ERCOT BOARD OF DIRECTOR CODE OF CONDUCT

ERCOT was certified as the Independent Organization for the ERCOT Region by
the Public Utility Commission of Texas and supported by an industry-wide task force
consensus to be an impartial third party security operator and planning coordinator for the
ERCOT bulk electric system. In order to preserve the integrity of the marketplace and
the trust and credibility of ERCOT, the ERCOT Board of Directors has adopted this Code
of Conduct describing the standards of business conduct required of its members
(“Directors”).

This Code of Conduct cannot provide detailed guidance in response to every
potential compliance or ethical issue. Nonetheless, it establishes a framework within
which recurring questions may be addressed. Honesty, trust and integrity are
fundamental to all business dealings. ERCOT trusts its Directors to uphold the intent of
the Code of Conduct. Common sense and good faith are essential to its successful
implementation.

1. DUTY OF CARE: A director shall perform his or her function in good faith,
with the care an ordinarily prudent person in a like position would exercise in similar
circumstances and in a manner he or she reasonably believes is in the best interest of
ERCOT.

All directors and officers must act in a duty of utmost good faith towards ERCOT.

2. DUTY OF LOYALTY: While acting as an ERCOT Board Director, a Director
shall act in the best interests of ERCOT and not in his/her own personal interest or that of
any organization or other person with whom they are affiliated. Conflicts of interest must
be disclosed to the board and procedures must be followed to ensure such conflicts do not
cause harm to ERCOT.

While acting as a board director the director must make decisions in the best interest of
ERCOT and its corporate mission without regard to the benefit or detriment upon the
organization for which the board director is employed or for the market segment that
elected the board member.

3. DUTY OF COMPLIANCE WITH APPLICABLE LAWS: Directors have a
duty to have knowledge of or awareness of laws applicable to ERCOT. Directors shall
comply with all laws and regulations applicable to the conduct of the business of
ERCOT, including but not limited to compliance with antitrust laws. Directors who
become aware of any illegal or improper conduct on the part of another Director or of
conduct inconsistent with this Code of Conduct shall promptly report such conduct to
ERCOT’s General Counsel.

4. CONFIDENTIALITY: All directors have a duty of protecting confidential
information entrusted to them by ERCOT or its members. Such information must not be
disclosed to others, except when disclosure is authorized by ERCOT or legally mandated.



Confidential information includes all non-public information that is harmful to ERCOT
or its members if disclosed.

All information received during an executive session is deemed confidential.
Notes from executive sessions need to be protected or maintained in compliance with
ERCOT’s documentation policy.

All information labeled attorney-client is deemed confidential. Attorney-client
privilege information needs to stay within the Board of Directors. Providing information
to anyone outside of the Board of Directors can waive the privilege. This includes people
within your own organizations (outside of ERCOT), including your organizations’
attorneys.

5. CONFLICT OF INTEREST: Directors and officers of ERCOT have a duty of
loyalty to ERCOT and must therefore avoid any actual or apparent conflict of interest
with ERCOT. A conflict situation may arise when a director or officer takes actions or
has interests that may make it difficult to perform his or her work objectively and
effectively. Conflicts of interest also arise when a director or officer or a member of his
or her family receives improper personal benefits as a result of his or position at ERCOT.
If such a situation arises, the officers and directors must immediately report the
circumstances to the Legal Department at 512-225-7070.

To avoid a real or apparent conflict of interest, a board member should not represent the
company at which he/she is employed in any dispute with ERCOT, nor should the board
member intervene or attempt to influence ERCOT management in favor of his/her
company.

6. VOTING: Directors have a fiduciary duty to cast their votes in a manner that
they believe is in the best interests of the organization. Voting should be consistent with
ERCOT’s mission statement.

If a Board member is unable to perform his or her duties on a particular issue because of
duties to another person or entity, the Board member should disclose the problem and
abstain from voting on the issue.



