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March 4, 2014

VIA ELECTRONIC FILING

Ms. Kimberly D. Bose

Secretary

Federal Energy Regulatory Commission
888 First Street, NE

Washington, D.C. 20426

Re: Informational Filing Responding to Order on Compliance,
Docket Nos. RR13-10-001 and RR13-12-001 (not consolidated)

Dear Ms. Bose:

The North American Electric Reliability Corporation (“NERC”) hereby submits this informational filing
in accordance with the February 12, 2014 Order on Compliance of the Federal Energy Regulatory
Commission (“FERC”).}

On August 26, 2013, NERC submitted a petition for approval of amendments to the Delegation
Agreement with the Western Electricity Coordinating Council (“WECC”). Specifically, these amendments
were to Exhibit A (Regional Boundaries of WECC), Exhibit B (WECC Bylaws), and Exhibit E (Funding). The
principal purpose of these amendments was to revise various sections and exhibits in the Delegation
Agreement to implement a decision by WECC to completely separate its compliance monitoring and
enforcement function from the reliability coordinator functions for the Western Interconnection.

On December 6, 2013, FERC conditionally accepted these amendments and directed NERC to make a
compliance filing.2 On December 20, 2013, NERC submitted a compliance filing that restored and added
text to Section 1 of Exhibit E. The February 12 Order accepted NERC’s compliance filing and directed
NERC to submit an executed amended NERC-WECC Delegation Agreement in an informational filing,
within 30 days of the date of issuance of the order.

1See Order on Compliance, 146 FERC 9 61,092 at P 15 and Ordering Paragraph (B) (2014) (“February 12 Order”).
2 See Order on Rehearing, Independent Reliability Coordinator for Western Interconnection Filings, and
Directing Compliance Filings, 145 FERC 4] 61,202 at PP 2, 41, 50, 52 and Ordering Paragraph (C) (2013).
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In accordance with the February 12 Order, a copy of the executed NERC-WECC Delegation Agreement
is hereby attached. NERC is not requesting Commission action on the instant filing. NERC respectfully
requests that the Commission accept this filing for informational purposes only.

Respectfully submitted,

/s/ Willie L. Phillips

Willie L. Phillips

Assistant General Counsel

North American Electric Reliability Corporation
1325 G Street NW, Suite 600

Washington, D.C. 20005

(202) 400-3000

(202) 644-8099 — facsimile
Willie.Phillips@nerc.net

cc: Official service list in Docket Nos. RR13-10-000 and RR13-12-000
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ATTACHMENT



Amended and Restated Delegation Agreement

Between NERC and WECC



AMENDED AND RESTATED DELEGATION AGREEMENT BETWEEN
NORTH AMERICAN ELECTRIC RELIABILITY CORPORATION
AND WESTERN ELECTRICITY COORDINATING COUNCIL

AMENDED AND RESTATED DELEGATION AGREEMENT (“Agreement”) made
as of January 1, 2011, between the North American Electric Reliability Corporation (“NERC"),
an organization certified by the Federal Energy Regulatory Commission (* Commission”)
pursuant to Section 215(c) of the Federal Power Act to establish and enforce Reliability
Standards for the Bulk-Power System, and the Western Electricity Coordinating Council
(“WECC"), an organization established to develop and enforce Reliability Standards within the
geographic boundaries identified on Exhibit A to this Agreement, and for other purposes.
NERC and WECC may be individually referred to herein as “Party” or collectively as “Parties.”

WITNESSETH
WHEREAS, Subtitle A of the Electricity Modernization Act of 2005 added Section 215
to the Federal Power Act (16 U.S.C. § 824n) (hereafter “the Act”), which, among other things,
provides for the establishment of an electric reliability organization (“ERO”) to develop and

enforce Reliability Standards applicable to all owners, operators, and users of the Bulk-Power
System;

WHEREAS, the Commission has adopted regulations for the implementation of the
Act, which are set forth at Chapter 1, Title 18, Code of Federal Regulations, Part 39 (the “ERO
Regulations’);

WHEREAS, the Commission has certified NERC as the ERO that will, in accordance
with the Act, establish and enforce Reliability Standards for the Bulk-Power System, subject to

certain delegation provisions described below;
WHEREAS, the Act recognizes the international interdependency of electric reliability

within North America and envisions the ERO and such applicable Regional Entities as

international organizations;
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WHEREAS, the Act and Section 39.8 of the ERO Regulations provide for the
delegation by the ERO of authority to propose and enforce Reliability Standards to regional
entities (“Regional Entities”) such as WECC provided that:

(A) The Regional Entity isgoverned by —

() an independent board;
(ii) abalanced stakeholder board; or
(iii) a combination independent and balanced stakeholder board.

(B) The Regional Entity otherwise satisfies the provisions of Section 215(c)(1) and (2)
of the Act; and

(C) The agreement promotes effective and efficient administration of Bulk-Power
System reliability;

WHEREAS, certain Regional Entities are organized on an Interconnection-wide basis
and are therefore entitled to the presumption set forth in the Act that: “[t]he ERO and the
Commission shall rebuttably presume that a proposal for delegation to a Regiona Entity
organized on an Interconnection-wide basis promotes effective and efficient administration of

bulk power system reliability and should be approved”;

WHEREAS, the Act further provides that the ERO shall rebuttably presume that a
proposal from a Regional Entity organized on an Interconnection-wide basis for a Reliability
Standard or modification to a Reliability Standard to be applicable on an Interconnection-wide

basisisjust, reasonable, and not unduly discriminatory or preferential, and in the public interest;

WHEREAS, WECC is organized on an Interconnection-wide basis and therefore is

entitled to the rebuttable presumptions accorded such an entity;

WHEREAS, NERC will work through WECC to carry out certain of its activitiesin
furtherance of its responsibilities as the ERO under the Act;

Approved by FERC Effective December 6, 2013 Page 2 of 25



WHEREAS, NERC has concluded that WECC meets all requirements of the Act, the
ERO Regulations, and the NERC Rules of Procedure as approved by the Commission (*NERC
Rules of Procedure”) necessary to qualify for delegation; and

WHEREAS, NERC and WECC, having operated under a predecessor agreement to this
Agreement, have negotiated this amended and restated Agreement so as to incorporate the
benefits of their mutual experience and lessons learned while operating under the predecessor
agreement and thereby provide for the more efficient and effective execution of their respective
responsibilities in a transparent manner that is pursuant to Section 215 of the Act and the ERO
Regulations;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, NERC and WECC agree as follows:

1. Definitions. The capitalized terms used in this Agreement shall be defined as set forth
in the Act, the ERO Regulations, the NERC Rules of Procedure, or the NERC Glossary of
Terms Used in Reliability Standards, or, if not so defined, shall be defined as set forth in this
Section 1 or elsewhere in the text of this Agreement:

@ Breach means (i) the failure of a Party to perform or observe any material term,
condition or covenant of the Agreement or (ii) arepresentation in Section 2 of the
Agreement shall have become materially untrue.

(b) Cross-Border Regional Entity means a Regional Entity that encompasses a part

of the United States and a part of Canada or Mexico.
(© Delegated Authority means the authority delegated by NERC to WECC to
propose and enforce Reliability Standards pursuant to the Act and to undertake related activities

set forth in this Agreement in furtherance of these delegated functions in accordance with the

Act, the ERO Regulations and this Agreement.

2. Repr esentations.

€) For purposes of its Delegated Authority, WECC hereby represents and warrants
to NERC that:
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(1) WECC is and shall remain during the term of this Agreement validly
existing and in good standing pursuant to all applicable laws relevant to this Agreement and that
no applicable law, contract or other legal obligation preventsit from executing this Agreement
and fulfilling its obligations hereunder. WECC is governed in accordance with its bylaws by an
independent board. Pursuant to these bylaws, no two industry sectors can control any WECC
decision and no single industry sector can veto any WECC decision. The relevant portions of
such bylaws are attached hereto in Exhibit B', and as so attached arein full force and effect.

No other such corporate governance documents are binding upon WECC.

(i)  Asset forthin Exhibit C hereto?, WECC has developed a standards
development procedure, which provides the process that WECC may use to develop Regional
Reliability Standards and Regional Variances that are proposed to NERC for adoption.

(@iii)  Assetforthin Exhibit D hereto, WECC has adopted the NERC
Compliance Monitoring and Enforcement Program, Appendix 4C to the NERC Rules of
Procedure, which provides for the enforcement of Reliability Standards within WECC's

geographic boundaries as shown on Exhibit A.

(b) NERC hereby represents and warrants to WECC that:

() NERC is and shall remain during the term of this Agreement validly
existing and in good standing pursuant to all applicable laws relevant to this Agreement and that
no applicable law, contract or other legal obligation preventsit from executing this Agreement
and fulfilling its obligations hereunder; and

(i) NERC has been certified as the ERO by the Commission pursuant to the
Act.

3. Covenants.

1 The Exhibit B from WECC shall meet the requirements contained in Exhibit B to this
Agreement.
2The Exhibit C from WECC shall meet the requirements contained in Exhibit C to this
Aqgreement.
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@ During the term of this Agreement, WECC shall maintain and preserveits
qualifications for delegation pursuant to the Act and shall not amend its Regional Entity Rules
without NERC' s approval, which shall not be unreasonably withheld or delayed and which
shall, in the case of aRegional Entity organized on an Interconnection-wide basis, be governed
by the presumptions provided for in Section 215(d)(2) and (e)(4)(C) of the Act, and be subject
to any required Commission approval.

(b) During the term of this Agreement, NERC shall maintain its qualification and
status as the ERO pursuant to the Act and, subject to the provisions of Sections 17 and 18 of this
Agreement, NERC shall not adopt amendments to the NERC Rules of Procedure that conflict
with the rights, obligations or programs of WECC under this Agreement without first obtaining
the consent of WECC, which consent shall not be unreasonably withheld or delayed.

(© During the term of this Agreement, NERC and WECC shall adhere to and
require that all participantsin their respective activities under this Agreement follow and
comply with the NERC Antitrust Compliance Guidelines.

4. Delegation of Authority.

@ Based upon the representations, warranties and covenants of WECC in Sections
2 and 3 above, the corporate governance documents set forth in Exhibit B, the standards
development process set forth in Exhibit C, and the compliance monitoring and enforcement
program set forth in Exhibit D, NERC hereby delegates authority, pursuant to Section
215(e)(4) of the Act, to WECC for the purpose of proposing Reliability Standardsto NERC, as
set forth in Section 5 of this Agreement, and enforcing Reliability Standards, as set forth in
Section 6 of this Agreement, within the geographic boundaries and such other scope set forth on
Exhibit A, provided, that WECC shall not monitor and enforce compliance with Reliability
Standards for WECC or an affiliated entity with respect to reliability functions for which
WECC or an affiliate is a Registered Entity. For avoidance of doubt, the Reliability
Coordination Company (or its successor) is not an affiliated entity of WECC for purposes of
this Section 4(a). Any exclusions from this delegation of authority to WECC within, or
additions to this delegation of authority to WECC beyond, the geographic boundaries set forth
on Exhibit A are stated on Exhibit A.
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(b) In circumstances where WECC or an affiliated entity is a Registered Entity,
WECC shall enter into an agreement with another Regional Entity or NERC for the other
Regional Entity or NERC to monitor and enforce WECC' s or affiliate’s compliance with
Reliability Standards. Such agreements are subject to NERC and Commission approval.

(©) Nothing in this Agreement shall prohibit WECC from entering into an
arrangement between one or more other Regiona Entities to perform compliance monitoring
and enforcement activities outside of its region, on behaf of NERC and/or other Regional
Entities, for Registered Entities that have registered functions monitored by more than one
Regional Entity, subject to approval by NERC.

(d) For Cross-Border Regional Entities, the authority delegated by this Agreement
shall extend only to the portion of the region identified on Exhibit A that is within the United
States. Any delegation of authority by ERO Governmental Authoritiesin Canada or Mexico
shall be governed by a separate agreement and is outside the scope of this Agreement; provided,
however, that both WECC and NERC shall endeavor to ensure that this Agreement and such
separate agreements are compatible.

(e As acondition to this delegation of authority and subject to the provisions of
Section 17 of this Agreement, WECC shall comply with the applicable provisions of NERC's
Certificate of Incorporation, Bylaws, Rules of Procedure, and Reliability Standards, asfrom
time to time adopted, approved, or amended.

5. Development and Proposal of Reliability Standards.
@ In connection with its Delegated Authority, WECC shall be entitled to:
(i) propose Reliability Standards, Regional Variances, or modifications

thereof to NERC, which shall be considered by NERC through an open and inclusive process
for proposing and adopting Reliability Standards that affords WECC reasonable notice and
opportunity to be heard; and

(i)  develop Regional Reliability Standards and Regional Variances through
WECC' s process as set forth in Exhibit C. Proposals approved through WECC' s process shall
be reviewed by the NERC Board after NERC provides notice and an opportunity for interested
persons to comment. In the case of a proposal from a Regional Entity organized on an

I nterconnection-wide basis, comments shall be limited to the factors identified in NERC Rule of
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Procedure 312.3 as it may be amended from time to time. The NERC Board shall promptly
thereafter consider such proposed Regional Reliability Standard or Regional Variance, applying
the rebuttable presumption described in subsection 5(b) of this Agreement if the proposed
Regional Reliability Standard or Regional Variance is from a Regional Entity organized on an
Interconnection-wide basis, and either approve the proposed Regiona Reliability Standard or
Regional Variance and submit it to the Commission for approval, or disapproveit in writing
setting forth its reasons. WECC may appeal any disapproval of a proposed Regional Reliability
Standard or Regional Variance to the Commission.

(b) Pursuant to Section 215(d)(3) of the Act, NERC shall rebuttably presume that a
proposal from a Regional Entity organized on an Interconnection-wide basis for a Regional
Reliability Standard or Regional Variance or modification thereof to be applicable on an
Interconnection-wide basisis just, reasonable, and not unduly discriminatory or preferential,
and in the public interest. Any person challenging such proposal from the Regional Entity
organized on an Interconnection-wide basis shall have the burden of proof. NERC shall not
find that this presumption has been rebutted except based upon substantial evidence that has
been disclosed to, and been subject to comment by, the Interconnection-wide Regional Entity

during NERC'’ sreview of the proposal.

6. Enforcement of Compliance with Rdliability Standar ds.

@ In connection with its delegated authority pursuant to this Agreement, WECC
shall enforce Reliability Standards (including Regional Reliability Standards and Regional
Variances) within the geographic boundaries set forth, or as otherwise specified, in Exhibit A
through the compliance monitoring and enforcement program set forth in Exhibit D. NERC
and WECC agree that this compliance monitoring and enforcement program meets all
applicable requirements of the Act, Order No. 672 of the Commission, and the ERO
Regulations, including, inter alia, the requirement for an audit program pursuant to Section
39.7(a) of the ERO Regulations, the assessment of penalties pursuant to Section 39.7(c) through
39.7(g) of the ERO Regulations and the requirements for due process. WECC may not change
its compliance monitoring and enforcement program set forth in Exhibit D absent NERC's
approval, which shall not be unreasonably withheld or delayed, and the approval of the
Commission. Subject to the rights and limitations specified in Sections 17 and 18 of this
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Agreement, WECC agrees to comply with the NERC Rules of Procedure, with any directives
issued pursuant to Section 8(c) of this Agreement, and with any guidance and directions issued
by the NERC Board or a Board committee pursuant to Section 8(d) of this Agreement, in
implementing this program.

(b) WECC shall report promptly to NERC any Possible Violation, Alleged
Violation, or Confirmed Violation of a Reliability Standard, and its eventual disposition by
WECC. Such report shall include the owner’s, operator’s, or user’s name, which Reliability
Standard or Reliability Standards were the subject of the Possible Violation, Alleged Violation,
or Confirmed Violation, when the Possible Violation, Alleged Violation, or Confirmed
Violation occurred, other pertinent facts including circumstances surrounding the Possible
Violation, Alleged Violation, or Confirmed Violation with any known risk to the Bulk-Power
System, when the Possible Violation, Alleged Violation, or Confirmed Violation was or will be
mitigated, the name of a person knowledgeable about the Possible Violation, Alleged Violation,
or Confirmed Violation to serve as a point of contact with the Commission, and any other
information required by NERC compliance program procedures. NERC shall promptly forward
such report to the Commission. NERC and WECC shall cooperate in filing such periodic
summary reports as the Commission shall from time to time direct on Possible Violations,
Alleged Violations, and Confirmed Violations of Reliability Standards and summary analyses
of such Possible Violations, Alleged Violations, and Confirmed Violations.

(© Each Possible Violation, Alleged Violation, or Confirmed Violation shall be
treated as nonpublic unless the matter is filed with the Commission as a Notice of Penalty, or, if
disclosureisrequired, dismissed. The disposition of each Possible Violation, Alleged
Violation, or Confirmed Violation that relates to a Cybersecurity Incident or that would
jeopardize the security of the Bulk-Power System if publicly disclosed shall remain nonpublic
unless the Commission directs otherwise.

(d) All dispositions by WECC of Possible Violations, Alleged Violations, and
Confirmed Violations of Reliability Standards shall be reported to NERC for review and, in the
case of Confirmed Violations, penalties or sanctions, and settlements, for approval. Following
approval of adisposition by NERC, NERC shall file the disposition with the Commission, if
required by, and in accordance with, Section 215(e) of the Act and Section 39.7 of the ERO
Regulations. NERC shall review WECC' s dispositions based on the following criteria:
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(i) whether the disposition is supported by a sufficient record compiled by
WECC in accordance with the NERC Rules of Procedure, NERC directives and
Commission requirements, taking into account the nature of the Possible Violation,
Alleged Violation, or Confirmed Violation,
(i1) whether the disposition is consistent with any applicable directives
issued pursuant to Section 8(c) of this Agreement, any applicable directions or guidance
issued by the NERC Board or a Board committee pursuant to Section 8(d) of this
Agreement, or other applicable NERC guidance, concerning the Reliability Standards to
which the Possible Violation, Alleged Violation, or Confirmed Violation relates,
(i) if the disposition is a Confirmed Violation or settlement, whether it
provides for a penalty or sanction, or a determination of no penalty or sanction,
determined in accordance with the NERC Sanction Guidelines, Appendix 4B to the
NERC Rules of Procedure, and
(iv) whether the disposition is reasonably consistent with other
dispositions by WECC and by other Regional Entities of Possible Violations, Alleged
Violations, and Confirmed Violations involving the same or similar facts and
circumstances.
NERC may reject any disposition, with an explanation of why NERC believes the disposition
does not meet the above criteria. WECC may submit a disposition requiring NERC approval
that has been rejected by NERC, or arevised disposition following arejection, directly to the
NERC Board Compliance Committee for approval without revising the disposition to address
all the grounds on which NERC originally rejected the disposition. The final approval of
WECC s disposition of a Possible Violation, Alleged Violation, or Confirmed Violation shall be
made by the NERC Board Compliance Committee, provided, that the NERC Board or NERC
Board Compliance Committee may, by appropriate resolution, delegate authority for final
approval of dispositions of specified categories of Possible Violations, Alleged Violations, or
Confirmed Violations to the NERC President.

(e All appedls of penaltiesimposed by WECC as aresult of adecision by WECC's
Hearing Body shall be filed with, heard by and disposed of by, NERC in accordance with the
NERC Rules of Procedure.
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()] WECC shall maintain the capability to conduct investigations of Possible
Violations and Alleged Violations of Reliability Standards and to conduct such investigationsin
aconfidential manner.

(9) WECC shall maintain a program of proactive monitoring and enforcement of
compliance with Reliability Standards, in accordance with the NERC Compliance Monitoring
and Enforcement Program and the annual NERC Compliance Monitoring and Enforcement
Program Implementation Plan.

(h) Aspart of its compliance monitoring and enforcement program, WECC shall
maintain a conflict of interest policy that assures the integrity and independence of such
program, including the integrity and independence of the persons or decision-making bodies
making final determinationsin compliance enforcement actions under Section 5.0 of the NERC
Compliance Monitoring and Enforcement Program. WECC may have stakeholders lead or
participate in its board compliance committee so long as integrity and independence are assured
through reasonable and appropriate recusal procedures.

(i) Asoften as NERC deems necessary, but no less than every five years, NERC shall
review WECC' s compliance monitoring and enforcement program to determine that: (i) the
program meets all applicable legal requirements; (ii) actual practices reflect the requirements,
and (iii) the program administered pursuant to the Delegated Authority promotes consistent
interpretations across North America of Reliability Standards and comparable levels of
sanctions and penalties for violations of Reliability Standards constituting comparable levels of
threat to reliability of the Bulk-Power System.

7. Delegation-Related Activities.

NERC will engage WECC on its behalf to carry out certain of its activities that are in

furtherance of Bulk-Power System reliability and NERC'’ s responsibilities as the ERO under the

Act or in support of the Delegated Authority, as specified in the NERC Rules of Procedure and
listed on Exhibit E. These delegation-related activities shall include, but are not limited to,
those described in subsections (@) through (f), each of which shall be considered a statutory
activity:

(&) Certification of Bulk-Power System Entities. The NERC Board shall set criteria
for certification in accordance with the NERC Rules of Procedure. WECC shall issue

certifications in accordance with the NERC Rules of Procedure.
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(b) Registration of owners, operators, and users of the Bulk-Power System as
responsible for compliance with requirements of Reliability Standards.

(i) The NERC Board shall develop criteriafor registration of owners, operators,
and users of the Bulk-Power System as Registered Entities and shall apply the registration
criteriato register owners, operators and users of the Bulk-Power System as Registered Entities.

(i) NERC shall maintain aregistration database of Registered Entities, based on
data and information provided by WECC and other Regional Entities. WECC shall provide
timely and accurate information relating to registrations to NERC, on at least a monthly basis, to
enable NERC to maintain aregistration database that is accurate and up-to-date.

(iii) The NERC Board Compliance Committee shall hear and decide appeals
from owners, operators and users of the Bulk-Power System contesting registration, in
accordance with the NERC Rules of Procedure. If the NERC Board Compliance Committee
upholds the decision to register an owner, operator, or user, NERC shall defend the decision in
any subsequent appeal of the decision by the Registered Entity to the Commission.

(c) Reliability Assessment and Performance Analysis. WECC shall develop
assessments of the reliability of the Bulk-Power System, or ensure that data and information are
collected, analyzed and provided to NERC in support of the development of reliability
assessments, in accordance with the NERC Rules of Procedure. WECC shall al'so develop and
maintain, and collect data in support of the development and maintenance of, reliability
performance metrics and assessments of risks to the Reliable Operation of the Bulk-Power
System, in accordance with the NERC Rules of Procedure and NERC directives. NERC shall
develop data-gathering quality control procedures, forms and reporting mechanisms, which
shall be used by WECC and other Regional Entitiesin carrying out their responsibilities under
this subsection (c).

(d) Event Analysisand Reliability I mprovement. WECC shall conduct event analysis
pursuant to the NERC Rules of Procedure and applicable governmental regulations. NERC and
WECC shall coordinate event analysis to support the effective and efficient use of their
collective resources, consistency in event analysis, and timely delivery of event analysis reports.
In collaboration with NERC, WECC shall disseminate to the electric industry lessons learned

and other information obtained or resulting from event analysis.
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(e) Training and Education. WECC may provide training and education to Registered
Entities, as it deems necessary, in support of its performance of delegated functions and related
activities under this Agreement. NERC may also provide training and education programs to
Registered Entities on topics relating to NERC' s responsibilities as the ERO.

(f) Situation Awarenessand Infrastructure Security.

(i) WECC shall gather and assess situation awareness information provided by
Registered Entities pursuant to the NERC Rules of Procedure and applicable governmental
regulations, and shall provide other data, information and assistance to NERC in support of
NERC' s activities in monitoring present conditions, and responding to events, on the Bulk-
Power System

(i) WECC shall collaborate with NERC in its efforts to coordinate electric
industry activities to promote critical infrastructure protection of the Bulk-Power System in

North America

8. Oversight of Performance of Delegated Functions and Related Activities.

This Section 8 sets forth processes and procedures which the Parties intend shall be used
in NERC' s oversight of WECC' s performance of its Delegated Authority and related activities
pursuant to this Agreement. It isthe intent of NERC and WECC that matters relating to
NERC's oversight of WECC' s performance of its Delegated Authority and related activities
shall be established or resolved by collaboration between NERC and WECC and, where
applicable, other Regional Entities, to the maximum extent possible, consistent with the
construct that NERC and the Regional Entities are operating together in a collaborative manner
to carry out the responsibilities of the ERO under Section 215 of the Act and the ERO
Regulations.

(@ (i) NERC shall develop, in collaboration with WECC and other Regional Entities,
performance goals, measures and other parameters (including, without limiting the scope of
such goals, measures and parameters, financial performance goals, measures and parameters),
and performance reports, which shall be used to measure NERC' s and WECC' s performance of
their respective functions and related activities. The performance goals, measures and
parameters and the form of performance reports shall be approved by the NERC President and
shall be made public. WECC shall provide data, information and reports to NERC, in
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accordance with established schedules, to enable NERC to calculate WECC' s performance to
the agreed-upon goals, measures and parameters.

(i) NERC shall use the performance goals, measures and parameters and
performance reports to evaluate WECC' s performance of its delegated functions and related
activities and to provide advice and direction to WECC on performance improvements. The
performance goal's, measures and other parameters and the values of such goal's, measures and
parameters, shall be reviewed by NERC, WECC and the other Regional Entities, revised if
appropriate, and made public, on the same timeline as the annual business planning and
budgeting process described in Section 9 of this Agreement.

(ii1) At the request of the President of NERC, WECC shall be required to
develop, submit for NERC approval, and implement action plans to address areas of its
performance that are reasonably determined by NERC, based on analysis of WECC's
performance against the performance goals, measures and parameters, or performance of
specific activities, to be unsatisfactory, provided, that prior to requiring WECC to adopt and
implement an action plan or other remedial action, NERC shall issue a notice to WECC of the
need and basis for an action plan or other remedial action and provide an opportunity for WECC
to submit awritten response contesting NERC’ s evaluation of WECC' s performance and the
need for an action plan. WECC may request that the President of NERC reconsider the request,
and thereafter may request that the NERC Board review and reconsider the request. NERC and
WECC shall work collaboratively as needed in the devel opment and implementation of
WECC's action plan. A final action plan submitted by WECC to NERC shall be made public
unless the President of NERC makes a written determination that the action plan or specific
portions of the plan should be maintained as non-public.

(b) NERC shall make available to WECC standardized training and education
programs, which shall be designed taking into account input from WECC and other Regional
Entities, for WECC personnel on topics relating to the delegated functions and related activities.

(c) (i) NERC may issue directives to WECC concerning the manner in which WECC
shall perform its delegated functions and related activities under this Agreement. The NERC
Rules of Procedure, or any other ERO Rule requiring approval of the Commission, shall not be
considered “directives.” NERC shall initiate the development of a directive through a
collaborative process with WECC and, if applicable, other Regional Entitiesto which the
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directive will apply. Any directive developed through the collaborative process shall be
approved by, and issued under the signature of, the NERC President.

(i) If after aperiod of time that is reasonable under the circumstances, NERC
and WECC and, if applicable, other Regional Entities are unable to reach agreement on the
contents of the directive, NERC may issue the directive with the approval of and under the
signature of the NERC President; provided, that before the NERC President issues a directive
pursuant to this paragraph (ii), WECC and, if applicable, other Regional Entities, shall be given
areasonabl e opportunity to present their positions on, and a suggested alternative version or
versions of, the proposed directive to the NERC President.

(iii) Upon issuance of adirective by the NERC President, it shall be binding
upon, and shall be complied with by, WECC, subject to reasonabl e time periods for adoption,
implementation, and funding of any necessary resources. Upon request by WECC, the NERC
Board (or acommittee of the Board to which the Board del egates appropriate authority) shall
review and shall confirm, revise or revoke any directive that was issued by the NERC President
without WECC' s agreement, provided, that WECC shall request such review within thirty (30)
days following issuance of the directive by the NERC President unless good cause can be
shown for alater request.

(iv) NERC and WECC and, if applicable, other Regional Entities, shall
collaborate in deciding whether a directive (whether issued pursuant to paragraph (ii) or
paragraph (iii)) shall be made public. If no agreement is reached by the date of issuance asto
whether the directive shall be made public, the NERC President shall decide whether the
directive will be made public, provided, that is the intent of the Parties that the NERC President
shall apply a presumption that directives should be made public, unless the NERC President
makes a written determination stating a specific reason for maintaining a particular directive as
non-public.

(d) In addition to the issuance of directives pursuant to subsection (c), the NERC Board
(or aBoard committee to which the Board has delegated authority) may issue guidance or
directions as to the manner in which WECC, and, if applicable, other Regional Entities, shall
perform delegated functions and related activities. The Board or Board committee shall also
establish reasonable time periods for the implementation of any such guidance or directions,
taking into account the impact on the reliability of the Bulk-Power System and the need for
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funding of additional resources. Any such guidance or directions shall be stated in writing and
shall be public, unless the Board or Board committee makes a written determination stating a
specific reason for maintaining particular guidance or directions as non-public. WECC, either
individually or in conjunction with other Regional Entities, may request that the NERC Board
or Board committee reconsider or revise the guidance or direction.

(e) NERC shall conduct collaborative reviews with WECC, either individually or in
conjunction with one or more other Regional Entities, that provide for the exchange of
information on practices, experiences, and lessons learned in the implementation of the
delegated functions.

(f) Any audits of WECC performed by NERC shall be limited to an examination of
WECC’ s compliance with this Agreement, NERC’ s Rules of Procedure, the Compliance
Monitoring and Enforcement Program, Commission requirements, and directives that arein
effect pursuant to Section 8(c).

(9) The Commission and Commission staff shall have full access to action plans and
remedial actions, directives, and directions and guidance issued pursuant to subsections (a)(iii),

(c)(iv) and (d), respectively, that are maintained as non-public.

0. Funding. WECC and NERC shall ensure, subject to Commission approval in
accordance with the ERO Regulations, that the delegated functions and related activities
described in Sections 5, 6 and 7 and listed on Exhibit E have reasonable and adequate funding
and resources by undertaking the following:

(@ WECC shal develop, through a collaborative process with NERC, and propose,
an annual business plan and budget, in accordance with ERO Regulations, Commission orders
and NERC business planning and budgeting policies and instructions. WECC'’ s proposed
business plan and budget shall describe the activities necessary for, and provide a budget with
adequate resources for, WECC to carry out its Delegated Authority under this Agreement,
including the functions and activities described in Sections 5, 6 and 7 and listed on Exhibit E.
WECC' s business plan and budget shall show the funding sources and amounts to fund the
proposed budget, including as applicable assessments to end users, penalty monies, and other

sources of funds.
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(b) WECC and NERC agree that the portion of WECC' s approved budget for the
functions and activities described in Sections 5, 6 and 7 and listed on Exhibit E that isto be
funded by assessments, will be equitably allocated among end users within the geographic
boundaries described in Exhibit A and recovered through aformula based on Net Energy for
Load, or through such other formula asis proposed by WECC and approved by NERC and the
Commission. |If WECC proposes to use aformula other than Net Energy for Load beginning in
the following year, WECC shall submit the proposed formulato NERC in sufficient time that
NERC may review and approve the proposed formula and file it with the Commission by May
15 for approval, and the proposed formula shall be effective for the following year if approved
by the Commission on or before the date the Commission approves the annual business plan and
budget submitted by NERC and WECC to the Commission pursuant to the ERO Regulations for
such year.

(© NERC shall determine that the assessments to fund the costs for its statutory
functionsin its Commission-approved budget are first allocated fairly among the
Interconnections and regions according to the applicability of thiswork to those
Interconnections and regions, and then equitably among the end users of the applicable
interconnections and regions as appropriate. Allocation on a Net Energy for Load basis will be
presumed to satisfy this equitability requirement.

(d) NERC shall provide WECC with the form or forms for business plan and budget
submittal, and any accompanying instructions, in accordance with the schedule for preparation
of the business plan and budget developed by NERC and the Regional Entities.

(e WECC shall submit its proposed annual business plan and budget for carrying
out its Delegated Authority functions and related activities described in Sections 5, 6 and 7 and
listed on Exhibit E, aswell asfor al other activities of WECC, to NERC for review and
approval in accordance with the annual schedule for the preparation of business plans and
budgets which shall be developed collaboratively by NERC and the Regional Entities, as more
fully described in Exhibit E.

) NERC shall fund WECC' s performance of its Delegated Authority and related
activities in accordance with WECC’ s Commission-approved business plan and budget, in the
amount of WECC' s assessments to end users approved by the Commission. Exhibit E sets

forth the procedures and timing for billing and collecting WECC' s approved assessments from
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end users and other entities and payment of the approved assessment amount to WECC, unless
otherwise modified and approved by NERC and the Commission. NERC shall not impose any
material obligation or requirement regarding the Delegated Authority upon WECC that has not
been provided for in an approved business plan and budget or an approved amended or
supplemental business plan and budget, without WECC’ s consent.

() NERC shal develop, in consultation with the Regional Entities, a reasonable and
consistent system of accounts, with alevel of detail and record keeping comparable to the
Commission’s Uniform System of Accounts and sufficient to allow the Commission to compare
each Commission-approved NERC and WECC fiscal year budget with the actual results at the
NERC and Regional Entity levels. WECC shall follow NERC' s prescribed system of accounts
except to the extent that NERC permits a departure from the prescribed system of accounts.
NERC shall make an informational filing with the Commission describing any such waiver it
permits and providing an explanation supporting the permitted departure.

()  WECC shall submit unaudited quarterly interim financial statementsin form
provided by NERC no later than 20 days after the end of the fiscal quarter (March 31, June 30,
September 30, and December 31).

M) WECC shall submit audited financial statements annually, including supporting
materials, in aform provided by NERC no later than May 1 of the following year.

() Exhibit E to this Agreement sets forth the mechanism through which WECC
shall offset penalty moniesit receives (other than penalty monies received from an operational
function or division or affiliated entity of WECC) against its next year’s annual budget for
carrying out functions under this Agreement, and the mechanism by which WECC shall
transmit to NERC any penalty monies received from an operational function or division or
affiliated entity of WECC. Provided, that, subject to approval by NERC and the Commission,
WECC may propose and implement an alternative use of penalty monies to that set forth in
Exhibit E.

10. Assignment. This Agreement may be assigned by either Party only with the prior
written consent of the other, which consent shall be granted or withheld in such non-assigning
Party’ s sole discretion, subject to approval by the Commission. Any assignment under this

Agreement shall not relieve a Party of its obligations, nor shall a Party's obligations be enlarged,
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in whole or in part, by reason thereof. WECC may not delegate in whole or in part its
Delegated Authority to any other entity without NERC'’ s express consent; provided, however,
that nothing in this provision shall prohibit WECC from contracting with other entities to assist
it in carrying out its Delegated Authority, provided WECC retains control and responsibility for
such Delegated Authority.

11. Default and Cure.  Upon a Breach, the non-breaching Party shall give written notice

of such Breach to the breaching Party (the “ Default Notice”). Subject to a suspension of the
following deadlines as specified below, the breaching Party shall have thirty (30) calendar days
from receipt of the Default Notice within which to cure such Breach; provided however, that if
such Breach is not capable of cure within thirty (30) calendar days, the breaching Party shall
commence such cure within thirty (30) calendar days after notice and continuously and
diligently complete such cure within ninety (90) calendar days from receipt of the Default
Notice; and, if cured within such time, the Breach specified in such notice shall cease to exist.
Subject to the limitation specified in the following sentence, if a Breach isnot cured as provided
in this Section 11, or if a Breach is not capable of being cured within the period provided for
herein, the nonbreaching Party shall have the right to declare a default and terminate this
Agreement by written notice at any time until cure occurs, and be relieved of any further
obligation hereunder. The deadlines for cure and the right to declare a default and terminate this
Agreement shall be suspended during the pendency of any efforts or proceedings in accordance
with Section 18 of this Agreement to resolve a dispute as to whether a Breach has occurred or

been cured. The provisions of this Section 11 will survive termination of this Agreement.

12, Tem and Termination.

@ This Agreement shall become effective on January 1, 2011 (the “ Effective
Date”).

(b) The term of the Agreement shall be five (5) years from the Effective Date, prior
to which time NERC shall conduct an audit pursuant to subsection 6(i) to ensure that WECC

continues to meet al applicable statutory and regulatory requirements necessary to maintain its
eligibility for delegation. If WECC meets such requirements, this Agreement may be renewed
for another five (5) year term. This Agreement may be renewed for successive additional five
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(5) year renewal terms provided that prior to the end of each renewal term, NERC shall conduct
an audit pursuant to subsection 6(i) to ensure that WECC continues to meet all applicable
statutory and regulatory requirements necessary to maintain its eligibility for delegation.
Provided, that either Party may terminate this Agreement as of the end of aterm by giving
written notice to terminate at least one (1) year prior to the end of the term. If this Agreement is
not renewed or becomes subject to termination for any reason, the Parties shall work to provide
for atransition of WECC’ s Delegated Authority to NERC or to another eligible entity and to
provide for the resolution of any wind-up costs associated with termination of this Agreement.
The termination of this Agreement shall not take effect until such transition has been effected,
unless the transition period exceeds one year, at which time WECC may unilaterally terminate.

(© If any provision of this Agreement, or the application thereof to any person,
entity or circumstance, is held by a court or regulatory authority of competent jurisdiction to be
invalid, void, or unenforceable, or if amodification or condition to this Agreement is imposed
by aregulatory authority exercising jurisdiction over this Agreement, the Parties shall endeavor
in good faith to negotiate such amendment or amendments to this Agreement as will restore the
relative benefits and obligations of the signatories under this Agreement immediately prior to
such holding, modification or condition. If either Party finds such holding, modification or
condition unacceptable and the Parties are unable to renegotiate a mutually acceptable
resolution, either Party may unilaterally terminate this Agreement. Such termination shall be
effective one year following written notice by either Party to the other Party and to the
Commission, or at such other time as may be mutually agreed by WECC and NERC.

(d) Notwithstanding any termination of this Agreement, provisions contained in
Limitation of Liability (Section 13), No Third Party Beneficiaries (Section 14) and
Confidentiality (Section 15) shall survive this Agreement in accordance with their terms until

sixty (60) days following the expiration of any applicable statute of limitations.

13. Limitation of Liability. WECC and NERC agree not to sue each other or their

directors, officers, employees, and persons serving on their committees and subgroups based on
any act or omission of any of the foregoing in the performance of duties pursuant to this
Agreement or in conducting activities under the authority of Section 215 of the Act, other than
seeking areview of such action or inaction by the Commission. NERC and WECC shall not be
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liable to one another for any damages whatsoever, including without limitation, direct, indirect,
incidental, special, multiple, consequential (including attorneys fees and litigation costs),
exemplary, or punitive damages arising out of or resulting from any act or omission associated
with the performance of the WECC'’s or NERC'’ s responsibilities under this Agreement or in
conducting activities under the authority of Section 215 of the Act, except to the extent that the
WECC or NERC isfound liable for gross negligence or intentional misconduct, in which case
WECC or NERC shall not be liable for any indirect, incidental, special, multiple, consequential
(including without limitation attorneys’ fees and litigation costs), exemplary, or punitive

damages.

14. No Third Party Beneficiaries. Nothing in this Agreement shall be construed to create

any duty to, any standard of care with reference to, or any liability to, any third party.

15.  Confidentiality. During the course of the Parties' performance under this Agreement, a
Party may receive Confidential Information, as defined in Section 1500 of NERC'’ s Rules of

Procedure. Except as set forth herein, the Parties agree to keep in confidence and not to copy,
disclose, or distribute any Confidential Information or any part thereof, without the prior written
permission of the issuing Party, unless disclosureis required by subpoena, law, or other
directive of acourt, administrative agency, or arbitration panel, in which event the recipient
hereby agrees to provide the Party that provided the Confidential Information with prompt
notice of such request or requirement in order to enable such issuing Party to (@) seek an
appropriate protective order or other remedy, (b) consult with the recipient with respect to
taking stepsto resist or narrow the scope of such request or legal process, or (c) waive
compliance, in whole or in part, with the terms of this Section. In the event a protective order or
other remedy is not obtained or the issuing Party waives compliance with the provisions, the
recipient agrees to furnish only that portion of the Confidential Information which the
recipient’s counsel advisesislegally required and to exercise best efforts to obtain assurance
that confidential treatment will be accorded to such Confidential Information. In addition, each
Party shall ensure that its officers, trustees, directors, employees, subcontractors and
subcontractors employees, and agents to whom Confidential Information is exposed are under
obligations of confidentiality that are at least as restrictive as those contained herein. This
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confidentiality provision does not prohibit reporting and disclosure as directed by NERC, as set
forth in Section 6 of this Agreement.

16. Amendment. Neither this Agreement nor any of the terms hereof, may be amended
unless such amendment is made in writing, signed by the Parties, and filed with and approved
by the Commission.

17.  Amendmentsto the NERC Rules of Procedure. NERC shall not adopt amendments
to the NERC Rules of Procedure that conflict with the rights, obligations, or programs of
WECC under this Agreement without first obtaining the consent of WECC, which consent shall
not be unreasonably withheld or delayed. To the extent WECC does not consent, NERC shall
have the right to invoke the dispute resolution provisions of Section 18 and, if such effort fails
to resolve the dispute, to petition the Commission to adopt the amendment to the NERC Rules
of Procedure. To the extent that the Commission issues an order amending or materially
affecting the rights or obligations of WECC under this Agreement, WECC shall have the
option, exercisable no later than 60 days after issuance of such order, to terminate this
Agreement. Such termination shall be effective one year following written notice by WECC to
NERC and the Commission, or at such other time as may be mutually agreed by WECC and
NERC.

18. Dispute Resolution. In the event a dispute arises under this Agreement between NERC

and WECC (including disputes relating to NERC'’ s performance of its obligations under this
Agreement and/or disputes relating to WECC' s performance of its obligations under this
Agreement) which cannot be resolved through discussions between representatives of the
Parties in the normal course of operations, the Parties shall use the following procedures
(“Dispute Resolution™) to attempt to resolve the dispute. WECC shall not suspend performance
of any delegated function, and the Parties shall continue to make reasonable, good faith efforts
to comply with their obligations under this Agreement, during the pendency of Dispute
Resolution. All notices required to be sent pursuant to this Dispute Resolution procedure shall
be sent in accordance with Section 19 of this Agreement. This Dispute Resolution procedureis
separate from and in addition to all other processes provided for in this Agreement.
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(@) The Party invoking Dispute Resolution shall send a notice to the other Party
describing the dispute, stating the invoking Party’ s position with respect to the dispute, stating
that the Party isinvoking Dispute Resolution, and naming the Party’ s designated representative
for negotiating a resolution of the dispute. The designated representative shall have authority to
resolve the dispute on behalf of the invoking Party.

(b) Within three (3) business days after receipt of the notice invoking Dispute
Resolution, the receiving Party shall send a notice to the invoking Party acknowledging receipt
of the notice invoking Dispute Resolution, stating the receiving Party’ s position with respect to
the dispute, and naming the Party’ s designated representative for negotiating a resolution of the
dispute. The designated representative shall have authority to resolve the dispute on behalf of
the receiving Party.

(c) During the period commencing three (3) business days and ending twenty (20)
business days after the date of the receiving Party’ s notice, the designated representatives shall
engage in good faith negotiations to attempt to resolve the dispute, provided, that the designated
representatives may agree prior to the end of such twenty (20) business day period that the
process should move to the next step of Dispute Resolution.

(d) If the designated representatives are unable to arrive at aresolution of the dispute by
the end of the time period described in subsection (c), they shall notify the chief executive
officers of their respective Parties. The chief executive officers of the Parties shall thereafter
engage in good faith negotiations to attempt to resolve the dispute during the period of twenty
(20) business days immediately following the time period described in subsection (c), provided,
that the chief executive officers may agree prior to the end of such twenty (20) business day
period that negotiations are at impasse and the process may move to the next step as described
in subsection (f). Upon mutual agreement of the Parties, the twenty (20) business day period
may be extended to pursue ongoing good faith negotiations.

(e) If aresolution of the dispute is achieved by the Parties, it shall be memoriaizedin a
writing that is acceptable in form and substance to each party and is signed by the designated
representative or chief executive officer on behalf of each Party.

(f) If the Parties are unable to resolve the dispute pursuant to the process described in
subsections (a) through (e), then either Party may invoke any other available dispute resolution

mechanism, including, without limitation, filing a complaint or petition with the Commission
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requesting resolution of the dispute by the Commission, or filing acomplaint for relief in a court
having jurisdiction over Parties and the subject matter of the dispute in accordance with Section
20. Provided, however, that: (i) it isthe intent of the Parties that unresolved disputes shall be
presented to and resolved by the Commission if the Commission has and accepts jurisdiction
over the subject matter of the dispute, (ii) the Parties may, by mutual agreement, attempt to
resolve the dispute through arbitration, mediation, or other process involving resort to an
impartial neutral, and (iii) it isthe intent of the Parties that resolution of disputes through
Commission proceedings, arbitration, mediation, or other use of an impartial neutral, is
preferred over resort to judicial proceedings.

(g) This Section 18 shall not apply to compliance enforcement actions against
individual Registered Entities.

19.  Notice. Whether expressly so stated or not, all notices, demands, requests, and other
communications required or permitted by or provided for in this Agreement shall be givenin
writing to a Party at the address set forth below, or at such other address as a Party shall
designate for itself in writing in accordance with this Section, and shall be delivered by hand or

reputable overnight courier:

If to NERC: If to WECC:

North American Electric Western Electricity Coordinating Council
Reliability Corporation 155 North 400 West, Suite 200

1325 G Street NW, Suite 600 Salt Lake City, Utah 84103
Washington, DC 20005 Attn: General Counsel

Attn: General Counsel Facsimile: (801) 582-3918

Facsimile: (202) 644-8099

20.  Governing Law. When not in conflict with or preempted by federal law, this

Agreement will be governed by and construed in accordance with the laws of New Jersey
without giving effect to the conflict of law principles thereof. The Parties recognize and agree
not to contest the exclusive or primary jurisdiction of the Commission to interpret and apply this
Agreement; provided however that if the Commission declines to exercise or is precluded from
exercising jurisdiction of any action arising out of or concerning this Agreement, such action
shall be brought in any state or federal court of competent jurisdiction in New Jersey. All
Parties hereby consent to the jurisdiction of any state or federal court of competent jurisdiction
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in New Jersey for the purpose of hearing and determining any action not heard and determined
by the Commission.

21. Headings. The headings and captions in this Agreement are for convenience of
reference only and shall not define, limit, or otherwise affect any of the terms or provisions
hereof.

22.  SavingsClause. Nothingin this Agreement shall be construed to preempt or limit any
authority that WECC may have to adopt reliability requirements or take other actionsto
maintain reliability of the Bulk-Power System within the geographic boundaries described in
Exhibit A that are outside the Delegated Authority, as long as such reliability requirements and
actions are not inconsistent with Reliability Standards applicable to the region described in
Exhibit A and do not result in alessening of reliability outside the region described in Exhibit
A.

23. Entire Agreement. This Agreement constitutes the entire agreement, and supersedes all

prior agreements and understandings, both written and oral, among the parties with respect to

the subject matter of this Agreement.

24, Execution of Counterparts. This Agreement may be executed in counterparts and each

shall have the same force and effect asthe original.
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NOW THEREFORE, the parties have caused this Agreement to be executed by its duly

authorized representatives, effective as of the Effective Date.

NORTH AMERICAN
ELECTRIC RELIABILITY CORPORATION WECC
/ N ﬂ
Name: Gerald W. Cauley Name: James B. Robb
Title: President and Chief Executive Officer Title: Chief Executive Officer

Date: 2 / 2-5/2014
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EXHIBIT A
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Exhibit A— Regional Boundaries

WECC' s physical boundaries coincide with the boundaries of the Western
Interconnection. The Western Interconnection consists of the synchronously operated
electric transmission grid in the western part of North America, which includes parts of
Montana, Nebraska, New Mexico, South Dakota, Texas, Wyoming, and Mexico and all
of Arizona, California, Colorado, Idaho, Nevada, Oregon, Utah, Washington and the
Canadian Provinces of British Columbia and Alberta. The WECC region encompasses
approximately 1.8 million square miles.

WECC' s northern border runs along the northern border of British Columbia and
Alberta. The western border extends along the western coast of North Americafrom
British Columbiainto northern Baja California, Mexico. The southern border traverses
northern Baja and extends along the southern United States border to Texas. The eastern
border bisects North America from Alberta, Canada through the states of Montana, South
Dakota, Wyoming, Nebraska, Texas and New Mexico to the southern United States

border.
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EXHIBIT B
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Exhibit B — Governance

Exhibit B shall set forth the Regional Entity’s bylaws, which NERC agrees
demonstrate that the Regional Entity meetsthe following criteria:

CRITERION 1. TheRegional Entity shall be governed by an independent board, a
balanced stakeholder board, or a combination independent and balanced
stakeholder board. (Federal Power Act § 215(e)(4)(A), 18 C.F.R. 8§ 39.8(c)(1), Order
No. 672 at 727.)

CRITERION 2: The Regional Entity has established rulesthat assureits
independence of the usersand owners and oper ator s of the bulk power system,
while assuring fair stakeholder representation in the selection of itsdirectors.
Federal Power Act § 215(¢)(2)(A) and (e)(4), 18 C.F.R. § 39.8(c)(2), Order No. 672 at
699, 700.)

CRITERION 3: If the Regional Entity has members, the Regional Entity has
established rulesthat assurethat its member ship isopen, that it chargesno more
than a nominal member ship fee and agreesto waive the fee for good cause shown,
and that member ship isnot a condition for participating in the development of or
voting on proposed Regional Reliability Standards. (Federal Power Act §
215(c)(2)(A) and (e)(4), 18 C.F.R. § 39.8(c)(2), Order No. 672 at 11 170-173.)

CRITERION 4: The Regional Entity has established rulesthat assure balancein its
decision-making committees and subor dinate organizational structuresand assure
no two industry sector s can control any action and no one industry sector can veto
any action. (Federal Power Act § 215(c)(2)(A) and (€)(4), 18 C.F.R. § 39.8(c)(2), Order
No. 672 at 1728.)

CRITERION 5: The Regional Entity has established rulesthat provide reasonable
notice and opportunity for public comment, due process, openness, and balance of
interestsin exercising its duties. (Federal Power Act § 215(¢)(2)(D) and (e)(4), 18
C.F.R. 839.8(c)(2).)
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BYLAWS

OF

THE

WESTERN ELECTRICITY COORDINATING COUNCIL

Approved by FERC Effective December 6, 2013



TABLE OF CONTENTS

1. VAL ol a =100 M TS S o] o PP 1
00 R VT o o OSSR URR PR R SRR 1
02 V1= Lo o USRS 1

2. FUrtherance Of WECC S IMISSION.......ciiiiriiieieiesie sttt sae sttt e et sae st e s 1
2.1 Activitiesto Carry OUt WECC SIMISSION. ..c..cciuieieiierieeieseesteeeeseesseesesseessesseesseessesssesseessessessses 1
2.2 Organizational CharaCteriStICS. .. ...coueieerieiiiiiesie ettt e e nes 3

3. < 1] TR T TR 4
T N i 11 1= =SSR RSPSRR 4
A N 410 U= = 11 o S 4
3.3 Applicable Regulatory AULNOIITY. ......ccoieiiiiieiieie ettt sneenes 4
K ST o (0] 0} U1 0o 1 SRR 4
R == = g o1 0o N U110 2SR 5
I3 = 7= o B = o V2SS 5
A = - 1 Lo B oo PSPPSR 5
3.8 Board Of DireCtors (BOAId). .......ccueieiierieeiiiiesie ettt st ne e nns 5
TS B G PSR 5
3.10 COMMENCIEl PraCliCeS. .....cceiieiirieriisiesieeieee ettt sbe ettt e bt e bt e e e e b besee b e besaeeneens 5
3.11 Compliance HEaring BOGY. .......ccueieiiiiieieciese ettt e ettt eae e nseennesneeseeneennes 5
3.12 Delegation AQIrEEIMENL. ......cocuiiierieeie et ettt et e st e te et e sseesbe e e e sae e besseesaeenbeeneesseenbesneenees 5
00 T I 1 o o SRR 6
3.14 EIECriC LiNE Of BUSINESS. .......oiiitiriiitisiiiieie ettt sttt sttt s b b 6
3.15 Electric Reiability Organization (ERO). ........coveieiiiiieie et 6
030 G T ! o111 /PSR 6
1 A ! OSSPSR 6
3.18 Grid Operating ENLILY. ....cceecueeeesieeesiesieeteseeseeie et e s e e steeaesseesseesaesseesseeneesreenseensnsneesenneennes 6
3.19 International Reliability AQrEBMENT. .......cccuiiieii e re e nns 6
3.20 LOCal REJIONEI ENLITY. ....coueiiiiieiiiie sttt sttt sae et e e e sne e tesneenns 6
A R \V = B 1= = o SRR 6
3.22 Materia External IMpactS (IMED). ...oooooeeecece ettt ene 7

[

Approved by FERC Effective December 6, 2013



4.

3.23
3.24
3.25
3.26
3.27
3.28
3.29
3.30
331
3.32
3.33

4.1
4.2
4.3
4.4
4.5
4.6
4.7
4.8
4.9

5.1
5.2
5.3
5.4
5.5
5.6
5.7
5.8
5.9

AV = 101 o< SRR 7
PartiCipating StaKENOITEN ...........coieee et esne e e 7
PrIMArY AUTNOTITY. ...coeiiieeeee ettt b et st se et e e se e be et e e neesre e e e 7
LS o [0 IO 1 (= - TSR 7
RS o L0 = Y (= S 7
REGISLEIEA ENLITY. ...veeieeiectice ettt e e e ae e e e sseesseeseenaesaeensesneesneenneans 7
Reliability Management SYSIEIM.... ...t 7
RS T T T VRS = o = o R 7
Reliability Standards Devel opment PrOCEAUIES. .........cceecvereerieereceeseerie et 8
TranNSMISSION FACHITIES. .....oviiiierieiee ettt 8
WESLENN INEEICONNECLION. ...ttt st se ettt sae e s beeee st e sbeentesneesseenne e 8
Members and MemBDErSNiP. ........ooio e e 8
RV 0 10 1g = YA\ = ] 0T g o S 8
Eligibility for MemBDErship. .......ooveiieeceee et sne e 8
Designation of Membership ClasS.........cocoiiiiiiiee e e e 9
Changesin MembErShiP ClaSS. .......oiiiieieiieieee ettt s a e ne e nne s 9
Affiliates and DistinCt BUSINESS ENITIES. ......cc.cvviiirieieieiiesie s 9
Rights and Obligations of Membership.........ccccceririiiecice e 10
Limitations on Member OBlIgatioNS..........cceeiiiiiiiiineseee e e 11
Compliance and ENfOrCEMENL. ........oooiiiiiiieeeee e et s e 12
WECC Structure and GOVErNaNCe REVIEW. .........coeriiiiiiirierie sttt 13
Procedures for Member DECISIONS. .......couuiiiiiieierie s bbb s et sae b e 13
Quorum and AlItErNELIVE VOUING. .....oceeiieieiiesieeieeee ettt a s re e se e e e 13
General Membership MEELINGS. ......ooeiiiiiiiiesieere ettt sr e e 14
ANNUA MEMDEr MEELINGS. ....coiveiiieieie ettt e e st te e sseeae s e e sseeaesseesneenseeneensens 14
SpeCial MemMBEr MEELINGS. .......oieeieiieceee ettt e e te et e s seese e e e sseeteeneesreenseens 14
Member Class and SUDCIaSS MEELINGS .......c.ooiiiieriei e e 14
NOtiCe Of MEMDEr MEELINGS. ......oiueiieeeeeie et b et nes 14
(@ 0Tc 01V = (T a0 S 15
POl CYMaKING AULNOTILY. ...veiiieie ettt e s e ne e esseeteeneennes 15
Minimum PartiCipation REQUITEMENT. .........coiiiiirieeie et 15
ii

Approved by FERC Effective December 6, 2013



6. GOVEINAINCE. .....eoueeeeieeeiee et et e s e s e s e st e s s e e s e e sme e e Re e amn e e ane e smn e e ne e e mn e e ne e smneeneeanneeaneennneen 15
G0 A = To = o o) I ] = ot (o] £= ST 15
6.2 Composition of the Board and Board Member QualifiCalions...........cccccveveeiiieeiieesiieesee e 16
ORI = 01 0 o) O o SRR 18
6.4 Nomination, Selection and Compensation Of DIFECLOrS. ........cccevveeereereeie e e 19
6.5  REMOVA OF DITECLOIS....cuiiuiiiiiiieiieieiee sttt sttt bttt a et et et saesbenb e seeneeneas 21
(O ST (= o 0= 1 o o SRR 21
6.7 Procedures for Filling Vacant DireCtor POSItIONS..........ccocieuiiieniniin e 21
6.8  DULIES OF DITBCIOIS. .. .etiiteitiiieeiieiet ettt bbbt e et et et et e sbesbenbeeneene e e s 22
6.9 POWEIS OF DITECLOIS. ..c.viveieiiieiiieieee ettt b e bbbt e et et et e nbesbe b e sneeneenean 22
6.10 Delegation Of BOArd AULNOIITLY. .....ccviiiieiieiiesiesie ettt re e nre s 22

7. Procedures fOr BOard DECISIONS.........couiiiriirienieeiesee st see sttt st sae e sbe et saeebesneesbeeneesnee e 23
25 T O T o 1 o TSRS 23
A2 \V T 1YY o (=SSP 23
7.3 Attendance at Board Meetings by Teleconference. ..o 24
7.4 Board Action by Unanimous CONSENL. ........couiiieriirie e eee et sse e neens 24
7.5 NOtiCE Of BOAd MEEIINGS......ccviiteeieeie ettt ste et e e e e e e e s e e steeaesneesseensesneensens 24
AL T O o 1= £ 1YL= (] oo USROS 25
A A =10 = o O] 1010 =SSR 26

8. M EMDEr COMIMITIEES. ... .eoiteiiiiieieeie ettt b et e e b et e e se e b e e b e saeesbeebesneenbeeneesaeenee 26
I R = 01100 TR OPRRO 27
8.2  StaNdiNg COMMUTIEES......cceeiiieieeieeie et e st e e e et e sre e aeeseeeseesteeneesreenseensesneensens 27
8.3 Other COMMIUTIEES. ... e ieiiieeie ettt sttt sae e b e e e e s beenbesneesaeesbeensaeneeneens 28
8.4 Assessment of Standing ComMMItIEE ACHVITIES. ......ccuoveeiiriirieree e 28
8.5 Procedures for Committee DeCiSION-MaKiNG. .....cccecueiieieeiiiieseee e eee e ee e e neeas 28
8.6 Procedures for Committees other than the Member Advisory Committee. .........ccccoevvecveieennen. 34
8.7 Procedures for Developing and Voting on Reliability Standards...........ccoccovveiiriiiinenieneeeen, 38
8.8  Notice of COMMITIEE MEEIINGS......ccueiieiiiieiie ettt s re et sne e 40
RS O o1 o 1Y = (] oo SRRSO 40

0. The Chief Executive Officer, Officers, and EMPIOYEES. ........ccceeivrieveeieceseee e 40
9.1 Designation of Officersand Terms of OffiCe. ........coceieiiiriiiereee e 40

iii

Approved by FERC Effective December 6, 2013



9.2 Chief Executive Officer QUalifiCaliONS. ........ccciivieiieiieecee et sree e 40

9.3 Standards Applicableto All EMPIOYEES. .........oceeiiree et 40
S 0410110/ 0= o OSSPSR 41
9.5 Chief EXeCUtiVe OffiCar’ SDULIES. ....cc.eoiieiieiiiestieieeie sttt sttt s re e e 41
0.6 SECTELArY SDULIES. ....c.eeceeiieeie e st ettt ettt et e e e st et e e e e s se e teeseesseesaeenseeseeseensesreenseensesneensens 42
10. DiSPULE RESOIULION. ..ottt te e esreeaeeseesseeteeneesseenseeneenreeneennennes 42
11. COSES NG FINANCES. ......eieieieeee sttt ettt et e s aeesbe et e s be e besaeesaeesbeentesbeenbeeneesreensennsens 42
11.1 Funding of Reliability ACHVITIES. ....oceiiieieiie et s 42
O I T =SSR 43
11.3 Funding of NON-StAtULOrY ACHIVITIES. ......ccueeieiieiecee ettt ne e 43
12, AmendmentSto thESE BYIAWS. ......ooueiiiiiiieeeee et e 43
121 Amendment DY the BOAI. ........cc.ooiiiiiiee et 43
12.2  Amendment by the MEMDEYS. ......cc.ocieiieiice e te e s re e e 44
12.3 Amendmentsin Response to Mandatory Membership.........ccccevveeneeresceeseese e 44
12.4 Amendments proposed DY FERC. ...ttt 44
13, Termination Of OrganiZaHION.........c.cceieerierie ettt sttt ee e be st e sseesbesaeesreensesneesneeneas 45
14. MiSCEIANEOUS PrOVISIONS.......cuiiiiiiiiiisieriieieeie ettt sttt b ettt neeens 45
14.1 Limitation ON LidDility.....c.coieeiieieeeseese et esne e ae e ne e e e 45
N 0T [ 0 o TH o= (o] o SRR 45
14.3 NO Third Party BENEfICIArES. ......cooueriiiieieiie ettt s ee e 45
14.4 Informal InqQuiries for INFOrMELION. .........ccveueiieie et ee e 45
15. Lo o 07 ] (o) o 1 46
16. L€ T0 Y7 g 11 g o I Y PR 46
A YV IO O 1 =0 1 (o o SR 46
17.1 Board Of Dir€CIOrStranSItION. .....ccuerueieeieiesie sttt b bt be b s e 46
17.2 TranSition EXCEPLIONS. .......ciiiieiiesieeieseesieeee st e e et e e e sreese e e s se e teeseesseeseeneesneensesneesseenseans 46
17.3 Member Advisory COmMMIttEe tranSItiON..........coviiiiiierieree e e a7
iv

Approved by FERC Effective December 6, 2013



APPENDICES:

A. Board Member Standards of Conduct
B. Officers and Employees Standards of Conduct
C. WECC Dispute Resolution Procedures

Approved by FERC Effective December 6, 2013



BYLAWS
Of
The

WESTERN ELECTRICITY COORDINATING COUNCIL

Vision and Mission.
1.1 Vision.

The Western Electricity Coordinating Council (“WECC”) shall seek to achieve the appropriate
level of Bulk Electric System reliability at least cost considering all costs throughout the
economy.

1.2 Mission

WECC is a Utah nonprofit corporation with the mission to foster and promote reliability and
efficient coordination in the Western Interconnection. WECC will lead the stakeholders in the
Western Interconnection to achieve appropriate system reliability, be the premier source of
unbiased information, and serve as the trusted thought leader for the Western Interconnection by
providing, consistent with these Bylaws: 1) impartial independent review and analysis of
reliability issues impacting the Western Interconnection 2) development of electric reliability
standards incorporating Western Interconnection experience and knowledge; 3) consistent and fair
monitoring and enforcement activities for compliance with reliability standards; 4) event analysis
and lessons-learned from system events; and 5) value for its membership through cost effective
and efficient services and practices through: a) being a centralized repository of reliable
information relating to the planning and operation of the Bulk Electric System in the Western
Interconnection, b) coordinating system planning and modeling, c) sharing of, and providing
comment on adherence to, recognized industry best practices, d) facilitating resolution of market
seams and coordination issues, €) secure sharing of critica reliability data, and f) providing a
robust stakeholder forum.

Furtherance of WECC’s Mission
2.1  Activities to Carry Out WECC’s Mission.
2.1.1 Compliance with the Federal Power Act. WECC will carry out responsibilities
and exercise rights of a Regional Entity organized on an interconnection-wide
basis pursuant to Section 215 of the Federal Power Act, including any

responsibilities and rights delegated to it by the ERO pursuant to a Delegation
Aqgreement.

page 1

Approved by FERC Effective December 6, 2013



212

213

214

215

216

217

218

Agreements with Canada and Mexico. WECC will carry out responsibilities and
exercise rights pursuant to International Reliability Agreements with Canadian or
Mexican authorities.

Regiona Coordination. WECC will act as a coordinating entity for the entire
Western Interconnection for activities of regiona organizations with
responsibilities for reliability and market functions.

Standard Setting. WECC will develop and adopt reliability, operating, and
planning standards, criteria and guidelines necessary to maintain the reliable
operation of the Western Interconnection’s interconnected Bulk Electric System,
including seeking, as appropriate, variances from standards of the ERO (or any
successor organization which may be created by legislation or otherwise), as well
as providing a process for regional variances.

Certification of Grid Operating Entities. WECC will assist in certifying Grid
Operating Entities in the Western Interconnection.

Reliability Assessment. WECC will ensure that interconnected Bulk Electric
System reliability assessments are conducted as needed. WECC will do this work
in conjunction with the Regional Entities to the greatest extent possible. WECC
will aso facilitate coordinated reliability assessments among Regional Entities.

Compliance Activities. With respect to enforcement of reliability standards,
WECC will:

2.1.7.1 implement the Reliability Management System in effect as of WECC's
formation and as the Reliability Management System may be subsequently
modified in accordance with its terms;

2.1.7.2 implement any monitoring and enforcement mechanisms delegated to it
pursuant to Section 215 of the Federa Power Act and any Delegation
Agreement with the ERO, or required by any International Reliability
Agreement with a Canadian or Mexican authority; and

2.1.7.3 administer any other monitoring and enforcement mechanisms where
WECC is designated to perform administration.

Coordinated Regional Planning. With respect to the coordination of regiona
planning activities, WECC:

2.1.8.1 will develop coordinated planning policies and procedures for the Western

Interconnection, including facilitation of market-based solutions,
consistent with WECC/ERO standards and FERC policy.
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2.1.8.2will review and assess Local Regiona Entity planning processes to
determine whether WECC planning procedures have been satisfied;

2.1.8.3 will refer planning matters back to the originating Local Regiona Entity
for revision or other corrective actions when the WECC Board determines
that WECC planning procedures have not been satisfied; and

2.1.8.4 may perform other interconnection-wide studies as needed.

2.1.9 Coordinated Operations. With respect to coordinating reliable operating activities
within the Western Interconnection, WECC will develop, coordinate and promote
consistent interregional operating policies and procedures for the Western
Interconnection, consistent with WECC/ERO standards and FERC policy.

2.1.10 Market Interface Issues. With respect to Market Interface issues WECC will:

2.1.10.1facilitate development of compatible and efficient practices across the
Western Interconnection; and

2.1.10.2 exercise Backstop Authority where an unresolved Market Interface issue
will cause Material External Impacts by taking some or all of the
following actions: 1) providing a forum for and coordinating voluntary
solutions among Members; 2) recommending specific solutions for
voluntary adoption by Members; and 3) if necessary, proposing solutions
to an Applicable Regulatory Authority.

2.1.11 Dispute Resolution. WECC will provide a process for the timely resolution of
disputes between WECC Members as set forth in Section 11.

2.2  Organizational Characteristics.

As WECC carries out activities to fulfill its mission, it will seek to develop and maintain
the following characteristics:

221 dedication to serving the individuals, businesses, and other organizations that
generate, transmit, distribute, market, and use electrical energy in the Western
Interconnection;

2.2.2 efficiency in its administration, decision-making, policy and standards
devel opment, and dispute resolution processes;

2.2.3 the ability to maintain status as an Interconnection-wide regiona reliability entity

and be afforded deference and delegation by ERO (or successor organization);
and
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224 far and open processes through which practices, policies, and standards are
developed and implemented based on sound technical and policy analysis.

2.25 Promote an efficient western electric market by reducing or eliminating conflict,
duplication and overlap among electric organizations in the Western
Interconnection.

2.2.6 Allow access to WECC data by individuals who can demonstrate a legitimate
business need for the data, provided such individuals agree to such protections
and non-disclosure restrictions which may be necessary due to the nature of the
data sought to be accessed and agree to pay the incrementa costs of providing the
data which may be requested.

Definitions.

The capitalized terms used in these Bylaws shall have the meanings set forth below, or if not set
forth below, shall have the meanings given them in the NERC Glossary of Terms Used in NERC
Reliability Standards.

3.1  Affiliate.

An Entity that directly or indirectly through one (1) or more intermediaries, controls, or is
controlled by, or is under common control with, another Entity. An Entity “controls’ any
Entity in which it has the power to vote, directly or indirectly, 5% or more of the voting
interests in such entity or, in the case of a partnership, if it is a genera partner.
Notwithstanding the foregoing definition, for purposes of these Bylaws. 1) electric
distribution cooperatives that are member-owners of a generation and transmission
cooperative are not Affiliates of the generation and transmission cooperative or of each
other; 2) an entity controlled by or operating as a unit, agency, or subdivision of alocal,
state, provincial, or U.S. federal or Canadian or Mexican national government will not be
considered an Affiliate of any other entity controlled by or operating as a unit, agency, or
subdivision of alocal, state, provincial, or federal government; 3) separate agencies of a
single state or province, or of the U.S. federal or Canadian or Mexican national
government will not be considered Affiliates of each other, regardless of any
commonality of political control; 4) members of any joint powers authority, and such
joint powers authority, will not be considered Affiliates of each other; and 5) members of
an RTO will not be considered Affiliates of such RTO or of each other solely as a result
of such membership.

3.2  Annual Meeting.
The annual membership meeting of WECC, as described in Section 5.3.

3.3  Applicable Regulatory Authority.
The FERC or any state or provincia government agency with jurisdiction to regulate or
directly affect the transmission of electricity within the Western Interconnection.

3.4 Backstop Authority.
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3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

The ability, obligation, or responsibility of WECC to address an issue when the WECC
Board determines that a Local Regional Entity(ies) holding Primary Authority has not
resolved an issue, has created incompatible resolutions or has not acted. In each case
where these Bylaws authorize WECC to exercise Backstop Authority, the provisions that
authorize Backstop Authority will also specify the conditions necessary to trigger
Backstop Authority and the actions that fall within WECC's exercise of Backstop
Authority.

Balancing Authority.

The responsible entity that integrates resource plans ahead of time, maintains load-
interchange-generation balance within a Balancing Authority Area, and supports
Interconnection frequency in real time.

Ballot Body.

The Ballot Body consists of WECC members and non-members that have been
determined eligible for the voting sectors described in 8.6.5.2 and may, therefore, vote on
Regional Criteriaand Regiona Reliability Standards.

Ballot Pool.

A Ballot Pool consists of a self-selected set of members of the Ballot Body who join the
Ballot Pool for a given Regiona Criterion or Regiona Reliability Standard during a
designated window of opportunity provided by WECC either prior to balloting or prior to
the close of balloting.

Board of Directors (Board).
WECC Board of Directors, collectively, as described in Section 6.

Class.
A grouping of Members described in Sections 4.2.1 through 4.2.7 and 4.3.

Commercial Practices.

The products and practices involved in trading electricity. The term “Commercial
Practices’ only refers to an interaction among market entities that does not affect or
require assistance from Grid Operating Entities that have grid reliability responsibilities.

Compliance Hearing Body.

The hearing body used for the purpose of providing a balanced compliance panel to
conduct hearings for the resolution of disputes concerning compliance with or
enforcement of Reliability Standards that may arise between WECC (acting as
Compliance Enforcement Authority for the Western Interconnection) and a Registered
Entity.

Delegation Agreement.

An agreement between the ERO and WECC pursuant to Section 215 of the Federal
Power Act by which the ERO delegates to WECC designated powers, rights and
responsibilities regarding the administration within the Western Interconnection of
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3.13

3.14

3.15

3.16

3.17

3.18

3.19

3.20

3.21

electric Reliability Standards adopted or approved by the ERO and the FERC.

Director.
An individua member of the WECC' s Board of Directors.

Electric Line of Business.
The generation, transmission, distribution, or trading of electricity or the provision of
related energy services in the Western Interconnection.

Electric Reliability Organization (ERO).

The organization certified by FERC under 18 C.F.R. 839.3, the purpose of which is to
establish and enforce Reliability Standards for the Bulk-Electric System in the United
States, subject to FERC review.

Entity.
Any individual, person, corporation, partnership, association, governmental body or
organization of any kind.

FERC.
The Federal Energy Regulatory Commission or any Successor.

Grid Operating Entity.

Any operating entity, such as a Balancing Authority, that is certified pursuant to Section
2.1.5 of these Bylaws to be responsible for reliable operation of a portion of the Western
Interconnection.

International Reliability Agreement.

An agreement between WECC and any appropriate Canadian or Mexican authority
related to WECC's powers, rights and responsibilities regarding the administration of
electric reliability standards applicable within such authority’s geographic area of the
Western Interconnection.

Local Regional Entity.

A regiona transmission organization or some other formally or informally constituted
regiona organization or group within the Western Interconnection, including but not
limited to a Balancing Authority, a group of Balancing Authorities acting in concert, or a
group of Entities that own or operate Transmission Facilities acting in concert. These
Local Regiona Entity boundaries can be reevaluated or modified over time.

Market Interface.

Market Interface involves al interactions among market entities and Grid Operating
Entities related to transmission service and physical delivery.
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3.22

3.23

3.24

3.25

3.26

3.27

3.28

3.29

3.30

Material External Impacts (MEI).

Significant effects on another Local Regional Entity or market within the Western
Interconnection but outside of the Local Regiona Entity or market adopting a policy,
standard, practice or procedure, or implementing an action.

Member.
Any entity that has applied and been accepted for membership in WECC and is current in
the payment of dues.

Participating Stakeholder.

Any person or entity that is not a WECC Member, but is an interested stakeholder and
has applied and been granted, pursuant to Section 8.7.2, the participation and voting
rights set forth in Section 8.7.1.

Primary Authority.
The ability, obligation, or responsibility of an entity to address an issue in the first
instance.

Regional Criteria

A WECC Board Approved document created to establish requirements to address NERC
“fill-in-the-blank” reliability standards necessary to implement, to augment, or to comply
with NERC or Regiona Reliability Standards and any other documents that may
precipitate attendant monitoring and compliance through the Compliance Monitoring and
Enforcement Program in the United States, or by programs established by the Applicable
Governmental Authority in Canada and Mexico, as applicable. New and revised
Regional Criteria shal be established using the WECC Standards Development
Procedures.

Regional Entity (RE).
An entity having enforcement authority pursuant to 18 C.F.R. 839.8.

Registered Entity.

An owner, operator, or user of the Bulk-Electric System or the entities registered as their
delegates for the purpose of compliance in the North American Electric Reliability
Corporation Compliance Registry or similar Entity operating in Canada or Mexico and
which could be registered in the Compliance Registry if it operated in the United States.

Reliability Management System

The contracts, separate from these Bylaws, by which Members and other parties agree to
certain procedures and sanctions intended to enforce specified Reliability Practices to
maintain reliable electric service throughout the Western Interconnection.

Reliability Standard.

A requirement approved by FERC under section 215 of the Federal Power Act, to
provide for reliable operation of the Bulk-Electric System in the United States. Regiona
Reliability Standards are specific to the Western Interconnection and shall be established
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using the WECC Standards Development Procedures.

3.31 Reliability Standards Development Procedures.
The process for developing and approving WECC Regiona Reliability Standards (or its
successor) attached as Exhibit C to the Delegation Agreement between WECC and North
American Electric Reliability Corporation.

3.32  Transmission Facilities.
Those facilities that are defined as “transmission facilities’ by FERC for purposes of the
open access requirements of Section 210 and 211 of the Federa Power Act or any
facilities which would be so defined if the Member were subject to FERC jurisdiction.

3.33  Western Interconnection.
The geographic area containing the synchronously operated electric transmission grid in
the western part of North America, which includes in the United States Arizona,
California, Idaho, Nevada, Oregon, Utah, and Washington, as well as parts of Montana,
Nebraska, New Mexico, South Dakota, Texas, Wyoming, and Colorado; parts of the
Canadian Provinces of British Columbia and Alberta; and Baja California Norte, Mexico.

Members and Membership.

4.1  Voluntary Membership.

Except as otherwise may be required by applicable authority, membership in WECC is
voluntary. A Member may withdraw upon giving the Secretary thirty (30) days advance
written notice. Notwithstanding such notice of withdrawal, al contracts, FERC orders,
unpaid Member costs, and decisions of arbitration in effect or pending as of the date of the
written notice of withdrawa will be followed through to completion, p