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ARTICLE |

GENERAL PROVISIONS

Defined Terms. For purposes of these bylaws, the following terms shall

be defined as follows:

##a) "Affiliate” of a Person means a Person that directly, or indirectly through

(b)

one or more intermediaries, controls, is controlled by, or is under common
control with, such Person. For purposes of these bylaws, in determining
whether one Person controls another Person: (1) without limitation, the
direct or indirect ownership or control of or power to vote five percent or
more of the outstanding fvoting securities } of a corporation shall be
deemed to constitute control of such corporatlon Q—Feaeh—member—ef—a

Felatlenehﬂrealene n the case of any Pereon that ownsan mterest in an
Independent Transmission Company, such Person and the
Independent Transmission Company shall not be considered
Affiliates; (2) members of any cooperative corporation shall not,
merely by virtue of membership in such corporation, be deemed to be

Affiliates of saeh—eeeperetwe]—@)—each other or of the cooperative
corporation; (3) members of any joint operating agency, joint powers

authority or comparable entity shall not, merely by virtue of

member ship in such joint operating agency, joint powers authority or

other such entity, be considered Affiliates of each other or of the joint
operating agency, joint powers authority or other such entity; (4

separate agencies of a state or of the federal government shall not be
considered Affiliates regardless of any commonallty of poI|t|caI
Contr0| N-membe Nt-operal Yala'a Nt DO ho

epeemparabteenttty—shau—net—beeenseleFedAm#atee (5) no tri baI ut|I|ty
or tribal commercial enterprise shall be considered an Affiliate of any
Tribal Utility Regulatory Authority; and (6) no crown-owned utility shall
be considered an Affiliate of any State or Provincial Energy Authority.

nterconnected ogeratlon services as the Corgoratlon may offer to
support the use of its transmission services, and which shall include
all ancillary services a transmission provider isrequired by FERC to
provide, while maintaining reliable operation of the RTO West
Transmission System in accordance with appheable—requirements—of
FERC,—the WSCC —andNERC.—[THIS DEFINITION - REQUIRES
REVIEW AND PROBABLE REVISION}
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Good Utility Practice.

(0) "Articles of Incorporation" mean means the Articles of Incorporation of
the Corporation, as amended from time to time.

#d) "Award’ means a decison made by an arbitrator pursuant to the
aternative dispute resolution procedures set forth in Exhibit C to these
bylaws.

##e) "Board Advisory Committee” shall have the meaning set forth in Section 5
6 of Article VII.

##f) "Board of Trustees' means the Board of Trustees of the Corporation, as
described in Article VI and elsewhere in these bylaws.

hy "Canadian Transmission Provider" means any Member owning

transmission facilities in Canada, having contractual rights to use such
facilities, or authorized to provide interconnection or transmission services
over such facilities.

#i#HH) h) "Control Ared' means,_unless otherwise defined in the RTO
West Tariff, an electric power system or combination of electric power
systems to which a common automatic generation control scheme is
applied in order to: (i) match, at all times, the power output of the
generators within the electric power system(s) and capacity and energy
purchased from entities outside the electric power system(s), with the load
within the electric power system(s); (ii) maintain scheduled interchange
with other Control Areas, within the limits of Good Utility Practice; (iii)
maintain the frequency of the electric power system(s) within reasonable
limits in accordance with Good Utility Practice; and (iv) provide sufficient
generating capacity to maintain operating reserves in accordance with
Good Utility Practice.

p()  "Corporation” means RTO West, a Washington nonprofit corporation
formed under the Washington Nonprofit Corporation Act, Chapter 24.03
RCW.
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#HHIS ) "EWG" means "exempt wholesale generator,” as such term is
defined in fSection 32(a)(1) of the Public Utility Holding Company Act of

1935,15 U.S.C. § 79z-5a(a)(1).}-

#HH#HH k) "FERC" means the Federal Energy Regulatory Commission, or any
SUCCESSor agency.

#iHm) ) "FPA" means the Federal Power Act, 16 U.S.C. § 824 792 et seq.,
as amended from time to time.

) (m) "Generation Integration Agreement” means {FO-BE-COMPLETED}-

an RTO West agreement substantially in the form of the agreement

identified as a Generation Integration Agreement and attached as a
service agreement to the RTO West Tariff.

(n) "Generator" means any entity, including but not limited to an EWG,
|ndependent Power Producer, Qualifying Small Power Producer or
Qualifying Cogenerator, that owns, leases or otherwise exercises
operational control over one or more electric generating facilities with

such minimum size qualifications as may be established by the Board
of Trustees, and which facilities are located in or dynamically

scheduled into (including any electric generating facility on which
significant construction has been completed and which is either
located in or, when operational, will be dynamically scheduled into
the RTO West Geographic Area; provided, however, that no
Scheduling Coordinator or Power Marketer shall be deemed to be a
Generator solely by virtue of its exercise of operational control over
any electric generating facility.

(0) "Good Utility Practice” means any of the practices, methods, and acts
engaged in or approved by a significant portion of the electric utility
industry during the relevant time period, or any of the practices, methods,
and acts which, in the exercise of reasonable judgment in light of the facts
known at the time the decision was made, could have been expected to
accomplish the desired result at a reasonable cost consistent with good

business practices, reliability, safety, and expedition. Good Utility

Practice is not intended to be any one of a number of the optimum

practices, methods, or acts to the exclusion of all othersf;-butratherto-be

##p) "Independent Power Producer” means [FO-BE-COMPLEFED]}- any non-
utility Generator that isinvolved in the ownership or operation of one
or_ mor e electric generating facilities on a mer chant plant basis.
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#iHe) Q) " Independent Transmission Company” means a transmission
company meeting the independence requirements established by
FERC Order No. 2000 and all supplements and amendments thereto
issued by the FERC, and which Company has divested its electric
transmission systems.

###) "Interim Board of Directors’ means the Interim Board of Directors
as defined in the Corporation’s Articles of 1 ncor por ation.

##s) "Large Retaill Customer” means (i) a Retail Customer who or which,
individually and together with all of its Affiliates, has had, during the
calendar year immediately preceding the relevant time, an aggregate
retail electric load within the RTO West Geographic Area greater than or
equal to five aMW{er,_ or (ii) any governmental or bona fide
gevernmental-or public interest organization advecating-the-Haterests—of
sueh which demonstrates to the reasonable satisfaction of the
Corporation that it is authorized by statute or otherwise to advocate
the interests of L arge Retaill Customers, or any segment thereof, as retail
electric customersy-..

H#HHHA 1) "Load Integration Agreement”" means (FO-BE-COMPLETED}: an
RTO West agreement substantially in the form of the agreement

identified as a Load Integration Agreement and attached as a service
agreement tothe RTO West Tariff.

su) "Major Transmitting Utility" means a Transmission Owner that which,
|nd|V|dual Iy or together W|th one or more of its affiliates, Feeewee#em#\e

sfstem—revenue—requwemem owns and has agreed to cede contro
(pursuant to a Transmission Operating Agreement) of its

transmission assets having a net book value greater than or equal to
two percent of the aggregate net book value of the RTO West

Transmission System.!

! Depending upon the outcome of discussions within the Adjunct Committee which is addressing Canadian
issues, the definition of the Major Transmitting Utilities Class may need to be revised to accommodate
participation of Canadian transmission owners, since such participation may take the form of indirect
participation through an intermediary Independent Grid Operator, rather than direct participation through
Transmission Operating Agreements between the individual transmission owners and the RTO. The issue
of the participation of the BC Independent Grid Operator (IGO) has also been discussed. The BC IGO has a
clear interest in the policies and tariff of RTO West and it has a clear interest in coordinating with RTO
West in the development of policy matters which affect transmission operations in British Columbia.
However, the general consensus was that those interests should be addressed contractualy in the agreement
between RTO West and the BC IGO and not through its participation as a member in any of the member
classes of RTO West.
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H(v) "Market Exchange Operator” means an entity which is not a
Generator or Power Marketer and which operates one or more
trading mechanisms through which Market Participants and other
Per sons can on a non-discriminatory basis buy, sell or trade contracts
for power, transmission rights or Ancillary Services.

(w) "Market Participant” hasthe-meaning-set-forth-r-18-CFRPart- 35:34(b}(2)-

means "market participant" as such term is defined in 18 CEFR 8§

35.34(b)(2), as amended.

(x) "Member" shall mean any entity that has become a member of the
Corporation under and in accordance with the provisions of Article IV of
these bylaws, and that has not resigned or been terminated from
membership in the Corporation.

HHMY YY) "Member Class' shall have the meaning set forth in Section 2 ef
Article P/ (a) of Article V.

Wﬁeﬂw
of Members in any Member Class created pursuant to Section 3 of

Article V for purposes of apportioning the votes within any Member
classin the election of members of the Trustees Selection Committee.

H#HHhx) aa) "Nonutility Entity" means fany—entity any entity (including but

not limited to any Generator or Power Marketer), other than a Major
Transmitting Utility, Transmission-Dependent Utility, fRetail Customer,

State or Provincial Energy Authorlty Tribal Ut|I|ty Regulatory Authorlty
or Unaligned Entity: ' , ,

within-, that (i) is (A) engaged in gurchases or sal&s of electrlc gower
which is scheduled for delivery within, into or from the RTO West
Geographic Area, and that-{H-s(B) entitled to apply to the FERC for an
order requiring interconnection or transmission services pursuant to
Sections 210 or 211 of the FPA, or that would be entitled to apply for such
an order were it located within the United States, or that is a marketing
affiliate of any such non-U.S. entity seeking transmission services, or that
receives interconnection or transmission services from a Canadian
Transmission Provider, or (ii) is a PewerExchange} Market Exchange
Operator conducting business in such capacity within the RTO West
Geographic Area
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2z bb) "NWPPC" means the Northwest Power Planning Council, or any
successor organization.

##Haa) cc) "Participating Jurisdiction” means any state (other than California)
or province, al or any portion of which is located within the RTO West
Geographic Area

##bbydd) "Person® means an findividual, corporation, cooperative
corporation, municipal corporation, quasi-municipal corporation, limited
liability company, partnership, limited partnership, limited liability
partnership, association, joint-stock company, trust, unincorporated
organization, or government entity or political subdivision thereof}-.

dd) ee) "Power Marketer" means [FO-BE-COMPLETED}: a wholesale power
marketer which is authorized by FERC to sell electric power at
market-based rates and which does not own, control or operate any
electric generation, transmission or distribution facilities.

#ittee) ff) "Qualifying Cogenerator" shall have the meaning set forth in
[Section 3(18)(C) of the FPA, 16 U.S.C. § 796(18)(C) }-

H#HH#E gg) "Qualifying Small Power Producer” shall have the meaning set
forth in fSection 3(17)(D) of the FPA,16 U.S.C. § 796(17)(D).}-

#itggy hh) "RCW" means the Revised Code of Washington, as amended from
time to time.

#iHARY 11) "Record Date" shall have the meaning set forth in Section +1-of
ArtieleP- 10 of Article] V.
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PARHCHPANTS] the spouse and dependent children of such
individual.

#Hih kK) "Retail Customer" means any residential, commercial, agricultura
or industrial end-user consumer of electric power (or any governmental
or bona fide geveramental—er public interest organization aevecating
which demonstrates to the reasonable satisfaction of the Corporation
that it is authorized by statute or otherwise to advocate the interests of
such eensumers Retail Customers, or any segment thereof, as retail
electric customers) that (i) is not a Maor Transmitting Utility,
Transmission-Dependent Utility, Nonutility Entity, State or Provincia
Energy Authority, Tribal Utility Regulatory Authority or Unaligned Entity,
(||) |s Iocated in the RTO West Geographlc Area and (|||) |s not a—ma#ket

353499}629— Market Partmgant

#HiHkdy 1) “RTFO-West" RTO" means a Person which has been deter mined

by FERC to satisfy FERC's reguirements for regional transmission
organizations established pursuant to FERC Order No. 2000 and all
supplements and amendmentsthereto issued by the FERC.

#HHmm) "RTO West-Controlled Transmission Facilities' means the

portion of the RTO West Transmisson System that is under the
operational control of the Corporation.

#H#H nn) "RTO West Geographic Ared' means fthe geographic area defined

by the outer boundaries of the control area operated by—theRTO(or

roposed by the Corporation to the FERC to be operated) by the
Corporation (including any islanded areas within such region that are not
be within the control area operated by the RFO) Corporation), together
W|th any areas W|th|n Canada that are thhm—any—eentrel—areaeper&ed-by

analegeusag#eamen%} eflned to be Qart of the RTO West Geograghlc
Area in an agreement between the Corporation and the operator of
any control areain Canada.

{rm)(00) “RTO-West Tariffs—means-the tariffs' RTO West Tariff" means
the tariff of the Corporation for the provision of transmission services,
including Ancillary Services, as accepted for filing or approved by FERC.

##HaRy pp)  "RTO West Transmission System™ shall have the meaning set forth
in each Transmission Operating Agreement.

#ee)ygq) "RTO West Website" means fan internet site through which the
Corporation wiH—make makes available to market—participants Market
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Participants transmission system data, system demand data, system
conditions, auction data, aggregated market data and other information te

##pp)y rr)  "Scheduling Coordinator” means (FO-BE-COMPLETED}: an
entity authorized by RTO West to submit to RTO West a balanced

generation or demand schedule on behalf of one or more Generators,
and one or more end-user customers.

ga)(ss) " Scheduling Coordinator Agreement” means {FO-BE-COMPLETED]}- an
agreement between the Corporation and any Scheduling Coordinator
setting forth the rights and responsibilities of such Scheduling
Coordinator _as agent for Transmission Customers in transactions

relating to the Corporation.

) tt) "Small Retail Customer” means (i) a Retail Customer who or
which, individually and together with all of its Affiliates, has had, during
the immediately preceding calendar vear, an aggregate retail electric
load within the RTO West Geographic Area less than five aMW¢{er,_or (ii)
any governmental or bona fide geveramental—er public interest
organization adveeating which demonstrates to the reasonable
satisfaction of the Corporation that it is authorized by statute or
otherwise to advocate the interests of such Retall Customers, or any
segment thereof, as retail electric customers).

##ssyuu)  "State or Provincial Energy Authority" means (i) the utilities
regulatory commission of each Participating Jurisdiction, (ii) any other
state or provincial agency in any Participating Jurisdiction that has
ratemaking, siting, resource planning or other authority with regard to
electrical energy and that is designated by the governor or other chief
executive officer of a Participating Jurisdiction, by notice to the Secretary
of the RFO Corporation, as a member in the State and Provincial Energy
Authorities Class, and (iii) the NWPPC.

HiH#E) V) "Transmission Customer" means a Person that is eligible for, and
that receives, service under any RTO West Tariff.

oy (Ww) "Transmission-Dependent  Utility" means any investor-owned
utility, Hadependent-transmission-company; municipality, municipal utility,
public utility district, people's utility district, cooperative corporation,
joint operating agency or joint powers authority or comparable entity,
federal power marketing administration agency, irrigation district, tribal
utility, Crown-owned utility or other entity that (i) furnishes electric
services over an electric transmission or distribution system (whether its
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own or its members') located within the RTO West Geographic Area and
(if) isnot aMajor Transmitting Utility.

AR (Xx) "Transmission Operating Agreement” means any Transmission
Operating Agreement between the Corporation and a Transmission Owner.

#Hitwa) YY) "Transmission  Owner" means any investor-owned utility,
Hdependent—transmission—ecompany  |ndependent  Transmission
Company, municipality, municipal utility, public utility district, people's
utility district, cooperative corporation, joint operating agency or joint
powers authority or comparable entity, federa power marketing
admintstration agency, irrigation district, tribal utility, Crown-owned
utility or other entity that furnishes electric services over an electric
transmission or distribution system (whether its own or its members’)
located within the RTO West Geographic Area, fand that has transferred
operational control of its transmission facilities to the RTO pursuant to a

Transmission Operating AgreementHSEEFOOTNOTE-ONE-ABOVEL.

oy zz)  "Tribal  Utility Regulatory Authority” means any tribal
governmental entity that islocated in the RTO West Geographic Area; that
exercises ratemaking, siting, resource planning or other authority with
regard to electrical energy and that is designated by the governing council
of such tribe.

H#Hityyy aaa) "Trustee" means amember of the Board of Trustees.

##zz) bbb) "Trustees Selection Committee” shall mean the committee
described in Section 1 of Article V of these bylaws.

#taaa)y ccc) "Unaligned Entity" is any entity that (i) is a bona fide public
interest organization, such as an environmental organization, demand-side
management advocacy organization, energy efficiency advocacy
organization or renewable energy advocacy organization, (ii) is located or
operating within the RTO West Geographic Area, (iii) is not a Major
Transmitting Utility, Transmission-Dependent Utility, Nonutility Entity,
Retall Customer, State or Provincial Energy Authority or Tribal Utility
Regulatory Authority and (iv) is not a "market participant” within the
meaning of such term as defined in 18 CFR Part § 35.34(b)(2) or a
contractor or consultant to any Major Transmitting Utility, Transmission-
Dependent Utility, Nonutility Entity, Retail Customer, State or Provincial
Energy Authority or Tribal Utility Regulatory Authority.
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€ee) ddd) "WRTA" means the Western Regional Transmission Association,
Or any SuCcessor organization.

Hitddd) eee) "WSCC" means the Western Systems Coordinating Council, or any
successor organization.

ARTICLE I
OFFICES

The principal executive office of the Corporation shall be located at such place as
the Board of Trustees may from time to time designate. Additional offices may be
established and maintained at such place or places as the Board of Trustees may from
time to time designate.

ARTICLE I
PURPOSES
Section 1. Purposes.

###a) The purposes of the Corporation are to serve as an RTO for the RTO
West Geographic Area in accordance with the applicable

requirements of FERC, including but not limited to the applicable
requirements of FERC with respect to RTO characteristics and
functions asfollows—{THIS - SECTION-REQUIRES REVIEW -AND

10
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, . A Wh-any will not

own an transmlsson or distribution facilities, (ii) own any inter est
in generatlon facilities or transmissiontnes HHS-SECHON-REQUIRES
REVUEW-ANDPOSSIBLE-REVISION]: the output thereof, or (iii)
operate, or have any financial interest in, a power exchange.

11
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eempemwemarket— NOTE THE FOLLOWING LANGUAGE WILL
BE INCLUDED |IF THE FILING UTILITIES DECIDE TO
QUALIFY RTO WEST UNDER SECTION 501(c)(3): If the
Corporation is granted exemption from federal income tax under
Section 501(c)(3), the Corporation will be entitled to apply to the
Washington Secretary of State annually for designation as a " public
benefit nonprofit corporation” under RCW 24.03.490 et seq.

Authority to Operate Transmission Facilities. The nature and extent and

terms and conditions of the Corporation’s operational control authority over the RTO
West-Controlled Transmission Facilities shall be as set forth in the RTO West Farifs
Tarlff Transmlsson Operatl ng Agreements and other contracts, tarlffs and protocols to

Section 1.

ARTICLE IV

MEMBERS

Powers and Rights of Members. The Members shall, subject to these

bylaws and applicable law, have the following rights and powers:

#iHa)

#HHD)

Section 2.

the exclusive right and power to {a)(i) elect members of the Trustees
Selection Committee pursuant to Section 3 of Article V; {b)(ii) remove
members of the Trustees Selection Committee without cause pur suant

to Section 6 of Article V; (iii) be members of the Board Advisory
Committee pursuant to Section 4{b} 6(a) of Article VII; {e)(iv) amend the

Articles of Incorporation and;_(v) amend the bylaw provisions specified in
Section 3(b) of Article XI; and {d)(vi) approve the dissolution of the

Corporation pursuant to Section 10(e)-of-this-A+ticle - 9(d) of this
ArticlelV; and

the nonexclusive right and power to remove members of the Trustees
Selection Committee for cause pursuant to Section 6 of Article V.

Classes of Members.

12
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###a) The Corporation shall have five classes of Members (each such class, a
"Member Class’): (1) the Maor Transmitting Utilities Class; (2) the
Transmission-Dependent Utilities Class; (3) the Nonutility Entities Class;
(4) the Retail Customers Class; and (5) the State and Provincial Energy
Authorities/Tribal Utility Regulatory Authorities’Unaligned Entities Class.

###b) The Members in each Member Class shall be entitled to such voting rights
as are set forth in these bylaws.

##C)E Any entity that has been determined, in accordance with the provisions of
Section 4 3 of this Article IV, to be qualified to become a Member, shall
be entitled to be a member of the Member Class for which it qualifies; }
provided, however, that no Member may be a member of more than one
Member Class at any given time.

Section 3. Qualifications and Admission of Members.

H#iHa) Subject-to-Section-3-of-this-Article e No Person may become or be a

Member unless. (i) such Person is a Maor Transmitting Utility, a
Transmission-Dependent Utility, a Nonutility Entity, a Retail Customer, a
State or Provincial Energy Authority, a Tribal Utility Regulatory Authority
or an Unaligned Entity; and (ii) such Person has tlmely pays M the
requisite initial and a !

Trustees.

subsequent annual member ship fees of $1000 each year: provided, however
that such fees shall be waived for State or Provincial Energy

Authoritiesand Tribal Utility Energy Regulatory Authorities.

(b) Any State or Provincial Energy Authority shall be admitted to membership
upon giving notice to the Secretary of the Corporation of its intent to
become a Member, together with the name, address, telephone number,
facsimile number and electronic mail address of the State or Provincia
Energy Authority, the name of the State or Provincial Energy Authority
chairperson or director or other individual who is authorized to send and
receive notices on behaf of, and otherwise represent, such State or
Provincial Energy Authority in all matters relating to its membership in the
Corporation, and the name of an aternate for such individual; provided,
however, that no more than two State or Provincia Energy Authorities
from any given Participating Jurisdiction (without counting the NWPPC
for this purpose) may be Members at the same time; and provided, further,
that the NWPPC shall be entitled to only one membership in the State and
Provincial Energy Authorities Class.

13



(©)

(d)

DRAFT --10/8/00 Compared Against 9/10/00

Any Tribal Utility Regulatory Authority shall be admitted to membership
upon giving notice to the Secretary of the Corporation of its intent to
become a Member, together with the name, address, telephone number,
facsimile number and electronic mail address of the Tribal Utility
Regulatory Authority, the name of the Tribal Utility Regulatory Authority
chairperson or director or other individual who is authorized to send and
receive notices on behalf of, and otherwise represent, such Tribal Utility
Regulatory Authority in all matters relating to its membership in the
Corporation, and the name of an alternate for such individual.

Any Person other than a State or Provincial Energy Authority or Tribal
Utility Regulatory Authority that believes that it satisfies the membership
requirements set forth in Section 4(a) 3(a) of this Article 1V, and that
desires to become a Member, shall so notify the Secretary of the
Corporation in writing not less than 60 days prior to the date that such
Person desires to commence voting as a Member. Any such membership
application shall specify the name, address, telephone number, facsimile
number and electronic mail address of the requesting Person, the Member
Class in which such Person desires to participate, a statement of the
qualifications of such Person for membership in such Member Class, the
name of the individual who is authorized to represent such Person in all
matters relating to its membership in the Corporation (including voting
and sending and receiving notices on behalf of such entity), and the name
of an alternate for such individual. If the Secretary has any reason to
believe that any particular applicant for membership is not qualified to
participate in the Member Class specified in the written notice from such
applicant, but is qualified to participate in another Member Class, the

Secretary shall,_within 30 days after receipt of such applicant’s

completed member ship application, so notify the applicant. In the event
that the applicant does not object within 15 days to the redesignation of

membership proposed by the Secretary, the membership application shall
be redesignated for and accepted in such other Member Class. In the event
that the applicant does object to such redesignation within such 15-day
period, the dispute shall be submitted to alternative dispute resolution in
accordance with the procedures set forth in Exhibit C hereto. If the
Secretary has reason to believe that any particular entity is not qualified to
participate in any Member Class, the Secretary shall, within 30 days after
receipt of such entity’s completed membership application, forward such
application to the Board of Trustees, which shall approve or reject such
application. If the Board of Trustees rejects the membership application of
any such entity, it shall send written notice to such entity, specifying the
reasons for such rejection. Any entity that disputes the reection of its
membership application by the Board of Trustees, or that disputes any
redesignation of its membership application by the Secretary to an
aternative Member Class, may require the Corporation to submit such

14
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dispute to alternative dispute resolution in accordance with the procedures
set forth in Exhibit C hereto.

Upon acceptance of the membership application of any entity to be a
Member in any Member Class, the Secretary shall provide notice of such
acceptance to each existing Member in such Member Class. Each such
existing Member may, at any time within 30 days after such notice, protest
the admission of such entity to membership in such Member Class. Any
such protest shall be submitted to alternative dispute resolution in
accordance with the procedures set forth in Exhibit C hereto; provided,
however, that, unless and until a determination is made in such alternative
dispute resolution proceeding that such entity is not entitled to
membership in the Corporation in such Member Class, such entity shall be
and remain a Member in such Member Class, and shall possess and be
entitled to exercise each and all of the rights and privileges of membership
in the Corporation in such Member Class.

No Affiliate of any entity Person that is a Member may be a Member at
any time while such entity Person isaMember.

The Secretary of the Corporation shall maintain at all times a current list
of the name and address of each Member, along with the name of the
designated representative and alternate representative of each such
Member.

Any Member may at any time, effective upon notice to the Secretary of the
Corporation, €hange replace the individual who is authorized to represent
such entity and to whom notices shall be sent, or the aternate for such
individual.

M eetings of Members.

A meeting of the Members of the Corporation shall be held at least once
annually; at such date, time and place within a-ParticipatingJurisdietion
the RTO West Geographic Area as the Board of Trustees shall
determine. At such annual meeting; members of the Board of Trustees and
officers of the Corporation shall (i) deliver to the Members (to the extent
not delivered previously) the annual report of the Corporation prepared in
accordance with the requirements of Section 2 of Article IX and copies of
the Corporation’s budgets for at least the current and next fiscal years, (ii)
discuss other significant matters affecting the Corporation and (iii)
respond to any questions of the Members with respect thereto.

In addition to the annual meetings of the Members, (i) special meetings of
the Members for any purpose or purposes may be called at any time by (A)

15
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the President of the Corporation, (B) the Board of Trustees, (C) not less
than one-third of the Members entitled to vote at such meeting, or (D) not
less than a mgjority of the Members in any two Member Classes, and (ii)
special meetings of the Members in any Member Class or sub Member
Sub-Class for any purpose or purposes may be called at any time by (A)
the President of the Corporation, (B) the Board of Trustees, or (C) not
less than one-third of the Members entitled to vote at such meeting. Any
such special meetings shall be held at such date, time and place within a

ParticipatingJurisdietion the RTO West Geographic Area as may be
determined by the person or persons calling such meeting.

Notice of Mesetings of Members.

Notice of regularly scheduled and special meetings shall be given to each
Member entitled to vote at such meeting not less than 10 days (or, in the
case of any meeting for the election of one or more members of the
Trustees Selection Committee, not less than 20 days) and not more than 50
days prior to the meeting, either personally or by first-class mail, with a
copy by eectronic mail to any such Member which has provided notice to
the Corporation of such Member’s electronic mail address. If mailed, such
notice shall be deemed given when deposited in the United States or
Canadian mail, with first-class postage thereon prepaid, addressed to the
Member at the address provided to the Secretary of the Corporation in
accordance with the requirements of these bylaws. Each such notice shall
state the date, time and place of the meeting and the meeting agenda,
including the purpose or purposes for which the meeting is called.

Public notice of each meeting of the Members generally, and each meeting
of any two or more Member Classes, shall be placed on the RTO West
Website and posted at the offices of the Corporation at least 10 days before
such meeting. Public notice of any adjournment and reconvening of any
such meeting shall be placed on the RTO West Website and posted at the
offices of the Corporation as soon as practicable after any such
adjournment. Each such notice shall include an agenda for the meeting;
provided, however, that the failure of any item to be included on any such
agenda shall not prevent action from being taken thereon at any meeting.
In the event that any changes are made to any such agenda prior to the
meeting to which the agenda relates, the Secretary of the Corporation shall
make reasonable efforts to provide public notice of any such changes as
soon as practicable in advance of the meeting. In addition, notice of each
meeting of the Members generally;-, and each meeting of any two or more
Member Classes, shall be sent by the Secretary of the Corporation, by
first-class mail, telegram (charges prepaid), facsimile or electronic mail, to
each member of the public who so requests and who has provided such
Secretary with complete information regarding such person's name and

16
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address; provided, however, that the failure of any such member of the
public to receive notice of any meeting of the Members shall not under any
circumstances affect the validity of such meeting or any action taken at
such meeting.

Section 6. Open Meetings. ARy Except as hereinafter set forth, any member of the
public may attend and observe the proceedings of any meeting of the Members generatty,
and any meeting of any two or more Member Classes, held pursuant to Section 5 4 of this

Article IV. Notwithstanding the foregoing, Members may, with approval of the
President of the Corporation in each instance, hold any such meeting in closed
session for the same purposes and to the same extent as the Board of Trustees is
entitled to hold closed sessions pursuant to Section 9 of Article VI.

Section 7. Waivers of Notice. The notice requirements contained in these bylaws
may be waived in writing by any Member with respect to itself, either before or after the
meeting. The attendance by any Member at a meeting without protesting, as soon as
reasonably practicable, pretesting the lack of notice of such meeting shall constitute a
waiver of notice by it. All waivers shall be made part of the minutes of the meetings.

Section 8. Quorum of Members.

#H#a) |In order for a quorum of the Members to be present at any meeting of the
Membersin all Member Classes or at any meeting of the Members in any
one or more Member Classes or sub Member Sub-Classes, not less than
one-third of the Members in each Member Class who or which are entitled
to vote at such meeting shall be required to be present in person at such
meeting.

##h) A meeting at which a quorum is initially present may continue to transact
business notwithstanding the withdrawal of Members, if any action taken
is approved by the required number of Members, as specified in these
bylaws. Two-thirds of the Members then present and entitled to vote at
such meeting, whether or not constituting a quorum, may adjourn any
meeting to another time and place.

Section 9. Voting of Members.

###a) Each Member shall be entitled to one vote upon each matter requiring
approval of the Members and submitted to a vote at an annual or special
meeting of the Members; provided, however, that where the Articles of
Incorporation, applicable law or these bylaws provide that only Members
in a specific Member Class, or only a-sub-Class-ef Members in a specific
Member Sub-Class, are entitled to vote on a matter, only the Members in
such Member Class (or sub such Member Sub-Class, as the case may be)
shall be entitled to vote on such matter, and each such Member shall be
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entitled to one vote thereon. Members may not vote by proxy, and shall be
required to be present in person at a meeting in order to vote on any matter
coming before the Members at such meeting.

In any matter on which the Membersin all Member Classes are required or
entitled to vote under the Articles of Incorporation, applicable law or these
bylaws, (i) the Members shall vote by Member Class, and (ii) the
affirmative vote, by Member Class, of a mgjority of the Members present
and entitled to vote in each Member Class, at a duly held meeting of the
Members, shall be the act of the Members (unless a greater vote is
required by the Articles of Incorporation, applicable law or these bylaws).

In any matter on which only the Members in a specific Member Class, or
only a-speeifie-sub-Class-of the Members in a gpecific Member Sub-
Class, are required or entitled to vote under the Articles of Incorporation,
applicable law or these bylaws, the affirmative vote of a mgjority of the
Members present and entitled to vote in such Member Class or sub
Member Sub-Class, at a duly held meeting of such Member Class or sub
Member Sub-Class, shal be the act of such Members (unless a greater
vote is required by the Articles of Incorporation, applicable law or these
bylaws).

At least 80 75 percent of the Members entitled to vote in each Member
Class, voting by Member Class, must vote in favor of any resolution
approving the dissolution of the Corporation in order for such resolution to
be effective.

Record Date. In order that the Corporation may determine the Members

entitled to vote in any election of Trustees or on any other matter on which the Members
are entitled to vote, the Board of Trustees shall fix, in advance, arecord date (the "Record
Date"), which shall not be more than 60 days nor less than 30 days prior to the date of any
meeting at which any matter is to be presented to the Members for a vote. Members
specified on the list maintained by the Secretary of the Corporation and who otherwise
qualify as Members of any Member Class at the close of business on the Record Date are
entitled to notice of and to vote at any such meeting.

Section 11.

H#HHta)

Termination of or Withdrawal from Membership.

In the event that any Member fails timely to pay the annual membership
fee due from such Member for any year pursuant to the provisions of
Section 3(a) of this Article IV, the Secretary of the Corporation shall
notify such Member by first-class mail, addressed to the Member at the
address provided to the Secretary ef-the-Corperation in accordance with
the requirements of these bylaws, that the Corporation has faHed-to-receive
not received such membership fee and that such Member’s membership in
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the Corporation shall be terminated in the event such fee is not paid by
such Member in full within 45 45 days after the date of deposit of such
notice in the United States er-Canadian mail. In the event that payment of
the full amount of the membership fee is not received within such period,
the membership of such Member in the Corporation shall be terminated
immediately and without any further action upon the expiration of such
15-day period, and the terminated Member shall cease to have any rights
whatsoever as a Member of the Corporation. Notwithstanding any such
termination of membership, all Awards, alternative dispute resolution
proceedings and appeals that are in effect or pending as of such
termination shall remain in effect and shall be followed to completion by
the terminated Member and by other affected Members pursuant to these
bylaws. Any Member that has been terminated from membership in the
Corporation may not reapply for membership for a period of one year from
the date of such termination.

##h) Any Member may withdraw from the Corporation upon providing written
notice of its withdrawal to the Board of Trustees. Notwithstanding such
notice of withdrawal, al Awards, aternative dispute resolution
proceedings and appeals that are in effect or pending as of the date of the
receipt by the Board of written notice of such withdrawal; shall remain in
effect and be followed to completion by the withdrawing Member and by
other affected Members pursuant to these bylaws. Any Member that has
voluntarily withdrawn from the Corporation may not reapply for
membership for a period of one year from the date of its withdrawal.

Section12.  Challenges to Membership or Member Class Qualifications. Any Member
in any Member Class may, at any time not less than 60 days prior to a meeting of the
Members for the election of one or more Trustees, challenge the qualifications of any
other Member in such Member Class to be aMember, or to be aMember in such Member
Class. Any Member so challenging the membership of any other Member shall give
notice of such challenge to the Board of Trustees and all the other Members. Any such
challenge shall be submitted to alternative dispute resolution in accordance with the
procedures set forth in Exhibit C hereto. In the event that the challenged Member is
determined, in such alternative dispute resolution proceeding, not to satisfy the
qualifications for membership in the Corporation, the membership of such Member; and
al of such Member’s voting rights and other rights of membership; shall be terminated
effective immediately upon such determination. In the event that the challenged Member
is determined, in such aternative dispute resolution proceeding, not to satisfy the
qualifications for membership in #s-existing the Member Class of which it is then a
Member, but instead to satisfy the qualifications for membership in another Member
Class, such Member shall be reclassified into such other Member Class effective
immediately upon such determination.
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Section 13.  Redtrictions on Transfer. No Member may transfer or assign its
membership in the Corporation, or any right or interest therein, to any other Person,
whether voluntarily or by operation of law, and any such attempted transfer or assignment
shall be null and void and without any force or effect whatsoever; provided, however,
that, notwithstanding the foregoing, a Member may, with the prior consent of the
Secretary of the Corporation, transfer or assign its membership in the Corporation, and all
(but not less than all) of its rights and interests therein, to any Person (other than another
Member) that acquires all or substantially all of the stock-or-assets-of-assets or stock of
or_all or substantially all of the partnership, limited liability company member ship
or_other ownership interests in, the Member. Notwithstanding any such permitted
transfer or assignment, all Awards, alternative dispute resolution proceedings and appeals
that are in effect or pending as of the date of such transfer or assignment shall be followed
to completion by the transferring or assigning Member and by other affected Members
pursuant to these bylaws.

ARTICLEV
TRUSTEES SELECTION COMMITTEE
Section 1. Powers and Rights of Committee Members. The Corporation shall have a

Trustees Selection Committee which, subject to these bylaws and applicable law, shall
have the following rights and powers:

##a) the exclusive right and power to (i) elect members of the Board of
Trustees pursuant to Section 3 of Article VI and (ii) remove any Trustee
without cause pursuant to Section 6 of Article VI; and

###h) the nonexclusive right and power to remove any Trustee with for cause
pursuant to Section 6 of Article V1.

Section 2. Number and Classification of Committee Members.

##a) There shall be 30 members of the Trustees Selection Committee, as
specified in Section 3 of thisArticle V.

#Hb) The members of the Trustees Selection Committee shall be divided into
three classes of 10 members each. As further provided in Section 5 of this
Article V, each member of the Trustees Selection Committee shall be
elected for aterm of three years, and the terms of one third of the members
of the Trustees Selection Committee shall expire each year.

Section 3. Election of Committee Members.

###a) The members of the Trustees Selection Committee shall be elected by the
Members.___In _doing so, the Members shall endeavor to select
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individuals who are committed to elect those Trustees who will best
accomplish the purposes of RTO West as et forth in Articlelil. In
any election of members of the Trustees Selection Committee, Members
shall vote by Member Class, and each Member in each Member Class
shall have the same voting rights as every other Member in such Member
Class, untess except as otherwise provided in Section 3(b)(ii) of this
Article V; provided, however, that the Members in any Member Class,
by the affirmative vote of not less than 80 percent of the Membersin such
Member Class, may elect to apportion such Member Class's votes
between or among two or more sub-M ember Sub-Classes ef-Members in
such Member Class, in which event the Members in such Member Class
shall vote by sub Member Sub-Class, as se determined by the Members,
and each Member in each sub Member Sub-Class shall have the same
voting rights as every other Member in such sub-Class Member Sub-
Class, provided, further, that no Member’'s voting rights shall be
reduced without its consent. The Members in any Member Class shall
be entitled se to apportion such Member Class's votes between or among
sub Member Sub-Classes of Members, or to amend or modify any such
apportionment of votes, at any time not less than 60 days prior to any
meeting of such Members for the election of members of the Trustees
Selection Committee.

In the election of members of the Trustees Selection Committee, the
voting rights of the Members shall be as follows:

(1) Major Transmitting Utilities Class. Six members of the Trustees
Selection Committee shall be representatives of, and shall be
elected by, the Members in the Magjor Transmitting Utilities Class.
The Members in the Mgor Transmitting Utilities Class shall be
entitled to nominate and vote in the election of each of such six
members of the Trustees Selection Committee, but shall not be
entitled to nominate or vote in the election of any other members of
the Trustees Selection Committee.

(i)  Transmission-Dependent Utilities Class. Six members of the
Trustees Selection Committee shall be representatives of, and shall
be elected by, the Members in the Transmission-Dependent
Utilities Class—Fhe in two sub-classes as follows:

(A) Members in the Transmission-Dependent Utilities Class
shall be entitled to nominate and vote in the eection of
each-ofsueh-six two members of the Trustees Selection
Committee—but—shal—net in_the proportion that the

average energy demand for loads served by the
distribution facilities of each such member bears to the
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total average energy demand of all of the members of

this Class. For this purpose, the average energy
demand shall be for loads served by each such

member’s distribution facilities within the RTO West

Geographic Area for the calendar year ending at least
ninety days prior to the date set for the election of
Trustees. Such average energy demand shall be

certified under oath or affirmation by each member of
the Classto RTO West and to the other member s of the

Class.

Membersin the Transmission-Dependent Utilities Class
shall be entitled to nominate er and vote in the election of
any—other the four remaining members of the Trustees

Selection Committee by one vote for each member of the
Class.

Nonutility Entities Class. In the dection of members of the

Trustees Selection Committee, the voting rights of the Membersin
the Nonutility Entities Class shall be as follows:

(A)

(B)

In the event that there are any no Members in the Nonutility
Entities Class wh| ch are net—ericher—PewePMarketers

Jéeehangee nerther Generators nor Power Marketers

then (1) six members of the Trustees Selection Committee
shal be representatives of, and shall be elected by, the
Members in the Nonutility Entities Class which are Power
; I. ﬁ - ’ E Il F F | ; I F .

Cogenerators-orPower—Exehanges Generators or Power
Marketers, and (2) such Members shall be entitled to

nominate and vote in the election of each of such six
members of the Trustees Selection Committee, but shall not
be entitled to nominate or vote in the election of any other
members of the Trustees Selection Committee.

In the event that there are any Members in the Nonutility
Entities Class WhICh are net—ericher—PewePMarketers

Jéeehangee nerther Generators nor Power Marketers

then (1) five members of the Trustees Selection Committee
shal be representatives of, and shall be elected by, the
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Members in the Nonutility Entities Class WhICh are either

Cogenerators-orPower—Exechanges Generators or Power
Marketers, and (2) such Members shall be entitled to

nominate and vote in the election of each of such five
members of the Trustees Selection Committee, but shall not
be entitled to nominate or vote in the election of any other
members of the Trustees Selection Committee.

In the event that there are any Members in the Nonutility
Entities Clase WhICh are net—ericher—PewePMarketers

Jéeehangee nerther Generators nor Power Marketers

then (1) one member of the Trustees Selection Committee
shall be a representative of, and shall be elected by, the
Members in the Nonutility Entities Class which are not
either Power—Marketers—hdependent—Power—Producers;
| lifui " I ’ ity
Cogenerators-or-Power—Exchanges; Generators or Power
Marketers, and (2) such Members shall be entitled to
nominate and vote in the election of such member of the
Trustees Selection Committee, but shall not be entitled to
nominate or vote in the election of any other members of
the Trustees Selection Committee.

Retail Customers Class. In the election of members of the Trustees

Selection Committee, the voting rights of the Members in the
Retail Customers Class shall be as follows:

(A)

Two members of the Trustees Selection Committee shall be
representatives of, and shall be elected by, Small Retall
Customers; provided, however, that one of such two
members of the Trustees Selection Committee shall be a
representative of, and shall be elected by, only such Small
Retail Customers which are residential Retail Customers
alone. Members which are Small Retail Customers shall be
entitted to nominate and vote in the eection of such
members of the Trustees Selection Committee in
accordance with the foregoing rights, but shall not be
entitled to nominate or vote in the election of any other
members of the Trustees Selection Committee.
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Four members of the Trustees Selection Committee shall be
representatives of, and shall be elected by, Large Retail
Customers; provided, however, that one of such four
members of the Trustees Selection Committee shall be a
representative of, and shall be elected by, only such Large
Retall Customers which are also Scheduling Coordinators.
Members which are Large Retall Customers shall be
entitted to nominate and vote in the election of such
members of the Trustees Selection Committee in
accordance with the foregoing rights, but shall not be
entitled to nominate or vote in the election of any other
members of the Trustees Selection Committee.

State and Provincial Energy Authorities/Tribal Utility Regulatory

Authorities’'Unaligned Entities Class. In the election of members

of the Trustees Selection Committee, the voting rights of the
Members in the State and Provincial Energy Authorities/Tribal
Utility Regulatory Authorities’Unaligned Entities Class shall be as
follows:

(A)

(B)

(©

Four members of the Trustees Selection Committee shall be
representatives of, and shall be elected by, State and
Provincial Energy Authorities. Members which are State or
Provincial Energy Authorities shall be entitled to nominate
and vote in the election of each of such four members of the
Trustees Selection Committee, but shall not be entitled to
nominate or vote in the election of any other members of
the Trustees Selection Committee.

One member of the Trustees Selection Committee shall be
the representative of, and shall be elected by, Tribal Utility
Regulatory Authorities. Members which are Tribal Utility
Regulatory Authorities shall be entitled to nominate and
vote in the eection of such member of the Trustees
Selection Committee, but shall not be entitled to nominate
or vote in the election of any other members of the Trustees
Selection Committee.

One member of the Trustees Selection Committee shall be
the representative of, and shall be elected by, Unaligned
Entities. Members which are Unaligned Entities shall be
entitlted to nominate and vote in the eection of such
member of the Trustees Selection Committee, but shall not
be entitled to nominate or vote in the election of any other
members of the Trustees Selection Committee.
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Notice of any meeting for the election of one or more members of the
Trustees Selection Committee shall be sent to the Members not less than
20 and not more than 50 days prior to the date of the meeting, in
accordance with the provisions of Section 6 5 of Article IV. Any Member
in any Member Class wishing to nominate any individual for consideration
in any such election shall be required to submit the name of such nominee
(along with a statement of qualifications, not exceeding two pages in
length in any instance, for each nominee) to the Secretary of the
Corporation not less than 60 days prior to the meeting date. The Secretary
shall, immediately after expiration of such nomination deadline, notify the
Members of the names of the nominees for members of the Trustees
Selection Committee, and distribute to each Member a copy of the
statement of qualifications of each such nominee.

Subject-to-theprovisions—of Except as otherwise provided in Section
3(b)(ii) of this Article V, the members of the Trustees Selection

Committee shall be elected by the affirmative vote, by Member Class (or
sub Member Sub-Class, as the case may be), of a mgority of the
Members present and entitled to vote in the applicable Member Class (or
sub M ember Sub-Class, as the case may be) at a duly held meeting of the
Members (or at a duly held meeting of the Members in the applicable
Members Member Class or sub Member Sub-Class, as the case may be).
In any election of members of the Trustees Selection Committee, each
Member in each Member Class (or sub Member Sub-Class, as the case
may be) shall be entitled to vote for any nominee for election as a
representative of such Member Class (or sub Member Sub-Class, as the
case may be) on the Trustees Selection Committee; provided, however,
that no Member may cast more than one vote for any given nominee; and
provided, further, that no Member may vote for any number of nominees
in excess of the number of Committee vacancies to be filled by such
Member’s Member Class (or sub Member Sub-Class, as the case may be)
in such election. In order to be elected as a Committee member, a
nominee shall be required to receive a mgjority of the votes present at the
meeting in the Member Class or sub Member Sub-Class which is entitled
to elect such nominee to the Committee; provided, however, that the
Committee members-elect in each Member Class (or sub Member Sub-
Class, as the case may be) shal be comprised only of those nominees
receiving the highest mgjority vote in such Member Class (or sub M ember
Sub-Class, as the case may be), up to such number of nominees asis equal
to the number of Committee vacancies to be filled by such Member Class
(or sub Member Sub-Class, as the case may be) in such election. In the
event that fewer than the requisite number of nominees receive a majority
vote in the applicable Member Class (or sub Member Sub-Class, as the
case may be), a runoff election shall be held. Immediately following any
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election of Trustees Selection Committee members, the Secretary of the
Corporation shall provide official notice of the results of such election to
the Members.

Section 4. Procedures in Election of Committee Members.

@ The 30 members of the first full Trustees Selection Committee shall be
elected in accordance with the provisions of Section 3 of th|s Artlcle VE

Pursuant to Section 8 of Article XI, the Interim Board of Directors
shaII cause a meet| ng of the Members—te—be—hetd—net—teteﬁhan—kggeays

. . j to be held, for
he Qurgose of electlng the first fuII Trustees Selectlon Committee,_not

later than 90 days after the later of (i) the adoption of these bylaws by
the Interim Board of Directors and (ii) the determination of the Major
Transmitting Utilities Class, by the affirmative vote of not less than 80

percent of the Membersin such Member Class, to hold such meeting
of the Members.

(b) The Board of Trustees shal develop such procedures as it deems
reasonable and necessary to ensure that the Members of in each Member
Class are aware of their right to participate in the nomination and election
of Trustees Selection Committee members.

(c) Unless otherwise specified herein, the Secretary of the Corporation shall
determine the appropriate mechanisms and election procedures for
elections of Trustees Selection Committee members, based on time
constraints and other relevant factors. Elections may be held by written
ballot at a meeting, votes cast at a meeting, or such other procedures as the
Secretary designates.

Section 5. Term of Office of Committee Members. Except as provided below for the
initial terms of the first full Trustees Selection Committee elected pursuant to Section 3
of thisArticle V, the term of office for each Committee member shall (except as provided
in Section 6 of this Article V) be three years or until his or her successor is selected. In
order to stagger the terms of the Committee members, the initial terms of office for the
members of the first full Trustees Selection Committee shall be one year for 10 of the
Committee members, two years for 10 of the Committee members, and three years for 10
of the Committee members—the. The determination as to which terms shall apply to
which Committee members shall be made by lot. All Committee members may serve an
unlimited number of terms.

Section 6. Resignation _or Removal of Committee Members, Vacancies. A
resignation of a Committee member shall be effective upon receipt of written notice by
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the Chairperson of the Trustees Selection Committee, or the President or the Secretary of
the Corporation, unless the notice specifies a later time of effectiveness. The Members
entitled under these bylaws to elect any Committee member may remove such Committee
member at any time, with or without cause, by the affirmative vote of a majority of the
Members present and entitled to vote in such Member Class (or sub Member Sub-Class,
asthe case may be) at a duly held meeting of the Members of such Member Class (or sub-
Class, as the case may be). The Trustees Selection Committee may remove any
Committee member at any time, but only for cause, if at least 20 of the Committee
members vote in favor of such removal. If avacancy occurs, the Members entitled under
these bylaws to elect such Committee member shall elect a replacement Committee
member to fill the vacancy in accordance with the provisions of Section 3 of this Article
V. A Committee member so elected shall serve for the unexpired term of his or her
predecessor. For purposes of this section, "for cause" shall include, without limitation, a
failure on the part of any Trustee, in any fiscal year, to attend more than one-half of the
meetings of the Trustees Selection Committee held during such year.

Section 7. M eetings of the Trustees Selection Committee.

###a) The Trustees Selection Committee shall meet at least once during each
fiscal year at such date (not, however, later than 180 days after the annual
meeting of the Members for the election of members of the Trustees
Selection Committee), and at such times and places as the Trustees
Selection Committee shall determine. At the first meeting of the Trustees
Selection Committee in each fisca year, the Committee shall elect
officers, including a Chairperson of the Committee to preside over
meetings. The regularly scheduled meetings of the Trustees Selection
Committee shall be established for each fiscal year in advance.

##Hb) 1n addition to the annual meeting, additional regularly scheduled or special
meetings shall be held at such times as shall from time to time be fixed by
the President Chairperson of the Trustees Selection Committee. Specia
meetings of the Trustees Selection Committee for any purpose or purposes
permitted by these bylaws may be caled a any time by the President
Chairperson of the Committee or by any 10 Committee members.

#Htc) Members of the Trustees Selection Committee may participate in a
meeting through the use of conference telephone, electronic video screen
communication or similar communications equipment, so long as all
Committee members participating in such meeting can hear one another at
the same time and arrangements are made to afford the public an
opportunity to attend and observe any such meeting (with the exception of
closed sessions held pursuant to Section 9 of this Article MH) V).
Participation in a meeting pursuant to this subsection shall eenstitutes
constitute presence in person at such meeting.
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##d) The Trustees Selection Committee may, subject to any applicable law,

Htte)

Section 8.

H#HHta)

(b)

take any action without a meeting, if a consent in writing, setting forth the
action so taken, shall be signed by all of the Committee members then in
office and entitled to vote.

The Secretary of the Corporation shall make public the minutes of each
meeting of the Trustees Selection Committee or committee thereof (with
the exception of closed sessions held pursuant to Section 9 of this Article
V), and each written consent of the Trustees Selection Committee or any
committee subcommittee thereof, by posting the same on the RTO West
Website and at the offices of the Corporation, or by any other reasonable
means, within 14 days after the date on which the meeting was held or the
consent was last signed.

Notice of Committee Meetings.

Notice of regularly scheduled and special meetings shall be given to the
Committee members not less than 15 days prior to the meeting if delivered
by first-class mail or not less than 10 days prior to the meeting if the notice
is delivered personally, by telephone, by facsimile or by electronic mail;
provided, however, that notice of special meetings shall not be sent by
electronic mail.

Public notice of each meeting of the Trustees Selection Committee
(including meetings to be held in whole or in part in closed session
pursuant to Section 9 of this Article V) shall be placed on the RTO West
Website and posted at the offices of the Corporation at least 15 days prior
to the meeting (or the soenest earliest date practicable thereafter) if notice
of such meeting has been delivered to the Committee members by first-
classmail, and at least 10 days prior to the meeting (or the soenest earliest
date practicable thereafter) if notice of such meeting has been delivered to
the Committee members persondly, by telephone, by facsimile or by
electronic mail. Public notice of any adjournment and reconvening of any
such meeting shall be placed on the RTO West Website and posted at the
offices of the Corporation as soon as practicable after any such
adjournment. Each such notice shall include an agenda that makes it clear
which items are for purposes of discussion, which items are for purposes
of taking action and, to the extent practicable, which items are to be
considered in a closed session; provided, however, that the failure of any
item to be included on any such agenda shall not prevent action from being
taken thereon at any meeting. In the event that any changes are made to
any such agenda prior to the meeting to which the agenda relates, the
Secretary of the Corporation shall make reasonable efforts to provide
public notice of any such changes as soon as practicable in advance of the
meeting. In addition, notice of each meeting shall be sent by the Secretary,
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by first-class mail, telegram (charges prepaid), facsimile or electronic mail,
to each Member who so requests, and to each member of the public who
so requests and who has provided sueh the Secretary with complete
information regarding such person's name and address; provided, however,
that the failure of any such Member or member of the public to receive
notice of any meeting of the Trustees Selection Committee shall not under
any circumstances affect the validity of such meeting or any action taken at
such meeting. In the event of any emergency meeting of the Trustees
Selection Committee, the notice requirements of this section shall be
suspended and the Secretary of the Corporation shall use whatever efforts
the Secretary, in hisor her sole discretion, deems reasonable, in light of all
the facts and circumstances, to inform the Members and the public
regarding the meeting and the matters scheduled to be considered thereat.

Section 9. Open Meetings. Except as hereinafter provided, any member of the public
may attend and observe the proceedings of any regular or special meeting of the Trustees
Selection Committee held pursuant to this Article V. Notwithstanding the foregoing, the
Trustees Selection Committee and each eemmittee subcommittee thereof shall, in the
interests of facilitating participation by the broadest and most diverse array of qualified
candidates in the Trustees selection process, respect the reasonable confidentiality
concerns of such persons. The Trustees Selection Committee and any eemittee
subcommittee thereof shall therefore be entitled to hold closed sessions where when
reasonably necessary to protect the confidentiality of information relating to actual or
potential candidates for election to the Board of Trustees, including the identity of such
persons. Only Committee or subcommittee members (as the case may be) and certain
officers, employees and agents of the Corporation, as designated by the Committee or
subcommittee members (as the case may be), may be present during any closed session;
provided, however, that to the extent deemed necessary by the Chairperson of the
Committee or_subcommittee (as the case may be), any other person or persons having
business before the Trustees Selection Committee or subcommittee (as the case may
be) that relates specifically to the matter or matters to be discussed during any portion of
a closed session may be present during such portion of a closed session. The Trustees
Selection Committee or_ subcommittee (as the case may be) may, at any time during any
meeting, vote to adjourn the open meeting and reconvene in a closed session if at least a
majority of the Committee or subcommittee members (as the case may be) present at
such meeting vote in favor of such adjournment and reconvening.

Section 10.  Waivers of Notice. The notice requirements contained in these bylaws
may be waived in writing by any Committee member with respect to himself or herself,
either before or after the meeting. The attendance by any Committee member at a
meeting shall constitute awaiver of notice of such meeting except where such Committee
member attends a meeting for the express purpose of objecting to the transaction of any
business because the meeting is not lawfully called or convened. All waivers shall be
made part of the minutes of the meetings.
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Section11.  Quorum of Committee Members. A quorum for any meeting of the
Trustees Selection Committee shall be a magjority of the Committee members then in
office. A meeting at which aquorum isinitially present may continue to transact business
notwithstanding the withdrawal of Committee members, if any action taken is approved
by the required number of Committee members, as specified in these bylaws. A majority
of the Committee members then present, whether or not constituting a quorum, may
adjourn any meeting to another time and place.

Section 12.  Voting of Committee Members. The members of the Trustees Selection
Committee shall not vote by class. Except where a greater vote is required by the Articles
of Incorporation, applicable law or these bylaws, the affirmative vote of a majority of the
voting Committee members then in office shall be the act of the Committeemembers
Trustees Selection Committee. Each voting Committee member shall have one vote.
Committee members may not vote by proxy. Notwithstanding the fact that the various

Trustees Selection Committee members shall be elected by a given class, they shall
endeavor to select individuals to the Corporations Board of Trustees who will best

accomplish the purposes of RTO West as set forth in Section 1 of ArticleI11. Seetien
13.

Committees Section 13. Subcommittees of Trustees Selection Committee. The
Trustees Selection Committee may, by resolution adopted by a mgjority of the Committee
members then in office, designate one or more committees subcommittees, each
consisting of seven or more Trustees, to serve at the pleasure of the Trustees Selection
Committee. Appointments to such eemmaittees subcommittees shall be made annually
by a two-thirds vote of the Committee members then in office. Each ecemmittee
subcommittee shall have such authority of the Beard-of Trustees Selection Committee
as is delegated by resolution of the Board, except that no committee subcommittee,
regardless of the Beard-of Frustees Committee resolution, may elect, appoint or remove
any member of such eemmittee subcommittee, any member of the Trustees Selection
Committee or any Trustee.

ARTICLE VI
BOARD OF TRUSTEES

Section 1. Powers. The Corporation shall have powers to the full extent allowed by
law, except as otherwise specified in the Articles of Incorporation or these bylaws.
Without in any way limiting the foregoing, the Corporation shall have the power to
borrow funds, establish and exercise lines of credit and engage in al other financia
transactlons neces&ary and useful |n carrylng out the purposes of the CorporatlonP

IHJSLLMﬁA—'I’-LQN} All powers and actlvmes of the Corporatlon shall be exercmd and
managed by the Board of Trustees or, if delegated, under the ultimate direction of the
Board of Trustees. Without in any way limiting the foregoing, any and all proposed
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amendments or modifications to the RTO West Faritfs Tariff shall be required to be
submitted to the Board of Trustees for consideration and approval and, except as
otherwise provided by applicable law, the effectiveness of any such amendment or
modification shall be subject to approval by the Board of Trustees.

Section 2.

H#HHta)

(b)

(©)

(d)

Number, Classification and Qualifications of Trustees.

There shall be nine members of the Board of Trustees, as specified in
Section 3 of this Article VI; provided, however, that the itk Interim
Board of Frustees Directors shall, as provided in the Articles of
Incorporation and Section 4(a) of this Article VI, have enly not mor e than
nine nor lessthan three members.

The members of the Board of Trustees shall be divided into three classes
of three members each. As further provided in Section 5 of this Article
VI, each member of the Board of Trustees shall be elected for a term of
three years, and the terms of one third of the members of the Board of
Trustees shall expire each year.

In electing or otherwise selecting individuals to serve as Trustees, the
members of the Trustees Selection Committee shall endeavor to ensure
that the members of the Board of Trustees include individuals possessing,
collectively, a broad range of relevant experience in commodities markets
(including commodities trading risk management), electric bulk power
transmission fin the Western Interconnection}, utilities management, law,
finance, economics, accounting, information technology, engineering,
regulation and public policy. The Trustees Selection Committee shall also
endeavor to achieve racial, ethnic, age and gender diversity in the slates of
nominees for election to the Board of Trustees.

In any election of Trustees,_not:

Net less than two-thirds of the nominees for election as a Trustee shal be

required to have had substantia experlence (A} asa member of the board
of dlrectors one-or-more-entitiesw .

ef—the—bea#d—ef—dweetepsrer—#uste&s—epas orasa chlef executive offlcer
president, chief operating officer, chief information officer, executive vice
president or senior vice president, or in a position er of equivalent
responsibility, of at least one publicly or privately held,_not-for-profit
corporation, or government entity with revenues or an operating
budget equal to five percent (5% ) of the gross book value of the assets

gerated b¥ the RTO. eeppeFaHen—h%ng—annual—Fe%nH&s—m—exe&es—e#
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Section 3.

H#HHta)

HitHh)

Election of Board of Trustees.

The members of the Board of Trustees shall be elected by the members of
the Trustees Selection Committee, in accordance with the provisions of
thisArticle VI.

For purposes of identifying suitable nominees for election to the Board of
Trustees in each election of Trustees, the Board of Trustees shall, in the
name and on behalf of the Corporation, select and retain one er—+nere
reputable of the following executive search firms to identify qualified
Board candidates satisfying the requirements of these bylaws—{ARy-sdueh-2
1) Heidrick & Struggles International, (2) Korn/Ferry International

(3) Russell Reynolds Associates, (4) any successor to any of such firms
which meets the qualifications of this Section 3(b) of thisArticle VI, or
g5) an¥ other executrve search frrm shaH—berequrred—te—pees&Jeread—and

are—standmg—ter—re—eleetren)— added to thrs Irst b¥ the frrst full or an¥
subsequent Board of Trustees, provided, however, that ferpurpeses-of
the-election-of-thefirst full- Board such executive search firm shall be

required to possess broad and longstanding experience in sear ches for
members of the boards of directors or trustees of entities across a
broad range of industries. Prior to any election of Trustees, such
executrve search firm or frrms shall beureqerred—te—aseembtea—da&ee%
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develop a date of qualified candidates numbering twice the number of
vacancies to be filled in such election (but such candidates shall

include any incumbent Trustees that are standing for re-election);
provided, however, that for purposes of the election of the first full Board

of Trustees, the-rumber-of-nominees such executive search firm or firms

shall be required to be-15. assemble a date of 15 qualified candidates.
In_screening potential candidates the executive search firm shall be
instructed to exclude any candidates likely to have a conflict of
interest with the duties of Trustee. The executive search firm shall
also be instructed to obtain appropriate disclosures by candidates
(covering themselves and Related Persons to such candidates)
regarding financial interests, or other potential conflicts of interest in
Market Participants, Members, Scheduling Coordinators, and major
contractors of the Corporation. Such disclosures shall also include
any such financial interests or other potential conflicts of interest
known by the candidate with respect to other family relations of the

candidates. Such disclosures of gqualified candidates shall be made
available on a confidential basis to the Trustee Selection Committee.

The Trustees Selection Committee shall review such candidates and
shall nominate for election asa Trustee in the applicable election each
candidate who the Trustees Selection Committee deter mines to satisfy
the reguirements of these bylaws for nomineesto the Board.

Notice of any meeting of the Trustees Selection Committee for the election
of one or more Trustees shall be sent to the members of the Trustees
Selection Committee in accordance with the provisions of Section 8 of
Article V. Not lessthan 10 days prior to the meeting date, the Secretary of
the Corporation shall, subject to the confidentiality provisions of Section 9
of Article V and Section 3 of Article IX, notify each member of the
Trustees Selection Committee of the names of the nominees for Trustee,
and distribute to each member of the Trustees Selection Committee a copy
of the statement of qualifications of each such nominee.

The members of the Board of Trustees shall be elected by the affirmative
vote of not less than 24 of the 30 members of the Trustees Selection
Committee. In any election of Trustees, each member of the Trustees
Selection Committee shall be entitled to vote for any nominee for Trustee,
and shall be required to vote for as many nominees as there are vacancies
to be filled in the election; provided, however, that no member of the
Trustees Selection Committee may cast more than one vote for any given
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nominee; and provided, further, that no member of the Trustees Selection
Committee may vote for any number of nominees in excess of the number
of Board vacancies to be filled in such election. In the event that any
member of the Trustees Selection Committee fails, in any election of
Trustees, to cast each and all of the votes which such Committee member
is entitled to cast, each vote which such Committee member has failed to
cast shall be allocated at random, one by one, to another Committee
member and cast by such Committee member in favor of a nominee of
such member’s choice for Trustee in such election. In order to be elected
as a Trustee, a nominee shall be required to receive not less than 24 votes
of members of the Trustees Selection Committee; provided, however, that
the Trustees-elect shall be comprised only of those nominees receiving the
highest vote (but not in any event less than 24 votes) of the Committee
members, up to such number of nominees as is equal to the number of
Board vacancies to be filled in such election. In the event that fewer than
the requisite number of nominees receive the requisite vote, a runoff
election shall be held; and in the event that fewer than the requisite
number of nominees receive the requisite vote in such runoff election, the
Trustees Selection Committee shall be entitled to request that the
executive search firm or firms retained by the Board of Trustees for the
purpose of identifying suitable Trustee candidates undertake a further
search for substitute candidates for the vacant position or positions.
Immediately following any election of Trustees, the Secretary of the
Corporation shall provide official notice of the results of such election to
the members of the Trustees Selection Committee and the Members.

Procedures in Election of Trustees.

The initial Interim Board of Jrustees Dir ector s shall have not mor e than
nine nor less than three members, who shall be the individuals named as
theinitial Trusteesin the Articles of Incorporation.

The nine members of the first full Board of Trustees shall be elected in
accordance W|th the prowsons of Section 3 of thls Artlcle VI{—wpth—sueh

AFHcIe—XJ—'Fhe—B-nmal—BeaFd—eﬂFuste&s} The Interlm Board of

Directors shall schedule a meeting of the Trustees Selection Committee,

to be held not later than [320-days-after-theorperation-of-the-Corperation};

for-the-electionof-30 days after the election of the first full Trustees
Selection Committee pursuant to Section 4 of Article V, for the

purpose of electing thefirst full Board of Trustees.

Unless otherwise specified herein, the Trustees Selection Committee shall
determine the appropriate mechanisms and election procedures for
elections of Trustees, based on time constraints and other relevant factors.
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Elections may be held by fwritten ballot at a meeting, } votes cast a a
meeting, or such other procedures as the Trustees Selection Committee
designates.

Section 5. Term of Office of Trustees. The three members of the Haitial Interim
Board of Frustees Directors shall serve only until such time as the nine members of the
first full Board of Trustees have been elected and qualified in accordance with the
requirements of these bylaws. Except as provided below for the initial terms of the first
full Board of Trustees elected pursuant to Section 4(b) of this Article VI, the term of
office for each Trustee shall (except as provided in Section 6 of this Article V1) be three
years or until his or her successor is selected. In order to stagger the terms of the
Trustees, the initial terms of office for the members of the first full Board of Trustees
shall be one year for three of the Trustees, two years for three of the Trustees and three
years for three of the Trustees; the determination as to which terms shall apply to which
Trustees shall be made by agreement among the Trustees, or in the event that the Trustees
are unable to agree thereon, by lot. All Trustees may serve an unlimited number of terms.

Section 6. Resignation or Removal of Trustees; Vacancies. A resignation of a
Trustee shall be effective upon receipt of written notice by the Chairperson of the Board
of Trustees, or the President or the Secretary of the Corporation, unless the notice
specifies alater time of effectiveness. The members of the Trustees Selection Committee
may remove any Trustee at any time, without cause, by the affirmative vote of not less
than 24 of the members of the Trustees Selection Committee present at a duly held
meeting of the Committee. The members of the Trustees Selection Committee may
remove any Trustee at any time, for cause, by the affirmative vote of not less than 20 of
the members of the Trustees Selection Committee present at a duly held meeting of the
Committee. The Board of Trustees may remove any Trustee at any time, but only for
cause, if at least two-thirds of the Trustees then in office vote in favor of such removal. If
a vacancy occurs, the members of the Trustees Selection Committee shall elect a
replacement Trustee to fill the vacancy in accordance with the provisions of Section 3 of
this Article VI. A Trustee so elected shall serve for the unexpired term of his or her
predecessor. For purposes of this section, "for cause" shall include, without limitation, a

Trustee's willful misconduct or conviction of a felony, violation by a Trustee of the

conflict of interest or disgualification provisions of these bylaws, a failure on the part
of any a Trustee, in any fiscal year, to attend more than one-half of the meetings of the

Board of Trustees held during such year, or a failure on the part of any a Trustee to
attend, in any fiscal year, a least one meeting held during such year by the Board of
Trustees with the Board Advisory Committee pursuant to Section 4{€} 6(f) of Article VII.

Section 7. M eetings of the Board of Trustees.

#Hta) The Board of Trustees shall meet at least ence-during Six times each
guarterof-the fiscal year at such dates, times and places within the RTO
Geographic Area as the Board of Trustees shall determine. At the first
meeting in the first quarter of each fiscal year, the Board of Trustees shall
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elect officers, including a Chairperson of the Board to preside over
meetings. The regularly scheduled meetings of the Board of Trustees shall
be established for each fiscal year in advance.

In addition to the regular gquarterly meetings of the Board of Trustees,
additiona regularly scheduled or special meetings shall be held at such
times as shall from time to time be fixed by the Chairperson of the Board
of Trustees. Specia meetings of the Board of Trustees for any purpose or
purposes may be called at any time by the President of the Cor poration or
by any three Trustees.

Trustees may participate in a meeting through the use of conference
telephone, electronic video screen communication or similar
communications equipment, so long as al Trustees participating in such
meeting can hear one another at the same time and arrangements are made
to afford the public an opportunity to attend and observe any such meeting
(with the exception of closed sessions held pursuant to Section 9 of this
Article VI). Participation in a meeting pursuant to this subsection shall
constitutes constitute presence in person at such meeting.

The Board of Trustees may, subject to any applicable law, take any action
without a meeting, if a consent in writing, setting forth the action so taken,
shall be signed by al of the Trustees then in office and entitled to vote.

The Secretary of the Corporation shall make public the minutes of each
meeting of the Board of Trustees or committee thereof (with the exception
of closed sessions held pursuant to Section 9 of this Article V1), and each
written consent of the Board of Trustees or any committee thereof, by
posting the same on the RTO West Website and at the offices of the
Corporation, or by any other reasonable means, within 15 days after the
date on which the meeting was held or the consent was last signed.

Notice of Board of Trustees Meetings.

Notice of regularly scheduled and special meetings shall be given to the
Trustees not less than 10 days prior to the meeting if delivered by first-
class mail or not less than five days prior to the meeting if the notice is
delivered personally, by telephone, by facsimile or by electronic mail;
provided, however, that notice of special meetings shall not be effective if
sent solely by electronic mail.

Public notice of each meeting of the Board of Trustees (including meetings
to be held in whole or in part in closed session pursuant to Section 9 of
this Article V1) shall be placed on the RTO West Website and posted at
the offices of the Corporation at least 10 days prior to the meeting (or the
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soonest date practicable thereafter) if notice of such meeting has been
delivered to the Trustees by first-class mail and at least five days prior to
the meeting (or the soonest date practicable thereafter) if notice of such
meeting has been delivered to the Trustees personally, by telephone, by
facsimile or by electronic mail. Public notice of any adjournment and
reconvening of any such meeting shall be placed on the RTO West
Website and posted at the offices of the Corporation as soon as practicable
after any such adjournment. Each such notice shall include an agenda that
makes it clear which items are for purposes of discussion, which items are
for purposes of taking action and, to the extent practicable, which items
are to be considered in a closed session; provided, however, that, subject
to the requirements of Section 6(c) of Article VII regarding
consideration of the advice of the Board Advisory Committee, the
failure of any item to be included on any such agenda shall not prevent
action from being taken thereon at any meeting. In the event that any
changes are made to any such agenda prior to the meeting to which the
agenda relates, the Secretary of the Corporation shall make reasonable
efforts to provide public notice of any such changes as soon as practicable
in advance of the meeting. In addition, notice of each meeting shall be
sent by the Secretary, by first-class mail, telegram (charges prepaid),
facsimile or electronic mail, to each Member who so requests, and to each
member of the public who so requests and who has provided such
Secretary with complete information regarding such person's name and
address; provided, however, that the failure of any such Member or
member of the public to receive notice of any meeting of the Board of
Trustees shall not under any circumstances affect the validity of such
meeting or any action taken at such meeting. In the event of any
emergency meeting of the Board of Trustees, the notice requirements of
this section shall be suspended and the Secretary of the Corporation shall
use whatever efforts the Secretary, in his or her sole discretion, deems
reasonable, in light of all the facts and circumstances, to inform the
Members and the public regarding the meeting and the matters scheduled
to be considered thereat.

Open Meetings. Meetings of the Board of Trustees held pursuant to this

Article VI shall generally be open to any and all Members and any and all members of the
public, and except as hereinafter set forth, any member of the public shall be entitled to
attend and observe the proceedr ngs of any regular or specral meeting of the Board of

such restrictions as ma¥ be reasonablg mgowd by the Board of Trusteeste—beenmleel
to-confidentia-treatment—such-asbut-net-Hmited-te;, M embers shall have the right to
address the Board of Trustees at all regular or special meetings of the Board.

Notwithstanding the foregoing, the Board of Trustees may, at any time during any
open meeting of the Board of Trustees, upon approval by the affirmative vote of not
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less than two-thirds of the Trustees present at such meeting, adjourn the meeting
and reconvene in a closed session for discussion of litigation or potential litigation,

personnel matters, vendor or contractor selection, real estate transactions and,

commercialy sensitive information and other matters which are reasonably and in

good faith determined by the Board of Trustees to be entitled to confidential
treatment; provided, however, that in no event shall the Board of Trustees be entitled to

discuss in closed session any of the matters referenced in Section 5(€} 6(c) of Article VII.
Only Trustees and certain officers, employees and agents of the Corporation, as
designated by the Trustees, may be present during any closed session; provided, however,

that to the extent deemed necessary by the Chairperson of the Board, any other person or
persons having business before the Board of Trustees that relates specifically to the
matter or matters to be discussed during any portion of a closed session may be present

dur| ng such portlon of a closed session. Ihe—Beard—ef—'Fmste&smay—at—any—Hm&danﬂg

Section 10.  Waivers of Notice. The notice requirements contained in these bylaws
may be waived in writing by any Trustee with respect to himself or herself, either before
or after the meeting. The attendance by any Trustee at a meeting shall constitute a waiver
of notice of such meeting except where such Trustee attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened. All waivers shal be made part of the minutes of the
meetings.

Section11.  Quorum of Trustees. A gquorum for any meeting of the Board of Trustees
shall be a maority of the Trustees then in office. A meeting at which a quorum is
initially present may continue to transact business notwithstanding the withdrawal of
Trustees, if any action taken is approved by the required number of Trustees, as specified
in these bylaws. A magority of the Trustees then present, whether or not constituting a
guorum, may adjourn any meeting to another time and place.

Section12.  Voting of Trustees. Except where a greater vote is required by the Articles
of Incorporation, applicable law or these bylaws, the affirmative vote of a majority of the
Trustees then in office shall be the act of the Board of Trustees. At least two-thirds of the
Trustees then in office must vote in favor of any resolution recommending that the
Corporation be dissolved and directing that the question of dissolving the Corporation be
submitted to a vote of the Members, in order for such resolution to be effective. Each
Trustee shall have one vote. Trustees may not vote by proxy.

Section 13. Individuals Who Are Prohibited from Serving as Trustees.

###a) Prohibited Individuals. Except as set forth in Section 13(b) of this Article
V1, no individual may be nominated for election to or become a member
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of the Corporation’s Board of Trustees, or at any time serve on the
Corporation’s Board of Trustees, if :

) such individual (or any Related Person of such individual):

()] has a direct or indirect financial interest in (including the

ownership of securities of) a Market Participant,Member or
Scheduling Coordinator ;-6

any—enMy (or any Afflllate of any entmﬁ—wmh—whmh of such
Persons); provided, however, that such individua (or any a
Related Person of such individual) will be permitted to own

securities of a Market Participant, Member or Scheduling
Coordinator (or_any Affiliate of any such Persons) through

diversified mutual funds (other than those funds concentrating
their investments in the electric power industry or the electric
utility industry or any segments ther eof); or

(ii)  is connected as an owner, director, trustee—eommissioner; officer,

employee, partner, principal;—representative-consultant,-contractor;
agent or in any sSimilar capacity to:

)—is a [Market Participant, Member,—Fransmission—Customer or
Scheduling Coordinator };-er

tb)(b) Exeeptions—The Exceptions.

()] An individual shall not be deemed to be in violation of the
restrictions set forth in Section 13(a) of this Article VI and shall
not be prohibited eonstrued:
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{H-to-prohibit-any-thdividual from serving as Trustee merely by-virtue-of

(ii)

sueh—ndividuals—status—as because such individual (or _any
Related Person of such individual):

(A) isaresidential retail consumer of electric energy; or

- | :I: ks . . ; - . ' ' El |I

Hh continues his or _her pre
existing participation in_a qualified defined benefits
pension plan or health benefits plan of a Market
Participant, = Member,—Fransmission—Customer  or

Scheduling Coordinator (or_any Affiliate of any of such
Persons) for_purposes of receiving pension benefits and
post-employment health benefits or remaining eligible
to receive such benefits at a future time so long as the
benefits to such individual under any such pension plan
do not vary with the economic performance of such
Market Participant, Member or  Scheduling

Coordinator (or any Affiliate of any of such Persons) or
the value of any securities of any such Market
Participant, Member or Scheduling Coordinator (or
any Affiliate of any of such Persons) held by such plan.

Notwithstanding the provisions of Section 13(a) of this Article
VI, a Trustee (or any Related Person of such Trustee) who

holdsa financial interest in a Market Participant may (A) hold

such a financial interest for a period not to exceed six months
following such Trustee's initial election to the Board of
Trustees, and (B) petition (or the Corporation, on behalf of any
such individual (or Related Person of any such individual),

may petition) FERC for (1) an exception to the foregoin
prohibition on holding any such financial interest or (2) an

extension of time to dispose of any such financial interest (in
either case, however, only with respect to those financial
interests held by such Trustee , or Related Person of such
Trustee, at the time of such Trustee's initial election to the

Board of Trustees), which exception or extension FERC may
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grant if FERC determines that the required disposition of such
financial interest will result in _economic hardship to such
Trustee (or Related Person of such Trustee) due to tax effects
or legal restraints on the transfer of such financial interest and
that granting such exception or extension will be consistent
with the public interest.}-

Section 14.  Continuing Restrictions on Ex-Trustees.

##a) Except as set forth in Section 14(b) of this Article VI, during the period of
365 consecutive days following the date on which an individual ceases to
be a Trustee:

##) neither such individual nor any Related Person of such

individual may net have or acquire a direct or indirect financial
interest in a Market Participant,_Member or Scheduling
Coordinator;-ef

nePQB)—any—en%Hy (or any Afflllate of any entmﬁ—wmh—whmh of
such Persons); provided, however, that such individual (or any a
Related Person of such individual) s will be permitted to own

securities of a Market Participant, Member or Scheduling
Coordinator (or_any Affiliate of any of such Persons) through
diversified mutual funds (other than those funds concentrating

their investments in the electric power industry or the electric
utility industry or an ment ther eof);

neither such individual nor any Related Person of such
individual:

(A) may be or become connected as an owner, director,
trustee-commissioner; officer, employee, partner, principal;
representative—eonsultant,—contractor—agent or in any
similar capacity-may-

{ty—be—or—become—a— to_a Market Participant, Member;
Fransmissien-Customer or Scheduling Coordinator };-er(or

any Affiliate of any of such Persons); or

2)(B) reecetve-receive in such person’s individual capacity an
amount in excess of $25;000 U.S. $10,000 (exclusive of

retirement income or benefits) in the aggregate from the
Corporation, fany Market Participant,any Member or any
Scheduling Coordinator (or any Affiliate of any Market
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Persons) as rent or payments for materials, products or
services (other than income or benefits received from the
Corporation in consideration for services performed as a
Trustee).

b)(iii) Exeeptions—Fhe neither such individuals nor any Related

Person of such individuals, shall enter into other relationships
with other entities receiving substantial amounts of income or
other benefits from the Corporation, any Market Participants
any Member or any Scheduling Coordinator (or any Affiliate
of such Persons). The Board of Trustees shall have the
discretion to determine from time to time in meetings open to
the public what shall constitute substantial amounts or benefits
for purposes of thisrestriction.

Exceptions. An individual shall not be deemed to be in violation of
the restrictions set forth in Section 14(a) of this Article VI shal-net-be
construed: merely because such individual (or any Related Person of
such individual):

0]

(i1)

to-prohibit-any-ex-Trustee-from-being-er-becoming is a residential

retail consumer of electric energy; or

his or her pre-existing participation in_a qualified defined

benefits pension plan or health benefits plan of a Market
Part|C|pant Member—'FFansms&en—GustemeF or Schedullng

mvewe—theemmepshm—ef—any—seeu%ef—[any f such Persons)
for _purposes of receiving pension benefits and post-
employment health benefits or remaining eligible to receive
such benefits at a future time so long as the benefits to such

individual under any such pension plan do not vary with the
economic _performance of such Market Participant, Member;

Fransmisstor—Custemer or Scheduling Coordinator (or any

Affiliate of any of such Persons) or the value of any securities of
any such Market Participant, Member;—Transmission-Customer or
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Scheduling Coordinator (or any Affiliate of any of such Persons)
held by such plan.}-

Standard of Care.

A Trustee shall perform the duties of a Trustee, including duties as a
member of any committee of the Board of Trustees on which the Trustee
may serve, in good faith, in a manner that such Trustee believes to be in
the best interests of the Corporation, and with such care, including
reasonable inquiry, as an ordinarily prudent person in alike position would
use under similar circumstances.

In performing the duties of Trustee, a Trustee shall be entitled to rely on
information, opinions, reports or statements, including financial statements
and other financial data, in each case prepared or presented by:

###i) the Board Advisory Committee or any other advisory committee
established by the Board of Trustees pursuant to Section 2 of
Article VII of these bylaws;

###ii) one or more officers or employees of the Corporation whom the
Trustee reasonably believes to be reliable and competent in the
matter presented;

##iii) legal counsel, public accountants or other persons as to matters
which the Trustee reasonably believes to—be are within such
person’s professional or expert competence; or

##iv) a committee of the Board of Trustees upon which the Trustee does
not serve, duly designated in accordance with a provision ef in the
Articles of Incorporation or these bylaws, but—that—theTFrustee
believesto-merit-confidenee; as to matters within such committee’s
designated authority,_which committee the Trustee believes to
merit confidence; so long as, in any such case, the Trustee actsin
good faith, after reasonable inquiry when the need therefor is
indicated by the circumstances and without knowledge that would
cause such reliance to be unwarranted.

The Board of Trustees shall ensure, to the extent practicable, that each
Trustee complies with the Corporation’s Trustees Code of Conduct, which
Code of Conduct may be changed from time to time by the Board of
Trustees subject to FERC'’s acceptance for filing. The initia Trustees
Code of Conduct is attached to these bylaws as Exhibit B.
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#Hi#Section16:d)  Leans—and—Self-Dedling—TFransactions—REQUIRES

REVAEW—FOR—COMPLIANCE—\WITH—REQUIREMENTS —OF
WASHINGTON—LAW] The Board of Trustees shall develop and
implement policies, designed to ensure independence, regarding the

ownership of securities of suppliers of the Corporation or of other
financial interest in the Corporation, by Trustees, officers and

employees of the Corporation (including Related Persons of such
Trustees, officers and employees). In connection with the foregoin

the Corporation shall retain an independent compliance auditor and
cause such independent compliance auditor to obtain all information
necessary to determine whether each Trustee is in_compliance with
such policies and provisions of this Section and to determine whether
the officers and employees of the Corporation are in compliance with
the Code of Conduct established pursuant to Section 14 of Article
VIII. Each Trustee, officer, and other employees of the Corporation
as may be designated pursuant to palicies established by the Board of
Trustees shall file an annual compliance affidavit with such
independent compliance auditor. Such independent compliance
auditor shall report to the Audit Committee of the Board of Trustees
any facts and circumstances which lead it to believe that any Trustee,
officer or employee of the Corporation is not in compliance with the
provisions of this Section 15(d). With the exception of any such report
to the Audit Committee and any action taken by the Audit Committee
as a consequence thereof, all information obtained and compiled by
such independent compliance auditor shall be held in strict confidence
by the same.

a) Section 16. Prohibition Against Loans. The Corporation shall not make any loan of
money or property to or guarantee the obligation of any Trustee; provided, however, that

the Corporation may advance money to a Trustee for expenses reasonably anticipated to
be incurred in performance of the duties of such Trustee so long as such individual would
be entitled to reimbursement for such expenses absent such advance.
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Section 17.

Inspection Rights. Every Trustee shal have the absolute right at any

reasonable time to inspect and copy all books, records, and documents, and to inspect the
physical properties, of the Corporation. No Trustee shall use or disseminate any
information (other than any information regarding a violation of tariffs or laws) obtained
as aresult of any such inspection, or otherwise in his or her capacity as a Trustee, for his
or her own personal gain or to the detriment of the Corporation.

Section 18.

H#HHta)

Compensation.

Trustees (with the exception of the members of the aitial Interim Board
of Frustees Directors, who shall not receive any compensation from the
Corporation for their service as Trustees) shall recelve base compensation
in the amount of U.S. $30,000 per year and additional compensation in the
amount of U.S. $1,000 per day for attendance at each meeting of the Board
of Trustees or committee thereof in order to ensure the widest possible
representation of interests in the decisions of the Corporation and to avoid
hardship on the part of such Trustees. The Board of Trustees may from
time to time, by an affirmative vote of two-thirds of the Trustees then in

offlce amend this section to modlfy any—ef—theamewqts—qeeemed—hepa#

PRQ\ADED—FQR—ABQ\#EL} the Truste&s’ omgen&atlon or beneflts
specified herein; provided, however, that no Trustee voting in favor of
any increase in any such compensation or _benefits shall be eligible to

receive any such increase during such Trustee's then-current term of
officeas Trustee.
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b)-Subject-to-approval-by-the Board-of Trustees;(b) Trustees shall aso be entitled

to receive reimbursement for reasonable and necessary travel and other
actual expenses incurred in performing duties of his or her office and in
attending meetings of the Board of Trustees and meetings of committees
of the Board of Trustees or advisory committees.

ARTICLE VII

COMMITTEES OF THE BOARD OF TRUSTEES, BOARD ADVISORY
COMMITTEE

Section 1. Committees of Trustees. The Board of Trustees may, by resolution
adopted by a mgjority of the Trustees then in office, designate one or more committees,
including an Executive Committee, each consisting of two or more Trustees, to serve at
the pleasure of the Board of Trustees. Appointments to such committees shall be made
annually by a twe-thirds majority vote of the Trustees then in office. Each committee
shall have such authority of the Board of Trustees as is delegated by resolution of the
Board, except that no committee, regardless of the Board of Trustees resolution, may:

##a) Elect, appoint or remove any member of such committee, any Trustee or
any officer of the Corporation;

###b) Appoint any other committees of the Board of Trustees or the members of
any such committees,

##c) Fix compensation of Trustees for serving on the Board of Trustees or any
committee;

#H#d) Amend, alter or repeal these bylaws, or adopt new bylaws, or amend the
Articles of Incorporation;

##e) Amend, ater or repeal any resolution of the Board of Trustees,

###f) Adopt aplan of merger or consolidation with-anether-corperation;

#Htg) Authorize the sale, lease, exchange, mortgage or pledge of al or
substantialy al of the property or the assets of the Corporation;_or

###h) Authorize the voluntary dissolution of the Corporation or revoke
proceedings therefor, or adopt a plan for the distribution of the assets of
the Corporation on dissol ution;-er.
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Section4 Section 2. Audit Committee.

###a) There shall be an Audit Committee of the Board of Trustees consisting of

two three or more Trustees elected by the Board of Trustees.

#Hb) The Audit Committee shall have no powers of the Board of Trustees but

Section 5 3.

(@

Section 4.

shal serve in an advisory capacity by reviewing (1) the Corporation's
annual independent financial audit and preparing a report for the Board of

Trustees, (2) the Corporation’s program for compliance with laws and

regulations, and (3) the financial controls in the business practices of
the Corporation. In addition, the Audit Committee shall monitor

compliance with the Codes of Conduct attached as Exhibits A and B
hereto to ensure the Corporation’s independence and freedom from
conflicts of interests, and shall make regular reports to the Board of
Trustees regarding such compliance. The Audit Committee shall make
recommendations from time to time to the Board of Trustees as to the
implementation of procedures to ensure continued compliance with the
Codes of Conduct.

Human Resour ces Committee.
There shall be a Human Resources Committee of the Board of

Trustees consisting of three or more Trustees elected by the Board of
Trustees.

The Human Resources Committee shall review and report to the

Board of Trustees on the process for the selection of members of the
Board of Trustees, and shall review and report to the Board of

Trustees on candidates to fill officer positions for the Corporation.
The Human Resources Committee shall also review and recommend

to the Board compensation palicies of the Corporation.

Advisory Committees. Advisory committees may be appointed from

time to time by the Board of Trustees. Advisory committees membership may
consist of both Trustees and non-Trustees or non-Trustees only. Advisory
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committees have no authority to act for the Corporation, but shall report their
findings and recommendationsto the Board of Trustees.

Section 5.

ADR Committee. The Board of Trustees shall appoint an advisory

committee called the ADR Committee, which will monitor and oversee compliance
with the provisions of Section 6 of Article X1 (Alternative Dispute Resolution).

Section 6.

H#Hta)

D)

Board Advisory Committee.

The Corporation shall have a Board Advisory Committee to provide
adwce to the Board of Trusteas—p#emete—mput on Board decisions and
. tion-on other matters of
sgnlflcance to the Corporatlon Membershlp on the Board Advisory
Committee shall be open to each Person who or which is a Member, and
each such Person shall be entitled to be a member of the Board Advisory
Committee for so long as such Person remains a Member. A Member
shall be admitted to membership on the Board Advisory Committee upon
giving notice to the Secretary of the Corporation of such Member’ sintent
to become a member of the Board Advisory Committee, together with the
name, address, telephone number, facsimile number and electronic mail
address of the individual (and an aternate for such individual) who is
authorized to represent such Member in al matters relating to such
Member’'s membership on and participation in the Board Advisory
Committee; and such individual (and aternate) shall be deemed to have
full authority for and on behaf of such Member to send and receive
notices, and otherwise act for and on behalf of, such Member in all matters
relating to such Member’s membership en and participation in the Board
Advisory Committee.

The Board Advisory Committee shall advise the Board of Trustees on
additions and revisions to the Corporation’s rules and protocols, tariffs,
reliability and operating standards, other technical matters, and other
matters of concern to members of the Board Advisory Committee.
addmen—the The Board Adwsory Commlttee shaH—assst—and—adwse—the

=\4 adwse the Board of Trusteae concerning any other issues relati ng to
the Corporation, and may consider issues referred for the Committee’s
consideration from any source, including the Board of Trustees, any
member of the Committee, any Member or any officer or employee of the

Corporation. The Board of Trustees shall be reguired to consider any
advice of the Board Advisory Committee which is timely provided to
the Board of Trustees, but the Board Advisory Committee shall not

any—hstanee—hewever; otherwise be entitled to limit the discretion or

authority of the Board of Trustees to consider and take action on any
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matter in accordance with the provisions of these bylaws, the Articles of
Incorporation and applicable law.

Except in the case of emergency as declared by the Board of Trustees, the

Board Advisory Committee shall berequired-to-have-considered,-and have
the oggortunrtg to adwse the Board of Trustees shaH—be—reqerred—te

concerning the foIIowr ng matters prror to any final action thereon by the
Board of Trustees: (1) any proposed amendment or modification to any
the RTO West Tariff (including any proposed amendment or modification
to the Corporation’s rates or revenue requirements); and(2) any proposed
amendment or modification to the forms of the Transmission Operating
Agreement, Generation Integration Agreement, Load Integration
Agreement or Scheduling Coordinator Agreementf; and(3) RTO

Transmission System planning matters;_and (4) the annual RTO Budget.
Such opportunity shall be afforded through notice to the Board
Advisory Committee of any such proposed action not less than 30
days prior to any final action thereon by the Board of Trustees;
provided, however, that the Board of Trustees shall endeavor to
provide the annual budget to the Board Advisory Committee at least
90 days prior to any final action thereon by the Board of Trustees.}-

The Board Advisory Committee shall develop procedures to ensure that
each Member has an adequate opportunity to propose issues for, and
comment on |ssues under, consideration by the Committee. Ihe—BeareI

The members of the Board Advisory Committee shall not vote on any
issue, but shall instead provide advice to the Board of Trusteesin the form
of position papers reflecting al divergent points of view of Committee
members (or, in the event that there is complete consensus among all the
members of the Committee on an issue, a single position paper reflecting
such consensus). In each case each such position paper shall be sighed-by
accompanied by the name of each Committee member who or which

supports the pesitions-advecated advice provided in such paper.

The Board Advisory Committee shall select a Chairperson and a Vice-
Chairperson who will convene and conduct the meetings of the
Committee. The Board of Trustees shall be required to meet with the

chairperson of the Board Advrsory Commrttee not less than four trmes
each fiscal year,

the Boardof Trustees: dvance notrce of WhICh shall be grovrded to
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other members of the Board Advisory Committee to afford them an
opportunity to attend.

###g) The Board Advisory Committee shall develop procedures to ensure that
the business of the Committee is conducted in an effective, organized and
timely manner. Members of the Board Advisory Committee shall have
authority to refer matters to the staff of the Corporation for study and
investigation (subject to the imposition by the Board of Trustees and the
President of the Corporation of reasonable controls on the use of staff time
and resources).

###h) The Board Advisory Committee may form one or more ad hoc or standing
subcommittees to assist in accomplishing its functions. Such
subcommittees shall be open to membership and participation by any
interested Member.

(1) Notwithstanding any provision of this Section 4 6, the existence of the
Board Advisory Committee, and any action or failure to act by the Board
Advisory Committee or any member thereof, shall not prevent any
Member from appearing before, or being heard on any matter before, the
Board of Trustees.

Section67. Meetings. Regular and special meetings of committees of the Board of
Trustees and eetings—ef the Board Advisory Committee and other advisory
committees shall be governed by, and the procedures relating to such meetings and
actions taken by such committees at such meetings or by written consent shall be carried
out in accordance with, the provisions of {Sections 7(c), 7(d), 7(e), 8, 9, 10, 11, 12 and 17
} of Article VI ef-these-bylaws concerning meetings of the Board of Trustees; provided,
however, that the provisions of Section 12 of Article VI shall not apply to the Board

Advisory Committee or its subcommittees. For the purposes of the application of
Article VI to the meetings of committees of the Board of Trustees Cemmittees or

advisory committees, references in Article VI to the Board of Trustees shall be read as
references to the applicable committee of the Board of Trustees or to the Beard-Advisory
Committee applicable advisory committee. Minutes of each meeting of any committee
(with the exception of closed sessions held pursuant to Section 9 of Article VI) shal be
kept and filed with the corporate records. The Board of Trustees may adopt rules for the
governance of any committee not inconsistent with the provisions of these bylaws.

ARTICLE VI

OFFICERS AND STAFF

Section 1. Officers. The officers of the Corporation shall be a President, one or
more Vice Presidents, a Secretary, a Treasurer, a General Counsel and such other
officers as the Board of Trustees may appoint.
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Section 2. Appointment. The Board of Trustees shall appoint all officers of the
Corporation for such terms as the Board of Trustees shall specify.

Section 3. Removal. Subject to therights, if any, of the officer under any contract of
employment, any officer of the Corporation may be removed at any time by the Board of
Trustees whenever, in the Board' s judgment, the best interests of the Corporation will be
served thereby.

Section 4. Resignation. Any officer may resign at any time by giving written notice
to the Corporation. Any resignation shall take effect on the date of the receipt of that
notice or at any later time specified by that notice and unless otherwise specified in that
notice, the acceptance of the resignation shall not be necessary to make it effective. Any
resignation is without prejudice to the rights, if any, of the Corporation under any contract
of employment with the officer.

Section 5. President. The President shall be the chief executive officer of the
Corporation and shall be responsible for conducting the affairs of the Corporation in a
manner consistent with the policies and directives of the Board of Trustees. He or she
shall have such additional powers and duties as may be prescribed by the Board of
Trustees.

Section 6. Vice President. During the absence or disability of the President, the
Vice President (or_in the event that there be more than one Vice President, the Vice
Presidents in the order designated by the Board of Trustees) shall exercise all
functions of the President, except as limited by resolution of the Board of Trustees.
Each Vice President shall have such powers and discharge such duties as may be

assigned from time to time to such Vice President by the President or by the Board
of Trustees.

Section 7. Secretary. The Secretary shall serve notice of and act as Secretary at all
meetings of the Board of Trustees, shall administer the meetings of Members as provided
in Articles IV and V, shall record the proceedings of al meetings (other than closed
sessions held pursuant to Seetion-9-ef-Articte-VH the applicable provisions of these
bylaws) in the minute books, and shall be responsible for conducting the affairs of the
Corporation in a manner consistent with the policies and directives of the Board of
Trustees. The Secretary shall have such additional powers and duties as shall be
prescribed by the Board of Trustees.

Section#8. Treasurer. The Treasurer of the Corporation shall have the care and

custody of the money, funds, and securities of the Corporation, shall account for the
same, and shall have and exercise, under the supervision of the Board of Trustees,
all the powers and duties commonly incident to this office. The Treasurer shall
prepare and maintain _the books, accounts and financial statements, financial
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records, and financial reports of the Corporation consistent with generally accepted
accounting principles and requirements of FERC.

Section 9. General Counsel. The General Counsel of the Corporation shall serve as
the chief attorney and legal advisor for the Corporation and shall represent, or provide for
the representation of, the Corporation in all legal proceedings involving the Corporation
at law or in equity. The General Counsel shall have such additional powers and duties as
shall be prescribed by the Board of Trustees. The General Counseal shall not represent
any Person other than the Corporation, as legal counsel or otherwise, in any matter that is
adverse to the interest of any Member.

Section 108. Additional Officers. The Board of Trustees may appoint one or more
additional officers to perform such duties and have such powers as the Board of Trustees
shall designate.

Section 11. 9- Compensation:; Prohibition Against L ocans.

##a) Compensation of the officers shall be determined by the Board of

Trustees,_provided, however, that the Board of Trustees shall link
payment of a substantial portion of compensation for officers, and for
such other employees of the Corporation as the Board of Trustees
shall deem appropriate, to successful implementation of annual
performance goals of the Corporation.-

H#H#Seetion10 b) The Corporation shall not make any loan of money or
property to or guarantee the obligation of any officer; provided,
however, that the Corporation may advance money to an officer for
expenses reasonably anticipated to beincurred in performance of the
duties of such officer so long as such individual would be entitled to
reimbur sement for such expenses absent such advance.

Section 12. Execution of Instruments. The President shall have the authority to
execute legal instruments on behalf of the Corporation, subject to any restrictions or
limitations that the Board of Trustees may impose. The President's authority to execute
legal instruments on behalf of the Corporation may be delegated by the President to other
officers and employees of the Corporation on a genera or limited basis with the prior
written approval of the Board of Trustees.

Section 4% 13. Staffing. Officers of the Corporation may, within such budgetary
authority and subject to such other restrictions and requirements as the Board of Trustees
may establish from time to time, hire or contract with such staff as is necessary to fulfill
the purposes of the Corporation.

Section 42 14. Code of Conduct. The Board of Trustees shall ensure that the officers,
employees and substantially full-time consultants and contractors of the Corporation, and
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any Transmission Owner personnel or other individuals performing discretionary

functions for or on behalf of the Corporation, comply with the Employees Code of
Conduct. The Employees Code of Conduct may be amended from time to time. The

initial Employees Code of Conduct is attached to these bylaws as Exhibit A. All
contracts with non-full-time contractors shall include appropriate conduct standards, as
determined by the Board of Trustees from time to time, taking into account the nature of
the work of such contractor and the value of contractor's work to the Corporation._The

Board of Trustees may in its discretion include in the Employees Code of Conduct
specific post-employment restrictions on former Employees, including restrictions
on involvement in any matter in which the former Employee was directly involved
while an Employee and restrictions for a limited period on any appearances before
the Corporation in a representative capacity.

ARTICLE IX
RECORDS

Section 1. Records Available for Inspection.

###a) The Corporation shall keep or cause to be kept at its principal office in the
State of Washington the following records:

###i) A copy of the Articles of Incorporation and all amendments thereof
and a copy of all certificates filed with the Washington State
Secretary of State.

#H1) A copy of these bylaws, as amended, duly certified by the Secretary
of the Corporation.

##iii) A record of Members, including the name, address and Member
Class of each Member.

##iv) Correct and adeqguate records of accounts and finances.

#i##v) A record of officers and directors names and addresses.

###vi) Minutes of all meetings of the Members and members of al
meetings of the Board of Trustees and each committee thereof
(other than closed sessions held pursuant to Seetion-9-ef-Atticle

V4 the applicable provisions of these bylaws).

#Hb) The records kept pursuant to this section shall be open at any reasonable
time to inspection by any Member. Such records may be written, or
electronic if capable of being converted to writing.
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Section 2. Annual Report

H#iHa) Fhanelal—statements—shall—be—prepared—as As soon as reasonably
practicable after the close of the fiscal year, financial statements shall be

prepared in accordance with generally accepted accounting principles
and requirements of FERC. The financial statements shall contain in
appropriate detail the following:

#H#) The assets and liabilities, including trust funds, of the Corporation
as of the end of the fiscal year;

###ii) The principal changes in assets and liabilities, including trust
funds, during the fiscal year;

###iii) The revenue or receipts of the Corporation, both unrestricted and
restricted to particular purposes, for the fiscal year;

##iv) The expenses or disbursements of the Corporation, for both general
and restricted purposes during the fiscal year;

##v) Any transaction or series of related transactions during the previous
fiscal year involving U.S. $10,000 or more to which the
Corporation was a party and in which any Trustees or officers of
the Corporation had or has a direct or indirect material financial
interest. The report must disclose the names of the interested
persons involved in such transaction, stating such person's
relationship to the Corporation, the nature of such person's interest
in the transaction and, where practicable, the amount of such
interest; and

###vi) The amount and circumstances of any indemnification or advances
aggregating more than U.S. $10,000 paid during the fiscal year to
any Trustee or officer of the Corporation.

###b) Such financial statements shall be accompanied by any a report thereon of
mdependent accountants—el;#—thepeksne—sael%eﬁ—meeenmeateef—an

###c) A report including the financial statements prescribed above shall be
furnished annually to all Trustees and Members, and be made available to
the general public.

Section 3. Quarterly Report. Assoon asreasonably practicable after the close of
each quarter, financial statements shall be prepared in accordance with generally
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accepted accounting principles and requirements of FERC. A report of all such
quarterly financial statements shall be furnished quarterly to all Trustees and
Members, and be made availableto the general public.

Section 4. Availability of Public Information. Information regarding the Corporation
and its operations; (other than information relating to litigation or potential litigation,
personnel matters, actual or potential candidates for election to the Board of Trustees,
trade secrets, confidential commercial or commercially sensitive matters, or other matters
that the Board of Trustees or the Trustees Selection Committee has determined must be
kept confidential in order to protect the interests of the Corporation, or information
received by the Corporation that is subject to an obligation of confidentiality;) shall be
publicly available, provided that the Corporation may require any recipient of such
information to pay the reasonable costs of providing such information. Such publicly
available information shall include, but not be limited to, transmission system status
information through the RTO West Website, minutes of public meetings of the Board of
Trustees, and nonconfidential business records of the Corporation.

Section4 5. Records Retention. The Board of Trustees shall cause to be developed and
implemented a records retention program complying with all applicable legal
requirements.

ARTICLE X
INDEMNIFICATION OF TRUSTEES, OFFICERS, EMPLOYEES AND AGENTS

Section 1. Definitions. Asused in this Article:

b} "Agent" means an individual who is or was an agent of the Corporation or
an individual who, while an agent of the Corporation, is or was serving at
the Corporation's request as a trustee, officer, partner, director, employee,
or agent of another foreign or domestic corporation, partnership, joint
venture, trust, employee benefit plan, or other enterprise. "Agent"
includes, unless the context requires otherwise, the estate or personal
representative of an agent.

ey b) "Corporation" means this Corporation, and any domestic or foreign
predecessor entity which, in amerger or other transaction, ceased to exist.

) ) "Employee" means an individual who is or was an employee of the
Corporation or an individual who, while an employee of the Corporation,
IS or was serving at the Corporation's request as a trustee, officer, partner,
director, employee, or agent of another foreign or domestic corporation,
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partnership, joint venture, trust, employee benefit plan, or other enterprise.
"Employee" includes, unless the context requires otherwise, the estate or
personal representative of an employee.

e} d) "Expenses’ include eeunsel attorneys' fees.
HH#HE e) "Indemnitee” means an individual made a party to a proceeding

because the individual is or was a Trustee, Officer, Employee, or Agent of
the Corporation, and who possesses indemnification rights pursuant to the
Articles, these bylaws, or other corporate action. "Indemnitee" shall also
include the heirs, executors, and other successors in interest of such
individuals.

gy 1) "Liability" means the obligation to pay a judgment, settlement,
penalty, fine, including an excise tax assessed with respect to an employee
benefit plan, or reasonable expenses incurred with respect to a proceeding.

H#HHh) 9) "Officer" means an individua who is or was an officer of the
Corporation or an individual who, while an officer of the Corporation, is
or was serving at the Corporation's request as a trustee, officer, partner,
director, employee, or agent of another foreign or domestic corporation,
partnership, joint venture, trust, employee benefit plan, or other enterprise.
"Officer" includes, unless the context requires otherwise, the estate or
personal representative of an officer.

#H#) h) "Party" includes an individual who was, is, or is threatened to be
named a defendant or respondent in a preceeding Proceeding.

###) 1)"Proceeding” means any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, or investigative, and
whether formal or informal.

#HHIS ) "Trustee" means an individual who is or was a Trustee of the
Corporation or an individual who, while a Trustee of the Corporation, is or
was serving Corporation's request as a trustee, officer, partner, director,
employee, or agent of another foreign or domestic corporation,
partnership, joint venture, trust, employee benefit plan, or other enterprise.
"Trustee" includes, unless the context requires otherwise, the estate or
personal representative of a Trustee.

Section 2. Indemnification Rights of Trustees; and Officers-Employees-and-Agents.
The Corporation shall indemnify its Trustees; and Officers-Employees-and-Agents to the
full extent permitted by applicable law as then in effect against liability arising out of a
proceeding to which such individual was made a party because the individual is or was a
Trusteg; or Officer,—Employee—orAgent of the Corporation. The Corporation shall
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advance expenses incurred by such persons who are parties to a proceeding in advance of
final disposition of the proceeding, as provided herein.

Section 3. |ndemnification of Employees and Agents. The Corporation shall

have the power, to the fullest extent and in the manner permitted by applicable law,
to indemnify each of its Employees and Agents against expenses, judgments, fines,
settlements and other amounts actually and reasonably incurred in connection with
any proceeding arising by reason of the fact that such person is or was an Employee
or Agent of the Corporation.

Section 4. Procedure for Seeking Indemnification and/or Advancement of Expenses.

##a) Notification and Defense of Claim.

(i)

(i1)

(iii)

Indemnitee shall promptly notify the Corporation in writing of any
proceeding for which indemnification could be sought under this
Article. In addition, Indemnitee shall give the Corporation such
information and cooperation as it may reasonably require and as
shall be within Indemnitee's power.

With respect to any such proceeding as to which Indemnitee has so
notified the Corporation:

(A)  The Corporation will be entitled to participate therein at its
own expense;_and

(B)  Except as otherwise provided below, to the extent that it
may wish, the Corporation, jointly with any other
indemnifying party similarly notified, will be entitled to
assume the defense thereof, with counsel satisfactory to
Indemnitee. Indemnitee's consent to such counsel may not
be unreasonably withheld.

After notice from the Corporation to Indemnitee of its election to
assume the defense, the Corporation will not be liable to
Indemnitee under this Article for any legal or other expenses
subsequently incurred by Indemnitee in connection with such
defense. However, Indemnitee shall continue to have the right to
employ its counsel in such proceeding, a Indemnitee's expense;
and if:

(A) The employment of counsel by Indemnitee has been
authorized by the Corporation;
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(B)  Indemnitee shall have reasonably concluded that there may
be a conflict of interest between the Corporation and
Indemnitee in the conduct of such defense; er and

(C©)  The Corporation shall not in fact have employed counsel to
assume the defense of such proceeding,

then the fees and expenses of Indemnitee's counsel shall be at the
expense of the Corporation.

The Corporation shall not be entitled to assume the defense of any
proceeding brought by or on behaf of the Corporation or as to
which Indemnitee shall reasonably have made the conclusion that a
conflict of interest may exist between the Corporation and the
Indemnitee in the conduct of the defense.

Information to be Submitted and Method of Determination and

Authorization of Indemnification.

(i)

(i1)

(iii)

For the purpose of pursuing rights to indemnification under this
Article, the Indemnitee shall submit to the Board a sworn statement
requesting indemnification and reasonable evidence of all amounts
for which such indemnification is requested (together, the sworn
statement and the evidence eenstitutes constitute an
"Indemnification Statement").

Submission of an Indemnification Statement to the Board shall
create a presumption that the Indemnitee is entitled to
indemnification hereunder, and the Corporation shall, within 60
days thereafter, make the payments requested in the
Indemnification Statement to or for the benefit of the Indemnitee,
unless: (1) within such 60-day period it shall be determined by the
Corporation that the Indemnitee is not entitled to indemnification
under this Article; (2) such vote shall be based upon clear and
convincing evidence (sufficient to rebut the foregoing
presumption); and (3) the Indemnitee shall receive notice in
writing of such determination, which notice shall disclose with
particularity the evidence upon which the determination is based.

At the election of the President of the Corporation, the foregoing
determination may be made by either: (1) a committee chosen by
written consent of a majority of the Trustees of the Corporation,
and consisting solely of two or more Trustees not at the time
parties to the proceeding; or (2) as provided by RCW 23B.08.550,
as amended.
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(iv)  Any determination that the Indemnitee is not entitled to
indemnification, and any failure to make the payments requested in
the Indemnification Statement, shall be subject to judicia review
by any court of competent jurisdiction.

Special Procedure Regarding Advance for Expenses.

(1) An Indemnitee seeking payment of expenses in advance of a final
disposition of the proceeding must furnish the Corporation, as part
of the Indemnification Statement:

(A) A written affirmation of the Indemnitee's good faith belief
that the Indemnitee has met the standard of conduct
required to be eligible for indemnification; and

(B) A written undertaking, constituting an unlimited general
obligation of the Indemnitee, to repay the advance if it is
ultimately determined that the Indemnitee did not meet the
required standard of conduct.

(i) If the Corporation determines that indemnification is authorized,
the Indemnitee's request for advance of expenses shall be granted.

Settlement. The Corporation is not liable to indemnify Indemnitee for any
amounts paid in settlement of any proceeding without the Corporation's
written consent. The Corporation shall not settle any proceeding in any
manner which would impose any penalty or limitation on Indemnitee
without Indemnitee's written consent. Neither the Corporation nor
Indemnitee may unreasonably withhold its consent to a proposed
settlement.

Contract and Related Rights.

Contract Rights. The right of an Indemnitee to indemnification and
advancement of expenses is a contract right upon which the Indemnitee
shall be presumed to have relied in determining to serve or to continue to
servein his or her capacity with the Corporation. Such right shall continue
as long as the Indemnitee shall be subject to any possible proceeding. Any
amendment to or repeal of this Article shall not adversely affect any right
or protection of an Indemnitee with respect to any acts or omissions of
such Indemnitee occurring prior to such amendment or repeal.

Optional Insurance, Contracts, and Funding. The Corporation may:
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M) Maintain insurance, at its expense, to protect itself and any
Indemnitee against any liability, whether or not the Corporation
would have power to indemnify the individual against the same
liability under RCW 23B.08.510 or .520, or a successor statute;

(i) Enter into contracts with any Indemnitee in furtherance of this
Article and consistent with the-A€t; applicable law; and

(iii)  Create a trust fund, grant a security interest, or use other means
(including without limitation a letter of credit) to ensure the
payment of such amounts as may be necessary to effect
indemnification as provided in this Article.

(c) Severability. If any provision or application of this Article shall be invalid
or unenforceable, the remainder of this Article and its remaining
applications shall not be affected thereby, and shall continue in full force
and effect.

(d) Right of Indemnitee to Bring Suit. If (1) a claim under this Article for
indemnification is not paid in full by the Corporation within 60 days after
awritten clam has been received by the Corporation; or (2) a claim under
this Article for advancement of expenses is not paid in full by the
Corporation within 20 days after a written claim has been received by the
Corporation, then the Indemnitee may, but need not, at any time thereafter
bring suit against the Corporation to recover the unpaid amount of the
clam. To the extent successful in whole or in part, the Indemnitee shall be
entitled to aso be paid the expense (to be proportionately prorated if the
Indemniteeisonly partially successful) of prosecuting such claim.

(e Neither: (1) the failure of the Corporation (including its Board of Trustees
or independent legal counsel) to have made a determination prior to the
commencement of such proceeding that indemnification or reimbursement
or advancement of expenses to the Indemnitee is proper in the
circumstances, nor (2) an actual determination by the Corporation
(including its Board of Trustees or independent legal counsel) that the
Indemnitee is not entitled to indemnification or to the reimbursement or
advancement of expenses, shall be a defense to the proceeding or create a
presumption that the Indemnitee is not so entitled.

Section5: 6. Exceptions. Any other provision herein to the contrary notwithstanding,
the Corporation shall not be obligated pursuant to the terms of these bylaws to indemnify
or advance expenses to |ndemnitee with respect to any proceeding:

#ta) Claims Initiated by Indemnitee. Initiated or brought voluntarily by
Indemnitee and not by way of defense, except with respect to proceedings
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Section 1.
resolution-of-the Beard-of Trustees the calendar year.

Section 2.
as specified by resolution of the Board of Trustees. Fhe Such seal shalt may be affixed
to any and all corporate instruments, but failure to affix it shall not affect the validity of
the any instrument.

Section 3.
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brought to establish or enforce a right to indemnification under these
bylaws or any other statute or law or as otherwise required under the
statute; but such indemnification or advancement of expenses may be
provided by the Corporation in specific cases if the Board of Trustees
finds it to be appropriate.

Lack of Good Faith. Instituted by Indemnitee to enforce or interpret this
Agreement, if a court of competent jurisdiction determines that each of the
material assertions made by Indemnitee in such proceeding was not made
in good faith or was frivolous.

Insured Claims. For which any of the expenses or liabilities for which
indemnification is being sought have been paid directly to Indemnitee by
an insurance carrier under a policy of officers and directors liability
insurance maintained by the Corporation.

Prohibited by Law. If the Corporation is prohibited by the-Act-or-other
applicable law as then in effect from paying such indemnification and/or
advancement of expenses. For example, the Corporation and Indemnitee
acknowledge that the Securities and Exchange Commission (the "SEC")
has taken the position that indemnification is not possible for liabilities
arising under certain federal securities laws, and federal legidation
prohibits indemnification for certain ERISA violations. Indemnitee
understands and acknowledges that the Corporation has undertaken or may
be required in the future to undertake with the SEC to submit the question
of indemnification to a court in certain circumstances for a determination
of the Corporation's right to indemnify Indemnitee.

ARTICLE XI
MISCELLANEOUS

Fiscal Year. The fiscal year of the Corporation shall be determined-by

Corporation Seal. The Corporation shall may have a sea which-shal-be

Amendment of Bylaws.

###a) These bylaws and the exhibits hereto (with the exception of the provisions

listed in Section 3(b) of this Article X1) may be amended by the vote of at
least two-thirds of the Trustees then in office. In addition, if and to the
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extent required by applicable law, the effectiveness of any amendment to
these bylaws shall be subject to acceptance for filing by FERC. All
Trustees must receive at least 30 days notice of any vote on amending
these bylaws.

###b) The provisions effSections-Hj)-and-2 of Article |11 relating to the powers
of the Corporation, the provisions of Sections 1 through 9 of Article IV
and Section 3 of Article V relating to the qualifications and rights of
Members, the provisions of Section 5 2 of Article VI relating to the
qualifications of nhominees to the Board of Trustees, the provisions of
Section 6 of Article VII relating to the Board Advisory Committee, the
provisions of Article IX relating to the records of the Corporation, the

provisions of Section 3(a) of this Article X1 relating to the exceptions
to the authority of the Board of Trustees to amend these bylaws, the

provisions of Exhibit B relating to the Trustees Code of Conduct, and
the alternative dispute resolution provisions set forth in Exhibit C; may be

amended only by the affirmative vote, by Member Class, of a mgority of
the Members present and entitled to vote in each Member Class at a duly
held meeting of the Members; provided, however, that any provisions of
Section 3 of Article V relating to the qualifications and voting rights of
Members of any sub Member Sub-Class of any Member Class may be
amended only by the affirmative vote of a maority of the Members
present and entitled to vote in such sub Member Sub-Class at a duly held
meeting of the Members in such sub-Member Sub-Classt. All Members
must receive at least 30 days notice of any vote on any proposed
amendment of any of such provisions.

Section 4. Notices. Except as and to the extent otherwise provided in these bylaws,
any notice required or permitted to be given under or pursuant to these bylaws shall be
required to be delivered to the intended recipient party either by first-class mail, in
person, by facsimile equipment providing written confirmation of completed
transmission, or by electronic mail, at such party’s address, facsimile number or
electronic mail address provided to the Secretary of the Corporation in accordance with
the requirements of these bylaws. Notices delivered by mail shall be effective when
deposited in the United States or Canadian mail, with first-class postage thereon prepaid.
Notices delivered in person shall be effective upon delivery, and notices sent by facsimile
or electronic mail shall be effective upon completion of successful transmission. Any
Person may change the address to which notices should be sent by giving notice of such
change to the Secretary of the Corporation in accordance with the requirements of this
section.

Section 5. Reimbursement of Expenses of the Corporation. The Corporation shall
provide full reimbursement for monies reasonably and necessarily expended on behalf of
the Corporation by its Trustees, officers and employees.
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Section 6. Alternative Dispute Resolution. fContracts and agreements to which the
Corporation is a party shall, to the extent practicable, reasonable and permitted by law,
include a requirement to resolve disagreements in accordance with the alternative dispute
resolution process described in Exhibit C hereto, or other FERC-approved alternative
dispute resolution procedures.}

Section 7. Distribution of Assets Upon Dissolution. Upon the dissolution or winding
up of the Corporation, the Trustees shall, after paying, satisfying, discharging or making
adequate provision for payment of al of the liabilities and obligations of the Corporation,
and subject to satisfaction of all applicable requirements of RCW 24.03.225

relating to dissol utlon distribute aII the remaining assets of the Corporatlon to-ene-or

Section9 Section 8.  Performance of Certain Responsibilities of Board of Trustees and
Secretary Prior to Election of First Full Board of Trustees. Until such time as the
members of the first full Board of Trustees have been elected pursuant to Section 3 of
Article VI and taken office, any action required by these bylaws to be taken by the Board
of Trustees under or in connection with Section 4 of Article IV or Sections 3 and 4 of
Article VI shadl, and any action permitted by these bylaws to be taken by the Board of
Trustees under or in connection with Section 4 of Article IV or Sections 3 and 4 of
Article VI may; be taken by the aitial Interim Board of Frustees Directors of the
Corporation. Until such time as the members of the first full Board of Trustees have been
elected, taken office and have appointed a Secretary of the Corporation, any action
required by these bylaws to be taken by the Secretary of the Corporation under or in
connection with Section 4 of Article IV or Sections 3 and 4 of Article VI shadl, and any
action permitted by these bylaws to be taken by the Secretary of the Corporation under or
in connection with Section 4 of Article 1V or Sections 3 and 4 of Article VI may, be taken
by the Secretary of the Corporation appointed by the Haitiah |nterim Board of Frustees
Directors.

63



DRAFT --10/8/00 Compared Against 9/10/00

EXHIBIT A
EMPLOYEES CODE OF CONDUCT
The Code of Conduct for officers, employees and substantialy full-time
consultants and contractors of the Corporation shall be as follows:

l. DEFINITIONS. For purposes of this Code of Conduct, the following terms shall
be defined as follows:

A. "Affiliate" of a "Person” (as hereinafter defined) means a Person that
directly, or indirectly through one or more intermediaries, controls, is controlled
by, or is under common control with, such Person. For purposes of these-bylaws
this Code of Conduct, in determining whether one Person controls another
Person: (1) without limitation, the direct or indirect ownership or control of or
power to vote five percent or more of the outstanding fvoting securities } of a

corporatlon shall be deemed to constltute control of such corporatlon @3@

alene in the case of ang Person that owns an mtereet in an Indgenden
Transmission Company, such Person and the Independent Transmission
Company shall not be considered Affiliates; (2) members of any cooperative

corporation shall not, merely by virtue of membership in such corporation,
be deemed to be Affiliates of suech—eooperativel;(3)—each other or of the

cooper ative corporation; (3) members of any joint operating agency, joint
powers authority or comparable entity shall not, merely by virtue of

member ship in such joint operating agency, joint powers authority or other
such entity, be considered Affiliates of each other or of the joint operating

agency, joint powers authority or other such entity; (4) separate agencies of a
state or of the federal government shall not be considered Affiliates, regardless of
any commonallty of polltlcal control {@—membepsret—any—jemt—epepetmg—ageney
ad es;(5)
no tr| bal ut|I|ty or trlbal commermal enterprlse shaII be consdered an Afflllate of

any "Tribal Utility Regulatory Authority” (as defined in the Corporation’s
bylaws); and (6) no crown-owned utility shall be considered an Affiliate of any
" State or Provincia Energy Authority” (as defined in the Corporation’s
bylaws).

B. "Board of Trustees' means the Board of Trustees of the Corporation.

C. "Corporate Personnel” means each and all of the officers, employees and
substantially full-time consultants and contractors of the Corporation.
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D. "FERC" means the Federal Energy Regulatory Commission, or any
SUCCESSor agency.

al tor}:" [ ndependent
Transmlsson Company” means a_transmisson company meeting the
independence requirements established by FERC Order No. 2000 and all
supplements and amendments thereto issued by the FERC, and which
Company hasdivested its electric transmission systems.

FE. Market Participant” has the meaning set forth in Schedule 1 to this
Code of Conduct.

G. "Member" means a member of the Corporation.
H. "Person” means an individual, corporation, cooperative corporation,
municipal corporation,_guasi-municipal corporation, limited liability company,

partnership, limited partnership, limited liability partnership, association, joint-
stock company, trust, unincorporated organization, or government entity or
political subdivision thereof.

G]l. "Related Person of an individua means(a)—the—speuseef—saeh—mdwqduat

; ! }- the spouse and
dgendent chlldren of such |nd|V|dual
HJ. "Trustee" meansamember of the Board of Trustees.
GENERAL STATEMENT
A. The Corporation expects all Corporate Personnel to conduct business on

behalf of the Corporation with integrity and a high ethical standard. This Code of
Conduct and the bylaws of the Corporation set forth guidelines for all Corporate
Personnel to follow.

B. In general, Corporate Personnel should recognize and attempt to avoid
conduct or activities that involve, or might appear to involve, a conflict of interest.
Although it isimpossible to list every circumstance that may suggest a possibility
of aconflict of interest, some guidelines are as follows:

1 An individual’s position with the Corporation should not be used
for personal private gain or benefit.

2. Action that might result in or create the appearance of
inappropriate preferential treatment of any Trustee or Corporate Personnel,
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or any Related Person of any Trustee or Corporate Personnel, should be
avoided.

3. An individual should not engage in conduct or activities that
conflict or are inconsistent with any activity of the Corporation, or that
would cause a reasonable person to believe that such individual’s
judgment, loyalty or objectivity might be influenced in a way that is
adverse to the interests of the Corporation.

4, Care should be taken to avoid adversely affecting the public’'s
confidence in the integrity or the reputation of the Corporation. Any
conduct or activities of any Corporate Personnel should be capable of
being justified and withstanding public scrutiny.

5. Corporate Personnel who serve on the boards of other entities
(whether profit or nonprofit) must be meticulous in observing the rules of
separate loyalty.

C. In considering the guidelines set forth in this Code of Conduct and the
Corporation’s bylaws, Corporate Personnel must remember that the relationships
of their business associates, family, friends and other persons may give rise to a
potential conflict of interest even if the Corporate Personnel are not involved
directly. A potential conflict can exist where the parties in the relationship give or
receive, or could reasonably be perceived to give or recelve, unfair advantage or
preferential treatment because of the relationship. No Corporate Personnel should
have a direct or indirect interest in or relationship with any outside person or
organization that might affect (or that might reasonably be perceived by others as
affecting) the objectivity or independence of their judgment or conduct in carrying
out the duties to the Corporation.

D. Corporate Personnel should be aware that even the appearance of a
conflict of interest could harm the Corporation, and should always try to avoid
giving an appearance of impropriety. When in doubt, individuals should disclose
the circumstances and obtain approval in accordance with the procedures set forth
in this Code of Conduct and the Corporation’s bylaws.

STANDARDS
A. Non-Participation in Energy Transactions
1 No Corporate Personnel may act as a marketer or broker in

connection with any power or energy sale or purchase.
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2. No Corporate Personnel may purchase electricity, except for
ordinary personal or unrelated business purposes, or sell electricity except
to the extent necessary to carry out the Corporation's functions.

3. No Corporate Personnel may be an employee, director or attorney
of, or a substantially full-time consultant or contractor to, any Market

Entity- Participant.

seeunﬂes—reeaed—by—a—Merket—EnMy—Ln—the—amnt—the& No Corgorate
Personnel or an¥ Rel ated Person of any Corporate Personnel receivesa

drrect or_indirect frnancral mterest in |nclud|n the direct or
ndlrect owner ship of securities of) any Market Participant; provided

however, that Corporate Personnel and Related Persons of Corporate
Personnel will be permitted to own securities of a Market Participant
through diversified mutual funds (other than those funds

concentrating their investments in the electric power industry or the
electric utility industry or an ments ther eof).

5. Notwithstanding the provisions of Section 4 above, Corporate
Personnel (or any Related Person of any Corporate Personnel) who
hold a financial interest in a Market Participant may (A) hold such a

fnancral interest for a gerlod not to exceed six months following

petition (or the Corgoratlon! on behalf of any SUCh mdrvrduaJ! may
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etition) FERC for (1) an exception to the foregoing prohibition on
holding any such financial interest or (2) an extension of time to
dispose of any such financial interest (in either case, however, onl
those financial interests held by such individual at the time of
becoming one of the Corporate Personnel), which exception or
extenson FERC may grant if FERC determines that the reguired

disposition of such financial interest will result in economic hardship
to such individual due to tax effects or legal restraints on the transfer
of such financial interest and that granting such exception or
extension will be consistent with the public interest.

6. Any Corporate Personnel (or Related Person of any such
Corporate Personnel) who holds a financial interest in a Market

Participant may (i) hold such a financial interest for a period not to
exceed six _months following such Corporate Personnel’s initial
employment by the Corporation; and (ii) petition (or the Corporation,
on behalf of any such Corporate Personnel (or Related Person of any
such Corporate Personnel), may petition) the FERC for (1) an
exception to the foregoing prohibition on haolding any such financial
interest; or (2) an extension of time to dispose of any such financial
interest (with respect, however, in either case to only those financial

interests held by such Corporate Personnel (or Related Person of any
such Corporate Personnel) at the time of such person’s initial

employment by the Corporation, which exception or extension the
FERC may grant if the FERC determines that the required

disposition of Corporate Personnel’s financial interest will result in
economic hardship to such person (or Related Person of any such
Corporate Personnel) due to tax effects or legal restraints on the
transfer of such financial interest and that granting such exception or
extension will be consistent with the public interest.

L An individual shall not be deemed to be in violation of this
Code of Conduct merely because such individual (or any Related

Person of such individual):

a) isaresidential retail consumer of electric energy; or

oewnership continues his or _her pre-existing participation in a
qualified defined benefits pension plan or health benefits plan
of a Market Participant for purposes of receiving pension
benefits and post-employment health benefits or remaining

eligible to receive such benefits at a future time so long as the
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benefits to such individual under any such pension plan do not
vary with the economic performance of such Market

Participant or the value of any securities of any such Market
Entity Participant held by such plan.

Administration of Tariffs

1 Corporate Personnel shall act in accordance with the policy of the
Corporation to offer open-access transmission service on a non-
discriminatory basis.

2. If there is discretion in the application of any tariff provision
relating to the transmission of electricity, including, but not limited to,
cost, available transmission capacity, scheduling, dispatching, ancillary
services or transmission curtailment priority, the Corporation and all
Corporate Personnel will apply the tariff provision in substantialy the
same manner to the same or similarly situated persons.

3. The Corporation and all Corporate Personnel will strictly enforce
any tariff provision relating to transmission service that does not, by its
terms, provide for the exercise of discretion.

4, The Corporation and all Corporate Personnel will process all
similar requests for transmission in a non-discriminatory manner and
without undue delay. The Corporation will maintain for public inspection
records of all requests for transmission, when each request was received,
and the determination-ef response to each request.

5. To the extent that the Corporation grants a waiver of a non-
material tariff provision that provides for discretionary waiver, the
Corporation will maintain a written log of such waivers and provide the
log for review and copying at the request of any interested person at such
person's expense during regular business hours at the Corporation's offices.

Non-Disclosure of Transactional and Other Confidential | nformation-

1 The Corporation and all Corporate Personnel will abide by the
requirements of 18 CFR Seetion 88 37.1-37.4, as amended, or any
successor law, relating to Standards of Conduct for Public Utilities.

2. Neither the Corporation nor its officers or employees shall at any
time use non-public information obtained in their official capacities to the
detriment of the Corporation or for their direct or indirect persona gain or
advantage, or for the personal gain or advantage of any other Person,
including but not limited to a Related Person of an officer or employee.
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3. Neither the Corporation nor its officers or employees shall at any
time disclose any confidential or commercialy sensitive information or
trade secrets of the Corporation, except as and to the extent authorized by
the Corporation’s bylaws and any other rules of the Corporation.

General Conflict of Interest Reguirements

1 Corporate Personnel shall comply with al laws and regulations
applicable to the conduct of the business of the Corporation and this Code
of Conduct. Corporate Personnel who become aware of any illegal
conduct on the part of any other Corporate Personnel, or any conduct that
is otherwise inconsistent with the requirements of this Code of Conduct,
shall promptly report such conduct to their supervisor or the President or
Genera Counsel of the Corporation.

2. Corporate Personnel shall not put themselvesin a position in which
their personal interests and those of the Corporation might be in conflict or
that might interfere with their ability to perform their job as well as
possible.

3. Corporate Personnel shall not use any Corporation property or
services for personal gain and shall not remove or dispose of the materials,
supplies or equipment of the Corporation without proper authority.

4, Corporate Personnel and their Related Persons shall not accept any
form of gift, gratuity or entertainment that would tend to affect, or give the
appearance of affecting, their judgment in the performance of their duties;
provided, however, that Corporate Personnel shall be entitled to accept (a)
entertainment such as food, refreshments and entertainment in the course
of a luncheon, theater, sports event or socia event, and (b) non-cash gifts
of a nominal value, such as pens, pencils, note pads, caendars, and other
non-cash gifts received for a special occasion, in each case of a vaue not
exceeding U.S. $250 per source per year.

5. Corporate Personnel shall not use funds or resources of the
Corporation in support of any politica party or candidate for elected
office. Corporate Personnel may not use their position, authority or
influence with the Corporation for the purpose of affecting the result of an
election or a nomination or a party er for public office. Corporate
Personnel shall not directly or indirectly coerce, attempt to coerce,
command or advise another officer or employee to pay, lend or contribute
anything of value or to contribute personal services to a party, committee,
organization, agency or person for political purposes.
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6. Corporate Personnel with responsibility to initiate or modify
entries in the Corporation's accounting records shall perform such duties
with management's approval and in conformance with the Corporation's
accounting policies and procedures.

7. Corporate Personnel shall not, except as may be alowed by a
recognized legal privilege or appropriate assertion of confidentiaity,
withhold information from or give false or misleading information to
anyone conducting duly authorized investigations or audits.

IMPLEMENTATION

A. The Corporation will inform and train all Corporate Personnel with respect
to applicable provisions of federal, state, provincia and tribal law. The
Corporation will direct all Corporate Personnel to comply with applicable
provisions of federal, state, provincial and tribal law. The Corporation will
monitor all Corporate Personnel, and will conduct periodic reviews to ensure such
compliance. The Corporation will instruct all Corporate Personnel to contact their
supervisors or the General Counsel of the Corporation if they have any questions
regarding applicable federal, state, provincia or tribal law or this Code of
Conduct.

B. The Corporation will distribute copies of this Code of Conduct to all
Corporate Personnel who are involved directly or indirectly in the scheduling or
provision of transmission service or in the purchase of ancillary services. Copies
of this Code of Conduct will be provided to any new Corporate Personnel as part
of an orientation process. The Corporation will direct all Corporate Personnel to
comply with this Code of Conduct. All Corporate Personnel shall be required to
complete an annual disclosure questionnaire regarding compliance with this Code
of Conduct and investments in Market Entities; provided, however, that the Board
of Trustees may determine that certain categories of non-management Corporate
Personnel shall not be required to complete such questionnaire or may complete
an abbreviated questionnaire.

C. The Board of Trustees will evaluate the Corporation's experience and
refine these procedures, if necessary, to ensure continued compliance with this
Code of Conduct.

D. The Audit Committee shall monitor compliance with this Code of Conduct
and shall make a compliance report to the full Board of Trustees at least annually.

E. Any Corporate Personnel shall be subject to discipline for failure to
comply with al applicable federal, state, provincial and tribal laws or for failure to
comply with this Code of Conduct. Discipline may take the form of reprimand,
suspension without pay, limitation in the scope of responsibilities, termination, or

A-8



DRAFT --10/8/00 Compared Against 9/10/00

such other disciplinary action as is permitted by applicable law, in accordance
with policies approved by the Board of Trustees.
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SCHEDULE 1

[CURRENT DEFINITION OF "MARKET PARTICIPANT" ASSET
FORTH IN 18 CFR § 35.34(b)(2), ASAMENDED]
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EXHIBIT B
TRUSTEES CODE OF CONDUCT
The Code of Conduct for Trustees of the Corporation is as follows:

l. DEFINITIONS. For purposes of this Code of Conduct, the following terms shall
be defined as follows:

A. "Affiliate" of a "Person” (as hereinafter defined) means a Person that
directly, or indirectly through one or more intermediaries, controls, is controlled
by, or is under common control with, such Person. For purposes of these-bylaws
this Code of Conduct, in determining whether one Person controls another
Person: (1) without limitation, the direct or indirect ownership or control of or
power to vote five percent or more of the outstanding fvoting securities } of a

corporatlon shall be deemed to constltute control of such corporatlon @3@

Sie ct - war -

alene in the case of ang Per son that owns an mtereet in an Indgenden
Transmission Company, such Person and the Independent Transmission
Company shall not be considered Affiliates; (2) members of any cooperative

corporation shall not, merely by virtue of membership in such corporation,
be deemed to be Affiliates of sueh—eooperativel;(3)—each other or of the

cooper ative corporation; (3) members of any joint operating agency, joint
powers authority or comparable entity shall not, merely by virtue of

member ship in such joint operating agency, joint powers authority or other
such entity, be considered Affiliates of each other or of the joint operating

agency, joint powers authority or other such entity; (4) separate agencies of a
state or of the federal government shall not be considered Affiliates, regardless of
any commonallty of polltlcal control {@—membepsret—any—jemt—epepetmg—agene}#
ad es;(5)
no tr| bal ut|I|ty or trlbal commermal enterprlse shaII be consdered an Afflllate of
any "Tribal Utility Regulatory Authority” (as defined in the Corporation’s
bylaws); and (6) no crown-owned utility shall be considered an Affiliate of any
" State or Provincia Energy Authority” (as defined in the Corporation’s
bylaws).

B. "FERC" means the Federal Energy Regulatory Commission, or any
SUCCESSor agency.

C. "Independent Transmission Company" means a transmission

company meeting the independence requirements established by FERC
Order No. 2000 and all supplements and amendments thereto issued by the
FERC, and which Company has divested its electric transmission system.

B-1



DRAFT --10/8/00 Compared Against 9/10/00

D. "Market Entity" means fany Market Participant, Member,—Fransmission
Customer or Scheduling Coordinator, or any Affiliate of any Market Participant,
M ember;—Fransmission-Custemer or Scheduling Coordinator-.

BE. Market Participant” has the meaning set forth in Schedule 1 to this
Code of Conduct.

E. "Member" means amember of the Corporation.

o

"Person” means an individual, corporation, cooperative corporation,
municipal corporation,_guasi-municipal corporation, limited liability company,
partnership, limited partnership, limited liability partnership, association, joint-
stock company, trust, unincorporated organization, or government entity or
political subdivision thereof.

EH. "Related Person" of an individual means {a)-the-speuse-of-such-dividual
or—{b)—apersontving-n-the-same-household—as the spouse and dependent

children of such individual.

GENERAL STATEMENT

A. The Corporation expects all Trustees of the Corporation to conduct
business on behalf of the Corporation with integrity and a high ethical standard.
This Code of Conduct and the bylaws of the Corporation set forth guidelines for
al Trusteesto follow.

B. In general, Trustees should recognize and attempt to avoid conduct or
activities that involve, or might appear to involve, a conflict of interest. Although
it is impossible to list every circumstance that may suggest a possibility of a
conflict of interest, some guidelines are as follows:

1 A Trustee's position with the Corporation should not be used for
personal private gain or benefit.

2. Action that might result in or create the appearance of
inappropriate preferential treatment of any Trustee or Related Person of
any Trustee should be avoided.

3. A Trustee should not engage in conduct or activities that conflict or
are inconsistent with any activity of the Corporation, or that would cause a
reasonable person to believe that the Trustee's judgment, loyalty or
objectivity might be influenced in a way that is adverse to the interests of
the Corporation.
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4, Care should be taken to avoid adversely affecting the public’s
confidence in the integrity or the reputation of the Corporation. Any
conduct or activities of a Trustee should be capable of being justified and
withstanding public scrutiny.

5. Trustees who serve on the boards of other entities (whether profit
or nonprofit) must be meticulous in observing the rules of separate loyalty.

C. In considering the guidelines set forth in this Code of Conduct and the
Corporation’s bylaws, a Trustee must remember that the relationships of his or her
business associates, family, friends and other persons may give rise to a potential
conflict of interest even if the Trustee himself or herself is not involved directly.
A potential conflict can exist where the parties in the relationship give or receive,
or could reasonably be perceived to give or receive, unfair advantage or
preferential treatment because of the relationship. No Trustee should have a direct
or indirect interest in or relationship with any outside person or organization that
might affect (or that might reasonably be perceived by others as affecting) the
objectivity or independence of his or her judgment or conduct in carrying out the
duties to the Corporation.

D. Trustees should be aware that even the appearance of a conflict of interest
could harm the Corporation, and should always try to avoid giving an appearance
of impropriety. When in doubt, individuals should disclose the circumstances and
obtain approval in accordance with the procedures set forth in this Code of
Conduct and the Corporation’s bylaws.

STANDARDS

A. Administration of Tariffs

1 Trustees shall act in accordance with the policy of the Corporation
to offer open-access transmission service on a non-discriminatory basis.

2. Trustees shall act in accordance with the policy of the Corporation
to apply each tariff provision in substantially the same manner to the same
or similarly situated persons.

B. Non-Disclosure of Transactional and Other Confidential Information

1 Each Trustee shall abide by the requirements of 18 CFR Seetion §
37.1-37.4, as amended, or any successor law, relating to Standards of
Conduct for Public Utilities.

2. No Trustee shall a any time use non-public information that is
obtained through such Trustee's relationship with the Corporation to the
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detriment of the Corporation or for his or her direct or indirect personal
gain or advantage, or for the persona gain or advantage of any other
Person, including but not limited to a Related Person of such Trustee.

3. No Trustee shal a any time disclose any confidential or
commercialy sensitive information or trade secrets of the Corporation,
except as and to the extent authorized by the Corporation’s bylaws and any
other applicable rules of the Corporation.

General Conflict of Interest Reguirements

1 Each Trustee shall comply with all laws and regulations applicable
to the conduct of the business of the Corporation and this Code of
Conduct. Any Trustee who becomes aware of any illegal conduct on the
part of any other Trustee, or any conduct that is otherwise inconsistent
with the requirements of this Code of Conduct, shall promptly report such
conduct to the Board of Trustees.

2. No Trustee, nor any Related Person of any Trustee, may be
connected as an owner, director, officer, employee, partner, principal,
or_in any similar capacity to a Market Entity.

3. No Trustee or any Related Person of any Trustee may have a
direct or indirect financial interest in (including the direct or indirect
ownership of securities of) any Market Entity; provided, however

that a Trustee and Related Persons of a Trustee will be permitted to
own securities of a Market Entity through diversified mutual funds
(other than those funds concentrating their investments in the electric
power industry or the electric utility industry or any segments
ther eof).

4. Notwithstanding the provisions of Section 3 above, a Trustee
(or any Related Person of a Trustee) who hold afinancial interest in a
Market Entity may (A) hold such afinancial interest for a period not
to exceed six months following such Trustee's election, and (B)
petition (or the Corporation, on behalf of any such individual, may

etition) FERC for (1) an exception to the foregoing prohibition on
holding any such financial interest, or (2) an extension of time to
dispose of any such financial interest (in either case, however, only to
those financial interests held by such individual at the time of the
initial election of such Trustee to the Board of Trustees), which
exception or extension FERC may grant if FERC determines that the
required disposition of such financial interest will result in economic
hardship to such individual dueto tax effects or legal restraints on the
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transfer of such financial interest and that granting such exception or
extension will be consistent with the public interest.

5. An_individual shall not be deemed to be in violation of this
Code of Conduct merely because such individual (or any Related

Per son of such individual):
a) isaresidential retail consumer of electric energy; or

b) continues his or her pre-existing participation in_a
qualified defined benefits pension plan or _health benefits plan
of a Market Entity for purposes of receiving pension benefits
and post-employment health benefits or remaining eligible to
receive such benefits at a future time so long as the benefits to
such individual under any such pension plan do not vary with
the economic performance of such Market Entity or the value
of any securities of any such Market Entity held by such plan.

6. No Trustee shall use any Corporation property or services for
personal gain or remove or dispose of the materials, supplies or equipment
of the Corporation without proper authority.

37. No Trustee or Related Person of any Trustee shall accept any form
of gift, gratuity or entertainment that would tend to affect, or give the
appearance of affecting, his or her judgment in the performance of his or
her duties; provided, however, that a Trustee shall be entitled to accept (a)

entertainment such as food, refreshments and entertainment in the course
of a luncheon, theater, sports event or social event and (b) non-cash gifts
of a nominal value such as pens, pencils, note pads, calendars and other
non-cash gifts received for a special occasion, in each case of a vaue not
exceeding U.S. $250 per source per year.

58 No Trustee shall solicit or attempt to solicit for employment any
individual who is then an employee of the Corporation, or induce or
attempt to induce any such employee to terminate his or her employment
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with the Corporation, or take any other action that might reasonably
interfere with or damage the Corporation’s business opportunities or
business relationships with its employees, lenders, creditors, customers or
other Persons with which the Corporation conducts business, or otherwise
violate the Trustee' s duty of loyalty to the Corporation.

69. Except as may be allowed by a recognized lega privilege or
appropriate assertion of confidentiality, no Trustee shall withhold
information from or give false or mideading information to anyone
conducting duly authorized investigations or audits.

IMPLEMENTATION

A. If any Trustee, or any Related Person of a Trustee, has a direct or indirect
beneficial or other interest in, or relationship with, any Person (or any Affiliate of
any Person) with which the Corporation transacts (or proposes to transact)
business, the Trustee shall fully disclose to the Board of Trustees the existence
and nature of such interest or relationship and all applicable facts known to the
Trustee that an ordinarily prudent person would reasonably believe to be material
to a judgment about whether or not to proceed with the transaction. If the
transaction is sufficiently material to require action by the Board or one of its
committees, such Trustee must refrain from voting on such matter, and all
applicable action shall be undertaken in accordance with the Corporation’s bylaws
and applicable state law governing "interested" or "self-dealing” transactions
involving nonprofit corporations.

B. The Corporation will inform its Trustees with respect to applicable
provisions of federal, state, provincial and tribal law, and Trustees shall comply
with al applicable provisions of federal, state, provincial and tribal law. The
Audit Committee of the Board of Trustees will monitor the Trustees, and will
conduct periodic reviews to ensure such compliance. Trustees shall contact the
President or General Counsel of the Corporation if they have any questions
regarding applicable federal, state, provincia or tribal law or this Code of
Conduct.

C. The Corporation will distribute a copy of this Code of Conduct to each of
the Corporation’s Trustees upon their election to the Board of Trustees and not
less often than once a year thereafter. All Trustees shall be required to complete
an annual disclosure questionnaire regarding compliance with the provisions of
this Code of Conduct.

D. The Board of Trustees will evaluate the Corporation’s experience and

refine these procedures, if necessary, to ensure continued compliance with this
Code of Conduct.
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EE. The Board of Trustees may, by approva of two-thirds of its
members, remove from the Board of Trustees any Trustee who fails to comply
with all applicable federal, state, provincial and tribal laws, or failsto comply with
any provision of this Code of Conduct.
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SCHEDULE 1

[CURRENT DEFINITION OF "MARKET PARTICIPANT" ASSET
FORTH IN 18 CFR § 35.34(b)(2), ASAMENDED]

B-8



DRAFT --10/8/00 Compared Against 9/10/00

EXHIBITC

ALTERNATIVE DISPUTE RESOLUTION PROCESS

1 Definitions. In addition to the capitalized terms defined elsewhere in these
bylaws, the following additional term used in this exhibit kave has the meaning specified
below:

" Canadian Regulatory Authority” means the agency or agencies established under
the laws of Canada or the applicable Provinces of Canada and having jurisdiction over
facilities, interconnections, transmission rates, charges, terms and conditions of service of
a Canadian Transmission Provider or other Person.

2. Dispute Resolution.

2.1 Preconditions to Arbitration.

2.1.1 Informal Settlement. The parties shall make all reasonable effortsto
settle all disputes governed by this exhibit. In the event any such dispute is not settled,
either party may request in writing that the manager of WRTA appoint an impartia
facilitator to aid the parties in reaching a mutually acceptable resolution to the dispute;
such appointment shall be made within 10 days of receipt of the request. The facilitator
and representatives of the parties with authority to settle the dispute shall meet within 21
days after the facilitator has been appointed to attempt to negotiate a resolution of the
dispute. Settlement offers shall not be admissible in any subsequent dispute resolution
process. With the consent of all parties, resolution may include referring the matter to a
technical body for resolution or for an advisory opinion.

212 |Impasse. |If the parties have not succeeded in negotiating a
resolution of the dispute within 30 days after first meeting with the facilitator or if the
facilitator is not appointed within 10 days pursuant to Section 2.1.1 of this exhibit, unless
otherwise agreed, the parties shall be deemed to be at an impasse and any such disputing
party may commence the arbitration process provided hereunder by notice to the other
party. The Corporation shall post on the RTO West Website notice of the
commencement of such dispute resolution process with respect to any party within 48
hours after the Corporation sends or receives such notice.

2.1.3 Statements of Dispute. Within 14 days of a party’s request that the
arbitration process be commenced, each party shall submit a statement in writing to the
other party, which statement shall set forth in reasonable detail the nature of the dispute,
the issues to be arbitrated, and the proposed arbitrator’s award sought through such
arbitration proceedings. To the extent parties do not agree on the terms of a required
contract provision, each submittal shall include proposed contract language for those
issues in dispute.
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2.1.4 Selection of an Arbitrator. Within 10 days following the submission
of their statements, the parties shall select an arbitrator familiar with and knowledgeable
about the policies and criteria used in the parties Control Areas, transmission systems,
and regulatory requirements. If the parties cannot agree upon an arbitrator, the parties
shall take turns striking names from a list of 10 qualified individuals supplied by the
WRTA Arbitration Committee from the list maintained by the WRTA Board, with a party
chosen by lot first striking a name. The last-remaining name not stricken shall be
designated as the arbitrator. If that individual is unable or unwilling to serve, the
individual last stricken from the list shall be designated and the process repeated until an
individual is selected who is able and willing to serve. Absent the express written
consent of all parties as to any particular individual, no person shall be eligible for
selection as an arbitrator who is a past or present officer, member of the governing body,
employee of or consultant to any of the parties, or of an entity related to or affiliated with
any of the parties, or whose interests are otherwise affected by the matter to be arbitrated.
Any individual designated as an arbitrator shall make known to the parties any such
disqualifying relationship and a new arbitrator shall be designated in accordance with the
provisions of this Section 2.1.4.

215 Procedural Rules. The arbitrator shall determine discovery
procedures, intervention rights, how evidence shall be taken, what written submittals may
be made, and other such procedural matters, taking into account the complexity of the
issues involved, the extent to which factual matters are disputed and the extent to which
the credibility of witnesses is relevant to a resolution of the dispute. Intervenors shall
have the same procedural rights as parties to the dispute. Each party to the dispute shall
produce all evidence determined by the arbitrator to be relevant to the issues presented.
To the extent such evidence involves commercialy sensitive or confidential information,
the arbitrator shall issue an appropriate protective order which shall be complied with by
all parties to the dispute. The arbitrator may elect to resolve the arbitration matter solely
on the basis of written evidence and arguments.

2.1.6 Intervention. The arbitrator shall admit as intervenors in the dispute
resolution process any Person that requests intervention and demonstrates to the arbitrator
good cause for intervention. Absent the agreement to the contrary of al parties, no
Person shall be permitted to intervene unless, as a condition of its intervention, it agrees
to be bound by the provisions of this exhibit in regard to the arbitration, including the
provisions related to deference on appeal to the FERC set forth in Section 25 2.4 of this
exhibit and to deference on appeal to a Canadian Regulatory Authority set forth in
Section 2:6 2.5 of this exhibit.

2.1.7 Evidence. The arhitrator shall take evidence submitted by the
disputing parties in accordance with procedures established by the arbitrator and may
request additional information, including the opinion of recognized technical bodies. All
disputing parties shall be afforded a reasonable opportunity to rebut any such additional
information. Other affected entities may request in writing that the arbitrator consider
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additional information, and the arbitrator may consider such additional information,
subject to aright of the parties to have a reasonable opportunity to rebut such additional
information.

2.2  Substantive Standards and Decision. As soon as practicable but in no
event later than 115 days of his or her selection as arbitrator, the arbitrator shall select, by
written notice to the parties, the proposed award of a party; or intervenor which best
meets the terms and intent of these bylaws, of any provisions of the RTO West Faritfs
Tariff not inconsistent with these bylaws, other applicable agreements, laws, or
regulations, or applicable technical standards and criteria not inconsistent with these
bylaws and any other policies or determinations by the arbitrator not inconsistent with
these bylaws; provided, however, if the arbitrator concludes that no proposed award is
consistent with the applicable considerations or that no proposed award addresses all
issues in dispute, the arbitrator shall specify how each proposed award is deficient and
request that the disputing parties submit new proposed awards that cure the deficiency
perceived by the arbitrator. A written decision, including specific findings of fact,
explaining the basis for the award shall be provided by the arbitrator with the written
notice to the parties. Awards shall be based only on the evidence on the record before the
arbitrator. No award that is not appealed shall be deemed to be precedential in any other
arbitration related to a different dispute.

2.3 Compliance and Costs.

2.3.1 Compliance With the Arbitrator's Award. Immediately upon the
decision by the arbitrator, except during the period of appeal as provided for in Sections
2.4 or 2.5 of this exhibit, the parties shall commence to take, and thereafter diligently
prosecute to completion, whatever action is required to comply with the selected award to
the extent the selected award does not require regulatory action and-shal—pursde-no
avende-ofappeal. To the extent the award requires local, state, federal, provincial or
tribal approval or regulatory action, FERC review of an award involving a federal power
marketing agency, or a FERC filing by a transmission provider subject to Sections 205 or
206 of the Federa Power Act, 16 USC 88 824 d. and e.), or a Canadian Regulatory
Authority filing by a Canadian party, the affected party or intervenor shall promptly
submit and support that portion of the award with the appropriate authority except as
provided in Section 2.4 or Section 2.5 of this exhibit. Any and all costs associated with
the arbitration (but not including the parties’ costs associated with attorney and witness
fees) shall be borne by the party or parties whose proposed award was not selected, unless
the parties agree to an alternate method of allocating costs, or unless the arbitrator
determinesit would be appropriate to allocate all or a portion of such costs to one or more
intervenors.

24  FERC Appedl.

24.1 Grounds for Appeal. Within 30 days of the issuance of any
arbitration award, any party to an arbitration may apply to the FERC to hear an appeal of
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such award with respect to matters to which the FERC has jurisdiction, but only upon the
grounds that the award is contrary to or beyond the scope of these bylaws or is unjust,
unreasonable, unduly discriminatory or preferential or otherwise inconsistent with the
FPA or the FERC' s then applicable standards or policies. Any appeal to the FERC shall
be based solely upon the record assembled by the arbitrator; provided, however, that any
order by an arbitrator excluding material from the arbitration record or any ruling which
is aleged to violate due process may be explicitly appeaed to the FERC by a party as a
part of an appeal under this Section 2.4. Parties to arbitrations intend that: (i) the FERC
should afford substantial deference to the factual findings of the arbitrator; (ii) the
portion, if any, of the award relating to issues not of first impression (i.e., matters
previously decided by the FERC or a court of competent jurisdiction in cases involving
comparable facts and circumstances) should be afforded appropriate deference by the
FERC,; and (iii) the portion, if any, of the award relating to issues of first impression
should be afforded no deference by the FERC. Implementation of the award shall be
stayed pending an appeal to the FERC unless and until, at the request of a disputing party,
the FERC issues an order shortening or extending the stay.

2.4.2 No Expansion of Factual Record. No party to an arbitration shall
seek to expand the factual record before the FERC beyond that offered to the arbitrator,
except that any party to an arbitration may submit such additional evidence or argument
as may be needed to respond to new evidence or arguments raised by intervenors before
the FERC who were not parties to the arbitration.

25 Canadian Review of Arbitration Awards.

25.1 Canadian Facilities. In a dispute involving transmission facilities
within Canada or interconnection with transmission facilities within Canada or
transmission service provided through such facilities, a party may elect to utilize the
procedures of this Section 2.5.

252 Canadian Appeal. Any paty to an arbitration involving
transmission facilities within Canada may apply to the appropriate Canadian Regulatory
Authority or, where no Canadian Regulatory Authority has jurisdiction, to the appropriate
Canadian court, to hear an appeal of any award with respect to such facilities only upon
the grounds that the award is contrary to or beyond the scope of these bylaws or is unjust,
unreasonable, unduly discriminatory or preferential or otherwise inconsistent with
applicable Canadian laws or with then-applicable standards or policies of the appropriate
Canadian Regulatory Authority.

2.5.3 Canadian Appeal Record. Any appea to a Canadian Regulatory
Authority (or Canadian court, as the case may be) by a party to an arbitration involving
transmission facilities within Canada shall be based solely upon the record assembled by
the arbitrator; provided, however, that any order by an arbitrator including material from
the arbitration record or which is alleged to violate due process may be explicitly
appealed to the Canadian Regulatory Authority by a party as part of an appeal under this
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Section 2.5. Parties to arbitrations intend that: (i) the Canadian Regulatory Authority (or
Canadian court, as the case may be) should afford substantial deference to the factual
findings of the arbitrator; (ii) the portion, if any, of the award relating to issues not of first
impression (i.e., matters previously decided by the Canadian Regulatory Authority{, or
Canadian court, as the case may be), or a court of competent jurisdiction in cases
involving comparable facts and circumstances) should be afforded appropriate deference
by the Canadian Regulatory Authority (or Canadian court, as the case may be), and (iii)
the portion, if any, of the award relating to issues of first impressions should be afforded
no deference by the Canadian Regulatory Authority (or Canadian court, as the case may
be); provided, however, that nothing in this provision is intended to limit the ability of a
Canadian Regulatory Authority (or Canadian court, as the case may be) on its own
initiative to review an award, should it determine that the award affects a matter within its
jurisdiction.

254 Canadian Appeal Proceeding. If any party to an arbitration
involving transmission facilities within Canada desires to appeal an award, it shall
provide written notice to that effect to all other parties and to the arbitrator within 14 days
following the date of the award. If such notice of appeal istimely provided:

(@) Within 14 days of the date of such first notice of appeal, the
party providing such notice shall file its statement of position regarding the appeal with
the Canadian Regulatory Authority (or Canadian court, as the case may be), together with
the complete evidentiary record of the arbitration and a copy of the award.

(b) Within 30 days of the date of such first notice of appeal, any
other party that was a party to the arbitration may file its statement of position regarding
the appea with the Canadian Regulatory Authority (or Canadian court, as the case may
be).

(c) Copies of al materials filed with the Canadian Regulatory
Authority (or Canadian court, as the case may be) by a party during the course of an
appeal shall be delivered to all other parties.

(d) Implementation of the award shall be deemed stayed pending
an appeal unless and until, at the request of a disputing party, the Canadian Regulatory
Authority (or Canadian court, as the case may be) issues an order shortening or extending
such stay.

(e) The parties intend that Canadian Regulatory Authority (or
Canadian court, as the case may be) orders resulting from appeals shall be subject to
judicial review pursuant to applicable Canadian laws.

255 Review on Initiative of Canadian Regulatory Authority. An award
involving transmission facilities within Canada shall be filed with the appropriate
Canadian Regulatory Authority within 10 days after its issuance. The Canadian
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Regulatory Authority may thereafter determine whether to review the award on its own
initiative, take such other action as it may deem appropriate, or take no action with
respect to the award. Should the Canadian Regulatory Authority take no action regarding
the award within such 30-day period, the parties to the arbitration are entitled to assume
that the Canadian Regulatory Authority intends to take no action + on its own initiative
to review the award. Should the Canadian Regulatory Authority issue an order under this
Section 2.5.5 initiating areview of the award within such 30-day period, the effectiveness
of the award shall be stayed pending a final order of the Canadian Regulatory Authority
regarding the award.

2.6  Judicia Review. Subject to the right of any party to appea to, and
exhaustion of remedies at, the FERC or at a Canadian Regulatory Authority (or Canadian
court, as the case may be), as provided in Sections 2.4 and 2.5 of this exhibit, any party
shall be entitled to seek enforcement of the Award in any court of competent jurisdiction.
Except for appedls of any decision by the FERC or by a Canadian Regulatory Authority,
judicial challenges to an award under this exhibit shall be limited to the grounds specified
in the Federal Arbitration Act, Fitle 9, U-S:C: USC 88 1-14, as amended.

-FOOTNOTE 1-

Depending upon the outcome of discussions within the Adjunct Committee
which is addressing Canadian issues, the definition of the Mgor Transmitting Utilities
Class may need to be revised to accommodate participation of Canadian transmission
owners, since such participation may take the form of indirect participation through an
intermediary Independent Grid Operator, rather than direct participation through
Transmission Operating Agreements between the individual transmission owners and the
RTO. The issue of the participation of the BC Independent Grid Operator (1GO) has aso
been discussed. The BC IGO has a clear interest in the policies and tariff of RTO West
and it has a clear interest in coordinating with RTO West in the development of policy
matters which affect transmission operations in British Columbia. However, the genera
consensus was that those interests should be addressed contractualy in the agreement
between RTO West and the BC 1GO and not through its participation as a member in any
of the member classes of RTO West.
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