By-Laws of the 

Midwest Municipal Transmission Group 

Operating Committee

Article One – Definitions.

1.1  Alternate Member.  An alternate member of the MMTG Operating Committee.  

1.2  Committee.  The MMTG Operating Committee.

1.3  Majority.  A majority of the number of Members established pursuant to section 3.1, and serving at the time under consideration.

1.4  Member.  A member of the MMTG Operating Committee.  

1.5  MISO.  The Midwest System Independent Transmission System Operator, Inc., or its heirs, successors, or designees.  

1.6  MMTG.  The Midwest Municipal Transmission Group.   

1.7  Participant.  A city or utility that is a participant in the settlement agreement between MMTG and TRANSLink as filed at the Federal Energy Regulatory Commission in Docket ER03-83 April 4, 2003; or a city or utility that is admitted as a Participant pursuant to section 7.1.  

1.8  TRANSLink.  TRANSLink Development Corporation, LLC., or its heirs, successors, or designees.  

1.9  Umbrella Organization.  An association or agency that facilitated the settlement agreement between MMTG and TRANSLink, or an association or agency that is admitted as an Umbrella Organization pursuant to section 7.2.  Charter Umbrella Organizations are:  The Iowa Association of Municipal Utilities; Central Minnesota Municipal Power Agency; and The Minnesota Municipal Utilities Association.

Article Two – Purpose and Powers.

2.1 Purpose. The purpose of the Committee is to establish policies and procedures to handle the day-to-day operating activities between TRANSLink and MMTG Participants and coordinate representation of MMTG Participants’ interests in TRANSLink and MISO.

2.2. Actions.  The Committee may engage in any lawful activity appropriate to the purpose set forth in Section 2.1

2.3. Dues and assessments.  The Committee may establish dues or issue assessments to the Participants for the purpose of funding the activities of MMTG.  Levying of dues or assessments must be approved by not less than two-thirds of the Committee Members.

2.4 Budget.  The Committee shall develop an annual operating budget.  The Participants’ costs related to MMTG shall be determined on a load ratio shared basis.  Participants shall be notified of modifications to the annual operating budget which, alone or in the aggregate, alter the annual operating budget by $200,000 or more or twenty percent or greater, whichever is less.

2.5 Work plan.  The Committee shall develop and make available to the Participants and other interested parties a work plan which sets out the major tasks to be performed by MMTG.

2.6 Rosters.  The Committee shall maintain and make available to Participants and other interested parties a roster of Participants and a Committee roster.

2.7 Review.  All major decisions as recommended by the Committee shall be subject to final approval by the charter Umbrella Organizations and Participants in the manner that each party shall determine. 

Article Three – Composition.  

3.1  Size of Committee.  The Committee shall consist of not less than 11 nor more than 15 individuals.  The initial size of the Committee is eleven individuals.  The Committee may adjust the size of the Committee as appropriate by a Majority vote.  

3.2  Apportionment of representatives.  The allocation of Committee seats between states shall be determined on a load ratio share basis.  The allocation of seats will be reviewed annually and adjusted if appropriate.  

3.3  Eligibility for membership.  A Committee Member shall be an employee or governing body member of a Participant or an Umbrella Organization.  A Committee Member who ceases to be an employee or governing body member of a Participant or an Umbrella Organization is no longer eligible to serve on the Committee.

3.4 Election of Members.  The Participants from each state shall elect Committee Members to fill each Committee seat apportioned to that state.  

3.5  Alternate Members.  The Participants from each state shall elect Alternate Members for each Committee seat apportioned to that state.  An Alternate Member shall assume the duties of the Member in the Member’s absence, including participation in subcommittee meetings and activities.  The Vice Chair of the Committee or of a subcommittee shall have precedence over the Chair’s Alternate Member in chairing meetings and directing the activities of the Committee or subcommittee.

3.6  Terms.  A Member shall serve a term of three years, or until his or her successor is elected.  The terms of the Members and Alternate Members shall be staggered so that approximately one-third of members’ terms expire each year.  A Member or Alternate Member may serve successive terms.  A vacancy on the Committee shall be filled by the Participants from the state to which the seat is allocated.      

3.7  Removal.  A Member may be removed, with or without cause, by vote of two-thirds of the Committee Members.  

Section Four – Officers.  

4.1  Officers.  The officers of the Committee shall be the Chair, the Vice-chair, the Secretary, and the Treasurer.  Officers shall be currently serving Members.  The Chair and Vice-chair shall not be representatives of Participants or Umbrella Organizations located, or primarily located, in the same state.  

4.2  Chair.  The Chair shall preside at and conduct meetings of the Committee, and shall perform such other duties as are customary for the position.

4.3  Vice-chair.  The Vice-chair shall perform the duties of the Chair in the Chair’s absence.  In the event that the position of Chair becomes vacant, the Vice-chair shall become the Chair for the remainder of the current term of that office.  In the event of a vacancy in the position of Vice-chair the Committee may select a new Vice-chair from among the Members to fill the remainder of the current term of that office.  

4.4 Secretary.  The Secretary shall keep minutes of meetings and maintain records of the activities of the Committee.  In the event of a vacancy in the position of Secretary the Committee shall select a new Secretary from among the Members to fill the remainder of the current term of that office.

4.5  Treasurer.  The Treasurer shall report to the Committee on financial matters as appropriate.  In the event of a vacancy in the position of Treasurer the Committee shall select a new Treasurer from among the Members to fill the remainder of the current term of that office.  

4.6  Executive Subcommittee.  The Executive Subcommittee shall consist of the Chair, the Vice-chair, the Secretary, the Treasurer, and one Member elected by the Members.  The Executive Subcommittee may act in place of the Committee in the interval between meetings of the Committee.  The Executive Subcommittee shall keep regular minutes of its proceedings and a written report of its actions shall be made to the Committee not later than the next meeting of the Committee.  

Article Five – Procedures.  

5.1 Meetings.  The Committee shall meet at least one time per year for the purpose of electing officers and conducting other annual business.  The Committee may meet as often as is necessary to conduct the business of MMTG.  The Chair shall establish the time and place of each meeting.  Meetings may be conducted in person or via conference call.  A meeting shall be set upon the request of three Members of the Committee.

5.2.  Notice.  The Chair shall provide a minimum of ten calendar days advance notice of Committee meetings, except for activities requiring immediate attention.  Meeting notices and minutes shall be provided to Members and Alternate Members.

5.3  Quorum.  A Majority shall constitute a quorum for the transaction of business by the Committee.  

5.4  Proxies.  Proxy voting shall not be allowed.

5.5  Special approval procedure.  At the request of four Members a motion, proposal, or other action before the Committee will require the approval of two-thirds of the Committee at the time the motion, proposal, or action is considered.

Article Six – Subcommittees.  

6.1  Subcommittees.  The Committee may establish standing or ad hoc subcommittees as it may determine appropriate and necessary to conduct the business of, and consider matters pertaining to, MMTG.  Any employee or governing body member of a Participant, a joint action agency of which a Participant is a member, or a state association of which a Participant is a member, is eligible to serve on a subcommittee.  

Article Seven – Membership.

7.1 New Participants.  A city or utility may be admitted to MMTG as a Participant by a Majority vote of the Members. 

7.2 New Umbrella Organizations.  An association or agency may be admitted as an Umbrella Organization by a Majority vote of the Members. 
7.3  New Participant Fees.  A new Participant may be assessed fees which  represent a reasonable contribution toward the costs of establishing and operating MMTG and securing the transmission rights to which the new Participant will be entitled.  

7.4  Participant Rights and Privileges.  A Participant shall only be entitled to financial and participation rights afforded it under the terms of an agreement with or policy of TRANSLink or MISO.  

7.5  Penalties.  If the actions of a Participant or Participants cause a penalty to be imposed upon MMTG, the Committee, by a Majority vote, may assess the Participant or Participants for the penalty and any related costs.

7.6  Withdrawal.  A Participant may withdraw from MMTG upon sixty days written notice delivered to the Chair.  If the participant also withdraws from TRANSLink or MISO, and TRANSLink or MISO imposes a longer notice period for withdrawal, the Participant’s withdrawal from MMTG will be effective upon completion of the applicable TRANSLink or MISO notice period.  A Participant that withdraws will be liable to MMTG for its share of any costs or expenses incurred by MMTG through the effective date of the withdrawal, including applicable costs or expenses which are not assessed to MMTG until after the effective date of withdrawal.  A Participant that withdraws from MMTG will be liable to MMTG for any withdrawal fees or penalties assessed against MMTG as a result of the withdrawal.  

7.7  Termination.  A Participant may be involuntarily terminated from MMTG only for cause and only upon approval by a two-thirds vote of the number of Members established pursuant to section 3.1, and serving at the time under consideration.  Cause may include, but is not limited to, failure to pay the Participant’s share of expenses; or repeated failure to comply with the procedures of MMTG, TRANSLink, or MISO.  A terminated Participant will be liable to MMTG for its share of any costs or expenses incurred by MMTG through the effective date of the termination, including applicable costs or expenses which are not assessed to MMTG until after the effective date of termination.  A terminated Participant will be liable to MMTG for any withdrawal fees or penalties assessed against MMTG as a result of the termination.

7.8  Participant Rights Upon Withdrawal or Termination.  A Participant that withdraws from or is terminated from MMTG forfeits any rights it has through MMTG to participate in TRANSLink or MISO; to invest in any transmission project, or in TRANSLink or MISO or any subsidiary, affiliate, or member thereof; to participate in any future activities or projects of MMTG; or to exercise any rights afforded to MMTG participants.  Upon withdrawal or termination from MMTG the former Participant will be solely responsible for making arrangements with TRANSLink or MISO for the coordination and management of the former Participant’s existing transmission investment and facilities that are under TRANSLink or MISO control.   

Article Eight – Alternative Dispute Resolution.  

8.1  Alternative Dispute Resolution Subcommittee.  The Committee shall establish an Alternative Dispute Resolution (ADR) Subcommittee.  The ADR subcommittee shall establish and administer an alternative dispute resolution (ADR) process.  The procedures developed by the ADR Subcommittee are subject to approval by the Committee.  

8.2 Disputes.  A dispute arising among or between any Participants or Umbrella Organizations, or between any Participants or Umbrella Organizations and MMTG, regarding the business, actions, or operations of MMTG, must be submitted to the ADR process administered by the ADR Subcommittee prior to submission to any other administrative or judicial forum.  No party to such a dispute may proceed to any other forum for adjudication until the ADR Subcommittee has certified that the parties to the dispute have completed the MMTG ADR process.

Article Nine – Approval and Amendments.

9.1  Approval.  These By-laws shall become effective upon approval by a Majority vote of the Members.   

9.2 Amendments.  These By-laws may be amended upon approval by a Majority vote of the Members.  

Adopted April 21, 2002.

_________________________

President

_________________________

Secretary
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