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7.7 Board Committees.

7.7.1 Governance and Nominating Committee. The Chair will appoint a Governance and
Nominating Committee that shall: 1) return slates of candidates as required by these
Bylaws; 2) oversee implementation and amendment of these Bylaws; and 3) address
such other issues pertinent to Governance as the Board may choose to delegate to it.

The Governance and Nominating Committee will consist of one Director from each

of the six Member Classes eligible to elect such Directors and one Non-Affiliated
Director. The Chair will designate one of the appointed Directors to be the Chair of

the Governance and Nominating Committee.

7.7.2 Other Board Committees. The Board may appoint such Board committees as it
deems necessary from time to time to carry out its business affairs. In appointing
such committees, the Board will specify their purpose, membership, voting, notice
and meeting procedures and such other direction as the Board may deem appropriate.
The Board may appoint one or more Members or other persons to participate in
Board committees as full voting members or as non-voting advisory members.

7.7.3 Standards of Conduct for Board Committee Members. Members of Board
committees shall comply with the Board Member Standards of Conduct set forth in
Appendix A.

6.12 Delegation of Board Authority.

The Board may delegate to the Chief Executive Officer or to any Board Committee
formed pursuant to Section 7.7 any or all of its powers and authority except: 1) any
power which it may not delegate pursuant to applicable Utah law; 2) the power to adopt
any reliability standard; 3) the power to determine when to exercise the Backstop
Authority of the WECC; 4) the power to approve budgets; 5) the power to form
committees; 6) the power to amend the Bylaws; 7) the power to elect the Chair and other
officers of the Board; 8) the power to enter into contracts obligating the WECC to pay an
amount exceeding $50,000; and 9) the power to hire, fire or set the terms of employment
of the Chief Executive Officer. The Board may also delegate to any Member committee
the power to make specific decisions, subject to the right of any Member to appeal any of
such decisions to the Board within 30 days of the committee vote on the decision by
writing a letter to the Chief Executive Officer that describes in reasonable detail the
grounds for appeal, and requests that the appeal be considered by the Board at its next
regularly scheduled meeting, subject to applicable notice requirements. Delegation will
be by express decision and will require the affirmative vote of not less than twenty (20)
Directors. Any Director may call for a vote to rescind such delegation at any time and
such delegation will be rescinded if eight (8) or more Directors vote to do so.



6.12.1 Notice to Members. Within seven (7) days of any decision delegated pursuant to
Section 6.12, except for routine decisions of the Chief Executive Officer, Members
will be notified of the decision by electronic mail, posting on the WECC Web site

and any other means determined appropriate by the Board. Routine decisions of the
Chief Executive Officer will be noticed in periodic reports to the Board and

Members as determined by the Board, which will be sent to Members by electronic
mail and posted on the WECC Web site.

6.12.2 Board Review of Delegated Decisions. Decisions delegated pursuant to Section
6.12 will be reviewed by the Board at the request of any Director, provided such request
is lodged with the Secretary within thirty (30) days of the notice. Whenever it determines
that a matter requires an urgent decision, the Board may shorten the deadline for requests
for review, provided that: 1) the notice and opportunity for review will be reasonable
under the circumstances; and 2) notices to Members will always contain clear notification
of the procedures and deadlines for Board review. A request for review of a decision will
stay the effect of the decision pending review unless the Board in making the delegation
expressly determines otherwise.

SUBCOMMITTEES, TASK FORCES AND AD HOC GROUPS 8.5.2

Any Board or member committee may create such subcommittees, task forces or
other ad hoc groups (“subcommittees”) as it deems appropriate to carry out the
committee’s responsibilities consistent with these Bylaws and the direction of the
Board. The composition, responsibilities and procedures of such groups shall be
specified by the committee as appropriate; provided, however that: 1) the
committee may only delegate to such subcommittees responsibilities that are
within the scope of the committee’s responsibilities pursuant to these Bylaws and
direction of the Board; and 2) the subcommittees may only make
recommendations to the committee. A committee may create a subcommittee
without prior approval of the Board; provided, however, that the committee shall
promptly inform the Board in writing and at the next Board meeting regarding the
creation of the subcommittees. The notification to the Board shall include a
Charter for the subcommittees that describes how members of the
subcommittees will be selected, the duties of the subcommittees, and whether
the committee has established a sunset date for review of (1) the need for the
subcommittees and (2) the Charter of the subcommittees.

NOTICE OF COMMITTEE MEETINGS 8.6.1
Standing Committees. The committee Chair, with the assistance of the Chief
Executive Officer, will ensure that not less than ten (10) days’ notice of all



standing committee meetings is posted on the WECC Web site and is also
provided to : 1) members of the committee; and 2) and WECC Member or
member of the public requesting notice.





