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Operating Committee Bylaws

NEW YORKINDEPENDENT SYSTEM OPERATOR
By-LAwS
OF

THE OPERATING COMMITTEE

ARTICLE 1. RELATIONSHIP TO ISO AGREEMENT

1.01  THE OPERATING COMMITTEE OF THE NEW YORK INDEPENDENT SYSTEM OPERATOR (THE
“ISO”) IS ESTABLISHED PURSUANT TO THE ISO AGREEMENT, DATED DECEMBER 1, 1999 (THE “ISO
AGREEMENT”). THESE BY-LAWS, AS THEY MAY BE AMENDED FROM TIME TO TIME BY THE
OPERATING COMMITTEE, SHALL AT ALL TIMES BE CONSISTENT WITH THE ISO AGREEMENT, AS THE
ISO AGREEMENT IS AMENDED FROM TIME TO TIME.

1.02 CAPITALIZED TERMS USED IN THESE BY-LAWS AND NOT DEFINED HEREIN SHALL BE AS
DEFINED IN THE ISO AGREEMENT.

1.03 THESE BY-LAWS ARE ADOPTED PURSUANT TO THE ISO AGREEMENT. UNLESS OTHERWISE
NOTED, ALL REFERENCES TO SECTION NUMBERS REFER TO SECTION NUMBERS WITHIN THESE BY-
LAWS.

1.04 THE OPERATING COMMITTEE SHALL SUBMIT PROPOSED CHANGES TO THESE BY-LAWS TO
THE MANAGEMENT COMMITTEE FOR APPROVAL.

ARTICLE II. MEMBERSHIP OF OPERATING COMMITTEE; REPRESENTATIVES AND PROXIES

2.01 EACH PARTY TO THE ISO AGREEMENT SHALL BE A MEMBER OF THE OPERATING
COMMITTEE. IN ORDER TO BECOME A PARTY TO THE ISO AGREEMENT, A PERSON OR ENTITY
MUST (I) SUBMIT TO THE ISO AN APPLICATION CERTIFYING, TO THE SATISFACTION OF THE ISO
BOARD, THAT SUCH PERSON OR ENTITY SATISFIES THE REQUIREMENTS FOR PARTICIPATION IN THE
SECTOR (AND SUBSECTOR, IF APPLICABLE) IN WHICH SUCH PERSON OR ENTITY WISHES TO
PARTICIPATE, (II) SIGN THE ISO AGREEMENT, AND (II) PAY THE ANNUAL FEE FOR EACH PARTY. IF
APPLICABLE, A PERSON OR ENTITY MUST ALSO, ON THE SAME DAY THAT IT SUBMITS ITS APPLICATION
FOR MEMBERSHIP TO THE ISO, DESIGNATE A REPRESENTATIVE PURSUANT TO SECTION 2.02 OF
THESE BY-LLAWS. ON THE BUSINESS DAY FOLLOWING SUBMISSION OF THE APPLICATION, WRITTEN
NOTICE OF THE PENDING APPLICATION SHALL BE PROVIDED TO EACH MEMBER BY ELECTRONIC
MAIL DIRECTED TO THE ADDRESS DESIGNATED BY SUCH MEMBER OR BY ANY OTHER ELECTRONIC
METHOD GENERALLY AVAILABLE TO EACH MEMBER, INCLUDING BY POSTING ON A GENERAL OR
SECURE WEB SITE. ON OR BEFORE THE FIFTH BUSINESS DAY AFTER AN APPLICATION IS SUBMITTED,
ANY MEMBER THAT HAS CONCERNS ABOUT THE APPLICATION MAY NOTIFY THE NYISO OF THEIR
SPECIFIC CONCERNS ABOUT THE APPLICATION. THE NYISO SHALL EVALUATE THESE CONCERNS IN
THEIR DECISION ON THE APPLICATION. ON THE EIGHTH BUSINESS DAY AFTER THE DAY AN
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APPLICATION IS SUBMITTED, THE ISO SHALL EITHER APPROVE OR DENY THE APPLICATION,
NOTIFYING AN APPLICANT OF THE ISO’S DECISION ON THAT SAME DAY BY TELEPHONE, FAX,
AND/OR ELECTRONIC MAIL. ON THE BUSINESS DAY FOLLOWING A DECISION OF THE ISO
APPROVING THE APPLICATION OF A PERSON OR ENTITY, SUCH PERSON OR ENTITY SHALL BE
DEEMED A PARTY TO THE ISO AGREEMENT AND MAY VOTE AT OPERATING COMMITTEE MEETINGS
HELD AFTER THE DATE OF THE ISO’S DECISION.

2.01.1 A MEMBER MAY CHALLENGE AT ANY TIME THE RIGHT OF A PERSON, ENTITY OR PARTY TO
PARTICIPATE IN A SECTOR OR SUBSECTOR PURSUANT TO THE PROCEDURES SET FORTH IN SECTION
2.02 OF THE ISO AGREEMENT; HOWEVER, CHALLENGES BROUGHT AFTER THE ISO HAS MADE A
DECISION REGARDING AN APPLICATION OF A PARTY SHALL NOT, IF SUCCESSFUL, AFFECT ANY
OPERATING COMMITTEE ACTION OR MEMBER VOTE THAT OCCURRED PRIOR TO THE DATE ON
WHICH THE ISO UPHELD A CHALLENGE.

2.02 A MEMBER OF THE OPERATING COMMITTEE MAY DESIGNATE ANY PERSON TO REPRESENT
THE MEMBER AT MEETINGS OF THE OPERATING COMMITTEE. A MEMBER THAT IS NOT A NATURAL
PERSON MUST BE REPRESENTED BY A REPRESENTATIVE (OR ALTERNATE REPRESENTATIVE OR
PROXY, AS PROVIDED IN THESE BY-LAWS). A MEMBER WHO IS A NATURAL PERSON MAY APPEAR IN
PERSON AT ANY TIME OR, IN THE MEMBER’S ABSENCE, BE REPRESENTED BY A REPRESENTATIVE (OR
ALTERNATE REPRESENTATIVE OR PROXY, AS PROVIDED IN THESE BY-LAWS). AS THE CONTEXT OF
THESE BY-LAWS MAY REQUIRE, “REPRESENTATIVE” SHALL MEAN A MEMBER WHO IS A NATURAL
PERSON, A PERSON DESIGNATED AS THE REPRESENTATIVE OF A MEMBER, OR AN ALTERNATE
REPRESENTATIVE OR PROXY ACTING IN THE STEAD OF EITHER THE MEMBER OR A REPRESENTATIVE.

2.02.1 ONCE DESIGNATED, A REPRESENTATIVE SHALL EXERCISE THE POWERS OF THE MEMBER
(INCLUDING THE RIGHT TO NAME ONE OR MORE ALTERNATE REPRESENTATIVES AND GIVE PROXIES)
AND BE ALLOWED TO REPRESENT THE MEMBER UNTIL REPLACED BY THE MEMBER BY WRITTEN
NOTICE TO THE SECRETARY OF THE OPERATING COMMITTEE.

2.02.2 A MEMBER MAY DESIGNATE UP TO SEVEN ALTERNATE REPRESENTATIVE(S). ANY
ALTERNATE REPRESENTATIVE SHALL HAVE ALL THE POWERS OF THE REPRESENTATIVE, INCLUDING,
THE POWER TO ATTEND AND SPEAK AT MEETINGS OF THE OPERATING COMMITTEE AND, WHEN
THE REPRESENTATIVE IS ABSENT, THE POWER TO VOTE; PROVIDED, HOWEVER, THAT THE
ALTERNATE REPRESENTATIVE SHALL NOT AT ANY TIME HAVE THE POWER TO SERVE AS
CHAIRPERSON OR VICE-CHAIRPERSON OF THE OPERATING COMMITTEE, OR THE OFFICER OF ANY
SUBCOMMITTEE THEREOF, SOLELY BY VIRTUE OF THE ABSENCE OF THE REPRESENTATIVE HOLDING
SUCH AN OFFICE. IF A MEMBER DESIGNATES MORE THAN ONE ALTERNATE REPRESENTATIVE, THE
NOTICE SHALL DESIGNATE THE ORDER IN WHICH EACH IS EMPOWERED BY THE MEMBER TO
EXERCISE THE MEMBER’S VOTING POWER IN THE ABSENCE OF THE REPRESENTATIVE.

2.02.3 IF, AT ANY TIME AFTER BECOMING A PARTY TO THE ISO AGREEMENT AND DESIGNATING A
REPRESENTATIVE PURSUANT TO SECTIONS 2.01 AND 2.02, A MEMBER DESIGNATES A DIFFERENT
REPRESENTATIVE OR ALTERNATE REPRESENTATIVE, THE MEMBER MUST PROVIDE ADVANCE
WRITTEN NOTICE OF SUCH DESIGNATION TO THE SECRETARY OF THE OPERATING COMMITTEE NO
LATER THAN THE DAY BEFORE THE DATE OF THE OPERATING COMMITTEE MEETING. THIS
SECTION DOES NOT LIMIT PROVISIONS RELATING TO APPOINTMENT OF A PROXY SET FORTH IN
SECTION 2.05.
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2.02.4 MEMBERS MAY DESIGNATE, BY WRITTEN NOTICE TO THE SECRETARY OF THE OPERATING
COMMITTEE, THE ADDRESSES AND TELEPHONE, FAX, AND/OR ELECTRONIC MAIL ADDRESSES TO
WHICH ALL NOTICES REQUIRED BY THESE BY-LLAWS SHALL BE MADE. ABSENT SUCH NOTICE, THE
SECRETARY SHALL SATISFY ALL NOTICE OBLIGATIONS BY GIVING NOTICE TO THE PERSON WHO
SIGNED THE ISO AGREEMENT AS THE MEMBER OR ON BEHALF OF THE MEMBER.

2.03 ONE OR MORE NON-VOTING REPRESENTATIVES OF EACH OF THE ISO BOARD, THE
FEDERAL ENERGY REGULATORY COMMISSION, AND THE PUBLIC SERVICE COMMISSION OF NEW
YORK MAY ATTEND AND PARTICIPATE IN DISCUSSIONS AT MEETINGS OF THE OPERATING
COMMITTEE INCLUDING EXECUTIVE SESSIONS, IN ACCORDANCE WITH THE ISO AGREEMENT.

2.04 REPRESENTATIVES MAY ATTEND MEETINGS IN PERSON OR TO THE EXTENT PRACTICABLE,
AS DETERMINED BY THE CHAIRPERSON, BY TELEPHONE OR ANY OTHER METHOD THAT PERMITS ALL
PERSONS PARTICIPATING TO COMMUNICATE IN REAL TIME. A PERSON MAY BE EMPOWERED TO BE
THE REPRESENTATIVE, OR ALTERNATE REPRESENTATIVE, OF MORE THAN ONE MEMBER PURSUANT
TO SECTION 2.02, IN WHICH CASE ATTENDANCE BY ANY METHOD, INCLUDING BY PROXY, SHALL BE
DEEMED TO BE ATTENDANCE BY EACH MEMBER FOR WHOM THAT PERSON IS THE REPRESENTATIVE
OR ALTERNATE REPRESENTATIVE.

2.05 A MEMBER SHALL ALSO BE DEEMED TO BE IN ATTENDANCE BY PROXY, SO LONG AS THE
REPRESENTATIVE GIVES NOTICE (BY MAIL, FAX, TELEPHONE, ELECTRONIC MAIL, HAND DELIVERY,
OR OTHER MEANS ACCEPTABLE TO THE ISO) OF THE EXISTENCE OF THE PROXY TO THE SECRETARY
OF THE OPERATING COMMITTEE AS SOON AS POSSIBLE AND BEFORE THE TAKING OF ANY VOTE TO
WHICH THE PROXY WILL APPLY, INDICATING WHICH OTHER REPRESENTATIVE IS ENTITLED TO
EXERCISE THE MEMBER’S RIGHTS. THE NOTICE SHALL INCLUDE PROPER VERIFICATION AS
DETERMINED BY THE ISO. THE PROXY SHALL STAY IN EFFECT UNTIL IT IS REVOKED BY ANOTHER
SUCH NOTICE OR UNTIL BY ITS TERMS IT EXPIRES. A PROXY MAY ALSO BE GIVEN FOR ONLY ONE OR
MORE AGENDA ITEMS ON ANY AGENDA DISTRIBUTED PURSUANT TO ARTICLE V; PROVIDED,
HOWEVER, THAT SUCH A PROXY SHALL BE SUFFICIENTLY PARTICULAR AS TO ALLOW THE SECRETARY
TO DETERMINE WHETHER THE PROXY IS ENTITLED TO VOTE ON ANY PARTICULAR ISSUE. IN CASE
OF DOUBT AS TO THE AUTHORITY OF A PROXY TO VOTE IN ANY PARTICULAR CASE, THE SECRETARY
SHALL DISALLOW THE EXERCISE OF THE PROXY.

2.06 THE CHAIRPERSON SHALL ALLOW ALTERNATE FORMS OF ATTENDANCE IDENTIFIED IN
SECTIONS 2.04 AND 2.05, WITH REASONABLE SAFEGUARDS, TO THE EXTENT PRACTICABLE, AND
CONSISTENT WITH THE NEED TO MAINTAIN ORDER DURING MEETINGS AND SECURITY OF VOTING.

ARTICLE III. CHAIRPERSON, VICE CHAIRPERSON, AND SECRETARY

3.01 THE OPERATING COMMITTEE SHALL HAVE A CHAIRPERSON AND A VICE-CHAIRPERSON,
EACH OF WHOM SHALL SERVE FOR A ONE-YEAR TERM THAT BEGINS ON DECEMBER 1. THE FIRST
TERMS SHALL BEGIN ON THE DATE OF ELECTION BY THE OPERATING COMMITTEE AND SHALL RUN
UNTIL NOVEMBER 30, 2000. THE OPERATING COMMITTEE SHALL ALSO HAVE A NON-VOTING
SECRETARY. THE CHAIRPERSON, VICE-CHAIRPERSON, AND SECRETARY SHALL EACH HAVE THE
POWERS AND DUTIES ENUMERATED HEREIN, AND SUCH OTHER POWERS AND DUTIES AS ARE
REASONABLY NECESSARY TO PERFORM THE FUNCTIONS OF THEIR OFFICES. THE VICE-
CHAIRPERSON SHALL EXERCISE THE DUTIES OF THE CHAIRPERSON AT SUCH TIMES AS THE
CHAIRPERSON IS ABSENT FROM A MEETING OR OTHERWISE UNABLE TO PERFORM THE DUTIES OF
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THE OFFICE.

3.02 UPON EXPIRATION OF THE ONE-YEAR TERM OF THE CHAIRPERSON, THE VICE-
CHAIRPERSON SHALL BECOME CHAIRPERSON OF THE OPERATING COMMITTEE FOR THE NEXT
SUCCEEDING ONE-YEAR TERM.

3.03 THE SECRETARY SHALL BE NOMINATED BY THE PRESIDENT OF THE ISO FROM AMONG THE
ISO STAFF. THE PRESIDENT OF THE ISO MAY REMOVE THE SECRETARY AT WILL, AND SHALL
NOMINATE A REPLACEMENT SECRETARY WHENEVER THE OFFICE OF SECRETARY IS VACANT. IN THE
EVENT A NOMINEE FOR SECRETARY OF THE OPERATING COMMITTEE IS NOT ELECTED BY A 58%
PERCENT VOTE, THE PRESIDENT OF THE ISO MAY WITHDRAW THE NOMINATION AND MAKE
ANOTHER NOMINATION AT THE SAME OR ANY FOLLOWING MEETING. THE SECRETARY MAY FROM
TIME TO TIME APPOINT A DEPUTY SECRETARY FROM AMONG THE ISO STAFF, FOR SUCH A TERM AS
THE SECRETARY DEEMS FIT, TO WHOM THE SECRETARY MAY DELEGATE THE DUTIES OF SECRETARY
AT SUCH TIMES AS THE SECRETARY IS ABSENT FROM A MEETING, OR OTHERWISE UNABLE TO
PERFORM THE DUTIES OF THE OFFICE.

3.04 THE INITIAL CHAIRPERSON AND EACH VICE-CHAIRPERSON AND SECRETARY SHALL BE
ELECTED BY A VOTE REPRESENTING AT LEAST 58% OF THE TOTAL VOTES CAST BY THE OPERATING
COMMITTEE, IN ACCORDANCE WITH THESE BY-LAWS.

3.04.1 THE FIRST BALLOT FOR EACH ELECTION OF A VICE-CHAIRPERSON (AND THE FIRST BALLOT
FOR THE ELECTION OF THE INITIAL CHAIRPERSON) SHALL BE FROM THE SLATE OF CANDIDATES
REPORTED BY THE NOMINATING SUBCOMMITTEE FOR THE RELEVANT ELECTION. INTHE EVENT OF
THE FAILURE TO ELECT A RELEVANT OFFICER WITH A 58% VOTE, A SECOND BALLOT SHALL BE
TAKEN FROM THE SLATE OF CANDIDATES REPORTED BY THE NOMINATING SUBCOMMITTEE FOR
THE RELEVANT ELECTION.

3.04.2 IN THE EVENT OF THE FAILURE OF ANY NOMINEE FOR VICE-CHAIRPERSON (OR FOR THE
INITIAL CHAIRPERSON) TO GAIN AT LEAST 58% OF THE VOTES ON THE SECOND BALLOT, SUCH
ADDITIONAL BALLOTS SHALL BE TAKEN UNTIL ONE CANDIDATE ACHIEVES A 58% MAJORITY OR, IN
THE REASONABLE OPINION OF THE CHAIRPERSON, A VOTING DEADLOCK HAS BEEN REACHED. IN
THE EVENT A THREE OR MORE CANDIDATE BALLOT FAILS TO ELECT AN OFFICER WITH A 58% VOTE
ON A SECOND OR LATER BALLOT, THE CHAIRPERSON SHALL REMOVE FROM THE SLATE FOR THE
FOLLOWING VOTE THE CANDIDATE WITH THE LOWEST PERCENTAGE OF VOTES.

3.04.3 IN THE EVENT THE CHAIRPERSON DETERMINES A VOTING DEADLOCK HAS BEEN REACHED
AMONG THE SLATE OF CANDIDATES REPORTED BY THE NOMINATING SUBCOMMITTEE (AS REDUCED
BY THE CHAIRPERSON PURSUANT TO SECTION 3.04.2), THE CHAIRPERSON SHALL ENTERTAIN ANY
OF THE FOLLOWING MOTIONS FROM THE FLOOR:

3.04.3.1A MOTION TO TAKE ADDITIONAL BALLOTS FROM THE SLATE OF CANDIDATES REPORTED BY
THE NOMINATING SUBCOMMITTEE AT THAT TIME;

3.04.3.2A MOTION TO DEFER THE ELECTION TO THE FOLLOWING MEETING OF THE OPERATING
COMMITTEE, USING THE SAME SLATE OF CANDIDATES REPORTED BY THE NOMINATING
SUBCOMMITTEE;

3.04.3.3A MOTION TO ACCEPT NOMINATIONS FOR THE OFFICE FROM THE FLOOR, AND TAKE
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ADDITIONAL BALLOTS AT THAT TIME; AND /OR

3.04.3.4A MOTION TO REFER THE LIST OF CANDIDATES BACK TO THE NOMINATING SUBCOMMITTEE
WITH DIRECTIONS TO REPORT BACK A SLATE OF CANDIDATES SEVEN BUSINESS DAYS PRIOR TO THE
NEXT OPERATING COMMITTEE MEETING.

3.04.4 INTHE EVENT OF A VOTING DEADLOCK UNDER SECTIONS 3.04.2 AND 3.04.3, THE ELECTION
FOR THE SAME OFFICE SHALL AUTOMATICALLY BE INCLUDED ON THE AGENDA FOR THE
FOLLOWING MEETING AND THE PROVISIONS OF THESE BY-LAWS RELATED TO ELECTION OF THE
RELEVANT OFFICER (INCLUDING THE PROVISIONS RELATED TO THE DUTIES OF THE NOMINATING
SUBCOMMITTEE TO PROPOSE A SLATE OF CANDIDATES) SHALL APPLY. IF NECESSARY, THE
RELEVANT PROVISIONS OF SECTION 3.11 SHALL ALSO APPLY.

3.05 REPRESENTATIVES MAY BE THE CHAIRPERSON OR VICE-CHAIRPERSON OF THE OPERATING
COMMITTEE.

3.06 THE CHAIRPERSON AND VICE-CHAIRPERSON OF THE OPERATING COMMITTEE SHALL BE
REPRESENTATIVES FROM DIFFERENT SECTORS AND MAY NOT BE REPRESENTATIVES OF THE SAME
MEMBER OR ITS AFFILIATES. FOR PURPOSES OF DETERMINING WHETHER THE CHAIRPERSON AND
VICE-CHAIRPERSON ARE FROM DIFFERENT SECTORS, THE FOLLOWING PROVISIONS SHALL APPLY
SEPARATELY AS TO EACH OFFICER OR CANDIDATE; (TOGETHER “OFFICER”), TO DETERMINE THE
OFFICER’S SECTOR ATTRIBUTION(S):

3.06.1 WHERE THE OFFICER IS A MEMBER OR THE OFFICER IS A VOTING REPRESENTATIVE OF ONLY
ONE MEMBER, THE OFFICER’S SECTOR ATTRIBUTION SHALL BE THE SECTOR IN WHICH THE
RELEVANT MEMBER’S VOTE IS CAST.

3.06.2 WHERE THE OFFICER IS A VOTING REPRESENTATIVE OF MORE THAN ONE MEMBER, THE
OFFICER’S SECTOR ATTRIBUTIONS SHALL BE THE SECTORS IN WHICH THE OFFICER CASTS THE
RELEVANT MEMBERS’ VOTES.

3.06.3 WHERE THE OFFICER IS A NON-VOTING REPRESENTATIVE OF A MEMBER, THE OFFICER’S
SECTOR AFFILIATION SHALL BE THE SECTORS IN WHICH THE NON-VOTING REPRESENTATIVE
PARTICIPATES.

3.06.4 WHERE THE OFFICER IS A REPRESENTATIVE OF A TOTAL OF TWO OR MORE VOTING AND
NON-VOTING MEMBERS, THE PROVISIONS OF THIS SECTION 3.06 SHALL BE APPLIED TO EACH OF
THE OFFICER’S REPRESENTATIONS TO DETERMINE THE OFFICER’S SECTOR AFFILIATIONS.

3.07 NO REPRESENTATIVE SHALL BE ELECTED TO A TERM (OR THE REMAINDER OF A TERM
UNDER SECTION 3.10) AS VICE-CHAIRPERSON OF THE OPERATING COMMITTEE IF DURING THE
SAME TERM ANOTHER REPRESENTATIVE OF THE MEMBER OR ITS AFFILIATES WOULD HOLD THE
OFFICE OF CHAIRPERSON OR VICE-CHAIRPERSON OF EITHER THE MANAGEMENT COMMITTEE OR
THE BUSINESS ISSUES COMMITTEE; PROVIDED, HOWEVER, THAT IF THE MANAGEMENT COMMITTEE
OR THE BUSINESS ISSUES COMMITTEE HAVE NOT ELECTED A VICE-CHAIRPERSON FOR THE SAME
TERM OF OFFICE, THIS PROVISION SHALL NOT LIMIT THE OPERATING COMMITTEE’S ABILITY TO
ELECT A VICE-CHAIRPERSON FROM AMONG OTHERWISE QUALIFIED CANDIDATES.

3.08 THE NOMINATING SUBCOMMITTEE SHALL REPORT ITS SLATE OF CANDIDATES FOR VICE-
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CHAIRPERSON ON OR BEFORE SEPTEMBER 20 OF EACH YEAR OR, IN THE EVENT OF EITHER (I) A
VACANCY OCCURRING DURING THE TERM OF A CHAIRPERSON OR VICE-CHAIRPERSON OR (II) A
DEADLOCK OCCURRING AS DESCRIBED IN SECTION 3.04.4, ON THE SCHEDULE PRESCRIBED BY THE
CHAIRPERSON OR THE ACTING CHAIRPERSON, IF ANY. VOTING SHALL THEN OCCUR AS PROVIDED
IN SECTION 3.04 AT THE NEXT MEETING OF THE OPERATING COMMITTEE OCCURRING SEVEN OR
MORE BUSINESS DAYS AFTER THE NOMINATING SUBCOMMITTEE REPORTS ITS SLATE OF
CANDIDATES; PROVIDED, HOWEVER, THAT ELECTIONS OF CHAIRPERSON OR VICE-CHAIRPERSON
SHALL BE CONDUCTED ONLY BY SECRET BALLOT VOTE.

3.09 IN THE EVENT THE CHAIRPERSON RESIGNS FROM OFFICE, DIES OR OTHERWISE BECOMES
UNABLE TO PERFORM THE DUTIES OF CHAIRPERSON, CEASES TO BE A MEMBER OR THE MEMBER
FOR WHICH THE CHAIRPERSON IS THE REPRESENTATIVE CEASES TO BE A MEMBER, OR CEASES TO BE
THE REPRESENTATIVE OF THE MEMBER FOR WHICH THE PERSON WAS THE REPRESENTATIVE AT THE
TIME OF ELECTION AS VICE-CHAIRPERSON (OR, IN THE CASE OF THE INITIAL CHAIRPERSON, AT THE
TIME OF ELECTION AS CHAIRPERSON), OR WHEN A VICE-CHAIRPERSON IS ELECTED WHILE AN
ACTING CHAIRPERSON IS HOLDING OFFICE AS PROVIDED IN SECTION 3.11.2, BELOW, THE VICE-
CHAIRPERSON SHALL ASSUME THE OFFICE OF CHAIRPERSON FOR THE REMAINDER OF THE FORMER
CHAIRPERSON’S (OR ACTING CHAIRPERSON’S) ONE-YEAR TERM, AND SHALL CONTINUE AS
CHAIRPERSON FOR THE NEXT SUCCEEDING ONE-YEAR TERM.

3.10 IN THE EVENT THE VICE-CHAIRPERSON ASSUMES THE POSITION OF THE CHAIRPERSON AS
PROVIDED IN SECTION 3.09, RESIGNS FROM OFFICE, DIES OR OTHERWISE BECOMES UNABLE TO
PERFORM THE DUTIES OF VICE-CHAIRPERSON, CEASES TO BE A MEMBER OR THE MEMBER FOR
WHICH THE VICE-CHAIRPERSON IS THE REPRESENTATIVE CEASES TO BE A MEMBER, OR CEASES TO
BE THE REPRESENTATIVE OF THE MEMBER FOR WHICH THE PERSON WAS THE REPRESENTATIVE AT
THE TIME OF ELECTION AS VICE-CHAIRPERSON, THE OPERATING COMMITTEE MAY ELECT A NEW
VICE-CHAIRPERSON, AS PROVIDED IN SECTION 3.08, TO SERVE THE REMAINDER OF THE FORMER
VICE-CHAIRPERSON’S TERM.

3.11 IN THE EVENT AND FOR SO LONG AS THE OPERATING COMMITTEE FAILS TO ELECT A VICE-
CHAIRPERSON TO REPLACE A VICE-CHAIRPERSON WHO HAS BECOME CHAIRPERSON UNDER
SECTION 3.09 OR TO FILL A VACANCY IN THE OFFICE OF THE VICE-CHAIRPERSON DESCRIBED
UNDER SECTION 3.10, THE ISO PRESIDENT SHALL APPOINT ONE OF THE ISO BOARD
REPRESENTATIVES TO THE OPERATING COMMITTEE TO BE THE ACTING VICE-CHAIRPERSON (THE
“ACTING VICE-CHAIRPERSON”) FOR THE NEXT ONE-YEAR TERM, SUBJECT TO THE PROVISIONS OF
SECTION 3.11.1 BELOW. IN THE EVENT THE OPERATING COMMITTEE HAS NOT ELECTED A NEW
VICE-CHAIRPERSON BEFORE THE CHAIRPERSON’S TERM EXPIRES OR THE CHAIRPERSON EARLIER
LEAVES OFFICE, THE ACTING VICE-CHAIRPERSON SHALL BECOME THE ACTING CHAIRPERSON OF
THE OPERATING COMMITTEE FOR EACH SUCCESSIVE ONE-YEAR TERM OR THE REMAINDER OF THE
PREVIOUS CHAIRPERSON’S TERM, AS THE CASE MAY BE, SUBJECT TO THE PROVISIONS OF SECTION
3.11.2 BELOW. IF NECESSARY, THE ACTING CHAIRPERSON MAY APPOINT A DEPUTY CHAIRPERSON
(THE “DEPUTY CHAIRPERSON”) FROM AMONG THE REPRESENTATIVES TO THE OPERATING
COMMITTEE FOR SO LONG AS AN ISO BOARD REPRESENTATIVE IS ACTING CHAIRPERSON; A
DEPUTY CHAIRPERSON SHALL PERFORM THE FUNCTIONS OF A VICE-CHAIRPERSON, BUT NOT HAVE
THE RIGHT TO ASSUME THE OFFICE OF CHAIRPERSON AT THE END OF THE THEN-CURRENT ONE-
YEAR ACTING CHAIRPERSON’S TERM OF OFFICE. THE ISO BOARD MAY CHANGE THE PERSON WHO
IS THE ACTING VICE-CHAIRPERSON OR ACTING CHAIRPERSON AT ANY TIME.
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3.11.1 WHEN AT ANY TIME THE OPERATING COMMITTEE ELECTS A NEW VICE-CHAIRPERSON
WHILE THE ISO BOARD REPRESENTATIVE IS ACTING VICE-CHAIRPERSON, THE ISO BOARD
REPRESENTATIVE SHALL CEASE BEING THE ACTING VICE-CHAIRPERSON, AND THE ELECTED VICE-
CHAIRPERSON SHALL ASSUME THE DUTIES OF VICE-CHAIRPERSON UNTIL (I) THE END OF THE THEN-
CURRENT ONE-YEAR TERM, AT WHICH TIME THE VICE-CHAIRPERSON SHALL BECOME CHAIRPERSON
AS PROVIDED IN SECTION 3.02 ABOVE OR (II) THE VICE-CHAIRPERSON BECOMES CHAIRPERSON AS
PROVIDED IN SECTION 3.09.

3.11.2 WHEN AT ANY TIME THE OPERATING COMMITTEE ELECTS A NEW VICE-CHAIRPERSON
WHILE THE ISO BOARD REPRESENTATIVE IS ACTING CHAIRPERSON, THE ISO BOARD
REPRESENTATIVE SHALL CEASE BEING THE ACTING CHAIRPERSON, AND SHALL RESUME THE
POSITION OF ACTING VICE-CHAIRPERSON, SUBJECT TO THE PROVISIONS OF SECTION 3.11.1 ABOVE.

3.12 THE CHAIRPERSON, VICE-CHAIRPERSON, OR SECRETARY MAY BE REMOVED FROM OFFICE
UPON A 58% MAJORITY OF THE TOTAL VOTES CAST BY THE OPERATING COMMITTEE, IN
ACCORDANCE WITH THESE BY-LAWS.

ARTICLE IV. PROCEDURES FOR MEETINGS

4.01 REGULAR MEETINGS OF THE OPERATING COMMITTEE SHALL BE HELD MONTHLY UNLESS
THE OPERATING COMMITTEE DETERMINES THAT IT SHOULD MEET MORE FREQUENTLY OR LESS
FREQUENTLY.

4.02 EXCEPT TO THE EXTENT INCONSISTENT WITH THE ISO AGREEMENT OR THESE BY-LAWS,
THE CHAIRPERSON MAY PRESCRIBE OTHER SUCH REASONABLE PROCEDURAL RULES AND DO ALL
SUCH ACTS AS ARE APPROPRIATE FOR THE FAIR, PROPER, AND ORDERLY CONDUCT OF THE MEETING.
THIS AUTHORITY SHALL INCLUDE THE POWER TO LIMIT DEBATE BY INDIVIDUAL REPRESENTATIVES,
OR TO LIMIT DEBATE TO FIXED TIMES, SUBJECT TO SECTION 4.03 OF THESE BY-LAWS.

4.03 ALL PROCEDURAL RULINGS OF THE CHAIRPERSON MAY BE CHALLENGED BY MOTION,
WHICH, IF SECONDED, SHALL BE SUBJECT TO AN IMMEDIATE VOTE WITHOUT FURTHER DEBATE.

4.04 REPRESENTATIVES MAY BE ACCOMPANIED AT MEETINGS BY COUNSEL AND ADVISORS.
EXCEPT AS PROVIDED IN SECTION 4.14.1, NO MEMBER SHALL ALLOW ANY PERSON OTHER THAN ITS
REPRESENTATIVE, ALTERNATE REPRESENTATIVE, PROXY, COUNSEL, AND ADVISOR TO ATTEND ANY
OPERATING COMMITTEE MEETING BY TELEPHONE OR ANY METHOD (OTHER THAN IN PERSON)
ALLOWED UNDER SECTION 2.04. ANY MEMBER FOUND BY THE CHAIRPERSON TO HAVE ALLOWED
ANY SUCH OTHER PERSON TO ATTEND BY TELEPHONE OR ANY OTHER ALTERNATIVE METHOD
SHALL THEREAFTER NOT BE ALLOWED TO ATTEND OR HAVE ITS REPRESENTATIVE, ALTERNATE
REPRESENTATIVE, PROXY, COUNSEL, AND ADVISORS ATTEND, EXCEPT IN PERSON UNTIL A MOTION
IS PASSED BY A 58% VOTE OF THE TOTAL VOTES CAST BY THE OPERATING COMMITTEE TO RESTORE
THE MEMBER’S ABILITY TO ATTEND BY TELEPHONE OR ANY OTHER ALTERNATIVE METHOD.

4.05  SPECIAL MEETINGS MAY BE CALLED AT THE DISCRETION OF THE CHAIRPERSON, AND SHALL
BE CALLED BY THE CHAIRPERSON AT THE REQUEST OF EITHER A QUORUM OF MEMBERS FROM
THREE SECTORS OR THE CHAIRPERSON OF THE I1SO BOARD IN ACCORDANCE WITH SECTIONS 4.07
AND 4.09 OF THIS ARTICLE. IN EXERCISING THIS DISCRETION TO CALL A SPECIAL MEETING, THE
CHAIRPERSON SHALL CONSIDER WHETHER THERE ARE URGENT CIRCUMSTANCES THAT WARRANT

New York Independent System Operator 7 Section 15



NYI1SO Governance — Welcome Package Operating Committee Bylaws

CONSIDERATION OF AN ITEM AT A SPECIAL MEETING, WHETHER THE ITEM WAS CONSIDERED AT A
PRIOR MEETING OF A LOWER COMMITTEE OR THE MANAGEMENT COMMITTEE, THE AMOUNT OF
TIME BETWEEN RECEIPT OF A REQUEST FOR A SPECIAL MEETING AND THE NEXT REGULAR MEETING
OF THE OPERATING COMMITTEE, THE EFFICIENT OPERATION OF THE OPERATING COMMITTEE,
AND THE BURDENS IMPOSED ON MEMBERS OF THE OPERATING COMMITTEE BY CALLING A SPECIAL
MEETING.

4.06 REQUESTS FOR SPECIAL MEETINGS MUST BE MADE IN WRITING AND SUBMITTED TO THE
CHAIRPERSON AND THE SECRETARY OF THE OPERATING COMMITTEE BY REGULAR MAIL, FAX,
ELECTRONIC MAIL, COURIER OR OVERNIGHT DELIVERY. REQUESTS FOR SPECIAL MEETINGS SHALL
CONTAIN A COMPLETE DESCRIPTION OF THE ITEM TO BE HEARD AT THE SPECIAL MEETING AND A
STATEMENT EXPLAINING HOW CONSIDERATION OF SUCH ITEM WOULD BE PREJUDICED IF IT WERE
NOT HEARD BY THE OPERATING COMMITTEE BEFORE THE DATE OF THE NEXT REGULAR MEETING
OF THE OPERATING COMMITTEE.

4.07 WRITTEN NOTICE OF EACH REQUEST FOR A SPECIAL MEETING SHALL BE PROVIDED ON THE
FIRST BUSINESS DAY FOLLOWING OPERATING COMMITTEE RECEIPT OF SUCH REQUEST TO EACH
MEMBER BY ELECTRONIC MAIL DIRECTED TO THE ADDRESS DESIGNATED BY SUCH MEMBER. TO
THE EXTENT PRACTICABLE, IN THE OPINION OF THE CHAIRPERSON, NOTICE MAY ALSO BE GIVEN BY
ANY OTHER ELECTRONIC METHOD GENERALLY AVAILABLE TO EACH MEMBER, INCLUDING BY
POSTING ON A GENERAL OR SECURE WEBSITE.

4.08 THE OPERATING COMMITTEE SHALL MEET AT SUCH A PLACE, WITHIN THE STATE OF NEW
YORK OR WITHIN ANY STATE OR PROVINCE IN AN ADJACENT ISO, AS THE CHAIRPERSON MAY, FROM
TIME TO TIME, FIX.

4.09 FIVE BUSINESS DAYS’ WRITTEN NOTICE MUST BE GIVEN FOR EACH REGULAR OR SPECIAL
MEETING OF THE OPERATING COMMITTEE. SUCH NOTICE MUST BE GIVEN TO EACH MEMBER BY
ELECTRONIC MAIL DIRECTED TO THE ADDRESS DESIGNATED BY SUCH MEMBER. TO THE EXTENT
PRACTICABLE, IN THE OPINION OF THE CHAIRPERSON, NOTICE MAY ALSO BE GIVEN BY ANY OTHER
ELECTRONIC METHOD GENERALLY AVAILABLE TO EACH MEMBER, INCLUDING BY POSTING ON A
GENERAL OR SECURE WEB SITE. EACH SUCH NOTICE SHALL INCLUDE A FULL AND COMPLETE
AGENDA FOR THE SCHEDULED MEETING. FOR PURPOSES OF CALCULATING THE NOTICE PERIOD
REQUIRED IN THIS SECTION 4.09, THE DAY ON WHICH THE RELEVANT MEETING IS TO BE HELD
SHALL BE INCLUDED, BUT THE DAY ON WHICH NOTICE IS GIVEN SHALL NOT BE INCLUDED.
INTERMEDIATE SATURDAYS AND SUNDAYS, LEGAL HOLIDAYS, AND WEEKDAYS ON WHICH THE ISO
IS CLOSED TO BUSINESS SHALL BE EXCLUDED FROM THE COMPUTATION. AS USED IN THIS SECTION,
“LEGAL HOLIDAY” INCLUDES NEW YEAR’S DAY, THE BIRTHDAY OF MARTIN LUTHER KING, JR.,
WASHINGTON’S BIRTHDAY, MEMORIAL DAY, INDEPENDENCE DAY, LABOR DAY, COLUMBUS DAY,
VETERANS DAY, THANKSGIVING DAY, CHRISTMAS DAY, AND ANY OTHER DAY APPOINTED AS A
HOLIDAY BY THE PRESIDENT OR THE CONGRESS OF THE UNITED STATES OR BY NEW YORK STATE.
NOTE:

[EXAMPLE: FOR A MEETING TO BE HELD ON FRIDAY, JUNE 8, NOTICE OF THE MEETING
MUST BE SENT OUT NO LATER THAN FRIDAY, JUNE 1. NOTICE OF A MEETING TO BE HELD ON
WEDNESDAY, JUNE 13, MUST BE SENT OUT NO LATER THAN WEDNESDAY, JUNE 0.]

4.10 ANY REPRESENTATIVE MAY REQUEST THAT ADDITIONAL OR SUPPLEMENTAL INFORMATION
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OR DOCUMENTATION, EITHER SUPPLIED BY THE REPRESENTATIVE OR FROM THE EXISTING ISO
FILES THAT IS NOT SUBJECT TO THE CONFIDENTIALITY PROVISIONS OF THE ISO’S CODE OF
CONDUCT, BE DISSEMINATED PRIOR TO ANY OPERATING COMMITTEE MEETING BY ISO PERSONNEL
AND/OR THROUGH ISO COMMUNICATIONS MEDIA, INCLUDING, BUT NOT LIMITED TO, THE ISO WEB
SITE.

411  AS PROVIDED IN THE ISO AGREEMENT, THE ISO BOARD SHALL CAUSE ITS STAFF TO
COOPERATE WITH THE OPERATING COMMITTEE REGARDING DISSEMINATION OF INFORMATION
PRIOR TO ANY MEETING.

4.12  THE OPERATING COMMITTEE, THROUGH THE SECRETARY, SHALL KEEP WRITTEN RECORDS
OF ALL ACTIONS TAKEN AT OPERATING COMMITTEE MEETINGS, INCLUDING ACTIONS TAKEN IN
EXECUTIVE SESSION, AND SHALL KEEP WRITTEN MINUTES OF ALL MEETINGS, INCLUDING THE
NAMES OF EACH REPRESENTATIVE PRESENT AT EACH MEETING, AND WHETHER PRESENT IN PERSON,
BY PROXY, OR IN ANY OTHER WAY ALLOWED UNDER SECTION 2.04.

413 ANY ACTION TAKEN BY THE OPERATING COMMITTEE AT ANY MEETING SHALL NOT
BECOME EFFECTIVE UNTIL 30 DAYS AFTER THE OPERATING COMMITTEE HAS ACTED; PROVIDED,
HOWEVER, THAT WITH RESPECT TO A PARTICULAR ACTION OF THE OPERATING COMMITTEE, IF NO
APPEAL HAS BEEN TIMELY FILED IN ACCORDANCE WITH SECTION 13.01, THEN THAT ACTION SHALL
BECOME EFFECTIVE ONE BUSINESS DAY AFTER THE TIME FOR A TIMELY APPEAL HAS PASSED.

414 THE SECRETARY SHALL GIVE NOTICE OF OPERATING COMMITTEE ACTIONS TO EACH
MEMBER AS SOON AS REASONABLY PRACTICABLE, WHICH SHALL BE WITHIN 24 HOURS OF THE
CONCLUSION OF EACH SESSION OF A OPERATING COMMITTEE MEETING OR, IF THE 24-HOUR
PERIOD IS INTERRUPTED BY A HOLIDAY OR WEEKEND, BY NOON ON THE NEXT BUSINESS DAY
FOLLOWING THE RELEVANT SESSION. THE SECRETARY SHALL MAKE COPIES OF THE OPERATING
COMMITTEE’S RECORDS PREPARED UNDER SECTION 4.12 AVAILABLE TO ALL MEMBERS ON THE ISO
WEB SITE OR IN ANY OTHER MANNER REASONABLY CONVENIENT TO THE MEMBERS.

415  ANY MEETING OF THE OPERATING COMMITTEE MAY BE ADJOURNED FROM TIME TO TIME
TO RECONVENE AT THE SAME OR SOME OTHER PLACE, AND NOTICE NEED NOT BE GIVEN OF ANY
SUCH ADJOURNED MEETING IF THE TIME AND PLACE THEREOF ARE ADOPTED AS PART OF THE
ADJOURNMENT MOTION. IF THE MEETING IS RECONVENED ON A DAY OR AT A PLACE OTHER THAN
THAT ANNOUNCED IN THE AGENDA OF THE ORIGINAL MEETING, NOTICE OF A RECONVENED
MEETING SHALL BE GIVEN TO ALL MEMBERS TO THE EXTENT PRACTICABLE. THE AGENDA OF SUCH
A RECONVENED MEETING SHALL BE A CONTINUATION OF THE AGENDA FOR THE ORIGINAL
MEETING. A RECONVENED MEETING MAY NOT TAKE PLACE MORE THAN SEVEN DAYS AFTER THE
ADJOURNMENT.

4.16 GUESTS OF MEMBERS AND THE PUBLIC MAY ATTEND MEETINGS OF THE OPERATING
COMMITTEE, SUBJECT TO THE FOLLOWING CONDITIONS:

4.16.1 REPRESENTATIVES WHO ARE ATTENDING THE MEETING BY A METHOD OTHER THAN IN
PERSON SHALL ANNOUNCE THEIR GUESTS AT THE BEGINNING OF THE MEETING. THE SECRETARY
SHALL KEEP A LIST OF ALL GUESTS SO ANNOUNCED WITH THE MINUTES OF THE MEETING.

4.16.2 'THE PUBLIC MAY ONLY ATTEND IN PERSON AND SHALL REGISTER WITH THE SECRETARY
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BEFORE ENTERING THE MEETING. GUESTS OF MEMBERS WHO ATTEND WITH THE REPRESENTATIVE
IN PERSON SHALL ALSO REGISTER WITH THE SECRETARY BEFORE ENTERING THE MEETING. THE
SECRETARY SHALL KEEP A LIST OF THOSE WHO REGISTER WITH THE MINUTES OF THE MEETING.

4.16.3 THE PUBLIC SHALL NOT BE ALLOWED TO PARTICIPATE IN MEETINGS OF THE OPERATING
COMMITTEE. A GUEST OF A MEMBER MAY BE ALLOWED TO PARTICIPATE IN A MEETING AT THE
REQUEST OF THE MEMBER, WITH THE CONSENT OF THE CHAIRPERSON.

4.16.4 GUESTS AND THE PUBLIC IN ATTENDANCE AT ANY MEETING MUST LEAVE THE MEETING IF
THE OPERATING COMMITTEE GOES INTO EXECUTIVE SESSION UNDER SECTION 6.01, BUT MAY BE
INVITED TO RETURN TO THE EXECUTIVE SESSION PURSUANT TO SECTION 6.03. FOLLOWING THE
END OF THE EXECUTIVE SESSION, REGISTERED GUESTS AND THE PUBLIC MAY RETURN TO THE
MEETING.

417 THE CHAIRPERSON, AT HIS OR HER DISCRETION, MAY PROPOSE, WHEN THE OPERATING
COMMITTEE AGENDA IS POSTED, THAT A REGULAR MEETING OF THE OPERATING COMMITTEE BE
CONVERTED TO A CONFERENCE CALL. THE CHAIRPERSON SHALL CONSIDER COMMENTS OF THE
MEMBERS, IF ANY, IN DETERMINING WHETHER TO CONVERT AN OPERATING COMMITTEE MEETING
TO A CONFERENCE CALL. IN PROPOSING A CONFERENCE CALL, THE CHAIRPERSON SHALL CONSIDER
THE OPERATING COMMITTEE’S PREFERENCE FOR IN-PERSON MEETINGS AND WHETHER
CONVERTING THE MEETING TO A CONFERENCE CALL WOULD ADVERSELY AFFECT THE CONDUCT OF
SUCH MEETING. THE CHAIRPERSON SHALL PROVIDE MEMBERS WITH NOTICE THREE DAYS IN
ADVANCE OF AN OPERATING COMMITTEE MEETING IF SUCH MEETING HAS BEEN CONVERTED TO A
CONFERENCE CALL.

ARTICLEV. AGENDA PROCEDURES

5.01 EXCEPT IN THE CASE OF A SPECIAL MEETING CALLED BY REQUEST OF THREE OR MORE
SECTORS OR BY THE CHAIRPERSON OF THE ISO BOARD UNDER THE PROVISIONS OF SECTION 4.05,
THE CHAIRPERSON MAY ESTABLISH THE AGENDA FOR EACH OPERATING COMMITTEE MEETING.

5.02 THE AGENDA FOR EACH SCHEDULED MEETING OF THE OPERATING COMMITTEE SHALL
INCLUDE A SPECIFIC LIST OF ITEMS TO BE CONSIDERED AT THE MEETING, TOGETHER WITH ANY
PROPOSED MOTION AND THE SUPPORTING DOCUMENTATION PROVIDED BY THE PROPONENT OF AN
AGENDA ITEM. IF THE ITEM WILL BE VOTED ON, THE DESCRIPTION OF THE AGENDA ITEM,
TOGETHER WITH THE PROPOSED MOTION AND ANY SUPPORTING MATERIAL, MUST BE SUFFICIENT
TO PROVIDE MEMBERS REASONABLE NOTICE OF THE ITEM TO BE CONSIDERED. ADDITIONAL
DOCUMENTATION MAY BE SUBMITTED TO THE OPERATING COMMITTEE AT ANY TIME PRIOR TO OR
DURING THE OPERATING COMMITTEE MEETING.

5.03 NO FINAL OPERATING COMMITTEE ACTION MAY BE TAKEN ON A MATTER THAT WAS NOT
SPECIFICALLY LISTED ON THE AGENDA.

5.04 EACH AGENDA SHALL INCLUDE A “NEW BUSINESS” ITEM WHERE A REPRESENTATIVE CAN
PROPOSE AGENDA ITEMS FOR THE NEXT MEETING. IF A PROPOSED AGENDA ITEM IS SECONDED BY
ANY OTHER REPRESENTATIVE, AND VOTED FOR BY A MAJORITY OF THE VOTES OF ANY SECTOR,
THEN THE I'TEM SHALL BE INCLUDED ON THE AGENDA FOR THE NEXT MEETING.

5.05 IN THE CASE OF A MEETING CALLED BY REQUEST OF THREE OR MORE SECTORS OR BY THE
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CHAIRPERSON OF THE ISO BOARD UNDER THE PROVISIONS OF SECTION 4.05, THE FIRST ITEMS OF
THE AGENDA SHALL BE THE ITEMS LISTED IN THE REQUEST OF REPRESENTATIVES OR THE
CHAIRPERSON OF THE ISO BOARD, AS APPLICABLE. THE CHAIRPERSON MAY INCLUDE ADDITIONAL
ITEMS.

5.06 ITEMS SHALL BE ADDED TO THE AGENDA UPON A REQUEST TO THE CHAIRPERSON BY ANY
FIVE REPRESENTATIVES AND/OR BY REPRESENTATIVES CONSTITUTING THE MAJORITY OF ANY ONE
SECTOR, UPON 10 BUSINESS DAYS ADVANCE NOTICE PRIOR TO THE OPERATING COMMITTEE
MEETING.

5.07 THE CHAIRPERSON MAY PROPOSE A “CONSENT AGENDA” ITEM IN ANY AGENDA
ESTABLISHED UNDER SECTION 5.01. THE CONSENT AGENDA MAY INCLUDE ONE OR MORE ITEMS
THAT SHALL BE SUBJECT TO A SINGLE VOTE OF ADOPTION, WITHOUT DEBATE. ANY VOTING
REPRESENTATIVE MAY REMOVE ANY ITEM FROM THE CONSENT AGENDA BY NOTICE TO THE
CHAIRPERSON, EITHER PRIOR TO THE RELEVANT MEETING OR PRIOR TO THE VOTE ON THE
CONSENT AGENDA AT THE RELEVANT MEETING. ANY ITEM SO REMOVED FROM THE CONSENT
AGENDA SHALL BE SUBJECT TO CONSIDERATION AS A REGULAR AGENDA ITEM AT THAT MEETING.

ARTICLE VI. EXECUTIVE SESSION

6.01 THE OPERATING COMMITTEE MAY HOLD MEETINGS, OR PORTIONS OF MEETINGS, IN
“EXECUTIVE SESSION” UPON NOTICE ISSUED BY THE CHAIRPERSON WITH ANY AGENDA
DISTRIBUTED IN ADVANCE OF A REGULAR OR SPECIAL MEETING OR UPON MOTION DURING SUCH A
MEETING WHEN PASSED BY A VOTE OF THE OPERATING COMMITTEE REPRESENTING 58% OF THE
TOTAL VOTES CAST. MOTIONS TO ENTER EXECUTIVE SESSION, IF SECONDED, SHALL BE SUBJECT TO
AN IMMEDIATE VOTE WITHOUT DEBATE.

6.01.1 THE NON-VOTING REPRESENTATIVES OF THE ISO BOARD (INCLUDING THE SECRETARY
AND MEMBERS OF THE ISO STAFF AND THEIR COUNSEL AND ADVISORS), THE FEDERAL ENERGY
REGULATORY COMMISSION, AND/OR THE PUBLIC SERVICE COMMISSION OF NEW YORK AND
COUNSEL, ADVISORS, AND/OR GUESTS OF MEMBERS MAY BE EXCLUDED FROM AN EXECUTIVE
SESSION IF IT IS DETERMINED BY A 58% MAJORITY VOTE OF THE MEMBERS, AS DETERMINED IN
ACCORDANCE WITH SECTIONS 8.02 AND 8.03 OF THESE BY-LLAWS, THAT ONE OR MORE OF THESE
REPRESENTATIVES SHOULD BE EXCLUDED FROM AN EXECUTIVE SESSION.

6.01.2 MOTIONS TO EXCLUDE THE NON-VOTING REPRESENTATIVES OF THE ISO BOARD, THE
FEDERAL ENERGY REGULATORY COMMISSION, AND/OR THE PUBLIC SERVICE COMMISSION OF
NEW YORK AND COUNSEL, ADVISORS, AND/OR GUESTS OF MEMBERS MAY BE MADE ANONYMOUSLY
TO THE CHAIRPERSON AT ANY TIME BEFORE THE BEGINNING OF AN EXECUTIVE SESSION, AND
SHALL NOT REQUIRE A SECOND. VOTES TO EXCLUDE SHALL BE TAKEN BY SECRET BALLOT.

6.02 SEVEN BUSINESS DAYS ADVANCE NOTICE SHALL BE GIVEN, WHENEVER PRACTICABLE,
BEFORE AN EXECUTIVE SESSION IS HELD. WHEN SUCH ADVANCE NOTICE IS GIVEN, ATTENDANCE
AT EXECUTIVE SESSIONS OF OPERATING COMMITTEE MEETINGS WILL BE ONLY IN PERSON, BY
REPRESENTATIVES WHO MAY BE ACCOMPANIED BY ALTERNATE REPRESENTATIVES. UNLESS
OTHERWISE EXCLUDED PURSUANT TO SECTION 6.03, REPRESENTATIVES MAY ALSO BE
ACCOMPANIED IN EXECUTIVE SESSION BY COUNSEL, ADVISORS, PROXIES, AND GUESTS.
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6.02.1 WHEN NO ADVANCE NOTICE IS GIVEN OF AN EXECUTIVE SESSION PURSUANT TO SECTION
6.02 OR WHEN A MEETING GOES INTO EXECUTIVE SESSION UPON VOTE OF 58%, ATTENDANCE AT
THE EXECUTIVE SESSION BY TELEPHONE OR OTHER SIMILAR ELECTRONIC MEANS MAY BE
PERMITTED, FOR SO LONG AS, IN THE CHAIRPERSON’S DISCRETION, ADEQUATE SECURITY AND
CONFIDENTIALITY CAN BE MAINTAINED. WHEN A MEETING GOES INTO EXECUTIVE SESSION
WITHOUT ADVANCE NOTICE, AS DESCRIBED IN THIS SECTION 6.02.1, THE EXECUTIVE SESSION MAY
BE ATTENDED BY ANY PERSON ATTENDING THE MEETING OTHER THAN MEMBERS OF THE PUBLIC,
UNLESS OTHERWISE EXCLUDED PURSUANT TO SECTION 6.03.

6.03 UPON ENTERING AN EXECUTIVE SESSION, THE REPRESENTATIVES SHALL VOTE ON ANY
MOTIONS TO EXCLUDE, MADE PURSUANT TO SECTION 6.01.2, ANNOUNCED BY THE CHAIRPERSON.
THE CHAIRPERSON MAY THEN ENTERTAIN MOTIONS TO INVITE OTHER PERSONS TO THE
EXECUTIVE SESSION WHO MAY HAVE INFORMATION OR OPINIONS THE OPERATING COMMITTEE
REQUIRES FOR THE MATTER UNDER CONSIDERATION. SUCH PERSONS MAY JOIN THE EXECUTIVE
SESSION UPON A VOTE OF THE OPERATING COMMITTEE IN EXECUTIVE SESSION REPRESENTING
58% OF THE TOTAL VOTES CAST.

6.04 UPON MOTION, REPRESENTATIVES MAY VOTE BY 58% MAJORITY TO LEAVE EXECUTIVE
SESSION AND RETURN TO REGULAR SESSION.

6.05 EXECUTIVE SESSIONS SHALL BE CONFIDENTIAL, AND MATTERS DISCUSSED DURING
EXECUTIVE SESSIONS SHALL NOT BE SUBJECT TO COMMENT FOLLOWING THE CONCLUSION OF THE
EXECUTIVE SESSION. BRIEF MINUTES OF EXECUTIVE SESSION SHALL BE KEPT BUT SHALL NOT
INCLUDE ANY CONFIDENTIAL INFORMATION DISCLOSED IN THE EXECUTIVE SESSION.

6.06 IF ANY MEMBER BREACHES THE CONFIDENTIALITY OF AN EXECUTIVE SESSION, THE
CHAIRPERSON SHALL EXCLUDE THE RELEVANT MEMBER AND ITS REPRESENTATIVE, ALTERNATE
REPRESENTATIVES, AND ANY PROXY FROM ATTENDANCE AT FUTURE EXECUTIVE SESSIONS FOR A
PERIOD OF ONE YEAR FROM THE DATE OF DISCOVERY OF THE BREACH. ANY MEMBER EXCLUDED
ACCORDING TO THIS SECTION 6.06 SHALL MAINTAIN THE RIGHT TO ATTEND AND PARTICIPATE IN
MEETINGS UNTIL SUCH EXCLUSION IS RATIFIED BY A 58% MAJORITY OF THE MANAGEMENT
COMMITTEE.

6.07 THE CHAIRPERSON SHALL TAKE SUCH MEASURES AS ARE WARRANTED, IN THE
CHAIRPERSON’S DISCRETION, TO ENSURE THAT CONFIDENTIALITY IS MAINTAINED BY ALL PERSONS
WHO ARE NOT REPRESENTATIVES OF MEMBERS THAT ARE IN ATTENDANCE AT ANY EXECUTIVE
SESSION. THE MEASURES MAY INCLUDE THE REQUIREMENT THAT EACH SUCH PERSON SIGNS A
CONFIDENTIALITY AGREEMENT BEFORE BEING ADMITTED TO THE EXECUTIVE SESSION.

ARTICLE VII. QUORUMS; VOTING ABSENT A QUORUM

7.01 THE ATTENDANCE, BY ANY MEANS ALLOWED BY SECTION 2.04 OF THESE BY-LAWS, OF A
QUORUM OF MEMBERS OF AT LEAST THREE SECTORS SHALL CONSTITUTE A QUORUM FOR ACTION BY
THE OPERATING COMMITTEE. NO ACTION MAY BE TAKEN BY THE OPERATING COMMITTEE UNLESS
A QUORUM OF THE OPERATING COMMITTEE IS PRESENT. THE CHAIRPERSON SHALL CONFIRM,
DIRECTLY OR THROUGH THE SECRETARY, THAT A QUORUM AS DEFINED IN THESE BY-LAWS IS
PRESENT AND THAT THE REQUIRED NOTICE OF THE MEETING HAS BEEN SERVED IN ACCORDANCE
WITH ARTICLE IV. THE EXISTENCE OR NON-EXISTENCE OF A QUORUM SHALL BE DETERMINED AT
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THE BEGINNING OF A MEETING AND, IF FOUND PRESENT, SHALL BE PRESUMED TO CONTINUE UNTIL
A QUORUM CALL IS REQUESTED AT WHICH TIME THE CHAIRPERSON MUST DETERMINE IF A QUORUM
EXISTS. IF, FOLLOWING SUCH A QUORUM CALL, IT IS DETERMINED THAT A QUORUM IS NO LONGER
PRESENT, THEN FORMAL VOTING BUSINESS OF THE COMMITTEE IS CONCLUDED, PROVIDED,
HOWEVER, THAT DISCUSSION OF ISSUES MAY CONTINUE AND THE CHAIRPERSON MAY CONTINUE
THE MEETING TO ANOTHER DAY BY PROVIDING NOTICE AS REQUIRED BY SECTION 4.15.

7.02 A QUORUM OF A SECTOR SHALL BE THE LESSER OF FIVE MEMBERS OF A SECTOR OR 50% OF
THE MEMBERS IN THAT SECTOR. ALLOCATIONS OF AUTHORITY TO CAST VOTES GIVEN UNDER
SECTION 10.04 SHALL HAVE NO EFFECT IN DETERMINING WHETHER A QUORUM IS PRESENT.

7.03  WHERE A OPERATING COMMITTEE QUORUM IS REACHED UNDER SECTION 7.01, MEMBERS
IN A SECTOR THAT HAS ACHIEVED A QUORUM UNDER SECTION 7.02 SHALL BE ENTITLED TO CAST
THE ENTIRE VOTE ALLOCATED TO THEIR SECTOR.

7.04 EXCEPT AS PROVIDED IN SECTION 7.04.1 FOR THE SMALL CONSUMER SUBSECTOR, IN A
SECTOR THAT IS DIVIDED INTO SUBSECTORS, IF THERE IS A QUORUM FOR THE SECTOR THE MEMBERS
IN EACH SUBSECTOR SHALL EXERCISE THE FULL VOTING SHARE ALLOCATED TO THEIR SUBSECTOR.

7.04.1 NOTWITHSTANDING THE PROVISIONS OF SECTION 7.04, THE PROVISIONS OF THIS SECTION
7.04.1 SHALL APPLY TO THE SMALL CONSUMER SUBSECTOR. A QUORUM OF THE SMALL CONSUMER
SUBSECTOR SHALL BE FIVE (5) MEMBERS OF THE SUBSECTOR. IF THERE IS A QUORUM FOR THE END-
USE CONSUMER SECTOR AND A QUORUM FOR THE SMALL CONSUMER SUBSECTOR, THE MEMBERS IN
THE SMALL CONSUMER SUBSECTOR SHALL EXERCISE THE FULL VOTING SHARE ALLOCATED TO THAT
SUBSECTOR. IF THERE IS A QUORUM FOR THE END-USE CONSUMER SECTOR BUT THERE IS NOT A
QUORUM FOR THE SMALL CONSUMER SUBSECTOR, THE MEMBERS IN THE SMALL CONSUMER
SUBSECTOR WHO ARE PRESENT AND ELIGIBLE TO VOTE SHALL BE ENTITLED TO CAST INDIVIDUAL
MEMBER VOTES IN ACCORDANCE WITH THE PROVISIONS OF SECTION 7.05, AND THE REMAINING
VOTING SHARE OF THE SMALL CONSUMER SUBSECTOR SHALL BE REALLOCATED TO THE OTHER
SUBSECTORS OF THE END-USE CONSUMER SECTOR ON A PROPORTIONAL BASIS ACCORDING TO THE
RELATIVE VOTING WEIGHT OF THE SUBSECTORS.

7.05 MEMBERS IN A SECTOR THAT HAVE NOT ACHIEVED A QUORUM SHALL BE ENTITLED TO CAST
INDIVIDUAL MEMBER VOTES, WHICH SHALL HAVE A WEIGHT IN THE OPERATING COMMITTEE VOTE
EQUAL TO THE FRACTION 1 /N TIMES THE VOTING SHARE ALLOCATED TO THE MEMBER’S SECTOR
OR SUBSECTOR WHERE N IS THE NUMBER OF MEMBERS IN THE SECTOR OR SUBSECTOR.

7.06 IN THE EVENT A MEMBER’S SECTOR OR SUBSECTOR IS INACTIVE, THE MEMBER’S VOTE
SHALL BE COUNTED AND SHALL HAVE A WEIGHT EQUAL TO THE FRACTION 1/NM TIMES THE
VOTING SHARE ALLOCATED TO THE MEMBER’S SECTOR OR SUBSECTOR VOTING PERCENTAGE
WHERE NM IS THE NUMBER OF PARTIES TO THE ISO AGREEMENT.

7.07 IF A QUORUM OF THE OPERATING COMMITTEE IS NOT PRESENT, THE REPRESENTATIVES IN
ATTENDANCE SHALL HAVE THE POWER TO ADJOURN THE MEETING FROM TIME TO TIME UNTIL A
QUORUM IS PRESENT.
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ARTICLE VIII.OPERATING COMMITTEE ACTION; EFFECT OF ABSTENTIONS

8.01 ALL MATTERS TO BE ACTED ON BY THE OPERATING COMMITTEE SHALL BE BROUGHT UP
FOR A VOTE OR APPROVAL IN THE FORM OF A MOTION, WHICH MUST BE SECONDED. ONLY ONE
SUBSTANTIVE MOTION, AND ONE MOTION TO AMEND THE SUBSTANTIVE MOTION, MAY BE PENDING
FOR DISCUSSION AT ONE TIME, ALTHOUGH PROCEDURAL MOTIONS, INCLUDING MOTIONS TO TABLE
THE SUBSTANTIVE MOTION, MAY BE RAISED AT ANY TIME. SUBSTANTIVE MOTIONS (AND MOTIONS
TO AMEND SUBSTANTIVE MOTIONS) THAT HAVE BEEN TABLED SHALL NOT BE CONSIDERED
PENDING FOR PURPOSES OF INITIATING ANY OTHER SUBSTANTIVE MOTION OR AN AMENDMENT TO
THE PENDING SUBSTANTIVE MOTION.

8.02 THE SUM OF AFFIRMATIVE VOTES NECESSARY TO PASS THE PENDING MOTION SHALL BE 58%
OF THE TOTAL VOTES CAST BY THE REPRESENTATIVES PURSUANT TO THE RULES SET FORTH UNDER
ARTICLE XII, INCLUDING ALL VOTES CAST BY INDIVIDUAL REPRESENTATIVES IN SECTORS OR
SUBSECTORS THAT HAVE NOT BECOME ACTIVE OR THAT HAVE FAILED TO ACHIEVE A QUORUM, AS
PROVIDED FOR IN SECTIONS 7.05 AND 7.06.

8.03  REPRESENTATIVES NOT IN ATTENDANCE AT A MEETING, IN ANY MANNER PROVIDED FOR IN
SECTION 2.04, OR IN ATTENDANCE BUT ABSTAINING ON ANY VOTE SHALL NOT HAVE THEIR
UNEXERCISED VOTES COUNTED AS AFFIRMATIVE OR NEGATIVE VOTES.

ARTICLE IX. SCOPE OF RESPONSIBILITIES AND POWERS
9.01 THE OPERATING COMMITTEE SHALL BE RESPONSIBLE FOR THE FOLLOWING:

9.01.1 ESTABLISHMENT OF PROCEDURES RELATED TO THE COORDINATION OF THE OPERATIONS
OF THE NYS POWER SYSTEM;

9.01.2 ESTABLISHMENT OF PROCEDURES RELATED TO THE SAFE AND RELIABLE OPERATION OF
THE NYS POWER SYSTEM;

9.01.3 ENSURING THAT ALL ISO RULES, PROCEDURES, AND PRACTICES ARE CONSISTENT WITH THE
RELIABILITY RULES, AND SERVING AS LIAISON TO THE NYSRC;

9.01.4 OVERSIGHT AND COORDINATION OF OPERATING AND PERFORMANCE STUDIES;
9.01.5 REVIEW AND APPROVAL OF OPERATING LIMITS;

9.01.6 ESTABLISHMENT OF PROCEDURES FOR COORDINATING THE MAINTENANCE SCHEDULES FOR
THE NYS POWER SYSTEM IN ORDER TO MAINTAIN SYSTEM RELIABILITY;

9.01.7 DETERMINATION, TAKING INTO CONSIDERATION THE LOCAL CAPACITY NEEDS OF NEW
YORK STATE, OF THE MINIMUM SYSTEM OPERATING RESERVES REQUIRED TO BE AVAILABLE
WITHIN THE NYS POWER SYSTEM AND ESTABLISHING METHODS OF ALLOCATING A PORTION
THEREOF TO RESPONSIBLE ENTITIES AS MINIMUM OPERATING CAPACITY;

9.01.8 ESTABLISHMENT OF PROCEDURES FOR DETERMINING OPERATING RESERVE REQUIREMENTS
AND, IF EXPERIENCE OR THE RESULTS OF STUDIES INDICATE THE DESIRABILITY OF CHANGE,
RECOMMENDING CHANGES THERETO TO THE MANAGEMENT COMMITTEE;
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9.01.9 DEVELOPMENT OF LOCAL INSTALLED CAPACITY REQUIREMENTS, CONSISTENT WITH THE
RELIABILITY RULES, LOCAL RELIABILITY RULES, THE ISO/TO AGREEMENT, AND THE ISO
AGREEMENT;

9.01.10 ESTABLISHMENT OF BY-LAWS, SUBJECT TO APPROVAL BY THE MANAGEMENT COMMITTEE;
AND

b

9.01.11 ANY ADDITIONAL RESPONSIBILITIES ASSIGNED BY THE MANAGEMENT COMMITTEE.

9.02 THE OPERATING COMMITTEE SHALL IMPLEMENT THE TRANSMISSION SYSTEM EXPANSION
PROCESS DESCRIBED IN ARTICLE 18 OF THE ISO AGREEMENT. THE OPERATING COMMITTEE SHALL
REVIEW AND APPROVE ISO STAFF ASSESSMENTS OF PROPOSED PROJECTS THAT IMPACT
TRANSMISSION CAPABILITY TO CONFIRM THAT THOSE PROJECTS MEET ALL APPLICABLE RELIABILITY
CRITERIA.

9.02.1 THE OPERATING COMMITTEE SHALL REVIEW AND APPROVE THE NYS TRANSMISSION PLAN
PREPARED BY THE ISO STAFF AND RELIABILITY ASSESSMENTS PERFORMED USING SUCH NYS
TRANSMISSION PLAN, TO ENSURE CONFORMANCE WITH THE RELIABILITY RULES.

9.02.2 THE OPERATING COMMITTEE SHALL REVIEW AND APPROVE ILLUSTRATIVE NYS
TRANSMISSION SYSTEM EXPANSION OPTIONS DEVELOPED BY ISO STAFF IN RESPONSE TO PSC
REQUESTS.

9.02.3 THE OPERATING COMMITTEE, AT THE REQUEST OF A COMMITTEE MEMBER, MAY REVIEW
THE ADEQUACY OF COST RECOVERY MECHANISMS FOR TRANSMISSION EXPANSION.

9.03 OPERATING COMMITTEE ACTIONS THAT INVOLVE THE ANTICIPATED EXPENDITURE OF
$500,000 OR MORE SHALL REQUIRE ADDITIONAL APPROVAL OF THE MANAGEMENT COMMITTEE.

ARTICLE X. ALLOWED METHODS OF VOTING

10.01 VOTING SHALL BE BY SHOW OF HANDS UNLESS A ROLL CALL VOTE OR SECRET BALLOT VOTE
IS CALLED FOR PURSUANT TO SECTIONS 10.02 OR 10.03; PROVIDED, HOWEVER, THAT ALL ELECTIONS
OF OFFICERS OF THE OPERATING COMMITTEE SHALL BE CONDUCTED ONLY BY SECRET BALLOT
VOTE.

10.02 ANY REPRESENTATIVE MAY MAKE A MOTION FOR A ROLL CALL VOTE, OR ANY SIMILAR
ELECTRONIC METHOD, AND, IF ANY OTHER REPRESENTATIVE SECONDS SUCH MOTION, THE
CHAIRPERSON SHALL DIRECT THE SECRETARY TO CONDUCT A ROLL CALL VOTE FOR THAT MATTER.

10.03 VOTING SHALL BE BY A SHOW OF HANDS OR A ROLL CALL (IN ACCORDANCE WITH SECTIONS
10.01 AND 10.02) UNLESS ANY REPRESENTATIVE REQUESTS A SECRET BALLOT. IF A
REPRESENTATIVE SECONDS THE REQUEST FOR A SECRET BALLOT THEN THE CHAIRPERSON SHALL
ASK THE MEMBERS IF THERE IS ANY OPPOSITION TO A SECRET BALLOT. IF A MEMBER OPPOSES THE
REQUEST FOR A SECRET BALLOT, THERE SHALL BE A ROLL CALL VOTE ON THE PROCEDURAL ISSUE OF
WHETHER TO HAVE A SECRET BALLOT, PROVIDED, HOWEVER, THAT IF THREE REPRESENTATIVES
REQUEST THAT THE VOTE ON A SECRET BALLOT BE CONDUCTED BY SECRET BALLOT THEN THE
PROCEDURAL VOTE ON WHETHER TO HAVE A SECRET BALLOT SHALL BE CONDUCTED BY SECRET
BALLOT. IF A VOTE IS REQUIRED, A VOTE BY A MAJORITY OF THE WEIGHTED VOTING SHARES (LE.,

New York Independent System Operator 15 Section 15



NYI1SO Governance — Welcome Package Operating Committee Bylaws

GREATER THAN 50%) SHALL BE REQUIRED TO GRANT A REQUEST FOR A SECRET BALLOT.

10.03.1 ALL MEMBERS ARE ENCOURAGED TO PROVIDE ADVANCE NOTICE TO THE CHAIRPERSON OF
THEIR INTENT TO REQUEST A SECRET BALLOT.

10.04 A REPRESENTATIVE MAY ALLOCATE THE CASTING OF PART OR ALL OF ITS VOTE TO ONE OR
MORE OF ITS MEMBER’S NON-VOTING AFFILIATES’ REPRESENTATIVES, WITH ADVANCE NOTICE, AND
SUBJECT TO LIMITATIONS AS PROVIDED IN THIS SECTION 10.04 AND ARTICLE XI.

10.04.1 FOR ANY BALLOT TAKEN BY VOICE VOTE BY ROLL CALL, A VOTING REPRESENTATIVE WHO IS
PRESENT IN PERSON AT THE MEETING MAY, BY OPEN DECLARATION AT THE TIME OF VOTING,
ALLOCATE PART OR ALL OF THE CASTING OF ITS VOTE TO A NON-VOTING AFFILIATE’S
REPRESENTATIVE.

10.04.2 FOR ANY MEETING, OR ANY AGENDA ITEM AT A MEETING, WHEN A VOTING
REPRESENTATIVE WHO WILL BE PRESENT IN PERSON WANTS TO ALLOCATE THE CASTING OF PART OR
ALL OF ITS VOTE TO A NON-VOTING AFFILIATE’S REPRESENTATIVE, THE VOTING REPRESENTATIVE
MAY MAKE THE ALLOCATION BY GIVING WRITTEN (ON THE MEMBER’S, OR ITS REPRESENTATIVE’S,
BUSINESS LETTERHEAD), SIGNED NOTICE (BY MAIL, FAX, OR HAND DELIVERY) OF THE ALLOCATION
TO THE SECRETARY OF THE OPERATING COMMITTEE BEFORE THE TAKING OF ANY VOTE TO WHICH
THE ALLOCATION WILL APPLY.

10.04.3 FOR ANY MEETING, OR AGENDA ITEM AT A MEETING, WHEN A VOTING REPRESENTATIVE
WILL NOT BE IN ATTENDANCE IN PERSON, OR WHERE AN ALLOCATION TO CAST VOTES IS TO BE FOR
A PERIOD LONGER THAN ONE MEETING, THE VOTING REPRESENTATIVE MAY MAKE THE
ALLOCATION BY GIVING SEVEN BUSINESS DAYS ADVANCE WRITTEN NOTICE TO THE SECRETARY OF
THE OPERATING COMMITTEE.

10.04.3.1 IrF A NON-VOTING REPRESENTATIVE WHO HAS BEEN ALLOCATED THE CASTING OF A VOTE
IS ABSENT, THE VOTING REPRESENTATIVE IN ATTENDANCE MAY CAST THE VOTE, UNLESS THE
NOTICE PROVIDED UNDER 10.04.2 OR 10.04.3 ABOVE PROVIDES OTHERWISE.

10.04.3.2 AN ALLOCATION TO CAST VOTES SHALL BE SUFFICIENTLY PARTICULAR AS TO ALLOW THE
SECRETARY TO DETERMINE WHETHER THE NON-VOTING REPRESENTATIVE IS ENTITLED TO CAST
ANY PORTION OR ALL OF THE VOTING REPRESENTATIVE’S VOTE ON ANY BALLOT. IN CASE OF
DOUBT AS TO AN ALLOCATION IN ANY PARTICULAR CASE, THE SECRETARY SHALL DISALLOW THE
EXERCISE OF THE ALLOCATION, AND THE VOTING REPRESENTATIVE SHALL BE ALLOWED TO CAST
THE VOTE.

10.04.4 IN NO EVENT SHALL AN ALLOCATION TO CAST VOTES BE CONSTRUED SO AS TO MAKE THE
NON-VOTING AFFILIATE A VOTING MEMBER, NOR THE REPRESENTATIVE OF A NON-VOTING
AFFILIATE A REPRESENTATIVE OF A VOTING MEMBER, FOR PURPOSES OF ANY OTHER PROVISION OF
THESE BY-LAWS.

ARTICLE XI. DIVISIONS OF MEMBERS INTO SECTORS

11.01 SECTOR CHOICES MADE BY MEMBERS IN ACCORDANCE WITH THE PROVISIONS OF THE
MANAGEMENT COMMITTEE BY-LAWS REGARDING DIVISION OF MEMBERS INTO SECTORS FOR
VOTING PURPOSES SHALL GOVERN VOTING PROCEDURES FOR AND PARTICIPATION IN THE
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OPERATING COMMITTEE.

ARTICLE XII. ALLOCATION OF VOTING SHARES BY SECTOR AND SUBSECTOR; ACTIVATION OF
SECTORS AND SUBSECTORS

12.01 THE PROVISIONS OF THE MANAGEMENT COMMITTEE BY-LLAWS REGARDING ALLOCATION
OF VOTING SHARES BY SECTOR AND SUBSECTOR AND FOR ACTIVATION OF SECTORS AND
SUBSECTORS SHALL APPLY TO THE OPERATING COMMITTEE.

ARTICLE XIII. APPEALS FROM OPERATING COMMITTEE DECISIONS

13.01 ANY MEMBER OF THE OPERATING COMMITTEE AS WELL AS THE ISO BOARD
REPRESENTATIVE TO THE OPERATING COMMITTEE MAY APPEAL AN ACTION OF THE OPERATING
COMMITTEE TO THE MANAGEMENT COMMITTEE BY FILING A WRITTEN NOTICE OF APPEAL WITH
THE SECRETARY OF THE MANAGEMENT COMMITTEE WITHIN TEN BUSINESS DAYS FOLLOWING THE
PROVISION OF NOTICE TO THE MEMBERS OF THE ACTION APPEALED FROM. A NOTICE OF APPEAL
WILL BE DEEMED TIMELY FILED IF IT IS DELIVERED TO THE SECRETARY OF THE MANAGEMENT
COMMITTEE OR HIS DESIGNEE AS POSTED ON THE NYISO WEBSITE ON OR BEFORE THE LAST DAY
FOR FILING DURING REGULAR BUSINESS HOURS BY REGULAR MAIL, FAX, ELECTRONIC MAIL, COURIER
OR OVERNIGHT DELIVERY. AS USED IN THESE BY-LAWS, “REGULAR BUSINESS HOURS” SHALL MEAN
MONDAY THROUGH FRIDAY BETWEEN THE HOURS OF 9:00 A.M. AND 6:00 P.M. AND SHALL NOT
INCLUDE HOLIDAYS. A MEMBER FILING A NOTICE OF APPEAL BY ELECTRONIC MAIL MUST ALSO
SEND A HARD COPY OF THE NOTICE OF APPEAL TO THE SECRETARY OF THE MANAGEMENT
COMMITTEE.

13.02 THE WRITTEN NOTICE OF APPEAL SHALL SET FORTH IN CONCISE DETAIL THE NAME OF THE
PARTY OR PARTIES APPEALING THE ACTION, A DESCRIPTION OF THE ACTION APPEALED FROM, AND
THE GROUNDS FOR THE APPEAL.

13.03 'THE APPEALING PARTY OR PARTIES SHALL BE AVAILABLE TO APPEAR AT THE MANAGEMENT
COMMITTEE MEETING AT WHICH THE APPEAL WILL BE CONSIDERED AND SHALL BE PREPARED TO
SUPPORT THE APPEAL.

13.04 ANY MEMBER MAY REQUEST A STAY OF ACTION PENDING APPEAL TO THE MANAGEMENT
COMMITTEE BY FILING A WRITTEN MOTION WITH THE CHAIRPERSON OF THE STAY REVIEW
SUBCOMMITTEE, THE CHAIRPERSON OF THE OPERATING COMMITTEE, THE ISO BOARD, AND THE
ISO STAFF. A REQUEST FOR A STAY SHALL STATE THE ACTION AGAINST WHICH THE STAY IS
SOUGHT (INCLUDING A COPY OF ANY WRITING SHOWING THE ACTION), INCLUDE A COPY OF THE
NOTICE OF APPEAL TO THE MANAGEMENT COMMITTEE FROM THAT ACTION (WHICH MAY BE FILED
WITH THE MANAGEMENT COMMITTEE AT THE SAME TIME THE REQUEST FOR A STAY IS SOUGHT),
STATE BRIEFLY THE GROUNDS FOR THE APPEAL, AND SHOW WHAT IRREPARABLE HARM WOULD
RESULT IF THE STAY IS NOT GRANTED. THE MOVING MEMBER MUST GIVE NOTICE OF THE MOTION
TO ALL MEMBERS DIRECTLY OR THROUGH ISO STAFF. A STAY WILL BE DEEMED TIMELY FILED IF IT
IS DELIVERED TO THE SECRETARY OF THE MANAGEMENT COMMITTEE OR HIS DESIGNEE AS POSTED
ON THE NYISO WEBSITE ON OR BEFORE THE LAST DAY FOR FILING A NOTICE OF APPEAL DURING
REGULAR BUSINESS HOURS BY REGULAR MAIL, FAX, ELECTRONIC MAIL, COURIER OR OVERNIGHT
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DELIVERY. A MEMBER FILING A STAY BY ELECTRONIC MAIL MUST ALSO SEND A HARD COPY OF THE
STAY TO THE SECRETARY OF THE MANAGEMENT COMMITTEE. A STAY DOES NOT ACT TO TOLL THE
TIME PERIOD FOR CALCULATING THE EFFECTIVE DATE UNDER SECTION 4.13 OF THE MANAGEMENT
COMMITTEE BY-LAWS.

ARTICLE XIV. SUBCOMMITTEES; NOMINATING SUBCOMMITTEE; WORKING GROUPS

14.01 THE OPERATING COMMITTEE MAY FORM SUCH SUBCOMMITTEES AS FROM TIME TO TIME IT
MAY DEEM APPROPRIATE.

14.01.1 EACH SUBCOMMITTEE SHALL ESTABLISH PROCEDURES AS ARE PROVIDED FOR IN THE
ENABLING MOTION FOR THE SUBCOMMITTEE AT THE TIME THE SUBCOMMITTEE IS CREATED. IN THE
EVENT SUCH PROCEDURES ARE NOT SPECIFIED BY THE ENABLING MOTION, THE CHAIRPERSON OF
THE OPERATING COMMITTEE MAY PRESCRIBE SUCH PROCEDURES.

14.01.2 WRITTEN NOTICE OF EACH MEETING OF A SUBCOMMITTEE SHALL BE PROVIDED NOT LESS
THAN THREE BUSINESS DAYS PRIOR TO THE DATE OF THE MEETING TO EACH MEMBER OF THE
SUBCOMMITTEE BY ELECTRONIC MAIL DIRECTED TO THE ADDRESS DESIGNATED BY SUCH MEMBER.

14.01.3 SUBCOMMITTEES MAY ADOPT THEIR OWN BY-LAWS, SUBJECT TO REVIEW BY THE
OPERATING COMMITTEE. SUBCOMMITTEES MAY USE OR AMEND THE BY-LLAWS OF THE OPERATING
COMMITTEE IN DEVELOPING THEIR OWN BY-LAWS.

14.01.4 EXCEPT AS EXPRESSLY PROVIDED IN THE ENABLING MOTION OF THE SUBCOMMITTEE OR
THE SUBCOMMITTEE BY-LAWS, THE CHAIRPERSON AND VICE-CHAIRPERSON OF A SUBCOMMITTEE OR
WORKING GROUP OF THE OPERATING COMMITTEE SHALL EACH SERVE A TERM THAT COINCIDES
WITH THE TERM OF THE CHAIRPERSON OF THE OPERATING COMMITTEE. THIS SECTION DOES NOT
PREVENT THE INCOMING CHAIRPERSON OF THE OPERATING COMMITTEE FROM REAPPOINTING
ANY SUCH SUBCOMMITTEE OR WORKING GROUP CHAIRPERSON OR VICE-CHAIRPERSON FOR A NEW
TERM.

14.01.5 AT THE REQUEST OF THE CHAIRPERSON OR IF SO PROVIDED IN THE ENABLING MOTION FOR
A SUBCOMMITTEE, THE PRESIDENT OF THE ISO SHALL APPOINT A NON-VOTING SECRETARY FROM
AMONG THE ISO STAFF TO A SUBCOMMITTEE.

14.02 THERE SHALL BE A SUBCOMMITTEE OF THE OPERATING COMMITTEE, CALLED THE
“NOMINATING SUBCOMMITTEE,” THAT SHALL REPORT TO THE OPERATING COMMITTEE PRIOR TO
THE MEETING OF THE OPERATING COMMITTEE AT WHICH ELECTIONS ARE SCHEDULED TO BE
HELD, AS PROVIDED IN THESE BY-LAWS, I'TS RECOMMENDATION OF AT LEAST TWO CANDIDATES
FOR VICE-CHAIRPERSON FOR THE FOLLOWING ONE-YEAR TERM (OR, IN THE EVENT OF A VACANCY
IN THE OFFICE OF VICE-CHAIRPERSON, FOR THE REMAINDER OF THE CURRENT VICE-
CHAIRPERSON’S TERM); PROVIDED, HOWEVER, THAT IF THE COMMITTEE RECEIVES A NOMINATION
FOR ONLY ONE QUALIFIED CANDIDATE, THE COMMITTEE SHALL SEND A NOTICE TO ALL PARTIES
STATING THAT THE POSITION IS AVAILABLE AND ENCOURAGING FURTHER NOMINATIONS, AND IF
AFTER A REASONABLE TIME FOLLOWING THE NOTICE THERE REMAINS ONLY ONE QUALIFIED
CANDIDATE FOR VICE-CHAIRPERSON, THE NOMINATING SUBCOMMITTEE MAY RECOMMEND ONLY
ONE CANDIDATE FOR VICE-CHAIRPERSON TO THE OPERATING COMMITTEE. THE NOMINATING
SUBCOMMITTEE SHALL ALSO MAKE A RECOMMENDATION FOR THE INITIAL CHAIRPERSON AND
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VICE-CHAIRPERSON AS PROVIDED IN SECTION 14.02.4 BELOW.

14.02.1 THE NOMINATING SUBCOMMITTEE SHALL CONSIST OF 5 REPRESENTATIVES, WITH ONE
REPRESENTATIVE DESIGNATED BY EACH SECTOR. THE REPRESENTATIVES SHALL SERVE ONE-YEAR
TERMS, SUBJECT TO REDESIGNATION BY THE RELEVANT SECTOR. THE NOMINATING
SUBCOMMITTEE REPRESENTATIVES SHALL BE VOTING MEMBERS, OR REPRESENTATIVES OR
ALTERNATE REPRESENTATIVES OF VOTING MEMBERS, WHO CAST VOTES IN THE SECTOR THE
REPRESENTATIVE REPRESENTS, PROVIDED HOWEVER, THAT NO REPRESENTATIVE AND ALTERNATE
REPRESENTATIVE OF THE SAME OR AFFILIATE MEMBERS MAY BE MEMBERS OF THE NOMINATING
SUBCOMMITTEE.

14.02.2 THE MEMBERS OF THE NOMINATING SUBCOMMITTEE SHALL ELECT A CHAIRPERSON, AND
THE PRESIDENT OF THE ISO SHALL APPOINT A NON-VOTING SECRETARY, WHOM THE PRESIDENT OF
THE ISO MAY REMOVE AT WILL.

14.02.3 THE CHAIR SHALL ROTATE, ON AN ANNUAL BASIS, AMONG ALL FIVE SECTORS. THE
CHAIRPERSON SHALL NOT BE THE REPRESENTATIVE OF A GIVEN SECTOR MORE THAN ONCE IN A
FIVE YEAR PERIOD, BEGINNING ON THE DATE OF ELECTION OF THE FIRST CHAIR AND REPEATING
EVERY FIVE YEARS THEREAFTER.

14.02.4 THE NOMINATING SUBCOMMITTEE SHALL MAKE A RECOMMENDATION TO THE OPERATING
COMMITTEE OF ONE CANDIDATE FOR THE INITIAL CHAIRPERSON AND ONE CANDIDATE FOR THE
INITIAL  VICE-CHAIRPERSON. THE NOMINATING SUBCOMMITTEE SHALL MAKE ITS
RECOMMENDATIONS FOR THE INITIAL CHAIRPERSON AND INTTIAL VICE-CHAIRPERSON AT THE
FIRST OPERATING COMMITTEE MEETING.

14.03 THE OPERATING COMMITTEE MAY FORM SUCH WORKING GROUPS, THROUGH ENABLING
MOTION PASSED BY THE OPERATING COMMITTEE OR BY DECLARATION OF THE CHAIRPERSON, AS
FROM TIME TO TIME IT MAY DEEM APPROPRIATE. EACH WORKING GROUP FORMED UNDER THIS
SECTION 14.03 SHALL EXIST ONLY DURING THE TERM OF THE CHAIRPERSON OF THE OPERATING
COMMITTEE IN OFFICE AT THE TIME THE WORKING GROUP IS FORMED UNLESS THE WORKING
GROUP IS AUTHORIZED BY THE SUCCEEDING CHAIRPERSON TO CONTINUE.

14.03.1 EACH WORKING GROUP SHALL ESTABLISH PROCEDURES AS ARE PROVIDED FOR IN THE
ENABLING MOTION FOR THE WORKING GROUP AT THE TIME THE WORKING GROUP IS CREATED.
THE PROCEDURES ESTABLISHED SHALL INCLUDE A PROCESS FOR REPORTING ON THE ACTIVITIES OF
THE WORKING GROUP TO THE OPERATING COMMITTEE. SUCH REPORTS SHALL INCLUDE A
MINORITY OPINION SECTION WHEN APPLICABLE. IN THE EVENT SUCH PROCEDURES ARE NOT
SPECIFIED BY THE ENABLING MOTION, THE CHAIRPERSON OF THE OPERATING COMMITTEE MAY
PRESCRIBE SUCH PROCEDURES.

14.03.2 THE CHAIRPERSON OF THE OPERATING COMMITTEE SHALL APPOINT A CHAIRPERSON OF
EACH WORKING GROUP.

14.03.3 PARTICIPATION IN WORKING GROUPS, UNLESS DESIGNATED OTHERWISE IN THE ENABLING
MOTION FOR THE WORKING GROUP, MAY BE OF VOTING OR NON-VOTING MEMBERS,
REPRESENTATIVES DESIGNATED UNDER SECTION 2.02 OR ALTERNATE REPRESENTATIVES
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DESIGNATED UNDER SECTION 2.02.1, EMPLOYEES OF MEMBERS, AND GUESTS OF MEMBERS.

14.03.4 WRITTEN NOTICE OF EACH MEETING OF A WORKING GROUP SHALL BE PROVIDED NOT LESS
THAN THREE BUSINESS DAYS PRIOR TO THE DATE OF THE MEETING TO EACH MEMBER OF THE
OPERATING COMMITTEE BY ELECTRONIC MAIL DIRECTED TO THE ADDRESS DESIGNATED BY SUCH
MEMBER.

14.03.5 THE PRESIDENT OF THE ISO SHALL PROVIDE TECHNICAL STAFF SUPPORT AS APPROPRIATE
TO EACH WORKING GROUP. THE PRESIDENT OF THE ISO MAY APPOINT A NON-VOTING SECRETARY
FROM AMONG THE ISO STAFF TO ANY WORKING GROUP.

14.03.6 THE ISO BOARD SHALL COOPERATE WITH EACH WORKING GROUP REGARDING
DISSEMINATION OF INFORMATION PRIOR TO ANY MEETING.

ARTICLE XV. REVISIONS TO BY-LAWS

15.01 THESE BY-LAWS OF THE OPERATING COMMITTEE SHALL NOT BE AMENDED, MODIFIED,
REVISED, REVOKED, OR REPEALED EXCEPT BY A 58% VOTE OF THE OPERATING COMMITTEE AT A
REGULAR MEETING AND SUBJECT TO APPROVAL OF THE MANAGEMENT COMMITTEE.

15.02 THE CHAIRPERSON SHALL CAUSE A REVIEW OF THESE BY-LLAWS AND, IF NECESSARY, THE
PREPARATION OF DRAFT REVISIONS TO THESE BY-LLAWS FOR CONSIDERATION BY THE OPERATING
COMMITTEE, UPON EACH AMENDMENT TO THE ISO AGREEMENT.
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I HEREBY CERTIFY THAT THE FOREGOING IS A FULL, TRUE, AND CORRECT COPY OF THE BY-
LAWS OF THE OPERATING COMMITTEE OF THE NEW YORK INDEPENDENT SYSTEM OPERATOR, AS
IN EFFECT ON THE DATE HEREOF.

WITNESS MY HAND THIS ____ DAY OF ,2003:

SECRETARY OF THE OPERATING COMMITTEE

NEW YORK INDEPENDENT SYSTEM OPERATOR
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