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December 1, 2003

Top Hat Plan Exemption 252004 07625 88
Pension and Welfare Benefits Administration
Room N-5644
U.S. Department of Labor
200 Constitution Avenue, NW
Washington, D.C. 20210

Re: 457(b) Plan

Ladies and Gentlemen:

Pursuant to Department of labor Regulation 2520.1104-23, the following information is being provided
regarding a non-qualified deferred compensation plan sponsored by our organization for a select group
of management or highly compensated employees.

Name of Employer: Midwest ISO, Inc.

Employer Identification Number: 43-1827033

Address: 701 City Center Drive
Carmel, IN 46032

Number of plans maintained: 2

Number of employees in each plan: 7

We will provide plan documents upon request in accordance with ERISA Section 1 04(a)(1). Please
contact me if you have questions regarding any of the above information.

~
Director, Shared Services

~e 701 City Center Drive ~CarmeI, Indiana 46032 9317-249-5400 9 www.midwestiso.org
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iNTRODUCTION

Midwest ISOSection457(b)Plan

Midwest IndependentTransmissionSystemOperator,Inc., referredto in thisPlan
documentastheEmployer,is establishingadeferredcompensationarrangementfor
certainofficerseffectiveNovember30, 2003. TheEmployerpreviouslyestablishedthe
Midwest ISO SupplementalExecutiveRetirementPlan(SERPPlan)effectiveAugust1,
1999. ThisPlanhasbeendesignedto mitigatetheadversetaxconsequencesto theSERP
Planparticipantsdueto theoperationofSection457(f)oftheInternalRevenueCode.

Thisplan is intendedto be anunfundedplanfor purposesoftheEmployeeRetirement
IncomeSecurityAct of1974,andaneligible deferredcompensationplanunderSection
457(b)oftheInternalRevenueCodeof 1986. TheEmployeragreesto operatethePlan
accordingto theterms,provisionsandconditionsset forth in thisdocument.

Any funds accumulatedforpurposesofprovidingbenefitsunderthisPlanarefully
availableto satisfytheclaimsoftheEmployerscreditors. Participantshaveno greater
rights with regardto suchfundsthananyothergeneralcreditoroftheEmployer.

Article I — Definitions

Section1.01 — Format

Wordsandphrasesdefinedin theDEFiNITIONS SECTIONofArticle I shallhavethat
definedmeaningwhenusedin thePlan,unlessthecontextclearlyindicatesotherwise.

Section1.02— Defmitions

ACCOUNTmeans,for aParticipant,theaccountto Contributionsarecredited.A
ParticipantsAccountshall bereducedby any distributionofhis Account. A
ParticipantsAccountwill beinvestedin accordancewith Section3.02.

BENEFICIARYmeanstheBeneficiarydesignatedby theParticipantto receiveany
promisedbenefitsunderthe SERPPlanupontheParticipantsdeath.

BOARD meanstheBoardofDirectorsoftheEmployer.

CODEmeansthe InternalRevenueCodeof 1986,asamended.

COMMITFEEmeansthoseindividualsappointedbytheBoardto administerthePlan.The
Committeeshallhavefull powerandauthorityto interpretthisPlan. TheCommittees
interpretationsandconstructionofanyprovisionoractiontakenunderthisPlan,including
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any valuationoftheParticipantsAccount,shallbebinding andconclusiveon all
personsfor all purposes.No memberoftheCommitteeshall beliable to anypersonfor any
actiontakenor omittedin connectionwith theinterpretationandadministrationof this Plan
unlessattributableto thememberswillful misconductor lackof goodfaith.

CONTRIBUTIONSmeanscontributionsto theParticipantsAccountdescribedin Article
II.

CREDITINGRATE meansanannualratebasedon therateeffectiveon thefirst business
day ofeachcalendarquarterfor 10-yearTreasuryconstantmaturitiespublishedin
FederalReserveStatisticalReleaseH. 15— SelectedInterestRates.

EMPLOYERmeansMidwestIndependentTransmissionSystemOperator,Inc., a
Delawarenot-for-profit organization.

EMPLOYERCONTRIBUTIONSmeanstheamountsdescribedin Section3.02of the
SERPPlan.

EMPLOYERCONTRIBUTIONACCOUNTmeanstheportionof theParticipants
SERPAccountattributableto EmployerContributions.

ERISAmeanstheEmployeeRetirementIncomeSecurityAct of 1974,asamended.

INCLUDIBLE COMPENSATIONmeanscompensationfor servicesperformedforthe
Employerwhich is currentlyincludablein theParticipantsgrossincomefor Federal
incometaxpurposesaftergiving effectto all provisionsof theCode. Includible
Compensationshall be determinedwithoutregardto communitypropertylaws.
CompensationdeferredunderthisPlanshall not beincludedin IncludibleCompensation
exceptasprovidedin CodeSection457(e)(5).

PARTICIPANT meansan Active Participantasdefinedin Section1.02of theSERP
Plan.

PLAN meanstheunfundedandunsecuredPlanoftheEmployersetforth in thisdocument,
includingany lateramendmentsto it.

PLAN YEAR for theinitial yearmeanstheperiodbeginningon theeffectivedateof the
PlanthroughDecember31 of thatyear. For all subsequentyears,PlanYearmeans
January1 throughDecember31.

SERPACCOUNTmeanstheParticipantsAccountasdefmedin Section1.02 oftheSERP
Plan.

SERPPlanmeanstheMidwest ISO SupplementalExecutiveRetirementPlan,as
amendedfrom time to time.
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TAX DISTRIBUTION meanstheamountdescribedin Section6.02(b)of theSERPPlan.

VALUATION DATE meanseachMarch31, June30, September30, andDecember31,
exceptin theeventof severancefrom employment,theValuationDateshallbe thedate
describedin Section4.02.

Article II- Contributions

Section2.01 — Eligibility for Contributions

Exceptasprovidedin Section2.04, theEmployershallmakea Contributionto the
ParticipantsAccountin any PlanYearduringwhichany portionof theParticipants
EmployerContributionAccountbecomesvested. In addition,duringin anyPlanYear
duringwhichcontributionsto theParticipantsSERPAccountarefully vestedatthetime
of contribution,theEmployershallmakeaContributionto theParticipantsAccount.

Section2.02- Amountof Contribution

Subjectto the limitationsof Section2.05, theContributionto theParticipantsAccountin
any PlanYearshallbeequalto theParticipantsTaxDistribution during thePlanYear
multipliedby theCrediting Ratein effectat thetime oftheTax Distribution.

Section2.03 — Timing of Contributions

Conthbutionswill bemadeat thesametime astheTaxDistributionis madeto the
Participant.

Section2.04 — Deathof Participant

In theeventtheParticipantsEmployerContributionAccountbecomesvestedasaresult
ofthedeathof theParticipant,no Contributionshall be madeto theParticipants
Account.

Section2.05— Limitation on Contributions

(a) In no eventshall thetotal contributionamountmadepursuantto Section2.2with
respectto any Participantduring anytaxableyearexceedthe lesserof: (1) the
applicabledollaramountset forth in Section457(e)(15)of theCode($12,000for
2003),or (2) 100%of suchParticipantsIncludibleCompensation.

(b) Notwithstandingany provisionin Section2.02to thecontrary,with respectto any one
ormoreofthethreetaxableyearsendingbeforethedateoftheParticipants65th

birthday,aParticipantmayelectto haveDeferredCompensationcontributedto the
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Planin an amountnot to exceedthelesserof:

(1) Twicethedollar amountin effect for suchtaxableyearunderSection457(e)(15)
oftheCode;or

(2) Theamountof theParticipantsUnderutilizedLimitation fortheParticipants
taxableyear.

(c) Forpurposesofthis paragraph,theUnderutilizedLimitationwith respectto a
Participantshall beequaltothesumof:

(A) theParticipantscontributionlimitationasset forth in Section2.05(b)for such
taxableyear,and

(B) theexcessof (i) over(ii) where:

(i) equalsthesumof the limitations setforth in Section457(b)(2)of theCode
for all taxableyearson orafterDecember31, 1978 in whichtheParticipant
waseligible to Participatein this Planoranyothereligible deferred
compensationplanmaintainedby theEmployer,and

(ii) equalsthesumof (x) all DeferredCompensationmadeon behalfof such
Participantfor suchtaxableyearsunderthisPlanandany othereligible
deferredcompensationplanmaintainedby theEmployerand(y) theextent
requiredby applicableregulationsorotherIRS guidance,amounts
contributedto aplanorarrangementrequiredto becoordinatedwith thisPlan
pursuantto Section457(c)oftheCodeasin effectprior to its amendmentby
theEconomicGrowthandTaxReliefReconciliationAct of 2001.

A Participantmaynotelectto apply the457(b)catch-uplimitation describedabove
morethanonce,regardlessofwhetherthefull amountofthe limitation is utilized or
whetherthe limitation is utilized for all threeyears.

ARTICLE ifi — MaintenanceofAccountsandInvestmentof Contributions

Section3.01—Investmentof Contributions

TheAccountof aParticipantshallbecreditedwith earningscalculatedbasedon the
CreditingRate. Suchearningswill becreditedto theParticipantsAccountonaquarterly
basis. Calendarquartersshallbeginon January1, April 1, July 1, andOctober1 of each
year.

Section3.02— ControlofAssets

All investmentsmadeby theCommitteeunderthis Planwill beattheCommitteessole
discretionandfor thepurposeof aidingtheEmployerin meetingits obligationsunderthis
Plan. TheEmployerwill be namedsoleownerof all suchinvestmentsandof all rights and
privilegesconferredby thetermsoftheinstrumentsevidencingsuchinvestments.The
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tennsofthis Planplaceno obligation upontheEmployerto investortocontinueto invest
anyportionoftheamountin theAccount,to investin orto continueto investin any specific
asset,to liquidateanyparticularinvestment,or to apply in any specificmannertheproceeds
from thesale,liquidation,or maturityofany particularinvestment.Finally, nothingstated
hereinwill causesuchinvestmentsto betreatedasanythingbutthegeneralassetsof the
Employer,nor will anythingstatedhereincausesuchinvestmentsto representthevested,
secured,orpreferredinterestoftheParticipantorhis Beneficiariesdesignatedto receive
benefitsunderthis Plan.

Section3.03—Vesting

Theentirebalanceof aParticipantsAccountshallbefully vestedandnonforfeitableatall
times.

Article IV - Benefits

Section4.01—Eligibifity

A Participantshallbe entitled to receivethebenefitsin his Accountfrom thePlanupon
severancefrom employmentwith theEmployer.

Section4.02—FormandTiming ofDistribution

Each Participantshall receive a single lump sum benefit from this Plan as soon as
practicablefollowing the30th day aftertheParticipantsseverancefrom employment,in an
amountequalto thevalueofhis AccountasoftheValuationDateoccurringon thedateof
distribution (or, if no valuation occurs on suchdate, the Valuation Date immediately
precedingthedateof distribution). No benefit, otherthanadistributionin connectionwith
a qualified domesticrelations order, shall be made prior to the 30th day following a
Participantsseverancefrom employment.

Section4.03—DeathBenefits

if a Participantsdeathoccurs before he receivesthe single lump sum from the Plan as
describedin Section 4.02, the ParticipantsAccount shall be payable to his or her
Beneficiaryassoonaspracticablefollowing the30th day afterthe ParticipantsSeverance
from Employment.
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Article V — GeneralProvisions

Section5.01 — Amendments

TheBoardmayamendthis Planatany time, includingany remedialretroactivechanges
(within thespecifiedperiodoftime asmaybedeterminedby InternalRevenueService
regulations)to comply with therequirementsofany law orregulationissuedby any
governmentalagencyto which theEmployeris subject.

Section5.02— EmploymentStatus

Nothingcontainedin this Plangivesan Employeetheright to beretainedin theEmployers
employnorto interferewith theEmployersright to dischargeany Employee.

Section5.03 - Rightsto PlanAssets

NoParticipantshallhaveanyright to orinterestin any assetsusedto informally fundthe
Planuponterminationof his employmentorotherwiseexceptasspecificallyprovided
underthisPlan, andthenonly to theextentofthebenefitspayableto suchActive
Participantin accordancewith Planprovisions. A Participantholdsan unsecuredand
unfundedpromiseto pay futurebenefits.

Any final paymentordistributionto aParticipantorhis legalrepresentativeorto any
beneficiariesorspouseof suchParticipantunderthePlanprovisionsshallbein full
satisfactionofall claimsagainstthePlan,theCommittee,andtheEmployerarisingunder
orby virtueof thePlan.

Section5.04— Non-alienationofBenefits

BenefitspayableunderthePlanarenotsubjectto theclaimsof anycreditorof any
Participant.A Participantdoesnothaveanyrights to alienate,anticipate,commute,pledge,
encumber,sell, transfer,attach,garnishorassignanyof suchbenefits.Thepreceding
sentencesshall alsoapplyto thecreation,assignment,orrecognitionof aright to any
benefitpayablewith respectto aParticipantaccordingto adomesticrelationsorder, unless
suchorderis determinedby theCommitteeto beaqualifieddomesticrelationsorder,as
definedin ERISA Section206(d),orany domesticrelationsorderenteredbeforeJanuary1,
1985.

Section5.05 - Construction

Thevalidity of thePlanorany ofits provisionsis determinedunderandconstrued
accordingto Federallaw and, to theextentpermissible,accordingto the lawsof thestatein
whichtheEmployerhasits principaloffice. In caseanyprovision ofthis Planis held
illegal or invalid for anyreason,suchdeterminationshall notaffecttheremaining
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provisionsofthis Plan,andthePlanshallbe construedandenforcedasif the illegal or
invalid provisionhadneverbeenincluded.

Section5.06—LegalActions

ThePlanandtheCommitteearethenecessarypartiesto anyactionorproceedinginvolving
theassetsheldwith respectto informally fundingthePlanoradministrationof thePlan.

Nopersonemployedby theEmployer,no Participant,formerParticipantortheir
beneficiariesoranyotherpersonhavingor claimingto havean interestin thePlanis
entitledto any noticeofprocess.A finaljudgmententeredin anysuchactionor
proceedingshallbebindingandconclusiveon all personshavingorclaimingto havean
interestin thePlan.

Section5.07— Word Usage

Themasculinegender,whereusedin thisPlan,shall includethefemininegenderandthe
singularwordsasusedin this Planmayincludetheplural,unlessthecontextindicates
otherwise.

Section5.08— Terminationof Plan

TheEmployerexpectsto continuethePlanindefinitelybut reservestheright to terminate
thePlanin wholeor in partat anytimeupongiving writtennoticeto all partiesconcerned.
In theeventthat theSERPPlanis terminated,eachParticipantwill receiveapaymentof
benefitspayableunderthis Planwithin 90 daysoftheterminationdateof theSERPPlan
andthisPlanwill thenbeterminated.

Section5.09 — GoverningLaw

Theprovisionsofthis Planshallbeinterpretedaccordingto stateof Indianalaw.

Section5.10 — ClaimsProcedure

Thefollowing claimsprocedureshallapply to thePlan:

a. Filing of a Claim for Benefits. TheParticipantorhis beneficiaryshallmakea
claim for benefitsby deliveringawrittenrequestto theCommittee.

b. Claim Approval or Denial With RespectTo Plan Benefits. With respectto a
claimfor benefits,theCommitteeshallreviewandmakedecisionson claimsfor
benefits.TheCommitteeshall havecompleteandsolediscretionaryauthority to
determineeligibility for benefitsandtoconstruethetermsofthePlan.

c. Notification to Claimant of Decision. If a claimis wholly orpartiallydenied,
noticeofthedecision,meetingtherequirementsofparagraphd. following, shall
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be furnishedto theclaimantwithin areasonableperiodof timeaftertheclaim
hasbeenfiled, butnot laterthanninety (90) daysaftertheclaim is filed, unless
specialcircumstancesrequirean extensionoftime for processingtheclaim,in
whichcaseadecisionshallberenderedno laterthanninety(90) additionaldays
aftertheclaimis filed.

d. ContentofNotice. TheCommitteeshallprovideto any claimantwhoseclaim
for benefitsis deniedin wholeorin partawrittennoticesettingforth, in a
mannercalculatedto be understoodby theclaimant,thefollowing:

(1) Thespecificreasonorreasonsfor thedenialor partialdenial;
(2) SpecificreferencetopertinentPlanprovisionson which thedenialis
based;
(3) A descriptionof anyadditionalmaterialorinformationnecessaryfor

theclaimantto perfecttheclaimandan explanationofwhy such
materialor informationis necessary;and

(4) An explanationof thePlansclaimreviewprocedure,assetforth in
paragraphse. andf. following.

e. ReviewProcedure.Thepurposeof thereviewproceduresetforth in this
paragraphandin paragraphf. following is to provideaprocedureby whicha
claimantunderthePlanmayhaveareasonableopportunityto appealadenialor
partialdenialofaclaimandrequesta full andfair review. To accomplishthat
purpose,theclaimantoraduly authorizedrepresentative:

(1) May requestareviewby written applicationto theCommittee;
(2) MayreviewpertinentPlandocumentsoragreements;and
(3) May submitissuesandcommentsin writing.

A claimant(orduly authorizedrepresentative)shall requestareviewatany time
within sixty (60) daysbyfiling awritten applicationafterreceiptby theclaimant
of writtennoticeofdenialofhis orherclaim.

f. Decisionon Review. A decisionon reviewof adenialof aclaimshallbe made
in thefollowing manner:

(1) TheCommittee,whomayin his orherdiscretionhold ahearingon the
deniedclaim,shallmakethedecisionon review. TheCommitteeshall
makeits decisionswithin sixty (60)daysofreceiptoftherequestfor
reviewwithin areasonableperiodoftime,unlessspecialcircumstances
(suchastheneedto holdahearing)requireanextensionof time for
processing,in whichcaseadecisionshallberenderedno laterthansixty
(60) additionaldaysafterreceiptof therequestfor review.

(2) Thedecisionon reviewshallbein writing andshall includespecific
reasonsfor thedecision,written in amannercalculatedto beunderstood
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by theclaimant,andspecificreferencesto thepertinentPlanprovisions
on whichthedecisionis based.

In witnesswhereof,theEmployerhascausedthis Planto beexecutedthis ~ day
of ~ ,2003

By:fl~~t.4~OP.~

Cc.O
Title
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