NORTH AMERICAN ENERGY STANDARDS BOARD

1301 Fannin, Suite 2350 e Houston, Texas 77002 e Phone: (713) 356-0060 ¢ Fax: (713) 356-0067
email: naesb@naesb.org e Web Site Address: www.naesh.org

November 29, 2006

For Posting
TO: NAESB Wholesale Electric Quadrant (WEQ) Board Members
FROM: Rae McQuade
cc: NAESB Managing Committee, Bill Boswell, Craig Glazer, Phillip Harris
RE: WEQ Request for Notational Vote on the Drafting Collaborative amendments to the WEQ

Procedures for the creation of an Independent Grid Operator/Planner Segment

Dear WEQ Board Members,

The WEQ drafting collaborative met yesterday’ and agreed to amendments to the WEQ Procedures® to support the
creation of a sixth segment -- Independent Grid Operator/Planners (see redlined procedures provided as Attachment
B). The amendments have been reviewed by Bill Boswell, our General Counsel, and he does not find them to be
inconsistent with our existing bylaws or certificate. To effect these changes, Section 18 of the WEQ Procedures will
be followed (see Attachment A), and you are asked to review the amendments and vote to either support or oppose
them within the next 30 days. The ballots should be returned to the NAESB office either through email in reply to
this message (or to emails: vthomason@naesb.org, naesb@naesb.org) or via fax (713-356-0067) by December 28.
Board members and contact information are provided in Attachment C.

Best Regards,

Rae

Rae McQuade, NAESB President

! The notes from the 11-28-06 conference call are posted on the NAESB web site at the following address:
http://www.naesh.org/pdf2/weq_bd112806mn.doc.

% The redlined amendments proposed by the WEQ Drafting Collaborative are posted on the NAESB web site at the
following address: http://www.naesb.org/pdf2/weq_bd112806al.doc




NORTH AMERICAN ENERGY STANDARDS BOARD

1301 Fannin, Suite 2350 e Houston, Texas 77002 e Phone: (713) 356-0060 ¢ Fax: (713) 356-0067
email: naesb@naesb.org e Web Site Address: www.naesh.org

November 29, 2006

NAESB Wholesale Electric Quadrant Board Member Notational Ballot
Due December 28, 2006 (Fax 713-356-0067, email vthomason@naesb.orgq)

Given that:

(1) The leadership of the ISOs and RTOs fully support the four conditions outlined by the NAESB Board Named
Committee on August 24, as shown below:

If the following four conditions are met, the Board Committee supports the creation of a sixth segment in
the WEQ Quadrant: Independent Grid Operators/Planners, to be composed of 1SOs, RTOs and other
independent grid operators - with no subsegments defined at this time. The sixth segment will have 7
Board seats and 7 EC seats, as required by the NAESB bylaws. The conditions to be met are: (a)the IRC
and NAESB support the dissolution of the JIC and will pursue such action with NERC, (b) the creation of
the new segment will comply fully with the WEQ subsegment principles as noted in Section 2.4 on the WEQ
Procedure, (c) the "At Large" subsegment in the other five segments will be redefined to exclude the ISOs,
RTOs and other independent grid operators and planners, and (d) the nine IRC members will join NAESB
as members and commit resources to the development of NAESB business practices.

And

(2) The organizations that would populate the new segment would not be present in any other segment of the WEQ,
Then:

The WEQ Board members support the amendments proposed by the WEQ Drafting Collaborative to the WEQ
Procedures to create a sixth segment “Independent Grid Operators/Planners” defined as “Any entity in North
America authorized by an appropriate governmental authority to operate as a regional transmission organization,
independent system operator, independent tariff administrator or independent planning entity and which does not
have a business or financial interest in any other WEQ segment.” The redlined amended procedures are attached
(Attachment B).

BOARD MEMBER ACTION REQUESTED:

As a NAESB WEQ Board Member, | support the amendments proposed by the WEQ Drafting Collaborative to the
WEQ Procedures as shown in redline format attached.:

YES

NO

Signature:

Date:
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Attachment A: Section 18 of the WEQ Procedures

To effect changes in the WEQ Procedures, Section 18 governs amendments:

18 Amendments

18.1

18.2

18.3

Any interested party may request a change to the WEQ Procedures by forwarding a request in writing
to the NAESB Office.

The WEQ Procedures Drafting Collaborative Task Force is charged with drafting amendments to the
quadrant procedures. The changes will be reviewed by NAESB Counsel to ensure that the
amendments are not inconsistent with the organization’s certificate and bylaws. After such
assessment, the procedures will be reviewed for adoption by the WEQ membership. The NAESB
Office will forward proposed amendments with a notational ballot to all WEQ Board members. The
notational balloting period shall be 30 days. For the amendments to be adopted, 75% affirmative vote
of the WEQ Board members with a minimum of 40% affirmative vote from each segment will be
required. After the WEQ Board vote is taken and passes, the amendments must also be ratified by
WEQ membership. For the amendments to be ratified, a minimum of 75% of the WEQ members
returning ballots should vote affirmatively.

The foregoing notwithstanding, any actions taken under Section(s) 2.4, 7.5, or 10.5c of the WEQ
Procedures shall be approved only in accordance with the provisions set forth in those Section(s); once
so approved, such actions shall not be subject to, or require, any other or additional consideration
under Section 18 of the WEQ Procedures.
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Attachment B

North American Energy Standards Board
Wholesale Electric Quadrant Procedures
As Amended and Approved by the NAESB WEQ Membership — April 14, 2005
REDLINED FOR NEW SEGMENT —Draft 11-28-06

11 Definitions Included In NAESB Bylaws

All capitalized terms, if not defined in Section 1.2, shall have the same definitions as specified in the
Bylaws or Certificate of Incorporation (Certificate) of NAESB.

1.2 Definitions for the Purposes of this Exhibit

A

B

@]

-

“Entity” - an individual, partnership, firm, corporation or organization who is a Member of the
WEQ.

“lOU” - an investor owned entity with substantial business interest in owning and/or operating any
two of the following three asset categories --- generation, transmission, distribution.

“Segment Membership” - the Segment Members collectively.

“Segment Procedures” - the procedures that may be attached to this document as exhibits for each
of the Segments, as amended.

“Services” - providers of services to participants in the wholesale electric industry, which would
include, but not be limited to, software providers, consultants and other Entities not otherwise
considered to be a Transmission, Generation, Marketer/Broker, Distribution/Load-Serving Entity
or End-User.

“Sub-Segment” - the allocation of Board and EC seats as shown on Attachment A.
“Sub-Segment Principles” - the principles described in Section 2.4 of these Procedures.

“Sunrise” - Sub-Segments may be revisited at any time, but no later than three (3) years from
WEQ formation approval by the NAESB Board. .

“WEQ?” - the Wholesale Electric Quadrant.

“WEQ Designated Alternates” - the group of WEQ Memberships selected by each WEQ
Membership Segment’s Sub-Segment to serve in the stead of WEQ EC Members who are unable
to attend EC meetings.

“WEQ EC” - the Executive Committee of the WEQ.

“WEQ Membership” - the Voting Members of the WEQ collectively.

“WEQ Segment” - one of five-six (65) equal Membership Segments of the NAESB WEQ,
representing the following functions that exist in the operation of the wholesale electric industry:

Transmission; Generation; Marketers/Brokers; Distribution/Load Serving Entities; End
User, Independent Grid Operators/Planners.

2 Purpose, Scope, Activities and Policies
2.1 Purpose, Scope and Activities

A

Purpose

The purpose of the WEQ of NAESB is to propose, evaluate and adopt voluntary Standards that
apply to business practice Standards, Model Business Practices and communication protocols
including, but not limited to, electronic data interchange (“EDI™) record formats. All Standards
shall be designed to promote more competitive, efficient and reliable wholesale electric service.

Scope and Activities

The WEQ is concerned with activities necessary or desirable to achieve the objectives and
purposes of the commercial aspects of the wholesale electric industry, and are appropriate to the
operation of the wholesale electric market.

The WEQ will work closely with other NAESB Quadrants to strive for consistency where
proposed business practice Standards, Model Business Practices and communication protocols
affect those other Quadrants.

WEQ Quadrant Procedures as Approved April 14, 2005 -- Page 1 of 13
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Policies

The WEQ shall comply with the policies and procedures specified in the Bylaws and Certificate of
NAESB.

Segment Organization and Description

The WEQ shall be composed of five—six Segments: (1) Transmission, (2) Generation, (3)
Marketers/Brokers, (4) Distribution/Load Serving Entities, —and—(5) End Users_and (6) Independent
Grid Operators/Planners. Each prospective Member of the WEQ shall declare the Segment(s), and if
applicable, the Sub-Segment, with which they have a legitimate business interest and are to be
identified.

A Transmission
Any Entity engaged in the activity of owning, operating or controlling bulk electric transmission
facilities in North America.

B Generation

Any Entity engaged in the activity of owning and/or operating wholesale electric generation
facilities in North America.

C Marketers/Brokers

Any Entity engaged in the activity of buying and selling wholesale electric power in North
America on a physical or financial basis.

D Distribution/Load-Serving Entities
Any Entity engaged in the activity of electric power sales and/or delivery to end use customers in
North America, or any Entity designated to represent a distribution utility.

E End Users

Any Entity in North America that is an end use consumer of electricity, engages in electricity
regulation, or represents customer interests, or any Entity designated to represent an end user.

F Independent Grid Operators/Planners

Any Entity in North America authorized by an appropriate governmental authority to operate as a
regional transmission organization, independent system operator, independent tariff administrator
or_independent planning entity and which does not have a business or financial interest in any
other WEQ segment
Sub-Segment Principles
The WEQ shall use the following principles to develop Sub-Segments for each Segment. These
principles shall continue to be used for future Sub-Segment development. Sunrise rules will apply to
the Sub-Segments. Changes to Sub-Segments require a 75% affirmative vote of the WEQ
Membership from that Segment of which that Sub-Segment is a part and a 67% affirmative vote of the
WEQ Membership as a whole. In both cases, the percentages are calculated based on those members
who return ballots. Appeals of the changes to Sub-Segments should be addressed b y the aggrieved
Sub-Segment to the NAESB Office. The appeals will be considered by the NAESB Board of Directors
members who represent the WEQ, and will be resolved through a 75% affirmative vote of the NAESB
Board of Directors members representing the WEQ, and a minimum 40% affirmative vote of each of
the NAESB Board of Directors members representing the WEQ for each of the WEQ Segments. AsS
noted earlier, the percentages are calculated based on those members who vote.

The Segment organization will operate under the following Sub-Segment Principles:
A No single business interest can by itself pass a Standard.

B All appropriate interests are represented.

C No Sub-Segment may alone block action.
D

Creation of any new segment requires sub-segment definitions within 9 months after segment
population.

WEQ Quadrant Procedures as Approved April 14, 2005 -- Page 2 of 13
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2.5 Sub-Segment Organization

95 See Attachment A. Attachment A “Procedural Elements” are not intended to conflict with the WEQ
| Quadrant Procedures. As of April-14,20605PUT REVISION DATE HERE, the Sub-Segments and
seats held on the Board of Directors and Executive Committee per Segment are:

Transmission: Sub-segments: Muni/Coop Number of Seats:
Fed/State/Provincial
100 10U
ITC
At Large

Generation: Muni/Coop
Fed/State/Provincial
105 [e]V]
Merchant
At Large

Marketers/Brokers: Muni/Coop
Fed/State/Provincial
110 Non- 10U Affiliated
IOU Affiliated
At Large

Distribution/Load Serving Entities:  Muni/Coop
10U
115 Competitive Retailer
(not available to muni/coop, 10U or 10U affiliates)
Other
(not available to muni/coop, 10U or 10U affiliates)
At Large

PN PNONNRR PNONNRR PNNNR R

-

120 End Users: End Use (also in another segment)
Regulator
Residential/Commercial
Large Industrial (not in other segments)
End Use (Self Generation)

125 At Large

Independent Grid Operators/Planners

~N PRPNRPRRER P

3 Reserved
4  Reserved

130 5 Members
51 Voting Members
A Membership
Membership and voting rights in the WEQ shall be open to any person or legal Entity that:

1 Has an active, significant business interest in the wholesale electric market or is the
135 representative or Agent of such a person or Entity, and

2 Is current in payment of its membership dues.
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B  Multiple Memberships Per Quadrant

Memberships in multiple Segments of the WEQ are permissible for any Entity, provided each
membership is filed and declared with NAESB, the Entity meets the membership requirements of
each Segment joined, membership dues are paid for each Segment and different company
personnel are used for each Segment’s activities.

C Segment and Sub-Segment Qualification

Upon joining the NAESB WEQ, the Voting Member must identify a Segment and within that
Segment, only one Sub-Segment, in accordance with Section 2.3 and the Sub-Segment allocation
shown in Attachment A, that it feels most closely aligns with its business interest.

If membership in the Segment is challenged, participation by this Voting Member can be barred
by a 67% affirmative vote of that Segment. If a Voting Member is disallowed, the Voting
Member has 60 days to appeal the decision to the Board of Directors, and upon receipt of the
appeal, the Board of Directors will take action within 60 days. If the Voting Member does not
appeal the disallowal or if the Board of Directors upholds the disallowal action in the case of an
appeal, reselection of Segment and Sub-Segment will be required. In the case of an appeal, the
Voting Member will remain a Voting Member in the Segment, and Sub-Segment-, pending the
resolution of the appeal by the Board of Directors.

If membership in the Sub-Segment is challenged, participation by this Voting Member can be
barred by a 67% affirmative vote of that Sub-Segment. If a Voting Member is disallowed, the
Voting Member has 60 days to appeal the decision to the Board of Directors, and upon receipt of
the appeal, the Board of Directors will take action within 60 days. If the Voting Member does not
appeal the disallowal or if the Board of Directors upholds the disallowal action in the case of an
appeal, reselection of Segment and Sub-Segment will be required. In the case of an appeal, the
Voting Member will remain a Voting Member in the Segment and Sub-Segment pending the
resolution of the appeal by the Board of Directors.
D Multiple Corporate Memberships

An Entity may join and vote in all Segments for which it is qualified and for which its
membership dues are current. Multiple companies under common control within a corporate
organization that desire to become Voting Members must join individually. Members cannot
extend their WEQ Membership to their parent company, affiliates, or subsidiaries.

Meetings of the Members

All meetings held in association with the NAESB organization, or the WEQ, are open to any interested Entity
and will be held in accordance with the NAESB Operating Procedures. From time to time, there may be joint
meetings of the WEQ with other Quadrants within NAESB, and Segments may meet jointly to transact Quadrant
business. Only the EC, Board and the WEQ Membership ratification processes are limited to Voting Members.

Board
7.1 Board Representation

The membership of each WEQ Sub-Segment shall elect representatives to the Board from its Sub-
Segment in accordance with the NAESB Bylaws, Certificate, and these WEQ Procedures.

7.2 Qualifications of Board Members
A Eligibility
To be eligible to serve as a NAESB Board Member from the WEQ, a nhominee must:
1 Have a working knowledge of the NAESB process,
2 Be willing to commit the time and resources necessary,
3 Have the authority to fulfill the obligations as a Board representative,
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4 Be willing to meet the minimum threshold of participation and attendance established in the
NAESB Bylaws, Section 9.7(f), and any other applicable provisions, as set forth in the NAESB
Bylaws and

5 Be a Voting Member or a partner, an officer, an employee or an agent of a Voting Member of
the WEQ.

B One Member, One Seat Per Segment
No two Board Members from the same or affiliated companies can be elected to the Board from
the same Segment.

C One Office Per Member Representative

No Board Member elected from the WEQ may hold both a Board seat and an EC seat concurrently
in the WEQ or any other NAESB Quadrant. If a WEQ EC Member is elected as a Board Member
from the WEQ, the WEQ EC seat is vacated immediately upon the EC Member’s assumption of
the Board position.

Number and Election of Board Members
A Number of Board Members

The WEQ shall elect thirty-five{35)forty-two (42) Board Members. Each Segment of the WEQ
will elect seven (7) Board Members, in accordance with the Sub-Segment allocation shown in
Attachment A of the WEQ Procedures. Vacant seats are subject to Section 7.5 C of these WEQ
Procedures.

B Election of Board Members

Nominations for and election of Board Members will be in accordance with the Sub-Segment
allocation shown in Attachment A. Only Voting Members of the particular Sub-Segment for
which the Board seat is being sought are allowed to vote in this process.

C Board Election Procedures
In preparation for any election of Board Members, other than initial Board Members:
1 Nominations may be made at or prior to the close of the WEQ nomination period by any

appropriate Sub-Segment Member by submitting the candidate names to the NAESB Office
in accordance with the NAESB Operating Procedures.

2  All Board nominees shall meet the personal and membership eligibility requirements set out
in these WEQ Procedures. NAESB shall confirm that a nominee meets the Board eligibility
requirements.

3 All eligible nominees shall state in writing their willingness to accept the responsibility of
serving as a Board Member, prior to the submission of their names to the Sub-Segment WEQ
Membership at the election.

4 The WEQ Board nomination period shall end two weeks prior to the commencement of the
election period. This deadline may be extended. All nominations will be in writing or by
electronic communications.

5 Any WEQ Sub-Segment Voting Member who is current in the payment of its membership
dues is eligible to one vote per open Sub-Segment seat. The ballot shall contain the names of
all eligible nominees

6 The candidates receiving the greatest number of votes shall be elected.

7 In the event of a tie, a runoff election will be held to resolve the tie. In the event of another
tie, the candidate chosen by lot will be announced as the newly elected Board member. The
NAESB Office will conduct the lottery required to resolve the tie.

D Timing of Elections
The election of Board Members shall occur concurrently for all Segments of the WEQ.
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7.4 Term of Office
A Terms

Initially, Board Members shall be elected for two-year terms, with half of the terms expiring in
alternating years. All subsequent elections for other than filling vacancies during a term, are for
two year terms.

B Limit on Number of Terms of Office

Board Members from the WEQ may run for re-election without restriction on the number of terms
held.

C Change of Affiliation

In the event that a WEQ Board Member changes member or company affiliation, the Board seat
will become vacant and open for re-election as prescribed in Section 7.5 of these WEQ
Procedures.

7.5 Vacancies

A A person shall cease to be a member of the Board upon (1) the Board Member’s resignation,
removal, or death; (2) term expiration; or (3) the resignation or lapse, through a delinquency in
payment of the membership dues, of the Segment Membership of the Entity that the Board
Member represents. A vacancy shall be filled for the remainder of that term in accordance with
Section 7.5 B & C of these WEQ Procedures.

B In the event that a Board Member resigns or otherwise vacates a seat, and less than 90 days remain
in the term of office, the Board seat will remain vacant until the next election period.

C Ifany seat on the Board becomes vacant and more than 90 days remain in the term of that seat, the
respective Sub-Segment will conduct nominations and elections to fill that seat.

1. If the seat is vacant after ninety (90) days, that seat will be designated an “At Large” seat and
the Segment will hold elections to fill that seat conforming to the Sub-Segment Principles.

2. If the seat is vacant after 180 days, the voting rights of that “At Large” seat will be suspended
and the Segment will be expected to re-organize with new Sub-Segments consistent with the
seven (7) Board seats, seven (7) EC seats, and Sub-Segment Principles. The new sub-
segmentation will become effective on approval by 75% of the Segment and then 67% of the
WEQ Membership. The percentage will be based on those members voting. The Segment
will then conduct elections for its Board and EC members with the rights of the Board
Members effective under the new Sub-Segment designations.

3. If, after 270 days of the original vacancy, the Segment is unable to develop new Sub-
Segments, an affirmative vote of 67% of the WEQ Membership is needed within the next
ninety (90) days to develop and approve the new Sub-Segments for the Segment consistent
with the Sub-Segment Principles. New Segment elections will be conducted as outlined
above.

4. At any time during the vacancy of the seat, the Sub-Segment in question elects a Board
member to fill the vacancy, no further Sub-Segment actions are necessary.

7.6 Reserved
7.7 Resignation of Members of the Board

A Member of the Board may resign his or her position by submitting a letter to the Secretary of
NAESB with a copy to the Board Chair stating that he or she is resigning and giving the effective date
of the resignation.

Election of WEQ Board Vice Chair

8.1 Eligibility
Any Board member who is a member of the WEQ may be nominated for the WEQ Board Vice Chair
position.
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275 8.2 Election Process

After a two week process where Board members can nominate, (including self-nomination), the
NAESB office will run an election for the office of the WEQ Board Vice Chair and the candidate
receiving the most votes from among the WEQ Board members will be announced as the WEQ Board
Vice Chair. The WEQ Board Vice Chair may run for re-election at the conclusion of his/her term.

280 8.3 Term

The WEQ Board Vice Chair will remain in office until the earlier of: the conclusion of the two year
term, or he/she no longer holds a Board seat.

9 Reserved.

10 Executive Committee
285 10.1  EC Representation

The membership of each WEQ Sub-Segment shall elect representatives to the EC from its Sub-
Segment in accordance with the NAESB Bylaws, Certificate, and these WEQ Procedures.

10.2 Qualifications of EC Members
A Eligibility
290 To be eligible to serve as a NAESB EC Member from the WEQ, a nominee must:
1 Have a working knowledge of the NAESB process
2 Be willing to commit the time and resources necessary,
3 Have the authority to fulfill the obligations as an EC representative,
4

Be willing to meet the minimum threshold of participation and attendance established in the
295 NAESB Bylaws, Section 10.4(j), and any other applicable provisions, as set forth in the
NAESB Bylaws and

5 Be a Voting Member, or a partner, an officer, employee or an agent of a Voting Member of the
WEQ.
B One Member, One Seat Per Segment

300 No two EC Members from the same or affiliated Entities can be elected to the EC from the same
Segment.

C One Office Per Member Representative

No EC Member elected from the WEQ may hold both a Board seat and an EC seat concurrently in
the WEQ or any other NAESB Quadrant. If a WEQ EC Member is elected as a Board Member
305 from the WEQ, the WEQ EC seat is vacated immediately upon the EC Member’s assumption of
the Board position.
10.3 Number and Election of EC Members
A Number of EC Members

| The WEQ shall elect thirty-five(35)forty-two (42) EC Members. Each Segment of the WEQ will
310 elect seven (7) EC Members, in accordance to the Sub-Segment allocation shown in Attachment A
of the WEQ Procedures. Vacant seats are subject to Section 10.5 C of these WEQ Procedures.

B Election of EC Members

Nominations for and election of all EC Members will be in accordance with the Sub-Segment
allocation shown in Attachment A. Only Voting Members of the particular Sub-Segment for
315 which the EC seat is being sought are allowed to vote in this process.

C Election Procedures
In preparation for any election of EC Members:
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1 Nominations may be made at or prior to the close of the WEQ nomination period by any
appropriate Sub-Segment Member by submitting the candidate names to the NAESB Office
in accordance with the NAESB Operating Procedures

2  All EC nominees shall meet the personal and membership eligibility requirements set out in
these WEQ Procedures. NAESB shall confirm that a nominee meets the EC eligibility
requirements

3 All eligible nominees shall state in writing their willingness to accept the responsibility of
serving as an EC Member, prior to the submission of their names to the Sub-Segment WEQ
Membership at the election.

4 The WEQ EC nomination period shall end two weeks prior to the commencement of the
election period. This deadline may be extended. All nominations shall be in writing or
electronically communicated.

5 Any WEQ Sub-Segment Voting Member who is current in the payment of its membership
dues is eligible to vote per open Sub-Segment seat. The ballot shall contain the names of all
eligible nominees.

6 The candidates receiving the greatest number of votes shall be elected.

7 In the event of a tie, a runoff election will be held to resolve the tie. In the event of another
tie, the candidate chosen by lot will be announced as the newly elected EC member. The
NAESB Office will conduct the lottery required to resolve the tie.

D Timing of Elections
The election of EC Members shall occur concurrently for all Segments of the WEQ.
E Officers of the WEQ EC

The WEQ EC shall elect a vice chair of the EC, and may elect a second vice chair who shall serve

for a period of one (1) calendar year. The Vice Chair, and in his or her absence the Second Vice

Chair, shall preside over the meetings of the WEQ EC.

1 Eligibility
Any EC member who is a member of the WEQ quadrant may be nominated for the WEQ EC
Vice Chair position or Second Vice Chair position. It is encouraged but not required that the
WEQ EC Vice Chair position and Second Vice Chair represent different segments of the
WEQ.

2 Election Process
After a two week nomination process where WEQ EC members can nominate including self-
nomination, the NAESB office will run an election and the candidates receiving the most votes
from among the WEQ EC members will be announced the as the officers of the WEQ EC.-

Term of Office
A Terms

Initially, EC Members shall be elected for two-year terms, with half of the terms expiring in
alternating years. All subsequent elections for other than filing vacancies during a term, are for
two years.

B Limit on Number of Terms of Office
EC Members from the WEQ may run for re-election without restriction on the number of terms
held, provided that the position of the EC Vice Chair and Second Vice Chair shall have a term
limit of one year each.

C Change of Affiliation

In the event that the EC Member changes member or company affiliation, the EC seat will become
vacant and open for re-election as prescribed Section 10.5 of these WEQ Procedures.
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Vacancies

A A person shall cease to be a member of the EC upon (1) the EC Member’s resignation, removal, or
death; (2) term expiration; or (3) the resignation or lapse, through a delinquency in payment of the
membership dues, of the Segment Membership of the Entity that the EC Member represents. A
vacancy shall be filled for the remainder of that term in accordance with Sections 10.5B & C of
these WEQ Procedures.

B In the event that an EC Member resigns or otherwise vacates a seat with less than 90 days
remaining in the term of office, the EC seat will remain vacant until the next election period and
the respective Sub-Segments Designated Alternate will serve until a new EC Member is elected.

C If any seat on the EC becomes vacant and more than 90 days remain in the term of that seat, the
respective Sub-Segment will conduct nominations and elections to fill that seat.

1. If, after ninety (90) days the seat is still vacant, that seat will be designated an “At Large” seat
and the Segment will hold elections to fill that seat conforming to the Sub-Segment Principles.

2. If, after 180 days of the vacancy, that seat is still vacant, the voting rights of the “At Large”
seat will be suspended and the Segment will be expected to re-organize with new Sub-
Segments consistent with the seven (7) EC seats, seven (7) Board seats, and Sub-Segment
Principles. The new sub-segmentation will become effective on approval by 75% of the
Segment and then 67% of the WEQ Membership. The percentage will be based on those
members voting. The Segment will then conduct elections for its Board and EC members with
the rights of the Board Members and EC Members effective under the new Sub-Segment
designations.

3. If, after 270 days of the original vacancy, the Segment is unable to develop new Sub-
Segments, an affirmative vote of 67% of the WEQ Membership is needed within the next 90
days to develop and approve the new Sub-Segments for the Segment consistent with the Sub-
Segment Principles.

4. At any time during the vacancy of the seat, the Sub-Segment in question elects a Board
member to fill the vacancy, no further Sub-Segment actions are necessary.

Reserved
Resignation of Members of the EC

A Member of the WEQ EC may resign his or her position by submitting a letter to the Secretary of
NAESB with a copy to the WEQ EC Vice-chair stating that he or she is resigning and giving the
effective date of the resignation.

Designated Alternates
Each Segment’s Sub-Segment of the WEQ may develop and approve a list of individuals to serve as
Designated Alternates and will give such list to the NAESB office in accordance with the NAESB
Bylaws.
A Authority
Persons presenting themselves at an EC meeting as Designated Alternates will be accepted as a
participant provided that:
1 No two EC Members and Designated Alternates from the same Voting Member can represent
a Segment at an EC meeting.
2 He or she has been designated to attend by an absent EC Member from his/her Segment’s Sub-
Segment.
3 The WEQ EC Member from that Segment either indicates to the NAESB Office, EC Chair or
Vice Chair that the EC Member will be absent, or is in fact absent and remains absent, and

4 The name of the Designated Alternate is on a list of approved Designated Alternates selected
by the appropriate Sub-Segment Membership according to these WEQ Procedures, and is on
file with the NAESB Office.
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B Election of Designated Alternates
Each Sub-Segment may select Designated Alternates. In selecting Designated Alternate, the items
below should be followed:
1 EC representative of Sub-Segment submits the list to NAESB office.
2  Alternates are members or agents of members of NAESB in good standing.
3 Alternates may not be presiding EC representatives (in any Segment or Sub-Segment) in the
WEQ.
4 The Sub-Segment may provide a list that is considered approved if no objection from the Sub-
Segment is raised. If objection is raised and not accommodated by the EC member providing
the list, a vote of the Sub-Segment members is taken to approve the list with a 67%
affirmative vote of those Sub-Segment members required for approval.
5 Alternates List may be revised.
EC Meetings
A  WEQ EC Meetings
1 WEQ EC meetings shall be held at times and locations determined by the EC Vice Chair or
Second Vice Chair of the WEQ EC. The capability to participate by telephone is required for
all WEQ EC meetings.
2 The NAESB Office shall record the minutes of EC meetings.
B Notices
The NAESB Office shall post advance meeting notices and agendas on the NAESB website and
transmit same in writing, by facsimile, e-mail, or other electronic means to all WEQ EC Members.
Unless under extreme circumstances, meeting notices shall provide at least 10 days notice of the
meeting.
C Voting
1 The WEQ EC shall practice Balanced Voting and record voting results.
2 [Each WEQ EC Member may participate and vote in EC meetings by notational ballot. Every
notational ballot shall be executed in writing by the WEQ EC Member or by his or her duly

authorized attorney in fact and filed with the Secretary of NAESB. The notational ballot may
be mailed, sent via facsimile or sent via electronic mail to the NAESB Office.

3 Notational voting shall be permitted in accordance with the NAESB Bylaws, Section 10.4
(K)(i-iii).

D Joint EC Meetings
In the event that the EC of the WEQ meets jointly with an EC of another NAESB Quadrant, the
choice of Quadrant EC Vice Chair presiding over the joint meeting will be determined by the
precedence established in the order of rotation of EC Vice Chairs as specified in the NAESB
Bylaws.

EC Subcommittees & Task Forces

A Establishing Subcommittees & Task Forces
The EC of the WEQ shall set up its own subcommittees and task forces to deal with WEQ-specific
issues for standards development as described in the WEQ Annual Plan. The WEQ EC chair may
assign or solicit volunteers from the EC to co-chair the subcommittee or task force. The

subcommittees and task forces will proceed in accordance with the relevant NAESB Operating
Practices.

B  Meeting Minutes

In the event that an individual from the NAESB Office is unavailable to take minutes, the Chair of
any subcommittee / task force meeting will designate an individual to take minutes and forward
them to the NAESB Office.
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C Reporting
460 Each WEQ EC subcommittee or task force will report to the EC at no less than quarterly intervals,
on a schedule to be defined by the EC for as long as the subcommittee or task force continues to
exist.

11 Reserved
12 Reserved
465 13 Reserved
14 Reserved
15 Reserved
16 Reserved
17 Reserved
470 18 Amendments

18.1 Any interested party may request a change to the WEQ Procedures by forwarding a request in writing
to the NAESB Office.

18.2 The WEQ Procedures Drafting Collaborative Task Force is charged with drafting amendments to the
quadrant procedures. The changes will be reviewed by NAESB Counsel to ensure that the
475 amendments are not inconsistent with the organization’s certificate and bylaws. After such
assessment, the procedures will be reviewed for adoption by the WEQ membership. The NAESB
Office will forward proposed amendments with a notational ballot to all WEQ Board members. The
notational balloting period shall be 30 days. For the amendments to be adopted, 75% affirmative vote
of the WEQ Board members with a minimum of 40% affirmative vote from each segment will be
480 required. After the WEQ Board vote is taken and passes, the amendments must also be ratified by
WEQ membership. For the amendments to be ratified, a minimum of 75% of the WEQ members
returning ballots should vote affirmatively.

18.3 The foregoing notwithstanding, any actions taken under Section(s) 2.4, 7.5, or 10.5¢ of the WEQ

Procedures shall be approved only in accordance with the provisions set forth in those Section(s); once

485 so approved, such actions shall not be subject to, or require, any other or additional consideration
under Section 18 of the WEQ Procedures.

19 Reserved
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Attachment A
NAESB WHOLESALE ELECTRIC QUADRANT

| The NAESB Wholesale Electric Quadrant will be composed of five-six segments. Each segment will have seven
seats on the Board of Directors and the Executive Committee. The organization for the segments is shown below:

e Transmission: Any entity engaged in the activity of owning, operating or controlling bulk electric transmission
facilities in North America.

Sub-segments: Muni/Coop Number of Seats: 1
Fed/State/Provincial 1
[0]V] 2
ITC 2
At Large 1

e Generation: Any entity engaged in the activity of owning and/or operating wholesale electric generation
facilities in North America.

Sub-segments: Muni/Coop Number of Seats: 1
Fed/State/Provincial 1
I0U 2
Merchant 2
At Large 1

e Marketers/Brokers: Any entity engaged in the activity of buying and selling wholesale electric power in North
America on a physical or financial basis.

Sub-segments: Muni/Coop Number of Seats: 1
Fed/State/provincial 1
Not 10U affiliated 2
I0U Affiliated 2
At Large 1

e Distribution/Load Serving Entities: Any entity engaged in the activity of electric power sales and/or delivery
to end use customers in North America, or any entity designated to represent a distribution utility.
| Sub-segments: ___Muni/Coop Number of Seats: — 2
IoU 2
Competitive Retailer 1
(not available to muni/coop, 10U or 10U affiliates)
Other 1
(not available to muni/coop, 10U or 10U affiliates)
At Large 1
| e End Users: Any entity in North America that is an end use consumer of electricity, engages in electricity
regulation, or represents customer interests, or any entity designated to represent an end user.

| Sub-segments: __End Use (also in another segment) Number of Seats: 1
Regulator 1
Residential/Commercial 1
Large Industrial (not in other segments) 2
End Use (Self Generation) 1

At Large 1
e Independent Grid Operators/Planners: Any entity in North America authorized by an appropriate
governmental authority to operate as a regional transmission organization, independent system operator,
independent tariff administrator or independent planning entity and which does not have a business or financial
interest in any other WEQ segment.
Sub-segments: None defined at this time 7
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Definitions:

¢ |OU Definition: An investor owned entity who has substantial business interest in owning and/or operating
any two of the following three asset categories --- generation, transmission, distribution.

e At Large Definition: The At Large sub-segment within each segment is intended for regional reliability
organizations, regienal-transmission—organizations,—consultants, service companies, information services
and software companies, law firms, and other such organizations that are not specifically encompassed in
the other sub-segments for a given segment, and -excludes the ISOs, RTOs and other independent grid
operators and planners.

Procedural Elements:
1. Entities may participate in multiple segments within WEQ.

2. “Sunrise.” Sub-segment principles will continue. Sub-segments may be revisited at any time, but no later than
three years. Changes to sub-segments require 75% affirmative from with segment, subject to other minimum
participation and deadline requirements.

3. Fixed Annual Payment. All WEQ participants will pay a fixed annual payment. Annual payment should provide
for required budget to administer the process to develop Standards. Exceptions must be approved by the
NAESB Board.

4. Sub-segment population. NAESB WEQ will establish minimum number for populating sub-segments within a
segment, including a deadline for such population.

5. Consultants. Contract consultants may be considered as an option for Standards drafting, contingent on
identification of need and availability of sufficient funding.

6. Segment Blocking. If at any time a segment acts to block the adoption of any standard during an EC vote on
such standard, the blocking action shall be referred to the WEQ board members. Following such referral, the
WEQ board members may request that the EC members of the segment explain the rationale for their votes.

WEQ Quadrant Procedures as Approved April 14, 2005 -- Page 13 of 13
Draft 11-28-06 Redlined




Auedwo)

W00 SWBI[IMBDIOOTUL T U0L 8C.8-€15-816 o3reT-3v  L00C-1€-Cl Jomod SWeIIM ‘SITejjy A10)e[n3ay ‘1oSeue IOONA U0Y
€CL€-9L€-C0€ O ouj ‘Alddng

UWI0O " AT}OIUO0OMIAUL30 eLI0[3 G9ES-1SH-C0E O JUBYOION 9002-1$-C1 A319u74 A13OQUOY ‘Ad1]0d A3I9Uy JULIPISAIJ OIA 1Aua3Q ®elo1nH
YLLTI-YC9-EYY O dnoin uoneIousn

UI00" UOTI B[} SU0O@)ESP[I3 [oryoru 106+-0€C-01¢ O IaeydIoN L00c-1€-¢1 UOTB[[AISUOD ‘SITRJY A10Je[NIY ‘I0I0AIN([ SANNIIXH BIPIID [SBYIIN
€6¢t-089-0¢6 -0 uoryerodio)) 201A19S OI[qNg

wod Isdm@)eranssd 91/.S-€£4-026 O NOI 1002-1€-C1 UISUOJSIA\ ‘S90IAISG oTesa[oym % Ajddng — ro8euey Q0UBIAAISG "M SOy

NnolI 900¢-1€-¢I ADNVOVA
Azoyny Aa(rep

A03eA)DHUIOY}Yq 00SC-1S.-SC ‘r01d /9ye1s /pad 9002-1£-CT 99ssauu9], ‘Surpel], swl], Teay — I93euey I0TUIS UO0jUIOY ], BpuIeg
2A13819d00)) UOISSIWISUEL], %9 UOIJBIUIL)

w0 19M0d10I9SPE)IIUIMI]O 11S9-619-108 doo) /Tuniy 1002-1€-C1 101989 ‘BurjosIe]y I9MOd JO JUIPISaIJ 9OIA PIRJILIUIA ST}IND

NOILLVIINID
[rouno) Jureurpioo) ANIqeray

00" 00 WA IMS] ++95-68C-€18 o8reT-1v L00C-1€-CT ®BpLOld ‘I90UJO SANNOSXY JOIYD pue  Jusplsald AS7Tp U3

OlLI L00¢-1€-¢1 ADNVOVA
1091

wod°309[a-suen@Looowpd 9S+6-9+C-80L DLl 900C-1€-¢T  -suel], ‘1900 Surerad( Jory) g 1030011 Surdeuey KoDON Tned
€56679SC°10S *0 [00d Iomod 1samyinosg — AJ11393u] $s9001d

810 dds@)r[essapw 90C€-+19-10S ‘O NolI L00¢-1€-¢1 JO JUSpIsald 3JTA pue I20LJO SARBNSTUIWIPY JIIYD S[3ssa( [9.YIIIN

wod oduIdYINos@seonyaf 00T.-1SZ-S0C NoI 9002-1€-21 Auedwo) UIdyINOS ‘SIDIAIIG UOISSTWISURIL], ‘IoSeUey seon] ‘g uyop
Arioyny A9[feA 99ssauua], ‘dnoin Ajddng

A03eA}P)UOISOqIM 0009-1S/.-SCP ‘n01d /9re1s/pad 9002-1€-T1 JoMOJ /UOISSTWISURIL], — JUIPISAIJ 9T\ SAIINOIXY uojlsog AII9], M
aAare12do0) I19MO0d OLIIOIH

wod odaq@odworsip +$9G-GSE-102 doo) /Tuny 1002-1€-z1  uiseq ‘oouerndwo) A101e[n39y UOISSTWSUEL], J0303II(] redwary ueq

NOISSINSNVY ],

TIVING ANOHd INIWOHISINS W4, NOLLVZINVDIO /dTLL], YAIINIIN / LNTNOIS

UoRRLIOJU] 30RO YIIM — JO[[ed [EUOIIEION UO 930A 03 JQISIH SISqUISIY pIeog jueIpend OO I[eSI[OYM 900T

@AVOLd SAQAVANV.LS ADJYINIT NVOININYV HLIAON

D JUoWYOBNY

10°gSeRU MMM :SS3IPPY 9IS SA\ e BI0'(Sseu@Qsaeu  :|rews

1900-9G€ (€T2) :Xe4 e(0900-9S€ (€TZ) :8UOUd e ZOOL. SEX3L ‘UOISNOH e (SEZ 8MNS ‘uluued TOET
advoyg SAHdVANVLS ADHANT NVOIHdINY HLAON

thil



€ J0 g afied
9002 ‘S 4800100

210 L00C-1¢-C1 ADNVOVA

I9[re1ay 2annedwo) 900C-1¢-C1 ADNVOVA
A310UH SIOWNSUO) ‘UOHINALISIO

w09 A319U2SWOMUOSUYO[] v61.-88.-,1S nol 1,002-1€-T1 pue UOISSTWISUEL], OLIJO9[H JUIPISAI] DI/ JOTUS uosuyo yueiq
Auedwo)
uIayInog ‘Sunasjre]N ASI1oUY pue UOHJBISUIL)

WO 00 UIYINOSPMSSOIOEW ¢L.+0-.S2-S0T NnolI 9002-1€-C1 — [9SUNOY TeIoUSN) % JUIPISAIJ 9OIA JIOTUIS 9JIYMSSO0ID I\
€CI€-9967€0L -0 uornerossy aaneradoo)

dooo eoarupuosmer A1req 1825-206-€0. :O doo) /Tuny 1002-1€-CT OL1J09[H TeIny [euoneN ‘AIQAIR(] Jomod-Iodeue|y uosme Y Aireg
-ou] aar3erado0)) Iomod

310 10doom)oosnye GL6V-6LL-€08 dooD /runpy 000Z-1€-71  OLIO[H [BIFUI)D ‘TOSUNO) [eIUIN) PUe JUIPISAI] DIA 0osNy 'H INYY

NOLLAFINLSIA

G889-€0C-€1L O

wod 3UNNSU0IUEIIARUD)PBIWST 620S-9%9-€1/ :O 93re1-1y 1002-1€-CT ou] ‘Sunmsuo) juediaeN ‘1030211 peows 3ory
+0SS-659-019 O wea], 1omoq

w09 dI00UO[OXa®m)UMOI] }J00S 9608-.+£-20T 0O Nnol 1002-1€-C1 UOI}BIOUSL) UO[IXF ‘I0J0II([ PUE JUIPISIJ 9OTA umoig 13098 yJ
*d10) 9014198 J9MOJ OLIIOSH UBDLISWY

woo doemoosireyil 0SHE-£8€-20C NnoI 9002-1€-C1 ‘[osSUNO) TeIOUIL) JBIOOSSY PUE JUIPISAIJ DA sosyrey ydasop

pajenyv NOI 10N L00C-1€-C1 ADNVOVA
19+9-189-+1¢C O S90IAISS

WOD NX}PWILIS  93[TUI S6S6-SL8-+1T :0O PR¥eIV NOI 30N 9002-1€-C1 ssoursng NXJI ‘Uonemnsdoy pue S}a3IeA JO I0309IIJ WL [9BYIIN
UOI}en}SIUTWPY Iomod
BOIY UIS)SAM\ ‘90O SUnSIBN pue juswadeuey

203 edem®UEULISNOE 6029-0+2-0L6 ‘A01d /21e1S /Pod 1002-1€-CT A310u7 109[01g 93€I101g ISARY] OpeIo[0) ‘IaFeuey UBUWLISXOY JJo
9PT1+-G69-L1€ O Sunesren

wod JomodsaoewnLox €0CL-vbE-L1E O doo) /Tuny 900Z-1€-CT Jomod SHOV ‘yuswdoraaa( 393 re]N 0L Jo 1eeuey aniJ, Aoy

SYTAOVY /SUALITIVIN

TIVING ANOHd INIWOHISINS WA, NOLLVZINVODYIO /ATLL], YAIININ / LNTWNDIAS

uorjeUIIOuU] 30€IUCD YIIM — JO[[ed [EUOIIEION UO 930N 03 SqISIH SISqWISIN PIeog JUeIpend) SLIFOI[F S[esI[0YM 900T
q¥vod SAQUVANVLS ADVIANT NVOINANV HLION

D JUoWYOBNY

10°gSeRU MMM :SS3IPPY 9IS SA\ e BI0'(Sseu@Qsaeu  :|rews

1900-9G€ (€T2) :Xe4 e(0900-9S€ (€TZ) :8UOUd e ZOOL. SEX3L ‘UOISNOH e (SEZ 8MNS ‘uluued TOET
advoyg SAHdVANVLS ADHANT NVOIHdINY HLAON

thil



€ Jo ¢ afied
9002 ‘S 4800100

6606-6£S-8S8 ‘O

wod  romodiruuns @) uagw S00T-0SH-8S8 ‘O a8reT-1v 1002-1€-21 'oU] ‘Teuoryeursju] A30Touyoa], $s900y uadQ JU9D) [YaYDIN
(NOOTa) 1PUN0y
310 uodTO@UOSISPUE[ 06S£1-289-20C rersnpuj a8re 1,002-1€-21 20IN0S9Y SIAWNSU0D ANOLIORH ‘OHD PUE JUPISAI] uosIopuy 'y uyop
wod dqmfiuorez 10St-99€-18C rersnpuj a3re| 9002-1¢-¢1 ‘0D A310uy Jg ‘sirepjy A103emn3ay] ‘1030211 Zjuorez auueap
[E0ISWWOY) /[ENUIPISIY L00c-1€-C1 ADNVOVA
901A19G O1[qnd jo yusunyreda(g
9Je1g JI0X MIN ‘Aorjod pue juowrdo[oad( OIUOUOOH
sn'Au-oye)s sdp@esoar uyol 0€SZ-v.+-81S J0yeTN3oy 900C-1€-C1 JO 90IJO 2y} JO J00aIld %@ JOSIAPY AOI0d JOIUQS 9899y uyor
Aueduwro)
(107e39U0D A3o10uyoa], pue Yoreasay A3Ioujy 00EX9UOIAIYD
WI0O " 00BXIIUOIAIYIB)RLIYINI[0IED 66.S-2+8-ST6 JI9S) 9sn pug 9002-1€-C1 ‘s91801e1)Q J93[Ie\ OLIIOQIH ‘I9SEBUEBIA [BISUD) sLIYIND (018D
(uswBos royjoue UL OSTY) oSN PUH  L00C-1€-TT AODNVOVA
SIS ANF
9t 1-0CS-€09 O
UI0D°}oUU0ODYII0OMST[2 LyvE-9+L-€09 ‘O o8reT-1v L00c-1€-C1 [UNOY ANIQeI[oy 93elS HI0L MIN YHOMST[H 201L1g
TIVING ANOHd INIWOHISINS WA, NOLLVZINVODYIO /ATLL], YAIININ / LNTWNDIAS

uorjeUIIOuU] 30€IUCD YIIM — JO[[ed [EUOIIEION UO 930N 03 SqISIH SISqWISIN PIeog JUeIpend) SLIFOI[F S[esI[0YM 900T
q¥vod SAQUVANVLS ADVIANT NVOINANV HLION

D JUoWYOBNY

610 gseeu MMM :SSAIPPY 9IS g3\ e Dlo'gseeu@qsseu :|rewsa
1900-9G€ (€T2) :Xe4 e(0900-9S€ (€TZ) :8UOUd e ZOOL. SEX3L ‘UOISNOH e (SEZ 8MNS ‘uluued TOET

ddvog SAUVANVLS ADHINT NVOIHdINY HLHON

thil



