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ATTORNEYS FOR THE DEBTORS AND DEBTORS-IN-POSSESSION 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

FORT WORTH DIVISION 

  )   
In re ) Chapter 11 Case 
  )   
MIRANT CORPORATION, et al., ) Case No. 03-46590 (DML) 
  ) Jointly Administered 
 Debtors. )   
  )   

  
  

MOTION OF DEBTORS TO REJECT EXECUTORY CONTRACT WITH  
MID-AMERICA INTERCONNECTED NETWORK, INC.  

  

Mirant Corporation (“Mirant”) and its affiliated debtors (collectively, the 

“Debtors”), as debtors in possession, file this Motion (the “Motion”) pursuant to section 365(a) 

of title 11, United States Code (11 U.S.C. §§ 101 et seq.) (the “Bankruptcy Code”) for authority 

to reject the executory contract between Mid-America Interconnected Network, Inc. and Mirant 

Americas, Inc. which is described below in greater detail and attached hereto as Exhibit B (the 

“Contract”).1  In support thereof the Debtors represent as follows: 
________________________ 
 

1 Not all parties were served with the Contract.  Any party may request a copy of the Contract by 
making a written request to the Debtors’ counsel. 
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JURISDICTION AND VENUE 

1.  This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. 

§§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper 

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.   

PROCEDURAL BACKGROUND 
 

2. The Cases.  On July 14, 2003 and various dates thereafter (collectively, the 

“Petition Date”), Mirant Corp. and 82 of its direct and indirect subsidiaries (collectively, the 

“Debtors”) filed voluntary chapter 11 petitions.  The Debtors continue to manage and operate 

their businesses as debtors- in-possession pursuant to sections 1107 and 1108 of title 11 of the 

United States Code (the “Bankruptcy Code”). 

3. The Cases are Jointly Administered.  This Court has entered orders approving 

the joint administration of the Debtors’ chapter 11 cases. 

4. The Committees.  Three official committees (collectively, the “Committees”) 

have been appointed by the Office of the United States Trustee for the Northern District of Texas 

(“UST”) in these administratively consolidated cases.  

5. The Examiner.  On April 7, 2004, this Court authorized the UST to appoint an 

examiner in these cases to analyze certain potential causes of action and act as a referee with 

respect to certain disputes that arise among the Debtors, the Committees, or other parties in 

interest.  The UST appointed William K. Snyder as the examiner in these cases. 

RELIEF REQUESTED 

6.  By this Motion, the Debtors respectfully request pursuant to 11 U.S.C. 

§ 365(a) authority to reject the Contract listed below, effective ten (10) business days from the 

date of service of this Motion. 
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BASIS FOR RELIEF 

7.  On August 14, 2003, the Court entered an amended order (the “Order”) 

approving procedures (the “Rejection Procedures”) for the rejection of Contracts and Leases 

from time to time in furtherance of the reorganization efforts of the Debtors. 

8.  In summary, the procedures Order allows the Debtors, in the exercise of 

their business judgment, to reject any Contract or Lease determined to be unnecessary and/or 

burdensome to the Debtors’ ongoing business operations following ten (10) business days from 

service via facsimile or overnight mail, to: (i) the counterparty under the respective Contract at 

the last known address available to the Debtors; (ii) counsel for the counterparty under the 

respective Contract who has appeared in these cases and has specifically requested notice of any 

rejection notice; and (iii) counsel for any statutory committees appointed in these cases.  A copy 

of the Order is attached hereto as Exhibit A. 

9.  Pursuant to the terms of the Order and N.D. TX L.B.R. 9014.1, unless a 

written objection hereto is filed and served in accordance with the terms of the Order, the 

following Cont ract will be deemed rejected pursuant to 11 U.S.C. § 365(a) effective upon the 

expiration of the ten (10) business day notice period described above (the “Effective Date”): 

(a) Title of the Contract:  Amended and Restated Bylaws of Mid-America 
Interconnected Network, Inc. (as such Bylaws may have been amended); 
and the Membership Application dated November 6, 1995 

 
Effective Date of Rejection: 
July 9, 2004, subject to paragraph 9 hereof 
 
Parties to the Contract: 
 
Mid-America Interconnected Network, Inc. 
Mirant Americas Inc. (“MAI”) 2 
  

________________________ 
 

2 The Contract was entered into between MAIN and Southern Energy Marketing, which 
subsequently merged into MAI. 
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Contact Information for Non-Debtors: 

Mid-America Interconnected Network, Inc. 
939 Parkview Boulevard 
Lombard, IL  60148-3267 
Attention:  Mr. Richard Bulley, Executive Director 
 

10.  If an objection to this Motion is timely filed and served upon: White & 

Case, LLP, Wachovia Financial Center, 200 South Biscayne Blvd., Miami, Florida 33131, 

Attention: Thomas E Lauria, Esq. and Haynes and Boone, LLP, 901 Main Street, Suite 3100, 

Dallas, Texas 75202, Attention: Judith Elkin, Esq., counsel for the Debtors, not later than ten 

(10) business days from the date of service of this Motion, the Debtors shall seek a hearing on 

the objection at the Court’s earliest convenience.  If such an objection to the Motion is timely 

received, and the Court ultimately upholds the Debtors’ determination to reject the Contract, then 

the Contract shall be deemed rejected as of the date of the determination by the Court unless 

otherwise agreed, in writing, by the Debtors and the counterparty to the respective Contract. 

11.  Pursuant to the Order, claims arising out of the rejection of the Contract 

must be filed with the Court, or any Court approved claims processing agent, by the later of (i) 

the deadline for filing proofs of claims established by the Court or (ii) thirty (30) days after the 

Effective Date of Rejection, or the date of the Order of the Court upholding the Debtors’ 

determination to reject the Contract, unless otherwise agreed, in writing, by the Debtors and the 

counterparty to the Contract (the “Rejection Claims Deadline”). 

12.  Pursuant to the Order, any holder of a claim allegedly arising from the 

rejection of the Contract who fails to timely file a proof of such claim on or before the expiration 

of the Rejection Claims Deadline shall be (a) forever barred from asserting such claim against 

any of the Debtors; (b) forever barred from sharing in any distribution of the Debtors’ estates or 

assets under any confirmed plan of reorganization or order of the Court authorizing distributions 
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from the Debtors’ estates; and (c) bound by the terms of any plan of reorganization confirmed in 

these chapter 11 cases and any order of the Court authorizing distributions from the Debtors’ 

estates. 

General Description of the Contract. 

13.  The Debtors entered into the Contract to obtain a membership in the 

MAIN regional reliability council.  The purpose of MAIN is to promote the reliable use of the 

interconnected electric systems with due regard for safety, environmental protection, and 

economy of service through coordinated planning, construction, operation, maintenance, and use 

of generation and transmission facilities on a regional basis by MAIN members individually and 

as members (or “power pools”) of subregional groups.  The Debtors planned to expand its 

business into the MAIN region.  For that reason, MAI sought to acquire the benefits of 

membership, which included the opportunity to participate in the development and modification 

of reliability related standards and business practices that could impact its business. 

14. The MAIN region encompasses 145,000 square miles including the state 

of Illinois and parts of Missouri, Wisconsin, Iowa, Minnesota and Michigan. 

The Contract May Be Rejected. 

15.  Section 365(a) of the Bankruptcy Code provides that a debtor- in-

possession, “subject to the court’s approval, may assume or reject any executory contract or 

unexpired lease of the debtor.”  11 U.S.C. § 365(a).  The Contract is executory because it (a) 

requires MAEM to pay for the benefits of association membership and (b) requires MAIN to 

afford MAEM the benefits, services and privileges of membership.   “This provision allows a 

[debtor] to relieve the bankruptcy estate of burdensome agreements which have not been 

completely performed.”  Stewart Title Guaranty Co. v. Old Republic National Title Insurance 
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Co., 83 F.3d 735, 741 (5th Cir. 1996) (quoting In re Murexco Petroleum, Inc., 15 F.3d 60, 62 

(5th Cir. 1994)).   

Rejection Of The Contract is Within the Debtors’ Business Judgment. 

16.  Rejection of an executory contract requires court approval.  A debtor’s 

decision to assume or reject will be approved provided that it meets the “business judgment” test, 

pursuant to which rejection of an executory contract or unexpired lease is appropriate if such 

rejection would benefit the estate.  See Richmond Leasing v. Capital Bank, N.A., 762 F.2d 1303, 

1309 (5th Cir. 1985); In re G.I. Indus., Inc., 204 F.3d 1276, 1282 (9th Cir. 2000) (“[A] 

bankruptcy court applies the business judgment rule to evaluate a trustee’s rejection decision . . 

.”); In re Food Barn Stores, Inc., 107 F.3d 558, 567 n. 16 (8th Cir. 1997) (debtor’s request to 

assume or reject contract should be approved where not manifestly unreasonable or made in bad 

faith).  The “business judgment” test is satisfied where the assumption or rejection of an 

executory contract or unexpired lease enhances the value of the estate.  See Richmond Leasing, 

762 F.2d at 1309.  Upon a finding that a debtor has exercised sound business judgment in 

determining whether to assume or reject an executory contract or unexpired lease, a court should 

approve the decision pursuant to section 365(a) of the Bankruptcy Code. See NLRB v. Bildisco & 

Bildisco, 465 U.S. 513, 523 (1984). 

17.  “The fundamental purpose of reorganization is to prevent a debtor from 

going into liquidation, with an attendant loss of jobs and possible misuse of economic 

resources.”  Bildisco, 465 U.S. at 528 (citing H.R.Rep. No. 95-595, p. 220 (1977)).  The Debtors’ 

have determined, after due inquiry, that the Contract is burdensome to their estates and should be 

rejected. 
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18.  The Debtors have determined, in their reasonable business judgment, that 

the Contract should be rejected as uneconomical and an impediment to their ongoing business 

operations.  The Debtors do not derive significant benefit from the Contract to justify continued 

performance thereunder and the Contract is unnecessary.  Continued performance under the 

Contract requires payment of membership dues in the amount of $6,000 annually (paid on a 

quarterly basis).  Such continued postpetition payments are not justified under the circumstances.   
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CONCLUSION 

WHEREFORE, the Debtors respectfully request the relief requested herein and 

such other and further relief as this Court deems just and proper. 
  
  
Dated: Fort Worth, Texas 
 June 24, 2004  

Haynes and Boone, LLP 
901 Main Street 
Suite 3100 
Dallas, TX 75202 
(214) 651-5000 

        -and- 
 

By  /s/ Michelle C. Campbell   
   
 

Thomas E Lauria 
State Bar No. 11998025 
Michelle C. Campbell 
State Bar No. 24001828 
WHITE & CASE LLP 
Wachovia Financial Center 
200 South Biscayne Blvd. 
Miami, Florida 33131 
(305) 371-2700 
 

ATTORNEYS FOR THE DEBTORS AND 
DEBTORS-IN-POSSESSION 
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CERTIFICATE OF SERVICE 
 

The undersigned hereby certifies that she provided a true and correct copy of the 
forgoing to Bankruptcy Services, LLC and directed them to effect service upon all persons on the 
Limited Service List (without exhibits) via U.S. mail, and the addressees set forth below via 
overnight mail (with exhibits) on the 24th day of June 2004. 

Eric J. Taube 
Mark C. Taylor 
Hohmann, Taube & Summers, L.L.P. 
100 Congress Avenue 
Suite 1600 
Austin, TX 78701 
 
Howard L. Siegel 
Brown Rudnick Berlack Israels LLP 
City Place I, 185 Asylum Street 
Hartford, CT 06103-3401 
 
William R. Baldiga 
Brown Rudnick Berlack Israels LLP 
One Financial Center 
Boston, MA 02111 
 
Edward S. Weisfelner 
Leslie H. Scharf 
Brown Rudnick Berlack Israels LLP 
120 West 45th Street 
New York, NY 10036 
 
Paul N. Silverstein 
Andrews & Kurth, L.L.P. 
805 Third Avenue 
New York, NY 10022 
 
Jason S. Brookner 
Andrews & Kurth, L.L.P. 
1717 Main Street 
Suite 3700 
Dallas, TX 75201 
 
   

Deborah D. Williamson 
Thomas Rice 
Cox & Smith Incorporated 
112 East Pecan Street 
Suite 1800 
San Antonio, TX 78205-1505 
 
Bruce R. Zirinsky 
Gregory Petrick 
Cadwalader, Wickersham & Taft 
100 Maiden Lane 
New York, NY 10038 
 
Scott C. Shelley 
Shearman & Sterling LLP 
599 Lexington Avenue 
New York, NY 10022-6069 
 
MAIN Coordination Center 
939 Parkview Boulevard 
Lombard, IL  60148-3267 
Attention:  Mr. Richard Bulley, Executive 
Director 

 
/s/ Michelle C. Campbell    

 























 

 

   

 

 

 

 

 

 

EXHIBIT B 





AMENDED AND RESTATED
BYLAWS

OF
MID-AMERICA INTERCONNECTED NETWORK, INC. (“MAIN”)

Revised by the Members, November 17, 2000

1. PURPOSE

1.1 Purpose

The purpose of Mid-America Interconnected Network, Inc., as set forth in its Articles
of Incorporation, is to serve as a commercial and industrial association for the purpose of
preserving and enhancing service reliability and economy of operation among electric
utilities in the Midwest, and to assess the adequacy and ensure the reliability of the
interconnected bulk electric system in the MAIN Region for the benefit of all end-users of
electricity and all entities engaged in providing electric services in the MAIN Region, with
due regard for safety, environmental protection and economy of service, through
coordination of planning, construction, maintenance and operation of generation and
transmission facilities on a regional basis.

1.2 Not-for-Profit Corporation

MAIN is operated as an Illinois not-for-profit corporation and is organized pursuant
to the provisions of 805 ILCS 105/103.05(19).

1.3 MAIN Activities

In support and furtherance of its purpose as set forth in the Articles of Incorporation,
MAIN shall:

(a) Develop, adopt, implement, and enforce standards, requirements and
guidelines appropriate to ensure the safe and reliable operation of the electric power supply
system in the MAIN Region;

(b) Assess the adequacy of the regional bulk electric system to meet projected
demands for electric service in the MAIN Region on a reliable basis;

(c) Receive, maintain and administer funds to be used exclusively for the benefit,
development and expansion of the activities of MAIN;

(d) Acquire, own, use, lease as lessor or lessee, convey and otherwise deal in and
with real and personal property and any interest therein;

(e) Contract with other organizations, with individuals and with governmental
agencies;

(f) Coordinate with other reliability councils on issues affecting reliability; and

(g) Engage in any lawful activity within the purposes for which a nonprofit
corporation may be organized under the law of Illinois.

1.4  Requirements and Standards

MAIN Guides and other reliability requirements and standards, and any sanctions or
remedies for failure to comply with the foregoing or the Bylaws or any obligations assumed
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thereunder, shall be adopted and enforced for the purpose of providing reliable service at a
reasonable cost within the MAIN Region, shall be not unreasonable or unduly discriminatory
in substance or application, shall be applied consistently to all Members, shall be consistent
with Good Utility Practice, and shall be no less stringent than NERC standards, requirements
or guidelines.

2. DEFINITIONS

Unless the context otherwise specifies or requires, the following terms shall have the
meanings specified below solely for purposes of these Bylaws, such definitions to be equally
applicable to both the singular and plural form of the terms defined.

 2.1  Adjusted Weighted Vote

“Adjusted Weighted Vote” shall mean the number of votes of each Member in Good
Standing determined in the manner specified in Section 4.10.

2.2  Affiliated Entities

“Affiliated Entities” shall mean entities, other than entities that have been determined
not to be Affiliated Entities that are:  (a) two or more entities one of which controls the other
or that are under common control; (b) a generation and transmission cooperative and one of
its cooperative members; or (c) a joint municipal agency and one of its members.  Control
means the possession, directly or indirectly, of the power to direct the management or
policies of an entity.  A rebuttable presumption that control exists arises from the ownership
of or the power to vote, directly or indirectly, ten percent (10%) or more of the voting
securities of such entity.

2.3  Allocation Megawatt Hours

 “Allocation Megawatt Hours” shall mean, for each 12 month period ending
September 30, the sum of the total megawatt hours of an entity’s:

i) sales to End-Use Load in the MAIN Region;

ii) sales to End-Use Load in the MAIN Region of each Designating Entity for
which it is the Joint Member;

iii) sales at wholesale to entities, other than its Designating Entities if any, that
serve End-Use Load in the MAIN region and are physically delivered within
the MAIN Region;

iv) energy generated by its facilities located in the MAIN Region that is not
included in the foregoing sales;

v) for each entity that acquires existing electric generating capacity from a
Regular Member, but solely for purposes of the determination of Allocation
Megawatt Hours, (1) such sales as would otherwise be attributable to the
entity selling such generation as specified in subparagraphs (iii) and (iv)
above and made from the acquired units during the 12 month period ending
on the September 30 applicable to the determination of Allocation Megawatt
Hours generally, the selling entity as of the acquisition date being deemed not
to have made any such sales from such units, and (2) a deemed amount of
wholesale sales of the type specified in subparagraph (iii) above equal to the
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megawatt hours of deliveries, if any, to End-Use Load in the MAIN Region
from the transferred generation by the selling entity during the 12 month
period ending on the September 30 applicable to the determination of
Allocation Megawatt Hours generally; and

vi) for each entity making sales from generating capacity with an in-service date
that is too recent to qualify for a full 12 months of sales giving rise to
Allocation Megawatt Hours under the foregoing provisions, solely for
purposes of the determination of Allocation Megawatt Hours the selling
entity may submit a request to the Administrative Committee to be deemed to
have made sales equal to the estimated sales of the types specified in
subparagraph (iii) and (iv) above attributable to such capacity for the twelve
month period beginning with the first sale from such unit, such estimates to
be subject to review by the Administrative Committee for reasonableness.

2.4  Annual Meeting

“Annual Meeting” shall mean the annual meeting of the Members as required by
Section 4.2.

 2.5  Applicant

“Applicant” shall mean an entity that has completed an application for membership
pursuant to Section 3.2 of the Bylaws.

           2.6  Associate Member

“Associate Member” shall mean any entity that has become a Member of MAIN in
accordance with the provisions of Section 3.5 of the Bylaws.

2.7 Bicameral Simple Majority

“Bicameral Simple Majority” shall mean a majority of the votes cast in accordance
with the requirements of Section 4.13.1.

2.8 Bicameral Supermajority

“Bicameral Supermajority” shall mean a majority of the votes cast in accordance
with the requirements of Section 4.13.2.

2.9 Board

“Board” shall mean the Members’ representatives selected as Directors pursuant to
Section 5.2 of the Bylaws.

2.10 Bylaws

“Bylaws” shall mean these bylaws of MAIN.

2.11 Chair

“Chair” shall mean the Chair elected by the Board as specified in Section 6.1.

2.12 Committee

“Committee” shall mean any committee of MAIN established in or pursuant to the
Bylaws.
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2.13 Designating Entity

“Designating Entity” shall mean an entity that is eligible for membership in
accordance with the provisions of Section 3.1, that has Allocation Megawatt Hours of less
than one million (1,000,000) megawatt hours or such other amount as may be established
from time to time by the Board, and that elects to participate in MAIN through a Joint
Member.

2.14 Director

“Director” shall mean a member of the Board.

2.15 End-Use Load

“End-Use Load” shall mean the load of persons or other entities that purchase or
produce electric energy for their own consumption and not for resale.

2.16 End-Use Load Member

“End-Use Load Member” shall mean a Regular Member the predominant activities
of which in the MAIN Region occur in connection with some or all of (a) an obligation
imposed by law, regulation, or contract on the Regular Member or the Designating Entities
for which it serves as the Joint Member to serve End-Use Load within the MAIN Region, (b)
electric service to one or more Designating Entities that have such an obligation as to which
it serves as the Joint Member, (c) wholesale service that includes reserves for all of the
requirements of specified End-Use Load in the MAIN Region, or (d) wholesale service that
has an initial term of not less than five years, includes reserves, and supplies a specified
portion but not all of the requirements of specified End-Use Load in the MAIN Region.

2.17 Executive Director

“Executive Director” shall mean the person holding the position of Executive
Director under the Bylaws.

2.18 Individual Vote

“Individual Vote” shall mean a single vote accorded to each Regular Member that is
a Member in Good Standing; provided, however, that Regular Members that are Affiliated
Entities shall together have a single Individual Vote; and provided, further, that if one or
more Affiliated Entities is a Transmission Owning Member, such Member shall vote its
Individual Vote as a Transmission Owning Member when voting on that basis is required.

2.19 Joint Member

“Joint Member” shall mean an entity designated by any two or more Designating
Entities to participate in the Activities of MAIN on their behalf, in accordance with the
provisions of Section 3.4.

2.20 Liability

“Liability” shall mean the obligation to pay a judgment, settlement, penalty, fine,
including any excise tax assessed with respect to an employee benefit plan, or reasonable
expenses, including, counsel fees, incurred with respect to a proceeding.
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2.21 MAIN

“MAIN” shall mean Mid-America Interconnected Network, Inc., the organization
created by and existing pursuant to the MAIN Corporate Charter and Bylaws.

2.22 MAIN Guide

“MAIN Guide” shall mean a set of policy statements, principles, procedures,
standards or responsibilities adopted by MAIN.

2.23 MAINnet

“MAINnet” shall mean a communications system used by MAIN to transmit certain
system and operational information.

2.24 MAINnet Expense

“MAINnet Expense” shall mean those expenses incurred in operating and
maintaining MAINnet.

2.25 MAINnet Regular Member

“MAINnet Regular Member” shall mean a Regular Member the transmission plant at
100 kV and above of which, expressed in kV miles, is equal to or greater than 1.5% of the
total of all Regular Members’ transmission plant expressed in kV miles as of the twelve
months ending September 30.

2.26 MAIN Operating Expense

“MAIN Operating Expense” shall mean an expense incurred in carrying out the
business and affairs of MAIN as specified in Section 3.13((f)).

2.27 MAIN Region

“MAIN Region” shall mean the geographic area the boundaries of which are (a)
determined by the geographic area served by the electric facilities of the Regular Members
operated on an interconnected basis with the facilities of other Regular Members, and (b) are
as shown on a map maintained for this purpose and kept current by the Board, which map
and boundaries may be modified from time to time as appropriate by the Board.

2.28 Member

“Member” shall mean a Regular Member, a Joint Member, a Designating Entity
participating through a Joint Member, or an Associate Member.

2.29 Member in Good Standing

“Member in Good Standing” shall mean a Member which has not been suspended by
the Board or had its membership terminated by the Members in accordance with the
provisions of Section 3.10(b).

2.30 NERC

“NERC” shall mean the North American Electric Reliability Council.

2.31 Party

“Party” where used in Section 9 shall include an individual who was, is, or is
threatened to be made a named defendant or respondent in a Proceeding.
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2.32 Proceeding

“Proceeding” shall mean any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative or investigative and whether formal or
informal.

2.33 Regional Reliability Council

“Regional Reliability Council” shall mean one of the councils responsible for
establishing electric reliability standards and requirements for a geographic region in North
America as part of NERC.

2.34 Regular Member

“Regular Member” shall mean a Member that meets the requirements of Section 3.3
of the Bylaws.

2.35 Regulatory Agency

“Regulatory Agency” shall mean a federal or state agency in the United States
exercising regulatory authority over the rates, terms or conditions of electric service of an
entity other than itself within the MAIN Region, or over the planning, siting, construction or
operation of electric facilities of an entity other than itself within the MAIN Region.

2.36 Regulatory Participant

“Regulatory Participant” shall mean a Regulatory Agency participating in the
activities of MAIN.

2.37 Reliability Council Expense

“Reliability Council Expense” shall mean an expense of MAIN allocable to
establishing or enforcing electric reliability standards and requirements for the MAIN
Region.

2.38 Representative

“Representative” shall mean an employee or other agent of a Member, an Associate
Member or a Regulatory Participant who has been designated by the Member, the Associate
Member or the Regulatory Participant to serve on or attend meetings of the Members, or a
Committee, subcommittee or other body created by or pursuant to the Bylaws, including any
such a person elected or appointed as specified in the Bylaws to serve on a Committee,
subcommittee or other body.

2.39 Representative Committees

“Representative Committees” shall mean the Planning Committee, the Operating
Committee and the Market Interface Committee.

2.40 Rights Equivalent to Transmission Ownership

“Rights Equivalent to Transmission Ownership” shall mean the rights, benefits, and
obligations associated with the ownership of a pro rata share of transmission capacity
without ownership of the associated transmission facilities, including but not limited to, the
right to use, control access to, assign, sell or otherwise dispose of such transmission capacity,
and the financial obligation to pay for the associated share of all costs, including but not
limited to operation, maintenance or replacement costs and taxes allocated to such facilities,
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but excluding legal title and the responsibility for siting and constructing, maintaining,
replacing, and physically operating such facilities.  Taking service under a long-term firm,
flexible point-to-point, or network tariff or schedule does not create or confer Rights
Equivalent to Transmission Ownership.

2.41 Secretary

“Secretary” shall mean the Secretary elected by the Board as specified in Section 6.1.

2.42 Special Project Expense

“Special Project Expense” shall mean an expense assessed or allocated pursuant to
Section 3.13((d)).

2.43 Transmission Owning Member

“Transmission Owning Member” shall mean a Regular Member owning, or having
by contract Rights Equivalent to Transmission Ownership in, facilities for the transmission of
electric power at 100 kV or greater and extending for 500 miles or more that are directly
connected with and capable of operating as part of the interconnected grid of such facilities
within the MAIN Region.  Partial ownership, or Rights Equivalent to Transmission
Ownership in a mile of line, shall be represented as a fractional share of the mile.

2.44 Transmission Using Member

“Transmission Using Member” shall mean a Regular Member that is not a
Transmission Owning Member.

2.45 Vice Chair

“Vice Chair” shall mean the Vice Chair elected by the Board as specified in Section
6.1.

3. MEMBERSHIP

3.1 Membership

Membership in MAIN is open to any entity that is (a) subject to, or eligible to apply
for, an order under Section 211 of the Federal Power Act, 16 U.S.C. § 791a et seq., and all
amendments thereto, or (b) a Joint Member on behalf of Designating Entities that meet the
foregoing requirements.

3.2 New Members

An entity meeting the definition of a Member and desiring to become a Member shall
submit to the Executive Director an application for membership in such form, and providing
such information, as specified by the Board.  Such application for membership shall include:
(a) a brief description of the Applicant; (b) an indication of whether the Applicant is a
Transmission Owning Member or Transmission Using Member and whether it is an End-Use
Load Member; (c) information necessary to determine the Applicant’s number of votes; (d)
any information required to be submitted by Joint Members by Section 3.4.2; and (e) such
additional information as may be required by the Board to incorporate the Applicant into all
aspects of MAIN.
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3.3 Regular Members

A Member shall be a Regular Member if it meets the requirements of Section 3.1 and
(i) has Allocation Megawatt Hours, or (ii) is a Joint Member on behalf of Designating
Entities having Allocation Megawatt Hours, or (iii) is a Designating Entity having Allocation
Megawatt Hours, or (iv) is an entity which owns or operates transmission facilities in the
MAIN Region.

3.4 Joint Member

3.4.1 Joint Membership

A Designating Entity may become a Member of MAIN through a Joint
Member.  Except as may otherwise be specified in the Bylaws, a Designating Entity shall be
subject to the duties and obligations and shall have the rights of a Regular or Associate
Member as applicable.

3.4.2 Application

An entity desiring to become a Joint Member shall submit a written
application to the Executive Director demonstrating that (a) it is eligible for such status, (b)
each of its Designating Entities is eligible to be a Designating Entity and has designated the
Applicant as a Joint Member on its behalf, and (c) it and each of its Designating Entities
agrees to be bound by all applicable provisions of the Bylaws once the Applicant becomes a
Joint Member.  A Joint Member shall promptly notify the Executive Director in writing of
any changes in its Designating Entities, such notification to demonstrate that any added
Designating Entity is eligible to be a Designating Entity and has designated the Joint
Member to serve as the Joint Member on its behalf.

3.4.3 Participation

Each Joint Member may participate in meetings of all MAIN Committees or
other bodies, and shall do so in place and on behalf of its Designating Entities, through its
Representatives as specified in the Bylaws.  With respect to provisions of the Bylaws
specifying that a Member shall have one vote, each Joint Member shall have one vote.  With
respect to provisions of the Bylaws specifying weighted voting, a Joint Member shall have
the number of votes equal to the aggregate votes which the Designating Entities for that Joint
Member would have if the Designating Entities were voting individually as Regular
Members.  The Designating Entities for a Joint Member shall have no voting rights except
through their Joint Member as specified herein.  Each Joint Member shall be obligated to pay
such fees and dues, or other charges or assessments, as would be applicable in the aggregate
to the Designating Entities for that Joint Member if such Designating Entities were
participating individually as Members in the activities of MAIN participated in by the Joint
Member, except that the financial obligations under Section 3.13 of a Joint Member shall be
that of a single Member with respect to any such obligations allocated in equal shares to the
Regular Members.

3.5 Associate Membership

An entity that is eligible for membership in MAIN, does not have Allocation
Megawatt Hours, and that is subject to the reliability standards of another NERC Regional
Reliability Council may become an Associate Member.  Each Associate Member shall
receive notice of the meetings of all MAIN Committees or other bodies on the same basis as
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a Regular Member, and may participate in such meetings through a Representative as
permitted by the Bylaws, but shall have no vote.

3.6 Review of Applications

(a) Within fifteen (15) days of the receipt by the Executive Director of an
application for membership or a Member’s proposed change in membership category
pursuant to Section 3.7, the Executive Director shall notify all Members of the receipt and
nature of such application and shall forward the application to the Administrative
Committee.  The Executive Director may, and upon the request of any Regular Member
made within thirty (30) days of the foregoing notification shall, require a Member or
Applicant to submit such additional information as the Executive Director shall deem
warranted to demonstrate eligibility for membership or a membership category.

(b) Not later than thirty (30) days after completion of the foregoing process, the
Administrative Committee shall approve any application which it determines complies with
the requirements of the Bylaws and shall designate the membership category or categories in
which the Member is to participate, or shall refer the application to the Board.

(c) If the Administrative Committee refers an application to the Board, the Board
may request the applicant to provide additional information as it may deem appropriate, and
shall approve or deny the application according to procedures adopted by the Board.

(d) An Applicant shall become a Member, or a Member’s new membership
category or classification shall become effective, upon approval of the application by the
Administrative Committee or by the Board.

3.7 Change in Membership Categories

No more frequently than once each Fiscal Year, a Member may propose a change in
its designated identification as an End-Use Load Member or as a Transmission Owning
Member or Transmission Using Member, by submitting a written request to the Executive
Director demonstrating its eligibility for, and stating its willingness to abide by all
obligations pertaining to, such new designation.  The request for a new designation shall be
reviewed as specified in Section 3.6.

3.8 Regulatory Participants

A Regulatory Agency may participate in and receive notice of the meetings of the
Board and all Committees, and may participate in such meetings through a Representative,
but shall have no vote.  A Regulatory Agency desiring to so participate shall indicate to the
Executive Director in writing the name of its Representative and an address to which notice
of meetings may be sent.

3.9 Resignation and Withdrawal

A Regular Member may withdraw from membership by submission of a written
notice of withdrawal to the Board.  The withdrawal shall become effective 18 months after
the submission of the notice, or at such earlier or later time as may be approved by the Board.
A Regular Member withdrawing from membership shall continue to be subject to the
obligations specified in Section 3.11.  Unless a Designating Entity for a withdrawing or
terminated Joint Member designates another entity as its Joint Member, such Designating
Member shall become an individual Member.
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3.10 Failure to Comply with Obligations

(a) If the Board determines that a Member has failed to comply with any of the
provisions of the Bylaws or any obligations assumed thereunder, including compliance with
any MAIN Guide or other reliability standard or requirement adopted pursuant to the
Bylaws, the Board shall give written notice to such Member specifying such failure to
perform or lack of compliance, and affording the Member a reasonable period to perform or
come into compliance.  In accordance with such notice, the Board shall review the conduct
of such Member and if its failure to perform or comply continues beyond the period specified
above, the Board may thereupon impose such sanctions or other remedies as have been
established by the Board and are appropriate in the circumstances.

(b) If a member continues to fail to comply with any of the provisions of the
Bylaws or any obligations assumed hereunder, the Board may suspend in whole or in part the
rights of such Member to participate in or benefit from MAIN activities, including
suspension of the Member’s right to vote.  Suspended Members shall continue to be liable
for all applicable dues, fees, assessments, or other charges.  The Board shall cause notice of
the suspension of a Member to be delivered to all Members.  The suspension of a Member
shall be effective on the date specified by the Board in such notice.  The period of such
suspension shall continue until either (i) the Board determines that the suspended Member
has come into compliance or is prepared to comply with its reliability obligations and the
other provisions of the Bylaws, or (ii) the Members determine that the Member’s continued
failure to perform or comply warrants termination of its membership.

(c) A terminated Regular Member shall be readmitted to membership only upon
demonstration that it has cured the deficiencies that led to its termination, complied with all
applicable sanctions, and is ready, willing and able to abide by all provisions of the Bylaws
and all obligations assumed thereunder.  The provisions of this Section shall not limit the
right of any other Member to enforce the rights and obligations established pursuant to the
Bylaws.

3.11 Obligations on Suspension, Withdrawal or Termination

3.11.1 Stability and Reliability

If the Board determines upon suspension, withdrawal or termination of a
Member that any of the transmission or generation facilities of that Member are required for
the continuing stability and reliability of the interconnected systems of the remaining
Members, such suspended, withdrawing or terminated Member shall continue to be subject
to all MAIN reliability requirements otherwise applicable to such facilities for as long as
such Member continues to be directly interconnected with the system of any Member, and
the facilities of the suspended, withdrawing or terminated Member remain in the MAIN
Region, unless such suspended, withdrawing or terminated Member has become subject to
the requirements of another Regional Reliability Council.  Each Member specifically
acknowledges its continuing obligation to comply with the foregoing reliability obligations
and that such obligations shall continue notwithstanding that the Member’s rights under the
Bylaws have been suspended or terminated or that the Member has withdrawn from MAIN.

3.11.2 Financial Obligations

A withdrawing or terminated Member shall continue to fulfill any ongoing or
previously incurred financial obligations under the Bylaws as determined by the Board.  Any
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suspended Member shall continue to be obligated to pay any dues, fees, or other charges
assessed to it, including if appropriate, those expenses incurred prior to or during its period
of suspension pursuant to the terms of the Bylaws.

3.12 Transferability of Interest

A Regular or Associate Member may not give or otherwise transfer its membership,
except to a successor that becomes a Member, and provided that the successor continues to
meet its predecessor’s obligations.

3.13 Financial Obligations of Members

(a) The Board shall fix an amount to be paid equally by each Associate Member
as annual dues.

(b) The Board may authorize MAIN to charge Associate Members or non-
Members a user fee or other reasonable charge for provision of a service.

(c)   Each Regular Member shall pay $6,000.00 of the Reliability Council Expenses,
or such fixed amount as determined by the Board.  In addition, the annual dues which are
paid by Associate Members shall be credited to Reliability Counsel Expenses.  All remaining
Reliability Council Expenses shall be paid by the Regular Members.  Each Regular
Member’s share of such remaining Reliability Council Expenses shall be in proportion to the
ratio of the Regular Member’s Allocation Megawatt Hours to the total of all Regular
Members’ Allocation Megawatt Hours.

(d) Special Project Expenses may be authorized from time to time by the Board
for such purposes as the Board shall deem appropriate and that are consistent with the
purposes of MAIN.  Assessment of a Special Project Expense shall require the approval of a
Bicameral Simple Majority of the Regular Members to which the expense is to be assessed.

(e)      MAINnet Expenses shall be allocated to MAINnet Regular Members and to
any Members which participate in MAINnet, who shall pay for the cost of a MAINnet
terminal at its own location(s).  The remaining MAINnet costs shall be allocated as follows:

             i)     Fifty percent shall be allocated on a per capita basis among the MAINnet
Regular Members and any other participating members;

            ii)    Sixteen and two-thirds percent shall be allocated on the basis of each MAINnet
Regular Member's non-coincident peak load, as a percentage of   the total of
all MAINnet Regular Members' non-coincident peak loads, during the twelve
months ending September 30;

           iii)    Sixteen and two-thirds percent shall be allocated on the basis of each
MAINnet Regular Member's generating capacity as a percentage of the total
of all MAINnet Regular Members' generating capacity, as of September 30;
and

iv)    Sixteen and two-thirds percent shall be allocated on the basis of each
MAINnet Regular Member's transmission plant (100 kV and above)
expressed in kilovolt-miles as a percentage of the total of all MAINnet
Regular Members' transmission plant expressed in kilovolt-miles, as of
September 30.
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(f)  MAIN Operating Expenses shall be the expenses of MAIN other than
Reliability Expenses, Special Project Expenses, MAINnet Expenses, or expenses offset by
fees or other sources of revenue as approved by the Board.  Subject to the provisions of
Section 3.4.3, the MAIN Operating Expenses authorized by the Board and approved by the
End-Use Load Members shall be paid by each End-Use Load Member in an amount
determined by the ratio of (a) its system peak during each 12 month period ending September
30, as compared to (b) the total of the system peaks of all End-Use Load Members during
such period for such sales.  Approval of MAIN Operating Expenses shall require a vote of
the End-Use Load Members acting by a two-thirds majority of votes weighted in accordance
with the ratios of system peaks specified above and a two-thirds majority of the individual
End-Use Load Members.  The determination of the ratios specified above shall be made as of
each January 1 for the following calendar year.

3.14 Powers and Duties of the Members

The Members shall have the following powers and duties, with action taken by the
Members satisfying the voting requirements of Section 4.8:

(a) Elect Directors and members of Representative Committees as specified in
Section 7.8;

(b) Provide policy or other guidance to the Board as the Members may deem
appropriate;

(c) Terminate, as appropriate,  the membership of any Member suspended
pursuant to Section 3.10 for continued failure to comply with the Bylaws or any MAIN
Guide, standard, requirement, sanction, remedy or other obligation adopted pursuant to or
incorporated by the Bylaws, including all applicable reliability obligations;

(d) Approve or modify, as the Members may deem appropriate, the Reliability
Council Expense budget proposed by the Board;

(e) Pursuant to Section 4.11, review actions of the Board and affirm, modify or
rescind, as it may deem appropriate, any action or decision of the Board; and

(f) Adopt amendments to the Bylaws as the Members may deem appropriate.

3.15 Obligations of the Members

Each Member shall have the following obligations:

(a) Comply with NERC standards and requirements for electric system
reliability;

(b) Comply with all applicable MAIN Guides, and other reliability standards and
requirements, or sanctions and remedies, approved by the Board;

(c) Present and review with MAIN all plans and operating practices affecting the
reliability and adequacy of the bulk power supply in the MAIN Region, with the objective of
maintaining the reliability and adequacy of such supply;

(d) Provide personnel to participate in MAIN activities on a scale which takes
into account the size and resources of the Member and the relationship of the particular
activity in question to its system;
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(e) To enable MAIN and its Committees, subcommittees, or other bodies created
pursuant to the Bylaws to carry out their tasks, but subject to such provisions for the
protection of confidential or proprietary information as may be adopted by the Board, furnish
such studies and data as a Committee, subcommittee, or other body shall reasonably request,
including but not limited to technical studies of system performance, and data on current and
projected loads, scheduled transactions, system equipment capabilities, capability margins,
spinning reserves, relay settings controlling major facilities, communication facilities,
recording facilities, and operating procedures;

(f) Provide the name and mailing address of the Member’s Representative to the
Executive Director, and appoint an employee or agent to receive notices of meetings and
information regarding each Representative Committee; and

(g) Comply with the provisions of the Bylaws and any obligations assumed
thereunder, including, but not limited to the financial obligations specified in Section 3.13.

3.16 Standards or Requirements of Other Regional Reliability Councils

(a) Members shall not be required to conform to any MAIN Guide, requirement
or standard that conflicts with reliability standards or requirements of a Regional Reliability
Council with which such Member is obligated to comply with respect to that Member’s
conduct of its operations within the geographic area encompassed by such other Regional
Reliability Council; provided, however, that all Regular Members shall comply with all
MAIN Guides, requirements or standards applicable to their operations within the MAIN
Region, notwithstanding any obligation to comply with any standards or requirements of any
Regional Reliability Council applicable to their operations in areas outside of the MAIN
Region.

(b) Subject to the obligations of Regular Members as specified in Section 3.15
and this Section, membership in MAIN shall not be deemed to restrict a Member from
developing planning and operating arrangements pertaining to bulk power supply, or to
comply with regulatory requirements.

4. MEETINGS OF THE MEMBERS

4.1 Members’ Representatives

Each Member shall designate, by written notice to the Executive Director, a
Representative to participate in meetings of the Members.  A Member whose Representative
is unable to attend a meeting of the Members may designate by notification to the Executive
Director a substitute to participate and vote in the place of the Representative, or may give its
written proxy to another Member’s Representative as provided in Section 4.14.

4.2 Annual Meeting

The Members shall hold an Annual Meeting each Fiscal Year.  The Annual Meeting
of the Members for the election of the Board and the transaction of any other proper business
shall be held on the Friday before Thanksgiving of each year at 9:30 a.m., or at such other
time specified by the Board.
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4.3 Special Meetings

Special meetings of the Members may be called by the Chair, and shall be called by
the Chair upon the request of Regular Members that represent 25% or more of the total
Adjusted Weighted Votes of all Regular Members, or 25% of the Individual Votes of Regular
Members, at the time the request is made.

4.4 Notice of Meeting

Written notice stating the place, day and hour of the Annual Meeting or a special
meeting and, in the case of a special meeting, the purpose or purposes for which the meeting
is called, shall be delivered by mail, courier service, telegram, fax, telex, or other reliable
electronic means, not less than 5 nor more than 60 days before the date of the meeting, or in
the case of a meeting to consider removal of one or more Directors, or any matter specified
in Section 4.12, not less than 20 nor more than 60 days before the date of the meeting, by or
at the direction of the Chair or the Secretary, or the officer or persons calling the meeting to
the designated Representative of each Regular Member and Associate Member of record.  If
notice is given by telegram, such notice shall be deemed to have been delivered when the
telegram is delivered to the telegraph company.  If notice is given by fax or telex, such notice
shall be deemed to have been delivered when the telex message is delivered to the telex
operator or the fax successfully transmitted.  If mailed, such notice shall be deemed to have
been delivered when deposited in the United States mail, postage prepaid, directed to the
Member’s Representative at such address as it appears on the records of MAIN.  When a
meeting is adjourned to another time or place, notice need not be given of the adjourned
meeting if the time and place thereof are announced at the meeting at which the adjournment
is taken unless otherwise required by law.

4.5 Waiver of Notice

A waiver in writing signed by the person or persons entitled to notice, whether before
or after the time stated therein, shall be deemed equivalent to the giving of such notice.
Attendance at any meeting shall constitute waiver of notice thereof unless the person at the
meeting objects to the holding of the meeting because proper notice was not given.

4.6 Place of Meeting

The Board may designate the place of meeting for any Annual Meeting or special
meeting of the Members.  In the absence of any such designation, the place of meeting shall
be the principal place of business of MAIN.

4.7 Quorum

(a) The presence in person or by proxy of Representatives or their designated
substitutes able to vote more than 50% of the total number of the Adjusted Weighted Votes
shall constitute a quorum for the conduct of business by the Members.  The additional
presence in person or by proxy of Representatives or their designated substitutes able to vote
more than 50% of the total number Individual Votes shall be required to constitute a quorum
for consideration of any matter requiring a Bicameral vote.

(b) The presence in person or by proxy of Representatives or their designated
substitutes of more than 50% of the Transmission Owning Members and more than 50% of
the Transmission Using Members shall be required to constitute a quorum for consideration
of any matter requiring a vote by such Members.
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(c) At an adjourned meeting at which a quorum is present or represented, any
business may be transacted which might have been transacted at the original meeting, unless
otherwise required by law.  Absence of Representatives or their designated substitutes or
proxies from a meeting sufficient to cause the number of votes present or being represented
at the meeting to go below the duly constituted requirement for a quorum shall cause a
failure of a quorum at the meeting, except as to actions already taken at which a duly
constituted quorum was present.

(d) If a vote is required only of Members to which a Special Project Expense will
be assessed or allocated, the presence in person or by proxy of Representatives or their
designated substitutes able to vote more than 50% of the total number of the Adjusted
Weighted Votes, and more than 50% of the total Individual Votes, of the Members to be
assessed or allocated shall constitute a quorum.

(e)     If a vote is required only of End-Use Load Members to approve MAIN
Operating Expenses, the presence in person or by proxy of Representatives or their
designated substitutes able to vote more than 50% of the total number of the votes of End-
Use Load Members weighted by system peaks as specified in Section 3.13((f)), and more
than 50% of the total Individual Votes of the End-Use Load Members, shall constitute a
quorum.

4.8 Manner of Acting

Unless a different voting requirement is specified in the Bylaws, the Members shall
act by a Bicameral Simple Majority.  Repeal of the Bylaws, adoption of any amendment to or
alteration of all or any portion of the Bylaws other than those specified in Section 4.12,
adoption of new Bylaws, or termination of a Member, shall require a Bicameral
Supermajority.  Action on review of a decision of the Board, as provided by Section 4.11
herein, shall require a Bicameral Supermajority.  Approval or adoption of any measure that
will materially affect access to or use of transmission facilities in the MAIN Region shall
require two-thirds of the Individual Votes of the Transmission Owning Members voting and
two-thirds of the Individual Votes of the Transmission Using Members voting, each such
Member having one vote.

4.9 Presiding Officers

The Chair shall preside at meetings of the Members, and shall have the power to call
meetings of the Members and to exercise such other powers as are specified in the Bylaws.
The Vice Chair shall preside at meetings of the Members in the absence of the Chair.

4.10 Adjusted Weighted Votes

Adjusted Weighted Votes shall be calculated as of each January 1 for the following
calendar year on the basis of each Regular Member's assessed Reliability Council Expenses
as a percentage of the total of all Regular Members' Reliability Council Expenses.

4.11 Review of Board

(a) Upon a request from any three or more Regular Members, the Members shall
review, and acting by Bicameral Supermajority may modify, rescind, or affirm, or take such
other action as they may deem appropriate with respect to, any action or decision of the
Board; provided, however, that the action or decision of the Board shall go into effect as
adopted by the Board unless and until modified or rescinded by the Members.
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(b) The Executive Director shall be immediately notified of any action or
decision by the Board, including action upon a request for reconsideration, and shall mail or
distribute electronically written notice thereof to the Representative of each Member
designated pursuant to Section 4.1 and to each Regulatory Participant prior to the end of the
seventh day following the meeting of the Board at which such action was taken or decision
was made.

(c) Any Regular Member may request the Board to reconsider any action or
decision; provided, however, that any request for reconsideration must be delivered to the
Executive Director not more than fifteen (15) days after mailing or distribution of the notice
specified above.  A request for reconsideration shall not be a prerequisite to requesting
review of an action or decision of the Board by the Members.

4.12 Fundamental Actions

Notwithstanding anything to the contrary contained in the Bylaws, the following
actions may be taken by MAIN only if approved by the Members with the affirmative vote of
a Bicameral Supermajority at a special meeting or Annual Meeting of Members with proper
notice as provided in Section 4.4 hereof:

(a) An amendment to MAIN’s Articles of Incorporation;

(b) Adoption of any plan of merger of MAIN and another entity or consolidation
of MAIN and other entity;

(c) The sale, lease or exchange of all or substantially all of the property and
assets of MAIN;

(d) Adoption of any plan of dissolution or liquidation;

(e) Adoption of any plan of conversion relating to the conversion of MAIN into a
stock corporation, limited liability company or other form of legal entity;

(f) The taking of any action which has the purpose or effect of the adoption of
any plan or proposal described in subsections (a) through (e) above; or

(g) Any amendment to this Section 4.12, or Section 1.4, Section 3.10, Section
3.11.1, Section 3.13, Section 4.8, Section 4.11, Section 4.12, Section 4.13 and Section 5.2 of
the Bylaws.

4.13 Bicameral Voting

4.13.1 Bicameral Simple Majority

A Bicameral Simple Majority shall require the concurrence of (a)
Representatives whose combined Individual Votes are greater than 50 percent of the total
Individual Votes of all Representatives present at the meeting and entitled to vote on the
issue, and (b) Representatives whose combined Adjusted Weighted Votes are greater than 50
percent of the total Adjusted Weighted Votes of all Representatives present at the meeting
and entitled to vote on the issue, provided that a bicameral quorum is present.

4.13.2 A Bicameral Supermajority

A Bicameral Supermajority shall require the concurrence of (a)
Representatives whose combined Individual Votes equal or exceed two-thirds of the total
Individual Votes of all Representatives present at the meeting and entitled to vote on the
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issue, provided that the number of concurring Individual Votes is equal to or greater than
50% of the total number of Individual Votes of all Representatives entitled to vote on the
issue, whether or not present at the meeting, and (b) Representatives whose combined
Adjusted Weighted Votes equal to or exceed two-thirds of the total Adjusted Weighted Votes
of all Representatives entitled to vote on the issue present at the meeting, provided that
number of concurring Adjusted Weighted Votes is equal to or greater than 50% of the total
number of Adjusted Weighted Votes of all Representatives entitled to vote on the issue,
whether or not present at the meeting.

4.13.3 Substitutes and Proxies

For purposes of Sections 4.13.1 and 4.13.2, the term “Representative” shall
be understood to include designated substitutes and proxies.

4.14 Proxies

A Member may appoint another Member as its proxy to vote for it at meetings of the
Members, by delivering a written appointment signed by the Member’s Representative to the
Member so appointed.  No proxy shall be valid after the expiration of 11 months from the
date thereof unless otherwise provided in the proxy.  An appointment of a proxy is revocable
by the appointing Member.

5. DIRECTORS

5.1 General Powers and Qualification

The business and affairs of MAIN shall be managed by or under the direction of its
Board.  Directors need not be residents of the State of Illinois.

5.2 Composition of the Board

Directors shall be elected by the Members at their Annual Meeting from among the
Representatives designated pursuant to Section 4.1.  The Nominating Committee shall
present a slate of nominees for open seats to the Members.  There shall be twelve (12)
Directors on the Board, which shall be constituted and elected as follows:

(a) Two Directors shall be Representatives of End-Use Load Members that are in
the uppermost one-third of the End-Use Load Members when ranked by Allocation
Megawatt Hours, and shall be elected by such Members on the basis of one vote per
Member, such seats on the Board being designated the “Large-Member Seats”;

(b) Two Directors shall be Representatives of End-Use Load Members that are in
the lowermost one-third of the End-Use Load Members when ranked by Allocation
Megawatt Hours, and shall be elected by such Members on the basis of one vote per
Member, such seats on the Board being designated the “Small-Member Seats”;

(c) Two Directors shall be Representatives of End-Use Load Members that are in
the middle one-third of the End-Use Load Members when ranked by Allocation Megawatt
Hours, and shall be elected by such Members on the basis of one vote per Member, such
seats on the Board being designated the “Medium-Member Seats”;

(d) Two Directors shall be Representatives of Regular Members that are not
End-Use Load Members and shall be elected by the Regular Members that are not End-Use
Load Members on the basis of one vote per Member, such seats on the Board being
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designated the “Non-End-Use Load Member Seats”; provided, however, that if there are one
or more but less than six Members that are Non-End-Use Load Members, there shall be only
one Non-End-Use Load Member Seat, and if there are no Members that are Non-End-Use
Load Members there shall be no Non-End-Use Load Member Seat;

(e) Subject to the provisions of subsection ((g)) of this Section, four Directors, or
five if there is only one Non-End-Use Load Member Seat, or six if there are no Non-End-Use
Load Member Seats, shall be Representatives of any Regular Member, such  seats on Board
shall be designated as the “At-Large Seats”;

(f) Two At-Large Seats shall be elected by the Regular Members on the basis of
a simple majority of Adjusted Weighted Votes, with the remainder to be elected by the
Regular Members on the basis of Individual Votes;

(g) The Members shall use their best efforts to elect Representatives to the
At-Large Seats such that the Board as a whole will reflect the diversity among the Members
in terms of size, type of entity, and geographic location;

(h) At least three of the Directors shall be Representatives of Transmission
Owning Members, and at least three Directors shall be Representatives of Transmission
Using Members;

(i) If the total number of End-Use Load Members is not divisible by three, then
if there is one more End-Use Load Member than the largest number divisible by three, an
additional End-Use Load Member will be allocated on the basis of size to the Members
voting for the Medium-Member Seats, or if there are two more such End-Use Load
Members, one additional End-Use Load Member will be allocated on the basis of size to the
Members voting for the Large-Member Seats and one to the Members voting for the Small-
Member Seats;

(j) No two or more Directors may be employees or agents of the same Member,
or of Members that are Affiliated Entities;

(k) The Members responsible for electing Directors to the Large-Member Seats,
the Medium Member Seats, the Small-Member Seats, and the Non-End-Use Load Member
Seats shall designate persons to fill those seats sufficiently in advance of the Annual Meeting
of the Members to enable the Nominating Committee to prepare a slate of nominees for the
At-Large Seats on the Board; and

(l) The Executive Director shall attend and participate in meetings of the Board
but shall not have a vote.

5.3 Terms of Directors

Directors shall serve for terms of three years.  Any vacancies on the Board may be
filled by the Board on an interim basis until the next meeting of the Members.

5.4 Quorum of Directors

Nine Directors having the power to vote shall constitute a quorum for the transaction
of business at any meeting of the Board; provided, however, that if a quorum is not in
attendance at a meeting, a majority of the Directors present may adjourn the meeting at any
time without further notice, and determine the time and place at which the meeting shall
resume, unless otherwise required by law.
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5.5 Manner of Acting

Each Director shall have one vote.  Subject to the quorum requirements of Section
5.4 any action taken by the Board shall require the affirmative vote of two-thirds of the
Directors present and voting; provided, however, any action, determination or
recommendation materially affecting access to or use of transmission facilities in the MAIN
Region shall instead require the votes of two-thirds of the Directors that are Representatives
present and voting of each of the Transmission Owning Members and the Transmission
Using Members in attendance.

5.6 Removal of Directors.

A Director may be removed by a vote of the group of Members eligible to vote for
that Director in accordance with the voting requirements for electing the removed Director.
A Director who is an agent or employee of a Member that has been suspended by the Board
shall be considered removed at the time such action is taken.

5.7 Regular Meetings

The Board shall hold an annual meeting and at least one regular meeting
approximately six months after its annual meeting, and may hold such other regular meetings
as the Board may decide. The annual meeting of the Board shall be held immediately after,
and at the same place as, the Annual Meeting of the Members.  The time, place and manner
of regular meetings shall be specified by the Chair.  The meetings of the Board shall be open
to the Members and Regulatory Participants.

5.8 Special Meetings

Special meetings of the Board may be called by the Chair, and shall be called by the
Chair at the request of three or more Directors.  The Chair shall fix the time and place for
special meetings.

5.9 Notice of Meetings

The Chair shall give not less than twenty-four hours’ (or if sent by mail, not less than
seventy-two hours) notice by mail, telephone, courier service, telegram, fax, telex, or other
reliable electronic means of all meetings of the Board, provided that notice need not be given
of the annual meeting or of regular meetings held at times and places fixed by resolution of
the Board.  Notice shall be given to individuals designated by Members or Regulatory
Participants as provided to the Executive Director.  Attendance of a Director at any meeting
shall constitute a waiver of notice of such meeting except if a Director attends a meeting for
the express purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the Board need be specified in the notice or waiver of notice of
such meeting.  If notice is given by courier service or telegram, such notice shall be deemed
to have been delivered when the notice is delivered to the courier service or the telegram is
delivered to the telegraph company.  If notice is given by fax or telex, such notice shall be
deemed to have been delivered when the telex message is delivered to the telex operator or
the fax successfully transmitted.  If mailed, such notice shall be deemed to have been
delivered when deposited in the United States mail, postage prepaid, directed to the
Member’s Representative at such address as it appears on the records of MAIN.  When a
meeting is adjourned to another time or place, notice need not be given of the adjourned



20

meeting if the time and place thereof are announced at the meeting at which the adjournment
is taken unless otherwise required by law.

5.10 Informal Action by Directors

Any action required by the Illinois General Not-for-Profit Corporation Act of 1986 to
be taken at a meeting of the Board, or any other action which may be taken at a meeting of
the Board, may be taken without a meeting if every Director entitled to vote delivers to the
Secretary a signed written consent setting forth the action to be taken.  The action taken shall
be effective when all such Directors have submitted their signed consents, unless a different
effective date is specified by the Board.

5.11 Powers and Duties of the Board

In fulfillment of its duty to manage and direct the business and affairs of MAIN
subject to the provisions of the Bylaws, the Board shall carry out or cause to be carried out,
in accordance with the provisions of the Bylaws, the following responsibilities:

(a) Supervise and oversee all matters pertaining to, and all activities of, MAIN;

(b) Approve MAIN Guides, and other standards, requirements or guidelines as
appropriate to ensure safe and reliable operation of the electric power supply system in the
MAIN Region;

(c) Establish appropriate sanctions or other remedies for the failure of a Member
to comply with the provisions of the Bylaws or any obligation assumed thereunder,
including, but not limited to obligations imposed by any MAIN Guide or other reliability
standard or requirement adopted by the Board;

(d) Elect the Chair, Vice Chair and other officers of MAIN;

(e) Maintain a list of Members and the Allocation Megawatt Hours reported by
each Member, and establish each Member’s number of Adjusted Weighted votes;

(f) Establish standards and procedures for determining Allocation Megawatt
Hours;

(g) Direct, review, modify, and ratify, as it may find appropriate, actions of the
Engineering, Operating, and Administrative Committees;

(h) Exercise responsibility for representation of MAIN’s interests in regulatory
and other legal proceedings;

(i) Approve or disapprove membership applications to MAIN, or changes in
membership categories, if referred by the Administrative Committee;

(j) Designate entities as not Affiliated Entities entities that would otherwise be
considered Affiliated Entities under the Bylaws if the Board determines that the interests of
the entities are sufficiently divergent that separate representation in MAIN is warranted;

(k) Suspend the membership of any Member in accordance with the provisions
of the Bylaws;

(l) Appoint the representatives of MAIN to the NERC Board of Trustees;

(m) Submit a report of its activities to the Members at the Annual Meeting;
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(n) With the exception of those Committees the members of which are elected by
the Members, appoint the members of Committees, task forces and other bodies as it shall
deem appropriate;

(o) Form such committees of the Board, or committees, task forces or other
bodies of the Members as it shall deem appropriate.

(p)     Ensure that MAIN conducts appropriate liaison activities with other Regional
Reliability Councils or groups responsible for setting standards or requirements for electric
system reliability;

(q) Allocate or assess expenses as Reliability Council Expenses, Special Project
Expenses, MAINnet Expenses, MAIN Operating Expenses, or as another type of expense,
and prepare budgets for approval by the Members;

(r) Subject to approval of budgets by the Members as provided in Section
3.14((d)), authorize reimbursement of reasonable expenses incurred in connection with
attendance of voting members at meetings of the Board, Committees, subcommittees, or
other bodies, and set a per diem or other limits on the expenses to be reimbursed as it may
deem appropriate;

(s) Select the Executive Director;

(t) Adopt such rules, policies, principles, procedures, standards or requirements,
consistent with the provisions of the Bylaws, as may be necessary or appropriate for the
conduct of the affairs of MAIN; and,

(u) Perform such other duties and responsibilities as may be delegated to the
Board or by the General Not For Profit Corporation Act of Illinois, subject to any limitation
therein provided in the Bylaws.

5.12 Deleted

6. OFFICERS

6.1 Officers

The officers of MAIN shall be a Chair, a Vice Chair, a Secretary, an Executive
Director, and such other officers as the Board may designate. The officers shall be elected by
the Board at the annual meeting of the Board, and shall serve from the close of the annual
meeting at which they are elected until the succeeding annual meeting of the Board, or until a
successor has been duly elected.  Any vacancies in an officer position may be filled by the
Board on an interim basis until the next annual meeting of the Board.  The Chair and Vice
Chair shall be elected from among the Directors.

6.2 Duties

6.2.1 The Chair

The Chair shall be the Chief Executive Officer and President of MAIN and
shall preside at meetings of the Board, and of the Members as specified in Section 4.9.  The
Chair shall call and provide notice to the Members of meetings of the Board and exercise
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such other powers as are specified in the Bylaws or authorized by the Board.  No person shall
serve more than two consecutive terms as Chair.

6.2.2 The Vice Chair

The Vice Chair shall preside at meetings of the Board if the Chair is
incapacitated or absent.  The Vice Chair shall exercise such other powers as are delegated by
the Chair. No person shall serve more than two consecutive terms as Vice Chair.

6.2.3 The Secretary

The Secretary shall keep or cause to be kept minutes of meetings of Members
and of the Board, shall give or cause to be given notice of meetings of Members and of the
Board, shall maintain the records of MAIN, and shall have such other duties as may be
prescribed by the Board.

6.2.4 The Executive Director

The Executive Director shall be responsible, subject to the direction and
supervision of the Board, for managing the day-to-day business and affairs of MAIN,
including direction of the staff and of the activities of the coordination center, and the
coordination and support of the activities of the various Committees and other bodies of
MAIN.  The Executive Director shall assume such other responsibilities as directed by the
Board, and shall maintain liaison with NERC and other coordinating, regulating and similar
groups as appropriate.

7. COMMITTEES

7.1 Planning Committee

Subject to direction, approval and ratification by the Board, the Planning Committee
shall undertake all such activities relating to system or facility planning as will contribute to
electric service reliability and adequacy through system studies and the coordination of long
range plans developed by members of MAIN individually or as part of subregional,
statewide, interregional or multiparty groups, including but not limited to:

(a) Monitor compliance with MAIN Guides or other standards, requirements or
guidelines adopted by the Board relating to system or facility planning;

(b) Recommend such changes, as it shall deem appropriate, to the procedures for
compliance with MAIN Guides relating to system planning and system reliability;

(c) Recommend sanctions or other remedies for the enforcement of MAIN
Guides and other reliability standards or requirements;

(d) Conduct current and future regional transmission system simulation studies
for normal and emergency system conditions;

(e) Review and recommend such changes as it shall deem appropriate to MAIN
and NERC planning policies, guides, and criteria in order to provide guidance to Members in
planning their interconnected electric systems;

(f) Conduct studies of required reserve generating capacity for the areas served
by the Members;
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(g) Review and assess the overall reliability of the MAIN bulk electric system,
both existing and planned, to ensure the system conforms to MAIN Guide provisions relating
to system planning and system reliability;

(h) Select representative(s) to serve on the NERC Planning Committee;

(i) Provide to the Operating Committee such data and information as may be
required for assuring reliable system operation; and

(j) Undertake other tasks as assigned by the Board.

7.2 Operating Committee

Subject to direction, approval and ratification by the Board, the Operating Committee
shall undertake all such activities relating to system or facility operation as will aid in
coordinating the operating activities of the members of MAIN to maintain reliable and
economical electric service, including but not limited to:

(a) Monitor compliance with MAIN Guides or other standards, requirements or
guidelines adopted by the Board relating to system or facility operation;

(b) Recommend such changes, as it shall deem appropriate to the procedures for
compliance with MAIN Guides relating to system operation;

(c) Recommend sanctions or other remedies for the enforcement of MAIN
Guides and other reliability standards or requirements;

(d) Coordinate maintenance for high voltage transmission equipment and
generating equipment;

(e) Report scheduled power transfers and evaluate power transfer capability;

(f) Review operating practices, as required, for normal and emergency
situations;

(g) Review and recommend such changes as it shall deem appropriate to MAIN
and NERC planning policies, guides, and criteria in order to provide guidance to Members
for reliable operation in the interconnected electric system;

(h) Conduct liaison among the several coordination and operating centers in the
Midwest region;

(i) Select representative(s) to serve on the NERC Operating Committee;

(j) Facilitate real time system monitoring; and

(k) Undertake other tasks as assigned by the Board.

7.3 Market Interface Committee

7.3.1 Activities

Subject to direction, approval and ratification by the Board, the Market
Interface Committee shall undertake such activities related to the commercial use of the
interconnected bulk power systems of MAIN as will contribute to electric service reliability
and adequacy, as well as to the maintenance of an efficient commercial electricity market,
including but not limited to:
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(a)    Provide a forum for reviewing, assessing and addressing the impact of NERC
and MAIN reliability standards, practices and procedures on the commercial electricity
market;

(b)      Monitor compliance with MAIN Guides or other standards, requirements or
guidelines adopted by the Board relating to the commercial electricity market (e.g. OASIS
and Available Transmission Capability indices, etc.);

(c)     Recommend such changes, as it shall deem appropriate, to the procedures for
compliance with MAIN Guides relating to the commercial electricity market;

(d)    Recommend sanctions or other remedies for the enforcement of MAIN Guides
and other reliability standards or requirements impacting the commercial electricity market;

(e)     Review and recommend such changes as it shall deem appropriate to MAIN
and NERC planning and operating policies, guides and criteria in order to provide guidance
to Members in managing the provision of transmission service to bulk power system
customers;

(f)  Select representative(s) to serve on the NERC Market Interface Committee;

(g)   Provide to the Planning and Operating Committees such data and information
as may be required for assuring the reliable planning and operation of the bulk power system;

(h)    Recommend MAIN reliability actions that may facilitate the regional or
North American commercial electricity market; and

i)      Undertake other tasks as assigned by the Board.

7.3.2 Prohibitions

           The Market Interface Committee shall NOT:

(a)     Discuss and establish the prices of any item such as transmission service,
ancillary or interconnected operations services (IOSs), and energy.  However, discussions of
pricing policies, as they may affect reliability, are appropriate.

(b)     Address commercial issues that do not relate to interconnected bulk electric
system reliability.

7.4 Dispute Resolution Committee

The Dispute Resolution Committee shall administer the procedures established by
the Board for dispute resolution, including those contained in MAIN Guides.  Subject to the
approval and ratification of the Board, the Dispute Resolution Committee shall develop
procedures for the prompt resolution of controversies between Members or other consenting
parties. The Dispute Resolution Committee shall be chosen by the Board and shall have at
least four members.  The Board shall give due considerations to the geographic and other
diversity among the Members in selecting members of the Dispute Resolution Committee.

7.5 Administrative Committee

The Administrative Committee shall act upon applications for membership and
monitor, advise and consult on coordination center activities, facilities and procedures. The
Administrative Committee shall also undertake other tasks as assigned by the Board.  The
Administrative Committee shall consist of the chairs of the Representative Committees, and
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additional representatives chosen by the Board, which shall give due considerations to the
geographic and other diversity among the Members in selecting members of the
Administrative Committee.

7.6 Nominating Committee

The Chair shall appoint four members, subject to ratification by the Board, to a
Nominating Committee, with one member belonging to each of the Small, Medium, and
Large End-Use-Load Member, and Non-End-Use-Load Member categories set forth in
Section 5.2((a)) through ((d)).  The persons on the Nominating Committee may not be
Directors.  Each member of the Nominating Committee shall have one vote.  The
Nominating Committee shall present to the Members at their Annual Meeting a slate of
nominees for election to the At-Large Seats on the Board  and the Representative
Committees, and shall coordinate the selection of candidates to fill the other seats on the
Board and the Representative Committees. In the event that nominations are made from the
floor by Members in addition to those presented by the Nominating Committee, the
Nominating Committee shall assist Members to compose a balanced slate as specified by the
Bylaws.  The Nominating Committee shall also recommend to the Board nominees for
election to other Committees, and shall assist the Board in composing balanced slates as
specified by the Bylaws for such other Committees in the event the Board does not accept
any of the initial recommendations made by the Nominating Committee.

7.7 Committee Procedures

7.7.1 Officers

Each Committee shall choose a chair and vice chair, and such other officers
as the Committee shall deem appropriate.  The chair shall preside at meetings of the
Committee, and perform such other duties as are specified in the Bylaws or assigned by the
Committee.  The vice chair shall act in the absence of the chair.

7.7.2 Formation of Subcommittees

A Committee may form subcommittees as it may deem appropriate.
Subcommittee voting representatives shall be selected by the responsible Committee, giving
due consideration to providing representation on the subcommittee of the range of interests
likely to be affected by the actions of the subcommittee, and the technical expertise required
by the subcommittee.  Representatives on subcommittees need not be members of the
Committee forming the subcommittee.

7.7.3 Committee Meetings

Meetings shall be held on the call of the Committee chair in the same manner
as meetings of the Board provided in Section 5.9 of the Bylaws.  Notice of Committee
meetings shall be provided to Committee members, and to designated individuals of
Members who do not have a representative on a Committee, in accordance with procedures
adopted by each Committee.

7.7.4 Quorum and Manner of Acting

All Representative Committees shall have a quorum of nine members except
that if one or more seats on a Representative Committee have remained vacant for more than
two months a two-thirds majority of the remaining members of the committee may request
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approval from the Board to lower the quorum requirement to eight members if there is one
open position or seven members if there are two or more open positions.  All other
Committees shall have a quorum of two-thirds of the members of the Committee.  Subject to
the quorum requirements, any action by a Committee shall require the affirmative vote of
two-thirds of the Committee members in attendance.  All Committee actions shall be subject
to approval or ratification by the Board in accordance with procedures established by the
Board.

7.8 Membership of Committees

(a) Representatives to each Representative Committee shall be elected by the
Members at the Annual Meeting in the same number and manner as specified in Section 5.2
for election of the Board, except that Committee representatives need not be elected from
among the Representatives designated pursuant to Section 4.1.

(b) The chair and members of each Committee that is not a Representative
Committee shall be selected by the Board, or as otherwise specified in the Bylaws.

(c) Members of each Committee shall have adequate technical knowledge and
the experience necessary for participation.

(d) A Member and its Affiliated Entities may not have more than one employee
or agent serve on the same Committee.

(e) Representatives elected to a Representative Committee shall serve for terms
of two years.  A Member or Affiliated Entities may not have a Representative on a
Representative Committee for more than two consecutive terms, provided, however, that if
there is an insufficient number of candidates nominated in any category for any
representative committee vacancy(ies), this restriction may be waived upon recommendation
of the Nominating Committee and approval by the Board of Directors.

(f) A Committee member may resign at any time by written notice to the Board,
or the Committee chair.  The resignation shall be effective on the date it bears or its
designated effective date.

(g) Any vacancies on a Committee may be filled by that Committee on an
interim basis until the next meeting of the Board.

(h) A Representative elected to a Representative Committee who is unable to
attend a meeting may designate as an alternate for that meeting any officer, employee or
agent of a Regular Member that is in the same group specified in Section 5.2 as the
Representative’s Member, except that a Representative filling an At-Large Seat may
designate an officer, employee or agent of any Regular Member. Designation shall be made
by providing notice to the chair, or the person presiding at the meeting in the absence of the
chair, by any means by the representative elected, at any time prior to the commencement of
the meeting.
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8. OFFICES

8.1 Registered Office

MAIN shall continuously maintain a registered office in the State of Illinois which
may, but need not be, the same as its place of business, and a registered agent whose business
office is identical with such registered office.

8.2 Other Offices

MAIN may also have offices at such other places, both within and without the State
of Illinois, as the Board may from time to time determine or the business of MAIN may
require.

9. LIMITED LIABILITY OF DIRECTORS AND OFFICERS;
INDEMNIFICATION BY MAIN

9.1 Limited Liability of Directors and Officers

No Director or officer serving without compensation, other than reimbursement for
actual expenses, shall be liable, and no cause of action may be brought, for damages resulting
from the exercise of judgment or discretion in connection with the duties or responsibilities
of such Director or officer unless the act or omission involved willful or wanton conduct.
The Directors and officers of MAIN shall be entitled to such other limitations on liability as
may be provided for pursuant to the Illinois General Not For Profit Corporation Act of 1986.

9.2 Indemnification of Corporation

(a) MAIN shall indemnify any person who was or is a Party, or is threatened to be
made a Party to any Proceeding (other than an action by or in the right of MAIN) by reason
of the fact that a Party is or was a Director, officer, employee or agent of MAIN, or who is or
was serving at the request of MAIN as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses, including
counsel fees, judgments, fines and amounts paid in settlement actually and reasonably
incurred by a Party in connection with a Proceeding, if a Party acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of MAIN,
and with respect to any criminal action or Proceeding, had no reasonable cause to believe his
or her conduct was unlawful.  The termination of any action, suit or Proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the Party did not act in good faith and in a manner which the
Party reasonably believed to be in or not opposed to the best interests of MAIN or, with
respect to any criminal action or Proceeding, that the Party had reasonable cause to believe
that his or her conduct was unlawful.

(b) MAIN shall indemnify any person who was or is a Party, or is threatened to be
made a Party to any threatened, pending or completed action or suit by or in the right of
MAIN to procure a judgment in its favor by reason of the fact that such Party is or was a
Director, officer, employee or agent of MAIN, or is or was serving at the request of MAIN as
a director, officer, employee or agent of another corporation, partnership, joint venture, trust
or other enterprise, against expenses, including counsel fees, actually and reasonably
incurred by a Party in connection with the defense or settlement of such action or suit, if a
Party acted in good faith and in a manner the Party reasonably believed to be in, or not
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opposed to, the best interests of MAIN, provided that no indemnification shall be made in
respect of any claim, issue or matter as to which a Party shall have been adjudged to be liable
for negligence or misconduct in the performance of his or her duty to MAIN, unless, and
only to the extent that the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of Liability, but in view of all the
circumstances of the case, a Party is fairly and reasonably entitled to indemnity for expenses,
including counsel fees, as the court shall deem proper.

(c) To the extent that a Director, officer, employee or agent of MAIN has been
successful, on the merits or otherwise, in the defense of any action, suit or Proceeding
referred to in subsections ((a)) and ((b)) of this Section, or in defense of any claim, issue or
matter therein, such Party shall be indemnified against expenses (including counsel fees)
actually and reasonably incurred by the Party in connection therewith.

(d) Any indemnification under subsections (b) and (c) of this Section (unless
ordered by a court) shall be made by MAIN only as authorized in the specific case, upon a
determination that indemnification of the Director, officer, employee or agent is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in
subsections (b) or (c) of this Section.  Such determination shall be made (1) by the Board by
a majority vote of a quorum consisting of Directors who were not parties to such action, suit
or Proceeding, or (2) if such a quorum is not obtainable, or even if obtainable, if a quorum of
disinterested Directors so directs, by independent legal counsel in a written opinion, or (3) by
a simple majority the Adjusted Weighted Votes of the Members entitled to vote.

(e) Expenses, including counsel fees, incurred in defending a Proceeding shall be
paid by MAIN in advance of the final disposition of such action, suit or Proceeding, as
authorized by the Board in the specific case, upon receipt of an undertaking by or on behalf
of the Director, officer, employee or agent to repay such amount, unless it shall ultimately be
determined that the Party is entitled to be indemnified by MAIN as authorized in this
Section.

(f) The indemnification provided by this Section shall not be deemed exclusive of
any other rights to which those seeking indemnification may be entitled under any Bylaw,
agreement, vote of Members or disinterested Directors, or otherwise, both as to action in his
or her official capacity and as to action in another capacity while holding such office, and
shall continue as to a Party who has ceased to be a Director, officer, employee or agent, and
shall inure to the benefit of the heirs, executors and administrators of a Party.

(g) The provisions of this Section shall be applicable to all Proceedings commenced
after the adoption hereof, arising from any act or omission, whether occurring before or after
such adoption.  No amendment or repeal of this Section shall have any effect on the rights
provided under this Section with respect to any act or omission occurring prior to such
amendment or repeal.  MAIN shall promptly take all such actions, and make all such
determinations, as shall be necessary or appropriate to comply with its obligation to make
any indemnity under this Section and shall promptly pay or reimburse all reasonable
expenses, including counsel fees, incurred by any such Director or officer in connection with
such actions and determinations or Proceedings of any kind arising therefrom.

(h) The termination of any Proceeding by judgment, order, settlement, or conviction,
or upon a plea of nolo contendere or its equivalent, shall not of itself create a presumption
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that the Party seeking indemnification pursuant to this Section did not meet the standard of
conduct described in subsection ((a)) or ((b)) of this Section.

(i) MAIN may purchase and maintain insurance on behalf of any Party who is or
was a Director, officer, employee or agent of MAIN, or who is or was serving at the request
of MAIN as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against any Liability asserted against such Party and
incurred by a Party in any such capacity, or arising out of his or her status as such, whether or
not MAIN would have the power to indemnify a Party against such Liability under the
provisions of this Section.

(j) If MAIN has paid indemnity or has advanced expenses, including counsel fees,
under this Section to a Director, officer, employee or agent, MAIN shall report the
indemnification or advance in writing to the Members entitled to vote with or before the
notice of the next meeting of the Members entitled to vote.

(k) For purposes of this Section, references to “MAIN” shall include, in addition to
the surviving corporation, any merging corporation (including any corporation having
merged with a merging corporation) absorbed in a merger which, if its separate existence had
continued, would have had the power and authority to indemnify its directors, officers,
employees or agents, so that a Party who was a director, officer, employee or agent of such
merging corporation, or was serving at the request of such merging corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, shall stand in the same position under the provisions of this Section with respect
to the surviving corporation as a Party would have with respect to such merging corporation
if its separate existence had continued.

(l) For purposes of this Section, references to “other enterprises” shall include
employee benefit plans; references to “fines” shall include any excise taxes assessed on a
Party with respect to an employee benefit plan; and references to “serving at the request of
MAIN” shall include any service as a Director, officer, employee or agent of MAIN which
imposes duties on, or involves services by such Director, officer, employee, or agent with
respect to an employee benefit plan, its participants, or beneficiaries.  A Party who acted in
good faith and in a manner he or she reasonably believed to be in the best interests of the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a
manner “not opposed to the best interests of MAIN” as referred to in this Section.

(m) The indemnification hereby provided and provided hereafter pursuant to the
power hereby conferred by this Section on the Board shall not be exclusive of any other
rights to which a Party may be entitled, including any right under policies of insurance that
may be purchased and maintained by MAIN or others, with respect to claims, issues or
matters in relation to which MAIN would not have the power to indemnify a Party under the
provisions of this Section.  Such rights shall not prevent or restrict the power of MAIN to
make or provide for any further indemnity, or provisions for determining entitlement to
indemnity, pursuant to one or more indemnification agreements, Bylaws, or other
arrangements (including, without limitation, creation of trust funds or security interests
funded by letters of credit or other means) approved by the Board (whether or not any of the
Directors of MAIN shall be a Party to or beneficiary of any such agreements, Bylaws or
arrangements); provided, however, that any provision of such agreements, Bylaws or other



30

arrangements shall not be effective if and to the extent that it is determined to be contrary to
this Section or applicable laws of the State of Illinois.

(n) Each provision of this Section shall be severable, and an adverse determination
as to any provision shall in no way affect the validity of any other provision.

10. FISCAL MATTERS

10.1 Fiscal Year

The fiscal year of MAIN shall begin on January 1 and end on December 31 of each
calendar year.

10.2 Checks and Drafts

All checks, drafts or other orders for the payment of money, notes or other evidences
of indebtedness issued in the name of MAIN shall be signed by such officer or officers, agent
or agents of MAIN as the Board shall from time to time designate.

10.3 Deposits

All funds of MAIN not otherwise employed shall be deposited from time to time to
the credit of MAIN in such banks, trust companies or other depositories as the Board may
select.

10.4 Tax and Accounting

The income, gain, loss, deduction, or credits, if any, of MAIN and assets upon
dissolution, shall be allocated to its Members in the same manner as the allocation of MAIN
Operating Expenses.

11. GENERAL PROVISIONS

11.1 Dispute Resolution

(a) Any Regular Member may request the Board to review an action of any
Committee or a designation by any Member of documents, data or information as
confidential.  The Board may take such action on any such request as it may deem
appropriate.

(b) Any Regular Member may request reconsideration or review of an action of the
Board as specified in Section 4.11; provided, however, that assertions as to any final decision
or other action of the Board on the following matters shall be resolved in accordance with the
dispute resolution procedures established by the Board if the Regular Member making such
an assertion does not elect to seek review by the Members:

i) Assertions that a MAIN Guide or any other rule, principle, procedure, standard or
requirement is unduly discriminatory, imposes undue or unreasonable costs or
other burdens on the Member, or is otherwise contrary to the Bylaws; or

ii) Assertions as to compliance or lack of compliance by the Member or another
Member with any MAIN Guide or other rule, principle, procedure, standard or
requirement adopted by the Board.
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(c) Actions or decisions, or failures to act or decide, by the Members as to all
matters over which they have responsibility under the Bylaws shall be subject to review,
modification or other action only by the Members acting as specified in the Bylaws;
provided, however, that assertions by a terminated Regular Member that it was improperly or
wrongfully terminated, or assertions by any Regular Member that an action or decision, or
failure to act or decide, of the Members (i) is based on an error in fact, (ii) is inconsistent
with any provision of the Bylaws, or (iii) is inconsistent with applicable regulatory
requirements or other applicable legal standards, shall be resolved in accordance with the
dispute resolution procedures established by the Board.

11.2 Waiver of Notice

Whenever any notice of a meeting of the Board, or of a Committee or other body is
required to be given by law, the articles of incorporation or the Bylaws, a waiver thereof in
writing, signed by the person or persons entitled to such notice, whether before or after the
time stated therein, shall be deemed equivalent to the giving of such notice.

11.3 Headings

Section or paragraph headings are inserted herein only for convenience of reference
and shall not be considered in the construction of any provision hereof.

11.4 Alternative Means of Meeting

Subject to a preference for meetings in person if practical, meetings of the Board or
any Committee, subcommittee or other body established pursuant to the Bylaws may, at the
discretion of its chair, be held by any electronic or other means of communication through
which all Representatives can simultaneously perceive the oral or other communication of
any Representative.  Alternatively, subject to the foregoing preference, any of the foregoing
entities, other than the Board, may act pursuant to a writing signed by the number of
Representatives on the Committee, subcommittee or other body required for the body to take
action as specified in the Bylaws at a meeting at which all Representatives were present.  In
addition, the Chair of the Board or of any Committee, subcommittee or other body may
permit one or more Representatives to participate in a meeting via any electronic or other
means of communication through which all participants, including those present in person,
can simultaneously perceive the oral or other communication of any participant.  Any person
participating in a meeting as specified in this subsection shall be deemed to be present at the
meeting for purposes of quorum or voting requirements.  A meeting of the Members may not
be held by alternative means to an in-person meeting.

11.5 Attendance at Meetings

A person duly authorized by a Member may participate in a meeting of the Board, or
of a Committee, subcommittee or other body, as a non-voting observer.  The Board, or a
Committee, subcommittee or other body may exclude a non-voting observer or limit the
number of non-voting observers by a simple majority vote as it may deem appropriate for the
conduct of the business of the body.  Notwithstanding any provisions of this Section, a
Member shall have the right, subject to appropriate provisions for the protection of
confidential or proprietary information, to send its Representative designated in accordance
with section 4.1 to participate in any meetings of the Board or other body as a non-voting
observer.
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11.6 Minutes

The chair of each Committee, subcommittee or other body shall cause accurate and
timely minutes of each meeting to be prepared and submitted to the Executive Director.  In
addition to the Representatives on the Committee, subcommittee or other body, copies of the
minutes of each Committee shall be distributed to each Member’s Representative and to each
Regulatory Participant, and copies of the minutes of subcommittees shall be distributed to
the Representatives on the Committee of which it is a subordinate body, and upon request to
any other person designated by a Member, or a Regulatory Participant.  The Board may
distribute minutes by electronic transmittal, including by posting to a designated Internet site.

11.7 Confidentiality

11.7.1 Party Access

(a) Members shall not have a right to receive or review any documents, data or other
information of another Member, including documents, data or other information provided to
MAIN, to the extent such documents, data or information have been designated as
confidential pursuant to the procedures adopted by MAIN or to the extent that they have been
designated as confidential by such other Member;

(b) A Member may receive and review any composite documents, data and other
information that may be developed based on confidential documents, data or information if
the composite does not disclose any individual Member’s confidential data or information.

(c) The designation of any document, data or information as confidential by a
Member may be appealed to the Board pursuant to Section 11.1.

11.7.2 Required Disclosure

Notwithstanding anything in the foregoing Section to the contrary, if a
Member or MAIN is required, in the course of administrative or judicial proceedings or by
other legal or regulatory requirement, to disclose information that is otherwise required to be
maintained in confidence pursuant to the Bylaws, that Member or MAIN may make
disclosure of such information; provided, however, that as soon as the Member or MAIN
learns of the disclosure requirement and prior to making disclosure, that Member or MAIN
shall notify the affected Member or Members of the requirement and the terms thereof and
the affected Member or Members may direct, at its or their sole discretion and cost, any
challenge to or defense against the disclosure requirement.  The disclosing Member and
MAIN shall cooperate with the affected Members to obtain proprietary or confidential
treatment of such information by the person to whom such information is disclosed prior to
any such disclosure.

11.8 Effective Date.

These revised Bylaws shall become effective as of the date of their adoption by the
Members.
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	PURPOSE
	Purpose

	The purpose of Mid-America Interconnected Network, Inc., as set forth in its Articles of Incorporation, is to serve as a commercial and industrial association for the purpose of preserving and enhancing service reliability and economy of operation among
	Not-for-Profit Corporation

	MAIN is operated as an Illinois not-for-profit corporation and is organized pursuant to the provisions of 805 ILCS 105/103.05(19).
	MAIN Activities

	In support and furtherance of its purpose as set forth in the Articles of Incorporation, MAIN shall:
	(a)	Develop, adopt, implement, and enforce standards, requirements and guidelines appropriate to ensure the safe and reliable operation of the electric power supply system in the MAIN Region;
	(b)	Assess the adequacy of the regional bulk electric system to meet projected  demands for electric service in the MAIN Region on a reliable basis;
	(c) 	Receive, maintain and administer funds to be used exclusively for the benefit, development and expansion of the activities of MAIN;
	(d)	Acquire, own, use, lease as lessor or lessee, convey and otherwise deal in and with real and personal property and any interest therein;
	(e)	Contract with other organizations, with individuals and with governmental agencies;
	(f)	Coordinate with other reliability councils on issues affecting reliability; and
	(g)	Engage in any lawful activity within the purposes for which a nonprofit corporation may be organized under the law of Illinois.
	1.4  Requirements and Standards

	MAIN Guides and other reliability requirements and standards, and any sanctions or remedies for failure to comply with the foregoing or the Bylaws or any obligations assumed thereunder, shall be adopted and enforced for the purpose of providing reliable
	DEFINITIONS
	“Adjusted Weighted Vote” shall mean the number of votes of each Member in Good Standing determined in the manner specified in Section 4.10.
	2.2  Affiliated Entities
	“Affiliated Entities” shall mean entities, other than entities that have been determined not to be Affiliated Entities that are:  (a) two or more entities one of which controls the other or that are under common control; (b) a generation and transmission
	2.3  Allocation Megawatt Hours
	“Allocation Megawatt Hours” shall mean, for each 12 month period ending September 30, the sum of the total megawatt hours of an entity’s:
	sales to End-Use Load in the MAIN Region;
	sales to End-Use Load in the MAIN Region of each Designating Entity for which it is the Joint Member;
	sales at wholesale to entities, other than its Designating Entities if any, that serve End-Use Load in the MAIN region and are physically delivered within the MAIN Region;
	energy generated by its facilities located in the MAIN Region that is not included in the foregoing sales;
	
	
	
	for each entity that acquires existing electric generating capacity from a Regular Member, but solely for purposes of the determination of Allocation Megawatt Hours, (1) such sales as would otherwise be attributable to the entity selling such generation
	for each entity making sales from generating capacity with an in-service date that is too recent to qualify for a full 12 months of sales giving rise to Allocation Megawatt Hours under the foregoing provisions, solely for purposes of the determination of



	2.4  Annual Meeting

	“Annual Meeting” shall mean the annual meeting of the Members as required by Section 4.2.
		2.5  Applicant

	“Applicant” shall mean an entity that has completed an application for membership pursuant to Section 3.2 of the Bylaws.
	2.6  Associate Member

	“Associate Member” shall mean any entity that has become a Member of MAIN in accordance with the provisions of Section 3.5 of the Bylaws.
	Bicameral Simple Majority

	“Bicameral Simple Majority” shall mean a majority of the votes cast in accordance with the requirements of Section 4.13.1.
	Bicameral Supermajority

	“Bicameral Supermajority” shall mean a majority of the votes cast in accordance with the requirements of Section 4.13.2.
	Board

	“Board” shall mean the Members’ representatives selected as Directors pursuant to Section 5.2 of the Bylaws.
	Bylaws

	“Bylaws” shall mean these bylaws of MAIN.
	Chair

	“Chair” shall mean the Chair elected by the Board as specified in Section 6.1.
	Committee

	“Committee” shall mean any committee of MAIN established in or pursuant to the Bylaws.
	Designating Entity

	“Designating Entity” shall mean an entity that is eligible for membership in accordance with the provisions of Section 3.1, that has Allocation Megawatt Hours of less than one million (1,000,000) megawatt hours or such other amount as may be established
	Director

	“Director” shall mean a member of the Board.
	End-Use Load

	“End-Use Load” shall mean the load of persons or other entities that purchase or produce electric energy for their own consumption and not for resale.
	End˚Use Load Member

	“End-Use Load Member” shall mean a Regular Member the predominant activities of which in the MAIN Region occur in connection with some or all of (a) an obligation imposed by law, regulation, or contract on the Regular Member or the Designating Entities f
	Executive Director

	“Executive Director” shall mean the person holding the position of Executive Director under the Bylaws.
	Individual Vote

	“Individual Vote” shall mean a single vote accorded to each Regular Member that is a Member in Good Standing; provided, however, that Regular Members that are Affiliated Entities shall together have a single Individual Vote; and provided, further, that i
	Joint Member

	“Joint Member” shall mean an entity designated by any two or more Designating Entities to participate in the Activities of MAIN on their behalf, in accordance with the provisions of Section 3.4.
	Liability

	“Liability” shall mean the obligation to pay a judgment, settlement, penalty, fine, including any excise tax assessed with respect to an employee benefit plan, or reasonable expenses, including, counsel fees, incurred with respect to a proceeding.
	MAIN

	“MAIN” shall mean Mid-America Interconnected Network, Inc., the organization created by and existing pursuant to the MAIN Corporate Charter and Bylaws.
	MAIN Guide

	“MAIN Guide” shall mean a set of policy statements, principles, procedures, standards or responsibilities adopted by MAIN.
	MAINnet

	“MAINnet” shall mean a communications system used by MAIN to transmit certain system and operational information.
	MAINnet Expense

	“MAINnet Expense” shall mean those expenses incurred in operating and maintaining MAINnet.
	MAINnet Regular Member

	“MAINnet Regular Member” shall mean a Regular Member the transmission plant at  100 kV and above of which, expressed in kV miles, is equal to or greater than 1.5% of the total of all Regular Members’ transmission plant expressed in kV miles as of the twe
	MAIN Operating Expense

	“MAIN Operating Expense” shall mean an expense incurred in carrying out the business and affairs of MAIN as specified in Section 3.13((f)).
	MAIN Region

	“MAIN Region” shall mean the geographic area the boundaries of which are (a) determined by the geographic area served by the electric facilities of the Regular Members operated on an interconnected basis with the facilities of other Regular Members, and
	Member

	“Member” shall mean a Regular Member, a Joint Member, a Designating Entity participating through a Joint Member, or an Associate Member.
	Member in Good Standing

	“Member in Good Standing” shall mean a Member which has not been suspended by the Board or had its membership terminated by the Members in accordance with the provisions of Section 3.10(b).
	NERC

	“NERC” shall mean the North American Electric Reliability Council.
	Party

	“Party” where used in Section 9 shall include an individual who was, is, or is threatened to be made a named defendant or respondent in a Proceeding.
	Proceeding

	“Proceeding” shall mean any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative or investigative and whether formal or informal.
	Regional Reliability Council

	“Regional Reliability Council” shall mean one of the councils responsible for establishing electric reliability standards and requirements for a geographic region in North America as part of NERC.
	Regular Member

	“Regular Member” shall mean a Member that meets the requirements of Section 3.3 of the Bylaws.
	Regulatory Agency

	“Regulatory Agency” shall mean a federal or state agency in the United States exercising regulatory authority over the rates, terms or conditions of electric service of an entity other than itself within the MAIN Region, or over the planning, siting, con
	Regulatory Participant

	“Regulatory Participant” shall mean a Regulatory Agency participating in the activities of MAIN.
	Reliability Council Expense

	“Reliability Council Expense” shall mean an expense of MAIN allocable to establishing or enforcing electric reliability standards and requirements for the MAIN Region.
	Representative

	“Representative” shall mean an employee or other agent of a Member, an Associate Member or a Regulatory Participant who has been designated by the Member, the Associate Member or the Regulatory Participant to serve on or attend meetings of the Members, o
	Representative Committees

	“Representative Committees” shall mean the Planning Committee, the Operating Committee and the Market Interface Committee.
	Rights Equivalent to Transmission Ownership

	“Rights Equivalent to Transmission Ownership” shall mean the rights, benefits, and obligations associated with the ownership of a pro rata share of transmission capacity without ownership of the associated transmission facilities, including but not limit
	Secretary

	“Secretary” shall mean the Secretary elected by the Board as specified in Section 6.1.
	Special Project Expense

	“Special Project Expense” shall mean an expense assessed or allocated pursuant to Section 3.13((d)).
	Transmission Owning Member

	“Transmission Owning Member” shall mean a Regular Member owning, or having by contract Rights Equivalent to Transmission Ownership in, facilities for the transmission of electric power at 100 kV or greater and extending for 500 miles or more that are dir
	Transmission Using Member

	“Transmission Using Member” shall mean a Regular Member that is not a Transmission Owning Member.
	Vice Chair

	“Vice Chair” shall mean the Vice Chair elected by the Board as specified in Section 6.1.
	MEMBERSHIP
	Membership

	Membership in MAIN is open to any entity that is (a) subject to, or eligible to apply for, an order under Section 211 of the Federal Power Act, 16 U.S.C. §€791a et seq., and all amendments thereto, or (b) a Joint Member on behalf of Designating Entities
	New Members

	An entity meeting the definition of a Member and desiring to become a Member shall submit to the Executive Director an application for membership in such form, and providing such information, as specified by the Board.  Such application for membership sh
	Regular Members

	A Member shall be a Regular Member if it meets the requirements of Section 3.1 and (i) has Allocation Megawatt Hours, or (ii) is a Joint Member on behalf of Designating Entities having Allocation Megawatt Hours, or (iii) is a Designating Entity having Al
	Joint Member
	Joint Membership


	A Designating Entity may become a Member of MAIN through a Joint Member.  Except as may otherwise be specified in the Bylaws, a Designating Entity shall be subject to the duties and obligations and shall have the rights of a Regular or Associate Member a
	
	Application


	An entity desiring to become a Joint Member shall submit a written application to the Executive Director demonstrating that (a) it is eligible for such status, (b) each of its Designating Entities is eligible to be a Designating Entity and has designated
	
	Participation


	Each Joint Member may participate in meetings of all MAIN Committees or other bodies, and shall do so in place and on behalf of its Designating Entities, through its Representatives as specified in the Bylaws.  With respect to provisions of the Bylaws sp
	Associate Membership

	An entity that is eligible for membership in MAIN, does not have Allocation Megawatt Hours, and that is subject to the reliability standards of another NERC Regional Reliability Council may become an Associate Member.  Each Associate Member shall receive
	Review of Applications
	
	Within fifteen (15) days of the receipt by the Executive Director of an application for membership or a Member’s proposed change in membership category pursuant to Section 3.7, the Executive Director shall notify all Members of the receipt and nature of
	Not later than thirty (30) days after completion of the foregoing process, the Administrative Committee shall approve any application which it determines complies with the requirements of the Bylaws and shall designate the membership category or categori
	If the Administrative Committee refers an application to the Board, the Board may request the applicant to provide additional information as it may deem appropriate, and shall approve or deny the application according to procedures adopted by the Board.
	An Applicant shall become a Member, or a Member’s new membership category or classification shall become effective, upon approval of the application by the Administrative Committee or by the Board.


	Change in Membership Categories

	No more frequently than once each Fiscal Year, a Member may propose a change in its designated identification as an End˚Use Load Member or as a Transmission Owning Member or Transmission Using Member, by submitting a written request to the Executive Dire
	Regulatory Participants

	A Regulatory Agency may participate in and receive notice of the meetings of the Board and all Committees, and may participate in such meetings through a Representative, but shall have no vote.  A Regulatory Agency desiring to so participate shall indica
	Resignation and Withdrawal

	A Regular Member may withdraw from membership by submission of a written notice of withdrawal to the Board.  The withdrawal shall become effective 18 months after the submission of the notice, or at such earlier or later time as may be approved by the Bo
	Failure to Comply with Obligations
	
	If the Board determines that a Member has failed to comply with any of the provisions of the Bylaws or any obligations assumed thereunder, including compliance with any MAIN Guide or other reliability standard or requirement adopted pursuant to the Bylaw
	If a member continues to fail to comply with any of the provisions of the Bylaws or any obligations assumed hereunder, the Board may suspend in whole or in part the rights of such Member to participate in or benefit from MAIN activities, including suspen
	A terminated Regular Member shall be readmitted to membership only upon demonstration that it has cured the deficiencies that led to its termination, complied with all applicable sanctions, and is ready, willing and able to abide by all provisions of the


	Obligations on Suspension, Withdrawal or Termination
	Stability and Reliability


	If the Board determines upon suspension, withdrawal or termination of a Member that any of the transmission or generation facilities of that Member are required for the continuing stability and reliability of the interconnected systems of the remaining M
	
	Financial Obligations


	A withdrawing or terminated Member shall continue to fulfill any ongoing or previously incurred financial obligations under the Bylaws as determined by the Board.  Any suspended Member shall continue to be obligated to pay any dues, fees, or other charge
	Transferability of Interest

	A Regular or Associate Member may not give or otherwise transfer its membership, except to a successor that becomes a Member, and provided that the successor continues to meet its predecessor’s obligations.
	Financial Obligations of Members
	
	The Board shall fix an amount to be paid equally by each Associate Member as annual dues.
	The Board may authorize MAIN to charge Associate Members or non-Members a user fee or other reasonable charge for provision of a service.
	Each Regular Member shall pay $6,000.00 of the Reliability Council Expenses, or such fixed amount as determined by the Board.  In addition, the annual dues which are paid by Associate Members shall be credited to Reliability Counsel Expenses.  All remain
	Special Project Expenses may be authorized from time to time by the Board for such purposes as the Board shall deem appropriate and that are consistent with the purposes of MAIN.  Assessment of a Special Project Expense shall require the approval of a Bi
	MAINnet Expenses shall be allocated to MAINnet Regular Members and to any Members which participate in MAINnet, who shall pay for the cost of a MAINnet terminal at its own location(s).  The remaining MAINnet costs shall be allocated as follows:
	i)     Fifty percent shall be allocated on a per capita basis among the MAINnet                         Regular Members and any other participating members;
	ii)    Sixteen and two-thirds percent shall be allocated on the basis of each MAINnet Regular Member's non-coincident peak load, as a percentage of   the total of all MAINnet Regular Members' non-coincident peak loads, during the twelve months ending Sep
	iii)    Sixteen and two-thirds percent shall be allocated on the basis of each                                                                      MAINnet Regular Member's generating capacity as a percentage of the total of all MAINnet Regular Members'
	iv)    Sixteen and two-thirds percent shall be allocated on the basis of each     MAINnet Regular Member's transmission plant (100 kV and above) expressed in kilovolt-miles as a percentage of the total of all MAINnet Regular Members' transmission plant e

	MAIN Operating Expenses shall be the expenses of MAIN other than Reliability Expenses, Special Project Expenses, MAINnet Expenses, or expenses offset by fees or other sources of revenue as approved by the Board.  Subject to the provisions of Section 3.4.


	Powers and Duties of the Members

	The Members shall have the following powers and duties, with action taken by the Members satisfying the voting requirements of Section 4.8:
	
	
	Elect Directors and members of Representative Committees as specified in Section 7.8;
	Provide policy or other guidance to the Board as the Members may deem appropriate;
	Terminate, as appropriate,  the membership of any Member suspended pursuant to Section 3.10 for continued failure to comply with the Bylaws or any MAIN Guide, standard, requirement, sanction, remedy or other obligation adopted pursuant to or incorporated
	Approve or modify, as the Members may deem appropriate, the Reliability Council Expense budget proposed by the Board;
	Pursuant to Section 4.11, review actions of the Board and affirm, modify or rescind, as it may deem appropriate, any action or decision of the Board; and
	Adopt amendments to the Bylaws as the Members may deem appropriate.


	Obligations of the Members

	Each Member shall have the following obligations:
	
	
	Comply with NERC standards and requirements for electric system reliability;
	Comply with all applicable MAIN Guides, and other reliability standards and requirements, or sanctions and remedies, approved by the Board;
	Present and review with MAIN all plans and operating practices affecting the reliability and adequacy of the bulk power supply in the MAIN Region, with the objective of maintaining the reliability and adequacy of such supply;
	Provide personnel to participate in MAIN activities on a scale which takes into account the size and resources of the Member and the relationship of the particular activity in question to its system;
	To enable MAIN and its Committees, subcommittees, or other bodies created pursuant to the Bylaws to carry out their tasks, but subject to such provisions for the protection of confidential or proprietary information as may be adopted by the Board, furnis
	Provide the name and mailing address of the Member’s Representative to the Executive Director, and appoint an employee or agent to receive notices of meetings and information regarding each Representative Committee; and
	Comply with the provisions of the Bylaws and any obligations assumed thereunder, including, but not limited to the financial obligations specified in Section 3.13.


	Standards or Requirements of Other Regional Reliability Councils
	
	Members shall not be required to conform to any MAIN Guide, requirement or standard that conflicts with reliability standards or requirements of a Regional Reliability Council with which such Member is obligated to comply with respect to that Member’s co
	Subject to the obligations of Regular Members as specified in Section 3.15 and this Section, membership in MAIN shall not be deemed to restrict a Member from developing planning and operating arrangements pertaining to bulk power supply, or to comply wit



	MEETINGS OF THE MEMBERS
	Members’ Representatives

	Each Member shall designate, by written notice to the Executive Director, a Representative to participate in meetings of the Members.  A Member whose Representative is unable to attend a meeting of the Members may designate by notification to the Executi
	Annual Meeting

	The Members shall hold an Annual Meeting each Fiscal Year.  The Annual Meeting of the Members for the election of the Board and the transaction of any other proper business shall be held on the Friday before Thanksgiving of each year at 9:30 a.m., or at
	Special Meetings

	Special meetings of the Members may be called by the Chair, and shall be called by the Chair upon the request of Regular Members that represent 25% or more of the total Adjusted Weighted Votes of all Regular Members, or 25% of the Individual Votes of Reg
	Notice of Meeting
	Waiver of Notice
	Place of Meeting

	The Board may designate the place of meeting for any Annual Meeting or special meeting of the Members.  In the absence of any such designation, the place of meeting shall be the principal place of business of MAIN.
	Quorum
	
	The presence in person or by proxy of Representatives or their designated substitutes able to vote more than 50% of the total number of the Adjusted Weighted Votes shall constitute a quorum for the conduct of business by the Members.  The additional pres
	The presence in person or by proxy of Representatives or their designated substitutes of more than 50% of the Transmission Owning Members and more than 50% of the Transmission Using Members shall be required to constitute a quorum for consideration of an
	At an adjourned meeting at which a quorum is present or represented, any business may be transacted which might have been transacted at the original meeting, unless otherwise required by law.  Absence of Representatives or their designated substitutes or
	If a vote is required only of Members to which a Special Project Expense will be assessed or allocated, the presence in person or by proxy of Representatives or their designated substitutes able to vote more than 50% of the total number of the Adjusted W
	If a vote is required only of End-Use Load Members to approve MAIN Operating Expenses, the presence in person or by proxy of Representatives or their designated substitutes able to vote more than 50% of the total number of the votes of End-Use Load Membe


	Manner of Acting

	Unless a different voting requirement is specified in the Bylaws, the Members shall act by a Bicameral Simple Majority.  Repeal of the Bylaws, adoption of any amendment to or alteration of all or any portion of the Bylaws other than those specified in Se
	Presiding Officers

	The Chair shall preside at meetings of the Members, and shall have the power to call meetings of the Members and to exercise such other powers as are specified in the Bylaws.  The Vice Chair shall preside at meetings of the Members in the absence of the
	Adjusted Weighted Votes

	Adjusted Weighted Votes shall be calculated as of each January 1 for the following calendar year on the basis of each Regular Member's assessed Reliability Council Expenses as a percentage of the total of all Regular Members' Reliability Council Expenses
	Review of Board
	
	Upon a request from any three or more Regular Members, the Members shall review, and acting by Bicameral Supermajority may modify, rescind, or affirm, or take such other action as they may deem appropriate with respect to, any action or decision of the B
	The Executive Director shall be immediately notified of any action or decision by the Board, including action upon a request for reconsideration, and shall mail or distribute electronically written notice thereof to the Representative of each Member desi
	Any Regular Member may request the Board to reconsider any action or decision; provided, however, that any request for reconsideration must be delivered to the Executive Director not more than fifteen (15) days after mailing or distribution of the notice


	Fundamental Actions

	Notwithstanding anything to the contrary contained in the Bylaws, the following actions may be taken by MAIN only if approved by the Members with the affirmative vote of a Bicameral Supermajority at a special meeting or Annual Meeting of Members with pro
	
	
	An amendment to MAIN’s Articles of Incorporation;
	Adoption of any plan of merger of MAIN and another entity or consolidation of MAIN and other entity;
	The sale, lease or exchange of all or substantially all of the property and assets of MAIN;
	Adoption of any plan of dissolution or liquidation;
	Adoption of any plan of conversion relating to the conversion of MAIN into a stock corporation, limited liability company or other form of legal entity;
	The taking of any action which has the purpose or effect of the adoption of any plan or proposal described in subsections (a) through (e) above; or
	Any amendment to this Section 4.12, or Section 1.4, Section 3.10, Section 3.11.1, Section 3.13, Section 4.8, Section 4.11, Section 4.12, Section 4.13 and Section 5.2 of the Bylaws.


	Bicameral Voting
	Bicameral Simple Majority


	A Bicameral Simple Majority shall require the concurrence of (a) Representatives whose combined Individual Votes are greater than 50 percent of the total Individual Votes of all Representatives present at the meeting and entitled to vote on the issue, an
	
	A Bicameral Supermajority


	A Bicameral Supermajority shall require the concurrence of (a) Representatives whose combined Individual Votes equal or exceed two-thirds of the total Individual Votes of all Representatives present at the meeting and entitled to vote on the issue, provi
	
	Substitutes and Proxies


	For purposes of Sections 4.13.1 and 4.13.2, the term “Representative” shall be understood to include designated substitutes and proxies.
	Proxies

	A Member may appoint another Member as its proxy to vote for it at meetings of the Members, by delivering a written appointment signed by the Member’s Representative to the Member so appointed.  No proxy shall be valid after the expiration of 11 months f
	DIRECTORS
	General Powers and Qualification

	The business and affairs of MAIN shall be managed by or under the direction of its Board.  Directors need not be residents of the State of Illinois.
	Composition of the Board

	Directors shall be elected by the Members at their Annual Meeting from among the Representatives designated pursuant to Section 4.1.  The Nominating Committee shall present a slate of nominees for open seats to the Members.  There shall be twelve (12) Di
	
	
	Two Directors shall be Representatives of End˚Use Load Members that are in the uppermost one˚third of the End˚Use Load Members when ranked by Allocation Megawatt Hours, and shall be elected by such Members on the basis of one vote per Member, such seats
	Two Directors shall be Representatives of End˚Use Load Members that are in the lowermost one˚third of the End˚Use Load Members when ranked by Allocation Megawatt Hours, and shall be elected by such Members on the basis of one vote per Member, such seats
	Two Directors shall be Representatives of End˚Use Load Members that are in the middle one˚third of the End˚Use Load Members when ranked by Allocation Megawatt Hours, and shall be elected by such Members on the basis of one vote per Member, such seats on
	Two Directors shall be Representatives of Regular Members that are not End˚Use Load Members and shall be elected by the Regular Members that are not End˚Use Load Members on the basis of one vote per Member, such seats on the Board being designated the “N
	Subject to the provisions of subsection ((g)) of this Section, four Directors, or five if there is only one Non˚End˚Use Load Member Seat, or six if there are no Non˚End˚Use Load Member Seats, shall be Representatives of any Regular Member, such  seats on
	Two At-Large Seats shall be elected by the Regular Members on the basis of a simple majority of Adjusted Weighted Votes, with the remainder to be elected by the Regular Members on the basis of Individual Votes;
	The Members shall use their best efforts to elect Representatives to the At˚Large Seats such that the Board as a whole will reflect the diversity among the Members in terms of size, type of entity, and geographic location;
	At least three of the Directors shall be Representatives of Transmission Owning Members, and at least three Directors shall be Representatives of Transmission Using Members;
	If the total number of End-Use Load Members is not divisible by three, then if there is one more End-Use Load Member than the largest number divisible by three, an additional End-Use Load Member will be allocated on the basis of size to the Members votin
	No two or more Directors may be employees or agents of the same Member, or of Members that are Affiliated Entities;
	The Members responsible for electing Directors to the Large˚Member Seats, the Medium Member Seats, the Small˚Member Seats, and the Non˚End˚Use Load Member Seats shall designate persons to fill those seats sufficiently in advance of the Annual Meeting of
	The Executive Director shall attend and participate in meetings of the Board but shall not have a vote.


	Terms of Directors

	Directors shall serve for terms of three years.  Any vacancies on the Board may be filled by the Board on an interim basis until the next meeting of the Members.
	Quorum of Directors

	Nine Directors having the power to vote shall constitute a quorum for the transaction of business at any meeting of the Board; provided, however, that if a quorum is not in attendance at a meeting, a majority of the Directors present may adjourn the meet
	Manner of Acting

	Each Director shall have one vote.  Subject to the quorum requirements of Section 5.4 any action taken by the Board shall require the affirmative vote of two-thirds of the Directors present and voting; provided, however, any action, determination or reco
	Removal of Directors.

	A Director may be removed by a vote of the group of Members eligible to vote for that Director in accordance with the voting requirements for electing the removed Director.  A Director who is an agent or employee of a Member that has been suspended by th
	Regular Meetings

	The Board shall hold an annual meeting and at least one regular meeting approximately six months after its annual meeting, and may hold such other regular meetings as the Board may decide. The annual meeting of the Board shall be held immediately after,
	Special Meetings

	Special meetings of the Board may be called by the Chair, and shall be called by the Chair at the request of three or more Directors.  The Chair shall fix the time and place for special meetings.
	Notice of Meetings
	Informal Action by Directors

	Any action required by the Illinois General Not-for-Profit Corporation Act of 1986 to be taken at a meeting of the Board, or any other action which may be taken at a meeting of the Board, may be taken without a meeting if every Director entitled to vote
	Powers and Duties of the Board

	In fulfillment of its duty to manage and direct the business and affairs of MAIN subject to the provisions of the Bylaws, the Board shall carry out or cause to be carried out, in accordance with the provisions of the Bylaws, the following responsibilitie
	
	
	Supervise and oversee all matters pertaining to, and all activities of, MAIN;
	Approve MAIN Guides, and other standards, requirements or guidelines as appropriate to ensure safe and reliable operation of the electric power supply system in the MAIN Region;
	Establish appropriate sanctions or other remedies for the failure of a Member to comply with the provisions of the Bylaws or any obligation assumed thereunder, including, but not limited to obligations imposed by any MAIN Guide or other reliability stand
	Elect the Chair, Vice Chair and other officers of MAIN;
	Maintain a list of Members and the Allocation Megawatt Hours reported by each Member, and establish each Member’s number of Adjusted Weighted votes;
	Establish standards and procedures for determining Allocation Megawatt Hours;
	Direct, review, modify, and ratify, as it may find appropriate, actions of the Engineering, Operating, and Administrative Committees;
	Exercise responsibility for representation of MAIN’s interests in regulatory and other legal proceedings;
	Approve or disapprove membership applications to MAIN, or changes in membership categories, if referred by the Administrative Committee;
	Designate entities as not Affiliated Entities entities that would otherwise be considered Affiliated Entities under the Bylaws if the Board determines that the interests of the entities are sufficiently divergent that separate representation in MAIN is w
	Suspend the membership of any Member in accordance with the provisions of the Bylaws;
	Appoint the representatives of MAIN to the NERC Board of Trustees;
	Submit a report of its activities to the Members at the Annual Meeting;
	With the exception of those Committees the members of which are elected by the Members, appoint the members of Committees, task forces and other bodies as it shall deem appropriate;
	Form such committees of the Board, or committees, task forces or other bodies of the Members as it shall deem appropriate.
	Ensure that MAIN conducts appropriate liaison activities with other Regional Reliability Councils or groups responsible for setting standards or requirements for electric system reliability;
	Allocate or assess expenses as Reliability Council Expenses, Special Project Expenses, MAINnet Expenses, MAIN Operating Expenses, or as another type of expense, and prepare budgets for approval by the Members;
	Subject to approval of budgets by the Members as provided in Section 3.14((d)), authorize reimbursement of reasonable expenses incurred in connection with attendance of voting members at meetings of the Board, Committees, subcommittees, or other bodies,
	Select the Executive Director;
	Adopt such rules, policies, principles, procedures, standards or requirements, consistent with the provisions of the Bylaws, as may be necessary or appropriate for the conduct of the affairs of MAIN; and,
	Perform such other duties and responsibilities as may be delegated to the Board or by the General Not For Profit Corporation Act of Illinois, subject to any limitation therein provided in the Bylaws.


	Deleted

	OFFICERS
	Officers

	The officers of MAIN shall be a Chair, a Vice Chair, a Secretary, an Executive Director, and such other officers as the Board may designate. The officers shall be elected by the Board at the annual meeting of the Board, and shall serve from the close of
	Duties
	The Chair


	The Chair shall be the Chief Executive Officer and President of MAIN and shall preside at meetings of the Board, and of the Members as specified in Section 4.9.  The Chair shall call and provide notice to the Members of meetings of the Board and exercise
	
	The Vice Chair


	The Vice Chair shall preside at meetings of the Board if the Chair is incapacitated or absent.  The Vice Chair shall exercise such other powers as are delegated by the Chair. No person shall serve more than two consecutive terms as Vice Chair.
	
	The Secretary


	The Secretary shall keep or cause to be kept minutes of meetings of Members and of the Board, shall give or cause to be given notice of meetings of Members and of the Board, shall maintain the records of MAIN, and shall have such other duties as may be p
	
	The Executive Director


	The Executive Director shall be responsible, subject to the direction and supervision of the Board, for managing the day-to-day business and affairs of MAIN, including direction of the staff and of the activities of the coordination center, and the coord
	COMMITTEES
	Planning Committee

	Subject to direction, approval and ratification by the Board, the Planning Committee shall undertake all such activities relating to system or facility planning as will contribute to electric service reliability and adequacy through system studies and th
	
	
	Monitor compliance with MAIN Guides or other standards, requirements or guidelines adopted by the Board relating to system or facility planning;
	Recommend such changes, as it shall deem appropriate, to the procedures for compliance with MAIN Guides relating to system planning and system reliability;
	Recommend sanctions or other remedies for the enforcement of MAIN Guides and other reliability standards or requirements;
	Conduct current and future regional transmission system simulation studies for normal and emergency system conditions;
	Review and recommend such changes as it shall deem appropriate to MAIN and NERC planning policies, guides, and criteria in order to provide guidance to Members in planning their interconnected electric systems;
	Conduct studies of required reserve generating capacity for the areas served by the Members;
	Review and assess the overall reliability of the MAIN bulk electric system, both existing and planned, to ensure the system conforms to MAIN Guide provisions relating to system planning and system reliability;
	Select representative(s) to serve on the NERC Planning Committee;
	Provide to the Operating Committee such data and information as may be required for assuring reliable system operation; and
	Undertake other tasks as assigned by the Board.


	Operating Committee

	Subject to direction, approval and ratification by the Board, the Operating Committee shall undertake all such activities relating to system or facility operation as will aid in coordinating the operating activities of the members of MAIN to maintain rel
	
	
	Monitor compliance with MAIN Guides or other standards, requirements or guidelines adopted by the Board relating to system or facility operation;
	Recommend such changes, as it shall deem appropriate to the procedures for compliance with MAIN Guides relating to system operation;
	Recommend sanctions or other remedies for the enforcement of MAIN Guides and other reliability standards or requirements;
	Coordinate maintenance for high voltage transmission equipment and generating equipment;
	Report scheduled power transfers and evaluate power transfer capability;
	Review operating practices, as required, for normal and emergency situations;
	Review and recommend such changes as it shall deem appropriate to MAIN and NERC planning policies, guides, and criteria in order to provide guidance to Members for reliable operation in the interconnected electric system;
	Conduct liaison among the several coordination and operating centers in the Midwest region;
	Select representative(s) to serve on the NERC Operating Committee;
	Facilitate real time system monitoring; and
	Undertake other tasks as assigned by the Board.


	Market Interface Committee
	Activities
	Subject to direction, approval and ratification by the Board, the Market Interface Committee shall undertake such activities related to the commercial use of the interconnected bulk power systems of MAIN as will contribute to electric service reliability
		Provide a forum for reviewing, assessing and addressing the impact of NERC and MAIN reliability standards, practices and procedures on the commercial electricity market;
	Monitor compliance with MAIN Guides or other standards, requirements or guidelines adopted by the Board relating to the commercial electricity market (e.g. OASIS and Available Transmission Capability indices, etc.);
	Recommend such changes, as it shall deem appropriate, to the procedures for compliance with MAIN Guides relating to the commercial electricity market;
	Recommend sanctions or other remedies for the enforcement of MAIN Guides and other reliability standards or requirements impacting the commercial electricity market;
		Review and recommend such changes as it shall deem appropriate to MAIN and NERC planning and operating policies, guides and criteria in order to provide guidance to Members in managing the provision of transmission service to bulk power system customers
		Select representative(s) to serve on the NERC Market Interface Committee;
		Provide to the Planning and Operating Committees such data and information as may be required for assuring the reliable planning and operation of the bulk power system;
		Recommend MAIN reliability actions that may facilitate the regional or North American commercial electricity market; and
		Undertake other tasks as assigned by the Board.


	Prohibitions
	The Market Interface Committee shall NOT:
	Discuss and establish the prices of any item such as transmission service, ancillary or interconnected operations services (IOSs), and energy.  However, discussions of pricing policies, as they may affect reliability, are appropriate.
	Address commercial issues that do not relate to interconnected bulk electric system reliability.


	Dispute Resolution Committee

	The Dispute Resolution Committee shall administer the procedures established by the Board for dispute resolution, including those contained in MAIN Guides.  Subject to the approval and ratification of the Board, the Dispute Resolution Committee shall dev
	Administrative Committee

	The Administrative Committee shall act upon applications for membership and monitor, advise and consult on coordination center activities, facilities and procedures. The Administrative Committee shall also undertake other tasks as assigned by the Board.
	Nominating Committee

	The Chair shall appoint four members, subject to ratification by the Board, to a Nominating Committee, with one member belonging to each of the Small, Medium, and Large End-Use-Load Member, and Non-End-Use-Load Member categories set forth in Section 5.2(
	Committee Procedures
	Officers


	Each Committee shall choose a chair and vice chair, and such other officers as the Committee shall deem appropriate.  The chair shall preside at meetings of the Committee, and perform such other duties as are specified in the Bylaws or assigned by the Co
	
	Formation of Subcommittees


	A Committee may form subcommittees as it may deem appropriate. Subcommittee voting representatives shall be selected by the responsible Committee, giving due consideration to providing representation on the subcommittee of the range of interests likely t
	
	Committee Meetings


	Meetings shall be held on the call of the Committee chair in the same manner as meetings of the Board provided in Section 5.9 of the Bylaws.  Notice of Committee meetings shall be provided to Committee members, and to designated individuals of Members wh
	
	Quorum and Manner of Acting


	All Representative Committees shall have a quorum of nine members except that if one or more seats on a Representative Committee have remained vacant for more than two months a two-thirds majority of the remaining members of the committee may request app
	Membership of Committees
	
	Representatives to each Representative Committee shall be elected by the Members at the Annual Meeting in the same number and manner as specified in Section 5.2 for election of the Board, except that Committee representatives need not be elected from amo
	The chair and members of each Committee that is not a Representative Committee shall be selected by the Board, or as otherwise specified in the Bylaws.
	Members of each Committee shall have adequate technical knowledge and the experience necessary for participation.
	A Member and its Affiliated Entities may not have more than one employee or agent serve on the same Committee.
	Representatives elected to a Representative Committee shall serve for terms of two years.  A Member or Affiliated Entities may not have a Representative on a Representative Committee for more than two consecutive terms, provided, however, that if there i
	A Committee member may resign at any time by written notice to the Board, or the Committee chair.  The resignation shall be effective on the date it bears or its designated effective date.
	Any vacancies on a Committee may be filled by that Committee on an interim basis until the next meeting of the Board.
	A Representative elected to a Representative Committee who is unable to attend a meeting may designate as an alternate for that meeting any officer, employee or agent of a Regular Member that is in the same group specified in Section 5.2 as the Represent



	OFFICES
	Registered Office

	MAIN shall continuously maintain a registered office in the State of Illinois which may, but need not be, the same as its place of business, and a registered agent whose business office is identical with such registered office.
	Other Offices

	MAIN may also have offices at such other places, both within and without the State of Illinois, as the Board may from time to time determine or the business of MAIN may require.
	LIMITED LIABILITY OF DIRECTORS AND OFFICERS;    INDEMNIFICATION BY MAIN
	Limited Liability of Directors and Officers

	No Director or officer serving without compensation, other than reimbursement for actual expenses, shall be liable, and no cause of action may be brought, for damages resulting from the exercise of judgment or discretion in connection with the duties or
	Indemnification of Corporation
	
	MAIN shall indemnify any person who was or is a Party, or is threatened to be made a Party to any Proceeding (other than an action by or in the right of MAIN) by reason of the fact that a Party is or was a Director, officer, employee or agent of MAIN, or
	MAIN shall indemnify any person who was or is a Party, or is threatened to be made a Party to any threatened, pending or completed action or suit by or in the right of MAIN to procure a judgment in its favor by reason of the fact that such Party is or wa
	To the extent that a Director, officer, employee or agent of MAIN has been successful, on the merits or otherwise, in the defense of any action, suit or Proceeding referred to in subsections ((a)) and ((b)) of this Section, or in defense of any claim, is
	Any indemnification under subsections (b) and (c) of this Section (unless ordered by a court) shall be made by MAIN only as authorized in the specific case, upon a determination that indemnification of the Director, officer, employee or agent is proper i
	Expenses, including counsel fees, incurred in defending a Proceeding shall be paid by MAIN in advance of the final disposition of such action, suit or Proceeding, as authorized by the Board in the specific case, upon receipt of an undertaking by or on be
	The indemnification provided by this Section shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under any Bylaw, agreement, vote of Members or disinterested Directors, or otherwise, both as to action
	The provisions of this Section shall be applicable to all Proceedings commenced after the adoption hereof, arising from any act or omission, whether occurring before or after such adoption.  No amendment or repeal of this Section shall have any effect on
	The termination of any Proceeding by judgment, order, settlement, or conviction, or upon a plea of nolo contendere or its equivalent, shall not of itself create a presumption that the Party seeking indemnification pursuant to this Section did not meet th
	MAIN may purchase and maintain insurance on behalf of any Party who is or was a Director, officer, employee or agent of MAIN, or who is or was serving at the request of MAIN as a director, officer, employee or agent of another corporation, partnership, j
	If MAIN has paid indemnity or has advanced expenses, including counsel fees, under this Section to a Director, officer, employee or agent, MAIN shall report the indemnification or advance in writing to the Members entitled to vote with or before the noti
	For purposes of this Section, references to “MAIN” shall include, in addition to the surviving corporation, any merging corporation (including any corporation having merged with a merging corporation) absorbed in a merger which, if its separate existence
	For purposes of this Section, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise taxes assessed on a Party with respect to an employee benefit plan; and references to “serving at the req
	The indemnification hereby provided and provided hereafter pursuant to the power hereby conferred by this Section on the Board shall not be exclusive of any other rights to which a Party may be entitled, including any right under policies of insurance th
	Each provision of this Section shall be severable, and an adverse determination as to any provision shall in no way affect the validity of any other provision.



	FISCAL MATTERS
	Fiscal Year

	The fiscal year of MAIN shall begin on January 1 and end on December 31 of each calendar year.
	Checks and Drafts

	All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of MAIN shall be signed by such officer or officers, agent or agents of MAIN as the Board shall from time to time designate.
	Deposits

	All funds of MAIN not otherwise employed shall be deposited from time to time to the credit of MAIN in such banks, trust companies or other depositories as the Board may select.
	Tax and Accounting

	GENERAL PROVISIONS
	Dispute Resolution
	
	Any Regular Member may request the Board to review an action of any Committee or a designation by any Member of documents, data or information as confidential.  The Board may take such action on any such request as it may deem appropriate.
	Any Regular Member may request reconsideration or review of an action of the Board as specified in Section 4.11; provided, however, that assertions as to any final decision or other action of the Board on the following matters shall be resolved in accord
	Assertions that a MAIN Guide or any other rule, principle, procedure, standard or requirement is unduly discriminatory, imposes undue or unreasonable costs or other burdens on the Member, or is otherwise contrary to the Bylaws; or
	Assertions as to compliance or lack of compliance by the Member or another Member with any MAIN Guide or other rule, principle, procedure, standard or requirement adopted by the Board.

	Actions or decisions, or failures to act or decide, by the Members as to all matters over which they have responsibility under the Bylaws shall be subject to review, modification or other action only by the Members acting as specified in the Bylaws; prov


	Waiver of Notice

	Whenever any notice of a meeting of the Board, or of a Committee or other body is required to be given by law, the articles of incorporation or the Bylaws, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether befo
	Headings

	Section or paragraph headings are inserted herein only for convenience of reference and shall not be considered in the construction of any provision hereof.
	Alternative Means of Meeting

	Subject to a preference for meetings in person if practical, meetings of the Board or any Committee, subcommittee or other body established pursuant to the Bylaws may, at the discretion of its chair, be held by any electronic or other means of communicat
	Attendance at Meetings

	A person duly authorized by a Member may participate in a meeting of the Board, or of a Committee, subcommittee or other body, as a non˚voting observer.  The Board, or a Committee, subcommittee or other body may exclude a non-voting observer or limit the
	Minutes

	The chair of each Committee, subcommittee or other body shall cause accurate and timely minutes of each meeting to be prepared and submitted to the Executive Director.  In addition to the Representatives on the Committee, subcommittee or other body, copi
	Confidentiality
	Party Access
	Members shall not have a right to receive or review any documents, data or other information of another Member, including documents, data or other information provided to MAIN, to the extent such documents, data or information have been designated as con
	A Member may receive and review any composite documents, data and other information that may be developed based on confidential documents, data or information if the composite does not disclose any individual Member’s confidential data or information.
	The designation of any document, data or information as confidential by a Member may be appealed to the Board pursuant to Section 11.1.

	Required Disclosure


	Notwithstanding anything in the foregoing Section to the contrary, if a Member or MAIN is required, in the course of administrative or judicial proceedings or by other legal or regulatory requirement, to disclose information that is otherwise required to
	Effective Date.

	These revised Bylaws shall become effective as of the date of their adoption by the Members.




