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Eth ics Ag reemen t f o r D i rec to rs

Electric Reliability Council of Texas, Inc. ("ERCOT?) is a Texas non-profit corporation
organized pursuant to the Texas Business Organizations Code. ERCOT has been formed
for the limited purpose of: (a) ensuring open access to the transmission and distribution
systems within the ERCOT region for all buyers and sellers of electricity on non-
discriminatory basis terms, ensuring the reliability and adequacy of the regional electrical
network, ensuring that information relating to a customer's choice of retail electric provider
is conveyed in a timely manner to the persons who need that information, and ensuring
that electricity production and delivery are accurately accounted for among the generators
and wholesale buyers and sellers within the ERCOT region; (b) coordinating activities
within the region of ERCOT to fulfill these purposes; (c) performing the functions o f an
Independent Organization as certified by the Public Utility Commission of Texas (?PUCT?)
and provided by the Public Utility Regulatory Act and PUCT Rules; and (d) engaging in
any lawful act or activity consistent with the foregoing for which nonprofit corporations
may be formed under the Texas Business Organizations Code. ERCOT is certified as the
Independent Organization for the ERCOT region by the PUCT.

T h e m a n a g e m e n t o f E R C O T is ves ted in a Board o f D i rec to rs (?Board?) a n d such

c o m m i t t e e s o f the Board that the Board may, f r om t ime to t ime, estab l ish. It is t h e du t y o f
the Board to ini t iate any speci f ic act ion required, in the i r op in ion , to fulfi l l t h e p u r p o s e s o f
E R C O T as sta ted above , wi th in the l imi ta t ions of the Cer t i f i ca te o f Format ion , app l i cab le
l aws a n d the A m e n d e d a n d R e s t a t e d B y l a w s o f E lec t r ic Rel iab i l i t y C o u n c i l o f Texas, Inc.

(By laws) , as m a y b e a m e n d e d from t ime to t ime.

P o t e n t i a l C o n f l i c t s o f I n t e r e s t

Each Director of ERCOT shall have an affirmative duty to disclose to the Board, any actual
or potential conflicts of interest as required by Article 9 of the Bylaws.

E a c h D i r e c t o r m u s t d isc lose al l pe rsona l re la t ionsh ips ( inc luding h o u s e h o l d m e m b e r o r
f a m i l y m e m b e r (spouse, parent, chi ld, or sibl ing, inc luding s tep and adop t i ve re la t ives)
re la t ionsh ips ) wi th E R C O T v e n d o r s to the Board. Such re la t ionsh ips inc lude: cu r ren t t ies

(wi th in the last t w o years ) as a director , of f icer, or e m p l o y e e o f an E R C O T vendor , d i rec t
b u s i n e s s re la t ionsh ips , o t h e r than retail cus tomer relat ionships, wi th an E R C O T v e n d o r ,
a n d d i rec t ly o r indi rect ly own ing o r ho ld ing at least five percen t ( 5%) o f vot ing secur i t ies
o f a n E R C O T vendor .

If a Director or member o f their immediate family is an officer or director, is employed by,
or owns or has a beneficial interest in more than ten percent of the stock in a bank or
other financial institution that would otherwise be a Qualified Institution (as defined in
ERCOT's Investment Corporate Standard), such Director shall provide full disclosure of
such stock holdings or relationship in documented form to be filed with the permanent
records of ERCOT.
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P r o h i b i t e d A c t s

A s long as E R C O T exists, n o D i rec to r m a y e n g a g e in any proh ib i ted ac ts as set forth in

Ar t ic le 9 o f the By laws . V io la t i ons o f any such proh ib i ted ac ts m a y lead to sanc t ion ,
suspens ion , expu l s i on or te rm ina t i on af ter a hear ing as descr ibed in Ar t ic le 3 o f the

By laws .

D i s c l o s u r e o f T r a d e S e c r e t I n f o r m a t i o n

Under the Defend Trade Secrets Act of 2016 (the ?Act?), an individual may not be held
criminally or civilly liable under any federal or state trade secret law for disclosure of a
trade secret as defined in the Act: (i) made in confidence to a government official or to an
attorney, solely for the purpose of reporting or investigating a suspected violation o f law,
and/or (ii) in a lawsuit filing made under seal. In addition, an individual suing an employer
for retaliation based on the reporting of a suspected violation of law may disclose a trade
secret to his or her attorney and use the trade secret information in the court proceeding,
So long as any document containing the trade secret is filed under seal and the individual
does not disclose the trade secret except pursuant to court order.

T h e Eth ics A g r e e m e n t is no t in tended to al ter in any w a y the dut ies, ob l iga t ions and r ights

o f D i rec to rs as s e t for th in t h e Cert i f icate o f Format ion , By l aws a n d app l i cab le law, as they
m a y be a m e n d e d from t ime to t ime, n o r does it c rea te a n y th i rd-par ty r ights, c la ims o r
c a u s e s o f act ion. T o the extent, if any, that the Eth ics A g r e e m e n t is i ncons i s ten t w i t h the

Cer t i f i ca te o f Format ion, By l aws o r app l icab le law, the Cert i f icate o f Format ion , B y l a w s
a n d app l i cab le laws, as they m a y be a m e n d e d f rom t ime to t ime, sha l l contro l . D i rec to r s

wi l l be requ i red to reaf f i rm the Eth ics A g r e e m e n t on an annua l basis.

By my_ signature |, ( 2 b h o V e he a S ,
acknowledge that | have read and understand the above Ethics Agreement and agree to
be bound by its terms.

Director Signature:

Date: Q/ a 0
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