
Agenda 
Corporate Governance and Human 
Resources Committee  
February 8, 2017 | 8:00-9:00 a.m. Pacific 

Westin San Diego 
400 West Broadway 
San Diego, CA 92101 

Conference Room: Emerald Ballroom (2nd floor) 

Call to Order 

Introductions and Chair’s Remarks 

NERC Antitrust Compliance Guidelines 

Agenda Items 

1. Minutes* — Approve

a. October 25, 2017 Meeting

2. Report on Matters Discussed in January 25 and February 7, 2017 Closed Sessions — Discussion

3. Proposed 2017 Board Committee and Vice Chair Appointments — Review and Recommend 
Board of Trustees Approval

4. Board and Board Committees’ Self-Assessments and MRC Assessment of Board of Trustees
Effectiveness Results* — Review

5. NERC Governance Guidelines Annual Review*— Review

6. Annual Conflict of Interest and Independence Report*— Review

7. 2016 Year-End Performance Report* — Review

8. Human Resources and Staffing Update* — Review

9. Adjournment

*Background materials included.



 
 
 
 

Antitrust Compliance Guidelines 
 
I. General 
It is NERC’s policy and practice to obey the antitrust laws and to avoid all conduct that unreasonably 
restrains competition. This policy requires the avoidance of any conduct that violates, or that might 
appear to violate, the antitrust laws. Among other things, the antitrust laws forbid any agreement 
between or among competitors regarding prices, availability of service, product design, terms of sale, 
division of markets, allocation of customers or any other activity that unreasonably restrains 
competition. 

 
It is the responsibility of every NERC participant and employee who may in any way affect NERC’s 
compliance with the antitrust laws to carry out this commitment. 

 
Antitrust laws are complex and subject to court interpretation that can vary over time and from one 
court to another. The purpose of these guidelines is to alert NERC participants and employees to 
potential antitrust problems and to set forth policies to be followed with respect to activities that may 
involve antitrust considerations. In some instances, the NERC policy contained in these guidelines is 
stricter than the applicable antitrust laws. Any NERC participant or employee who is uncertain about 
the legal ramifications of a particular course of conduct or who has doubts or concerns about whether 
NERC’s antitrust compliance policy is implicated in any situation should consult NERC’s General Counsel 
immediately. 

 
II. Prohibited Activities 
Participants in NERC activities (including those of its committees and subgroups) should refrain from 
the following when acting in their capacity as participants in NERC activities (e.g., at NERC meetings, 
conference calls and in informal discussions): 

· Discussions involving pricing information, especially margin (profit) and internal cost 
information and participants’ expectations as to their future prices or internal costs. 

· Discussions of a participant’s marketing strategies. 

· Discussions regarding how customers and geographical areas are to be divided among 
competitors. 

· Discussions concerning the exclusion of competitors from markets. 

· Discussions concerning boycotting or group refusals to deal with competitors, vendors or 
suppliers. 



 
 
 
 
 
 
 
 
 
 

· Any other matters that do not clearly fall within these guidelines should be reviewed with 
NERC’s General Counsel before being discussed. 

 
III. Activities That Are Permitted 
From time to time decisions or actions of NERC (including those of its committees and subgroups) may 
have a negative impact on particular entities and thus in that sense adversely impact competition. 
Decisions and actions by NERC (including its committees and subgroups) should only be undertaken for 
the purpose of promoting and maintaining the reliability and adequacy of the bulk power system. If 
you do not have a legitimate purpose consistent with this objective for discussing a matter, please 
refrain from discussing the matter during NERC meetings and in other NERC-related communications. 

 
You should also ensure that NERC procedures, including those set forth in NERC’s Certificate of 
Incorporation, Bylaws, and Rules of Procedure are followed in conducting NERC business. 

 
In addition, all discussions in NERC meetings and other NERC-related communications should be within 
the scope of the mandate for or assignment to the particular NERC committee or subgroup, as well as 
within the scope of the published agenda for the meeting. 

 
No decisions should be made nor any actions taken in NERC activities for the purpose of giving an 
industry participant or group of participants a competitive advantage over other participants. In 
particular, decisions with respect to setting, revising, or assessing compliance with NERC reliability 
standards should not be influenced by anti-competitive motivations. 

 
Subject to the foregoing restrictions, participants in NERC activities may discuss: 

· Reliability matters relating to the bulk power system, including operation and planning matters 
such as establishing or revising reliability standards, special operating procedures, operating 
transfer capabilities, and plans for new facilities. 

· Matters relating to the impact of reliability standards for the bulk power system on electricity 
markets, and the impact of electricity market operations on the reliability of the bulk power 
system. 

· Proposed filings or other communications with state or federal regulatory authorities or other 
governmental entities. 

· Matters relating to the internal governance, management and operation of NERC, such as 
nominations for vacant committee positions, budgeting and assessments, and employment 
matters; and procedural matters such as planning and scheduling meetings. 
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Draft Minutes 
Corporate Governance and Human Resources 
Committee 
October 25, 2016 | 2:00–3:00 p.m. Eastern 

Conference Call 

Chair Robert Clarke called to order a duly noticed open meeting of the Corporate Governance and 
Human Resources Committee (the “Committee”) of the Board of Trustees (“Board”) of the North 
American Electric Reliability Corporation (“NERC” or the “Company”) on October 25, 2016, at 2:00 p.m. 
Eastern, and a quorum was declared present.  The agenda is attached as Exhibit A.  

Present at the meeting were:  

Committee Members: Board Members: 
Robert G. Clarke, Chair Gerald W. Cauley, President and Chief Executive Officer 
Kenneth W. DeFontes, Jr. David Goulding 
Frederick W. Gorbet George Hawkins 
Kenneth G. Peterson Jan Schori 
Roy Thilly 

NERC Staff: 
Charles A. Berardesco, Senior Vice President, General Counsel, and Corporate Secretary 
Tina Buzzard, Associate Director 
Damon Epperson, Director of Human Resources 
Kristin Iwanechko, Associate Director, ERO Enterprise Operations and Strategic Planning 
Scott Jones, Vice President of Finance and Treasurer 
Mark Lauby, Senior Vice President and Chief Reliability Officer 
Michael Walker, Senior Vice President and Chief Financial and Administrative Officer 

NERC Antitrust Compliance Guidelines and Chair’s Remarks 
Mr. Clarke directed the participants’ attention to the NERC Antitrust Compliance Guidelines included 
with the advance agenda materials.  

Minutes 
Upon motion duly made and seconded, the Committee approved the minutes of the August 10, 2016 
open meeting as corrected.  

Board of Trustees Effectiveness Survey and Board Committees’ Self-Assessment Surveys 
Mr. Berardesco noted the final draft assessment surveys had been included in the advance agenda 
package, and reflected all updates and comments. Mr. Gorbet noted that the Board survey should 
include yes/no questions as in prior years. With that change, and upon motion duly made and 
seconded, the Committee approved the assessment surveys for distribution.   

Agenda Item 1a 
Corporate Governance and 
Human Resources Committee Meeting 
February 8, 2017 



 

                    

 
ERO Enterprise Effectiveness Survey Report and Action Plans 
Ms. Iwanechko reviewed the final report on the ERO Enterprise Effectiveness Survey and the Action 
Plans developed in connection therewith. It was noted that Board acceptance of the Action Plans was 
required pursuant to this year’s Corporate Metrics, but would not be included in future metrics. Upon 
motion duly made and seconded, the Action Plans were accepted. Mr. Clarke will report such 
acceptance out to the Board.    
 
ERO Enterprise and Corporate Metrics Report 
Mr. Lauby reviewed the status of the ERO Enterprise and Corporate Metrics, referencing the materials 
included in the advance agenda package, particularly noting those areas that require additional focus.    
 
Review of Committee Mandate 
Mr. Berardesco noted the Committee is required review its mandate on an annual basis. The Legal 
Department had reviewed the mandate and noted it conformed to Committee practice and scope. The 
Committee determined to not recommend any changes to the mandate.   
 
Human Resources and Staffing Update 
Mr. Epperson referenced the quarterly update in the advance agenda package, noting the Company 
had experienced success in hiring, reducing attrition rates, and improved employee morale. There has 
been a substantial investment in the development of existing staff through training on leadership 
fundamentals, communications, and team building. Management is conducting an employee climate 
survey, and will report on the results at a future Committee meeting.      
 
Adjournment 
There being no further business, and upon motion duly made and seconded, the meeting was 
adjourned.   
 
Submitted by, 

 
Charles A. Berardesco 
Corporate Secretary 



Summary of 2016 Board and Board 
Committees’ Self-Assessments and MRC 
Assessment of Board of Trustees Effectiveness

February 9, 2017

Agenda Item 4 
Corporate Governance and 
Human Resources Committee Meeting 
February 8, 2017 
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Surveys Overview

• NERC engaged TalentQuest to conduct the annual Board of Trustees (Board) 
and Member Representatives Committee (MRC) surveys through an online 
methodology.

• The surveys were administered from November 8 to December 20, 2016, to a 
total of 42 Board, MRC and committee members.

• Across all surveys, response rates ranged from 82% to 100%.

Survey Respondents Response Rate

Board of Trustees 11 of 11 100%

Member Representatives Committee 23 of 28 82%

Compliance Committee 5 of 5 100%

Corporate Governance and Human Resources Committee 5 of 5 100%

Finance and Audit Committee 6 of 6 100%

Nominating Committee 11 of 11 100%

Standards Oversight and Technology Committee 6 of 6 100%

Enterprise-wide Risk Committee 7 of 7 100%
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• Respondents were asked to rate items on a 1 to 5 point scale to 
indicate their evaluation for each rated item:
 1 = Needs Prompt Attention (“unacceptable performance”)
 2 = Below Expectations (“performance area with opportunity for 

improvement”)
 3 = Meets Expectations (“meets the required standard of performance”)
 4 = Exceeds Expectations (“exceeds the required standard of performance”)
 5 = Outstanding (“far exceeds the required standard of performance”)

• Additional items were evaluated by selection of “Yes” or “No” to 
indicate agreement or disagreement.

• For any item rated “1” (Needs Prompt Attention), “2” (Below 
Expectations), or “No”, mandatory comments were required to explain 
the rationale for the rating or selection.

Board Rating Scale
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Board Rated Areas

• Respondents rated items in the following areas:
 Strategy
 Oversight
 Stakeholder Relations
 Composition/Structure
 Board Functioning
 NERC Management
 Other Factors
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Board Self-Assessment Summary

• Of the 27 rated items, the Board’s overall item average rating was 
4.26, with item averages ranging from 3.55 to 4.64.

• Lowest Rated Item (3.55):
 The number of Committee meetings is appropriate.

• Highest Rated Item (4.64):
 The Board effectively works with the MRC and other stakeholders to seek 

and consider stakeholder input when establishing ERO priorities and 
considering key policy issues.

• Two items are in both the Board’s and MRC’s highest rated items:
 The Board takes appropriate account of the international charter of the 

North American bulk power system.
 The Chair manages meetings efficiently.
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Board Highest Rated Items

4.64

4.55

4.55

4.55

4.55

4.55

4.55

1 2 3 4 5

The Board effectively works with the MRC and other stakeholders
to seek and consider stakeholder input when establishing ERO

priorities and considering key policy issues.

The Board has knowledge of and familiarity with NERC’s corporate 
values, mission, vision, strategic plan, and business plan and 

reflects this understanding in evaluating key issues.

The Board takes appropriate account of the international charter of
the North American bulk power system.

The Board's decision making process is sufficiently transparent and
open.

The Board’s decision making process is not inappropriately 
influenced by either management or the stakeholders.

The Chair of the Board effectively oversees and facilitates Board
activities and direction.

The Chair manages meetings efficiently to allow for sufficient
discussion and constructive input on important issues and provides

appropriate allocation of time to agenda items.
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Board Lowest Rated Items

3.82

3.73

3.64

3.55

1 2 3 4 5

The Board sufficiently ensures that the standards development and
approval process considers the costs and benefits of new reliability

standards.

The Board's size is appropriate and effective.

The Board avoids excessive involvement in detail and day-to-day
management.

The number of Committee meetings is appropriate.
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MRC Assessment Summary

• Of 21 rated items, the MRC overall item average rating was 3.63, with 
item averages ranging from 2.83 to 3.96.

• Lowest Rated Item (2.83):
 The Board sufficiently ensures that the standards development and 

approval process considers the costs and benefits of new reliability 
standards. 

• Highest Rated Item (3.96):
 The Chair of the Board effectively oversees and facilitates Board activities 

and direction. 

• Two items are in both the Board’s and MRC’s highest rated items:
 The Board takes appropriate account of the international charter of the 

North American bulk power system.
 The Chair manages meetings efficiently.
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MRC Highest Rated Items

3.96

3.96

3.91

3.91

3.87

3.87

1 2 3 4 5

The Chair of the Board effectively oversees and facilitates Board
activities and direction.

The Chair manages meetings efficiently to allow for sufficient
discussion and constructive input on important issues and provides

appropriate allocation of time to agenda items.

Board members stay abreast of issues and trends affecting NERC
and the industry and use this information to assess and guide NERC

performance.

Board members participate as equals and communicate openly.

The Board takes appropriate account of the international charter of
the North American bulk power system.

The Board establishes a positive and cooperative dialogue with
Canadian federal and provincial regulators.
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MRC Lowest Rated Items

3.61

3.48

3.39

3.26

3.26

3.04

2.83

1 2 3 4 5

The Board is sufficiently involved in the ERO Enterprise (NERC and the
Regional Entities) annual business planning and budgeting process.

The Board's size is appropriate and effective.

The number of Committee meetings is appropriate.

The Board sufficiently ensures that the ERO Enterprise (NERC and the
Regional Entities) business plan and budget provides for the efficient and

cost-effective operation of the ERO Enterprise.

The Board’s decision making process is not inappropriately influenced by 
either management or the stakeholders.

The Board sufficiently ensures that the ERO Enterprise’s compliance and 
enforcement processes are efficient and cost effective.

The Board sufficiently ensures that the standards development and
approval process considers the costs and benefits of new reliability

standards.
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MRC Most Favorably Rated Items

18

17

16

16

15

15

15

15

3

6

6

7

6

7

8

8

2

1

2

1

0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%

The Board establishes a positive and cooperative dialogue with
U.S. federal and state regulators.

The Board establishes a positive and cooperative dialogue with
Canadian federal and provincial regulators.

Board members stay abreast of issues and trends affecting NERC
and the industry and use this information to assess and guide…

The Chair of the Board effectively oversees and facilitates Board
activities and direction.

The Board's decision making process is sufficiently transparent
and open.

The Board effectively works with the MRC and other stakeholders
to seek and consider stakeholder input when establishing ERO…

The Chair manages meetings efficiently to allow for sufficient
discussion and constructive input on important issues and…

Board members participate as equals and communicate openly.

Favorable (Exceeds Expectations or Outstanding)
Neutral (Meets Expectations)
Unfavorable (Needs Prompt Attention or Below Expectations)
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MRC Least Favorably Rated Items

5

6

11

9

7

18

15

10

12

9

11

13

3

6

8

5

3

3

3

2

2

0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%

The Board sufficiently ensures that the standards development and
approval process considers the costs and benefits of new reliability

standards.

The Board sufficiently ensures that the ERO Enterprise’s compliance 
and enforcement processes are efficient and cost effective.

The Board effectively sets priorities through the strategic and annual
business plans.

The Board’s decision making process is not inappropriately influenced 
by either management or the stakeholders.

The Board sufficiently ensures that the ERO Enterprise (NERC and the
Regional Entities) business plan and budget provides for the efficient

and cost-effective operation of the ERO Enterprise.

The Board establishes a positive and cooperative dialogue with U.S.
federal and state regulators.

The Board's decision making process is sufficiently transparent and
open.

Favorable (Exceeds Expectations or Outstanding)
Neutral (Meets Expectations)
Unfavorable (Needs Prompt Attention or Below Expectations)
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BOT-MRC Comparison Summary

• For those items that were rated by both the Board and the MRC, the 
average difference in scores was .69 with the Board average rating of 
4.29 and the MRC average rating of 3.59.

• For all items, the Board rated more favorably than the MRC with net
item differences ranging from .16 to 1.29.
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BOT-MRC Comparison

4.29

3.59

3.94

Overall Survey Average

BOT MRC OVERALL
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BOT-MRC Topic Area Comparison

*Statistically significant difference (p<.05)

Note: Only items included in both the BOT and MRC surveys were considered for comparison analysis (the MRC survey only contains a subset of the BOT survey items).

4.42

4.32

4.39

3.94

4.29

4.00

3.77

3.35

3.81

3.59

3.81

1.0 2.0 3.0 4.0 5.0

*Strategy

*Oversight

*Stakeholder Relations

Composition/Structure

Board Functioning

NERC Management

BOT MRC
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BOT-MRC Greatest Item Differences

Note: Only items included in both the BOT and MRC surveys were considered for comparison analysis (the MRC survey only contains a subset of the BOT survey items).

4.55

4.27

4.36

3.82

3.26

3.04

3.26

2.83

1 2 3 4 5

The Board’s decision making process is not inappropriately 
influenced by either management or the stakeholders.

The Board sufficiently ensures that the ERO Enterprise’s 
compliance and enforcement processes are efficient and cost 

effective.

The Board sufficiently ensures that the ERO Enterprise (NERC
and the Regional Entities) business plan and budget provides for
the efficient and cost-effective operation of the ERO Enterprise.

The Board sufficiently ensures that the standards development
and approval process considers the costs and benefits of new

reliability standards.

Member Representatives Committee Board of Trustees
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BOT-MRC Greatest Item Differences Cont’d

Note: Only items included in both the BOT and MRC surveys were considered for comparison analysis (the MRC survey only contains a subset of the BOT survey items).

4.45

4.55

4.55

4.55

4.55

3.61

3.74

3.78

3.87

3.96

1 2 3 4 5

The Board is sufficiently involved in the ERO Enterprise (NERC and
the Regional Entities) annual business planning and budgeting

process.

The Board's decision making process is sufficiently transparent and
open.

The Board has knowledge of and familiarity with NERC’s corporate 
values, mission, vision, strategic plan, and business plan and reflects 

this understanding in evaluating key issues.

The Board takes appropriate account of the international charter of
the North American bulk power system.

The Chair of the Board effectively oversees and facilitates Board
activities and direction.

Member Representatives Committee Board of Trustees
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Other Factors

• For Board self-assessment, both “Yes/No” items received a 100% 
response of “Yes”:
 I feel I am personally making a meaningful contribution to the corporation 

by my attendance and participation at the Board, committee meetings, 
and other activities.

 I feel my peers are personally making a meaningful contribution to the 
corporation by their attendance and participation at the Board, committee 
meetings, and other activities.



RELIABILITY | ACCOUNTABILITY23



RELIABILITY | ACCOUNTABILITY24

Potential Areas for Board Focus

• Based on the Board self-assessments and MRC assessments, the 
following areas could be considered for Board focus:
 Continue to consider the number and frequency of Committee meetings.
 Continue to monitor the reliability cost-effectiveness pilot program.
 Continue to monitor the transition to risk-based compliance monitoring 

and enforcement.
 Continue to provide transparency on Board decision-making processes.



Year-Over-Year Analysis
2015-2016
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Year-Over-Year Overview

• A comparative analysis of year-over-year results was conducted. 
Changes in the survey composition should be carefully considered 
when interpreting results.

• This analysis provides additional insight to 2016 findings.
• Analyses outline:
 Comparison of response rates.
 The greatest shifts between 2015 and 2016 Board and MRC Surveys.
 Overall comparison by Committee surveys.
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Response Rates

Survey 2015 Response Rate 2016 Response Rate

Board of Trustees 9 of 9(100%) 11 of 11 (100%)

Member Representatives 
Committee

25 of 27 (93%) 23 of 28 (82%)

Compliance Committee 5 of 5 (100%) 5 of 5 (100%)

Corporate Governance and 
Human Resources Committee

5 of 5 (100%) 5 of 5 (100%)

Finance and Audit Committee 6 of 6 (100%) 6 of 6 (100%)

Nominating Committee 7of 7 (100%) 11 of 11 (100%)

Standards Oversight and
technology Committee

4 of 4 (100%) 6 of 6 (100%)

Enterprise-wide Risk Committee 5 of 5 (100%) 7 of 7 (100%)
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Year-Over-Year Shifts 

• Board items resulting in a significant positive shift:
 “The Board is sufficiently involved in the ERO Enterprise (NERC and

the Regional Entities) annual business planning and budgeting
process.” (4.00, 2015; 4.45, 2016)

 “The Board sufficiently ensures that the standards development and
approval process considers the costs and benefits of the new reliability
standards.” (3.44, 2015; 3.82, 2016)

• MRC items resulting in a significant positive shift:
 “The Board establishes a positive and cooperative dialogue with U.S.

federal and state regulators.” (3.28, 2015; 3.83, 2016)

 "Board members stay abreast of issues and trends affecting NERC and the
industry and use this information to assess and guide NERC
performance.” (3.52, 2015; 3.91, 2016)
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Year-Over-Year Negative Shifts 

• Board item resulting in a negative shift:
 “The Board's size is appropriate and effective.”(4.11, 2015; 3.73, 2016) 

• MRC items resulting in a negative shift:



“The Board takes appropriate account of the international charter of the 
North American bulk power system.” (4.00, 2015; 3.87, 2016)



“The Board sufficiently ensures that the ERO Enterprise (NERC and the 
Regional Entities) business plan and budget provides for the efficient and 
cost-effective operation of the ERO Enterprise.” (3.36, 2015; 3.26, 2016)

 “Board members reflect board diversity of competency strengths and 
professional experience.” (4.44, 2015; 4.09, 2016)
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Overview

Overall Averages by Committee Surveys

4.16

3.43

3.92

3.84

3.77

4.13

3.59

3.53

4.26

3.63

3.87

3.90

3.94

4.28

3.73

4.03

1 2 3 4 5

Board of Trustees

Member Representatives Committee

Finance and Audit Committee

Corporate Governance and Human Resources

Standards Oversight and Technology Committee

Nominating Committee

Compliance Committee

Enterprise-Wide Risk Committee

2015 2016



Summary of 2016 Board of Trustees 
Corporate Governance and Human Resources 
Committee Survey
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Overview

• NERC engaged TalentQuest to conduct its annual Board of Trustees 
Corporate Governance and Human Resources Committee (CGHRC) 
Survey through an online methodology.

• The CGHRC survey was administered from November 8 to December 
20, 2016, to a total of five (5) Committee members.

• 5 Committee members responded to the survey.
 100% response rate.
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Rating Scale

• Respondents were asked to rate items on a 1 to 5 point scale to 
indicate their evaluation for each rated item:
 1 = Needs Prompt Attention (“unacceptable performance”)
 2 = Below Expectations (“performance area with opportunity for 

improvement”)
 3 = Meets Expectations (“meets the required standard of performance”)
 4 = Exceeds Expectations (“exceeds the required standard of performance”)
 5 = Outstanding (“far exceeds the required standard of performance”)

• Additional items were evaluated by selection of “Yes” or “No” to 
indicate agreement or disagreement.

• For any item rated “1” (Needs Prompt Attention), “2” (Below 
Expectations), or “No”, mandatory comments were required to explain 
the rationale for the rating or selection.
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Results Summary

• The overall CGHR survey average was 3.90, with item averages 
ranging from 3.40 to 4.80.

• Given the lowest item averages are well above 3.00, the CGHR is seen 
to be operating at expectations or higher. 
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CGHRC Committee Highest Rated Items

4.80

4.40

4.20

4.20

1 2 3 4 5

The Committee reviews the chief executive officer’s performance and 
provides feedback, as appropriate.

The Committee reviews with the chief executive officer the essential
elements of key personnel succession planning.

The Committee coordinates an annual effectiveness evaluation of the
Board, its structure, and processes, and reviews the self-assessments

of Board committees to assure that they are being done on a
consistent basis.

The Committee reviews the structure of the other Board committees,
and reviews together with chairs of other Board committees, the

mandate of each committee and recommends changes to the Board,
as appropriate.



RELIABILITY | ACCOUNTABILITY36

CGHRC Committee Lowest Rated Items

3.60

3.60

3.60

3.40

3.40

1 2 3 4 5

The Committee develops NERC Governance Guidelines for adoption
by the Board that address the overall governance processes of the

Board, and periodically reviews them and recommends changes, as
appropriate.

The Committee provides oversight of the corporation’s retirement 
plans, creates such retirement plan investment policy statements and 

retirement plan oversight committees as it deems appropriate to 
provide day to day oversight of the company’s retirement 

The Committee reviews the corporate governance aspects of the 
corporation’s Form 990 prior to it being filed with the Internal 

Revenue Service.

The Committee develops criteria governing overall composition of the
Board for recommendation to the Board.

The Committee develops recommendations for the Board regarding
the Board member succession policy.
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Committee Functioning

• Across all Committee surveys, 4 “Yes/No” items were asked in regard 
to committee functioning. Each committee, including the Corporate 
Governance and Human Resources Committee, rated these items 
with a 100% response of “Yes”:
 The number of Committee meetings is appropriate.
 The size of the Committee is appropriate.
 The information provided in support of the agenda is appropriate and 

available in a timely manner in advance of Committee meetings.
 The Committee Chair manages meetings efficiently to allow for open, 

equal, and sufficient discussion and construction input on important 
issues. 



Summary of 2016 Board of Trustees 
Compliance Committee Survey
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Overview

• NERC engaged TalentQuest to conduct its annual Board of Trustees 
Compliance Committee Survey through an online methodology.

• The Compliance Committee survey was administered from November 
8 to December 20, 2016, to a total of five (5) Committee members.

• 5 Committee members responded to the survey.
 100% response rate.
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Rating Scale

• Respondents were asked to rate items on a 1 to 5 point scale to 
indicate their evaluation for each rated item:
 1 = Needs Prompt Attention (“unacceptable performance”)
 2 = Below Expectations (“performance area with opportunity for 

improvement”)
 3 = Meets Expectations (“meets the required standard of performance”)
 4 = Exceeds Expectations (“exceeds the required standard of performance”)
 5 = Outstanding (“far exceeds the required standard of performance”)

• Additional items were evaluated by selection of “Yes” or “No” to 
indicate agreement or disagreement.

• For any item rated “1” (Needs Prompt Attention), “2” (Below 
Expectations), or “No”, mandatory comments were required to explain 
the rationale for the rating or selection.
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Results Summary

• The overall Compliance Committee survey average was 3.73, with 
item averages ranging from 3.00 to 4.20.

• Given the lowest item averages are well above 3.00, the Compliance 
Committee is seen to be operating at expectations or higher. 
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Compliance Committee Highest Rated Items

4.20

4.20

4.20

4.00

4.00

1 2 3 4 5

The Committee oversees and reviews penalties/sanctions and
mitigation of non-compliance to ensure such actions are effective in

maintaining and improving bulk electric system reliability.

The Committee ensures CMEP and ORCP programs and results are
transparent, when appropriate, to reliability stakeholders.

The Committee recommends to the Board such actions as may
further the purposes of the CMEP and ORCP.

The Committee oversees CMEP and ORCP strategies and approaches
developed and implemented by management to assure the reliability

of the bulk electric system.

The Committee oversees and reviews implementation of CMEP and
ORCP programs by management and the Regional Entities to ensure

the programs are operated in a consistent manner and conform to all
regulatory requirements, Rules of Procedure and other practic
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Compliance Committee Lowest Rated Items

3.80

3.80

3.60

3.60

3.40

3.00

3.00

1 2 3 4 5

The Committee approves or delegates approval of Notices of Penalty
or Sanction and other enforcement actions.

The Committee performs such other functions as are delegated to it
by the Board.

The Committee evaluates the effectiveness of CMEP strategies and
program execution by reviewing measures of bulk electric system

reliability performance and other CMEP program metrics.

When appropriate, the Committee provides supplementary
explanation for its decisions due to issues raised or to provide future

guidance.

The Committee serves as an appeal body of compliance violations,
penalties or sanctions.

The Committee serves as an appeal body for any findings from audits
of the regional implementation of the CMEP heard by the NERC

Compliance and Certification Committee.

The Committee hears and addresses challenges by candidates for
inclusion on the compliance registry.
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Committee Functioning

• Across all Committee surveys, 4 “Yes/No” items were asked in regard 
to committee functioning. Each committee, including the Compliance 
Committee, rated these items with a 100% response of “Yes”:
 The number of Committee meetings is appropriate.
 The size of the Committee is appropriate.
 The information provided in support of the agenda is appropriate and 

available in a timely manner in advance of Committee meetings.
 The Committee Chair manages meetings efficiently to allow for open, 

equal, and sufficient discussion and construction input on important 
issues. 



Summary of 2016 Board of Trustees 
Finance and Audit Committee Survey
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Overview

• NERC engaged TalentQuest to conduct its annual Board of Trustees 
Finance and Audit Committee Survey through an online methodology.

• The Finance and Audit Committee survey was administered from 
November 8 to December 20, 2016, to a total of six (6) Committee 
members.

• 6 Committee members responded to the survey.
 100% response rate.
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Rating Scale

• Respondents were asked to rate items on a 1 to 5 point scale to 
indicate their evaluation for each rated item:
 1 = Needs Prompt Attention (“unacceptable performance”)
 2 = Below Expectations (“performance area with opportunity for 

improvement”)
 3 = Meets Expectations (“meets the required standard of performance”)
 4 = Exceeds Expectations (“exceeds the required standard of performance”)
 5 = Outstanding (“far exceeds the required standard of performance”)

• Additional items were evaluated by selection of “Yes” or “No” to 
indicate agreement or disagreement.

• For any item rated “1” (Needs Prompt Attention), “2” (Below 
Expectations), or “No”, mandatory comments were required to explain 
the rationale for the rating or selection.
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Results Summary

• The overall Finance and Audit Committee survey average was 3.87, 
with item averages ranging from 3.33 to 4.33.

• Given the lowest item averages are well above 3.00, the Finance and 
Audit Committee is seen to be operating at expectations or higher. 
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FAC Highest Rated Items

4.33

4.17

4.00

4.00

1 2 3 4 5

The Committee reviews the annual ERO Enterprise (NERC and the
Regional Entities) Business Plan and Budget preparation and approval,
including associated assessments, as well as any other special budget

and assessments of the corporation or a Regional Enti

The Committee provides oversight of NERC management’s compliance 
with the corporation’s working capital and operating reserve policy 

and makes recommendations to the Board regarding expenditures or 
transfers which require Board authorization.

The Committee oversees NERC management’s maintenance of the 
quality, credibility, and objectivity of the corporation's financial 

reports.

The Committee reviews and discusses the audited financial statements
with management and the independent auditor.
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FAC Lowest Rated Items

3.83

3.83

3.67

3.50

3.33

1 2 3 4 5

The Committee reviews and approves the independent external 
auditor’s estimated audit fees and expenses.

The Committee reviews with NERC management all interim and
unaudited financial statements prepared for external distribution,
including reports summarizing variances from the business plans

and budget, and recommends acceptance by the Board.

The Committee reviews the financial aspects of the corporation's
Form 990 prior to it being filed with the Internal Revenue Service.

The Committee reviews and recommends approval by the Board of
an investment policy governing the investment of funds held by the

corporation.

The Committee reviews the policies for approval of senior
management expenses, including those of the chief executive

officer.
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Committee Functioning

• Across all Committee surveys, 4 “Yes/No” items were asked in regard 
to committee functioning. Each committee, including the Finance and 
Audit Committee, rated these items with a 100% response of “Yes”:
 The number of Committee meetings is appropriate.
 The size of the Committee is appropriate.
 The information provided in support of the agenda is appropriate and 

available in a timely manner in advance of Committee meetings.
 The Committee Chair manages meetings efficiently to allow for open, 

equal, and sufficient discussion and construction input on important 
issues. 



Summary of 2016 Board of Trustees 
Standards Oversight and Technology 
Committee Survey
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Overview

• NERC engaged TalentQuest to conduct its annual Board of Trustees 
Standards Oversight and Technology Committee Survey through an 
online methodology.

• The Standards Oversight and Technology Committee survey was 
administered from November 8 to December 20, 2016, to a total of six 
(6) Committee members.

• 6 Committee members responded to the survey.
 100% response rate.
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Rating Scale

• Respondents were asked to rate items on a 1 to 5 point scale to 
indicate their evaluation for each rated item:
 1 = Needs Prompt Attention (“unacceptable performance”)
 2 = Below Expectations (“performance area with opportunity for 

improvement”)
 3 = Meets Expectations (“meets the required standard of performance”)
 4 = Exceeds Expectations (“exceeds the required standard of performance”)
 5 = Outstanding (“far exceeds the required standard of performance”)

• Additional items were evaluated by selection of “Yes” or “No” to 
indicate agreement or disagreement.

• For any item rated “1” (Needs Prompt Attention), “2” (Below 
Expectations), or “No”, mandatory comments were required to explain 
the rationale for the rating or selection.
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Results Summary

• The overall Standards Oversight and Technology Committee survey 
average was 3.94, with item averages ranging from 3.50 to 4.33.

• Given the lowest item averages are well above 3.00, the Standards 
Oversight and Technology Committee is seen to be operating at 
expectations or higher.
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SOTC Highest Rated Items

4.33

4.17

4.17

4.00

4.00

1 2 3 4 5

As part of the annual business plan and budgeting process, the
Committee reviews annually the resource requirements and funding for

IT-related investments and costs.

The Committee monitors overall results of the standards development
process, and makes recommendations to the NERC Standards

Committee, Board and management regarding potential
improvements.

The Committee provides advice and recommendations to the Board on
any technology-related issues referred to it by the Board.

In collaboration with the Reliability Issues Steering Committee, the
Committee assesses emerging reliability risks affecting standards,

making recommendations as appropriate.

The Committee monitors progress in addressing regulatory mandates
and directives related to standards.
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SOTC Lowest Rated Items

3.83

3.83

3.67

3.50

1 2 3 4 5

The Committee provides advice and recommendations to the Board
on any standards-related issues referred to it by the Board.

The Committee reviews with management company computer
systems environment, security procedures, and contingency plans.

The Committee serves as the Level 2 Appeals Panel as set forth in the
NERC Standard Processes Manual, Appendix 3A to the NERC Rules of

Procedure.

The Committee reviews periodically NERC’s status with the American 
National Standards Institute.
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Committee Functioning

• Across all Committee surveys, 4 “Yes/No” items were asked in regard 
to committee functioning. Each committee, including the Standards 
Oversight and Technology Committee, rated these items with a 100% 
response of “Yes”:
 The number of Committee meetings is appropriate.
 The size of the Committee is appropriate.
 The information provided in support of the agenda is appropriate and 

available in a timely manner in advance of Committee meetings.
 The Committee Chair manages meetings efficiently to allow for open, 

equal, and sufficient discussion and construction input on important 
issues. 



Summary of 2016 Board of Trustees 
Nominating Committee Survey
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Overview

• NERC engaged TalentQuest to conduct its annual Board of Trustees 
Nominating Committee Survey through an online methodology.

• The Nominating Committee survey was administered from November 
8 to December 20, 2016, to a total of 11 Committee members.

• 11 Committee members responded to the survey.
 100% response rate.
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Rating Scale

• Respondents were asked to rate items on a 1 to 5 point scale to 
indicate their evaluation for each rated item:
 1 = Needs Prompt Attention (“unacceptable performance”)
 2 = Below Expectations (“performance area with opportunity for 

improvement”)
 3 = Meets Expectations (“meets the required standard of performance”)
 4 = Exceeds Expectations (“exceeds the required standard of performance”)
 5 = Outstanding (“far exceeds the required standard of performance”)

• Additional items were evaluated by selection of “Yes” or “No” to 
indicate agreement or disagreement.

• For any item rated “1” (Needs Prompt Attention), “2” (Below 
Expectations), or “No”, mandatory comments were required to explain 
the rationale for the rating or selection.



RELIABILITY | ACCOUNTABILITY62

Results Summary

• The overall Nominating Committee survey average was 4.28, with 
item averages ranging from 4.09 to 4.45.

• Given the lowest item average is 4.09, the Nominating Committee is 
seen to be operating above expectations. 
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Nominating Committee Highest Rated 
Items

4.45

4.36

4.36

4.27

4.27

1 2 3 4 5

The Committee provides the opportunity for full and fair evaluation of
incumbents and candidates.

The Committee develops clear, relevant and complete candidate
specifications.

The Committee utilizes a vetting process to select a qualified search
consultant.

The Committee communicates to all stakeholders clear processes and
steps in Board candidate selection.

The Committee communicates NERC’s and the MRC’s expectations of 
service on the Board to candidates.
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Nominating Committee Highest Rated 
Items

4.18

4.09

1 2 3 4 5

The Committee applies the Trustee Succession Policy in making its
recommendations.

The Committee applies the Board composition provisions of the
bylaws in making its recommendations.
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Committee Functioning

• Across all Committee surveys, 4 “Yes/No” items were asked in regard 
to committee functioning. Each committee, including the Nominating 
Committee, rated these items with a 100% response of “Yes”:
 The number of Committee meetings is appropriate.
 The size of the Committee is appropriate.
 The information provided in support of the agenda is appropriate and 

available in a timely manner in advance of Committee meetings.
 The Committee Chair manages meetings efficiently to allow for open, 

equal, and sufficient discussion and construction input on important 
issues. 



Summary of 2016 Board of Trustees 
Enterprise-wide Risk Committee
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Overview

• NERC engaged TalentQuest to conduct its annual Board of Trustees 
Enterprise-wide Risk Committee Survey through an online 
methodology.

• The Enterprise-wide Risk Committee survey was administered from 
November 8 to December 20, 2016, to a total of seven (7) Committee 
members.

• 7 Committee members responded to the survey.
 100% response rate.
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Rating Scale

• Respondents were asked to rate items on a 1 to 5 point scale to 
indicate their evaluation for each rated item:
 1 = Needs Prompt Attention (“unacceptable performance”)
 2 = Below Expectations (“performance area with opportunity for 

improvement”)
 3 = Meets Expectations (“meets the required standard of performance”)
 4 = Exceeds Expectations (“exceeds the required standard of performance”)
 5 = Outstanding (“far exceeds the required standard of performance”)

• Additional items were evaluated by selection of “Yes” or “No” to 
indicate agreement or disagreement.

• For any item rated “1” (Needs Prompt Attention), “2” (Below 
Expectations), or “No”, mandatory comments were required to explain 
the rationale for the rating or selection.
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Results Summary

• The overall Enterprise-wide Risk Committee survey average was 4.03, 
with item averages ranging from 3.83 to 4.50.

• Given the lowest item average is 3.83, the Enterprise-wide Risk 
Committee is seen to be operating at expectations or higher.
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EWRC Highest Rated Items

4.50

4.33

4.17

4.17

4.00

1 2 3 4 5

The Committee coordinates with the Compliance and Certification 
Committee (CCC) with respect to the CCC’s execution of its 

responsibilities as contemplated in applicable FERC orders, the ROP, 
and CCC Charter.

The Committee reviews and makes recommendations to the Board
regarding the development and implementation of internal risk

management and internal control strategies, policies, procedures, and
mitigation programs.

The Committee oversees the development and implementation of
internal risk management and internal control strategies, policies,

procedures, and mitigation programs.

The Committee monitors and assesses the adequacy of NERC’s 
compliance with NERC’s risk mitigation practices.

The Committee prepares reports to the Board annually and at such 
other times as deemed necessary regarding NERC’s risk exposure, the 
processes, procedures, and controls in place to manage material risk, 

and the overall effectiveness of the risk management

Note: One missing respondent
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EWRC Lowest Rated Items

3.83

3.83

3.83

3.83

3.83

1 2 3 4 5

The Committee provides oversight and direction to the development
and implementation of risk management best practices designed to

identify risks and ensure mitigation strategies are in place.

The Committee monitors and assesses the adequacy of NERC’s 
compliance with internal operating procedures and controls as well 

as corporate ethics policies, codes of conduct, and conflicts of 
interest.

The Committee monitors and assesses the adequacy of NERC’s and 
the Regional Entities’ compliance with the Rules of Procedure (ROP), 

as well as with applicable FERC and other governmental 
authorizations, regulations, and orders.

The Committee monitors and assesses the adequacy of the Regional 
Entities’ performance of obligations under the delegation 

agreements between NERC and the Regional Entities.

The Committee holds an executive session annually with NERC’s 
external auditors, general counsel, and head of internal audit.

Note: One missing respondent
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Committee Functioning

• Across all Committee surveys, 4 “Yes/No” items were asked in regard 
to committee functioning. Each committee, including the Nominating 
Committee, rated these items with a 100% response of “Yes”:
 The number of Committee meetings is appropriate.
 The size of the Committee is appropriate.
 The information provided in support of the agenda is appropriate and 

available in a timely manner in advance of meetings.
 The Committee Chair manages meetings efficiently to allow for open, 

equal, and sufficient discussion and construction input on important 
issues. 



Agenda Item 5 
Corporate Governance and 
Human Resources Committee Meeting 
February 8, 2017 

NERC Governance Guidelines Annual Review 

Action 
Review 

Background 
The Board of Trustees (Board) has approved Governance Guidelines (Guidelines), which 
consolidated the provisions of various policies and documents related to the conduct of the 
Board and of individual Trustees: 

• Role of the Board

• Trustee succession

• Process for electing the Board Chair and Vice Chair

• Duties and responsibilities of the Board Chair

• Confidential information

• Representation of NERC

• Board meetings, including criteria for holding closed and executive sessions, notice and
provision of materials, and preparation and distribution of minutes

• Conflicts of interest

• Trustee compensation

• Compensation of NERC officers and key employees

• Loans to Officers or Trustees

• Review of IRS Form 990

This consolidated approach is consistent with best corporate governance practices.  

The Guidelines require that they be reviewed by the Committee from time to time. NERC Legal 
has conducted a review of the Guidelines and has determined that they are consistent with 
general corporate governance practices and the Board’s practices, and is not recommending 
any revisions at this time.      

http://www.nerc.com/gov/Annual%20Reports/Governance%20Guidelines%20-%20Approved%202.6.14.pdf


Agenda Item 6 
Corporate Governance and 
Human Resources Committee Meeting 
February 8, 2017 

Annual Conflict of Interest and Independence Report 

Action 
Review 

Background 
Pursuant to its Mandate, the Committee is required to: 

1. Periodically review the criteria for independence of the Board of Trustees as set out in
the NERC Bylaws and recommend any changes to the Board, as appropriate.

2. Monitor the membership of the Board to determine that: (i) Board members are
independent; (ii) qualifications under any applicable laws are maintained; and (iii)
specific situations of conflict of interest are avoided.

Consistent with past practice, the Legal and Human Resources Department has distributed and 
reviewed conflict of interest questionnaires for all NERC Trustees, officers, key employees and 
all other employees. In addition, the Legal Department has reviewed the independence criteria 
for Trustees as set forth in the NERC Bylaws and considered any applicable legal requirements 
related thereto, including Section 215 of the Federal Power Act.  

The Legal and Human Resources Departments have advised the Committee that: 

1. Based on the completed conflict of interest questionnaires, each NERC Trustee, officer,
key employee and employee is in compliance with all applicable conflict of interest and
independence requirements.

2. No modifications are necessary to NERC’s independence and conflict of interest
requirements or policies.

3. NERC’s current Board of Trustees meets all qualifications under applicable laws.



2016 NERC 
Performance Report
Mark Lauby, Senior Vice President and Chief Reliability Officer
Corporate Governance and Human Resources Committee Meeting
February 8, 2017

Agenda Item 7
Corporate Governance and 
Human Resources Committee Meeting 
February 8, 2017 
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• Total completion percentage: 95.9%
• All metrics received full credit except:
 Metric 2 - Assurance Effectiveness (85%)
 Metric 3.3 - Cybersecurity Preparedness (85%)
 Sub-metric D - Risk-based Compliance Monitoring and Enforcement

Program Implementation (70%)

2016 Metrics
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• Regional consistency in compliance monitoring and 
enforcement
 Enhanced inherent risk assessment (IRA) and audit report templates
 Conducted survey of multi-region registered entities (MRREs) and results 

shared with ERO Enterprise compliance leadership
 IRA and internal controls evaluation guides revised
 Preliminary feedback on self-logging process provided to Regional Entities
 Annual report on compliance exception and Find, Fix, Track, and Report 

(FFT) program filed with FERC
 Risk assessment and penalty calibration exercises continued

Sub-metric F Update
ERO Enterprise Effectiveness Survey 
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• Regional consistency in organization registration
 Registration program review completed
 Discussions with Regional Entities regarding training/outreach on joint 

registration organization (JRO)/coordinated functional registration (CFR) 
processes

Sub-metric F Update
ERO Enterprise Effectiveness Survey 
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• Cost-effectiveness, clarity, and practicality of Reliability 
Standards
 Enhanced periodic reviews commenced and 2017 work scope determined
 2016 final standard grades published and grading work plan for 2017 

developed
 Phase 1 of cost-effectiveness pilot summary of comments provided to 

standard drafting team; pilot not yet ready for phase 2

Sub-metric F Update
ERO Enterprise Effectiveness Survey 
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Agenda Item 8 
Corporate Governance and 
Human Resources Committee Meeting 
February 8, 2017 

Human Resources and Staffing Update 

Action 
Review 

Background 
The company is engaged in a multi-year human resources strategy focused on attracting, 
developing and retaining the necessary staff to support achievement of the goals and 
objectives set forth in the company’s strategic plan.  

Integral to this strategy is the ongoing evaluation of resource needs and hiring practices to 
ensure appropriate alignment and balance between ongoing and emerging resource needs, 
staffing levels and budget.  In 2016, the company met hiring targets.  Based on recent hiring 
trends and continuation of market-based remuneration guidelines established by the 
committee, the company anticipates continued success in attracting and retaining required 
resources in 2017, with additional focus on building and maintaining the required technical 
strength in core operating areas.  

Substantial investments continue to be made in the development of existing staff including 
mandatory training on leadership fundamentals, communications, and team-building.  
Extensive performance management training was conducted with managers in Q4 to further 
strengthen employee development, empowerment, accountability and teamwork.  
Additionally, the officer team is engaged in ongoing coaching and leadership training and 
managers are working with their professional staff to establish appropriate training and 
development plans that take into consideration required competencies, identified development 
needs and opportunities. In 2017, the company will broaden coaching access to emerging 
leaders and succession candidates. In addition to classroom training, staff have access to 
periodic onsite tours of generation facilities, control centers, and substations, as well as an 
online learning portal with over 6,000 modules. Investments in additional industry and 
technical training will be made in 2017. 

These continued investments in training and employee development are demonstrating 
positive results including a decline in attrition to the lowest levels since 2010 and stabilization 
of the workforce through an increasing average tenure. The positive trends are due in part to 
successful performance management practices, employee recruiting and retention initiatives. 
Moreover, these strategies are strengthening the company’s performance capabilities and 
expanding the pool of qualified succession candidates for critical operational and leadership 
roles. 

Management has conducted its third NERC Employee Climate survey, which suggests a 
strengthening culture and continued overall workforce satisfaction and loyalty to the NERC 
mission. Results and action plans will be reviewed with the Corporate Governance and Human 
Resources Committee in the January and February closed sessions, and status of initiatives will 
be reported periodically.   
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Antitrust Compliance Guidelines



I. General

It is NERC’s policy and practice to obey the antitrust laws and to avoid all conduct that unreasonably restrains competition. This policy requires the avoidance of any conduct that violates, or that might appear to violate, the antitrust laws. Among other things, the antitrust laws forbid any agreement between or among competitors regarding prices, availability of service, product design, terms of sale, division of markets, allocation of customers or any other activity that unreasonably restrains competition.



It is the responsibility of every NERC participant and employee who may in any way affect NERC’s compliance with the antitrust laws to carry out this commitment.



Antitrust laws are complex and subject to court interpretation that can vary over time and from one court to another. The purpose of these guidelines is to alert NERC participants and employees to potential antitrust problems and to set forth policies to be followed with respect to activities that may involve antitrust considerations. In some instances, the NERC policy contained in these guidelines is stricter than the applicable antitrust laws. Any NERC participant or employee who is uncertain about the legal ramifications of a particular course of conduct or who has doubts or concerns about whether NERC’s antitrust compliance policy is implicated in any situation should consult NERC’s General Counsel immediately.



II. Prohibited Activities

Participants in NERC activities (including those of its committees and subgroups) should refrain from the following when acting in their capacity as participants in NERC activities (e.g., at NERC meetings, conference calls and in informal discussions):

· Discussions involving pricing information, especially margin (profit) and internal cost information and participants’ expectations as to their future prices or internal costs.

· Discussions of a participant’s marketing strategies.

· Discussions regarding how customers and geographical areas are to be divided among competitors.

· Discussions concerning the exclusion of competitors from markets.

· Discussions concerning boycotting or group refusals to deal with competitors, vendors or suppliers.























· Any other matters that do not clearly fall within these guidelines should be reviewed with NERC’s General Counsel before being discussed.



III. Activities That Are Permitted

From time to time decisions or actions of NERC (including those of its committees and subgroups) may have a negative impact on particular entities and thus in that sense adversely impact competition.

Decisions and actions by NERC (including its committees and subgroups) should only be undertaken for the purpose of promoting and maintaining the reliability and adequacy of the bulk power system. If you do not have a legitimate purpose consistent with this objective for discussing a matter, please refrain from discussing the matter during NERC meetings and in other NERC-related communications.



You should also ensure that NERC procedures, including those set forth in NERC’s Certificate of Incorporation, Bylaws, and Rules of Procedure are followed in conducting NERC business.



In addition, all discussions in NERC meetings and other NERC-related communications should be within the scope of the mandate for or assignment to the particular NERC committee or subgroup, as well as within the scope of the published agenda for the meeting.



No decisions should be made nor any actions taken in NERC activities for the purpose of giving an industry participant or group of participants a competitive advantage over other participants. In particular, decisions with respect to setting, revising, or assessing compliance with NERC reliability standards should not be influenced by anti-competitive motivations.



Subject to the foregoing restrictions, participants in NERC activities may discuss:

· Reliability matters relating to the bulk power system, including operation and planning matters such as establishing or revising reliability standards, special operating procedures, operating transfer capabilities, and plans for new facilities.

· Matters relating to the impact of reliability standards for the bulk power system on electricity markets, and the impact of electricity market operations on the reliability of the bulk power system.

· Proposed filings or other communications with state or federal regulatory authorities or other governmental entities.

· Matters relating to the internal governance, management and operation of NERC, such as nominations for vacant committee positions, budgeting and assessments, and employment matters; and procedural matters such as planning and scheduling meetings.
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