OF
ELECTRIC RELIABILITY COUNCIL OF TEXAS, INC.
(A Texas NenProfitNonprofit Corporation)

Pursuant to th rovisions of the Texas Busin rganization th
“TBOC”), Electric Reliability Council of Texas, Inc., i = 2

“ERCOTISO™)-a Texas nen—profitnonprofit corporation;—pursuant-to-the-provisions—of Article-
13964.06-of the Texas NenProfit_(the “Corporation-Aet”), hereby adopts thefolowingthis

Amended and Restated Asticles—efInecorporationCertificate of Formation (the “Restated
Certificate”), which accurately eepy-thestates the text of the Amended and Restated Articles of
Incorporatlon as—amended—by—&ﬂ—ameﬂdmems—therete—tha{—%ﬁ%effe%edﬁejm&




Dated: 2018

Bill Magness, President and CEO




EXHIBIT A
RESTATED CERTIFICATE OF FORMATION

OF
ELECTRIC RELIABILITY COUNCIL OF TEXAS, INC.

ARTICLE ONE
NAME

The name of the eerperationCorporation is “Electric Reliability Council of Texas,
Inc.2

ARTICLE TWONON-PROFIT
NONPROFIT CORPORATION

The eerperatienCorporation is a nen-prefitnonprofit corporation.

ARTICLE THREE
DURATION

The period of its duration is perpetual.
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ARTICLE FOUR
PURPOSE

w open access %F&H—user—eﬁQ the—ERGQ%E transm|SS|on and

distribution systems : the El
Reli |I|t n|I f Tex

ARTICLE FIVE
REGISTERED OFFICE AND AGENT

The street address of the eerperationCorporation’s registered office is 7200-N-
MeoPaeExpressway—Suite250,7620 Metro Center Drive, Austin, Texas 7873178744, and the
name of the eerperationCorporation’s registered agent at such address is ThomasE-—NeelBill
Magness.

ARTICLE SIX
BOARD OF DIRECTORS
CURRENT BOARD MEMBERS
e Mike-Greene
Lower Colorado River Authority TXU Eleetric & Gas
s J60-Bryan-Street 427 Floor
Austin, TX 78767- B
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' i i Board of Directors and such
committees of the Board that the Board may, from time to time, establish. _Th m ition of

Kenny Mercado Carolyn Shellman
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c/o CenterPoint Energy c/o CPS Energy

P.O. Box 4467 145 Navarro St., MD #101011
San / 0. T 78205

Public Utility C — T Unaffiliated Direct

Chairman DeAnn Walker Craven Crowell

c/o Public Utility Commission of Texas c/o ERCOT

1701 N. Conaress Ave. 7620 Metro Center Drive

P.O. Box 13326 Austin, Texas 78744

Austin, Texas 78711

Unaffiliated Direct Unaffiliated D |

Peter Cramton Karl Pfirrmann

c/o ERCOT c/o ERCOT

7620 Metro Center Drive 7620 Metro Center Drive

Austin, Texas 78744 Austin, Texas 78744

Judy Walsh Terry Bulger

c/o ERCOT c/o ERCOT

7620 Metro Center Drive 7620 Metro Center Drive

Austin, Texas 78744 Austin, Texas 78744

ARTICLE SEVEN
POWERS

Except as these—Astielesthis Restated Certificate of Formation otherwise
provideprovides, the eerporationCorporation has all the powers provided by the Texas-
NonProfit CorporationAet.TBOC. Moreover, the eerperatienCorporation has all the implied

powers necessary and proper to carry out its express powers.

ARTICLE EIGHT
RESTRICTIONS AND REQUIREMENTS

The eorporationCorporation shall have no capital stock, and no Member shall be
obligated or entitled to subscribe to or hold capital stock or other evidence of ownership in order

to exercise its rights to participate in the eerperatienCorporation.

The eerperationCorporation may not pay dividends or other corporate income to
its Members, directors, or officers, or otherwise accrue distributable profits, or permit realization

of private gain. The Corporation may not take any aetactions prohibited by the Fexas-
Non-Profit Corporation Act. TBOC.

No part of the net earnings of the eerperatienCorporation shall inure to the
benefit of, or be distributable to the Members—participating—in—thecoerperation—or—to—trustees,-
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and empowered to pay reasonable compensatlon for services rendered, and reimbursement for
expenses incurred, for the benefit of the Corporation, and to make payments and distributions

in furtherance of the purposes set forth in Article Four hereof. Notwithstanding any other
provision of these—Asticles;—the—corporationthis Restated Certificate of Formation, the
Corporation shall not carry on any activities not permitted to be carried on by a-ecerperationan_
organization exempt from federal income tax under applieableprevisiensSection 501(a) of the
Internal Revenue Code—%—m—effeekﬁem—&m%te—tu%%pm%dﬂs&uﬂe&eﬁﬂ%eefpef&ﬁeﬁm

- bstanti .

n th windin termination fth ration the Board of D|rectors §hall
W after paymng or-making provision for
jelcx%19{fymem—eif—aII e%éh%hamhﬂes—ef—ﬂ%eeﬁ%f&tmﬂrsha#dﬂpes%e#&ﬂ—e#ﬂ%&ssetwﬁthe

w to such organlzatlon or Orgamzatlonsw
amounts, and in such manner, as the Board of Directors may determine, provided that each

such erganizatiens—aregrganization is organized and operated exclusively as erganizationsan_
organization exempt from federal income tax under appl-}c—abl%picews%eﬂs—ef—t‘h%h{%mal—

ARTICLE NINE
MEMBERS

The eerporationCorporation may have Members as provided in the Bylaws. The
Bylaws may be altered, amended or repealed or new Bylaws adopted, by the Members—ef

ERCOT, if allowed, through a procedure set forth in the Bylaws or any other manner set forth in
the Bylaws.

ARTICLE TEN

ARHCEEEEEEVEN

ACTION WITHOUT A MEETING
Unless otherwise provided by law, any action required or permitted to be taken at any
meeting of the Members, Board of Directors or of any committee thereof may be taken without
a meeting, if a consent in writing, setting forth the action to be taken, is signed by a sufficient
number of Members, directors or committee members as would be necessary to take that
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action at a meeting at which all of the Members, directors or members of the committee were
present and voted.

ARTICLE FWELVEELEVEN
LIMITATION OF LIABILITY OF DIRECTORS

A director shall not be liable to the esrporatiornCorporation or its Members for
monetary damages for any act or omission in the director’s capacity as a director, except that
this provision does not eliminate or limit the liability of a director for:

A a breach of a directors duty of loyalty to the

eorporationCorporation or its Members;
B. an act or omission not in good faith that constitutes a breach of duty of

irector to th rporation_or that involves intentional misconduct or a knowing
violation of the law;

C. a transaction from which a director received an improper benefit, whether
or not the benefit resulted from an action taken within the scope of the director’s office;
or

D. an act or omission for which the liability of a director is expressly provided
by statute.

f-the—T. Miscell c s I [ ho T, Non—Profi
Corporation—Aetlf the TBOC is amended to authorize action further eliminating or limiting the
personal liability of directors, then,—after—approval-by—the—members—of-the—ecorporation;—the
liability of a director of the eerporatiorrCorporation shall be eliminated or limited to the fullest
extent permitted by such statutes, as so amended. Any repeal or modification of the foregoing
paragraphArticle Eleven shall not adversely affect any right of protection of a director of the

eorporationCorporation existing at the time of such repeal or modification.

ARTICLE FHIRTEENTWELVE
CONSTRUCTION

All references in the-Astielesthis Restated Certificate of Formation to statutes,
regulations, or other sources of legal authority refer to the authorities cited, or their successors,
as they may be amended from time to time.
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