Exhibit B – Governance

CRITERION 1:  The Regional Entity shall be governed by an independent board, a balanced stakeholder board, or a combination independent and balanced stakeholder board.  (Federal Power Act § 215(e)(4)(A), 18 C.F.R. § 39.8(c)(1), Order No. 672 at ¶ 727.)
A.  [INSERT NAME OF REGIONAL ENTITY] is governed by [pick appropriate phrase][an independent board][a balanced stakeholder board][a combination independent and balanced stakeholder board].  

B.  [INSERT NAME OF REGIONAL ENTITY]’s bylaws specify that its board comprises the following: 
[HERE QUOTE, WITH CITATIONS, ALL PROVISIONS IN RE’S BYLAWS ON MAKEUP OF BOARD, INCLUDING NUMBER OF REPRESENTATIVES OF EACH SECTOR.]

[If board includes independent members, include the following paragraph.]
C.  [INSERT NAME OF REGIONAL ENTITY]’s bylaws define “independent” as follows:  

[HERE QUOTE, WITH CITATIONS, PROVISION IN RE’S BYLAWS DEFINING “INDEPENDENT”.]
[NOTE:  FERC approved the following definition in its July 20 order: 

An independent board member is a person (i) who is not an officer or employee of [Regional Entity], a member or an officer, director, or employee of a member of [Regional Entity], or an officer, director, or employee of any entity that would reasonably be perceived as having a direct financial interest in the outcome of [Regional Entity]’s board decisions, or (ii) who does not have a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a [Regional Entity] board member.]
D.  [To be used only if regional entity has either a balanced stakeholder board or a hybrid board.] [INSERT NAME OF REGIONAL ENTITY]’s bylaws achieve balance on the board because the board has [INSERT NUMBER OF SECTORS ON BOARD] and the bylaws contain the following voting provisions:

[HERE QUOTE, WITH CITATIONS, ALL PROVISIONS IN RE’S BYLAWS THAT DESCRIBE THE QUORUM AND VOTING REQUIREMENTS FOR DECISIONS BY THE BOARD.]

CRITERION 2:  The Regional Entity has established rules that assure its independence of the users and owners and operators of the bulk power system, while assuring fair stakeholder representation in the selection of its directors.  Federal Power Act § 215(c)(2)(A) and (e)(4), 18 C.F.R. § 39.8(c)(2), Order No. 672 at ¶¶ 699, 700.)
[Alternative 1:  For MRO, NPCC, RFC, and SERC] 
A.  [INSERT NAME OF REGIONAL ENTITY] is not a user, owner, or operator of bulk power system facilities.

[Alternative 2:  For ERCOT and SPP]
A.  [INSERT NAME OF REGIONAL ENTITY] or its affiliate is an RTO or ISO and therefore a user, owner, or operator of bulk power system facilities. [INSERT NAME OF REGIONAL ENTITY]’s bylaws, rules of procedure, and protocols establish a strong separation between [INSERT NAME OF REGIONAL ENTITY]’s oversight and operations functions, as follows:

[HERE QUOTE, WITH CITATIONS, ALL PROVISIONS IN RE’S BYLAWS, PROCEDURAL RULES, AND PROTOCOLS THAT ESTABLISH THE SEPARATION OF FUNCTIONS BETWEEN OVERSIGHT AND OPERATIONS FUNCTIONS.]

[Alternative 3:  For FRCC and WECC]

A.  [INSERT NAME OF REGIONAL ENTITY] provides reliability coordination services for its region. A reliability coordinator is a user, owner, or operator of bulk power system facilities. [INSERT NAME OF REGIONAL ENTITY]’s bylaws, rules of procedure, and protocols establish a strong separation between [INSERT NAME OF REGIONAL ENTITY]’s oversight and reliability coordination functions, as follows:

[HERE QUOTE, WITH CITATIONS, ALL PROVISIONS IN RE’S BYLAWS, PROCEDURAL RULES, AND PROTOCOLS THAT ESTABLISH THE SEPARATION OF FUNCTIONS BETWEEN OVERSIGHT AND RELIABILITY COORDINATION FUNCTIONS.]

B.  [INSERT NAME OF REGIONAL ENTITY]’s bylaws provide for fair stakeholder representation in the selection of its directors, as follows:

[HERE QUOTE, WITH CITATIONS, ALL PROVISIONS IN RE’S BYLAWS THAT DESCRIBE HOW DIRECTORS ARE NOMINATED AND ELECTED.]

CRITERION 3:  If the Regional Entity has members, the Regional Entity has established rules that assure that its membership is open, that it charges no more than a nominal membership fee and agrees to waive the fee for good cause shown, and that membership is not a condition for participating in the development of or voting on proposed Regional Reliability Standards. (Federal Power Act § 215(c)(2)(A) and (e)(4), 18 C.F.R. § 39.8(c)(2), Order No. 672 at ¶¶ 170-173.)
[Alternative 1]

[INSERT NAME OF REGIONAL ENTITY] has no members.

[Alternative 2]

A.  [INSERT NAME OF REGIONAL ENTITY] has an open membership policy that permits full and fair participation of all stakeholders through their representatives, including in the development and voting on Regional Reliability Standards, as follows:
[HERE QUOTE, WITH CITATIONS, ALL PROVISIONS IN RE’S BYLAWS, PROCEDURAL RULES, AND PROTOCOLS RELATING TO SCOPE, RIGHTS, AND OBLIGATIONS OF MEMBERSHIP IN REGIONAL ENTITY.]

B.  [INSERT NAME OF REGIONAL ENTITY] charges no more than a nominal membership fee and agrees to waive the fee for good cause shown, as follows:
[HERE QUOTE, WITH CITATIONS, PROVISIONS IN RE’S BYLAWS, PROCEDURAL RULES, AND PROTOCOLS RELATING TO MEMBERSHIP FEES.]

CRITERION 4:  The Regional Entity has established rules that assure balance in its decision-making committees and subordinate organizational structures and assure no two industry sectors can control any action and no one industry sector can veto any action. (Federal Power Act § 215(c)(2)(A) and (e)(4), 18 C.F.R. § 39.8(c)(2), Order No. 672 at ¶ 728.)

A.  [INSERT NAME OF REGIONAL ENTITY]’s bylaws, procedural rules, and protocols assure balance in decision-making committees and subordinate organizational structures in how such groups are structured, as follows:  
[HERE QUOTE, WITH CITATIONS, ALL PROVISIONS IN RE’S BYLAWS, PROCEDURAL RULES, AND PROTOCOLS THAT DESCRIBE REQUIREMENTS REGARDING THE MAKE-UP OF DECISIONAL COMMITTEES AND SUBORDINATE ORGANIZATIONAL STRUCTURES.]
B.  [INSERT NAME OF REGIONAL ENTITY]’s bylaws, procedural rules, and protocols assure balance in decision-making committees and subordinate organizational structures in how such groups make decisions, as follows:  

[HERE QUOTE, WITH CITATIONS, ALL PROVISIONS IN RE’S BYLAWS, PROCEDURAL RULES, AND PROTOCOLS THAT DESCRIBE REQUIREMENTS REGARDING THE QUORUM AND VOTING REQUIREMENTS OF DECISIONAL COMMITTEES AND SUBORDINATE ORGANIZATIONAL STRUCTURES.]
C.  [INSERT NAME OF REGIONAL ENTITY]’s bylaws, procedural rules, and protocols assure no two industry sectors can control any action and no one industry sector can veto any action, as follows:  
[HERE QUOTE, WITH CITATIONS, PROVISIONS IN RE’S BYLAWS, PROCEDURAL RULES, AND PROTOCOLS THAT EXPRESSLY STATE NO TWO INDUSTRY SECTORS CAN CONTROL ANY ACTION AND NO ONE INDUSTRY SECTOR CAN VETO ANY ACTION.]
CRITERION 5:  The Regional Entity has established rules that provide reasonable notice and opportunity for public comment, due process, openness, and balance of interests in exercising its duties. (Federal Power Act § 215(c)(2)(D) and (e)(4), 18 C.F.R. § 39.8(c)(2).)
[INSERT NAME OF REGIONAL ENTITY]’s bylaws, procedural rules, and protocols provide reasonable notice and opportunity for public comment, due process, openness, and balance of interests in exercising its duties, as follows:  

[HERE QUOTE, WITH CITATIONS, EACH PROVISION IN RE’S BYLAWS, PROCEDURAL RULES, AND PROTOCOLS REGARDING THE BOARD, COMMITTEES, AND SUBORGANIZATIONAL STRUCTURES FOR THE FOLLOWING SUBJECTS (excluding standards development and compliance enforcement, which are covered in Exhibits C and D):

· NOTICE PERIODS

· AVAILABILITY OF AGENDAS AND BACKGROUND INFORMATION

· OPENNESS OF MEETINGS

· OPPORTUNITIES FOR PUBLIC PARTICIPATION

· AVAILABILITY OF MINUTES

· AMENDMENT OF BYLAWS AND PROCEDURAL RULES
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