Officer may determine with no responsibility upon the Chief Executive Officer

for any loss that may occur by reason of the failure of the person with whom the monies or

securities had been deposited properly to account for the monies or securities so deposited

SecHon 55 President If the Boazd has established the office of the Chief

Executive Officer the President shall in the absence or disability of the Chief Executive Officer

exercise the powers and perform the duties of the Chief Executive Officer The President shall

exercise such other powers and perform such other duties as shall be prescribed by the Chief

Executive Officer andor the Board consistent with this Agreement The President shall not be

eligible to serve on the Board of the Midwest ISO except when performing the duties of the

Chief Executive Officer as above provided or except when the Board chooses not to establish

the oce of the Chief Executive Officer If the Boazd chooses not to establish the office of the

Chief Executive Officer the President shall exercise the powers and perform the duties of the

Chief Executive Officer
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Section 56 Vce Presldent If the Boazd chooses not to establish the office of the

Chief Executive Officer the Vice President or if there be more than one the Vice President

designated by the Board shail in the absence or disabiliry of the President exercise the powers and

perform the duties of the President Each Vice President shall exercise such other powers and

perform such other duties as shall be prescribed by Chief Executive Officer or if the Boazd chooses

not to elect the Chief Executive Officer the Presdient and the Board consistent with the Midwest

ISO Agreement and these Bylaws No Vice President shall be eligible to serve on the Board of the

Midwest ISO except when performing the duties of the President as provided in the Midwest ISO

Agreement
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Section 57 Secretary The Secretary shall be responsible for the following duties

a Keeping the minutes of the applicable meetings in one or more books

provided forthat purpose

b Seeing that all notices are duly provided in accordance with these

Bylaws policies of the Midwest ISO and any and all other documents which provide for the

govemance ofthe Midwest ISO

c Maintaining custody of the records of the business of the Midwest ISO

and the seal of the Midwest ISO and affixing such seal to all certificates of inembership prior to the

issuance thereof and to all documents the execution of which on behalf of the Midwest ISO under

its seal is duly authorized in accordance with the provisions ofthese Bylaws

d Keeping a register of the names and post office addresses of all

Members and Directors

e Signing with the Chairman of the Board certificates of inembership the

issuance ofwhich shall have been authorized by the Boazd or Members
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Keeping on file at aIl times at the principal office of the Midwest ISO a

complete copy of the Midwest ISO Agreement and all amendmenu thereto together with these

Bylaws and any policies conceming the govemance of the Midwest ISO and at the expense of the

Midwest ISO forwarding or otherwise making available copies of such information to each of the

Members and to the public to the extent required by law and generally performing all duties instant

to the office of Secretary and such other duties that from time to time may be assigned to the

Secretary by the Boazd

Section 58 Standards of Conduct The Officers agents and employees of the

Midwest ISO shall comply with the Standazds of Conduct set forth in Appendix A to the Midwest

ISO Agreement

Section 59 Bonds ofOjJTcers My Officer employee or agent of the Midwest

ISO chazged with the responsibility for the custody ofany of its funds or property shall give bond in

such sums and with such sureties as the Boazd shall detertnine The Board in its discretion may

also require any other Officer agent or employee of the Midwest ISO to give bond in such amount

with such surety as it shall determine All premiums of the aforesaid bonds shall be paid by the

Midwest ISO
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Section 510 Compensation Compensation ofthe Officers agents and employees

of the Midwest ISO shall be established by the Board or pursuant to the policies approved by the

Board

ARTTCLE VI

EXTERNAL COMAIITTEES

Section 61 Advisory Committee a At all times there shall exist an

Advisory Committee to the Board consisting of a total of twentythree 23 representatives from

the following stakeholder groups chosen as follows i three 3 representatives of Owners with

one 1 seat assigned to an Owner who was a member of the MidContinent Area Power Pool

MAPP as of March 1 2000 ii three 3 representatives of municipal and cooperative electric

utilities and transmissiondependent utilities with one 1 seat assigned to a Member ofthis group

who was a member of MAPP as of March I 2000 iii three 3 representatives of independent

power producers IPPs and exempt wholesale generators EWGs with one 1 seat assigned

to a Member of this group who was a member of MAPP as of March l 2000 or who is actively

involved in the MAPP region as it existed on March 1 2000 iv three 3 representatives of

power marketers and brokers with one l seat assigned to a Member of this group who was a

member of MAPP as of March 1 2000 or who is actively involved in the MAPP region as it

existed on March 1 2000 v three 3 representatives of eligible enduse customers with one

l seat assigned to a Member of this group who was a member of MAPP as of Mazch 1 2000
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or who is actively involved in the MAPP region as it existed on March 1 2000 vi three 3

representatives of state regulatory authorities with one 1 seat assigned to a Member of this

group who was a member of MAPP as of Mazch 1 2000 or who is actively involved in the

MAPP region as it existed on March 1 2000 vii two 2 representatives of public consumer

groups with one 1 seat assigned to a Member of this group who was a member of MAPP as of

March l 2000 or who is actively involved in the MAPP region as it existed on March 1 2000

viii two representatives of environmental and other stakeholder groups with one 1 seat

assigned to a Member of this group who was a member of MAPP as of Mazch 1 2000 or who is

actively involved in the MAPP region as it existed on March 1 2000 and ix one 1

representative of Members who being legally unable to transfer operational control to the

Midwest ISO have entered into coordination or agency agreements with the Midwest ISO

Coordination Members The Board may revise or expand the stalceholder groups as

circumstances and industry structures change The Board shall be responsible for facilitating

meetings of the Advisory Committee which shall be held at least quarterly At such quarterly

meetings the Chief Executive Officer or if the Board chooses not to elect the Chief Executive

Officer the President and at least two 2 other members of the Board shall meet with the

Advisory Committee Upon request of the Advisory Committee Boazd members and the Chief

Executive Officer or if the Boazd chooses not to elect the Chief Executive Officer the President

shall use their best efforts to attend other Advisory Committee meetings The Advisory

Committee shall be a forum for its members to be apprised of the Midwest ISOs
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activities and to provide information and advice to the Board on policy matters of concem to the

Advisory Committee or its constituent stakeholder groups but neither the Advisory Committee

nor any of its constituent groups shall exercise control over the Boazd or the Midwest ISO

Nothing in the Midwest ISO Agreement shall prohibit a corporate or other entity from

participating in more than one stakeholder group provided it meets the approved eligibility

criteria The reports of the Advisory Committee and any minority reports shall be presented by

the Chief Executive Officer or if the Board chooses not to elect the Chief Executive Officer the

President to the Boazd The Board shall determine how and when it shall consider and respond

to such reports The Chief Executive Officer or if the Boazd chooses not to elect the Chief

Executive Officer the President shall inform the Advisory Committee of any Board

determinationswith respect to such report

b Members ofthe Advisory Committee shall be selected in the following manner

i The Owners representatives on the Advisory Committee shall be

selected in accordance with Section 62 ofthese Bylaws

ii The representatives of municipal and cooperative electric utilities and

transmissiondependent utilities IPPs and EWGs power mazketers and brokers eligible enduse

customers and Coordination Members on the Advisory Committee shall be chosen by the Members

belonging to such groups Such Member groups shall propose to the Board heir own methods of

eligibility and voting Approval by the Board of such procedures shall not be unreasonably

withheld

Issued by T Graham Edwards lssuing Officer Effective OMOber 5 2007
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iii The representatives of state regulatory authorities on the Advisory

Committee shall be chosen by the state public service commissions which regulate the retail electric

or distribution rates of the Owners who are signatories to the Midwest ISO Agreement

iv 7he representatives of public consumer groups and environmental and

other stakeholder groups on the Advisory Committee shall be chosen by recognized consumer

environmental and other stakeholder organizations having an interest in the activities of the

Midwest ISO The Boazd shall certify the organizations eligible to participate in the selection of

such representatives to the Advisory Committee Such certification shall not unreasonably be

withheld The groups so certified shall propose to the Board their own methods of eligibility and

voting Approval of such procedures shall not unreasonably be withheld

v Meetings of the constituent stakeholder groups represented on the

Advisory Committee need not be open to the public

c In order to ensure appropriate representation on the Advisory Committee the Board

may change the size and composition of the Advisory Committee at threeyear3year intcrvals

Section 62 Owners Comdttee M Owners Committee shall exist dvoughout

the period of the Midwest ISO Agreement The Owners Committee shall consist of one 1 person

representing each of the

Issued by James P Torgerson Issuing Officer Effective

Issued on November 20 2000 Accepted by FERC Order dated September 16 1998



Midwest ISO First Revised S6eet No196

FERC Electric Tariff First Revised Rate Schedule No l Supersediog Origioal SheM No196

APPENDIX F

Owners who are signatories to the Midwest ISO Agreement The Owners Committee shall meet at

iu discretion to exercise the authority granted to the Owners as a group under these Bylaws

including voting upon the matters set forth in Sections48band82bof these Bylaws and under

the Midwest ISO Agreement The Owners Committee shall select three 3 representatives to serve

on the Advisory Committee established pursuant to Section 61 of these Bylaws

ARTICLE VII

OPEN MEETINGS

Section 71 Open Meeting Except as provided herein all meetings of the Boazd

ali meetings of Board Committees and working groups all meetings of the Advisory Committee

and all Members meetings shall be open to the public Timely notice of such meetings and copies

of all materials to be addressed at such meetings shall be provided to the members of the Advisory

Committee appropriate state regulatory authorities and the FERC and posted on the Midwest ISOs

Internet WorldWide Web Site or equivalent form ofelectronic posting The procedures adopted by

the Boazd for the conduct of such meetings shall allow interested members of the public including

those stakeholders represented on the Advisory Committce to provide oral and written commenu at

such meetings concerning any matter that may come before the Boazd Board Committees and

working groups Advisory Committee or Members whichever is applicable during the open

portion of such meetings
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Section 7Z Minutes The meeting minutes of all meetings of the Board Boazd

Committees and working groups Advisory Committee and Membets shall be made available to the

public and furnished to appropriate state regulatory authorities and the FERC upon request

provided however that materials or information which is privileged or confidential pursuant to

Section 73 of these Bylaws may be redacted from such minutes Copies of executed or final

documents such as contracts leases and agreements not otherwise required to be treated as

confidential shall be made available for review In the event the basis for information being treated

as confidential ceases to exist said information shall thereafter be available for review

Section 73 Executive Sessions to Preserve Confidentialify Executive sessions

closed to the public shall be held as necessary to safeguard the confidentiality of a petsonnel

related information b information subject to the attomeyclient privilege or to confidential

treatment under the attomeywork product doctrine or conceming pending or threatened litigation

c information that is confidential under Appendix A to the Midwest ISO Agreement

d consideration of assumption of liabilities business combinations or the purchase or lease of real

property or assets e except as may be required by law consideration of the sale or purchase of

securities investmenu or investment contracts strategy and negotiation sessions in connection

with a wllective bargaining agreement g discussion of
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emergency and security procedures h consideration of matters classified as confidential by federal

or state Iaw i matters to potect trade secrets proprietary information specifications for

competitive bidding or to discuss a specific proposal if open discussion would jeopardize the cost

or siting or give an unfair competitive or bazgaining advantage to any person or entity and j

discussion of proceedings by the Altemate Dispute Resolution Committee established under

Appendix D to the Midwest SO Ageement

ARTICLE VIII

DUE DILIGENCE LIABILTIYAND INDENINIFICATION

Section 81 Due Diigence Dutres It shall be the duty of Directors Officers

employees agents and other representatives of the Midwest ISO a to faithfully and diligently

administer the Midwest ISO as would reasonable and prudent persons acting in their own behalf b

to keep correct and accurate records of all business transacted c to exercise prudence and

economy in the business of the Midwest ISO including the minimization of tax liability if the

Midwest ISO is notta7c exempt d to act in good faith and only for the best interests of the

Midwest ISO e to annually render a full and correct account of the Midwest ISO business and

at the termination of the Midwest ISO to render and to deliver all the properties and funds of the

Midwest ISO in accordance with the Midwest SO Agreement and applicable law

Section 8Z Limitations on Liabiity No Director Officer agent employee or

other representative of the Midwest ISO and no corpocation or other business organization that

employs a Director of the Midwest ISO or any Director Officer agent or employee of such
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corporation or other business organization shall be personally liable to the Midwest ISO any

Member or any User for any act or omission on the part of any such Director Officer agent

employee or other representative of the Midwest ISO which was performed or omitted in good

faith in his official capacity as a Director Officer agent employee or other representative of the

Midwest ISO pursuant to the operation of the Midwest ISO Agreement or in any other capacity he

may hold at the request of the Midwest ISO as its representative in any other organization

However this release of liabiliry shall not operate to release such a Director Officer agent

employee or other representative of the Midwest ISO from any personal liability resulting from

willful acts or omissions knowingly or intentionally wmmitted or omitted by him in breach of the

Midwest ISO Agreement for improper personal benefit or in bad faith Directors Officers agents

employees or other representatives of the Midwest ISO also shall not be personally liable for any

actions or omissions of others including Owners whose actions or omissions may relate to the

Midwest ISO or any property or property rights fortning or intended or believed to fortn part of

the Midwest ISOs property or for any defect in the title to or liens or encumbrances on any such

property or property rights

Section 83 Indemnificnfion The Midwest ISO shall indemnify each Director Officer

agent employee or other representative strictly in accordance with the terms and conditions of the

Indemnification provisions ofthe Midwest ISO Agreement Article Section VllI
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ARTICLE IX

AMENDMENIS

Sectioo 91 Amendment These Bylaws may be amended by the Board from time

to time subject to the receipt of all necessary federal and state regulatory approvals and provided

that no amendment is conVary to the Midwest SO Agreement

ARTICLE X

MISCELLANEOUS MATfERS

SecHoo 101 Dispute Resoutron The Midwest ISO shall resolve disputes

between and among the Midwest ISO and the Owners individually or collectively and Users other

than the Owners in accordance with the procedures set forth in Appendix D to the Midwest ISO

Agreement This provision dces not appty to disputes covered under the Transmission Tariff
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Section lOZ Inspection and Auditing Procedures The Midwest ISO shall grant

each Member its employees or agents external auditors and federal and state regulatory authorities

having jurisdiction over the Midwest ISO or an Owner such access to the Midwest ISOs books and

records as is necessary to verify compliance by the Midwest ISO with the Midwest ISO Agreement

and to audit and verify transactions under the Midwest ISO Agreement Such access shal be at

reasonable times and under reasonable conditions The Midwest ISO shall also comply with the

reporting requirements of federal and state regulatory authorities having jurisdiction over the

Midwest ISO with respect to the business aspects of its business operations including but not

limited to the State of Delaware Contacts between Officers employees and agents of any Owner

and those of the Midwest SO pursuant to this Section 102 shall be strictly limited to the purposes

of this Section 102 and shall comply with the Standards of Conduct set forth in Appendix A to the

Midwest ISO Agreement

ARTICLE XI

WITHDRAWAL OR TERMINATION OF MEMBERS

Sectioo 111 Withdrawal Notice A Member who is not an Owner may upon

submission of a written notice of withdrawal to the Chief Executive Officer or if the Boazd

chooses not to elect the Chief Executive Officer the President withdraw from membership in the

Midwest ISO at any time which withdrawal shall be effective thirty 30 days after the receipt of

such notice by the Chief Executive Officer or if the Board chooses not to elect the Chief

Executive Officer the President
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A Member who is also an Owner may withdraw under the procedures and rights

specified in the Midwest ISO Agreement and shall be subject to the regulatory approvals referred to
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in that Agreement or as provided by applicable Iaw The effect of such withdrawal shall be as stated

in that Agreement
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AGENCY AGREEMENT FOR OPEN ACCESS

TRANSMISSION SERVICE

OFFERED BY THE MIDWEST ISO FOR

NONTRANSFERRED TRANSNIISSION FACILITIES

Through this Agreement Agency Agreement the entity executing this Agency

Agreement Transmission Owner allows the Midwest ndependent Transmission System

Operator Inc Midwest ISO to offer and provide transmission service over certain facilities

as detailed below

RECTPALS

A A group of Owners will be filing or will have filed an Open Access Transmission Tariff

Transmission Taziff with the Federal Energy Regulatory Commission FERC as

part of a proposal for the Midwest ISO to become an Independent System Operator

9S0 Upon FERC approval and the transfer of those facilities in accordance with the

Agreement of Transmission Facilities Owners to Organize the Midwest Independent

Transmission System Operator Inc a Delaware NonStock Corporation AgreemenY

the Midwest ISO will control certain transmission facilities control of which will be

transferred to it under Section 203 of the Federal Power Act 16 USC 824b The

Midwest ISO will offer to provide open access transmission service across those

facilities Through the Transmission Tariff it is intended that the Midwest ISO also will

offer to provide transmission service over other booked transmission facilities control of

which will not be transferced to the Midwest ISO under Section 203 of the Federal Power
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Act as part of the initial filings These other booked transmission facilities are the Non

transferred Transmission Facilities

B The Owners are or will be members of the Midwest ISO The Owners will or may

maintain control ofNontransferred Transmission Facilities that are offered for service

under the Midwest ISO Transmission Tariff

C In order for the Midwest SO to offer service over Nontransferred Transmission

Facilities it is necessary that Owners provide the authority to the Midwest ISO to provide

the transmission and other services necessary to effectuate the Transmission Tariff

D The Owners also will be entering into or will have entered into the Agreement which will

detail the rights and responsibilities of the Owners members and of the Midwest ISO

E Each Owner will enter into an Agency Agreement to authorize the Midwest ISO to act as

its agent in the performance of its tariff adminisuation duties with regazd to Non

transferced Transmission Facilities to commit Nontransferred Transmission Facilities

and services as required for the performance of service agreements and of the

Transmission Taziff to arcange for dispute resolution and for other purposes as specified

herein and in the Agreement This Agency Agreement pertains only to the Non

transferred Transmission Facilities and has no affect or beazing on service over any other

transmission or other facilities
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TERMS OF AGREEMENT

1 Inwrporation Of Transmission Tariff

ll ncorporation OfTransmission Tariff Into Agreement

The Transmission Tariff including each and every constituent part is

incorporated into this Agency Agreement as though set forth herein in its entirety In the event of

any conflict between any provision of this Agency Agreement and the Transmission Tarift the

Transmission Tariff shall control

2 Appointment Of Midwest ISO As Agent

1he Transmission Owner appoints the Midwest ISO as its agent to enter into

service agreements in conformity with the Transmission Tariff on its behalf with regard to

service involving Nontransferred Transmission Facilities It is agreed that all such service

agreements will bind the Transmission Owner to perform to the requirements and specifications

of the Transmission Tariff and service agreements where appropriate

3 Performaoce By Transmission Owner

The Transmission Owner agrees to provide all services necessary or appropriate

for performance under the Transmission Tariff and service agreements thereunder with regard to

service involving Nontransferted Transmission Facilities Upon the Midwest ISOs request the

Transmission Owner further agrees to provide the Midwest ISO with all information necessary

or appropriate relating to the Nontransferred Transmission Facilities to permit or facilitate the

Midwest ISO to perform its tariff administration functions under the Transmission Tariff and

service agreements relating to such facilities
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4 Payment Of Transmission Owoers

The Midwest ISO shall distribute revenues associated with service under the

Transmission Tariff among Transmission Providers in accordance with Appendix C to the

Agreement

5 Eftectiveness Duratioo OtAgency Agreement aod Withdrawal Rights

The Agency Agreement is effective on the Transfer Date as defined in the

Agreement unless the Owner withdraws from the Agreement before the Transfer Date In that

event this Agency Agreement shall not become effective The term of this Agency Agreement

shall thereafter be coextensive with the duration of the Transmission Ownersparticipation as an

Owner under the Agreement The Transmission Owners withdrawal rights and obligations

associated with such withdrawal under this Agency Agreement shall be as set forth in the

Agreement

6 Liability And Indemnification

The iability and indemnification provisions governing the Midwest ISOs

liability to the Transmission Owner and any indemnification shall be the same as set forth in

either the Transmission Tariffor the Agreement whichever provision is applicable

7 Dispute Resolutioo Procedures

Any dispute between or among theMidwest ISO and the Transmission Owner

shall be resolved in accordance with the Dispute Resolution Procedures of either the

Transmission Tariff or the Agreement whichever proceduies are applicable
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S Integration And Amendment

This is an integrated agreement which contains all terms and conditions of

agreement between the parties concerning the subject matter Any prior or oral agreements

conceming the subject matter not stated herein are superseded by this Agency Agreement This

Agency Agreement may be amended only by an executed writing

9 Aut6ority

The Transmission Owner hereto represents that the person executing this

agreement on its behalf is authorized to execute this agreement and bind such Transmission

Owner to its terms and that such authorization has been made in compliance with all applicable

laws articles of incorporation bylaws and resolutions and in a manner that the authorization is

binding upon the Transmission Owner

TRANSMISSION OWNER

Company

Signature

Title

Date
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TRANSMISSION SYSTEM FACILITIES

This Appendix provides the description and supporting documents for the Transmission
System transferred to Midwest ISO for the purposes of planning and operation In general the
criteria defining the Transmission System include

1 Ali networked facilities above 100 kV

2 All transformers whose two highest voltages qualify under the above voltage
criteria

3 All substation equipment that form the endpoinu of the uansmission lines in item
1 terminate the transfortners in item 2 or provide voltagestability control

Each Transmission Owner provided as a minimum the following information on their
facilities

The descriptions of the transmission lines including

1 The names of the substations associated with a ttansmission line the two
endpoints for a two terminal line or the two endpoints and intertnediate taps for
multitapped lines

2 The voltage level of each line

3 Circuit maps containing each line or documents describing each line

4 The mileage associated with each transmission line or tap scction was optional
and was provided by some Transmission Owners

5 Ratings of each line were optional and were provided by some Transmission
Owners
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Descriptions ofthe transformers meeting criteria 2 above including

1 Name of substation where transformer is located

2 Voltage levels

3 Number ofwindings Optional

4 Tap changing capabilities load and no load taps Optional

5 Ratings ofeach transformer were optional and were provided by some
Transmission Owners

If the map or circuit diagram provided by a Transmission Owner contained Nontransferred
Transmission Facilities these Nontransferred Transmission Facilities were marked out
indicating that they were not included in the facilities to be controlled and planned by the
Midwest ISO

In cases ofjointly owned facilities there was an indication of the jointly owned facilities
through symbols or specific notations

Interconnections between transmission systems Midwest ISO Transmission Owners and
nonMidwest ISO Owners are clearly marked on the system oneline drawings The names or
initials of the companies who own the facilities on each side of the interconnections are
provided
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The following Transmission Owners provided descriptions of their Transmission System
facilities

l Central Illinois Public Service Company CIPSCo

2 Cinergy

3 Commonwealth Edison Company ComEd

4 Hoosier Energy

5 Illinois Power Company

6 Kentucky Utilities KU

7 Louisville Gas Electric Company LGE

8 Union Electric Company UE

9 Wisconsin Electric Power Company WEPCo

10 Wabash Valley Power Association WVPA
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INDEPENDENT TRANSMISSION COMPAlYIES

This Appendix sets foRh a general framework for the development and operation of
Independent Transmission Companies ITCswithin the Midwest ISO Any conflict between
Appendix I and other provisions of this Agreement or the Transmission Tariff shall be governed
by the provisions of this Appendix Under Appendix I certain esponsibilities which currently
reside with the Midwest ISO may be assigned to an ITC if it chooses to accept those
responsibilities and if the Federal Energy Regulatory Commission FERC acceptance or
approval of the assignment is obtained as provided herein

This Appendix I is intended to describe broad areas regarding the assignment of certain
rights responsibilities and functions to an TC Any entity or entities submitting a proposal to
become an ITC Filing Entity shall submit a filing with FERC detailing each of the rights
responsibilities and functions the ITC proposes to assume from the Midwest ISO together with
specifics on implementing any of these assigned rights responsibilities and functions The
Filing Entity may do this through multiple filings as the ITC develops or through a single filing
Before submitting any filing to FERC however the Filing Entity shall provide details of the
filing to the Midwest ISO at least thirty days before the filing date In the filing to FERC the
Filing Entity shall demonstrate to FERC that the rights responsibilities and functions proposed
to be assigned to the ITC are appropriate by showing among other things that the proposed
ITCs governance and structure assures independence of the ITC from any market participant
and that the proposed ITC is of sufficient size and configuration to assume such rights
responsibilities and functions appropriately The Midwest ISO its members and others shall
have the right to intervene comment or protest any such ITC filing or to file a complaint under
Section 206 of the Federal Power Act with regard to any such ITC filing or document

l FERC APPROVAL

11 FERC Acceptance As A Prerequisite Before receiving the rights and
responsibilities provided for under this Appendix the Filing Entity shall apply
for and receive a FERC order accepting the ITC proposal to be implemented and
finding that the proposed ITC satisfies FERCs independence criteria and any
other applicable criteria such that the entity may be treated as an ITC under this
Appendix I

12 Effect of FERC Acceptance Once FERC issues an order accepting the filing and
providing the finding required under Section 11 then the ITC may operate within
the Midwest ISO consistent with the rights responsibilities and functions that
have been accepted or approved by FERC
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13 Effect of FERC Denial A Filing Entity which does not receive a FERC order
finding satisfaction of FERCsindependence and other applicable criteria shall be
treated as an Owner under this Agreement once it executes the Agreement and
Agency Agreement if applicable It shall not be considered an ITC eligible to
assign the responsibilities detailed in this Appendix 1 until such time as it receives
the necessary FERC order

2 SECURITY COORDINATION

2l Regional Security Coordinator The Midwest ISO shall be the regional security
coordinator and shall perform the functions specified in Appendix E Section V of
this Agreement for all Midwest ISO transmission systems including any ITC
transmission systems

22 ITC Actions An ITC may take actions to preserve the securiry of the ITC system
before requesting assistance from the Midwest ISO The ITC shall inform the
Midwest ISO of any such actions and coordinate such actions with the Midwest
ISO

23 Ultimate Authority Notwithstanding any other provision in this Appendix I the
Midwest ISO may intercede and direct appropriate actions in its role as the
regional security coordinator If such Midwest ISO action is disputed the
Midwest ISOs position shall control pending resolution of the dispute

3 BASE TRANSMISSION RATES

31 Right to File Rate Changes The ITC shall possess the unilateral right without
receiving any Midwest ISO approval to make filings at FERC proposing rate or
rate structure changes including incentive rate structures involving base
transmission chazges for service to load within the TC Base transmission
charges as used herein refer to the charges in Schedules 7 8 and 9 of the Midwest
ISO tariff or such other similaz schedules used by the ITC All other service to
load outside the ITC is subject to the Midwest ISO base transmission chazges
However in the development of the Drivethrough and DriveouY Midwest
ISO rates the ITC may submit inputs to the rate calculation for the ITCs
facilities and costs which differ from the Midwest ISO rate formula that is part of
the Transmission Tariff so long as the ITC has sought and received FERC
authorization for the inclusion of such inputs in the Midwest ISO Drivethrough
and DriveouY transmission rates
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32 Limitations The ITC may not unilaterally propose transmission rates to FERC that do
not preserve revenues or payments due Midwest ISO Owners that are outside the ITC

33 No Rate Pancaking Notwithstanding its rights under Section 31 the ITC shall not
implement rates or a rate structure which results in a transmission customer paying the ITC and
the Midwest ISO more than one base transmission charge for any one transaction

4 REVENUE DISTRIBUTION

41 ITC Receipt of Transmission Revenues The ITC shall receive andor retain revenues
resulting from the provision of transmission service under the Tariff in accordance with
Appendix C of this Agreement The ITC may take no unilateral action which interferes with or
affects the revenue distribution provided for in Appendix C of this Agreement or which
interferes with the collection by the Midwest ISO of the revenues due it for services it provides
or arranges If the ITC receives revenues which other Owners or the Midwest ISO aze entitled to
receive the ITC shall forwazd such revenues to the Owners or the Midwest ISO as soon as
possible

42 Redistribution of Revenues 7he ITC may distribute the revenues due it in accordance
with Appendix C of this Agreement in any manner it wishes subject to receiving any necessary
regulatory approvals without involvement ofthe Midwest ISO

43 Funds Trust Agreement The ITC shall agree to sign the Funds Trust Agreement to be
bound by all of its terms and to make any and all payments or contributions required under the
Funds Trust Agreement and prior to the existence of any right of the ITC to receive revenues
from transmission service under the Transmission Tariff shall execute the Funds Trust

Agreement

5 CONGESTION MANAGEMENT

51 ITC Congestion Management Before filing any congestion management mechanism for
constraints within the ITC the ITC shall advise the Midwest ISO of its proposed filing and both
the ITC and the Midwest ISO shall use reasonable efforts to reach agreement on the filing After
a reasonable consultation process and even without agreement being reached the ITC shall
possess the right to file at FERC without Midwest ISO approval a mechanism for congestion
management for constraints within the ITC
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52 Limitations Any such TC congestion management mechanism shall not operate
in instances where its operation would cause a material adverse effect upon the
Midwest ISO transmission system outside of the ITC or upon the users of that
system In addition before the ITC congestion management mechanism becomes
effective the ITC and the Midwest ISO shall develop protocols detailing when
the Midwest ISO and ITC congestion management mechanisms would operate
The ITC shall file such protocols with FERC and the protocols must be accepted
or approved by FERC before the ITC congestion management mechanism
becomes effective

6 LOSSES

61 Right to File The ITC shall possess the unilateral right to file at FERC without
any Midwest ISO approval a mechanism for determining loss responsibility
within the ITC provided that this method does not affect the losses received by
Transmission Owners and generators in areas outside of the ITC

7 TARIFF ADMINISTRATION

71 Service under the Midwest ISO Tariff Customers will receive transmission

service under a single Midwest ISO Tariff which will apply to transmission
service over the entire Midwest ISO including the ITC subject to changes to the
Tariff accepted by FERC that the ITC may propose pursuant to this Appendix I
Customers will apply for service on the Midwest ISO OASIS The Midwest ISO
will execute the agreements with the customers for service and studies 7he ITC
shall make all decisions on rate discounts for ITConly transactions

72 Studies If a system impact or other study is required to evaluate the ability of the
ITC to provide the transmission service and the transaction is within the TC then
the ITC shall possess the right to assume responsibility for the study subject to
coordination with the Midwest ISO If a facilities study is required to study a
constraint within the ITC then the ITC shall possess the right to assume
responsibility for the study in coordination with the Midwest ISO With regard to
such studies the Midwest ISO shall administer the contracts with the customers
and shall provide the notices and make the filings under the Transmission Tariff
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73 ATC The Midwest ISO shall administer the ATC calculation in accordance with

this Agreement and shall calculate CBM and TRM provided that the ITC shall
possess the unilateral right to provide the ratings operating guides and
assumptions to be used in calculating ATC over the ITC facilities If the Midwest
ISO disagrees with these ratings operating guides or assumptions the ITCs
position shall prevail pending dispute resolution

74 Scheduling Customers will schedule through the processes established by the
Midwest ISO Scheduling protocols will be between the Midwest SO and the
control areas andor the ITC

8 CURTAILMENTS

81 ITC Responsibilities For curtailments of transmission pursuant to the Tariff if
the curtailment involves a transaction within the ITC or is the result of a system
problem or constraint within the ITC then the ITC will have the first opportunity
to address the need for or to carry out the curtailment of trensactions within the
ITC subject to the Midwest 1S0s authority to act as regional security
coordinator The ITC and the Midwest ISO shall develop protocols for the
coordination of curtailments

82 Midwest ISO Responsibilities If the ITC is unsuccessful in addressing the
curtailment as provided in Section 81 then the Midwest ISO shall assume
responsibility for carrying out the curtailment provisions of the Tariff In all
circumstances other than those provided in Section 81 the Midwest ISO shall
possess full responsibility for addressing the curtailment consistent with the
Transmission Tariff and this Agreement

9 OPERATIONS

91 Ratings and Operating Procedures The ITC may establish ratings and operating
procedures for its facilities subject to dispute resolution if the Midwest ISO
disagrees The ITCs position shall prevail pending dispute resolution

92 Transmission Maintenance The ITC may set its own transmission maintenance
and outage schedules subject to dispute resolution if the Midwest ISO disagrees
The ITC shall coordinate such transmission maintenance and outage schedules
with the Midwest ISO With regard to such schedules the ITCs position shall
prevail during the dispute resolution process unless the Midwest ISO determines
that system security is involved in which case the Midwest ISOs determination
shall prevail pending dispute resolution
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93 Generation Maintenance The ITC may assume from the Midwest ISO the
coordination of generator maintenance for generators within the ITC with regard
to those generators which aze required to coordinate maintenance pursuant to
Appendix E Section VII of this Agreement The ITC shall inform the Midwest
ISO ofthose maintenance activities

94 Congestion Management and Must Run Units The ITC may control congestion
management consistent with Section V of this Appendix I and must run units to
the extent permitted by FERC

95 Temporary Operational Control The Midwest ISO may assume temporary
operational control over the ITCs facilities when required to return the Midwest
ISO system to a secured state as required by its role as a regional securiry
coordinator

10 PLANNING

101 ITC Plan The ITC may develop its plan for the construction of transmission
facilities within the ITC The ITC shall inform and provide a copy of its plan to
the Midwest ISO as soon as it is available and shall coordinate with the Midwest

ISO to the maximum extent practicable Midwest ISO approval is not required
for the ITC plan subject to any dispute resolution as provided in Section 102 of
this Appendix Such ITC plan shall become part of the Midwest ISO regional
plan subject to Section 102 If the Midwest ISO believes that an ITC planned
facility will have a material impact on facilities outside of the ITC which are
located within the Midwest ISO the TC planned facility shall not be placed into
operation until such time as the Midwest ISO has a reasonable time to review the
ITC plan and any disputes are resolved

102 Midwest ISO Disagreement If the Midwest ISO disagrees with the ITCs plan
the Midwest SOs disagreement with the plan will be resolved through dispute
resolution

103 Regional Planning Nothing inthis Section X is intended to change the
responsibility of the Midwest ISO to develop a regional plan including the ITC
facilities as provided in this Agreement
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11 BILLING AND REMITTANCE

1 ll ITC Responsibilities For transactions occurcing solely within the ITC or where
the load is located within the ITC the ITC possesses the right to perform the
Midwest ISO billing credit and accounting responsibilities for those transactions

112 Retum of Revenues If the ITC receives revenues which it is not entitled to

receive pursuant to Appendix C of this Agreement it shall as soon as possible
remit those revenues to the Midwest ISO

12 MONITORING AND PENALTIES

121 Midwest SO Responsibilities The Midwest ISO will continue to impose and
collect penalties as currently provided in the Agreement and Tariff and to
perform the monitoring functions pursuant to this Agreement for transactions
involving the ITC

122 Exception The ITC will be allowed to impose and collect penalties approved by
FERC associated with its congestion management program so long as any such
penalty does not cause an entity to be subjected to a penalty by both the Midwest
ISO and the ITC for the same violation

123 Monitoring and Assessment of ITCMidwest ISO Relationship The Midwest
ISO shall monitor the ITCMidwest ISO relationship to determine if the division
of functions creates a competitive or reliability problem thaf affects the Midwest
ISOs ability to provide reliablenondiscriminatory transmission service

124 The Midwest ISO will monitor markets operating by an TC

13 LABILITY

131 Assumption of Liability The ITC shall assume all liabilities associated with its
acts or omissions regazding those functions for which it has assume responsibility
The ITC shall indemnify and hold harmless the Midwest ISO for any and all
liabilities associated with the TCs actions

14 DISPUTE RESOLUTION

141 Dispute resolution as used in this Appendix 1 refers to the dispute resolution
procedures included as Appendix D to this Agreement as it may be amended
The Midwest ISO shall consider whether any changes to its dispute resolution
procedures need to be made to implement this Appendix I
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15 NOTIFICATION OF ASSUMPTION OF RESPONSBILITIES

151 The ITC shall provide notice to the Midwest ISO of its election to assume the
responsibilities described in Sections7274819194 01 and 111 of this
Appendix I The ITC must provide notice to allow the Midwest ISO sufficient
time to implement procedures to allow coordinated operation of the ITC together
with the Midwest ISO

16 OPERATING PROCEDURES AND PROTOCOLS

161 The ITC and the Midwest ISO shall cooperate and use their best efforts to develop
the necessary operating procedures and protocols to ailow timely startupofthe
ITC pursuant to this Appendix I Any disagreements shall be resolved pursuant to
dispute resolution Once such procedures and protocols have been developed
either through agreement or after dispute resolution the Midwest ISO shall post
such procedures and protocols on its website
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REVENUE DISTRIBUTION FOR
SCHEDULE 18

I Additional Definitioos Unless the context otherwise specifies or requires the

following additional definitions apply to this Appendix J and when used in this Appendix J the

following terms shall have the respective meanings set forth below

A GridAmerica Comaanies The GridAmerica Companies are Ameren Services

Company as agent for its electric utility affiliates Union Electric Company dbaAmerenUE and

Central Illinois Public Service CompanydbaAmerenCIPS America Transmission Systems

Incorporated a subsidiary of FirstEnergy Corp and Northem Indiana Public Service Company

B Ioitial GridAmerica Comaanies The Initial GridAmerica Companies are

America Transmission Systems Incorporated a subsidiary of FirstEnergy Corp and Northem

Indiana Public Service Company

C Coordinatine Owoer Manitoba Hydro

D Owners and Coordinatine OwnersRevenues Owners and Coordinating

OwnersRevenues are those revenues collected by the Midwest ISO from the GridAmerica

Companies zones pursuant to Schedule 18 for distribution to Owners other than the

GridAmerica Companies and Coordinating Owner
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II Revenue Distribution

The Midwest ISO shall cause the distribution monthly of the Owners and Coordinating

Owners Revenues associated with transmission services under Schedule 18 in accordance with

this Appendix J and the Funds Trust Agreement This Appendix J shall not apply to revenues

collected under Schedule 18 by the Midwest ISO from zones other than the GridAmerica

Companies zones for distribution to the GridAmerica Companies In order to cause the

distribution of revenues on a monthly basis the Midwest ISO may estimate the revenues to be

received by each Owner and Coordinating Owner subject to a trueup The following

methodology is used to distribute revenues received associated with charges under Schedule 18

Revenues shall be fully distributed to the Owners and Coordinating Owner based on each

Owners and Coordinating Owners relative share of total lost revenues collected from

GridAmerica Companies zones with those relative shares set out on Appendix J Attachment I

For this Section II lost revenues collected from GridAmerica Companies zones only reflect

those test period revenues that would be eliminated because of the GridAmerica Companies

joining the Midwest ISO

III Effective Date

Appendix J will be effective on the first date that one of the GridAmerica Companies

have their transmission facilities under the Transmission Tariff and chazges under Schedule I8

begin
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ATTACHMENT 1

OWNERS AND COORDINATING OWNERSRELATIVE SHARE OF LOST REVENUES

COLLECTED FROM THE GRIDAMERICA COMPANIES ZONES UNDER SCHEDULE 18

Transmission Owner Lost Revenues Percentege Losl Revrnues Percentaga
all GridAmerica all GridAmerica Initial Initial
Companies under Companies under Grid GridAmerica
Ue Transmission the Transmissian America Companies

Tari Teri Com es

Allient Energy West IES Utilities end IPC SI12567 123 549326 068

American Transmission Company LLC 5137592 150 577790 107

CenVel Illinois Light Co E62938 069 519280 027

Cinergy ServicesInc 53690576 4032 S3143794 4194

City WaterLP Springfield nois 536288 040 54993 007

HoosittEnergy 537679 041 531050 043

Internationsl Transmission Company 52978631 3254 52947705 4062

Indianapolis Power@ Light Company 582635 090 567776 093

LGECoryorauon 5874381 955 5563469 776

Manitoba Hydro 5104529 114 S59410 082

Michigan Electric Transmission Co LLC 587183 095 572772 100

Minnesota Power lnc E34796 038 517692 024

MontenaDakotaUtilitiesCo 517194 019 510182 014

Nonhem States Power Companies 5660510 722 51997011 275

OtterTailPowerCompany 523736 026 513062 018

SouthemlllinoisPowerCooperative 5133156 145 511756 016h

Vectren 579909 087 567587 093

TOTAL 59154299 1000 57257344 1000

The percentages of total lost revenues collected from the GridAmerica Companies zones pursuant to Schedule 18
resulting from the GridAmerica Companies having their transmission facilities under the Transmission Tariff shall be
calculated for each Owner baced upon the tat period used to derive the charges wder Schedule 18 ofthe Transmission
Tariff 7he percentages reflect all three GridAmerica Companies having their transmission facilities under the
Transmission Tariff For any month in which one or more GridAmerica Companies do not have their transmission
facilities under the Transmission Tariff the Lost Revenues and Percentages columns on the table would need to be
revised to reflect only those GridAmerica Companies that do have their transmission facilities under the Transmission
Teriff For any month in which none of the GridAmerica Companies have their transmission facilities under the
Transmission Tariff Schedule 18 shall not apply and both the lost Revenues and Percentage columns on the table would
be zero for all Owners In addition if eny of the Owners listed on the tebie withdraw from the Midwest ISO upon the
effectiveness of that withdrawal the Lost Revenues and Percentages columns on the table would need to be revised to
reflect that withdrnwal
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FILING RIGHTS PURSUANT TO SECTION 205 OF THE FEDERAL POWER

ACT OF THE OWNERS AND THE MIDWEST ISO

The following represents the agreement ofthe Transmission Owners and the

Midwest ISO on filing rights pursuant to section 205 of the Federal Power Act

I Additional Definitioos Unless the context otherwise specifies or requires the

following additional definitions apply to this Appendix K and when used in this

Appendix K the following tertns shall have the respective meanings set forth below

A Aoaendix I Aereement One of the following agreements

a Appendix Agreement by and Between International Transmission Company and

the Midwest Independent Transmission System Operator Inc dated August 31 2001 as

amended by the Supplemental Agreement by and among the Midwest Independent

Transmission System Operator Inc nternational Transmission Company and

undersigned Owners dated November 15 2001 as such agreement may be amended from

time to time b Second Amended and Restated Appendix I ITC Agreement by and

between the Midwest ISO and GridAmerica LLC dated as of May 30 2003 as such

agreement may be amended from time to time and c any additional agreement that may

be entered into by and behveen the Midwest ISO and a third party pursuant to Appendix I

of the Agreement

B Attachmeot O The rate formula set out in the Tariff from Sheet No 364

through 393 as may be amended from time to time

Issued by James P Torgerson lssuing Officer Eflective December 1 2004
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C FPA The Federal Power Act 16 USC 824 et al

D Grandtathered Aereements The agreements listed on Attachment P of

the Transmission Tariff as that attachment may be changed from time to time

E NonJurisdictional Transmissioo Owoers Owners of transmission

facilities that aze not FERC public utilities but over which service is provided by the

Midwest ISO under the Transmission Tariff and who have transferred functional control

of those facilities to the Midwest ISO

F Parties The Transmission Owners and the Midwest ISO

G Transmission Owner The owner of andor holder of FPA section 205

filing rights with respect to transmission facilities service over which is provided by the

Midwest ISO under the Transmission Tariff and functional control over which has been

transferred to the Midwest ISO and who is a signatory to the Settlement Agreement

Between Transmission Owners and Midwest ISO on Filing Rights filed with FERC on

November 30 2004 in Docket Nos RTO187ER02106 and ER02108 Only

Transmission Owners that are public utilities under the FPA are included within this

definition ofTransmission Owner when the term is used to specify filing rights under

FPA section 205

IssueA by James P Torgerson Issuing Officer Effective December 1 2004
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II Division Of Filina Rie6ts

A Transmission Revenue Reauirements Each Transmission Owner shall

possess the full and exclusive right to submit filings under FPA section 205 with regard

to its transmission revenue requirements This full and exclusive right shall include the

right to propose a new rate formula or any change to any component of any rate fortnula

used to calculate its revenue requirements if applicable provided that such a change is

related to that Transmission Ownersrevenue requirements A Transmission Owner shall

not be required to foilow the govemance and coordination provisions ofArticles III and

IV ofthis Appendix K to exercise the filing right provided for in this Article II

Section A

B Attachment O In order to change the Attachment O rate formula the

govemance and coordination provisions of ARicles III and IV of this Appendix K shall

apply provided that those Transmission Owners that do not have their revenue

requirements calculated through such formula shall not have voting rights pursuant to

Articles III and IV of this Appendix K with respect to such a change

C Zonal Rates

1 Generalty The Transmission Ownerswhose transmission

facilities comprise the facilities within a zone shall possess the full and exclusive right to

submit filings under FPA section 205 with regard to the transmission rate design for that

zone for network load and transactions sinking within that zone provided however that

any filing made pursuant to this Article II Section C Paragreph 1 shall not in any
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way affect the rates charged or revenues collected in any other zone Filings that may be

made under this Article II Section C Paragraph 1 include but are not limited to the

following rypes of rate design changes 1 changing from a formula rate to stated rates

or viceversa 2 changing the form or type of formula rate 3 proposing incentive

rates and 4 proposing performancebased rates A Transmission Owner shall not be

required to follow the governance and coordination provisions of Articles lIl and IV of

this Appendix K to exercise the filing right provided for in this Article II Section C

Pazagraph 1

2 Multiple Transmission Owners Within a Zone If there aze

multiple Transmission Owners within a zone those Transmission Owners should seek to

reach agreement on a rate design If no agreement is reached then each Transmission

Owner within the zone shall have the right to submit a FPA section 205 filing proposing

an initial rate design or rate design change for the zone A Transmission Owner shall not

be required to follow the governance and coordination provisions of Articles III and IV of

this Appendix K to exercise the filing right provided for in this Article II Section C

Pazagraph 2

3 Zone Boundaries For filings that propose to realign eliminate

or otherwise reconfigure rate zones only those Transmission Owners whose zones would

be realigned eliminated or otherwise reconfigured by a filing shall possess the

corresponding FPA section 205 rights If there are multiple Transmission Owners whose

rate zones would be realigned eliminated or otherwise reconfigured pursuant to a filing
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then all such Transmission Owners shall reach agreement before making a filing under

this aRicle Transmission Owners shall not be required to follow the governance and

coordination provisions of Articles III and IV of this Appendix K to exercise the filing

right provided for in this Article II Section C Pazagraph 3 Nothing in this Article I

Section C Paragraph 3 is intended to modify in any way existing provisions and

limitations applicable to zone boundary changes including those included in Appendix C

of the Agreement

D Rates Affectioe More T6an One Zooe and Throuah aod Out Rates

Except as may be provided in Article 11 Section E Paragraph 2 ofthis Appendix K the

Transmission Owners shall possess the full and exclusive right to submit filings under

FPA section 205 with regazd to transmission rate design associated with rates affecting

more than one zone as well as for transactions going through or out of the Midwest ISO

The filing right specified in this Article II Section D shall be subject to the govemance

and coordination provisions of Articles Ill and IV of this Appendix K

Limitations Notwithstanding the foregoing each Transmission Owner shall fully control

its revenue requirement component used in calculating the total through and out rates set

forth in Schedules 7 and 8 of the Transmission Tariff and in any other Transmission

Tariff Schedule setting forth rates affecting more than one zone in which individual

Transmission Owner revenue requirements are used to derive the rate

Issued by James P Torgerson lssuing Officer Effective December l 2004
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E Transmission Uoerades aod New Traosmissioo Facilities

1 Each Transmission Owner shall possess the full and exclusive right

under FPA section 205 to submit filings with regazd to transmission upgrades and new

transmission facilities that affect only the rates within the applicable Transmission

OwnersTransmission Tariff zones This provision applies to a a Transmission

Owner constructing transmission upgrades or new transmission facilities in its own zone

and seeking recovery of costs through rates that apply only to its zone b a Transmission

Owner constructing or othenvise assuming financial responsibility for transmission

upgrades or new transmission facilities in a zone other than that Transmission Owners

zone and seeking recovery ofcosts through rates that apply only to its own zone and

c a Transmission Owner assigned costs associated with transmission upgrades or new

transmission facilities and seeking recovery of costs through rates that apply only to its

zone

2 Both the Transmission Owners and the Midwest ISO shall possess

the right to submit filings under FPA section 205 with regard to the allocation of costs

associated with transmission upgrades and new transmission facilities affecting multiple

Transmission Tariffzones provided however that this filing right shall be subject to the

govemance provisions of Article III of this Appendix K with regard to filings made by

Transmission Owners and Article IV of this Appendix K with regard to filings made by

either the Transmission Owners or the Midwest SO
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F Retail Transmission Both the Transmission Owners and the Midwest

ISO shall possess the right to submit filings under FPA section 205 with regazd to

revising the Transmission Tariffto include or change the terms or conditions applicable

to transmission services for unbundled retail transmission customers A Transmission

Owner shall not be required to follow the governance and coordination provisions of

Articles III and IV of this Appendix K to exercise the filing right provided for in this

Article II Section F provided however that any such filing shall not materially affect

any other Transmission Owner

G Schedule 1 Costs Each Transmission Owner shall possess the full and

exclusive right under FPA section 205 to submit its revenue requirements to be recovered

under Schedule 1 of the Transmission Tariff The Transmission Owners shall possess the

full and exclusive right under FPA section 205 to submit changes in rates and rate design

under Schedule 1 of the Transmission Tariff subject to the governance and coordination

provisions of Articles III and IV of this Appendix K provided however if a rate or rate

design proposal affects only one zone the Transmission Ownersin that zone may file

under FPA section 205 without following the governance and coordination provisions of

Articles III and IV ofthis Appendix K

H Other Costs Each Transmission Owner shall possess the full and

exclusive right under FPA section 205 to file a proposal or rate to recover other costs

imposed on it and nothing in this Appendix K shall be interpreted as precluding any

Transmission Owner from making a FPA section 205 filing to propose a method or rate
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for recovering any other cost the Transmission Owner may incur as a result of Midwest

ISO actions unless expressly dealt with herein in which case the specific provision

would apply provided that such costs are not otherwise recovered in rates These other

costs may includenontransmission costs such as the costs associated with implementing

the Midwest SOsdirectives with regard to preserving reliability or energy markets

including but not limited to directives pursuant to a Midwest ISO Transmission and

Energy Markets Tariff or successor document A Transmission Owner shall not be

required to follow the governance and coordination provisions ofARicles III and IV of

this Appendix K to exercise the filing right provided for in this Article I Section H and

shall instead have a full exclusive and unilateral right to submit any filing that only

affects the rates within its zonesprovided however that any proposal that requires

loads in other zones to bear some or all of the costs shall be subject to Articles III and IV

of this Appendix K

I Ancillarv Services Other Than Schedule 1 Both Transmission Owners

that own or control generation or other resources capable of providing ancillary services

offered to customers pursuant to the Transmission Tarif and the Midwest ISO shall

have the right to submit filings under FPA section 205 to govem the rates terms and

conditions applicable to the provision of ancillary services A Transmission Owner shall

not be required to follow the govemance and coordination provisions ofArticles III and

IV of this Appendix K to exercise the filing right provided for in this Article II
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Section 1 provided however that any ancillary service proposal with regional impacts

shall be subject to the governance and coordination provisions ofArticles III and IV of

this Appendix K

J Seams Aereements The Midwest ISO shall invite the participation ofthe

Transmission Owners in any discussions with adjoining transmission providers or

transmission owners having as their purpose the consummation ofa seams agreement

containing provisions that could affect transmission revenues or impose costs or

responsibilities on any or all of the Transmission Owners The execution of agreements

with adjoining transmission providers or owners shall be subject to the stakeholder

review process provided for in the Agreement The Midwest SO shall take appropriate

measures consistent with its responsibilities under Article Tlvee Section D of the

Agreement to minimize the risk that any seams agreement will result in a net reduction

in revenues recoverable by a Transmission Owner

K Ot6er Provisioos Affectine Transmission Revenues With regard to

any other tariff provision affecting transmission revenues the Midwest ISO and the

Transmission Owners shall each have filing rights under FPA section 205 The filing

right specified in this Article II Section K shall be subject to the limitations set forth in

Article I Section D above and the governance and coordination provisions of Articles

lIl and IV ofthis Appendix K
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L Provisions Not Addressed in Article II SectionsAKof t6is Appendix

K Except as provided herein the Midwest ISO shall have the full and exclusive right to

submit filings under FPA section 205 with regard to its Transmission Tariff and related

documents provided however that nothing herein shall prevent the Midwest ISO from

inviting the participation of one or more Transmission Owners in any such submission

and provided further that nothing in this provision or Appendix K provides the Midwest

ISO with any authority other than that which it already may possess to submit revisions

to the Agreement or to any documents to which it is not a party

III TRANSMISSION OWNER GOVERNANCE ISSUES

A FPA section 205 filings subject to this Article III as provided for in

Article II of this Appendix K shall not be made by individual Transmission Owners

nstead it is the intention of all Parties that Transmission Owners will coordinate the

filing rights subject to this Article III through the development ofjoint filings of the type

set forth herein Decisions on whether or not to make a joint section 205 filing shall be

made by majority vote onaone Transmission Owner one vote basis provided that

any entity that has one or more written delegations ofauthority to exercise section 205

rights on the matter that is the subject of a vote shall be authorized to cast a vote under

each such delegation of authority A minoriry ofTransmission Owners may submit a

filing under FPA section 205 provided the minority consists ofat least three 3

Transmission Owners that either own or have been delegated authority to
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exercise section 205 rights concerning combined gross transmission plant of at least

2500000000as calculated based on the grosstransmission plant reported by each

Transmission Owner in its most recent FERC Fortn No 1 filing or equivalent data for

Transmission Owners that do not file FERC Form No 1 reports

IV COORDINATION

A Transmission Owoers Coordination Transmission Ownerswhether

acting individually or jointly pursuant to Article III of this Appendix K shall provide the

Midwest ISO and all other Transmission Owners with at least thirty 30 days notice

before submitting any FPA section 205 filing that is subject to this Article IV as provided

for in Article II of this Appendix K unless cirwmstances require a shorter notice in

which case the Transmission Ownersshall use reasonable efforts to provide as much

notice before the filing as possible In the notice the Transmission Ownerswill use

best efforts to provide as detailed a description of the filing and its rate impacts as

possible The Midwest ISO will circulate this information to its members advisory

committee and state commission representatives Ifthe Midwest ISO believes it

necessary the Transmission Ownerswill participate in a prefiling meeting to discuss

the filing and issues unless precluded by time exigencies

B Transmissioo Owners and Midwest ISO Coordination for Midwest

ISO Filines On any filing in which both the Midwest ISO and the Transmission Owners

possess filing rights under FPA section 205 and which the Midwest ISO proposes to file

the Midwest ISO will provide advance notice to the Transmission Owners of at least
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thirty 30 days before making a filing under FPA section 205 unless circumstances

require a shorter notice in which case the Midwest ISO shall use reasonable efforts to

provide as much notice before the filing as possible In the notice the Midwest ISO will

use best efforts to provide as detailed a description of the filing and its rate impacts as

possible 7he Midwest ISO will circulate this information to its members advisory

committee and state commission representatives If the Transmission Owners believe it

necessary the Midwest ISO will participate in a prefiling meeting to discuss the filing

and issues unless precluded by time exigencies

C Traosmission Owners and Midwest ISO Coordioation In instances in

which both the Midwest ISO and the Transmission Owners in whole or in part intend to

submit FPA section 205 filings on the same or similar subjects or tariff provisions the

Midwest ISO and the Transmission Owners shall meet to determine if a joint filing could

be submitted If the Midwest ISO and the Transmission Owners cannot agree to a joint

filing then separate filings may be submitted

V MISCELLANEOUS

A JurisdicNon Nothing in this Appendix K is intended to provide FERC

with jurisdiction overNonJurisdictional Transmission Owners who may rely on the

Midwest ISO to submit filings for them with regazd to their individual revenue

requirements or rate designs

B FPA Sectioo 206 Riehts Nothing in this Appendix K is intended to limit

or in any way abridge the rights of any Transmission Owner or the Midwest ISO to seek

revisions to any document pursuant to FPA section 206 Moreover nothing in this
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Appendix K is intended to limit or in any way abridge the rights of any Transmission

Owner or the Midwest ISO to intervene in any proceeding before FERC or to protest or

comment upon any filing made with FERC

C Aaaendix I of the Aareement Nothing in this Appendix K is intended to

affect or in any way abridge the rights of Independent Transmission Companies under

their respective Appendix 1 Agreementsand related agreements as may be

supplemented from time to time

D Aereement and Transmission Revenue Distribution Nothing in this

Appendix K is intended to modify or affect the filing rights of Transmission Owners and

restrictions on such filing rights relating to the Agreement set forth in the Agreement or

to provide the Midwest ISO with any filing rights with regard to uansmission revenue

distribution

E Others Filioe Riehts Nothing is this Appendix K is intended to affect

the FPA section 205 filing rights of any entity which is not a Party Nor is anything in

this Appendix K intended to affect the procedural rights of any other interested pary

including state regulatory commissions regarding a filing submitted by the Midwest ISO

or a Transmission Owner or both pursuant to Article II of this Appendix K

F Midwest ISO Administration of Transmission Tariff Nothing in this

Appendix K is intended to eliminate the Midwest ISOs responsibility for administering

the Transmission Taziff in a prudent manner consistent with the Agreement and FERC

requirements To that end the Midwest ISO shall continue its administrative functions

with regard to the Transmission Tariff in which for example it is responsible for

Issued by James P Torgerson lssuing Officer Effecive December l 2004
Issued on November 30 2004
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ensuring that the formatting of the Transmission Taziflpages including those pages

submitted by Transmission Owners for advance Midwest ISO review pursuant to Article

IV Section A of this Appendix K is in compliance with FERC requirements and in

which it remains the administrator ofthe Transmission Tariffeven for Transmission

Tariff provisions over which the Transmission Owners possess FPA section 205 filing

rights under this Appendix K In addition nothing in this Appendix K is intended to

affect the rights the Midwest ISO possesses to discount transmission service under the

Transmission Tariff consistent with the provisions of this Appendix K Additionally

nothing in ihis Appendix K forbids the Midwest ISO if specifically authorized by a

Transmission Owner or by multiple Transmission Owners as appropriate from making a

filing on behalf of the Transmission Owners

G Grandfathered Aereements Nothing in the Appendix K is intended to

affect or modify whatever rights any entity may possess to seek modification of any

Grandfathered Agreements

H Aaaeodix K Modifications It is the intent of the Parties that the

provisions of this Appendix K and the confortning changes to the Transmission Tarifl

and the Agreement required by this Appendix K shall be subject to change solely by

written amendment executed by the Midwest ISO and the Transmission Owners with

execution by the Transmission Owners requiring approval by a majority of the

Transmission Owners provided however that any such amendment is not affirmatively

opposed by three 3 or more Transmission Owners collectively owning gross

transmission plani of at least2500000000as calculated based on the gross

Issued by James P Torgerson Issuing Officer Effective December l 2004
Issued on November 3Q 2004
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transmission plant reported by each Transmission Owner in its most recent FERC Form

No 1 filing or equivalent data for Transmission Owners that do not file FERC Form No

1 reports Otherwise no Party may make a FPA section 205 filing that if accepted or

approved by FERC would in any way have the effect of1 canceling modifying or

limiting the FPA section 205 filing rights of any other Party provided for in this

Appendix K or 2 converting exclusive FPA section 205 filing rights of a Party

provided for in this Appendix K into nonexclusive rights

I MobileSierra Standard It is the intent of the Parties that any change to

any provision ofthis Appendix K or to any conforming change to the Transmission

Tariff or the Agreement that is not proposed pursuant to Article V Section H of this

Appendix K whether proposed by a Party nonParty or the FERC shall be limited to the

maximum extent permissible by law and shall be subject to the MobileSierra public

interest standard of review applicable to fixed rate agreements provided however that

beginning five years from the date ofexecution of the Settlement Agreement Between

Transmission Owners and Midwest ISO on Filing Rights filed at FERC on

November 30 2004 in Docket Nos RTOI87ER02106 and ER02108 actions

initiated by the FERC acting sua sponte pursuant to FPA section 206 shall be governed

by the just and reasonable standazd

VI TERM

This Appendix K shall remain in effect for 5 years from the date it becomes

effective and shall remain in effect from year to year thereafter unless a it is deemed

withdrawn pursuant Section 612 of the Settlement Agreement Between

Issued by James P Torgerson Issuing Officer Effective December l 2004
Issued on November 30 2004
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Transmission Owners and Midwest ISO on Filing Rights filed at FERC on

November 30 2004 in Docket Nos RTOI87ER02106 and ER02108 referred to as

Filing Rights Settlement for purposes of this Article VI Section A b it is withdrawn

pursuant to a modification or amendment executed pursuant to Sections 68 andor69 of

the Filing Rights Settlement or c threefourths of the Transmission Owners then subject

to this Appendix K give one year advance notice in writing that they wish to terminate

this Appendix K provided however that unless expressly stated otherwise this

Appendix K shall not be deemed withdrawn if modified or amended under Sections 68

andor69 of the Filing Rights Settlement and provided further that a Transmission

Owner shall not be subject to or otherwise bound by this Appendix K at any time

following its effective withdrawal from either the Agreement or an Appendix I

Agreement

Issued by James P Torgerson Issuing Officer Effective December 1 2004
Issued on November 30 2004
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AGREEMENT BETWEEN MIDWEST ISO AND MIDWEST ISO BALANCING 

AUTHORITIES RELATING TO IMPLEMENTATION OF TEMT,  
AS AMENDED ON MARCH 14, 2008 

 
The Midwest Independent Transmission System Operator, Inc. (“Midwest ISO”) and the 

Midwest ISO Local Balancing Authorities (“LBA”) agree to the following terms.   
 
1. RECITALS 
 

1.1 In its August 6, 2004 Order in Midwest Independent Transmission System 
Operator, Inc., Docket No. ER04-691-000 (paragraphs 123 and 138), the Federal 
Energy Regulatory Commission (“FERC” or “Commission”) ordered procedures 
before a settlement judge to resolve issues between the Midwest ISO and Midwest 
ISO Balancing Authorities relating to implementation of the Open Access 
Transmission and Energy Markets Tariff (“EMT”). 

 
1.2 The Parties had conversations, participated in settlement conferences and 

developed a Settlement Agreement to which the Original Agreement  was 
attached that when filed represented a settlement of the issues between the 
Balancing Authorities and the Midwest ISO relating to implementation of the 
EMT. 

 
1.3 Through the Original Agreement the Parties set out in detail the division and 

transfer of certain responsibilities between Balancing Authorities and the Midwest 
ISO relating to implementation of the EMT.  The Original Agreement was 
accepted by the Commission in the February 18, 2005 Order.1 

 
1.4 The Parties are amending the Original Agreement to accommodate the 

development and implementation of the Midwest ISO’s Ancillary Services 
Markets.   

 
1.5 The Parties believe that this Agreement is in the public interest. 
 

Issued by:  Stephen G. Kozey, Issuing Officer Effective:  September 9, 2008 

                                                 
1  See, Midwest Independent Transmission System Operator, Inc., et al., 110 FERC ¶ 61,177 (2005). 

Issued on:  May 23, 2008 
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2. DEFINITIONS  
 

2.1 ACTUAL INTERCHANGE.  The metered interchange over a specific 
interconnection, including pseudo-ties, between two directly interconnected 
Balancing Authorities. 

 
2.2 AMENDED AGREEMENT.  The Original Agreement as amended on March 

14, 2008. 
 
2.3 ANCILLARY SERVICES. As defined in Module A of the Tariff.   
 
2.4 ANCILLARY SERVICES MARKETS.  The Midwest ISO markets for 

Ancillary Services the Midwest ISO seeks to establish through a Commission 
filing. 

 
2.5 AREA CONTROL ERROR (“ACE”).  The instantaneous difference between a 

Balancing Authority’s net Actual Interchange and Scheduled Interchange, taking 
into account the effects of frequency bias including a correction for meter error.   

 
2.6 BALANCING AUTHORITY.  The responsible entity that integrates resource 

plans ahead of time, maintains load-interchange-generation balance within a 
Balancing Authority Area, and supports the Eastern Interconnection frequency in 
real-time.   

 
2.7 BALANCING AUTHORITY AREA (“BAA”).  The collection of generation, 

transmission, and loads within the metered boundaries of a Balancing Authority.  
A Balancing Authority maintains load-resource balance within its Balancing 
Authority Area.   

 
2.8 BALANCING AUTHORITIES COMMITTEE (“BA COMMITTEE”).  A 

committee comprised of one member from each of the Parties to this Amended 
Agreement. 

 
2.9 BULK ELECTRIC SYSTEM.  The electrical generation resources, transmission 

lines, interconnection with neighboring systems, and associated equipment 
generally operated at voltages of 100kV or higher.  Bulk Electric System also may 
include facilities that operate at voltages of lower than 100 kV that are used to 
support those facilities that generally operate at voltages of 100 kV or higher. 

 
2.10 BUSINESS DAYS.  Any day other than a Saturday or Sunday or a national 

holiday.   
 

Issued by:  Stephen G. Kozey, Issuing Officer Effective:  September 9, 2008 
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2.11 CRITICAL CYBER ASSETS.  Cyber assets essential to the reliable operation 
of critical facilities, systems, and equipment which, if destroyed, degraded, or 
otherwise rendered unavailable, would affect the reliability of the Bulk Electric 
System. 

 
2.12 DEFAULT.  As defined in Section 12. 
 
2.13 EFFECTIVE DATE.  The effective date of this Amended Agreement as 

specified in Section 13. 
 
2.14 EMERGENCY.  An abnormal system condition that requires automatic or 

immediate manual action to prevent or limit the failure of transmission facilities 
or generation supply that could adversely affect the reliability of the Bulk Electric 
System.   

 
2.15 EMT. The Midwest ISO’s Open Access Transmission and Energy Markets Tariff, 

as modified from time to time, and is superseded by the Midwest ISO’s Open 
Access Transmission, Energy and Operating Reserve Markets Tariff (“Tariff”) 
upon implementation of the Tariff. 

 
2.16 EXTERNAL BALANCING AUTHORITY.  A Balancing Authority outside of 

the Midwest ISO Balancing Authority Area. 
 
2.17 FERC or the COMMISSION.  The Federal Energy Regulatory Commission or 

any successor agency. 
 
2.18 GOOD UTILITY PRACTICE.  Any of the practices, methods and acts engaged 

in or approved by a significant portion of the electric utility industry during the 
relevant time period, or any of the practices, methods and acts which, in the 
exercise of reasonable judgment in light of the facts known at the time the 
decision was made, could have been expected to accomplish the desired result at a 
reasonable cost consistent with good business practices, reliability, safety and 
expedition.  Good Utility Practice is not intended to be limited to the optimum 
practice, method, or act to the exclusion of all others, but rather to the acceptable 
practices, methods, or acts generally accepted in the region, including those 
practices required by Section 215(a)(4) of the Federal Power Act.   

 
2.19 INTERCONNECTION.  The Eastern Interconnection defined by NERC.   
 

Issued by:  Stephen G. Kozey, Issuing Officer Effective:  September 9, 2008 
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2.20 LOCAL BALANCING AUTHORITY (“LBA”).  An operational entity or Joint 
Registration Organization, as defined in the NERC Rules of Procedure, which is 
(i) responsible for compliance to NERC for the subset of NERC Balancing 
Authority Reliability Standards defined in this Amended Agreement for their 
local area within the Midwest ISO Balancing Authority Area, (ii) a Party to this 
Amended Agreement, excluding the Midwest ISO, and (iii) shown in Appendix A 
to this Amended Agreement. 

 
2.21 LOCAL BALANCING AUTHORITY AREA (“LBAA”).  The collection of 

generation, transmission, and loads that are within the metered boundaries of an 
LBA. 

 
2.22 MARKET PARTICIPANTS.   As defined in Module A of the Tariff. 
 
2.23 MIDWEST ISO.  The Midwest Independent Transmission System Operator, Inc. 

or any successor organization.  The entity responsible for compliance with NERC 
Balancing Authority Reliability Standards in accordance with the terms of this 
Amended Agreement. 

 
2.24 MIDWEST ISO BALANCING AUTHORITY AREA (“MBAA”).  The 

collection of generation, transmission, and loads within the metered boundaries of 
the Midwest ISO.  The MBAA consists of the transmission system, load and 
generation resources interconnected to the Midwest ISO Transmission System, as 
defined under the Tariff, that: (i) function as a centrally coordinated system and 
(ii) operate subject to the single set of dispatch instructions determined and issued 
by the Midwest ISO.   

 
2.25 MIDWEST ISO TO AGREEMENT.  The Agreement of Transmission 

Facilities Owners to Organize the Midwest Independent Transmission System 
Operator, Inc., a Delaware Non-Stock Corporation. 

 
2.26 NERC. The North American Electric Reliability Corporation, or any successor 

organization. 
 
2.27 NERC BALANCING AUTHORITY RELIABILITY STANDARDS.  Those 

reliability standards and requirements applicable to Balancing Authorities as those 
standards and requirements exist or are hereafter modified or adopted by NERC. 

 
2.28 NET SCHEDULED INTERCHANGE.  The net of all Scheduled Interchange 

for a Balancing Authority Area.   
 

Issued by:  Stephen G. Kozey, Issuing Officer Effective:  September 9, 2008 
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2.29 OPERATING PROTOCOLS.  The operating protocols entitled “Operating 
Protocols of the Local Balancing Authorities and the Midwest ISO Balancing 
Authority” that are developed and approved by the BA Committee, as may be 
amended from time to time, to describe in more detail the obligations of the 
Parties to implement this Amended Agreement. 

 
2.30 ORIGINAL AGREEMENT.  The “Agreement Between Midwest ISO and 

Midwest ISO Balancing Authorities Relating To Implementation of TEMT,” 
 
2.31 PARTY OR PARTIES.  The entity or entities that have executed this Amended 

Agreement. 
 
2.32 REGIONAL RELIABILITY ORGANIZATION (“RRO”).  The Regional 

Entities established in Rules Concerning Certification of the Electric Reliability 
Organization; and Procedures for the Establishment, Approval, and Enforcement 
of Electric Reliability Standards, Order No. 672, 114 FERC ¶ 61,104, order on 
reh’g, Order No. 672-A, 114 FERC ¶ 61,238 (2006) or NERC-approved regional 
organizations that have been delegated reliability responsibilities by NERC, or its 
successor organization, to ensure that a defined area of the Bulk Electric System 
is reliable, adequate, and secure. 

 
2.33 RELIABILITY COORDINATOR.  The entity that is the highest level of 

authority who is responsible for the reliable operation of the Bulk Electric 
System, has the wide area view of the Bulk Electric System, and has the operating 
tools, processes and procedures, including the authority to prevent or mitigate 
emergency operating situations in both next-day analysis and real-time operations. 
The Reliability Coordinator has the purview that is broad enough to enable the 
calculation of interconnection reliability operating limits, which may be based on 
the operating parameters of transmission systems beyond any Transmission 
Operator’s vision. 

 
2.34 SETTLEMENT AGREEMENT.  The Offer of Settlement submitted to FERC 

on October 5, 2004 to which the Original Agreement was attached and all 
attachments thereto. 

 
2.35 SCHEDULED INTERCHANGE.  The planned interchange between two 

adjacent Balancing Authorities.   
 
2.36 TARIFF. The Midwest ISO’s Open Access Transmission, Energy and Operating 

Reserve Markets Tariff, as may be amended from time to time. 
 
2.37 TRANSMISSION CUSTOMER.  An entity taking transmission service under 

the Tariff. 
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3. RELATIONSHIP TO MIDWEST ISO TO AGREEMENT 
 

3.1 MIDWEST ISO TO AGREEMENT.  Nothing in this Amended Agreement 
shall be construed or is intended to cause or effect a modification to the Midwest 
ISO TO Agreement.  This Amended Agreement is intended to be separate from 
the Midwest ISO TO Agreement.  All rights and obligations currently existing 
under the Midwest ISO TO Agreement remain.     

 
3.2 RELATIONSHIP TO ORIGINAL AGREEMENT.  Once the provisions in 

Section 13.2 of the Original Agreement and the Amended Agreement are satisfied 
to allow the Amended Agreement to take effect, the Amended Agreement shall 
supercede the Original Agreement upon the effective date specified in this 
Amended Agreement; provided, however, this shall not eliminate any rights or 
obligations relating to prior actions which  shall survive the Original Agreement 
including, but not limited to, rights or obligations arising under the following 
provisions:  (i) indemnification; (ii) waivers of liability; (iii) no agreement to 
jurisdiction; (iv) default; (v) cost recovery; and (vi) obligations upon termination 
by entities that terminated their participation in the Original Agreement without 
executing this Amended Agreement.  Not withstanding the foregoing in this 
Section 3.2, the Midwest ISO and the LBAs shall maintain the functionality 
necessary to comply with the Original Agreement for a specific2 number of days 
after Ancillary Services Markets start-up.   

 
4. OPERATIONS 
 

4.1 GENERAL.  In carrying out obligations under this Amended Agreement, each 
LBA and the Midwest ISO shall (i) follow Good Utility Practice, (ii) comply with 
applicable policies, standards and requirements of NERC and the applicable RRO, 
and (iii) follow applicable laws, regulations, and orders.   

 
4.2 PURPOSE.  The purpose of this Amended Agreement is to delineate the 

responsibilities (including applicable NERC and RRO reliability requirements) 
between the Midwest ISO and the LBAs to establish the MBAA that facilitates 
the operation of the Ancillary Services Markets to be implemented under the 
Tariff. 

 

Issued by:  Stephen G. Kozey, Issuing Officer Effective:  September 9, 2008 

                                                 
2  The numbers of days will be determined in the Reversion Plan prior to execution of the Amended 

Agreement. 
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4.3 RESPONSIBILITY FOR TASKS.  In its role as a Balancing Authority, the 
Midwest ISO shall perform NERC and applicable RRO Balancing Authority tasks 
within the MBAA except as delineated in Section 4 of this Amended Agreement.  

 
4.3.1 The Midwest ISO shall document each NERC and applicable RRO 

Balancing Authority task within the MBAA that has been assigned to an 
LBA. 

 
4.3.2 The Midwest ISO and an LBA may agree by separate written contract to 

transfer additional responsibilities between an LBA and the Midwest ISO 
set forth in this Section 4 of this Amended Agreement.  Any such contract 
shall not be considered a modification or amendment to this Amended 
Agreement.  Such contracts shall be funded independently. 

 
4.3.3 Nothing in this Amended Agreement would preclude an LBA from 

delegating one or more of its LBA tasks described in this document to one 
or more entities.  In those circumstances, local agreements between those 
entities will govern the delineation of responsibilities and associated 
compliance for that LBAA. 

 
4.3.4 Each load, generation facility, and transmission facility within the metered 

boundaries of the MBAA and within the Midwest ISO transmission 
system shall be within an LBAA.  Each LBAA shall have only one LBA 
except as stated in the attached “Appendix B”.   

 
4.3.5 To the extent that a generator is participating in the Midwest ISO 

Ancillary Services Markets and is not within the metered boundaries 
(including pseudo-ties) of an LBAA, it shall be pseudo-tied within the 
MBAA, and for the purposes of the BA Agreement, the Midwest ISO shall 
be responsible for all NERC BA tasks and associated BA compliance for 
such facilities. 
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4.4 REGISTRATION AND CERTIFICATION.  LBAs and the Midwest ISO shall 
each comply with NERC and applicable RRO registration and certification 
requirements related to the Balancing Authority function consistent with the tasks 
assigned under this Amended Agreement. 

 
4.5 RESPONSIBILITIES RELATING TO ACTUAL INTERCHANGE 
 

4.5.1 LBAs with tie lines, including pseudo-ties, with External Balancing 
Authorities shall be responsible for ensuring that adequate metering, 
communications, and related equipment is maintained and employed to 
obtain Actual Interchange data as identified in the Operating Protocols.   

 
4.5.2 LBAs with tie lines, including pseudo-ties, with External Balancing 

Authorities shall be responsible for collecting, calculating, verifying and 
providing to the Midwest ISO Actual Interchange values, as identified in 
the Operating Protocols, for each such tie line.  Such LBAs shall provide 
to the Midwest ISO an interchange meter error component, as identified in 
the Operating Protocols, for its external tie lines. 

 
4.5.3 LBAs with tie lines with External Balancing Authorities shall be 

responsible for gathering after-the-fact tie line accounting data with 
External Balancing Authorities that are interconnected to the LBA and 
providing such data to the Midwest ISO. 

Issued by:  Stephen G. Kozey, Issuing Officer Effective:  September 9, 2008 
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4.6 DATA EXCHANGE 
 

4.6.1 The Midwest ISO shall provide each LBA with real-time and projected 
control and dispatch information for all resources within the LBAA as 
specified in the Operating Protocols. 

 
4.6.2 Each LBA and the Midwest ISO shall provide the information and data 

that a Party reasonably requires to carry out its responsibilities, as 
determined by the requesting Party, under this Amended Agreement as 
specified in the Operating Protocols.   

 
4.6.3 Each LBA shall be responsible for knowing the status of all resources, 

generation and transmission available for use within its LBAA except as 
stated in Appendix B.  

 
4.6.4 Upon separate written agreement with an LBA, a Market Participant may 

arrange for information to be provided to the Midwest ISO through the 
LBA.  Such agreement to provide information shall include protocols for 
accurate data provision as well as any terms for reimbursement of the 
LBA for the costs associated with the provision of information. The LBA 
shall implement the information transfer in accordance with the 
agreement.  Neither the LBA nor the Midwest ISO shall be responsible for 
any errors in the information received from a Market Participant that such 
LBA transfers to the Midwest ISO.   

Issued by:  Stephen G. Kozey, Issuing Officer Effective:  September 9, 2008 
Issued on:  May 23, 2008 
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4.7 OTHER 
 

4.7.1 Each LBA shall continue to be responsible for the coordination of 
controllable loads that are not considered resources under the Tariff with 
load serving entities within its LBAA. 

 
4.7.2 Each LBA shall comply with directives of the Reliability Coordinator, in 

accordance with NERC standards, including implementing emergency 
procedures.   

 
 4.8 PARALLEL RESPONSIBILITIES UNDER NORMAL OPERATIONS 

 
4.8.1  The Midwest ISO and each LBA shall be individually responsible for 

reporting any disturbances or unusual occurrences in the MBAA or 
LBAA, respectively, that are suspected or determined to be caused by 
sabotage, to the appropriate systems, governmental agencies, and 
regulatory bodies. 

 
4.8.2 The Midwest ISO and each LBA shall be individually responsible for 

identification and protection of Critical Cyber Assets, within its respective 
scope of operations, to support reliable operation of the Bulk Electric 
System.    

 
4.8.3  The Midwest ISO and each LBA shall be individually responsible for 

adequate and reliable telecommunications facilities internally and with 
others for the exchange of interconnection and operating information 
necessary to maintain reliability within its respective scope of operations.  
Along with maintaining telecommunications facilities, the Midwest ISO 
and each LBA shall ensure that these communications capabilities are 
staffed and available for addressing real-time emergency conditions. 

 
4.8.4 The Midwest ISO and each LBA shall be individually responsible for 

providing its personnel with a training program that will support reliable 
system operation and effective communications within its respective scope 
of operations. However, the Midwest ISO shall be responsible for 
providing operational coordination training to its appropriate employees 
and the appropriate employees of the LBAs. 
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 4.9 EMERGENCY OPERATIONS 
 

4.9.1 In coordination with the LBAs, the Midwest ISO shall document 
procedures necessary to operate during an Emergency or an abnormal 
operating condition, as declared by the Midwest ISO.   

 
4.9.2 Each LBA shall maintain procedures necessary to implement the 

documented Midwest ISO procedures that an LBA is expected to perform 
during an Emergency or an abnormal operating condition. 

 
4.9.3 The Midwest ISO and each LBA shall have reasonable capabilities in 

place for ensuring continuity of reliable operations in the event that its 
primary control center functionality becomes inoperable.   

 
4.9.4 In coordination with the Midwest ISO, each LBA shall ensure plans, 

procedures, and resources for its LBAA are available to restore the electric 
system to a normal condition in the event of a partial or total shutdown of 
the Bulk Electric System.   

 
4.9.5 The LBAs shall take all reasonable steps to assist the Midwest ISO during 

an Emergency in the Midwest ISO region.  The LBAs shall not be 
obligated to procure energy during an Emergency in the Midwest ISO 
region.   

 
5. OPERATING PROTOCOLS AND SPECIFIC NERC REQUIREMENT 

ASSIGNMENT 
 

5.1 INITIAL ASSIGNMENT OF TASKS.  The BA Committee shall create, 
maintain and provide to NERC a list of assignments of each of the NERC 
Balancing Authority Reliability Standards to either the Midwest ISO and/or the 
LBAs in accordance with this Amended Agreement.  This list shall be provided to 
each applicable RRO for compliance monitoring.  

 
5.2 SUBSEQUENT TASKS.  When new applicable RRO or NERC Balancing 

Authority Reliability Standards tasks are required, the BA Committee shall enter 
into good faith negotiations to determine whether the Midwest ISO and/or LBAs 
shall be responsible for performing the new tasks.  Prior to resolution by the BA 
Committee, the Midwest ISO shall be responsible for performing new applicable 
RRO or NERC Balancing Authority Reliability Standards tasks in accordance 
with Section 4 of this Amended Agreement.    
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5.3 MODIFIED TASKS.  When an applicable RRO or NERC Balancing Authority 
Reliability Standards task is modified, the BA Committee shall enter into good 
faith negotiations to determine whether the Midwest ISO and/or LBAs shall be 
responsible for performing the modified task.  Prior to resolution by the BA 
Committee, the entity responsible for performing the modified applicable RRO or 
NERC Balancing Authority Reliability Standards task, in accordance with Section 
4 of this Amended Agreement, shall remain responsible for performing such task. 

 
5.4 OPERATING PROTOCOLS.  The BA Committee shall be required to develop 

and maintain Operating Protocols that provide for specific data transfers, and 
other operational requirements necessary to carry out the delineation of Midwest 
ISO and LBA responsibilities pursuant to this Amended Agreement.   

 
5.5  ADDITIONAL LBA TASKS.  The Midwest ISO will identify and provide to the 

BA Committee any functions beyond NERC and RRO requirements that an LBA 
would be expected to perform.  Upon approval by the BA Committee, such 
functions will be incorporated within the Operating Protocols for implementation 
by the applicable LBA (s).  For any functions not applicable to all LBAs, adoption 
and implementation must be agreeable to the majority of the applicable LBA (s).  
 

6. LIMITATIONS ON MIDWEST ISO ACTIONS 
 

6.1 GOOD UTILITY PRACTICE. The Midwest ISO shall not issue any orders to 
another Party pursuant to this Amended Agreement or take any action pursuant to 
this Amended Agreement that the Midwest ISO knows or should know would 
result in damage to any of a Parties’ facilities, or injury to any person, or that is 
not in accordance with Good Utility Practice. 

 
6.2 APPLICABLE LAWS.  The Midwest ISO shall not issue any orders to another 

Party pursuant to this Amended Agreement or take any action pursuant to this 
Amended Agreement which the Midwest ISO knows or should know would cause 
a violation of applicable law or tariffs. 
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7. INDEMNIFICATION, LIABILITIES, INSURANCE 
 

7.1 INDEMNIFICATION.  The Midwest ISO shall at all times indemnify, defend, 
and save harmless other Parties to this Amended Agreement and their officers, 
shareholders, directors, agents, contractors, employees, and members (i.e., 
cooperative members and municipal joint action agency members) from and 
against any and all damages, losses, claims, including without limitation claims 
and actions relating to injury to, or death of, any person, or damage to property, 
demands, suits, recoveries, costs and expenses, court costs, attorney fees, and all 
other obligations by or to third parties or other Parties, arising out of or resulting 
from the Party’s performance of its obligations under this Amended Agreement or 
the Midwest ISO’s performance of its obligations under this Amended 
Agreement, except in cases of gross negligence or intentional misconduct by the 
Party. 

 
7.2 LIMITATION OF LIABILITY.  No Party shall be liable to the Midwest ISO 

for any damages whatsoever, including, without limitation, direct, indirect, 
incidental, special, multiple, consequential (including without limitation 
attorneys’ fees and litigation costs), exemplary, or punitive damages arising out of 
or resulting from any act or omission in any way associated with the performance 
of the Party’s responsibilities under this Amended Agreement, except to the 
extent, and only to the extent, that the Party is found liable for gross negligence or 
intentional misconduct, in which case the Party shall not be liable for any indirect, 
incidental, special, multiple, consequential (including without limitation 
attorneys’ fees and litigation costs), exemplary or punitive damages.  The 
Midwest ISO shall not be liable to any Party for any indirect, incidental, special, 
multiple, consequential (including without limitation attorneys’ fees and litigation 
costs), exemplary or punitive damages.   

 
7.3 INSURANCE.  The Midwest ISO shall obtain and maintain adequate insurance 

coverage to cover the indemnifications and liabilities under this Amended 
Agreement subject to its ability to secure such coverage at a reasonable cost.  
Before obtaining, changing or renewing such coverage, the Midwest ISO shall 
consult with the Parties, with that consultation to take place no later than ninety 
(90) days prior to the renewal date or changes in coverage.   
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8. COST RECOVERY  
 

8.1 TARIFF.  Schedule 24 of the Tariff shall not be modified without satisfaction of 
the voting requirements set forth in Section 14.4 in this Amended Agreement. 

 
8.2 COST REIMBURSEMENT.  The Balancing Authority Committee shall 

establish reimbursement guidelines based on functions being administered or 
transferred to the Midwest ISO.  The Midwest ISO shall directly reimburse an 
LBA for reasonable costs incurred by an LBA to implement this Amended 
Agreement.  To the extent that the Midwest ISO directly reimburses an LBA, then 
the costs reimbursed shall not be recovered by that LBA through Schedule 24 of 
the Tariff.   Cost reimbursement under this Section 8.2 shall be limited to costs 
incurred by signatories, or their successors and assigns, to the Original 
Agreement.   Any cost recovery by additional signatories shall be addressed, if at 
all, by separate agreement with the Midwest ISO under specific reimbursement 
guidelines established by the BA Committee. 

 
8.3 SANCTIONS.  Compliance with and any associated sanctions related to NERC 

and applicable RRO requirements, absent regulatory directive otherwise, shall be 
the responsibility of the Midwest ISO or the individual LBA assigned the task 
pursuant to this Amended Agreement.   

 
8.4 COST INCURRENCE LIMITS.   The Midwest ISO shall not knowingly take 

any action under this Amended Agreement which would cause an LBA to incur or 
face costs relating to fulfilling its responsibilities pursuant to this Amended 
Agreement that are not recoverable pursuant to the Tariff provision to be 
implemented as provided in Schedule 24 of the Tariff, or otherwise reimbursed by 
the Midwest ISO.   
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9. CONFIDENTIALITY 
 

9.1 BALANCING AUTHORITIES.  (i)  In general, personnel of a Balancing 
Authority or an LBA performing functions under this Amended Agreement shall 
keep all information received from the Midwest ISO or other entities relating to 
its performance under this Amended Agreement confidential and shall not 
disclose such information to Market Participants (including marketing personnel 
that are part of the same company as the LBA) or entities which it reasonably 
believes may become Market Participants.  (ii)  The one exception to 
subparagraph (a) involves any entity with personnel who perform both LBA and 
marketing functions and does so as of the time it executes this Amended 
Agreement.  For an LBA with personnel who perform both LBA and marketing 
functions, the Midwest ISO shall have the authority to limit the information 
provided to that LBA (provided that if no other entity controls generation in the 
LBAAs, then there will be no need to limit the information provided and provided 
that the Midwest ISO shall provide sufficient information to allow the LBA to 
perform its functions under this Amended Agreement and to comply with NERC 
and RRO requirements).  Each LBA with personnel performing such dual 
functions shall notify the Midwest ISO of that fact, and, to the extent permitted by 
law, the LBA shall not disclose confidential information to third party Market 
Participants or third parties which it reasonably believes may become Market 
Participants.  (iii)  Notwithstanding the above, by entering into this Amended 
Agreement, no LBA shall be obligated to restructure its operations (in place as of 
the time of its execution of the Original Agreement or Amended Agreement, 
whichever is earlier) to separate LBA personnel from marketing personnel.        

 
9.2 MIDWEST ISO.  The Midwest ISO, its directors, officers, employees, 

contractors, and agents shall adhere to the Standards of Conduct set forth as 
Attachment A to the Midwest ISO TO Agreement with regard to all activities 
related to this Amended Agreement. 

 
9.3 ADDITIONAL REQUIREMENTS.  All data provided under the Amended 

Agreement shall be subject to the following confidentiality provisions.  An LBA 
shall not be required to sign or comply with additional Midwest ISO 
confidentiality requirements, such as Attachment Z to the Tariff.  The LBAs shall 
release and hold the Midwest ISO harmless from any unauthorized disclosures of 
confidential information.  The LBAs shall establish and implement internal 
procedures promptly notifying the Midwest ISO if the LBA becomes aware of 
any breaches of confidentiality, including, but not limited to, cyber security 
breaches.  The Midwest ISO shall release and hold the LBAs harmless from any 
unauthorized disclosures of confidential information and shall establish and 
implement internal procedures promptly notifying the LBAs if the Midwest ISO 
becomes aware of any breaches of confidentiality, including, but not limited to, 
cyber security breaches.   
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10. DISPUTE RESOLUTION 
 

10.1 GENERAL.  All disputes arising under this Amended Agreement shall be finally 
determined by binding arbitration in accordance with this Section, except disputes 
as to whether a Party is in Default and what the remedies should be with respect 
to any Default.  The ruling of the arbitrator may be enforced by any court with 
jurisdiction over that matter.   

 
10.2 PROCEDURES.  Arbitration shall be conducted in accordance with the 

following procedures, and other procedures determined by the arbitrator that are 
consistent with the following.  Within ninety (90) days of the Effective Date the 
Amended Agreement, the Parties shall seek to reach agreement on a roster of at 
least three arbitrators who will be available to resolve disputes under this 
Amended Agreement.  If the Parties are unable to agree on at least three 
arbitrators, the Midwest ISO shall compile a list of all Parties’ proposed 
arbitrators.  Each Party shall have seven (7) days from the transmittal date in 
which to strike names objected to, number the remaining names in order of 
preference, and return the list to the Midwest ISO.  If a Party does not return the 
list within the time specified, all persons named therein shall be deemed 
acceptable to that Party.  From the persons that have been approved on all lists, 
and in accordance with the designated order of mutual preference consistent with 
the Rules of the American Arbitration Association, the Midwest ISO shall inform 
the other Parties of the resulting top three names.  The Midwest ISO shall contact 
each arbitrator in order of listed preference and determine which of the arbitrators 
is available and able to arbitrate the dispute within the time frames required. For 
each dispute subject to arbitration, the Midwest ISO shall choose one of the 
arbitrators from the three or more arbitrators identified pursuant to this Section, 
based on the arbitrators’ availability.  Upon written notice of a dispute provided to 
all affected Parties, the arbitrator shall convene a hearing within seven (7) 
calendar days of the written notice.  At the hearing the affected Parties each shall 
have the opportunity to make arguments, offer evidence by way of oral testimony 
and exhibits, and cross examine, provided that the hearing shall be concluded 
within one day to the extent practicable.  The arbitrator then shall issue a decision 
no later than three (3) Business Days after conclusion of the hearing.  The 
affected Parties may submit written pre-hearing statements prior to the hearing.  
The arbitrator shall be responsible for the conduct of the hearing.  The Parties 
involved in the arbitration shall share equally the joint costs and fees of the 
arbitration as well as bearing their own costs.  At any time, by mutual agreement, 
three-fourths of the LBAs and by the agreement of the Midwest ISO, the Parties 
may add arbitrators to or remove arbitrators from the roster of arbitrators.  If one 
or more arbitrators become unavailable, the Parties shall choose a replacement(s) 
to the roster consistent with the voting in Section 14.4. 
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11. INSPECTION AND AUDITING PROCEDURES 
 

11.1 LBA.  Each LBA shall provide the Midwest ISO with access to its books and 
records and facilities as necessary to allow the Midwest ISO to determine 
compliance with this Amended Agreement.  Such access shall be upon reasonable 
notice, at reasonable times, and under reasonable conditions. 

 
11.2 MIDWEST ISO.  The Midwest ISO shall provide LBAs with access to its books 

and records and facilities as necessary to allow determination of compliance with 
this Amended Agreement.  Such access shall be upon reasonable notice, at 
reasonable times, and under reasonable conditions. 

 
12. DEFAULT AND NON-PERFORMANCE 
 

12.1 NON-PERFORMANCE.  Any failure to carry out any term of this Amended 
Agreement shall be considered non-performance.  A Party alleging non-
performance shall provide written notice of such non-performance within seven 
(7) calendar days to the alleged non-performing Party.  The alleged non-
performing Party then shall have seven (7) calendar days (or some other time 
period agreed to by the Parties) to correct the non-performance or to dispute the 
allegation of non-performance pursuant to the provisions of Section 10.   

 
12.2 DEFAULT.  If a Party fails to correct the non-performance or fails to dispute the 

allegation of non-performance as provided in Section 12.1, or the Party is found 
to be a non-performing Party through the dispute resolution provisions in Section 
10 and fails to correct the non-performance as provided in Section 12.1 then the 
Party shall be considered to be in Default. 

 
12.3 REMEDY FOR DEFAULT.  One or more Parties, individually or collectively, 

may seek appropriate remedies in court, including, but not limited to, specific 
performance and equitable relief, in the event of a Default by another Party.   
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13. TERM, TERMINATION, EFFECTIVENESS, WITHDRAWAL 
 

13.1 EFFECTIVE DATE AND TERM.  This Amended Agreement shall be filed at 
FERC when the conditions stated in Section 13.3 have been satisfied.  The 
Effective Date of this Amended Agreement shall be as provided in Section 13.2.    
This Amended Agreement shall remain in effect for two (2) years from the 
Effective Date and shall remain in effect from year to year thereafter unless either 
(i) the Midwest ISO or (ii) three-fourths of the LBAs then subject to this 
Amended Agreement give one year advance notice in writing that they wish to 
terminate this Amended Agreement. 

 
13.2 DETERMINATION AND LIMITATIONS ON EFFECTIVENESS.  The 

Amended Agreement shall become effective on the date the Ancillary Services 
Market begins operations provided that the following events have occurred: (i) the 
applicable RROs have certified, including on a conditional basis, that the Midwest 
ISO can begin operations as the Balancing Authority of the MBAA to comply 
with NERC Balancing Authority Reliability Standards; (ii) the provisions of 
Sections 13.2 and 13.4 of the Original Agreement  have been satisfied;  (iii) 
FERC accepts or approves the Amended Agreement; and (iv) any modifications 
ordered by FERC are accepted consistent with Sections 13.2 and 13.4 of the 
Original Agreement. 

 
13.3 FILING.  The Balancing Authority Committee may authorize the Midwest ISO 

to file at the Commission the Amended Agreement consistent with the direction 
as approved under the voting requirements of Section13.4 of the Original 
Agreement.    

 
13.4 TERMINATION.  In the event that the Midwest ISO gives notice to terminate 

this Amended Agreement, such termination shall not be effective until suitable 
arrangements for the provision of its Balancing Authority responsibilities are in 
place.  Suitability of the arrangements will be determined by the BA Committee 
and NERC. 
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13.5 WITHDRAWAL.  (a) An LBA may withdraw from this Amended Agreement if 
(i) there are no transmission facilities or there will no longer be transmission 
facilities subject to the Midwest ISO’s functional control located within the 
LBAA of that entity, or for a generation-only LBA, there are no direct 
interconnections with any portion of the transmission system subject to the 
Midwest ISO’s functional control; (ii) the LBA ceases or will cease to be an LBA; 
(iii) the Tariff provisions in Schedule 24 are materially modified or conditioned 
by a final Commission order; (iv) the entity obtains or receives an order to 
withdraw from the Midwest ISO by a regulatory authority with jurisdiction over 
that entity, or (v) the entity terminates service under an applicable Rate Schedule, 
the terms of which required the entity to become a signatory to this Amended 
Agreement.  (b) The LBA shall provide at least one hundred eighty (180) days 
notice (or a shorter time period if required by a regulatory authority with 
jurisdiction, or by law, or as agreed to by the Midwest ISO) to the Midwest ISO 
of such withdrawal, which withdrawal may not be effective any earlier than the 
date upon which the applicable conditions set forth in this Section 13.5 are fully 
satisfied.   

 
13.6 RIGHTS AND RESPONSIBILITIES.  Each LBA and the Midwest ISO shall 

be subject to the rights and responsibilities under this Amended Agreement for 
any actions or inactions occurring prior to the effective date of the LBA’s 
withdrawal or termination of this Agreement.   

 
13.7 SURVIVAL OF INDEMNIFICATION.  The provisions of this Amended 

Agreement related to any indemnification obligation shall survive the termination 
of this Amended Agreement under Section 13 or the withdrawal of a Party under 
Section 13 to the full extent necessary for their enforcement and the protection of 
the Party in whose favor they run with regard to actions or inactions occurring 
prior to the effective date of the termination or withdrawal, except that in the case 
of withdrawal of an LBA, any action or claim against that LBA related to this 
Amended Agreement shall commence within three (3) years of the effective date 
of the withdrawal.   
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14. MODIFICATIONS AND AMENDMENTS 
 

14.1 RESERVED.   
 
14.2 OTHER MODIFICATIONS OR CONDITIONS.  Except as provided in 

Section 14.4, the Parties intend that there will be no other modifications or 
conditions to this Amended Agreement.  Notwithstanding anything to the contrary 
in this Amended Agreement, in the event of any changes in NERC, Commission, 
RRO, or Tariff requirements which materially affect this Amended Agreement, 
the Parties will negotiate in good faith appropriate changes to this Amended 
Agreement.  Unless the Parties agree to such changes as provided in Section 14.4, 
they will refer the issues to dispute resolution under Section 10.   

 
14.3 STANDARD OF REVIEW.  Absent the agreement of the Parties as detailed in 

Section 14.4, the standard of review for changes or conditions to this Amended 
Agreement, whether proposed by a Party, or the Commission acting sua sponte, 
shall be the “public interest” standard of review set forth in United Gas Pipe Line 
Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Power 
Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) (the “Mobile-
Sierra” standard).  As to any non-contracting third party, the standard of review 
shall be the most stringent standard permissible under applicable law. 

 
 
14.4 VOTING FOR ACCEPTANCE OF MODIFICATIONS OR CONDITIONS.  

This Amended Agreement may be modified or conditioned only by at least a 
three-fourths affirmative vote of the LBAs (each LBA receiving one vote 
regardless of size, except as stated in the “Appendix B”.) with the assent of the 
Midwest ISO; provided, however, no such modification or condition may be 
imposed on a Party that does not agree to the modification or condition to the 
extent that the modification or condition will cause the Party to no longer be in 
compliance with NERC or RRO requirements.   

 
15. MISCELLANEOUS PROVISIONS 
 

15.1 SETTLEMENT.  This Amended Agreement represents a negotiated settlement 
between and among the Parties.  As such, this Amended Agreement does not 
establish any precedent.   

 
15.2 ASSIGNMENT.  Each LBA may assign its rights and obligations under this 

Amended Agreement to another entity subject to receiving the approval of the 
Midwest ISO; such approval shall not be unreasonably withheld.  

 

Issued by:  Stephen G. Kozey, Issuing Officer Effective:  September 9, 2008 
 Issued on:  August 19, 2008

Filed to comply with Midwest Independent Transmission System Operator, Inc., 124 FERC ¶ 61, 074 (2008) issued 
in Docket No. ER07-1372-008. 



Midwest ISO Original Sheet No. 21 
First Revised Rate Schedule FERC No. 3  

15.3 JURISDICTION.  By entering into this Amended Agreement which shall be 
filed with the Commission and notwithstanding any provision in this Amended 
Agreement, the LBAs are not in any way agreeing individually or collectively that 
their activities under this Amended Agreement are subject to Commission 
jurisdiction.  In addition, nothing in this Amended Agreement shall be construed 
(i) to confer Commission jurisdiction over LBAs that are not public utilities, or 
(ii) as a consent or waiver with respect to such jurisdiction, or (iii) to cause a non-
public utility to take any action or participate in any filing or appeal that would 
confer Commission jurisdiction over a non-public utility or require a non-public 
utility to comply with any Order or Rule issued by the Commission.  A Party’s 
actions, decisions, and performance under this Amended Agreement, including 
without limitation the exercise of its rights to withdraw from or terminate this 
Amended Agreement, shall not be subject to Commission approval.   

 
15.4 RESERVATION OF RIGHTS.  Nothing in this Amended Agreement shall 

affect a Party’s rights to argue issues that are not resolved pursuant to this 
Amended Agreement in proceedings at the Commission and in the courts.   

 
15.5 BALANCING AUTHORITIES COMMITTEE.  A BA Committee shall be 

formed by the Parties.  The purpose of the BA Committee shall be to review 
performance under this Amended Agreement, discuss issues that may arise related 
to such performance, develop and approve Operating Protocols, and, if necessary 
or advisable, to propose amendments to this Amended Agreement for 
consideration by the Parties.  The BA Committee shall be comprised of a member 
and an alternate for each Party, who has authority to bind the Party.  The BA 
Committee shall meet at least twice each year on dates to be determined by the 
Midwest ISO after consultation with the BA Committee members.  The Midwest 
ISO shall facilitate such meetings.  The BA Committee shall establish procedures 
to govern its actions consistent with the terms of this Amended Agreement. 

 
15.6 CONSOLIDATION OF LBAs.  The Parties agree that any consolidations of 

LBAs by LBAs shall be accommodated under this Amended Agreement.  This 
Amended Agreement shall not be construed as inhibiting the consolidation of 
LBAAs by LBAs.   
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15.7 ADDITIONAL LBAS.  The Parties agree that any External Balancing Authority 
may become a signatory to this Amended Agreement, subject to receiving the 
approval of the Midwest ISO, so long as the External Balancing Authority agrees 
to be bound by the provisions of this Amended Agreement as a LBA within the 
MBAA and ceases to be an External Balancing Authority. 

 
15.8 GOVERNING LAW.  This Amended Agreement shall be governed by and 

construed in accordance with the laws of Delaware.   
 
15.9 COMPLETE AGREEMENT.  This Amended Agreement shall constitute the 

complete agreement of the Parties on the subject matters covered herein. 
 
15.10 FORCE MAJEURE.  No Party shall be considered to be in breach of this 

Amended Agreement to the extent that a failure to perform its obligations is due 
to an “Uncontrollable Force.”  The term “Uncontrollable Force” means an event 
or circumstance which prevents one Party from performing its obligations, which 
event or circumstance is not within the reasonable control of, or the result of the 
negligence of, the claiming Party, and which by the exercise of due diligence, or 
Good Utility Practice, the claiming Party is unable to avoid, cause to be avoided, 
or overcome.  Any Party rendered unable to fulfill any of its obligations by reason 
of an Uncontrollable Force shall give immediate notice of such fact to the other 
Parties and shall exercise due diligence to remove such inability within a 
reasonable time period.  If a Party is unable to perform actions under this 
Amended Agreement due to the actions of an independent third party (e.g. not a 
consultant or affiliate of the Party), that shall be considered an Uncontrollable 
Force. 

 
15.11 NO AGENCY RELATIONSHIP.  This Amended Agreement shall not be 

interpreted or construed to create an association, joint venture, agency 
relationship, or partnership between or among the Parties, or any of the Parties, or 
to impose any partnership obligation or partnership liability upon any of the 
Parties.  No Party shall have any right, power, or authority to enter into any 
agreement or undertaking for, or act on behalf of, or act as, or be, an agent or 
representative of, or otherwise bind, any other Party.  Tasks undertaken or 
transferred to a Party shall be independently performed by that Party.   

 
15.12 REPRESENTATIONS AND WARRANTIES.  Each Party warrants that it 

possesses the necessary authority to enter into and agree to this Amended 
Agreement. 
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15.13 EXECUTION BY COUNTERPARTS.  This Amended Agreement may be 
executed in any number of counterparts, and upon execution of a counterpart by 
each of those Parties, each executed counterpart shall have the same force and 
effect as an original instrument as if each of those Parties had signed the same 
instrument.   

15.14 NO THIRD PARTY BENEFICIARIES.  Except as otherwise provided herein, 
this Amended Agreement is not intended to, and does not create, any rights, 
remedies, or benefits of any character whatsoever in favor of any persons, 
corporations, associations, or entities other than the Parties, and the obligations 
herein assumed are solely for the use and benefit of the Parties, their successors in 
interest and, where permitted, their assigns.   

 
15.15 NO MARKET PARTICIPANT.  The performance of functions described in this 

Amended Agreement shall not cause a Party to become a Market Participant.  
 
15.16 NOTICE.  Each Party shall designate an individual to receive notice under this 

Amended Agreement by providing the individual’s name, address, phone number, 
and email address to the BA Committee.  The BA Committee shall maintain the 
list of individuals to receive notice.  It shall be the responsibility of each 
individual Party to update its notice information when necessary. 
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IN WITNESS WHEREOF, the signatories have caused this Agreement Between Midwest ISO 
and Midwest ISO Balancing Authorities Relating to Implementation of TEMT to be executed by 
their duly authorized representatives as of the dates set forth under their respective signatures.   
 
 
 
 
_________________________   _________________________ 
Name:       Name: 
Company:      Company: 
Date:       Date: 
 
 
 
 
 
 
_________________________   _________________________ 
Name:       Name: 
Company:      Company: 
Date:       Date: 
 
 
 
 
 
_________________________   _________________________ 
Name:       Name: 
Company:      Company: 
Date:       Date: 
 
 
 
 
_________________________   _________________________ 
Name:       Name: 
Company:      Company: 
Date:       Date: 
 
 
 
 
_________________________   _________________________ 
Name:       Name: 
Company:      Company: 
Date:       Date:
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IN WITNESS WHEREOF, the signatories have caused this Agreement Between Midwest ISO 
and Midwest ISO Balancing Authorities Relating to Implementation of TEMT to be executed by 
their duly authorized representatives as of the dates set forth under their respective signatures.   
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APPENDIX A 
 

LISTING OF LOCAL BALANCING AUTHORITIES 
 
Alliant Energy Corporate Services, Inc., on behalf of Wisconsin Power & Light Company and 
Interstate Power and Light Company 
 
Ameren Services Company, as agent for Union Electric Company (d/b/a AmerenUE), Central 
Illinois Public Service Company (d/b/a AmerenCIPS), Central Illinois Light Co. (d/b/a 
AmerenCilco), and Illinois Power (d/b/a AmerenIP) 
 
City of Columbia Water & Light 
 
City Water, Light & Power (Springfield, IL) 
 
Consumers Energy Company 
 
Detroit Edison Company 
 
Duke Energy Shared Services, Inc., on behalf of Duke Energy Indiana, Inc., Duke Energy 
Kentucky, Inc., and Duke Energy Ohio, Inc. 
 
FirstEnergy Service Company, on behalf of American Transmission Systems Incorporated 
 
Great River Energy 
 
Hoosier Energy REC, Inc. 
 
Indianapolis Power & Light Company 
 
Integrys Energy Group, on behalf of Wisconsin Public Service Corporation and Upper Peninsula 
Power Company 
 
International Transmission Company/Michigan Electric Transmission Company, LLC, on behalf 
of Michigan Electric Coordinated Systems 
 
Madison Gas & Electric Co. 
 
Minnesota Power 
 
Montana-Dakota Utilities Co. 
 
Northern Indiana Public Service Co. 
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Otter Tail Corporation d/b/a Otter Tail Power Company 

Southern Illinois Power Cooperative, Inc. 
 
Southern Indiana Gas and Electric Company (d/b/a Vectren Energy Delivery of Indiana) 
 
Southern Minnesota Municipal Power Agency 
 
Wisconsin Electric Power Company 
 
Xcel Energy Services Inc., on Behalf of Northern States Power Company, a Minnesota 
corporation, and Northern States Power Company, a Wisconsin corporation 
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APPENDIX B 

 
AGREEMENT GOVERNING THE ALLOCATION OF 

LOCAL BALANCING AUTHORITY RESPONSIBILITIES 
WITHIN THE MICHIGAN ELECTRIC COORDINATED SYSTEMS 

 
 This AGREEMENT (“Michigan Agreement”) is entered into as of this 22nd day of May, 
2008 and is effective on the date that the Midwest Independent Transmission System Operator, 
Inc. (Midwest ISO”) starts its ancillary services market (the “Effective Date”). This Michigan 
Agreement is entered into by and between Consumers Energy Company, a corporation organized 
under the laws of Michigan, with offices at One Energy Plaza, Jackson, Michigan 49201 
(“Consumers Energy”), The Detroit Edison Company, a corporation organized under the laws of 
New York, with offices at 2000 2nd Avenue, Detroit, Michigan 48226 (“Detroit Edison”), 
International Transmission Company, doing business as ITCTransmission, a corporation 
organized under the laws of Michigan, with offices at 39500 Orchard Hill Place, Suite 200, Novi, 
Michigan 48375 (“ITC”), and Michigan Electric Transmission Company, a corporation 
organized under the laws of Michigan, with offices at 39500 Orchard Hill Place, Suite 200, Novi, 
Michigan 48375 (“METC”).  
 

R E C I T A L S 
 
A. Michigan Electric Coordinated Systems (“MECS”) is a North American Electric 

Reliability Corporation (“NERC”) certified Balancing Authority Area within Michigan.  
 
B. In 2000, Detroit Edison transferred its transmission assets to ITC, which, since March 

2003, has operated as an independent transmission company, unaffiliated with Detroit 
Edison.    

C. In 2002, Consumers Energy transferred its transmission assets to METC (now a wholly-
owned subsidiary of ITC’s parent company), which, since that time, has operated as an 
independent transmission company, unaffiliated with Consumers Energy.  

D. As a consequence of the these corporate transactions, there are no longer any fully 
vertically integrated investor-owned utilities in MECS; transmission, distribution and 
generation functions are performed by different Michigan Parties, depending upon asset 
ownership, and the Michigan Parties currently work together to perform all of the 
Balancing Authority functions in MECS, to ensure ongoing compliance with NERC 
Reliability Standards.    
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E. This Michigan Agreement is part of the “Agreement Between Midwest ISO and Midwest 
ISO Balancing Authorities Relating To Implementation of TEMT, as Amended” (“BA 
Agreement”), which, among other things, allocates, as between the Midwest ISO and the 
Balancing Authorities within the Midwest ISO footprint, responsibility for compliance 
with NERC Reliability Standards applicable to Balancing Authorities, such allocation to 
take effect upon commencement of the Midwest ISO’s ancillary services market.   

F. Under the BA Agreement, all existing Balancing Authorities are redefined as Local 
Balancing Authorities (“LBAs”), with the Midwest ISO assuming the role of Balancing 
Authority for the Midwest ISO footprint.   

G. To perform all of the essential functions to ensure compliance with NERC Reliability 
Standards applicable to Balancing Authorities, the Michigan Parties have agreed that this 
Michigan Agreement, and the Michigan Requirements Matrix, as defined herein, shall 
govern the allocation of LBA responsibilities delegated from the Midwest ISO among the 
Michigan Parties.   

 
 NOW, THEREFORE, in consideration of the mutual covenants and promises contained 
in this Michigan Agreement, the Michigan Parties agree as follows: 
 

ARTICLE 1.  DEFINITIONS 
 
 All capitalized terms shall be defined as set forth in the BA Agreement, except as may be 
modified herein.  In addition, the terms below shall be defined as stated.   
 

1.1 MECS:  For the purposes of this Michigan Agreement, shall be defined as ITC 
and METC.  
 

1.2 Michigan Party: Consumers Energy, Detroit Edison, ITC and METC are each a 
Michigan Party, and collectively are the Michigan Parties. 
 

1.3 Michigan Requirements Matrix: the matrix that sets forth each Reliability 
Standard Requirement applicable to LBAs, as identified in the Midwest ISO BA and LBA 
requirements matrix attached to the Joint Registration Organization registration submitted to 
NERC on November 1, 2007 (as may hereafter be revised), and identifies one or more Michigan 
Parties, as appropriate, as the entity or entities responsible for compliance with such requirement.   
 
 1.4 Reliability Standards:  The reliability standards established by NERC that define 
the reliability requirements for planning and operating the North American bulk power system.  
 
 1.5 Reliability Standard Requirement(s):  A requirement identified in a Reliability 
Standard that defines in greater detail the tasks and functions that must be performed under such 
Reliability Standard. 
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ARTICLE 2.  IDENTIFICATION OF LOCAL BALANCING AUTHORITIES 
 

 2.1 Consumers Energy, Detroit Edison, and MECS shall each be an LBA solely with 
respect to the Reliability Standard Requirements assigned to it, and specifically identified, in the 
Michigan Requirements Matrix; provided, however, that ITC and METC shall be responsible for 
the MECS’ actions identified in Section 3.1.   

 2.2 Consistent with each Michigan Party’s “Balancing Authority Joint Certification 
Application” submitted to NERC on October 31, 2007, Consumers Energy, Detroit Edison and 
MECS shall each be certified with NERC and, as applicable, NERC’s regional reliability 
council, as a “Balancing Authority” solely with respect to those Reliability Standard 
Requirements expressly assigned to it under the Michigan Requirements Matrix; provided, 
however, that ITC and METC shall be responsible for MECS’ actions not expressly assigned to 
Consumers Energy and Detroit Edison, in accordance with Section  3.1.   

ARTICLE 3. RESPONSIBILITIES 

 3.1 Consumers Energy and Detroit Edison shall be directly responsible and 
accountable to NERC and, as applicable, NERC’s regional reliability council, for compliance 
with Reliability Standard Requirements expressly assigned to Consumers Energy and Detroit 
Edison, respectively, under the Michigan Requirements Matrix.  MECS shall be directly 
responsible and accountable to NERC and, as applicable, NERC’s regional reliability council, 
for compliance with all other Reliability Standard Requirements in the metered boundaries of 
MECS, not expressly assigned to Consumers Energy and Detroit Edison under the Michigan 
Requirements Matrix.  For example, MECS would be responsible for LBA functions performed 
for municipal entities and IPPs.   

 3.2 An updated copy of the Michigan Requirements Matrix will at all times be made 
available to NERC, FERC, the Midwest ISO, and the BA Committee, upon request, and shall 
include all Reliability Standard Requirements applicable to LBAs, as identified in the Midwest 
ISO BA and LBA requirements matrix attached to the Joint Registration Organization 
registration submitted to NERC on November 1, 2007, as may hereafter be amended.  The 
Michigan Parties shall be solely responsible for making, and shall be solely authorized to make, 
amendments to the Michigan Requirements Matrix, which shall be amended only upon 
unanimous vote of the Michigan Parties; provided, however, that if i) NERC adopts a new 
Reliability Standard that establishes new or different LBA responsibilities or ii) the BA 
Committee establishes new or different LBA responsibilities, or reallocates LBA responsibilities 
then the Michigan Parties agree that, to avoid any gap in compliance, Consumers Energy, Detroit 
Edison and MECS shall perform any necessary functions, consistent with Section 3.3 below, 
without awaiting amendment to the Michigan Requirements Matrix.  Any necessary amendments 
shall be made at the earliest possible date, to ensure that the Michigan Requirements Matrix is at 
all times updated.  Until an amended Michigan Requirements Matrix is approved, MECS shall be 
the default responsible LBA. 
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 3.3 The Michigan Requirements Matrix shall at all times comport with the allocation 
of responsibilities among Consumers Energy, Detroit Edison and MECS, except as noted in 
Section 3.2.  These responsibilities may include, but are not limited to:  

3.3.1 MECS will be responsible for: 

3.3.1.1 All tie line metering tasks 
3.3.1.2 All communications with adjacent BAs, transmission 

owners and reliability coordinators 
3.3.1.3 Directing system restoration efforts  
3.3.1.4 Coordinating transmission outages 
3.3.1.5 Coordinating load shedding throughout MECS  
3.3.1.6 Coordinating actions with independent power producers and 

other operating entities in emergency circumstances 
3.3.1.7 All LBA tasks related to overall LBAA operation, including 

monitoring of, coordination, and communication with all 
entities within the MECS LBAA. 

3.3.1.8 All LBA tasks performed in the LBAA by Parties other than 
Consumers Energy and Detroit Edison. 

 
3.3.2 Consumers Energy and Detroit Edison will be responsible for the 

following actions on assets either owned or controlled by the applicable 
entity: 

 
3.3.2.1 Commencing and adjusting generation in emergency 

circumstances. 
3.3.2.2 Commencing and adjusting load management, including the 

utilization of interruptible and curtailable load, planning for 
and implementing manual load shed, and conducting auto 
load shed in under-frequency and under-voltage conditions  

3.3.2.3 Performing appropriate tasks to ensure that adequate 
emergency plans are in place, i.e., maintenance of fuel 
supply and inventory plans, fuel switching plans, etc.  

3.3.2.4 Coordinating generation outages with MECS and MISO. 
3.3.2.5 Arranging delivery of electrical energy or fuel in emergency 

circumstances 
3.3.2.6 Public appeals 
3.3.2.7 Reporting and notifications to government agencies  
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3.3.3 Consumers Energy, Detroit Edison and MECS will be individually 
responsible for actions on and with assets they directly own or control: 

 
3.3.3.1 Emergency plans 
3.3.3.2 Communication protocols 
3.3.3.3 Back up power supply and facilities 
3.3.3.4 All critical infrastructure requirements  
3.3.3.5 All operations training required to satisfy the Reliability 

Standard Requirements assigned to them under the 
Michigan Requirements Matrix. 

 
3.3.4 Consumers Energy and Detroit Edison will have access only to data  or 

information related to their respective companies, or as otherwise 
authorized by FERC.  Neither Consumers Energy nor Detroit Edison will 
have authority as an LBA over any other MECS LBAA entity, nor will 
Consumers Energy or Detroit Edison have any responsibility as an LBA 
related to the performance of any other MECS LBAA entity. 

 
3.3.5 When a task or responsibility is allocated to an LBA in the Amended BA 

Agreement, and that task or responsibility is not expressly listed in the BA 
Matrix (and the Michigan Matrix), then that task will be the responsibility 
of the MECS LBA. 

 
ARTICLE 4. MODIFICATIONS AND AMENDMENTS 

 
4.1 The Michigan Parties shall be solely responsible for making, and shall be solely 

authorized to make, amendments to this Michigan Agreement, which shall be amended only 
upon unanimous vote of the Michigan Parties; provided, however, that Section 5.2 of this 
Michigan Agreement shall be amended only by an affirmative vote of at least three-fourths (3/4) 
of all LBAs under the BA Agreement.  The Michigan Parties will cast one vote on any proposed 
amendment(s) to Section 5.2, which vote shall be determined by a two-thirds (2/3)  majority 
internal vote by the Michigan Parties, with ITC and METC only casting one vote between them.   

 
4.2 The Michigan Parties cannot make any changes to this Michigan Agreement 

which will be binding on any other Party to the BA Agreement. 
 

ARTICLE 5. BA AGREEMENT 
 
 5.1 Each Michigan Party shall be a signatory to the BA Agreement and shall be 
governed by its terms unless such terms are unequivocally contradicted by this Agreement.    

 5.2 Each Michigan Party shall be permitted to participate individually on the BA 
Committee, as defined in the BA Agreement.  At the BA Committee, the Michigan Parties will 
cast one vote, which shall be determined by a two-thirds (2/3) majority internal vote by the 
Michigan Parties, with ITC and METC only casting one vote between them. 
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ARTICLE 6:  INDEMNIFICATION AMONG THE MICHIGAN PARTIES 

 6.1 In the event that NERC, an RRO, FERC, or the State of Michigan levies sanctions 
or penalties on a Michigan Party that is not identified in Section 3.1 as being responsible for the  
task or action to which the sanction or penalty relates, the Michigan Party that is responsible for 
the task or action under Section 3.1 shall indemnify, defend and save harmless the other 
Michigan Parties from such penalties or sanctions (including the Michigan Party's respective 
officers, shareholders, directors, agents, contractors, and employees) and all claims, attorney 
fees, and all other obligations resulting from such levied sanctions or penalties.  
 

IN WITNESS WHEREOF, the Michigan Parties hereto have caused this agreement to 
be executed by their fully authorized representatives as of the day and year first above written. 
 Consumers Energy Company 
  

By:_____________________________ 
 Name:___________________________ 
 Title:____________________________ 
 

International Transmission Company 
  

By:_____________________________ 
 Name:___________________________ 
 Title:____________________________ 
 
 Michigan Electric Transmission Company, LLC  

 
By:_____________________________ 

 Name:___________________________ 
 Title:____________________________ 
 
 The Detroit Edison Company 
  

By:_____________________________ 
 Name:___________________________ 

Title:____________________________ 
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ADJACENT BALANCING AUTHORITY
COORDINATION AGREEMENT

This Adjacent Balancing Authority Coordination Agreement is made this q]h
day of-i)2 o ' --2009 by and between Midwest Independent Transmission System
Operator, Inc. ("Midwest ISO"), and Big Rivers Electric Corporation ("Big Rivers"),
also referred to herein as the Midwest ISO Balancing Authority ("Midwest ISO BA") and
the Big Rivers Balancing Authority ("Big Rivers BA") respectively, and hereinafter
collectively referred to as the "Parties" and individually as a "Party."

WITNESSETH:

WHEREAS, the North American Electric Reliability Corporation ("NERC")
Board of Trustees approved adoption of "Reliability Standards for the Bulk Electric
Systems of North America" and conversion of the NERC Operating Manual to a subset
of such standards on February 8, 2005, including standards of the NERC Operating
Manual which address coordination agreements and data sharing for Balancing

Authorities; and

WHEREAS, the Big Rivers Balancing Authority is a NERC certified Balancing
Authority; and

WHEREAS, the Midwest ISO is a NERC certified Balancing Authority.

NOW, THEREFORE, in consideration of the promises and mutual covenants set
forth herein, it is agreed as follows:

ARTICLE I
DEFINITIONS

Unless the context otherwise specifies or requires, capitalized terms used herein
shall have the respective meanings assigned herein for all purposes of this Agreement
(such definitions to be equally applicable to both the singular and the plural forms of the
terms defined). Any capitalized term not defined in this Article I shall have the definition
assigned to it by the NERC "Glossary of Terms Used in Reliability Standards" as
approved by the NERC Board of Trustees and the Federal Energy Regulatory
Commission as amended from time to time and incorporated herein by this reference, or
as otherwise understood by common usage in the electric utility industry. In the event of
a conflict between a definition set forth in this Article I and a definition set forth in such
NERC "Glossary of Terms Used in Reliability Standards" or a definition as understood
by common usage in the electric industry, the definition set forth in this Article I shall
control.

As used in this Agreement:

jbensohq
Text Box
EXHIBIT 12



1.1 Agreement shall mean this Agreement, together with all schedules, exhibits and
appendices hereto, as amended from time to time.

1.2 Balancing Authority ("BA") shall mean the responsible entity that maintains
load-interchange-generation balance within a Balancing Authority Area and
supports Interconnection frequency in real time.

1.3

1.5

1.7

1.8

1.6

1.4

Balancing Authority Area shall mean the portion of the generation and
transmission system within the metered boundary of the Balancing Authority, in
which the Balancing Authority functions are performed.

Delivery BA shall mean the Party, or another Balancing Authority, that delivers
Emergency Energy Assistance.

Emergency shall mean: (i) an abnormal system condition requiring manual or
automatic action to maintain system frequency, or to prevent loss of firm load,
equipment damage, or tripping of system elements that could adversely affect the
reliability of an electric system or the safety of persons or property; or (ii) a fuel
shortage requiring departure from normal operating procedures in order to
minimize the use of such scarce fuel; or (iii) a condition that requires
implementation of emergency procedures as defined in either Party's Business
Practice Manual.

Emergency Energy shall mean the energy provided as a result of the request for
Emergency Energy assistance under this Agreement, when the Receiving BA is
experiencing an Energy Emergency Alert Level 2 (EEA2).

External BA shall mean a Balancing Authority that is not a Party to this
Agreement.

FERC shall mean the Federal Energy Regulatory Commission or any successor
federal agency, commission or department.

1.9

1.10

Local Balancing Authority ("LBA") shall mean an operational entity which is:
(i) responsible for compliance to NERC for the subset of NERC Balancing
Authority Reliability Standards defined for its local area within the Midwest ISO
Balancing Authority Area, and (ii) a party (other than the Midwest ISO) to the
Balancing Authority Amended Agreement which, among other things, establishes
the subset of NERC Balancing Authority Reliability Standards for which the LBA
is responsible.

Market Participant shall mean an entity that has successfully completed the
registration process and other requirements of the Midwest ISO Tariff and has
been qualified by the Midwest ISO as a Market Participant thereunder.
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1.11 Midwest ISO Energy and Operating Reserve Market shall mean the day-ahead
and real-time markets for electric energy and operating reserves, and associated
financial transmission rights, operated by the Midwest ISO pursuant to the
Midwest ISO Tariff.

1.12 Midwest ISO Tariff shall mean the tariff for transmission, and energy and
operating reserve markets, in the Midwest ISO as in effect from time to time,
including any schedules, appendices, attachments or exhibits attached thereto.

1.13

1.15

1.16

1.14

NERC shall mean the North American Electric Reliability Corporation or any
successor thereto; including a FERC approved Electric Reliability Organization
(or "ERO").

NERC ID is the four character alphanumeric representation of entities registered
at TSIN.com and used by those entities for the purposes of conducting business
on OASIS Phase 1 A and completing NERC interchange transaction tags.

Receiving BA shall mean the BA that issues the request for Emergency Energy
assistance and actually receives the Emergency Energy schedule.

Transmission System shall mean the transmission facilities owned or controlled
by a Transmission Service Provider that are used to provide Transmission Service
under an applicable Open Access Transmission Tariff.

ARTICLE II
PURPOSE

SECTION 2.1 Purpose. The purpose of this Agreement is to establish an appropriate
clear and comprehensive agreement between the Midwest ISO BA and the Big Rivers
BA as it relates to:

2.1.1 Emergency Energy assistance.

2.1.2 Communication and coordination of normal and emergency operating
procedures.

2.1.3 Voice and data communication requirements, as well as coordination of
communications during normal and emergency operating conditions.

2.1.4 Providing data to support operational planning and security assessment
studies.

2.1.5 Coordination of outages of equipment, including voltage regulating
equipment, telemetering equipment, and control equipment.
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2.1.6 Inadvertent Interchange accounting and payback.

SECTION2.2 Compliance. The Parties state that the Balancing Authority
procedures and policies of their respective organizations meet the requirements of
standards established by NERC.

ARTICLE III
TERM OF AGREEMENT

SECTION 3.1 Term. This Agreement shall become effective on the day it is signed
by both Parties, and shall continue in effect until terminated by either Party upon not less
than thirty (30) days written notice to the other Party. The effective date of the rates
terms and conditions for the sale of Emergency Energy set forth in Schedule EE-1 of this
Agreement shall be the date established by FERC for sales of Emergency Energy
supplied by the Midwest ISO. The Midwest ISO shall file this Agreement with FERC
within 5 days of execution, with a request that Ferc make the rates, terms, and conditions
for the sale of Emergency Energy supplied by the Midwest ISO effective on January 1,
2010. The right to terminate shall be within the sole discretion of either Party, provided
that if the failure to have in effect an agreement between the Parties would reasonably be
expected to constitute a violation of any ERO or regional reliability standards, the Parties
agree to negotiate in good faith a successor agreement that will satisfy the reliability
standard in question.

SECTION 3.2 Obligations upon Termination. The following provisions of this
Agreement shall survive its termination: (i) final settlement of the obligations of each
Party under Article VII of this Agreement, including the accounting for the period ending
with the last day of the month for which this Agreement is effective; (ii) the provisions of
this Agreement necessary to conduct final billings, collections and accounting with
respect to all matters arising hereunder; and (iii) the indemnification provisions as
applicable to periods prior to such termination. The Parties shall cooperate with each
other in the unwinding of their arrangements under this Agreement in order to minimize
disruptions in the provision of reliability provided by each Party.

SECTION 3.3 NERC Standard Revisions. The Parties agree to perform their
respective obligations under this Agreement in compliance with the then current and
applicable NERC Reliability Standards. In the event that revisions to the NERC
Reliability Standards applicable to this Agreement are approved by the NERC Board and
FERC, the Parties shall meet (either in person or via conference call) or exchange
correspondence, either in letter form or via e-mail, within ninety (90) days of the
approval to discuss whether such revisions affect the terms and conditions of this
Agreement, the necessity for any mutually agreeable revisions to this Agreement, and/or
whether the revisions affect the need for this Agreement.
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ARTICLE IV
ADMINISTRATION

SECTION4.1 Formation of an Operating Committee. To administer the
arrangements under this Agreement, the Parties may, by mutual agreement, establish an
Operating Committee ("OC"). If the Parties determine to establish such a committee, the
OC shall have the following duties and responsibilities:

(i) Initiate process reviews at the request of the other Party for
activities undertaken in the performance of this Agreement; and

(ii) In its discretion, take other actions, including the establishment of
subcommittees and/or task forces, to address any issues that the
OC deems necessary in the implementation of this Agreement.

4.1.1 Operating Committee Representatives. Upon a decision by the Parties to
establish an Operating Committee, each Party shall designate a primary
and alternate representative to the OC and shall inform the other Party of
its designated representatives by Notice. A Party may change its
designated OC representatives at any time, provided that timely Notice is
given to the other Party. Each designated OC representative shall have the
authority to make decisions on issues that arise during the performance of
this Agreement. Decisions of the OC shall be by unanimous consent.

4.1.2 Dispute Resolution. In the event of a Dispute arising out of or relating to
this Agreement that is not resolved by the representatives of the Parties
who have been designated under Section 4.1.1 of this Agreement within
seven (7) days of the reference to such representatives of such Dispute,
each Party shall, within fourteen (14) days' written notice by either Party
to the other, designate a senior officer with authority and responsibility to
resolve the Dispute and refer the Dispute to them. The senior officer
designated by each Party shall have authority to make decisions on its
behalf with respect to that Party's rights and obligations under this
Agreement. The senior officers, once designated, shall promptly begin
discussions in a good faith effort to agree upon a resolution of the Dispute.
If the senior officers do not agree upon a resolution of the Dispute within
fourteen (14) days of its referral to them, or do not within the same
fourteen (14) day period agree to refer the matter to some individual or
organization for alternate dispute resolution, then either Party shall have
the right to pursue any and all remedies available to it at law or in equity.
Neither the giving of notice of a Dispute, nor the pendency of any Dispute
resolution process as described in this Section, shall relieve a Party of its
obligations under this Agreement, extend any notice period described in
this Agreement or extend any period in which a Party must act as
described in this Agreement. Notwithstanding the requirements of this
section, either Party may terminate this Agreement in accordance with its



provisions, or pursuant to an action at equity. The issue of whether such a
termination is proper shall not be considered a Dispute hereunder.

ARTICLE V
COORDINATION

SECTION 5.1 Process for Requesting Assistance. To the extent practicable, the
Midwest ISO BA and the Big Rivers BA will coordinate and assist each other when
requested, to the extent possible. The following procedure will be utilized:

5.1.1 Upon the recognition of a situation requiring coordination between the
Midwest ISO BA and the Big Rivers BA, initial contact will be made via
telephone, if possible.

5.1.2 The on-shift operators will discuss the situation and agree on the
appropriate actions required.

5.1.3 The Midwest ISO BA and the Big Rivers BA will communicate,
advise or direct the appropriate actions within their respective systems.

5.1.4 The available multi-directional communication options among the
Midwest ISO BA, LBA, and the Big Rivers BA are the Reliability Coordinator
Information System (RCIS), telephones, faxes, and e-mail.

5.1.5 The contact information for reliability actions taken pursuant to this
Agreement is set forth in Exhibit A of this Agreement.

5.1.6 Concurrently with the execution of this Agreement, each Party shall
notify the other Party of its applicable NERC ID, and (if different) the NERC ID
that will schedule the Emergency Energy transactions through the Physical
Scheduling System. Prior to the transfer of Emergency Energy as agreed by the
Parties under this Agreement, each Party shall satisfy any applicable credit
requirements as set forth in Section 7.4. A Party shall promptly notify the other
Party of any changes to the NERC IDs in writing by fax, email or overnight
delivery of a signed notification.

SECTION 5.2 Process for Coordinating Emergency Energy Assistance. The
Midwest ISO BA and Big Rivers BA will, pursuant to this Agreement, arrange for
Emergency Energy, and assist each other to obtain emergency assistance from remote
Balancing Authorities. In the event that one Party needs to request Emergency Energy
assistance from the other Party, or from another Balancing Authority, pursuant to this
Agreement, the Receiving BA shall initiate the following procedure.

5.2.1 Receiving BA shall request its own Reliability Coordinator to issue an
Energy Emergency Alert Level 2 (EEA2).
5.2.2 Receiving BA shall request Emergency Energy from the Delivery BA.
5.2.3 Delivery BA shall verify that it can support the Emergency Energy



requested.
5.2.4 Delivery BA shall also verify with its associated Transmission Operator and
Transmission Provider that the transmission interface can support the transaction.
5.2.5 If a Party to this Agreement is unable for any reason to supply Emergency
Energy as the Delivery BA, it will make reasonable efforts to facilitate the
transfer of Emergency Energy from an interconnected Balancing Authority that
can act as the Delivery BA.
5.2.6 Receiving BA shall create an Electronic Tag (E-Tag) with the Delivery BA
as source.

5.2.7 Both Receiving and Delivery BA shall approve the E-Tag.
5.2.8 During energy or capacity emergencies, the Midwest ISO BA shall
communicate and coordinate necessary operations with the Midwest ISO Local
Balancing Authorities and the other affected external Balancing Authorities when
the Midwest ISO is the Receiving BA or when Big Rivers BA is the Receiving
BA but is not adjacent to the Delivery BA.

SECTION 5.3 Process for Coordinating Normal and Emergency Operating
Procedures. The Midwest ISO BA and the Big Rivers BA will use the same
communication protocols during normal and emergency conditions.

5.3.1 The Midwest ISO BA and the Big Rivers BA are individually responsible
for overall Emergency Operations planning and coordination of such plans. The
Midwest ISO BA and the Big Rivers BA will include the affected LBAs, Load
Serving Entities and Transmission Operators within their respective areas into the
development process of the overall Normal and Emergency Operating Procedures.

5.3.2 The Midwest ISO LBAs shall provide the Midwest ISO RC with local
restoration (as developed under Midwest ISO EOP-005) and load shed plans (as
developed under Midwest ISO EOP-003). The local restoration and load shed
plans will include coordination with Transmission Operators in the applicable
LBA. These plans will be coordinated by the Midwest ISO RC to develop an
overall Midwest ISO plan for regional emergency operations. The Midwest ISO
emergency plans will include the overall coordination.

5.3.3 The Midwest ISO BA shall provide neighboring External BA's with the
overall Midwest ISO emergency plans, although LBAs may need to be involved
for situations of cross-boundary islanding and restoration. The Midwest ISO BA
and the Big Rivers BA will update and share with one another all of the
applicable Emergency Operations plans annually.

SECTION 5.4 Data Exchange The Parties agree that data currently exchanged
through each of their respective Reliability Coordinators meets each Party's needs to
support their respective balancing authority tasks and duties. Both Parties agree that
they currently meet the data submittal requirements from their Reliability Coordinator
and will continue to meet these requirements.
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Should either Party identify any future data requirements, both Parties agree to
work to exchange the data through their respective Reliability Coordinators. If exchange
of the data through the Reliability Coordinators is not possible, both Parties agree to
work together to exchange the new data in an agreed upon reliable data exchange
medium. The Party requesting additional data or information shall provide a written,
reliability-based justification to the other Party supporting the request for such additional
data or information. The Party receiving the request to provide data has the right to
accept or reject the other Party's justification. In the event a dispute arises regarding the
need for such data to be exchanged, it shall be resolved pursuant to the Dispute
Resolution process in Section 4.1.2 of this Agreement.

Any data or other confidential information exchanged by the Parties pursuant to
this Agreement shall be subject to the confidentiality provisions of the NERC Operating
Reliability Data Confidentiality Agreement.

SECTION 5.5 Outage Coordination. The Midwest ISO BA and the Big Rivers BA
shall coordinate transmission and generation maintenance schedules to maximize
capacity or conserve fuel, including water, if such capacity or fuel are in short supply. If
existing procedures already exist between other NERC registered functions of the
Midwest ISO and the Big Rivers BA, then those procedures may be used to meet this
requirement of this Agreement and Requirement R7.3 of regulatory approved NERC
standard EOP-001-0.

SECTION 5.6 Points of Interconnection. The Midwest ISO BA and the Big Rivers
BA shall exchange, and update, a list of the tie lines that are points of interconnection
between the Parties. The lists of tie lines shall be maintained by each Party in a separate
master document.

SECTION5.7 Operations Planning and Security Assessment Information.
Subject to the requirements of Section 5.4, the Midwest ISO BA and the Big Rivers BA
shall be responsible for providing operating data requested by the other Party, and
receiving operating data from the other Party as needed for the Midwest ISO BA and the
Big Rivers BA to perform their reliability responsibilities. The Midwest ISO LBAs may
also request operating data directly from the Big Rivers BA if needed to perform the
LBA reliability responsibilities, and the Big Rivers BA agrees to provide such data
directly to such LBAs.

The Midwest ISO BA shall provide operating data requested by the Big Rivers
BA or its Reliability Coordinator for performing operational reliability assessments and
to coordinate reliable operations within the Midwest ISO and the Big Rivers BA
Reliability Coordinator Areas.

SECTION 5.8 Inadvertent Interchange Paybaek. The Midwest ISO is responsible
to accurately report Inadvertent Interchange in coordination with the LBAs who are
responsible for providing the Midwest ISO BA with after-the-fact Actual Interchange



data as coordinated with the Big Rivers BA.

On a monthly basis, the Midwest ISO BA and the Big Rivers BA shall report to
each other their Inadvertent Interchange for the prior month along with each Party's
accumulated Inadvertent Interchange.

SECTION 5.9 Communication. During normal and emergency operations, the
Midwest ISO BA and the Big Rivers BA shall use any, some or all of the listed
communication mediums: Reliability Coordinator Information System (RCIS),
telephones, faxes, and e-mail. Contact information for these mediums will be
periodically reviewed and communicated by each Party. The Midwest ISO BA and the
Big Rivers BA agree to use uniform line identifiers when referring to transmission
facilities of an interconnected network.

ARTICLE VI
FACILITY EVACUATION

If either Party is required to evacuate its operational work area, it shall notify the
other Party of such evacuation as soon as feasible by any practical means of
communications.

If and when the Party becomes functional utilizing its plan for loss of 
'its 

control
center functionality, it shall notify the other Party by any practical means in its plan.

The Midwest ISO BA and the Big Rivers BA are each individually responsible
for having a plan to continue reliability operations in the event that one of their control
centers becomes inoperable. Each Party shall be responsible for annual review, testing
and training of its plan. The Midwest ISO BA shall coordinate its plan and the review of
such plan with the Big Rivers BA and adjacent LBAs. Each Party shall include in its
plan needed communication with the Midwest ISO BA, adjacent LBAs and neighboring
External BAs.

ARTICLE VII
BILLING AND PAYMENT

SECTION 7. 1 Billing and Settlement

Both the Midwest ISO and Big Rivers shall perform the billing and settlement of the
Emergency Energy and associated delivery costs, if any, pursuant to this Article VII.

7.1.1 The Delivery BA shall bill the Receiving BA for Emergency Energy, and
the Receiving BA agrees to pay for Emergency Energy as set forth in
Schedule EE-1 of this Agreement and this Article VII.



SECTION 7.2 Periodic Billing

Each Party shall receive a statement from the other Party as set forth in Section 7.3,
setting forth any amounts due from that Party as a result of any charges imposed pursuant
to this Agreement.

SECTION 7.3 Payment

7.3.1 Unless otherwise specifically agreed upon in writing by the Parties, the
seven-day period following receipt of an invoice shall be the standard
period for all payments under this Agreement. Promptly after each
Emergency Energy schedule between the Parties, the Delivery BA shall
prepare, or cause to be prepared, and, within fifteen (15) days of the end of
the calendar month in which such transaction occurs, render to the
Receiving BA an invoice for the payment obligations incurred hereunder.

7.3.2 All invoices to a Party under this Agreement shall be due and payable in
immediately available same-day funds, in accordance with the invoice
instructions, within seven (7) days following the Party's receipt of the
invoice. If such a day is not a banking day, then payment is due and
payable on the first banking day common to the Parties following the due
date. Receiving BA will make payments by electronic funds transfer in
the currency of the United States of America, or by other mutually
agreeable method(s), to the account designated by the Delivery BA.

7.3.3 If the rendering of an invoice hereunder is unavoidably delayed, the
Delivery BA may issue an interim invoice based on estimated charges.
Each final invoice shall be subject to adjustment for any errors in
calculation, meter readings, estimating or otherwise. Any such
adjustments shall be made as promptly as practical, but in no event later
than six months after issuing the invoice.

7.3.4 Any amount not paid by the due date shall be deemed delinquent and
subject to interest. Interest shall be computed from the date of collection
until the date refunds are made as follows:

7.3.4.1 Interest on any unpaid amounts (not including amounts placed in a
cash collateral account as financial security) shall be calculated
in accordance with the methodology for interest on refunds in the
FERC's Regulations at 18 C.F.R. § 35.19a(a)(2)(iii). Interest on
delinquent amounts shall be calculated from the due date of the
bill to the date of payment.
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7.3.4.2 If a Party objects to all or a portion of any invoice, that Party shall,
on or before the date payment of the invoice is due, pay the full
amount of the invoice and give notice to the invoicing Party,
within thirty (30) days from the date the invoice is rendered,
setting forth in specific details the basis for its objection and the
amount thereof in dispute. The authorized officers of the Parties
involved, or their designees, shall use their best efforts to
develop a solution to the billing dispute. The authorized officers
may choose to submit the billing dispute to the dispute resolution
procedures set forth in Section 4.1.2 of this Agreement. If the
objection is upheld resulting in a refund, the disputing Party shall
receive interest upon such amount as specified in Section 7.3.4.1
herein from the date payment was received until the date upon
which refund is made. Any refunds agreed to will be paid, with
interest, on or before the thirtieth (30th) day following the date
such agreement is reached. If such a day is not a banking day,
then payment is due and payable on the first banking day
common to the Parties following the due date.

7.3.5 Notwithstanding any other provision of this Section 7, if Big Rivers (or its
financially responsible party designated pursuant to Section 7.4) is a
Market Participant, then for all amounts owing to or from the Midwest
ISO transacting for and on behalf of its Market Participants under this
Agreement, the billing and payment terms for transmission service
provided by Midwest ISO as the Transmission Provider, and for Energy
and Operating Reserve Markets transactions shall be the terms set forth in
the Midwest ISO Energy and Operating Reserve Markets Tariff, as such
terms may be modified from time to time by an order of the FERC.

7.3.6 The applicable billing and payment provisions of this Agreement shall
continue in effect after termination of this Agreement to the extent
necessary to provide for final billing, billing adjustments, payments and
disposition of any claims outstanding.

SECTION 7.4 Creditworthiness

7.4.1 If Big Rivers intends to purchase or sell transmission service or
Emergency Energy under this Agreement through an agent, whether or not
such agent is an affiliate of Big Rivers, then prior to implementing this
Agreement Big Rivers shall designate in writing such agent to be the
financially responsible party for payments due from Big Rivers under this
Agreement. Big Rivers may upon written notice to the Midwest ISO
change its designated agent. An agent designated for this purpose shall be
the financially responsible party and shall meet the requirements of this
Section 7.4. If Big Rivers designates an agent as the financially
responsible party, Big Rivers need not separately meet the requirements of
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Sections 7.4.2 or 7.4.3 so long as its designated agent meets the
requirements of Sections 7.4.2 or 7.4.3, however Big Rivers shall remain
financially, and in all other respects, liable for transactions pursuant this
Agreement.

7.4.2 A Party, or an agent designated as the financially responsible party, that
has been deemed by the Midwest ISO to have adequate credit support
pursuant to the requirements of the Midwest ISO Tariff, and Attachment L
thereto, shall be deemed creditworthy under this Agreement unless and
until such credit standing under the Midwest ISO Tariff is altered or
revoked. An agent designated by a Party to be the financially responsible
party shall sign this Agreement to indicate its acceptance of the obligation
to make payment as set forth herein.

7.4.3 If either Party reasonably deems the other Party (or such Party's
designated financially responsible party) not to be creditworthy for
purposes of this Agreement, subject to good faith efforts to reach
agreement on reasonable and appropriate security, such Party shall have
no obligation to deliver Emergency Energy, provide transmission service
or incur any further financial liability to other Party under this Agreement
after it reasonably deems such other Party not to be creditworthy unless
and until such reasonable and appropriate security is provided.

SECTION 7.5 Failure to Pay

7.5.1 If any Party or its designated financially responsible party, fails to pay the
amounts due as set forth in Section 7.3 of this Agreement for a period
exceeding 30 days following the due date, the collecting Party may file a
complaint for the purpose of collecting said amounts in an appropriate
court of competent jurisdiction.

7.5.2 In the event of failure to pay or other default exceeding 30 days following
the due date or other date for performance, in addition to the remedy stated
in Section 7.5.1, the non-defaulting Party may terminate this Agreement in
its entirety or may upon written notice to the defaulting Party immediately
suspend its obligation to provide Emergency Energy or transmission
service used to deliver Emergency Energy under this Agreement, until the
act of default is cured.

7.5.3 Notwithstanding any other provision of this Section 7.5, if Big Rivers or
the designated financially responsible party is a Market Participant, then
the remedies for default available to the Midwest ISO shall be the terms
set forth in the Midwest ISO Energy and Operating Reserve Markets
Tariff, as such terms may be modified from time to time by an order of the
FERC.
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ARTICLE VIII
LIMITATION ON OBLIGATION

SECTION 8.1 This Agreement is not intended to affect the control that the
transmission owning members ("Member Systems") of the Midwest ISO or Big Rivers
have over their own facilities and the use thereof. Notwithstanding anything in this
Agreement to the contrary, no Party shall be required by the terms of this Agreement to
provide any services to any other person that is not a Party to this Agreement.

SECTION 8.2 Nothing in this Agreement shall require a Party or any Member
Systems to construct facilities primarily for the benefit of the other Party or a Member
System of the other Party.

SECTION 8.3 Nothing in this Agreement shall entitle a Party or a Member System to
interfere with the right of the other Party or a Member System of the other Party to
proceed with system additions or alterations, which, in its sole opinion, are required to
provide adequate and reliable service to its customers.

SECTION 8.4 Nothing in this Agreement shall require a Party or a Member System
to take any action requested by the other Party, including without limitation the supply of
Emergency Energy, load shedding, the expenditure of funds, or acquisition of equipment
if such actions would, in its sole judgment, cause it to violate safety, equipment, or
regulatory or statutory requirements. In the event a Party or Member System of a Party
declines to take such requested actions, it must immediately inform its own Reliability
Coordinator so that such information can be immediately relayed to the other Party
requesting such action.

SECTION 8.5 Nothing in this Agreement shall bind any other Balancing Authority to
the terms of this Agreement. The adjacent interconnections of the Midwest ISO BA and
the Big Rivers BA are separate and unique, and are therefore beyond the scope of the
terms and conditions in this Agreement.

13



ARTICLE IX
LIABILITY

SECTION 9.1 No Liability. In no event shall either Party (including its officers,
directors, employees, and agents) be liable to the other Party, or the other Party's
Member Systems, or any other person or entity, for losses or damages (whether direct,
indirect, incidental, or consequential) arising out of or related to any performance, non-
performance or delay in performance of an obligation or action under this Agreement,
whether based on contract, tort, strict liability, warranty, or otherwise, including without
limitation, any action or failure to act by either Party related to any request,
recommendation, or requirement of either, or another, Reliability Coordinator.

SECTION 9.2 Indemnification. Neither Party shall indemnify, defend, or save
harmless the other Party from any damages, losses, claims or obligations by or to third
parties arising out of or resulting from a Party's performance of its various obligations
under this Agreement, including claims and actions relating to injury to or death of any
person or damage to property, demands, suits, recoveries, costs or expenses, court costs,
attorneys' fees, or otherwise.

ARTICLE X
MISCELLANEOUS PROVISIONS

SECTION 10.1 Termination Notice. Any termination notices required by this
Agreement shall be in writing and may be given by hand or sent by first class U.S. Mail, or
express mail delivery to the applicable address as provided below:

If to Midwest ISO:
Stephen G. Kozey
General Counsel and Secretary
U.S. Mail:
P.O. Box 4202
Carmel, IN 46082-4202

If to Big Rivers:
Mark A. Bailey
President & CEO
U.S. Mail:
P.O. Box 24
Henderson, K¥ 42419

Parcels."

720 City Center Dr.
Carmel, IN 46033

Parcels:
201 Third Street
Henderson, KY 42420

Tel: 317-249-5431
Fax: 317-249-5912

Tel: 270-844-6101
Fax: 270-827-2558

SECTION 10.2 Waiver. Any waiver at any time by either Party of its rights under this
Agreement, or with respect to any other matter arising in connection with this
Agreement, shall not be considered a waiver with respect to any subsequent instance or
matter.
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SECTION 10.3 Assignment. Neither Party shall sell, assign, or otherwise transfer any
or all of this Agreement or any or all of its respective rights, or delegate any or all of its
respective obligations under this Agreement without the prior written consent of the other
Party.

SECTION 10.4 Merger Clause. This Agreement and the Exhibits comprise the full
and complete statement of the agreement between the Parties and supersedes and cancels
all prior communications, understandings and agreements between the Parties, whether
written or oral, expressed or implied relating to the subject matter of this Agreement. No
amendments, changes or modifications to this Agreement are valid, unless made in
writing and signed by a duly authorized representative of each of the Parties.

SECTION 10.5 Responsibility for Costs. No fees, or other amounts are payable as a
result of application of this Agreement. Each Party shall be solely and independently
responsible for its conduct and any expenses or costs incurred under this Agreement,
except for the obligation to pay for Emergency Energy, as set forth herein.

SECTION10.6 Nature of Relationship. The Parties hereto agree that no
employment, agency, joint venture, teaming, partnership, business arrangement or
fiduciary relationship shall be deemed to exist or arise between them with respect to this
Agreement.

SECTION 10.7 Governing Law. This Agreement, and the rights and obligations of
the Parties arising out of this Agreement, shall be governed by and shall be construed,
enforced, and performed in accordance with the Federal laws of the United States of
America. To the extent that there is no applicable Federal law, this Agreement, and the
rights and obligations of the Parties arising out of this Agreement, shall be governed by
and shall be construed, enforced, and performed in accordance with the laws of the State
of Delaware, without regard to the principles of conflicts of laws.

SECTION 10.8 Headings. The descriptive headings in the various Articles and
Sections of this Agreement have been inserted for convenience of reference only, and
shall in no way modify or restrict any of the terms and provisions hereof.

SECTION 10.9 Exhibits. The Exhibits to this Agreement are attached hereto and
incorporated by reference. The Exhibits may be amended from time to time as
specifically set forth in the respective Exhibits.

SECTION10.10 Confidentiality. The Parties agree that their confidentiality
obligations under this Agreement shall be consistent with and subject to the requirements
of the NERC confidentiality restrictions governing non-disclosure of operating
information.

SECTION 10.11 Other Entities. Nothing in this Agreement is intended to confer
benefits upon any person or entities not a Party, including without limitation the Member
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Systems of the Midwest ISO or entities taking service of any kind from the Big Rivers
BA, respectively. Nothing in this Agreement shall be construed as a stipulation for the
benefit of others, and no third party, including without limitation the Member Systems of
the Midwest ISO or entities taking service of any kind from the Big Rivers BA,
respectively, shall be entitled to enforce this Agreement against either Party.

SECTION 10.12 No Representation or Warranty. Neither Party shall be deemed to
make any representation or warranty, express or implied, as to the truth, accuracy or
completeness of any information or data exchanged or provided (or not exchanged or
provided) to the other Party pursuant to this Agreement. The receiving Party, and all
persons receiving such data and information, shall be solely responsible for any reliance
thereon, and all investigation thereof, and expressly waive any and all rights of recourse
against the Party providing the information.

SECTION 10.13 Execution. This Agreement may be executed in counterparts, each of
which shall be deemed an original and which together shall constitute one and the same
instrument. It shall not be necessary that any counterpart hereof be executed by both
Parties so long as at least one counterpart is executed by each Party. A facsimile or
photocopy of any signature shall have the same force and effect as an original.

SECTION 10.14 No Waiver of Jurisdictional Immunity. If a Party is not subject to
the jurisdiction of the Federal Energy Regulatory Commission ("FERC") as a "public
utility" under the Federal Power Act, that Party shall not be required to take any action or
participate in any filing or appeal that would confer FERC jurisdiction over the Party.
Nothing in this Agreement waives any objection to, or otherwise constitutes consent to,
the jurisdiction by FERC over the Party or its transmission service, facilities and rates.

[Signatures appear on following page]
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IN WITNESS WHEREOF, the signatories hereto have caused this Agreement to
be executed by their duly authorized officers.

FOR Midwest Independent Transmission System Operator, Inc.

By:

Vice President,
Standards, Compliance & Strategy

FOR Big Rivers Electric Corporation

NERC ID NCR 01180

By:
Mark A. Bailey 

J

• 
Date

President & CEO
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SCHEDULE EE-1
EMERGENCY ENERGY SETTLEMENTS AND CHARGES

The rate to be charged by Midwest ISO BA when supplying Emergency Energy pursuant
to this Agreement shall be the FERC approved tariff rate as stated in this Schedule EE-1,
as such rate may be changed from time to time. The rate to be charged by Big Rivers BA
when supplying Emergency Energy pursuant to this Agreement shall be the tariff rate as
stated in this Schedule EE-1, as such rate may be changed from time to time. The terms
and conditions applicable to the settlement of such charges are as follows:

1.0 Payment will be financial, and accounting for Emergency Energy will be in whole
megawatt-hours.

2.0 For energy received by Big Rivers, the charges shall be calculated as follows:

2.1

2.2

Midwest ISO supplying Big Rivers from the Midwest ISO Energy
and Operating Reserves Market for and on behalf of its Market
Participants shall be paid 150% of the hourly LMP per megawatt-
hour at the Commercial Node used to provide such service.
Midwest ISO supplying Big Rivers from the Midwest ISO Energy
and Operating Reserves Market for and on behalf of its Market
Participants while simultaneously receiving energy from the
Delivery BA shall be paid the higher of: (i) 150% of the hourly
LMP per megawatt-hour at the Commercial Node at which
Emergency Energy is injected by the Delivery BA, or (ii) 150% of
the hourly LMP per megawatt-hour at the Commercial Node at
which the Emergency Energy is removed by the Receiving BA.

3.0 For energy received by the Midwest ISO, into the Midwest ISO Energy and
Operating Reserve Markets for and on behalf of its Market Participants, the
charges shall be calculated as follows:

3.1 Big Rivers shall be paid: the greater of (i) 150% of the hourly LMP
at the interface at which the energy enters the Midwest ISO Energy
and Operating Reserve Market or (ii) $100 per megawatt-hour; or
(iii) 110% of the verifiable cost of the resource(s) used to provide
such service.

3.2 When Big Rivers has facilitated the transfer of Emergency Energy
from another BA to the Midwest ISO, Big Rivers shall be paid its
Transmission Service charges and losses, as set forth in Section 5
of this Schedule EE-1, associated with the transfer of Emergency
Energy from the Delivery BA to the Midwest ISO.

4.0 As used in this Schedule EE-1, the term "verifiable costs" shall mean the cost of
fuel, operation and maintenance, energy provided for electric losses, purchased
power, and other costs that would not have been otherwise incurred if the
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Emergency Energy had not been supplied. The term "verifiable costs" does not
include the cost of Transmission Service.

5.0 In addition to the charges outlined above, the Receiving BA shall pay any
applicable transmission charges, including such charges for losses incurred for the
delivery of Emergency Energy.

6.0 The Point of Delivery for Emergency Energy shall be as follows:

6.1 When the Midwest ISO is the Delivery BA, the Point of Delivery shall be
the interface node of the Midwest ISO BA to Big Rivers. Big Rivers (or
the Receiving BA if Big Rivers is not also the Receiving BA) is
responsible to acquire and pay for any applicable Transmission Service
and Losses from applicable Transmission Service Providers.

6.2 When Big Rivers is the Delivery BA, the Point of Delivery shall be the
point of interconnection between the Parties, provided the Delivery BA is
directly connected with the Receiving BA.
6.2.1 If the Delivery BA is not directly interconnected with the

Receiving BA, then Point of Delivery shall be the interface
between the Delivery BA and the physically interconnected
Transmission System that is in the pathway to the Receiving BA,
and:
6.2.1.1 the Receiving BA is responsible to pay for any applicable

Transmission Service and Losses from applicable
Transmission Service Providers, and

6.2.1.2 if the Receiving BA requires the use of the Midwest ISO
Transmission System, in addition the Receiving BA shall
be subject to congestion costs of the Midwest ISO
Transmission System, as set forth in the Midwest ISO
Tariff.

6.3 Notwithstanding Sections 6.1 and 6.2 of this Schedule EE-1, the Point of
Delivery for Canadian Balancing Authorities, as Delivery BA and as
Receiving BA, shall be the Canada-United States international border.
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EXHIBIT A

Midwest ISO Contact Information:

Tim Aliff
Senior Manager
Central Region Operations
(317) 249-5654 (Office)
(317) 697-4837(Ce11)
(317) 249-5860 (Fax)
taliff@midwestiso.org

Big Rivers BA Contact Information:

Big Rivers Electric Corporation
David Crockett
Vice President System Operations
P.O. Box 24
Henderson, KY 42419

Office; 270-844-6205
Cell: 270-748-4138
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ATTACHMENT RR-1
Form of Service Agreement for Real-Time Reserve Services During Phased Integration

1.0 This Service Agreement, dated as ofthe @]day of December, 2009 is entered into, by
and between the Midwest ISO ("Transmission Provider") and Big Rivers Electric
Corporation ("Reserve Services Customer"), (also hereafter referred to as Party or
Parties as the context requires).

2.0 The Reserve Services Customer has been determined by the Transmission Provider to be
eligible for Reserve Services as set forth in Attachment RR of the Tariff, and the
Transmission Provider agrees to provide service upon the request of an authorized
representative of the Reserve Services Customer.

3.0 The Reserve Services Customer: (i) agrees to supply information as set forth in
Attachment RR of this Tariff, and such other information, data, and specifications
reasonably necessary, in accordance with Good Utility Practice, to permit the
Transmission Provider to provide the requested service; (ii) agrees to perform the
obligations required of Reserve Services Customers set forth in the Tariff', and, (iii)
agrees to take and pay for the requested service in accordance with the provisions of the
Tariff and this Service Agreement.

4.0 Service under this Service Agreement shall commence on the later of: (1) the requested
service commencement date, (2) the date on which all required technical data has been
received and entered into the Transmission Provider models, or (3) a date that may be
established by the Commission. Service under this Service Agreement shall terminate as
required by Attachment RR of the Tariff, or as otherwise required by Commission orders
or regulations.

5.0 Any notice required or authorized by Attachment RR or this Service Agreement
("Notice") or a request made by a Party regarding this Service Agreement shall be in
writing. Notice shall be personally delivered, transmitted by facsimile (with receipt
verbally or electronically confirmed), emailed, delivered by overnight courier or mailed,
postage prepaid, to the other Party at the address designated below. A Party may change
its designated address upon Notice to the other Party.

jbensohq
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Transmission Provider Reserve Services Customer

Name Stephen G. Kozey Mark A. Bailey
Title: General Counsel President & CEO
Address: PO Box 4202 P.O. Box 24

Carmel, IN 46082-4202 Henderson, KY 42419_
Fax: 317-249-5912 Fax: 270-827-2558

Email@ skozey@midwestiso.org mbailey@bigrivers.com

The Tariff is incorporated herein and made a part hereof.

Description of Reserve Services Customer points of interconnection, via the
Transmission Owner's facilities, with the Transmission System:

[Attach a separate sheet if necessary, listing points of interconnection]

7.0 Upon meeting all other conditions required by Attachment RR and the Tariff, the Reserve
Services Customer and Transmission Provider agree to commence service at midnight, on
the 1st day of January. 2010. Service under this Service Agreement
RR-1 shall terminate automatically upon the earlier of: (i) nine months from the date that
service commences hereunder; or, (ii) the integration of the Reserve Services Customer's
Balancing Authority into the Midwest ISO Balancing Authority Area.

8.0 The Parties mutually agree to use Zone 1 as a representative Reserve Zone for the
purpose of determining the Regulation and Spinning Reserves Distribution rate to be used
in the calculation of charges under Section C.3 of Attachment RR. This representative
Reserve Zone may be changed only by mutual consent of the Parties, and will remain in
effect until termination of this Service Agreement.



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

9.1 The Party is duly organized, validly existing and in good standing under the laws
of the jurisdiction where organized;

9.2 The execution and delivery by the Party of this Service Agreement and the
performance of its obligations hereunder have been duly and validly authorized
by all requisite action on the part of the Party and do not conflict, based on
present knowledge and information, with any applicable law or with any other
agreement binding upon the Party; this Service Agreement has been duly
executed and delivered by the Party, and, upon receipt of any necessary regulatory
approvals, this Service Agreement constitutes the legal, valid and binding
obligation of the Party enforceable against it in accordance with its terms except
insofar as the enforceability thereof may be limited by applicable bankruptcy,
insolvency, reorganization, fraudulent conveyance, moratorium or other similar
laws affecting the enforcement of creditor's rights generally and by general
principles of equity regardless of whether such principles are considered in a
proceeding at law or in equity;



9.3 There are no actions at law, suits in equity, proceedings or claims pending or, to
the knowledge of the Party, threatened against the Party before or by any federal,
state, foreign or local court, tribunal or governmental agency or authority that
might materially delay, prevent or hinder the performance by the Party of its
obligations hereunder; and

9.4 It is in compliance with all NERC and Regional Entity standards applicable to its
operations and facilities.

10. Assignment. Neither Party may assign this Service Agreement or its rights hereunder
without the prior written consent of the other Party, which consent shall not be
unreasonably withheld, except in the case of a merger, consolidation, sale, or spin-off of
substantially all of a Party's assets. Notwithstanding anything to the contrary herein, the
following conditions shall apply to assignment of this Service Agreement by the Reserve
Services Customer: (1) assignment may be made to only another eligible Reserve
Services Customer; (2) if any change is requested by the assignee, it may be approved by
the Transmission Provider only if such change does not impair reliability; and (3) the
assignee must agree to be subject to and bound by all applicable terms and conditions of
the Service Agreement and the Tariff..

11. Third Party Beneficiaries. There are no intended third-party beneficiaries of this Service
Agreement. Nothing in this Service Agreement shall be construed to create any duty to,
any standard of care with reference to, or any liability to, any person not a Party to this
Service Agreement.

12. Entire Agreement. This Service Agreement, which incorporates the Tariff, constitutes
the entire understanding and agreement of the Parties, and supersedes any and all
previous communications, representations, understandings, and agreements (oral or
written) between the Parties with respect to the subject matter hereof. The headings used
in this Service Agreement are for purposes of convenience only and shall not be
construed to affect the meaning or construction of any of the provisions hereof.

13. No Joint Venture. Nothing contained in this Service Agreement shall be construed to
imply the existence of a joint venture, principal and agent relationship, or employment
relationship between the Parties, and no Party shall have any right, power or authority to
create any obligation, express or implied, on behalf of the other Party without the express
written consent of the other.



14. Governing Law. This Service Agreement, to the extent not subject to the
jurisdiction of the FERC, shall be governed by and construed in accordance with
applicable State laws.

15. Additional Terms. If the Reserve Services Customer is the United States of
America or an agency thereof, the terms and conditions found in Section 12B of
the Tariff applicable to participation by the United State of America shall be
incorporated in this Service Agreement and shall become a part hereof by this
reference. If the Reserve Services Customer is a public-power entity, the terms
and conditions found in Section 12E of the Tariff applicable to participation by
public power entities shall be incorporated in this Service Agreement and shall
become a part hereof by this reference.

16. No Waiver of Jurisdictional Immunity. If the Reserve Services Customer is not
subject to the jurisdiction of the FERC as a "public utility" under the Federal
Power Act, the Reserve Services Customer shall not be required to take any action
or participate in any filing or appeal that would confer FERC jurisdiction over the
Reserve Services Customer. Nothing in this Service Agreement waives any
objection to, or otherwise constitutes consent to, the jurisdiction by FERC over
the Reserve Services Customer or its transmission service, facilities and rates.

IN WITNESS WHEREOF, the Parties have caused this Service Agreement to be
executed by their respective authorized officials.

Transmission Provider

By: By:
Name: ^,ILL!, C, PH!LL!PS Name:
Title: rico. Pro.siden't Title:
Date: Standards Compliance & rategy Date:

,f

12-2q-o?

Reserve Services Customer

Mark A. Bailey
President & CEO
December 21, 2009
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IN WITNESS WHEREOF, the undersigned has executed this Supplemental
Agreement between the Midwest Lrdependent Transmission System Operator, Inc.,
International Transmission Company and the undersigned Owners, as of the 1Oth day of
June.2009.

ttOwner"

MIINICIPAL ELECTRIC UTILITY OF
FALLS,IOWA

Name:

Title: Chair, Board of Trustees





IN WITNESS WHEREOF, the undersigned has executed this Supplemental
Agreement between the Midwest lndependent Transmission System Operator, Inc.,
International Transmission Company and the undersigned Owners, as of the 29'n day of
May,2009.

MIDAMERICAN ENERGY COMPANY

Name: William J. Fehrman

Title: President

MidAmerican Energy Company



IN WITNESS WHEREOF, the undersigned has executed this Supplemental
Agreement between the Midwest Independent Transmission System Operator, Inc.,
Iniernational Transmission Company and the undersigned Owners, as of the 29 day of

June zaa2.

"Owne/'

[INSERT FULL NAME OF
TRANSMISSION OWNERI

"r,dl 3/"*,*
SA1 LoB iancoName:

Title:
Genera l  Manager

ddare
Typewritten Text

ddare
Typewritten Text
Board of Water, Electric, and Communications Trustees of theCity of Muscatine, Iowa
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FUNDS TRUST AGREEMENT 

 This Funds Trust Agreement (this “Trust Agreement”), effective as of the first day of the 

month following the later of: (i) the execution of the Trust Agreement by all Parties, or (ii) the 

date upon which the Midwest ISO gives written notice to the Trustee that the information 

systems necessary to implement these arrangements are ready for service (the “Effective Date”) 

is among JPMORGAN CHASE BANK, N.A, a national banking association, as Trustee (“Trustee”); 

the MIDWEST INDEPENDENT TRANSMISSION SYSTEM OPERATOR, INC., a Delaware non-stock, not-

for-profit corporation (“Midwest ISO”); and the Beneficiaries (each of the Trustee, the Midwest 

ISO and the Beneficiaries is a “Party” and collectively are the “Parties”).  

RECITALS 

 WHEREAS, each of the Beneficiaries, with the exception of Manitoba Hydro (the 

“Coordinating Owner”), owns and/or operates certain transmission facilities that are within the 

Transmission System functionally controlled by the Midwest ISO under the terms and conditions 

of the Midwest ISO Agreement and the Tariff; 

 WHEREAS, under the Midwest ISO Agreement the Midwest ISO assumed responsibility 

for, among other things, receiving, holding, managing and distributing certain revenues 

associated with transmission services from transmission customers solely under a custodial trust 

relationship for the benefit of the Owners or their designees, and, with respect to receipt and 

distribution of such revenues, as agent for, the Owners or their designees; 

 WHEREAS, under an Appendix I Agreement dated August 31, 2001 (the “Appendix I 

Agreement”), the Midwest ISO assumed responsibility for, among other things, receiving, 

holding, managing and distributing certain revenues associated with transmission services from 

transmission customers solely under a custodial trust relationship for the benefit of the 

International Transmission Company or its designees, and, with respect to receipt and 

distribution of such revenues, as agent for, International Transmission Company or its designees; 

 WHEREAS, the Midwest ISO provides tariff administration services to the Coordinating 

Owner pursuant to the terms of the Coordination Agreement, including the collection and 

distribution of transmission service revenues resulting from Canadian transmission service owing 

pursuant to the Coordinating Owner Tariff, which transmission service pricing is coordinated 

with the Tariff;  

WHEREAS, the Midwest ISO Agreement and the Coordination Agreement require the 

distribution of revenues associated with transmission services in accordance with the Midwest 

ISO Agreement specifically, Appendices C and J of the Midwest ISO Agreement, and with the 

Coordination Agreement; 
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 WHEREAS, the Midwest ISO is willing to instruct Transmission Customers to deposit 

certain funds associated with transmission services with the Trustee to be held and disbursed as 

provided in this Trust Agreement and to provide instructions to the Trustee, for the benefit of the 

Beneficiaries, in the Midwest ISO’s capacity as custodial trustee and agent for the Beneficiaries 

under the Midwest ISO Agreement and the Coordination Agreement;  

 WHEREAS, the Beneficiaries consent to the deposit with the Trustee of funds due the 

Beneficiaries for transmission services and to the holding and disbursement of those funds as 

provided in this Trust Agreement;  

 WHEREAS, the Parties intend to supplement the procedures, terms and conditions 

concerning the agency and trust relationships between the Midwest ISO and the Beneficiaries 

established under the Midwest ISO Agreement (or the Appendix I Agreement) and the Tariff or 

the Coordination Agreement and the Coordinating Owner Tariff, as the case may be, with respect 

to the collection and distribution of revenues under those agreements by the provisions in this 

Trust Agreement;  

 WHEREAS, under the Tariff, the Midwest ISO has certain rights with respect to certain 

revenue that is subject to this Trust Agreement, which rights the Parties intend to preserve under 

this Trust Agreement; and  

 WHEREAS, the Trustee provides trust services to its clients and is willing and able to 

provide such services under this Trust Agreement. 

 NOW, THEREFORE, in consideration of the promises, and the mutual representations, 

warranties, covenants and agreements hereinafter set forth, and for other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be 

legally bound, the Parties agree as follows. 

ARTICLE 1 

RULES OF CONSTRUCTION; DEFINITIONS 

1.01. Rules of Construction. 

(a) The Preamble and Recitals of this Trust Agreement are incorporated into the 

terms and conditions hereof. 

(b) The word “including” shall be understood to mean “including but not limited to.”  

(c) All capitalized terms used herein and not otherwise defined herein shall have the 

meanings assigned to such terms in the Midwest ISO Agreement or the Tariff, as 

applicable.  
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(d) All exhibits to this Trust Agreement are incorporated herein and made a part 

hereof. 

(e) The definitions contained in this Trust Agreement are applicable to the singular 

and the plural forms of such terms, and to the masculine, feminine and neuter 

genders of such terms. 

(f) In the event of a conflict between the provisions of this Trust Agreement and the 

provisions of the Tariff or the Midwest ISO Agreement or the Appendix I 

Agreement or the Coordination Agreement, as the case may be, the provisions of 

the Tariff or the Midwest ISO Agreement or the Coordination Agreement, as the 

case may be, shall control.  The foregoing notwithstanding, (1) the duties and 

obligations of the Trustee shall be solely those set forth herein and the Trustee 

shall neither be responsible for, nor chargeable with, knowledge of the terms and 

conditions of the Tariff, the Midwest ISO Agreement, the Coordinating Owner 

Tariff or the Coordination Agreement, (2) absent Notice from the Midwest ISO or 

the Beneficiaries of a conflict between the provisions of this Trust Agreement and 

the provisions of the Tariff, the Midwest ISO Agreement or the Coordination 

Agreement, the Trustee shall be entitled to assume and act as if no conflict exists 

and (3) if notified of a conflict, the Trustee may withhold action hereunder and 

have no liability for such inaction. 

(g) References herein to Articles, Sections, and Exhibits are to Articles, Sections, and 

Exhibits of this Trust Agreement, unless otherwise specified. 

1.02 Definitions. 

 “ACH” means Automated Clearing House.  

 “ACH Funds Trust Account” is described in Section 2.01.  

 “Aggregate Schedule 10 Charges” has the meaning given in Section 4.04.  

 “Appendix C” means Appendix C of the Midwest ISO Agreement, Pricing and Revenue 

Distribution, Return of Start-Up Costs, and Renegotiation Procedures for Grandfathered 

Agreements, as it may be amended or restated from time to time. 

 “Appendix I Agreement” has the meaning set forth in the recitals.  

 “Appendix J” means Appendix J of the Midwest ISO Agreement, Revenue Distribution 

for Schedule 18, as it may be amended or restated from time to time. 

 “Beneficiaries” means the Owners, the Coordinating Owner and Independent 

Transmission Companies identified on Exhibit A, each of which is a Party to this Trust 

Agreement.  
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 “Business Day” means Monday through Friday, excluding United States Federal 

Holidays, and excluding days on which the office of the Trustee is authorized or required to 

close. 

 “Code” shall have the meaning given in Section 5.02(c).  

 “Contrary to Instructions Trust Account” is described in Section 2.01.  

 “Coordination Agreement” means the Coordination Agreement by and between the 

Midwest ISO and Manitoba Hydro dated September 27, 2001, as it may be amended or restated 

from time to time.  

 “Coordinating Owner” has the meaning set forth in the recitals.   

 “Coordinating Owner Tariff” means the Manitoba Hydro Open Access Transmission 

Tariff, as it may be amended or restated from time to time or any successor tariff.  

 “Disputed Payments Trust Account” is described in Section 2.01. 

 “Distribution Date” shall have the meaning given in Section 5.03. 

 “Eligible Investments” shall have the meaning given in Section 5.01(b). 

 “Effective Date” has the meaning given in the first paragraph of this Trust Agreement.  

 “First Settlement Date” has the meaning given in Exhibit G.  

 “Government Obligations” has the meaning given in Section 5.01(b)(i).  

 “Large Late Payment” has the meaning given in Section 4.05.  

 “Losses” has the meaning given in Section 11.19.  

 “Midwest ISO” has the meaning given in the first paragraph of this Trust Agreement. 

 “Midwest ISO Agreement” means the Agreement of Transmission Facilities Owners to 

Organize the Midwest Independent Transmission System Operator, Inc., a Delaware Non-stock 

Corporation, as it may be amended or restated from time to time. 

 “Notice” shall have the meaning given in Section 11.03. 

 “Payment Date” has the meaning given in Exhibit G.  

 “Person” means any individual, sole proprietorship, partnership, limited partnership, 

limited liability company, joint venture, trust, unincorporated organization, association, 

corporation, institution, public benefit corporation, entity or government (whether federal, state, 
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county, city, municipal or otherwise, including, without limitation, any instrumentality, division, 

agency, body or department thereof). 

 “Practices and Procedures” are those practices and procedures adopted pursuant to 

Section 3.17. The Practices and Procedures effective as of the Effective Date are attached as 

Exhibit G.  

 “Primary Distribution Date” has the meaning given in Exhibit G.  

 “Schedule 10 Trust Account” is described in Section 2.01.  

 “Second Settlement Date” has the meaning given in Exhibit G.  

 “Secondary Distribution Date” has the meaning given in Exhibit G.  

 “Settlement Trust Account” is described in Section 2.01. 

 “Tariff” means the Open Access Transmission and Energy Markets Tariff for the 

Midwest ISO, as it may be amended or restated from time to time, or any successor tariff.  

 “Tax Statement” is described in Section 2.05.  

 “Transmission Revenues” means all amounts received by, payable to, or to become 

payable to, the Midwest ISO from Transmission Customers for transmission services under 

Schedules 7, 8, 9, 14, 18, 19 and 21 of the Tariff or Schedule 7, 8, 9, 14, 18, 19 and 21 of the 

Coordinating Owner Tariff and the Coordination Agreement, as the case may be. Transmission 

Revenues also shall include all amounts received by, payable to, or to become payable to, the 

Midwest ISO from Transmission Customers for transmission services and which are payable 

solely to the Beneficiaries pursuant to schedules which may be added after the Effective Date to 

the Tariff or the Coordinating Owner Tariff and the Coordination Agreement, as the case may 

be. Transmission Revenues exclude all other revenues which the Midwest ISO has charged or 

collected, or is entitled to charge or collect. Transmission Revenues also exclude amounts 

payable under Schedule 9 of the Tariff which are collected by certain Beneficiaries pursuant to 

agreements with the Midwest ISO.  

 “Trust” means the trust established by this Trust Agreement.  

 “Trust Accounts” shall have the meaning given in Section 2.01.  

 “Trust Agreement” shall have the meaning given in the first paragraph of this agreement.  

 “Trust Property” means the Transmission Revenues and any other amounts collected for 

the benefit of the Beneficiaries and which are deposited in one or more Trust Accounts together 

with the investment income earned on those amounts. 
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 “Trustee” means the initial Trustee identified in the caption and in Section 2.03 or any 

successor Trustee appointed pursuant to Article 9.  

 “Wired Funds Trust Account” is described in Section 2.01.  

ARTICLE 2 

ESTABLISHMENT OF TRUST ACCOUNTS 

2.01 Trust Accounts.  The Beneficiaries hereby direct the Trustee to create and maintain an 

ACH Funds Trust Account, a Contrary to Instructions Trust Account for amounts 

received by the Trustee that are not Transmission Revenues, a Schedule 10 Trust 

Account, a Wired Funds Trust Account, a Settlement Trust Account for undisputed 

amounts received from Transmission Customers payable to the Beneficiaries, an Interest 

Earnings Trust Account for income earned on the investment of the Trust Property and a 

Disputed Payments Trust Account for disputed amounts received from Transmission 

Customers (collectively, the “Trust Accounts”) in which to hold in trust the Trust 

Property pursuant to this Trust Agreement. The Trustee may open one or more demand 

deposit accounts for each Trust Account to facilitate reporting and data collection for the 

Midwest ISO and payment to the Beneficiaries and others. For each billing cycle, the 

Trustee shall deposit the Transmission Revenues received by it as provided in the 

Practices and Procedures as provided in Section 4.05. The Trustee agrees to accept the 

Trust Property to be received pursuant to this Trust Agreement and agrees to establish 

and maintain the Trust Accounts therefor in its capacity as Trustee pursuant to the terms 

of this Trust Agreement.  

2.02 Purposes. 

(a) The purpose of this Trust Agreement is to provide for the collection and holding 

in trust for the benefit of the Beneficiaries of:  (i) certain revenues realized under 

the Tariff and the Midwest ISO Agreement from the provision of transmission 

service under the Tariff; and (ii) certain revenues realized under the Coordinating 

Owner Tariff and the Coordination Agreement from the provision of transmission 

service under the Coordinating Owner Tariff. Accordingly, the Trust created by 

this Trust Agreement shall be utilized by the Trustee solely for the following 

activities: (i) to establish and maintain one or more bank accounts, securities 

accounts and/or custodial accounts for the deposit and holding of the Trust 

Property, to be held and disbursed pursuant to the Trust Agreement; (ii) to accept 

deposits therein; (iii) to make transfers or payments in accordance with the terms 

hereof; (iv) to engage in those activities that are necessary, suitable or convenient 

to accomplish the foregoing or are incidental thereto or connected therewith; and 

(v) to engage in such other activities as may be required in connection with 

conservation of the Trust Property and the making of distributions. All revenues 

provided to the Trustee for deposit hereunder shall be in U.S. dollars.  
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(b) The Trustee shall observe all the legal formalities associated with maintaining the 

Trust Property in trust, including each of the following obligations:  

(i) to maintain books and records of the Trust Property separate from any 

other Person; 

(ii) to maintain the Trust Accounts separate from any other accounts or 

Persons; 

(iii) not to commingle the Trust Property with the assets or property of any 

other Person and to hold all of the Trust Property in the name of the Trust; 

(iv) not to use the Trust Property to guarantee or to satisfy the obligations or 

debts of any Person; and 

(v) not to pledge the Trust Property for the benefit of any Person. 

(c) The Trustee is hereby authorized to engage in the activities permitted by this 

Trust Agreement.  

2.03 Appointment of Trustee.  The initial Trustee shall be JPMorgan Chase Bank, N.A. 

Successor trustees may be appointed by the Beneficiaries pursuant to Article 9. The 

Trustee, and any successor thereto, shall at all times be a national bank with corporate 

trust powers, capital of at least $1 billion and an “A” (or higher) credit rating from 

Standard & Poor’s or “A2” (or higher) credit rating from Moody’s Investor Service, Inc. 

and shall execute this Trust Agreement or a written agreement to be bound to the terms 

and conditions of this Trust Agreement. The Trustee shall be an independent trustee and 

shall be independent of the Midwest ISO, the Beneficiaries, and their Affiliates. 

2.04 Declaration of Trust. 

(a) The Trustee hereby declares that it will hold the Trust Property in trust upon and 

subject to the conditions set forth herein for the use and benefit of the 

Beneficiaries as set forth herein. Effective as of the date hereof, the Trustee shall 

have all rights, powers and duties set forth herein with respect to accomplishing 

the purposes of the Trust. To the fullest extent permitted by law, no creditor of the 

Trustee, in its individual capacity, shall have any right to obtain possession of, or 

otherwise exercise legal or equitable remedies with respect to, the Trust Property, 

except in accordance with the terms of this Trust Agreement. 

(b) The Trust shall have no objective to engage in the conduct of a trade or business. 

Nothing contained herein shall be construed so as to constitute any Party to this 

Trust Agreement as a partner of a partnership or a member of an association or 

joint venture.  
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2.05 Tax Matters.  

(a) The Parties shall treat the trust as a grantor Trust within the meaning of Subpart E, 

Part 1, Subchapter J, Chapter 1, Subtitle A of the U.S. Internal Revenue Code of 

1986, as amended, and any comparable provision of state and local law.  For tax 

purposes, each Beneficiary shall be treated as the owner of its allocable share of 

the Trust Property. 

(b) To help the government fight the funding of terrorism and money laundering 

activities, Federal law requires all financial institutions to obtain, verify, and 

record information that identifies each Person who opens an account.  When an 

account is opened, the Trustee will ask for information that will allow it to 

identify relevant parties.  The Beneficiaries each agree to deliver to the Trustee 

prior to or upon execution of the Trust Agreement a Form W-8 or W-9, as 

applicable. 
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(c) The Trustee shall timely prepare and file with the Internal Revenue Service a 

Form 1041 or any successor form, together with the separate statement described 

in Treasury Regulation § 1.671-4(a) or any successor regulation thereto (the “Tax 

Statement”).  The Trustee shall provide each Beneficiary with a copy of the Tax 

Statement within 90 days of the close of each calendar year.  The Tax Statement 

shall allocate the income and expenses of the Trust among the Beneficiaries based 

on the percentages set forth in the column headed “Total Share” on Exhibit C.  If 

a Beneficiary’s “Total Share” changes during the year, the Midwest ISO shall 

calculate the weighted daily average of the Beneficiary’s percentages for the year, 

pursuant to Exhibit C, and provide the results of the calculation to the Trustee and 

the Beneficiary and the Trustee shall allocate income and expenses to the 

Beneficiary based on the calculation. The Tax Statement shall not treat the 

Transmission Revenues as income or the Trustee compensation described in 

Section 7.01 as an expense. 

(d) Each Beneficiary shall include or take into account, as required by applicable law, 

all income and expenses allocated to it pursuant to Appendices C or J or Exhibit 

C, respectively, on the Tax Statement in determining its taxable income. 

(e)  The Trustee shall timely prepare and file any return or report of items of income 

and expense required to be filed by the Trustee with a taxing authority by any 

state or local law.  The Trustee shall pay, from Trust Property, any taxes required 

to be paid with such return or report, unless the liability for such taxes is imposed 

by law on the Beneficiaries in a manner similar to the treatment described in 

subsections (c) and (d) above. Within sixty (60) days after the Effective Date and 

annually thereafter the Beneficiaries shall identify each return or report to be 

prepared and filed by the Trustee as required by state and local law, cause that 

information to be compiled on an updated Exhibit D to this Agreement and 

provide that information to the Trustee. The Beneficiary providing that 

information will be solely responsible for its accuracy and completeness.  

2.06 Title to Trust Property. 

(a) Legal title to all the Trust Property shall be vested at all times in the Trust. 

(b) Except as provided with respect to the Midwest ISO’s right to receive certain 

amounts in Section 3.15, the Beneficiaries shall hold the beneficial interest in the 

Trust Property, with such beneficial interest allocated among the Beneficiaries in 

accordance with each Beneficiary’s interest therein. No transfer by operation of 

law, equity, contract or otherwise of any interest of the Beneficiaries shall operate 

to terminate this Trust Agreement or the Trust hereunder or entitle any transferee 

to an accounting or to the transfer to it of any part of the Trust Property.  



Execution Copy 

(Exhibit A, Exhibit C and Exhibit D Updated 5-23-06) 

(Exhibit D Updated 4-18-07) 

(Exhibit A, Exhibit C and Exhibit D Updated 5-20-08) 

-10- 

844554_4.DOC 

 

2.07 Pledge of Rights to Distributions.  A Beneficiary may pledge, encumber or hypothecate 

all, but only all, of its rights to receive distributions hereunder; provided that the right to 

receive distributions may not be so pledged, encumbered or hypothecated to more than 

one Person or entity. Any such pledge, encumbrance or hypothecation shall not constitute 

a transfer of an ownership interest in the Trust. No such pledge, encumbrance or 

hypothecation shall be binding on the Trustee unless and until Notice of such pledge shall 

be delivered to and acknowledged by the Trustee.  

2.08 Books and Records; Financial Reports. 

(a) At all times during the existence of the Trust, the Trustee shall maintain or cause 

to be maintained systems for each Trust Account sufficient to provide the 

information pursuant to Section 5.04. The Trustee shall provide that information 

to the Midwest ISO pursuant to Section 5.04.  

(b) At all times during the existence of the Trust, the Trustee, in accordance with 

Article 3, shall maintain, or cause to be maintained, full and true books of 

account, which shall reflect all Trust transactions and be appropriate and adequate 

for the purposes of the Trust.  

ARTICLE 3 

AUTHORITIES, DUTIES, AND ACTIONS OF THE TRUSTEE 

3.01 General Authority. 

(a) The Trustee shall take all actions required to be taken by it pursuant to the terms 

of this Trust Agreement. 

(b) The Trustee is authorized and directed to execute and deliver, and is authorized to 

perform, on behalf of the Trust such agreements as required to perform the 

purposes of the Trust.  

3.02 General Duties.  It shall be the duty of the Trustee to discharge (or cause to be 

discharged) all of its responsibilities pursuant to the terms of this Trust Agreement and to 

administer the Trust in the interest of the Beneficiaries in accordance with the provisions 

of this Trust Agreement. In the event that the Trustee is unable or unwilling to discharge 

(or cause to be discharged) its responsibilities pursuant to the terms of this Trust 

Agreement, it shall resign as provided in Section 9.01(a).  

3.03 No Duties Except as Specified in this Trust Agreement or in Instructions.  The 

Trustee shall not be liable for any action taken or omitted under this Trust Agreement so 

long as it shall have acted in good faith and without negligence. The Trustee shall 

perform only those obligations and duties which it expressly agrees hereunder to perform 

and no implied powers, duties or obligations shall be read into this Trust Agreement 
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against the Trustee. The Trustee shall not have any liability, duty or obligation to 

manage, inspect, insure, make any payment with respect to, register, record, sell, dispose 

of, create, maintain or perfect title or a security interest in, or otherwise deal with the 

Trust Property. The Trustee nevertheless agrees that it will, at its own cost and expense, 

promptly take all such action as may be necessary to discharge any liens on any part of 

the Trust Property which result from actions by, or claims against, the Trustee in its 

individual capacity that are not related to the ownership of the Trust Property or the 

transactions contemplated hereby. 

3.04 No Action Except Under Specified Documents or Instructions.  The Trustee shall not 

manage, control, use, sell, dispose of or otherwise deal with any part of the Trust 

Property except in accordance with the express terms hereof and the powers granted to, 

and the authority conferred upon, the Trustee pursuant to this Trust Agreement. 

3.05 Action Upon Instructions. 

(a) It is the intention of the Beneficiaries that the powers and duties of the Trustee are 

expressly limited to carrying out the purposes of the Trust, to making distributions 

in accordance with Article 5, and to carrying out its duties in accordance with 

Articles 2 and 3.  

(b) The Trustee shall not be required to take any action requested by the Beneficiaries 

if the Trustee shall have reasonably determined, or shall have been advised by 

counsel, that such action (i) is contrary to the terms hereof or of any document 

contemplated hereby to which the Trustee is a party or is otherwise contrary to 

law or (ii) may result in liability on the part of the Trustee, unless the 

Beneficiaries shall have provided to the Trustee indemnification or security 

reasonably satisfactory to the Trustee against all costs, expenses and liabilities 

arising from the Trustee’s taking such action. 

(c) The Trustee shall not take, or refrain from taking, any action contrary to this Trust 

Agreement, nor shall the Trustee be obligated to follow any direction to take or 

refrain from taking action contrary to this Trust Agreement, if given. The 

foregoing sentence shall not be interpreted as providing the Beneficiaries or the 

Midwest ISO with authority to give directions to the Trustee, except as expressly 

provided herein. 

(d) In the event that the Trustee is unsure as to the application of any provision of this 

Trust Agreement, or such provision is ambiguous as to its application, or is, or 

appears to be, in conflict with any other applicable provision, or this Trust 

Agreement permits any determination by the Trustee or is silent or is incomplete 

as to the course of action which the Trustee is required to take with respect to a 

particular set of facts, the Trustee shall promptly give Notice (in such form as 

shall be appropriate under the circumstances) to the Midwest ISO and each 
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Beneficiary, requesting instructions as to the course of action to be adopted. To 

the extent the Trustee acts in good faith in accordance with written instructions 

received from the Midwest ISO in response to such Notice, the Trustee shall not 

be liable on account of such action to any Person and to the extent the Midwest 

ISO acts in good faith in giving written instructions in response to such Notice, 

the Midwest ISO shall not be liable on account of such direction to any Person. If 

the Trustee shall not have received appropriate instructions within two Business 

Days of such Notice (or within such shorter period of time as reasonably may be 

specified in such Notice) it may, but shall be under no duty to, take or refrain 

from taking such action, not inconsistent with this Trust Agreement, as it may be 

advised by counsel and shall have no liability to any Person for such action or 

inaction consistent with such advice of counsel, and shall promptly thereafter 

provide Notice to the Midwest ISO and each Beneficiary that such action was 

taken.  

3.06 Acceptance of Trusts and Duties.  

(a) The Trustee accepts and agrees to perform its duties hereunder with respect to this 

Trust Agreement.  

(b) The Trustee also agrees to disburse all moneys actually received by it constituting 

part of the Trust Property upon the terms of this Trust Agreement. The Trustee 

shall not be answerable or accountable under any circumstances, except (i) for its 

own willful misconduct or negligence, (ii) in the case of the inaccuracy of any 

representation or warranty contained in Article 6 expressly made by the Trustee, 

(iii) for liabilities arising from the failure by the Trustee to perform obligations 

expressly undertaken by it pursuant to the last sentence of Section 3.03 hereof, or 

(iv) for taxes, fees or other charges based on or measured by any fees, 

commissions or compensation received by the Trustee in connection with any of 

the transactions contemplated by this Trust Agreement.   

(c) The Trustee shall not be liable for any judgment made in good faith by a 

responsible officer of the Trustee.  

(d) No provision of this Trust Agreement shall require the Trustee to expend or risk 

funds or otherwise incur any financial liability in the performance of any of its 

rights or powers hereunder, if the Trustee shall have reasonable grounds for 

believing that repayment of such funds or adequate indemnity against such risk or 

liability is not reasonably assured or provided to it. 

(e) The Trustee shall not be responsible for the sufficiency of this Trust Agreement or 

for the due execution hereof by the Midwest ISO or the Beneficiaries or for the 

form, character, genuineness, sufficiency, value or validity of any Trust Property, 

and the Trustee shall in no event assume or incur any liability, duty or obligation 
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to the Midwest ISO or any Beneficiary, other than as expressly provided for 

herein. 

3.07 Reliance; Advice of Counsel.  The Trustee shall incur no liability to anyone in acting 

upon any signature, instrument, notice, resolution, request, consent, order, certificate, 

report, opinion, bond or other document or paper in good faith believed by it to be 

genuine and signed by the proper party or parties. The Trustee may accept a certified 

copy of a resolution of the board of directors or other governing body of any corporate 

party as conclusive evidence that such resolution has been duly adopted by such body and 

that the same is in full force and effect. As to any fact or matter the manner of 

ascertainment of which is not specifically prescribed herein, the Trustee may for all 

purposes hereof rely on a certificate, signed by the president or any vice president and by 

the treasurer or an assistant treasurer or the secretary or an assistant secretary of the 

relevant party, as to such fact or matter, and such certificate shall constitute full 

protection to the Trustee for any action taken or omitted to be taken by it in good faith in 

reliance thereon. 

3.08 Agents.  In the exercise or administration of its duties and obligations hereunder, the 

Trustee (i) may act directly or, at the reasonable expense of the Trust, through agents or 

attorneys pursuant to agreements entered into with any of them, and the Trustee shall not 

be liable for the default or misconduct of such agents or attorneys if such agents or 

attorneys shall have been selected by the Trustee with reasonable care, provided the 

Trustee makes an effective assignment to the Beneficiaries of its rights against such 

agents or attorneys; and (ii) may, at the reasonable expense of the Trust, consult with 

counsel, accountants and other skilled persons to be selected with reasonable care and 

employed by it, and the Trustee shall not be liable for anything done, suffered or omitted 

in good faith by it in accordance with the advice or opinion of any such counsel, 

accountants or other skilled persons. 

3.09 Doing Business.  Notwithstanding anything contained herein to the contrary, the Trustee 

shall not be required to take any action in any jurisdiction other than in the States of 

Illinois and Indiana if the taking of such action will (i) require the consent, approval, 

authorization, or order of, or the giving of notice to, or the registration with or taking of 

any action in respect of, any state or other governmental authority or agency of any 

jurisdiction other than the States of Illinois and Indiana; (ii) result in any fee, tax or other 

governmental charge under the laws of any jurisdiction or any political subdivisions 

thereof in existence as of the date hereof other than the States of Illinois and Indiana 

becoming payable by the Trustee; or (iii) subject the Trustee to personal jurisdiction in 

any jurisdiction other than the States of Illinois and Indiana for causes of action arising 

from acts unrelated to the consummation of the transactions by the Trustee contemplated 

hereby. 

3.10 Not Acting in Individual Capacity.  Except as provided in this Article, in accepting the 

trusts hereby created hereunder the Trustee acts solely as a trustee and not in its 
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individual capacity and all Persons having any claim against the Trustee by reason of the 

transactions contemplated by this Trust Agreement shall look only to the Trust Property 

for payment or satisfaction thereof. 

3.11 Reports to the Midwest ISO.  Unless the information is otherwise provided by the 

Practices and Procedures, the Trustee shall provide a report to the Midwest ISO in the 

format and in the form designated, from time to time, by the Midwest ISO and Trustee of 

all funds remitted to it from any Person for the account of the Beneficiaries. The report 

shall be provided to the Midwest ISO no later than 9:00 AM Eastern Prevailing Time on 

each of the First Settlement Date, and the Second Settlement Date and promptly upon 

receipt of a Large Late Payment.   

3.12 Disbursement of Funds.  The Trustee shall disburse funds held by it under this Trust 

Agreement as directed by the Midwest ISO (as agent for the Beneficiaries under this 

Agreement) under Sections 5.02 and 5.03. No Beneficiary shall have the right to direct 

the Trustee to disburse funds. 

3.13 Books and Records; Financial Reports.  At all times during the existence of the Trust, 

the Trustee shall maintain, or cause to be maintained, full and true books of account, 

which shall reflect all Trust transactions. Such books of account shall be maintained at 

the designated office of the Trustee, and shall be available for inspection by each of the 

Beneficiaries, the Midwest ISO, their employees or agents, and federal and state or 

provincial regulatory authorities having jurisdiction over the Midwest ISO or a 

Beneficiary as is necessary to verify compliance by the Trustee with this Trust 

Agreement and to audit and verify transactions under this Trust Agreement. Such access 

shall be at reasonable times and under reasonable conditions including prior Notice to the 

Trustee. Such contacts between officers, employees, and agents of any Beneficiary, the 

Midwest ISO and those of the Trustee pursuant to this Section 3.13 shall be strictly 

limited to the purposes of this section.   

3.14 Payment of Fee to Midwest ISO.  The Trust shall pay the Midwest ISO any income 

earned on the investment of the Trust Property on a quarterly basis as a fee for the 

services provided hereunder.   

3.15 Other Amounts Due to Midwest ISO.  The Beneficiaries acknowledge that under the 

Tariff, the Midwest ISO Agreement, orders issued by the Federal Regulatory Energy 

Commission and under those circumstances specifically set forth in this Trust Agreement, 

the Beneficiaries are obligated to pay from Trust Property certain sums to the Midwest 

ISO, which sums the Beneficiaries direct the Trustee to pay or cause to be paid on a 

monthly basis prior to all other distributions. The maximum disbursement of funds held 

in the Trust each month for the Midwest ISO to satisfy such priority claims is limited to 

the sum of the aggregate amount of invoices for charges due the Midwest ISO under 

Schedule 10 of the Tariff for that month.   
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3.16 Funds Received Contrary to Instructions.  Upon written instructions from the Midwest 

ISO in accordance with Section 4.05, the Trustee shall transfer to the Contrary to 

Instructions Trust Account for payment to the Midwest ISO funds from the Transmission 

Customers which were transmitted to the Trust but which should have been transmitted to 

the Midwest ISO in accordance with the instructions given by the Midwest ISO to the 

Transmission Customers. The transfers shall be made as provided in the Practices and 

Procedures. The Midwest ISO may only instruct the Trustee to transfer funds that are not 

Transmission Revenues to the Contrary to Instructions Trust Account.  

3.17 Practices and Procedures.   The Parties recognize that the Midwest ISO must have 

certain data concerning the funds received from Transmission Customers and, in the past, 

has obtained that data from cash management accounts maintained by it into which funds 

from Transmission Customers were deposited. The Parties have agreed upon the 

Practices and Procedures which are attached as Exhibit G regarding the deposit into, and 

the movement of funds among, the Trust Accounts to assure that the Midwest ISO can 

determine, on a timely basis, the Persons to whom the Trustee should disburse funds. The 

Practices and Procedures are intended to implement the Trust Agreement. In the event of 

any conflict between a provision in this Trust Agreement and a provision in the Practices 

and Procedures, the Trust Agreement shall control. The Parties agree to employ 

commercially reasonable efforts to modify the Practices and Procedures to the extent 

necessary to reflect changes in the accounting and reporting systems of the Midwest ISO 

or in the accounting or reporting systems of the Trustee or cash management systems 

available to the Trustee and to negotiate in good faith to revise the Practices and 

Procedures as necessary to detail the manner by which the necessary data can be provided 

to the Midwest ISO in an appropriate format. These Practices and Procedures may 

include the creation of cash management accounts as to which the Midwest ISO may 

have authority to transfer funds from the account to other cash management accounts 

which are also part of the Trust Accounts. If the Trustee is unable to provide or allow the 

provision of the necessary data to the Midwest ISO, it shall resign as provided in Section 

9.01(a) below.  

ARTICLE 4 

AUTHORITIES, DUTIES, AND ACTIONS OF THE MIDWEST ISO 

4.01 General Authority.  The Midwest ISO is authorized to take all actions required to be 

taken by it pursuant to the terms of this Trust Agreement and shall have the power to 

direct the Trustee to transfer or disburse funds as provided in this Trust Agreement.  

4.02 Billing and Collection.  Under the Tariff or the Coordination Agreement, as the case 

may be, the Midwest ISO: (a) issues invoices for the amounts the Beneficiaries are due to 

receive under the Tariff or the Coordinating Owner Tariff, as the case may be; (b) 

initiates collection activities with respect to unpaid Transmission Revenues as required or 

appropriate under the Midwest ISO Agreement (or the Appendix I Agreement) and Tariff 
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or the Coordination Agreement, as the case may be, and in accordance with Midwest ISO 

Agreement and Tariff; and (c) requests payment of any shortfall in the payment of 

amounts invoiced and due to the Midwest ISO for the benefit of the Beneficiaries in 

accordance with the Tariff or the Coordination Agreement, as the case may be.  

4.03 Instructions to Transmission Customers.  In accordance with the Practices and 

Procedures, the Midwest ISO will instruct Transmission Customers to remit the 

Transmission Revenues when, and as, those amounts come due to the appropriate Trust 

Account.  

4.04 Aggregate Schedule 10 Charges. When the Midwest ISO issues invoices for 

Transmission Services to the Transmission Customers, it shall also advise the Trustee of 

the aggregate invoiced amount for charges due the Midwest ISO under Schedule 10 of 

the Tariff (“Aggregate Schedule 10 Charges”). When the Midwest ISO issues instructions 

to the Trustee under Section 4.05, the Midwest ISO shall instruct the Trustee to transfer 

an amount equal to the Aggregate Schedule 10 Charges to the Schedule 10 Trust Account 

on the First Settlement Date. As provided in Section 3.15 of this Agreement, the Midwest 

ISO shall be paid the full amount of Schedule 10 charges invoiced each month prior to 

the distribution of funds to the Beneficiaries. Any Schedule 10 payments owed by 

Transmission Customers but not paid directly to the Midwest ISO shall be paid from the 

funds in the Schedule 10 Trust Account and any remaining funds in the Schedule 10 

Trust Account shall be transferred to the Settlement Trust Account for distribution to the 

Beneficiaries. The instructions provided to the Trustee pursuant to Section 4.05 shall 

include the amount of funds to be distributed to the Midwest ISO and to the Settlement 

Trust Account from the Schedule 10 Trust Account. 

4.05 Instructions to Trustee.  In accordance with the Midwest ISO Agreement, the Tariff, the 

Coordination Agreement, or orders issued by the Federal Energy Regulatory 

Commission, the Midwest ISO, as the agent of the Beneficiaries, shall instruct the 

Trustee in writing to disburse funds held by the Trustee pursuant to this Trust Agreement 

so that the funds are received by the Persons entitled to them under the Midwest ISO 

Agreement and the Tariff or the Coordination Agreement, as the case may be. The 

instructions shall be given as provided in the Practices and Procedures. The Midwest ISO 

shall use commercially reasonable efforts to issue those instructions on the First 

Settlement Date and on the Second Settlement Date of each month so long as either:  (i) it 

has received the report called for in Section 3.11, or (ii) the information is made available 

to the Midwest ISO under the Practices and Procedures, in either case, by 9:00 AM 

Eastern Prevailing Time on the First Settlement Date and on the Second Settlement Date, 

as the case may be. In the event a payment in excess of Five Million Dollars ($5,000,000) 

is received after the later of the First Settlement Date or the Second Settlement Date in 

the Wired Funds Trust Account and is attributable to the prior billing period (a “Large 

Late Payment”), the Midwest ISO shall issue instructions to the Trustee to pay: (y) any 

Person who is due more than Five Million Dollars ($5,000,000) from that payment, or (z) 

the Midwest ISO any portion of the Large Late Payment incorrectly sent via ACH or wire 
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to the Wired Funds Trust Account. The Midwest ISO shall issue instructions for 

disbursements to any Person who is due less than Five Million Dollars ($5,000,000) from 

that payment for disbursement during the Primary Distribution Date for the following 

month. Further, in the event of the final resolution of a dispute associated with all or a 

portion of the funds held in the Disputed Payments Trust Fund, the Midwest ISO shall 

notify the Trustee of the amount of funds to be transmitted to the Midwest ISO for 

payment to the appropriate parties in accordance with the terms of the dispute resolution 

outcome and the amount to be transferred to the Settlement Trust Account.  Instructions 

to the Trustee for the release of all or a portion of the funds held in the Disputed 

Payments Trust Fund shall be acted upon by the Trustee within five (5) Business Days of 

receipt of such instructions regardless of which day of the month the instruction is 

received. The format and form of the instructions from the Midwest ISO shall be agreed 

upon by the Midwest ISO and the Trustee from time to time. 

4.06 Payment.  The Trustee shall transfer amounts from the Trust Accounts in the manner 

provided in the Practices and Procedures. The Trustee is authorized to seek confirmation 

of such instructions by telephone call-back to the representatives of the Midwest ISO 

identified in and at the telephone numbers designated in Exhibit E, and the Trustee may 

rely upon the confirmations of anyone purporting to be the individual or individuals so 

designated. Each funds transfer instruction shall be executed by an authorized signatory. 

A list of such authorized signatories is set forth on Exhibit E. The officer executing this 

Agreement on behalf of the Midwest ISO is authorized to certify that the signatories on 

Exhibit E are authorized signatories. The individuals and telephone numbers for call-

backs may be changed only by Notice actually received and acknowledged by the 

Trustee. The Parties to the Trust Agreement acknowledge that such security procedure is 

commercially reasonable. It is understood that the Trustee and the Beneficiary’s bank in 

any funds transfer may rely solely upon any account numbers or similar identifying 

number provided by a Beneficiary hereto to identify (i) the Beneficiary, (ii) the 

Beneficiary’s bank or (iii) an intermediary bank. Each Beneficiary shall provide the 

Trustee a Notice of its bank, account and related funds transfer information upon 

execution of this Agreement and upon any change to that information. The Trustee may 

apply funds for any payment order it executes using any such identifying number, even 

where its use may result in a Person other than the Beneficiary being paid, or the transfer 

of funds to a bank other than the Beneficiary’s bank, or an intermediary bank, designated. 

4.07 Exhibit C. The Midwest ISO shall recalculate the percentages for allocation of costs and 

voting rights provided in Exhibit C as provided in Section 7.01.  

4.08 Overdrafts.  The Midwest ISO agrees to reimburse the Trustee within one (1) Business 

Day for any overdrafts on the Trust Accounts resulting from instructions given by the 

Midwest ISO. This obligation of the Midwest ISO shall be secured by a letter of credit in 

the amount of One Million Dollars issued by a bank reasonably acceptable to the Trustee. 

The letter of credit will be renewed annually and the amount of the letter of credit will be 

evaluated annually by the Parties. The Beneficiaries, severally and not jointly, agree to 
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reimburse the Midwest ISO for each of their respective portions (as determined by the 

Midwest ISO) of the overdraft amount (i.e. the amount disbursed to a Beneficiary that is 

attributable to the event giving rise to the overdraft) by wire transfer within one (1) 

Business Day of the Midwest ISO’s demand for reimbursement. Any costs incurred by 

the Midwest ISO in connection with the letter of credit shall be reimbursed to it by the 

Beneficiaries (in accordance with each of their proportionate payment responsibility as 

set forth on Exhibit C) within ten (10) days of Notice to them from the Midwest ISO of 

the amount due. 

4.09 Funds Received in Error by Midwest ISO.  Any funds from Transmission Customers 

which should have been transmitted to the Trust, but which are received by the Midwest 

ISO shall be held by the Midwest ISO in a custodial trust relationship for benefit of the 

Beneficiaries and, as soon as reasonably possible after receipt and in any event within 

four (4) Business Days, the Midwest ISO shall deliver such funds to the Trustee under 

this Trust Agreement for disposition in accordance with this Trust Agreement.  

ARTICLE 5 

INVESTMENT AND APPLICATION OF TRUST PROPERTY 

5.01 Investment of Trust Property.  The Trustee agrees to invest funds in the Trust Accounts 

pursuant to this Section 5.01. 

(a) Cash and cash proceeds of the Trust Property received by the Trustee more than 

one day prior to a Distribution Date will be invested, using its reasonable best 

efforts and at the risk and expense of the Beneficiaries, by the Trustee in Eligible 

Investments.  

(b) No Trust Property shall be invested except in cash or in one or more of the 

following investments “Eligible Investments:” 

(i) Money market mutual funds registered under the Investment Company 

Act of 1940, as amended, and the shares of which are registered under the 

Securities Act of 1933, as amended; provided, that the governing 

instrument or order directs, requires, authorizes or permits investment in 

Government Obligations; provided further, that the portfolio of such 

investment company or investment trust is limited to Government 

Obligations and to repurchase agreements fully collateralized by such 

obligations; and provided further, that any such fund is rated in the highest 

applicable category by Standard & Poor’s Ratings Group and Moody’s 

Investors Service, including funds managed by the Trustee or one of its 

subsidiaries or affiliates; 

(ii) Demand deposits, trust deposits, trust funds account, time deposits or 

certificates of deposit of any depository institution or trust company 
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incorporated under the laws of the United States of America or any State, 

or any domestic branch of a foreign bank and subject to supervision and 

examination by federal or state banking or depository institution 

authorities; or 

(iii) Any investment permitted by law jointly directed in writing by the 

Beneficiaries and acceptable to the Trustee (which acceptability shall not 

be a determination of whether the investment is suitable but rather will be 

based on whether mechanics of the investment are acceptable to the 

Trustee). 

(c) Each investment shall be capable of being liquidated on or before the next 

Distribution Date.  

(d) The Beneficiaries recognize and agree that the Trustee is not requested to provide, 

and is not providing, supervision, recommendations or advice relating to either 

the investment of moneys held in the Trust Accounts or the purchase, sale, 

retention or other disposition of any Eligible Investment.   

(e) In the event that the Trustee does not receive written directions from or on behalf 

of all of the Beneficiaries to invest funds held in the Trust Accounts, the Trustee 

shall invest funds held in the Wired Funds Trust Account and ACH Funds Trust 

Account in a time deposit offered by Trustee and shall invest funds held in the 

Disputed Payments Trust Account and Interest Earnings Trust Account in a trust 

funds account held by the Trustee or a successor or any other similar deposit 

product offered by the Trustee. 

(f) The Trustee is hereby authorized to execute purchases and sales of Eligible 

Investments through the facilities of its own trading or capital markets operations 

or those of any affiliated entity. The Trustee shall send statements to the Midwest 

ISO on a monthly basis reflecting activity in any of the Trust Accounts for the 

preceding month and balances held in the Trust Accounts on a monthly basis.  

The Midwest ISO will provide copies of such statements to the Beneficiaries. 

Although the Beneficiaries and the Midwest ISO each recognizes that it may 

obtain a broker confirmation or written statement containing comparable 

information at no additional cost, the Beneficiaries and the Midwest ISO hereby 

agree that confirmations of Eligible Investments are not required to be issued by 

the Trustee for each month in which a monthly statement is rendered to the 

Midwest ISO. However, no statement need be rendered for the Trust Accounts if 

no activity occurred for such month.  
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5.02 Application of Funds. 

(a) All Trust Property received by the Trustee shall be distributed in accordance with 

the terms and provisions of Sections 5.02 and 5.03 hereof.  Any income earned on 

the Trust Property shall be paid to the Midwest ISO pursuant to Section 3.14. 

(b) In the event that any withholding tax is imposed on a distribution of Trust 

Property, such tax shall reduce the amount otherwise distributable to such 

Beneficiary in accordance with Sections 5.02 and 5.03. The Trustee is hereby 

authorized and directed to retain from amounts otherwise distributable to such 

Beneficiary sufficient funds for the payment of any tax that is legally owed by the 

Trust. The amount of any withholding tax imposed shall be treated as cash 

distributed at the time it is withheld by the Trust and remitted to the appropriate 

taxing authority. If there is a possibility that withholding tax is payable with 

respect to a distribution to any Beneficiary, the Trustee may in its sole discretion 

withhold such amounts in accordance with this paragraph (b) and shall give 

prompt Notice to the affected Beneficiary. In the event that the Trustee or the 

Trust is liable for any failure to withhold in respect of a distribution, then the 

affected Beneficiary shall indemnify the Trustee for any amount (including 

penalties and interest) paid by the Trustee in respect of such liability. Such 

withholding shall be taken into account in determining distribution amounts under 

Section 5.03 so as to charge the distribution otherwise to be made to the 

Beneficiary responsible for the withholding requirement.  

(c) The Trustee agrees, to the extent required by the Internal Revenue Code of 1986, 

as amended (the “Code”), and applicable federal regulations thereunder or other 

applicable law, to withhold from each payment due hereunder, United States 

withholding taxes at the appropriate rate. In the event that any withholding tax is 

imposed on a Beneficiary, such tax shall reduce the amount otherwise 

distributable to such Beneficiary.  

5.03 Distribution of Trust Property.   

(a) Payment. Subject to Section 5.02, the Trustee shall make payments from the Trust 

Property pursuant to Section 4.05. The date of each payment is a Distribution 

Date (“Distribution Date”).   

(b) Method of Payment. All amounts payable to Beneficiaries pursuant to this Trust 

Agreement shall be paid by the Trustee, in accordance with the instructions given 

by Notice of each Beneficiary, including by wire transfer in immediately available 

funds to a banking institution with bank wire transfer facilities or by bank or trust 

department check. 



Execution Copy 

(Exhibit A, Exhibit C and Exhibit D Updated 5-23-06) 

(Exhibit D Updated 4-18-07) 

(Exhibit A, Exhibit C and Exhibit D Updated 5-20-08) 

-21- 

844554_4.DOC 

 

(c) Distributions Upon Termination of Trust. Upon the dissolution, winding up and 

termination of the Trust in accordance with Article 8, the Trust Property or the 

cash proceeds therefrom shall be distributed in accordance with the instructions of 

the Midwest ISO under Section 4.05.  

5.04 Statements.  

(a) Access to Information. Concurrently with each distribution pursuant to 

Section 5.03, the Trustee shall allow the Midwest ISO access to account 

information in the format and in the form designated, from time to time, by the 

Midwest ISO and the Trustee showing, for the period since the preceding 

Distribution Date (or since the execution and delivery of this Trust Agreement in 

the case of the first Distribution Date) at least the following:   

(i) the amounts received by the Trustee with respect to the Trust Property; 

(ii) the amount paid to the Midwest ISO;  

(iii) the amounts paid to each Beneficiary; and 

(iv) the amounts paid to any other Person. 

(b) Balance Information. The Trustee will inform the Midwest ISO upon request, 

which request may be telephonic, of the amount of the Trust Property, to the 

extent such information is available to the Trustee. 

ARTICLE 6  

REPRESENTATIONS AND WARRANTIES OF THE TRUSTEE 

6.01 Good Standing.  The Trustee represents and warrants to Beneficiaries, that the Trustee is 

a national banking association, validly existing and in good standing under the laws of 

the United States of America and has all corporate powers and all material governmental 

licenses, authorizations, consents and approvals required under the laws of the State of 

Illinois to perform its obligations hereunder and to carry on its trust business as now 

conducted. 

6.02 Binding Effect.  The Trustee represents and warrants to the Beneficiaries that the 

execution, delivery and performance by the Trustee of this Trust Agreement are within 

the corporate power of the Trustee and have been duly authorized by all necessary 

corporate action on the part of the Trustee (no action by its shareholders being required), 

and, assuming this Trust Agreement has been duly authorized, executed and delivered by 

and is valid and legally binding on the other parties hereto, this Trust Agreement 

constitutes the valid and legally binding agreement of the Trustee, enforceable in 

accordance with its terms, subject, as to enforcement, to bankruptcy, insolvency, 
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reorganization and other laws of general applicability relating to or affecting creditors’ 

rights and to general equity principles; and such actions do not and will not (i) violate or 

contravene any judgment, injunction, order or decree binding on the Trustee, (ii) violate, 

contravene or constitute a default under any provision of the certificate of incorporation 

or by-laws of the Trustee or of any material agreement or instrument binding on the 

Trustee, or (iii) result in the creation or imposition of any lien attributable to the Trustee 

in its individual capacity on the Trust Property except as may arise in connection with 

this Trust Agreement or the transactions contemplated herein. 

6.03 Consents and Approvals.  The Trustee represents and warrants to the Beneficiaries that 

no consent, approval, authorization, or order of, or filing with, any court or regulatory, 

supervisory or governmental agency or body is required under applicable state law or 

federal law governing the banking and trust powers of the Trustee in connection with the 

execution, delivery and performance by the Trustee, in its individual capacity, of this 

Trust Agreement.  

ARTICLE 7 

COMPENSATION OF TRUSTEE 

7.01 Compensation of Trustee.  The Beneficiaries shall pay the reasonable trust 

establishment and operating expenses incurred by, or due to, the Trustee as they may 

arise, or shall, upon the request of the Trustee, promptly reimburse the Trustee for any 

such expenses paid by the Trustee. The Trustee shall be compensated and its expenses 

paid as set forth in the attached Exhibit B. The proportionate payment responsibility of 

each Beneficiary shall be based on the calculation reflected on Exhibit C. Promptly 

following the close of each calendar year or any changes in Beneficiaries pursuant to 

Section 10.03, the Midwest ISO shall recalculate Exhibit C and provide a copy of the 

updated Exhibit C to the Trustee and each Beneficiary and Exhibit C shall be deemed 

amended, without the need for any vote of the Beneficiaries, to reflect the new 

calculation. For the purposes of billing, the Trustee shall deliver a copy of the annual 

invoice to each of the Beneficiaries along with a schedule detailing the specific amount 

owed by each Beneficiary at least thirty (30) days prior to the date payment is due. The 

proportionate share of the Trustee fees due annually will be automatically deducted in the 

proportions specified on Exhibit C from the scheduled payment to be made to each 

Beneficiary from the Settlement Trust Account on the second First Settlement Date and 

annually thereafter and the proportionate share of any other fees due the Trustee will be 

automatically deducted in the proportions specified on Exhibit C from the scheduled 

payment to be made to each Beneficiary from the Settlement Trust Account on the First 

Settlement Date following the date on which the fee arose or, at the Trustee’s discretion, 

on the same First Settlement Date as the fees due annually are deducted; provided, 

however, that such deduction shall not be considered as a waiver of any Beneficiary’s 

right to question or dispute such annual invoice or the Beneficiary’s obligation to pay all 

or part of the same.    
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ARTICLE 8 

TERMINATION OF TRUST AGREEMENT 

8.01 Trust Termination.  This Trust Agreement shall terminate (except for the purpose of 

making remaining disbursements under the Trust Agreement and completion of 

remaining duties and obligations pursuant to the Trust Agreement) and the Trust created 

hereby shall terminate and the Trust Property shall be distributed in accordance with 

Section 5.04(d), and this Trust Agreement shall be of no further force or effect after final 

disposition by the Trustee of the Trust Property, upon the occurrence of any one or more 

of the following events (with Notice of such event to be provided to the Trustee by 

Midwest ISO or the majority of the Beneficiaries, as applicable): 

(a) Transfer of functional control of the respective transmission facilities of each 

Beneficiary from Midwest ISO to the Beneficiaries, such that Midwest ISO has 

functional control over no transmission facilities of any Beneficiary.   

(b) A determination of a majority of the Beneficiaries to terminate the Trust in 

accordance with Article 10.   

(c) Any Person who becomes a Transmission Owner, a Coordinating Owner or an 

Independent Transmission Company and receives Transmission Revenues 

pursuant to the Tariff and the Midwest ISO Agreement or the Coordination 

Agreement, as the case may be, is not a Party to this Trust Agreement.  

(d) Any Transmission Owner, Coordinating Owner or Independent Transmission 

Company that receives Transmission Revenues pursuant to the Tariff and the 

Midwest ISO Agreement or the Coordination Agreement, as the case may be, 

ceases to be, or does not become, a Party to this Trust Agreement.  For the 

avoidance of doubt, such a Transmission Owner, Coordinating Owner or 

Independent Transmission Company must be a Party to this Trust Agreement 

during the time period(s) it receives Transmission Revenues.  

ARTICLE 9 

SUCCESSOR TRUSTEES AND ADDITIONAL TRUSTEES 

9.01 Resignation of Trustee; Appointment of Successor. 

(a) The Trustee may resign at any time by giving at least 60 days’ prior Notice to the 

Midwest ISO and the other Parties, such resignation to be effective on the 

acceptance of appointment by a successor Trustee under Section 9.01(b) approved 

by the Midwest ISO and the Beneficiaries. In addition, the Midwest ISO and the 

Beneficiaries may at any time remove the Trustee without cause by an instrument 

in writing delivered to the Trustee, such removal to be effective upon the 

acceptance of appointment by a successor Trustee under Section 9.01(b) approved 
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by the Midwest ISO and the Beneficiaries. In case of the resignation or removal 

of the Trustee, the Beneficiaries shall promptly vote to appoint a successor 

Trustee in accordance with Section 10.01. If the Midwest ISO and the 

Beneficiaries have failed to appoint a successor trustee within 60 days of the 

giving of Notice of resignation or removal of the Trustee, the Trustee shall be 

entitled to petition a court of competent jurisdiction to appoint a successor trustee. 

(b) Any successor Trustee shall execute and deliver to the predecessor Trustee, 

Midwest ISO and Beneficiaries an instrument accepting such appointment, and 

thereupon such successor Trustee, without further act, shall become vested with 

all the estates, properties, rights, powers, duties and trusts of the predecessor 

Trustee in the trusts hereunder with like effect as if originally named the Trustee 

herein; but nevertheless, upon the written request of such successor Trustee, such 

predecessor Trustee shall execute and deliver an instrument transferring to such 

successor Trustee, upon the trusts herein expressed, all the estates, properties, 

rights, powers, duties and trusts of such predecessor Trustee, and such 

predecessor Trustee shall duly assign, transfer, deliver and pay over to such 

successor Trustee all moneys or other property then held or subsequently received 

by such predecessor Trustee upon the trusts herein expressed. The predecessor 

Trustee or the successor Trustee shall provide copies of such written instruments 

or assignments to the Beneficiaries and Midwest ISO. 

(c) The Trust shall at all times have at least one Trustee. 

(d) Any corporation into which the Trustee may be merged or converted or with 

which it may be consolidated, or any corporation resulting from any merger, 

conversion or consolidation to which the Trustee shall be a party, or any 

corporation to which substantially all the corporate trust business of the Trustee 

may be sold or otherwise transferred shall, subject to the terms of this 

Section 9.01 hereof, be the Trustee under this Trust Agreement without further 

action. Notwithstanding the foregoing, the Trustee shall provide Notice to the 

Midwest ISO and Beneficiaries of any such mergers, conversions, consolidations, 

or transfers. 

ARTICLE 10 

TRANSMISSION OWNER ACTIONS 

10.01 Action by Beneficiaries.  Any actions of or consents given by the Beneficiaries pursuant 

to or required by this Trust Agreement must be in accordance with this Article. 

(a) The following matters shall be determined by the majority vote of the 

Beneficiaries, where the vote is weighted 50% equally, and 50% to reflect the 

relative Transmission Revenue of the Beneficiaries as invoiced and collected by 
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the Midwest ISO during the immediately previous calendar year, as shown on 

Exhibit C as updated:  

(i)  termination of the Trustee; 

(ii) selection of successor Trustee; and 

(iii)  termination of Trust.   

(b) The following matters shall be determined by super-majority vote of 66%, where 

each vote is weighted in accordance with Section 10.01(a):  

(i)  modification or amendment of Trust Agreement; 

(ii)  approval and allocation of costs other than as expressly provided in 

this Trust Agreement;  

(iii)  direction of investments under Section 5.01(b)(iv); 

(iv)  any other matter as to which the Beneficiaries are entitled to act 

under this Trust Agreement. 

(c) The action or consent of the Beneficiaries shall be evidenced by a writing 

executed by Beneficiaries with the requisite vote and delivered to the Trustee and 

the Midwest ISO pursuant to Section 11.03.  

10.02 Disputes.  Any disputes arising hereunder among the Beneficiaries shall be resolved in 

accordance with Appendix D of the Midwest ISO Agreement. 

10.03 Changes in Beneficiaries.  If any Beneficiary ceases to be a Transmission Owner or 

Coordinating Owner, it shall cease to be a Beneficiary upon distribution of all 

Transmission Revenues due to such Beneficiary.  The Midwest ISO shall promptly notify 

the Trustee if a Beneficiary ceases to be a Transmission Owner or Coordinating      

Owner and, upon the receipt of that Notice by the Trustee, that Person shall cease to       

be a Beneficiary upon distribution of all Transmission Revenues due to such   

Beneficiary. A Person who becomes a Transmission Owner or Coordinating Owner may, 

by execution of a Joinder in the form attached as Exhibit F, and the execution of that 

Joinder by the Midwest ISO and the Trustee, become a Party to this Trust Agreement and 

a Beneficiary hereunder effective as of the date of execution of the Joinder by the Parties 

thereto. Any changes in the Beneficiaries shall be reflected in an updated Exhibit A, 

Exhibit C and Exhibit D provided to all Parties by the Midwest ISO. The updating of 

Exhibit A, Exhibit C and Exhibit D pursuant to this Section 10.03 shall not be subject to 

the requirements of Section 11.01. Any changes in Beneficiaries also shall be reflected in 

an updated Exhibit C which shall be updated pursuant to Section 7.01.  

ARTICLE 11 
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MISCELLANEOUS 

11.01 Supplements and Amendments.  This Trust Agreement may be amended, and 

compliance with any provisions of this Trust Agreement may be waived, only by a 

written instrument signed by the Trustee, Midwest ISO, and Beneficiaries with the vote 

required by Section 10.01(b) at the time of such amendment. Revisions to Exhibit A 

pursuant to Sections 10.03 and 11.03, revisions to Exhibit C pursuant to either Section 

7.01 or Section 10.03 and revisions to Exhibit D pursuant to either Section 2.05(e) or 

Section 10.03 shall not be deemed amendments subject to the requirements of this 

Section 11.01.  

11.02 Limitations on Rights of Others.  Nothing in this Trust Agreement, whether express or 

implied, shall be construed to give to any Person other than the Trustee, and the 

Beneficiaries, any legal or equitable right, remedy or claim in the Trust Property or under 

or in respect of this Trust Agreement or any covenants, conditions or provisions 

contained herein. Notwithstanding the foregoing, the Midwest ISO shall be entitled to 

collect amounts due the Midwest ISO from the Trust Property pursuant to the Tariff and 

Section 5.03.  

11.03 Notices.  Unless otherwise expressly specified or permitted by the terms hereof, all 

notices (“Notice”) shall be in writing and delivered by hand, mailed by certified mail, 

postage prepaid, delivered by overnight courier, charges prepaid, or by facsimile 

transmission (to be followed in writing by one of the foregoing methods) addressed as 

follows, which addresses may be changed from time to time by Notice to the Parties: 

If to the Trustee: 

JPMorgan Chase Bank, N.A. 

227 West Monroe Street, 26
th

 Floor 

Chicago, IL  60606 

Attention:  Institutional Trust Services, Kevin M. Ryan 

Fax:  312-267-5202 

If to a Beneficiary, addressed to such Beneficiary at the address for the Beneficiary on 

Exhibit A. 
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If to the Midwest ISO: 

  Attention:  General Counsel  

  Midwest Independent Transmission System Operator, Inc.  

  201 City Center Drive  

  Carmel, IN  46032 

  Fax:  317-249-5912 

Whenever any Notice is required to be given hereunder, such Notice shall be deemed 

given and such requirement satisfied when such Notice is hand delivered, mailed by 

certified mail, postage prepaid, delivered to an overnight courier service, charges prepaid 

or sent by facsimile and electronically confirmed, in each case addressed as provided 

above. 

11.04 Severability. Any provision of this Trust Agreement which is prohibited or 

unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent 

of such prohibition or unenforceability without invalidating the remaining provisions 

hereof, and any such prohibition or unenforceability in any jurisdiction shall not 

invalidate or render unenforceable such provision in any other jurisdiction. 

11.05 Separate Counterparts. This Trust Agreement may be executed by the parties hereto in 

separate counterparts, each of which when so executed and delivered shall be an original, 

but all such counterparts shall together constitute but one and the same instrument. 

11.06 Successors and Assigns.  All covenants and agreements contained herein shall be 

binding upon, and inure to the benefit of, the Beneficiaries, and their respective 

successors and permitted assigns, and no other Person shall acquire or have any right 

under or by virtue of this Trust Agreement, as herein provided. Beneficiaries may assign 

this Trust Agreement to any successor in interest of the Beneficiary or to any entity that 

has acquired substantially all of the transmission facilities of the Beneficiary. Notice of 

such assignments shall be provided to the Trustee and Midwest ISO. No assignment of 

the interest of any of the parties hereto shall be binding upon the Trustee unless and until 

Notice of such assignment shall be filed with and acknowledged by the Trustee. 

11.07 Headings.  The headings of the various Articles and Sections herein are for convenience 

of reference only and shall not define or limit any of the terms or provisions hereof. 

11.08 Governing Law.  Except as otherwise provided in Section 11.13, this Trust Agreement 

shall in all respects be governed by, and construed in accordance with, the laws of the 

State of Illinois (excluding conflict of law rules), including all matters of construction, 

validity and performance. 

11.09 Complete Agreement.  Subject to the provisions of the Midwest ISO Agreement and the 

Tariff or the Coordination Agreement, as the case may be, this Trust Agreement, 
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including all exhibits hereto, constitutes the complete agreement between the parties with 

respect to the subject matter hereof and may not be modified except as provided herein. 

11.10 Third-Party Beneficiary.  The provisions of this Trust Agreement are for the sole 

benefit of the Parties hereto and shall not inure to the benefit of any other Person (other 

than permitted assigns of the parties) either as third party beneficiary or otherwise. 

11.11 Perpetuities Savings Clause.  If the Trust created hereunder is subject to the law of a 

jurisdiction (including, but only to the extent applicable to real property, Delaware law) 

that has a rule against perpetuities or similar rule which limits the period during which 

property can be held in trust, then the Trust will terminate in all events upon the 

expiration of the longest period that property may be held in trust under this Trust 

Agreement under the law of such jurisdiction, including any applicable period in gross, 

such as twenty-one (21) years, ninety (90) years, one-hundred ten (110) years or one-

hundred fifty (150) years; provided, however, that if the jurisdiction has a rule against 

perpetuities or similar rule which applies only to certain types of property, such as real 

property, the provisions of this paragraph shall apply only to such property. If under the 

law of such jurisdiction the longest period that property may be held in trust may be 

determined (or alternately determined) with reference to the death of the last survivor of a 

group of individuals in being upon the date of this Trust Agreement, those individuals 

will consist of all descendants of the Beneficiaries’ Presidents, Owners, Chief Executive 

Officers or individuals similarly situated who were in being on the date of this Trust 

Agreement. Upon termination of this Trust, as to all or any property then held as a part of 

this Trust, pursuant to the provisions of this paragraph, the Trustee shall distribute the 

trust estate in the manner described in Section 5.04(d). Notwithstanding the foregoing, 

this Trust shall be deemed a “Qualified perpetual trust” under Section 3(a-5) of the 

Illinois Statute Concerning Perpetuities, so that the Illinois rule against perpetuities shall 

not apply, and the power of the Trustee (or other person to whom the power is properly 

granted or delegated hereunder) to sell property shall not be limited by this Trust 

Agreement or any provision of law for any period of time beyond the period of the rule 

against perpetuities under Illinois law. 

11.12 Appointment of Trustee to Act in Foreign Jurisdiction.  If at any time any Trust 

Property is situated in a jurisdiction in which the Trustee is unable or unwilling to act, the 

Trustee may appoint an individual (who may be an employee of the Trustee) or 

corporation in a signed, written instrument to act as Trustee with respect to that property, 

and that Trustee and every successor Trustee so appointed shall have all the title, powers 

and discretion with respect to that property that are given to the principal Trustee and 

shall be subject to the same standards and responsibilities in the performance of its duties 

as are applicable to the principal Trustee. The net income from that property and any net 

proceeds of its sale shall constitute Trust Property and shall be paid over to the principal 

Trustee for disposition in accordance with this Trust Agreement.  
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11.13 Situs.  The Trustee may keep any or all of the Trust Property in any jurisdiction within 

the United States of America. The Trustee may remove any or all of the assets or the trust 

situs from one jurisdiction to another. This power is a continuing power that may be 

exercised any number of times.  

11.14 Freedom From Court Supervision.  The Parties intend that any trust under this Trust 

Agreement shall be administered free from court supervision. The Trustee shall not be 

required to (1) post a bond, (2) docket any trust, (3) resort to any court for instruction or 

authority, or (4) obtain confirmation from any court of the Trustee’s appointment as 

Trustee. These provisions shall not, however, oust the jurisdiction of any court to (i) 

enforce any trust under this Trust Agreement, upon the proper petition of any Beneficiary 

or the Trustee, or (ii) require the Midwest ISO, upon the proper petition of any 

Beneficiary or the Trustee, to comply with its duties and obligations under this Trust 

Agreement, including without limitation its duty to provide instructions to the Trustee as 

required in Section 4.05. 

11.15 Additional Administrative Provisions.  If any successor corporate Trustee designated 

hereunder requires additional administrative language and if such administrative 

language does not change the beneficial interests of any beneficiary under this Trust 

Agreement, then such additional administrative language shall be deemed to be 

incorporated herein and shall henceforth apply to the successor corporate Trustee’s 

administration of any trust held hereunder until such time as such successor Trustee 

terminates its services to such trust. 

11.16 Amendment to Conform to Change to Tariff, etc.  The parties agree to negotiate in 

good faith with regard to any amendment to this Trust Agreement to conform to a change 

in the Tariff, the Midwest ISO Agreement, or the Coordination Agreement.  

11.17 Force Majeure.   Notwithstanding any other provision of this Trust Agreement, the 

Trustee shall not be obligated to perform any obligation hereunder and shall not incur any 

liability for the nonperformance or breach of any obligation hereunder to the extent that 

the Trustee is delayed in performing, unable to perform or breaches such obligation 

because of acts of God, war, terrorism, fire, floods, strikes, electrical outages, equipment 

or transmission failures, or other causes reasonably beyond its control.  

11.18 Indemnification.   The Trustee and its directors, employees, agents and affiliates are 

hereby jointly and severally indemnified and saved harmless by the Beneficiaries 

severally in accordance with each of their proportionate payment responsibility as set 

forth in Exhibit C from any and all losses, liabilities, claims, proceedings, suits, demands, 

penalties, costs and expenses, including without limitation the reasonable fees and 

expenses of outside and inhouse counsel and experts and their staffs and all expenses of 

document location, duplication and shipment and of preparation to defend any of the 

foregoing (“Losses”), which may be incurred by it as a result of its execution, delivery or 

performance of this Trust Agreement, unless such Losses shall have been finally 
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adjudicated to have been primarily caused by the willful misconduct or negligence of the 

Trustee. The provisions of this section shall survive the resignation or removal of the 

Trustee and the termination of this Trust Agreement. 

11.19 Limitation on Trustee Liability.   IN NO EVENT SHALL THE TRUSTEE BE 

LIABLE, DIRECTLY OR INDIRECTLY, FOR ANY SPECIAL, INDIRECT OR 

CONSEQUENTIAL LOSSES OR DAMAGES OF ANY KIND WHATSOEVER 

(INCLUDING BUT NOT LIMITED TO LOST PROFITS), EVEN IF THE TRUSTEE 

HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES 

AND REGARDLESS OF THE FORM OF ACTION. 

[SIGNATURES COMMENCE ON THE FOLLOWING PAGE] 























































































































JOINDER

The undersigned hereby agrees to become a Party to the Funds Trust Agreement (the
ooTrust Agreement") effective as of the l* day of lgh1[ 20Jl among JPMorgan Chase
Bank, N.A., the Midwest Independent Transmission System Operator, Inc. and the Beneficiaries
thereunder. The undersigned agrees to be bound by, and entitled to the rights and benefits of the
Trust Agreement and to perform the obligations as a Beneficiary under the Trust Agreement.

Executed thirA day of]utg ,20on.

Accepreo
Accepted and agreed to by the undersigned effective as of the date set forth above.

MIDAN{ERICAN ENERGY CoIpaNv MnwnsT INoBpSNDENT TRANSMISSION
Sysrpu OPERAToR.INC.

By:
Printed:
Title: President

JPMonceN CHesp BANK, N.A., es Tnusrpp

A(4t ar

By: ,
Printed:
Title:



JOINDER

The undersigned hereby agrees to become a Party to the Funds Trust Agreenrent (the
"Trust Agreement') effective as of the I d"y oflgkrnbr20d, among JPMorgan Chase
Banlq N.A., the Midwest Independent Transmission System Operator, lnc. and the Beneficiaries
thereurrder. The undersigned agrees to be bound by, and entitled to the rights and benefits of the
Trust Agreement and to perform the obligations as a Beneficiary under the Trust Agreement.

Executed this -jqh Oay ofA,.{6f,, 2Cp1.

l\ccepreo
Accepted and agreed to by the undersigued effective as of the date set forth above.

MUSCATINE POWER AND WATER

", A/,#,r,,*
Printed: Sal LoBianco
Title: General Manager

JPMoRGAN CHese BA,NK, N.A., AS TRUSTEE

By:
Printed:
Title: C

MIDWBST INDEPENDENT TRANSMISSION
Svsrsl\4 OpnRAToR, INc.

By
Printed:



JOINDER

The undersigned hereby agrees to bEcome a Party to the Funds Trust Agreement (the
"Trust Agreement"j effective as of the is day of {rP+ ,20cR, among JPMorgan Chase
Bank, N.A., the Midwest Independent Transmission System Operator, Inc. and the Beneficiaries
thereunder. The undersigned agrees to be bound by, and entitled to the rights and benefits of the
Trust Agreement and to perform the obligations as a Beneficiary under the Trust Agreement.

Executed this l{F day of l\r$* 2093
U

Accepreo
Accepted and agreed to by the undersigned effective as of the date set forth above.

Municipal Electric Util i ty of the MIDwBSTINDEPENDENTTReNSUISSION
Svsreu OpeRltoR, INc.City of  Cedar, , ,Fal ls ,  Iowa

BV: J UtUr
Printed: James R. Krieg
Tit le:  General  Manager/CEO P1'lcnctta (

ofire f
JPMoncaN Cuasp BANK. N.A.. AS TRusree

By:
Printed:
Title:
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Exhibits:    

 Beneficiaries  Exhibit A 
 Schedule of Fees  Exhibit B 
 Allocation of Costs and Voting Rights Exhibit C 
 Tax Returns and Reports  Exhibit D  
 Telephone Numbers and Designated Person  Exhibit E 
 Joinder Exhibit F 
 Practices and Procedures  Exhibit G 
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EXHIBIT A 

BENEFICIARIES 

NAME NOTICE TO BE GIVEN TO 

  

Ameren Services Company, as agent for its electric utility 

affiliates, Union Electric Company (d/b/a AmerenUE) and 

Central Illinois Public Service Company (d/b/a 

AmerenCIPS) 

Maureen Borkowski 

Vice President – Transmission 

Ameren Services Company 

1901 Chouteau Avenue (MC 630) 

St. Louis, MO  63103 

Fax:  314-554-6454 

 

American Transmission Company LLC  ATC Management Inc. 

Corporate Manager for 

American Transmission Company LLC 

Vice President - Legal, and Secretary 

N19 W23993 Ridgeview Parkway West 

Waukesha, Wisconsin 53188 

Fax:  262-506-6711 

 

American Transmission Systems, Incorporated, a subsidiary of 

FirstEnergy Corp. 

Mr. Randy Scilla 

Assistant Treasurer 

FirstEnergy Service Company 

76 South Main Street 

Fifth Floor 

Akron, OH  44308 

Fax:  330-384-3772 

 

Central Illinois Light Co. d/b/a AmerenCILCO Maureen Borkowski 

Vice President – Transmission 

Ameren Services Company 

1901 Chouteau Avenue (MC 630) 

St. Louis, MO  63103 

Fax:  314-554-6454 

 

Central Minnesota Municipal Power Agency  Larry Blaine 

Chief Financial Officer  

Central Minnesota Power Agency  

459 South Grove Street  

Blue Earth, MN  56013 

Fax:  507-526-2527 
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NAME NOTICE TO BE GIVEN TO 

City of Columbia Water and Light Department (Columbia, MO) J. Kraig Kahler 

Director Water & Light 

City of Columbia 

P.O. Box 6015 

105 East Ash 

Columbia, MO  65205 

Fax:  573-443-6875 

 

City Water, Light & Power (Springfield, IL) Craig E. Burns 

Director of Finance 

Municipal Center East 

4th Floor 

800 East Monroe Street 

Springfield, IL  62757 

Fax:  217-789-2230 

 

Duke Energy Business Services, LLC, for Duke Energy Ohio, 

Inc., Duke Energy Indiana, Inc., and Duke Energy Kentucky, 

Inc. and as custodian for any Transmission Revenues 

distributed by the Trustee to Duke Energy Business Services, 

LLC and held by Duke Energy Business Services, LLC, in a 

custodial trust relationship and owing under Appendices C 

and J of the Midwest ISO Agreement to Indiana Municipal 

Power Agency or Wabash Valley Power Association, Inc.  

 

Paul Jett 

Duke Energy Business Services, LLC 

139 East 4th Street 

P.O. Box 960 

Cincinnati, OH  45201-0960 

Fax:  513-287-3812 

Great River Energy  Douglas J. Paumen 

Controller 

Great River Energy 

12300 Elm Creek Boulevard 

Maple Grove, MN 55369-4718 

Fax:  763-445-6230 

 

Hoosier Energy Rural Electric Cooperative, Inc.  Donna Snyder 

Vice President Finance 

Hoosier Energy REC, Inc. 

7398 N State Route 37 

P.O. Box 908 

Bloomington, IN  47402-0908 

(shipping zip code: 47404) 

Fax:  812-876-3476 
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NAME NOTICE TO BE GIVEN TO 

Illinois Power Company d/b/a AmerenIP Maureen Borkowski 

Vice President – Transmission 

Ameren Services Company 

1901 Chouteau Avenue (MC 630) 

St. Louis, MO  63103 

Fax:  314-554-6454 

 

Indiana Municipal Power Agency  Indiana Municipal Power Agency 

Attn:  Maria Grossman, Controller 

11610 North College Avenue 

Carmel, IN  46032 

Fax:  317-575-3372 

 

Indianapolis Power & Light  Kurt B. Michael 

Vice President and Chief Financial Officer  

Indianapolis Power & Light Company 

One Monument Circle 

Indianapolis, IN  46203 

Fax:  317-261-8066 

 

International Transmission Company d/b/a ITC Transmission Wayne Ginste 

Manager of Accounting 

ITC Transmission  

27175 Energy Way 

Novi, MI 48377 

Phone: 248.946.3467 

Fax: 248.946.3490 

wginste@itctransco.com  

 

ITC Midwest, LLC Wayne Ginste 

Manager of Accounting 

ITC Midwest  

27175 Energy Way 

Novi, MI  48377 

Phone: 248.946.3467 

Fax: 248.946.3490 

wginste@itctransco.com  
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NAME NOTICE TO BE GIVEN TO 

Manitoba Hydro K, Jennifer Moroz 

Barrister & Solicitor 

Manitoba Law Department 

820 Taylor Ave 

Winnipeg MB, CANADA R3C 2P4 

Fax:  204-474-4947 

 

Michigan Electric Transmission Company, LLC  Wayne Ginste 

Manager of Accounting 

Michigan Electric Transmission Company  

27175 Energy Way 

Novi, MI 48377 

Phone: 248.946.3467 

Fax: 248.946.3490 

wginste@itctransco.com  

 

Michigan Public Power Agency  Peter Schimpke 

Michigan Public Power Agency 

809 Centennial Way 

Lansing, MI  48917-9277 

Fax:  517-323-8373 

 

MidAmerican Energy Company James Averweg 

Vice President Standards & Compliance 

MidAmerican Energy Company 

106 E. Second Street 

P.O. Box 4350 

Davenport, IA 52808-8020 

  

Minnesota Power a/k/a Allete Inc. (and its subsidiary Superior 

Water, L&P) 

Bethany Owen 

Director Transmission Regulatory Compliance 

and Business Support 

Minnesota Power 

30 West Superior Street 

Duluth, MN  55802 

Fax:  218-720-2649 

 

Montana-Dakota Utilities Co. Douglass A. Mahowald 

Assistant Treasurer and Assistant Secretary 

MDU Resources Group, Inc. 

P.O. Box 5650 

Bismarck, ND  58506-5650 

Fax:  701-530-1734 
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NAME NOTICE TO BE GIVEN TO 

The Municipal Electric Utility of the City of Cedar Falls, Iowa David Rusley 

Manager of Engineering Projects 

Cedar Falls Utilities 

1 Utility Parkway 

P.O. Box 769 

Cedar Falls, IA 50613 

Fax:  319-266-8158 

Email:  drusley@cfunet.net 

 

Muscatine Power and Water Brandy Dulceak 

Director – Legal & Regulatory Services 

Muscatine Power & Water 

3205 Cedar Street 

Muscatine, IA 52761 

 

Northern Indiana Public Service Company David J. Vajda 

Vice President, Treasurery and Chief Risk 

Officer 

NiSource, Inc. 

801 E. 86th Ave 

Merrillville, IN  46410 

Fax:  219-647-6060 

 

Northern States Power Company and Northern States Power 

Company (Wisconsin), subsidiaries of Xcel Energy, Inc. 

Carolyn Wetterlin 

Xcel Energy Services Inc. 

414 Nicollet Mall, MP Suite 800 

Minneapolis, MN  55401 

Fax:  612-573-9172 

 

Otter Tail Power Company  Stuart Klovstad 

Manager Financial Reporting 

Otter Tail Power Company 

215 S Cascade St 

Fergus Falls, MN  56538-0496 

Fax:  218-739-8895 

 

Southern Illinois Power Cooperative  Stephanie Oxford 

Southern Illinois Power Cooperative 

11543 Lake of Egypt Road 

Marion, IL  62959 

Fax:  618-964-1867 
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NAME NOTICE TO BE GIVEN TO 

Southern Indiana Gas and Electric Company (d/b/a Vectren 

Energy Delivery of Indiana) 

William S. Doty 

Executive Vice President 

Vectren Energy Delivery of Indiana 

One Vectren Square 

Evansville, IN  47708-1251 

Fax:  812-491-4684 

 

Southern Minnesota Municipal Power Agency John D. Winter 

Southern Minnesota Municipal Power Agency 

500 First Avenue SW 

Rochester, MN  55902-3303 

Fax:  507-292-6414 

 

Wabash Valley Power Association, Inc.  Frederick J. Kunkel 

Wabash Valley Power Association, Inc. 

722 N. High School Road 

Indianapolis, IN  46214-3756 

Fax:  317-243-6416  

 

Wolverine Power Supply Cooperative, Inc.  Kim Molitor  

Vice President, Rates & Administrative Services  

Wolverine Power Supply Cooperative, Inc.  

10125 West Watergate Road  

P.O. Box 229 

Cadillac, MI  49601 

Fax:  231-775-2077 
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EXHIBIT B 

SCHEDULE OF FEES  

Schedule of Fees  

for  

Trustee Services 

MIDWEST INDEPENDENT TRANSMISSION SYSTEM OPERATOR, INC. 

FUNDS TRUST AGREEMENT 

 

Based upon JPMorgan Chase Bank, N.A.’s (“JPMorgan”) current understanding of the proposed 

transaction, JPMorgan’s fee proposal is as follows: 

Acceptance Fee - $5,000 

Encompassing review, negotiation and execution of governing documentation, opening of the trust 

accounts, and completion of all due diligence documentation.  Payable on the initial First Settlement 

Date. 

Administration Fee – $40,000 

The Administration Fee covers JPMorgan’s usual and customary ministerial duties, including trust 

account record keeping, document compliance and such other duties and responsibilities expressly set 

forth in the governing documents for each transaction.   

Activity Fees 

Tax Filing     $4,000 

Trust Agreement Revisions    $500 

All such fees are payable on the initial First Settlement Date and annually in advance thereafter, if 

applicable. 

Legal Expenses:     At Cost, if needed 

JPMorgan will be utilizing internal trustee’s counsel to review the governing documents, there will be no 

legal expense for use of JPMorgan’s internal counsel for the initial document review and account 

establishment.  In the event JPMorgan is required to secure the services of outside trustee’s counsel, all 

such charges and expenses will be billed at cost. 
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Extraordinary Services and Out-of Pocket Expenses: 

Any additional services beyond JPMorgan’s standard services as specified above and all reasonable out-of-

pocket expenses including attorney's fees will be considered extraordinary services for which related costs, 

transaction charges, and additional fees will be billed at then current rates. 

Assumptions: 

 Current administrator, Midwest ISO, will provide all necessary servicing functions to the 

Transmission Customers and Beneficiaries.  Any data or files with respect to administration and 

servicing functions provided by Midwest ISO to the Trustee will be in a form acceptable to 

JPMorgan as Trustee under the Trust Agreement. 

 Individual payments to the Beneficiaries under the Funds Trust Agreement will be made on a 

strict schedule of two specified days each month.  Such schedule of payment dates will be 

provided to Trustee in advance of each year.  Section 4.05 of the Funds Trust Agreement also 

allows for certain additional payments in limited circumstances.  

 JPMorgan will secure the services of Deloitte & Touche to provide all necessary tax reporting 

and filings.  The Trustee may modify this fee schedule at any time due to changes in Deloitte 

& Touche’s standard rates. 

 The above fees assume the trust funds will be held and invested in an interest bearing trust or 

demand deposit account at JPMorgan Chase Bank, N.A.  
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EXHIBIT C 

ALLOCATION OF COSTS AND VOTING RIGHTS FOR 2008 

 

COST RESPONSIBILITY/VOTING RIGHTS % 

Owner 

2008 

Revenue 

Share 

Participant 

Share Total Share 

 
Ameren Services Company, as agent for its electric utility 

affiliates, Union Electric Company (d/b/a AmerenUE) and 

Central Illinois Public Service Company (d/b/a 

AmerenCIPS)
 (1)

 
0.70% 1.79% 2.49% 

American Transmission Company LLC
(1)

 1.96% 1.79% 3.75% 

American Transmission Systems, Incorporated, a subsidiary of 

FirstEnergy Corp. (“FE”)
(3)

 11.94% 1.79% 13.73% 

Central Illinois Light Co. d/b/a AmerenCILCO 0.00% 1.79% 1.79% 

Central Minnesota Municipal Power Agency (Blue Earth, 

MN)
(4)

 0.00% 1.79% 1.79% 

City of Columbia Water and Light Department (Columbia, 

MO) 0.20% 1.79% 1.99% 

City Water, Light & Power (Springfield, IL) 0.04% 1.79% 1.83% 

Duke Energy Business Services, LLCfor Duke Energy Ohio, 

Inc., Duke Energy Indiana, Inc., and Duke Energy 

Kentucky, Inc. and as custodian for any Transmission 

Revenues distributed by the Trustee to Duke Energy 

Business Services, LLC and held by Duke Energy Business 

Services, Inc., in a custodial trust relationship and owing 

under Appendices C and J of the Midwest ISO Agreement to 

Indiana Municipal Power Agency or Wabash Valley Power 

Association, Inc.
 (2)

 

1.57% 5.36% 6.93% 

Great River Energy 0.08% 1.79% 1.87% 

Hoosier Energy Rural Electric Cooperative, Inc.  0.25% 1.79% 2.04% 

Illinois Power Company d/b/a AmerenIP 0.60% 1.79% 2.39% 

Indianapolis Power & Light  0.10% 1.79% 1.89% 

International Transmission Company d/b/a ITC Transmission 14.08% 1.79% 15.87% 

ITC Midwest, LLC 5.15% 1.79% 6.94% 



Execution Copy 

(Exhibit A, Exhibit C and Exhibit D Updated 5-23-06) 

(Exhibit D Updated 4-18-07) 

(Exhibit A, Exhibit C and Exhibit D Updated 5-20-08) 

(Exhibit A, Exhibit C and Exhibit D Updated 9-4-09) 

(Exhibit A, Exhibit C and Exhibit D Updated 11-13-09)  

 

  

COST RESPONSIBILITY/VOTING RIGHTS % 

Owner 

2008 

Revenue 

Share 

Participant 

Share Total Share 

Manitoba Hydro (“MHEB”) 0.64% 1.79% 2.43% 

Montana-Dakota Utilities Co. 0.04% 1.79% 1.83% 

Michigan Electric Transmission Company, LLC
(1) 

 9.97% 1.79% 11.76% 

Michigan Public Power Agency 0.00% 1.79% 1.79% 

MidAmerican Energy Company 0.00% 0.00% 0.00% 

Minnesota Power a/k/a Allete Inc. (and its subsidiary Superior 

Water, L&P) 0.40% 1.79% 2.19% 

Muscatine Power and Water  
0.00% 0.00% 0.00% 

The Municipal Electric Utility of the City of Cedar Falls, Iowa 
0.00% 0.00% 0.00% 

Northern Indiana Public Service Company 0.30% 1.79% 2.09% 

Northern States Power Company and Northern States Power 

Company (Wisconsin), subsidiaries of Xcel Energy, Inc. 1.36% 1.79% 3.15% 

Otter Tail Power Company 0.09% 1.79% 1.88% 

Southern Illinois Power Cooperative  0.03% 1.79% 1.82% 

Southern Indiana Gas and Electric Company (d/b/a Vectren 

Energy Delivery of Indiana) 0.48% 1.79% 2.27% 

Southern Minnesota Municipal Power Agency 0.02% 1.79% 1.81% 

Wolverine Power Supply Cooperative, Inc.
()
  0.00% 1.79% 1.79% 

Total 50.00% 50.00% 100.00% 

NOTES:    

    

2008 Revenue derived from Schedules 7, 8, 9, 14, 18, 19, 21 & 26 billed by Midwest ISO. 

 1) Excludes Schedule 9 revenue billed and collected by American Transmission Company LLC, and Ameren 

Services Company. 

 

2) Duke Energy Shared Services, Inc. revenue includes Wabash Valley Power Association, Inc. and Indiana 

Municipal Power Agency revenue.  Participant share is for all three Transmission Owners. 

 

3) FE revenue includes American Transmission Systems, Incorporated Schedule 9 revenue billed and collected from 

FE affiliates. 
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EXHIBIT D 

TAX RETURNS AND REPORTS  

Beneficiary  

State and 

Local 

Returns 

  
 
Ameren Services Company, as agent for its electric utility affiliates, 

Union Electric Company (d/b/a AmerenUE) and Central Illinois 

Public Service Company (d/b/a AmerenCIPS)
 
 

None  

American Transmission Company LLC WI 2K-1, IL 

1041 K-1, 

MN KF, MI-

1041  

American Transmission Systems, Incorporated, a subsidiary of 

FirstEnergy Corp. (“FE”) 

Form PA-41 

in PA;  

Form IT-41 

in WV;  

None in OH 

Central Illinois Light Co. d/b/a AmerenCILCO None  

Central Minnesota Municipal Power Agency None 

Tax Exempt 

Entity (MN, 

IA, IL) 

City of Columbia Water and Light Department (Columbia, MO) None  

Tax-Exempt 

Entity 

City Water, Light & Power (Springfield, IL) None  

Tax-Exempt 

Entity 

Duke Energy Business Services, LLC for Duke Energy Ohio, Inc.,  Duke 

Energy Indiana, Inc., and Duke Energy Kentucky, Inc., and as 

custodian for any Transmission Revenues distributed by the Trustee to 

Duke Energy Shared Services, Inc. and held by Duke Energy Business 

Services, LLC, in a custodial trust relationship and owing under 

Appendices C and J of the Midwest ISO Agreement to Indiana 

Municipal Power Agency or Wabash Valley Power Association, Inc.  

IN – Form 

IT-41; KY – 

Form 741; 

OH – None 

Great River Energy None  

Hoosier Energy Rural Electric Cooperative, Inc.  IT-41; 

IL-1041  
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Beneficiary  

State and 

Local 

Returns 

Illinois Power Company d/b/a AmerenIP None  

Indianapolis Power & Light  IN – Form 

IT-41 

International Transmission Company d/b/a ITC Transmission MI-1041 

ITC Midwest, LLC IL-1041 in 

IL; 

IA-1041 in 

IA; 

Form M2 in 

MN 

Manitoba Hydro (“MHEB”) None  

Michigan Electric Transmission Company, LLC MI-1041 

Michigan Public Power Agency Tax Exempt 

Non-Profit 

Agency  

MidAmerican Energy Company None 

Minnesota Power a/k/a Allete Inc. (and its subsidiary Superior Water, 

L&P) 

None for 

MN, WI and 

FL 

Montana-Dakota Utilities Co. ND – Form 

40, MT – 

CLT-4, SD 

None 

The Municipal Electric Utility of the City of Cedar Falls, Iowa Tax-exempt 

governmental 

entity 

Muscatine Power and Water None 

Northern Indiana Public Service Company IN – Form 

IT-41 

Northern States Power Company and Northern States Power Company 

(Wisconsin), subsidiaries of Xcel Energy, Inc. 

None (NSP: 

MN, SD, 

ND; NSPW: 

WI, MI) 

Otter Tail Power Company None (MN, 

ND, SD) 

Southern Illinois Power Cooperative  None –Not 

for Profit  
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Beneficiary  

State and 

Local 

Returns 

Southern Indiana Gas and Electric Company (d/b/a Vectren Energy 

Delivery of Indiana) 

Indiana IT-

41 – Indiana 

Fiduciary 

Income Tax 

Return; 

Kentucky 

Form 741 – 

Kentucky 

Fiduciary 

Income Tax 

Return 

Southern Minnesota Municipal Power Agency  None 

Tax exempt 

entity 

Wolverine Power Supply Cooperative, Inc.  None (MI) 
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EXHIBIT E 

TELEPHONE NUMBERS AND SIGNATURES FOR PERSONS DESIGNATED TO  

GIVE FUNDS TRANSFER INSTRUCTIONS 

If to Midwest ISO or Beneficiaries: 

Name Telephone Number  Signature 

1. Michael P. Holstein  317-249-5525    

2. Josephine Biggers   317-249-5438    

3. Megan E. Cover   317-249-5697     

 

TELEPHONE NUMBERS FOR CALL-BACKS AND PERSONS DESIGNATED TO 

CONFIRM FUNDS TRANSFER INSTRUCTIONS  

If to Midwest ISO or Beneficiaries:  

Name Telephone Number 

1.  Ryan Baynes (317) 249-5558 

2.  Kelli Williams  (317) 249-5139 

3.  Carolyn Jack  (317) 249-5696 

 

Telephone call backs shall be made to each party if joint instructions are required pursuant to the 

Agreement. All funds transfer instructions must include the signature of the person(s) 

authorizing said funds transfer and must not be the same person confirming said transfer. 
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EXHIBIT F 

JOINDER 

 The undersigned hereby agrees to become a Party to the Funds Trust Agreement (the 

“Trust Agreement”) effective as of the _____ day of ________, 20__, among JPMorgan Chase 

Bank, N.A., the Midwest Independent Transmission System Operator, Inc. and the Beneficiaries 

thereunder. The undersigned agrees to be bound by, and entitled to the rights and benefits of the 

Trust Agreement and to perform the obligations as a Beneficiary under the Trust Agreement.  

 Executed this _____ day of _____, 20___.  

ACCEPTED 

 Accepted and agreed to by the undersigned effective as of the date set forth above.  

_______________________________ MIDWEST INDEPENDENT TRANSMISSION  

    SYSTEM OPERATOR, INC. 

  

By: _________________________________ By: _________________________________ 

Printed:  _____________________________ Printed:  _____________________________ 

Title:  _______________________________ Title:  _______________________________ 

  

JPMORGAN CHASE BANK, N.A., AS TRUSTEE  

  

By: _________________________________  

Printed:  _____________________________  

Title:  _______________________________  
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EXHIBIT G 

PRACTICES AND PROCEDURES 

The Parties acknowledge that only the Tariff creates any contractually binding 

obligations with regard to payment. All times in this Exhibit G are aspirational. This 

Exhibit G does not create a contractual obligation on the part of any Person to take action 

within a stated time.  

The following chart reflects an overview of the practices and procedures that will be 

employed under this Agreement with respect to the movement of funds into, and within, the 

Trust Accounts.  

Wired Funds

Trust Account

ACH Funds Trust

Account

Transmission Customers are

instructed to wire funds to

this account

This account provides the

necessary data to the

Midwest ISO systems

The Midwest ISO directs

ACH debits from

Transmission Customer

accounts to this account

Page 1

Funds Trust Agreement

Movement of Funds within the Trust Accounts
Friday, January 27, 2006

Wired Funds

The Midwest ISO initiates

 ACH debits from this

 account to ACH Funds to

provide the necessary data

for amounts transferred by wire.

After the transfer to ACH Funds,

JPMorgan Chase transfers any

remaining funds to Contrary to

Instructions as directed in writing

by the Midwest ISO.

ACH Funds

JPMorgan Chase at the direction

of the Midwest ISO initiates

wire transfers from this  account

to Schedule 10, Settlement

and Disputed Payment Accounts

Schedule 10

Trust Account

Disputed

Payments

Trust Account

Settlement

Trust Account

Midwest

ISO

Beneficiaries

Trust Accounts

JPMorgan Chase wires funds

from these accounts as directed

by the Midwest ISO twice monthly

on the Primary Distribution Date

and the Secondary Distribution Date

with a possible distribution if a large

payment is received after the Second

Settlement Date

Funds from the Schedule 10

Account are distributed to

the Midwest ISO to cover

unpaid Schedule 10

Charges. Any remaining

amount is transferred to the

Settlement Trust Account

Funds are distributed to the

Midwest ISO for refund to

customers or to the

Settlement Account

Contrary to

Instructions

Trust Account

Interest Earnings

Trust Account

Interest earned on all

accounts are deposited into

the Interest Earnings Trust

Account and distributed to

the Midwest ISO Quarterly

 

SET UP  

1. The Midwest ISO will provide the Trustee a schedule annually by December 1 of the 

dates in the following calendar year on which payment of Midwest ISO issued invoices for 

transmission service are due (each a “Payment Date”) and of the First Settlement Date and the 

Second Settlement Date (as hereinafter defined) for each month of that year. 

2. The Trustee shall cause the ACH Funds Trust Account to be appropriately configured 

to provide the necessary data to the Midwest ISO systems as automated feeds with the 

appropriate data elements.  
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3. The Trustee shall cause the ACH Funds Trust Account and the Wired Funds Trust 

Account to be configured to provide the Midwest ISO information via online viewing access on 

all funds remitted to the Trustee from any Person for the account of the Beneficiaries.  

FUNDS FROM TRANSMISSION CUSTOMERS 

4. On the Business Day preceding each Payment Date the Midwest ISO will initiate 

ACH debit transactions for Transmission Revenue owed from those Transmission Customers 

that authorize such action.  The Midwest ISO will direct such Transmission Revenue to the ACH 

Funds Trust Account. The Midwest ISO will direct Transmission Customers to deposit 

Transmission Revenue in the Wired Funds Trust Account for those Transmission Customers that 

initiate the ACH transaction on their own. 

5. The Midwest ISO will direct Transmission Customers that do not use ACH debit to 

instead ACH or wire all funds for Transmission Revenue to the Wired Funds Trust Account on 

or before the Payment Date. 

FIRST SETTLEMENT  

6. By the Business Day following the Payment Date (the “First Settlement Date”), the 

Midwest ISO will initiate ACH debits from the Wired Funds Trust Account into the ACH Funds 

Trust Account for those funds that were correctly wired to the Wired Funds Trust Account by 

Transmission Customers.  

7. After receiving the data from the ACH Funds Trust Account, the Midwest ISO will 

utilize its information systems to determine the appropriate amounts to be disbursed by the 

Trustee and advise the Trustee by Notice given by facsimile. The Midwest ISO will attempt to 

give Notice by 3 p.m. (Indianapolis time) on the First Settlement Date. The Notice will state the 

amount to be transferred:  

(a) From the Wired Funds Trust Account to the Contrary to Instructions Trust 

Account and then to the Midwest ISO; 

(b) From the ACH Funds Trust Account to the Schedule 10 Trust Account; 

(c) From the ACH Funds Trust Account to the Disputed Payments Trust Account;  

(d) From the ACH Funds Trust Account to the Settlement Trust Account; 

(e) To the Midwest ISO from the Schedule 10 Trust Account;  

(f) To the Settlement Trust Account from the Schedule 10 Trust Account; and  

(g) From the Settlement Trust Account to each Beneficiary.  

8. The Trustee will transfer the funds as directed in item 7, above, by either ACH 

transfer or wire transfer on the Business Day following the First Settlement Date. This is the 

Primary Distribution Date for the applicable month.  
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SECOND SETTLEMENT 

9. By the sixth Business Day after the Payment Date (the “Second Settlement Date”), 

the Midwest ISO will initiate ACH debits from the Wired Funds Trust Account into the ACH 

Funds Trust Account for those funds that were correctly sent via ACH or wire to the Wired 

Funds Trust Account by Transmission Customers. 

10. After receiving the data from the ACH Funds Trust Account, the Midwest ISO will 

utilize its information systems to determine the appropriate amounts to be disbursed by the 

Trustee and advise the Trustee by Notice given by facsimile. The Notice will state the amount to 

be transferred:  

(a) From the Wired Funds Trust Account to the Contrary to Instructions Trust 

Account and then to the Midwest ISO; 

(b) From the ACH Funds Trust Account to the Schedule 10 Trust Account; 

(c) From the ACH Funds Trust Account to the Disputed Payments Trust Account;  

(d) From the ACH Funds Trust Account to the Settlement Trust Account;  

(e) To the Midwest ISO from the Schedule 10 Trust Account;  

(f) To the Settlement Trust Account from the Schedule 10 Trust Account; and  

(g) From the Settlement Trust Account to each Beneficiary.  

11. The Trustee will transfer the funds as directed in item 10, above, by either ACH 

transfer or wire transfer on the Business Day following the Second Settlement Date. This is the 

Secondary Distribution Date for the applicable month.    

SPECIAL SETTLEMENT – LARGE LATE PAYMENT  

12. On the Business Day after a Large Late Payment is received, the Midwest ISO will 

initiate ACH debits from the Wired Funds Trust Account to the ACH Funds Trust Account.  

13. After receiving the data from the ACH Funds Trust Account, the Midwest ISO will 

utilize its systems to determine the appropriate amounts to be disbursed by the Trustee and 

advise the Trustee by Notice given by facsimile. The Notice will state the amount to be 

transferred:  

(a) From the Wired Funds Trust Account to the Contrary to Instructions Trust 

Account and then to the Midwest ISO; 

(b) From the ACH Funds Trust Account to the Schedule 10 Trust Account; 

(c) From the ACH Funds Trust Account to the Disputed Payments Trust Account;  

(d) From the ACH Funds Trust Account to the Settlement Trust Account;  

(e) To the Midwest ISO from the Schedule 10 Trust Account;  

(f) To the Settlement Trust Account from the Schedule 10 Trust Account; and  
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(g) From the Settlement Trust Account to any Beneficiary who is due more than 

$5 million in funds from the Large Late Payment.  

SPECIAL SETTLEMENT - DISPUTE RESOLUTION  

14. Upon resolution of a dispute associated with all or a portion of the funds held in the 

Disputed Payments Trust Account the Midwest ISO shall instruct the Trustee to disburse the 

portion of the held funds associated with the resolution of the dispute as follows: 

(a) To the Midwest ISO from the Disputed Payments Trust Account (which may 

include amounts to be refunded to customers); and 

(b) To the Settlement Trust Account from the Disputed Payments Trust Account; 

and 

(c) From the Settlement Trust Account to each applicable Beneficiary.  

15. The Trustee shall disburse funds to the Midwest ISO under 14(a) per these 

instructions within five (5) Business Days of receipt of such instructions regardless of what day 

of the month the Trustee is in receipt of such instructions. The Trustee shall make the 

disbursement under 14(c) to the Beneficiaries on the next First Settlement Date as the Midwest 

ISO shall instruct in accordance with Section 4.05.  

INTEREST EARNINGS 

16. The Trustee shall deposit any income earned on the investment of the Trust Property 

into the Interest Earnings Trust Account. The Trustee shall pay any amounts in that Account to 

the Midwest ISO quarterly.  
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APPENDIX G

AGENCY AGREEMENT FOR OPEN ACCESS

TRANSMISSION SERVICE
OFFERED BY THE MIDWEST ISO FOR

NONTRANSFERRED TRANSMISSION FACILITIES

Through this Agreement Agency AgreemenY the entity executing this Agency

Agreement Transmission Owner allows the Midwest Independent Transmission System

Operator Inc Midwest ISO to offer and provide transmission service over certain facilities

as detailed below

RECTIALS

A A group of Owners will be filing or will have filed an Open Access Transmission Tariff

Transmission TarifY with the Federal Energy Regulatory Commission FERC as

par of a proposal for the Midwest ISO to become an Independent System Operator

ISO Upon FERC approval and the transfer of those facilities in accordance with the

Agreement of Transmission Facilities Owners to Organize the Midwest Independent

Transmission System Operator Inc a Delaware NonStock Corporation Agreement

the Midwest ISO will control certain transmission facilities control of which will be

transferred to it under Section 203 of the Federal Power Act 16 USC 824b The

Midwest ISO will offer to provide open access transmission service across those

facilities Through the Transmission Tariff it is intended that the Midwest ISO also will

offer to provide transmission service over other booked transmission facilities control of

which will not be transferred to the Midwest ISO under Section 203 of the Federal Power

Issued by James P Torgerson Issuing Officer Effective
Issued on November 20 2000 Accepted by FERC Order dated September 16 1998 J
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Act as part of the initial filings These other booked transmission facilities are the Non

transferred Transmission Facilities

B The Owners aze or will be members of the Midwest ISO The Owners will or may

maintain control ofNontransferced Transmission Facilities that are offered for service

under the Midwest ISO Transmission Taziff

C In order for the Midwest ISO to offer service over Nontransferred Transmission

Facilities it is necessary that Owners provide the authority to the Midwest ISO to provide

the transmission and other services necessary to effectuate the Transmission Tariff

D The Owners also will be entering into or will have entered into the Agreement which will

detail the rights and responsibilities of the Owners members and of the Midwest ISO

E Each Owner will enter into an Agency Agreement to authorize the Midwest ISO to act as

its agent in the performance of its tariff administration duties with regard to Non

uansferred Transmission Facilities to commit Nontransferred Transmission Facilities

and services as required for the performance of service agreements and of the

Transmission Tariff to arrange for dispute resolution and for other purposes as specified

herein and in the Agreement This Agency Agreement pertains only to the Non

transferred Transmission Facilities and has no affect or bearing on service over any other

transmission or other facilities

Issued by James P Torgerson Issuing Officer Effective

IssueA on November 20 2000 Accepted by FERC Order dated September 16 1998
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TERMS OF AGREEMENT

1 Incorporation Of Transmission Tariff

11 Incorporation Of Transmission Tariff Into Agreement

The Transmission Tariff including each and every constituent part is

incorporated into this Agency Agreement as though set forth herein in iu entirety In the event of

any conflict between any provision of this Agency Agreement and the Transmission Tariff the

Transmission Tariff shall control

2 Appointment Of Midwest ISO As Agent

The Transmission Owner appoints the Midwest ISO as its agent to enter into

service agreements in conformity with the Transmission Taziff on its behalf with regard to

service involving Nontransferzed Transmission Facilities It is agreed that all such service

agreemenu will bind the Transmission Owner to perfotm to the requirements and specifications

of the Transmission Tariff and service agreements where appropriate

3 Performance By Transmission Owner

The Transmission Owner agrees to provide all services necessary or appropriate

for performance under the Transmission Tariff and service agreements thereunder with regazd to

service involvingNontransferred Transmission Facilities Upon the Midwest ISOs request the

Transmission Owner furher agrees to provide the Midwest ISO with all information necessary

or appropriate relating to the Nontransferred Transmission Facilities to permit or facilitate the

Midwest ISO to perform its tariff administration functions under the Transmission Tariff and

service agreements relating to such facilities

Issued by James P Torgerson lssuing Officer Effective

Issued on November 20 2000 Accepted by FERC Order dated September 16 1998
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4 Payment Of Transmission Owners

The Midwest ISO shall disuibute revenues associated with service under the

Transmission Tariff among Transmission Providers in accordance with Appendix C to the

Agreement

5 Effectiveness Duration Of Agency Agreement and Withdrawal Rig6ts

The Agency Agreement is effective on the Transfer Date as defined in the

Agreement unless the Owner withdraws from the Agreement before the Transfer Date In that

event this Agency Agreement shall not become effective The term of this Agency Agreement

shall thereafter be coextensive with the duration of the Transmission Ownersparticipation as an

Owner under the Agreement The Transmission Owners withdrawal rights and obligations

associated with such withdrawal under this Agency Ageement shall be as set forth in the

Agreement

6 Liability And Indemnification

The liability and indemnification provisions goveming the Midwest ISOs

liability to the Transmission Owner and any indemnification shall be the same as set forth in

either the Transmission Tariff or the Agreement whichever provision is applicable

7 Dispute Resolution Procedures

Any dispute between or among the Midwest ISO and the Transmission Owner

shall be resolved in accordance with the Dispute Resolution Procedures of either the

Transmission Tariff or the Agreement whichever procedures are applicable

Issued by James P Torgerson Issuing Officer Effective

Issued on November 20 2000 Accepted by FERC Order dated Sepumber 16 1998
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8 Integration And Amendment

This is an integrated agreement which contains all terms and conditions of

agreement between the parcies concerning the subject matter Any prior or oral agreements

conceming the subject matter not stated herein are superseded by this Agency Agreement This

Agency Agreement may be amended only by an executed writing

9 Authority

The Transmission Owner hereto represents that the person executing this

agreement on its behalf is authorized to execute this agreement and bind such Transmission

Owner to its terms and that such authorization has been made in compliance with all applicable

laws articles of incorporation bylaws and resolutions and in a manner that the authorization is

binding upon the Transmission Owner

TRANSMISSION OWNER

Company

Signature

Title

Date

Issued by James P Torgerson Issuing Officer Effective

Issued on November 20 2000 Accepted by FERC Order dated Sepumber 16 1998
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	Exhibit 11 Agreement Between Midwest ISO and Midwest ISO Bal.pdf
	A. Michigan Electric Coordinated Systems (“MECS”) is a North American Electric Reliability Corporation (“NERC”) certified Balancing Authority Area within Michigan. 
	B. In 2000, Detroit Edison transferred its transmission assets to ITC, which, since March 2003, has operated as an independent transmission company, unaffiliated with Detroit Edison.   
	C. In 2002, Consumers Energy transferred its transmission assets to METC (now a wholly-owned subsidiary of ITC’s parent company), which, since that time, has operated as an independent transmission company, unaffiliated with Consumers Energy. 
	D. As a consequence of the these corporate transactions, there are no longer any fully vertically integrated investor-owned utilities in MECS; transmission, distribution and generation functions are performed by different Michigan Parties, depending upon asset ownership, and the Michigan Parties currently work together to perform all of the Balancing Authority functions in MECS, to ensure ongoing compliance with NERC Reliability Standards.   
	E. This Michigan Agreement is part of the “Agreement Between Midwest ISO and Midwest ISO Balancing Authorities Relating To Implementation of TEMT, as Amended” (“BA Agreement”), which, among other things, allocates, as between the Midwest ISO and the Balancing Authorities within the Midwest ISO footprint, responsibility for compliance with NERC Reliability Standards applicable to Balancing Authorities, such allocation to take effect upon commencement of the Midwest ISO’s ancillary services market.  
	F. Under the BA Agreement, all existing Balancing Authorities are redefined as Local Balancing Authorities (“LBAs”), with the Midwest ISO assuming the role of Balancing Authority for the Midwest ISO footprint.  
	G. To perform all of the essential functions to ensure compliance with NERC Reliability Standards applicable to Balancing Authorities, the Michigan Parties have agreed that this Michigan Agreement, and the Michigan Requirements Matrix, as defined herein, shall govern the allocation of LBA responsibilities delegated from the Midwest ISO among the Michigan Parties.  
	 NOW, THEREFORE, in consideration of the mutual covenants and promises contained in this Michigan Agreement, the Michigan Parties agree as follows:
	ARTICLE 1.  DEFINITIONS
	 All capitalized terms shall be defined as set forth in the BA Agreement, except as may be modified herein.  In addition, the terms below shall be defined as stated.  
	1.1 MECS:  For the purposes of this Michigan Agreement, shall be defined as ITC and METC. 
	1.2 Michigan Party: Consumers Energy, Detroit Edison, ITC and METC are each a Michigan Party, and collectively are the Michigan Parties.
	1.3 Michigan Requirements Matrix: the matrix that sets forth each Reliability Standard Requirement applicable to LBAs, as identified in the Midwest ISO BA and LBA requirements matrix attached to the Joint Registration Organization registration submitted to NERC on November 1, 2007 (as may hereafter be revised), and identifies one or more Michigan Parties, as appropriate, as the entity or entities responsible for compliance with such requirement.  
	 1.4 Reliability Standards:  The reliability standards established by NERC that define the reliability requirements for planning and operating the North American bulk power system. 
	 1.5 Reliability Standard Requirement(s):  A requirement identified in a Reliability Standard that defines in greater detail the tasks and functions that must be performed under such Reliability Standard.
	ARTICLE 2.  IDENTIFICATION OF LOCAL BALANCING AUTHORITIES
	 2.1 Consumers Energy, Detroit Edison, and MECS shall each be an LBA solely with respect to the Reliability Standard Requirements assigned to it, and specifically identified, in the Michigan Requirements Matrix; provided, however, that ITC and METC shall be responsible for the MECS’ actions identified in Section 3.1.  
	 2.2 Consistent with each Michigan Party’s “Balancing Authority Joint Certification Application” submitted to NERC on October 31, 2007, Consumers Energy, Detroit Edison and MECS shall each be certified with NERC and, as applicable, NERC’s regional reliability council, as a “Balancing Authority” solely with respect to those Reliability Standard Requirements expressly assigned to it under the Michigan Requirements Matrix; provided, however, that ITC and METC shall be responsible for MECS’ actions not expressly assigned to Consumers Energy and Detroit Edison, in accordance with Section  3.1.  
	ARTICLE 3. RESPONSIBILITIES
	 3.1 Consumers Energy and Detroit Edison shall be directly responsible and accountable to NERC and, as applicable, NERC’s regional reliability council, for compliance with Reliability Standard Requirements expressly assigned to Consumers Energy and Detroit Edison, respectively, under the Michigan Requirements Matrix.  MECS shall be directly responsible and accountable to NERC and, as applicable, NERC’s regional reliability council, for compliance with all other Reliability Standard Requirements in the metered boundaries of MECS, not expressly assigned to Consumers Energy and Detroit Edison under the Michigan Requirements Matrix.  For example, MECS would be responsible for LBA functions performed for municipal entities and IPPs.  

	 3.2 An updated copy of the Michigan Requirements Matrix will at all times be made available to NERC, FERC, the Midwest ISO, and the BA Committee, upon request, and shall include all Reliability Standard Requirements applicable to LBAs, as identified in the Midwest ISO BA and LBA requirements matrix attached to the Joint Registration Organization registration submitted to NERC on November 1, 2007, as may hereafter be amended.  The Michigan Parties shall be solely responsible for making, and shall be solely authorized to make, amendments to the Michigan Requirements Matrix, which shall be amended only upon unanimous vote of the Michigan Parties; provided, however, that if i) NERC adopts a new Reliability Standard that establishes new or different LBA responsibilities or ii) the BA Committee establishes new or different LBA responsibilities, or reallocates LBA responsibilities then the Michigan Parties agree that, to avoid any gap in compliance, Consumers Energy, Detroit Edison and MECS shall perform any necessary functions, consistent with Section 3.3 below, without awaiting amendment to the Michigan Requirements Matrix.  Any necessary amendments shall be made at the earliest possible date, to ensure that the Michigan Requirements Matrix is at all times updated.  Until an amended Michigan Requirements Matrix is approved, MECS shall be the default responsible LBA.
	 3.3 The Michigan Requirements Matrix shall at all times comport with the allocation of responsibilities among Consumers Energy, Detroit Edison and MECS, except as noted in Section 3.2.  These responsibilities may include, but are not limited to: 
	3.3.1 MECS will be responsible for:
	ARTICLE 4. MODIFICATIONS AND AMENDMENTS
	4.1 The Michigan Parties shall be solely responsible for making, and shall be solely authorized to make, amendments to this Michigan Agreement, which shall be amended only upon unanimous vote of the Michigan Parties; provided, however, that Section 5.2 of this Michigan Agreement shall be amended only by an affirmative vote of at least three-fourths (3/4) of all LBAs under the BA Agreement.  The Michigan Parties will cast one vote on any proposed amendment(s) to Section 5.2, which vote shall be determined by a two-thirds (2/3)  majority internal vote by the Michigan Parties, with ITC and METC only casting one vote between them.  
	4.2 The Michigan Parties cannot make any changes to this Michigan Agreement which will be binding on any other Party to the BA Agreement.
	ARTICLE 5. BA AGREEMENT
	 5.1 Each Michigan Party shall be a signatory to the BA Agreement and shall be governed by its terms unless such terms are unequivocally contradicted by this Agreement.   
	 5.2 Each Michigan Party shall be permitted to participate individually on the BA Committee, as defined in the BA Agreement.  At the BA Committee, the Michigan Parties will cast one vote, which shall be determined by a two-thirds (2/3) majority internal vote by the Michigan Parties, with ITC and METC only casting one vote between them.
	ARTICLE 6:  INDEMNIFICATION AMONG THE MICHIGAN PARTIES
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