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NOTICE REQUIREMENTS
Pursuant to the Midwest Reliability Organization’s (“MRO”) Bylaws, section 7.7, the Secretary is required to
publish the schedule of regular board meetings to all members. This meeting is a regularly scheduled
meeting of the Midwest Reliability Organization Board of Directors. Notice of this meeting was proper and
the date was made available to all members in 2020 by posting the 2021 regularly scheduled board
meeting dates on MRO’s website calendar.
The location, precise time of the meeting, and draft agenda of items to be discussed was properly noticed
to members on November 2, 2021, 30 days prior to the scheduled meeting, and was published on the
MRO website.

VIDEO AND AUDIO RECORDING

Please note that Midwest Reliability Organization (MRO) may make a video and/or an audio recording of
this board of directors meeting for the purposes of making this information available to board members,
members, stakeholders and the general public who are unable to attend the meeting.
By attending this meeting, I grant MRO:
1. Permission to video and/or audio record the board meeting including me; and
2. The right to edit, use, and publish the video and/or audio recording.
3. I understand that neither I, nor my employer, has any right to be compensated in connection with
the video and/or audio recording or the granting of this consent.
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MRO Annual Member and Board of Directors Meeting
Thursday, December 2, 2021 | 12:30 p.m. to 3:30 p.m. Central
Webex

AGENDA
Agenda Item

Time

1. Call to Order and Determination of Quorum

12:30 p.m.

Thomas Kent, Board Chair

2. Standards of Conduct and Antitrust Guidelines

---

Lisa Zell, Vice President General Counsel and Corporate Secretary

3. Consent Agenda

---

Julie Peterson, Assistant Corporate Secretary and Senior Counsel

4. Chair’s Remarks

12:35 p.m.

Thomas Kent, Board Chair

5. President’s Report

12:45 p.m.

Sara Patrick, President and CEO

6. Organizational Group Recognition & HERO Award

1:00 p.m.

Keri Glitch, OGOC Chair, and Sara Patrick, President and CEO

Guest Speaker
7. Minnesota Public Utilities Commission

1:15 p.m.

Matthew Schuerger, Minnesota Public Utilities Commissioner

Operational Updates
8. MRO Officers

1:35 p.m.

Sara Patrick, President and CEO

9. MRO Strategic Plan

1:45 p.m.

Lam Chung, Vice President and Engineer for Strategy, Innovation and Finance

BREAK

1:50 p.m.

Board Committee Reports
10. Finance and Audit Committee Reports

2:00 p.m.

Brad Cox, FAC Chair

11. Governance and Personnel Committee Report

2:10 p.m.

Jeanne Tisinger, GPC Chair

12. Organizational Group Oversight Committee Report

2:20 p.m.

Keri Glitch, OGOC Chair

13. Joint Advisory Council and OGOC Strategic Planning Meeting
Report

2:30 p.m.

Keri Glitch, OGOC Chair

Industry Reports
14. Reliability Risk Framework Update

2:40 p.m.

Mark Lauby, NERC Senior Vice President and Chief Engineer
Richard Burt, Senior Vice President and Chief Operations Officers

15. External Affairs

3:10 p.m.

Tasha Ward, Director of Enforcement and External Affairs
Bryan Clark, Director of Reliability Analysis

16. Canadian Matters

3:20 p.m.

Lam Chung, Vice President and Engineer for Strategy, Innovation and Finance
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Written Reports
17. MRO Operational Activities (Written Report)

3:25 p.m.
---

Richard Burt, Senior Vice President and Chief Operating Officer

18. MRO Outreach Report (Written Report)

---

Richard Burt, Senior Vice President and Chief Operating Officer

19. Policy Matters (Written Report)

---

Sara Patrick, President and CEO

20. Other Business and Adjourn

3:30 p.m.

Thomas Kent, Board Chair
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Call to Order and Determination of Quorum
Thomas Kent, Chair

A current roster for the MRO Board of Directors is posted on MRO’s public website here. The board will
follow these guiding principles during the conduct of its work:

Highly effective and reliable board members:
1. Support the MRO mission and its values, and understand the role of the board.
2. Exercise their fiduciary duty of care by preparing for, attending, and participating in board and
assigned committee meetings. Absent compelling and stated reasons, directors should be
present at meetings.
3. Are objective decision makers and avoid participation in board issues that are self-serving or
may be perceived as a conflict of interest.
4. Read the materials before board meetings and come prepared with questions.
5. Advocate why MRO is important and why it needs our support.
6. Take leadership roles by chairing a committee and knowing what the committee’s
responsibilities are, and initiate, as necessary.
7. Respect the different roles of staff and the board.
8. Collaborate and cooperate with other board members.
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Standards of Conduct and Antitrust Guidelines
Lisa Zell, Vice President General Counsel and Corporate Secretary

Standards of Conduct Reminder:
Standards of Conduct prohibit MRO staff, committee, subcommittee, and task force members from sharing
non-public transmission sensitive information with anyone who is either an affiliate merchant or could be a
conduit of information to an affiliate merchant.

Antitrust Reminder:
Participants in Midwest Reliability Organization meeting activities must refrain from the following when
acting in their capacity as participants in Midwest Reliability Organization activities (i.e., meetings,
conference calls, and informal discussions):






Discussions involving pricing information; and
Discussions of a participants marketing strategies; and
Discussions regarding how customers and geographical areas are to be divided among
competitors; and
Discussions concerning the exclusion of competitors from markets; and
Discussions concerning boycotting or group refusals to deal with competitors, vendors, or
suppliers.
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Consent Agenda
Julie Peterson, Assistant Corporate Secretary and Senior Counsel

Action
Review and approve the draft minutes from the open board meeting held on September 30, 2021.

Report
The draft minutes from the board meeting held on September 30, 2021 are available for your review on
MRO’s website. Please provide any edits or comments to julie.peterson@mro.net.
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Chair’s Remarks
Tom Kent, Board Chair

Action
Discussion

Report
I will provide an oral report at the meeting.
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President’s Report
Sara Patrick, President and CEO

Action
Approve Resolution 21-009 recognizing outgoing MRO Board of Directors Chair Thomas Kent. Approve
Resolution 21-010 recognizing outgoing board members.

Report
I will provide an oral report at the meeting.

9/116

RESOLUTION 21-009
MIDWEST RELIABILITY ORGANIZATION, INC.
BOARD OF DIRECTORS
Resolution Regarding Appreciation of Outgoing Board Members

WHEREAS, the following individuals have served as members of the Midwest Reliability
Organization (MRO) Board of Directors and its committees:






Gordon Pietsch, Great River Energy
Keri Glitch, MISO
Dr. Paul Barber, Independent Director
Silvia Parada Mitchell, NextEra Energy
Tony Clark, Manitoba Hydro

WHEREAS, Mr. Pietsch, Ms. Glitch, Dr. Barber, Ms. Parada Mitchell, and Mr. Clark have
been strong supporters of reliability of the bulk power system in MRO’s region and have been
dedicated and thoughtful leaders; and
WHEREAS, Mr. Pietsch has served on the MRO board since its inception;
WHEREAS, these individuals have given wise counsel and advanced the vision and mission
of the organization;
NOW, THEREFORE, BE IT RESOLVED that the following resolution is adopted and is to be
appropriately conveyed to these individuals.
RESOLVED that the MRO Board of Directors express its sincere appreciation to Gordon
Pietsch, Keri Glitch, Dr. Paul Barber, Silvia Parada Mitchell, and Tony Clark for their dedication and
service, and for their contributions to the success of MRO and the electric utility industry.

MIDWEST RELIABILITY ORGANIZATION
Sara E. Patrick, President and CEO
Lisa A. Zell, Corporate Secretary

____________________________________
Corporate Secretary Signature
______________________
Dated

10/116

RESOLUTION 21-010
MIDWEST RELIABILITY ORGANIZATION, INC.
BOARD OF DIRECTORS
Resolution Regarding Appreciation of Thomas Kent

WHEREAS, Thomas Kent with Nebraska Public Power District, has served as a member of
the Midwest Reliability Organization Board of Directors since 2017, including having served as chair
of the MRO Board of Directors since 2020; and
WHEREAS, Mr. Kent has previously served as a member of the board’s Finance and Audit
Committee from 2017 to 2019;
WHEREAS, he has been an ardent supporter of reliability and security of the bulk power
system in MRO’s region, sharing his knowledge and experience with the organization.
NOW, THEREFORE, BE IT RESOLVED that the following resolution is adopted and is
appropriately conveyed to Thomas Kent;
RESOLVED that the Midwest Reliability Organization Board of Directors express its sincere
appreciation to Mr. Kent for his contribution to the success of Midwest Reliability Organization and
the electric utility industry.

MIDWEST RELIABILITY ORGANIZATION
Sara E. Patrick, President and CEO
Lisa A. Zell, Corporate Secretary

____________________________________
Corporate Secretary Signature
______________________
Dated
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Organizational Group Recognition & Annual HERO Award
Keri Glitch, OGOC Chair, and
Sara Patrick, President and CEO

Action
Approve Resolution 21-011 recognizing outgoing organizational group members.

Report
MRO’s Volunteer Recognition Program, established in 2019, acknowledges individuals for their dedication,
commitment, and contributions to the success of MRO. This program recognizes MRO organizational
group members that retire from service for their dedication and commitment.
The Volunteer Recognition Program also includes an annual HERO Award that recognizes individuals that
have shown exemplary initiative and commitment to advancing the concept and principles of Highly
Effective Reliability Organizations (HEROs) throughout the MRO region and in support of MRO’s vision and
mission.
MRO staff sent an announcement to MRO members and stakeholders soliciting nominations for the HERO
Award. Per the Volunteer Recognition Program, the MRO executive team, in consultation with the
organizational group staff liaisons, reviewed the candidates’ qualifications under the lens of the five HRO
principles outlined in the Volunteer Recognition Program. The executive team referred three nominees to
the OGOC for consideration. The OGOC reviewed the qualifications of these nominees and made its final
selection during closed session on September 29, 2021.
I, along with MRO president and CEO Sara Patrick, will announce the award recipient at this meeting.
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RESOLUTION 21-011
MIDWEST RELIABILITY ORGANIZATION, INC.
BOARD OF DIRECTORS
Resolution Regarding Appreciation of Outgoing Organizational Group Members

WHEREAS, the following individuals have served as members of MRO organizational groups:





Dean Schiro, Xcel Energy
Jodi Jensen, Western Area Power Administration
John Breckenridge, Evergy
Joseph DePoorter, Madison Gas & Electric

WHEREAS, Mr. Schiro, Ms. Jensen, Mr. Breckenridge, and Mr. DePoorter have been strong
supporters of reliability of the bulk power system in MRO’s region and have been dedicated and
thoughtful leaders; and
WHEREAS, these individuals have given wise counsel and advanced the vision and mission
of the organization;
NOW, THEREFORE, BE IT RESOLVED that the following resolution is adopted and is to be
appropriately conveyed to these individuals.
RESOLVED that the MRO Board of Directors express its sincere appreciation to Dean Schiro, Jodie
Jensen, John Breckenridge, and Joe DePoorter for their dedication and service, and for their
contributions to the success of MRO and the electric utility industry.

MIDWEST RELIABILITY ORGANIZATION
Sara E. Patrick, President and CEO
Lisa A. Zell, Corporate Secretary

____________________________________
Corporate Secretary Signature
______________________
Dated
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Minnesota Public Utilities Commission
Matthew Schuerger, Minnesota Public Utilities Commissioner

Action
Discussion

Report
Matthew Schuerger was appointed to the Minnesota Public Utilities
Commission by Governor Mark Dayton, effective February 1, 2016.
Commissioner Schuerger serves on the Board of Directors of the
National Association of Regulatory Commissioners (NARUC), he is
Vice Chair of the NARUC Electricity Committee, and he has been
elected to serve on the Member Representatives Committee of the
North American Electric Reliability Corporation where he represents
state government interests in maintaining reliability of the electric
grid. Schuerger is a member of the Electric Power Research
Institute (EPRI) Advisory Council and Executive Committee. In
addition, Commissioner Schuerger represented Minnesota on the
Organization of MISO States Board of Directors (OMS BOD) from 2016 through 2021; he was
elected and served as President of the OMS BOD in 2020; and during his tenure he served
as the liaison to the OMS BOD on Resource Adequacy and Energy Markets (2021),
Distributed Energy Resources (2020), and Transmission Planning (2018-2019).
Commissioner Schuerger has thirty-five years of experience in the energy industry as a
regulator, senior manager, and professional engineer, including work focused on power
system planning and reliability, energy markets, distributed energy resources, and grid
integration of renewable energy. From 2001 until he was named to the Commission,
Schuerger was the President of an engineering and management consulting firm. Prior to
that, he was the Executive Vice President of District Energy St. Paul Inc., a privately held
provider of district heating, district cooling, and cogenerated electricity.
Schuerger earned a Master of Science in Electrical Engineering from the University of
Minnesota, a Master of Business Administration from the University of St. Thomas, and a
Bachelor of Science in Mechanical Engineering from Purdue University.
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MRO Officers
Sara Patrick, President and CEO

Action
Approve Resolution 21-008: Resolution Regarding Appointment of MRO Officer.

Report
Section 9.1 of the MRO Bylaws provides, in relevant part, as follows:
Section 9.1 Officers. The officers of the Corporation shall include a president, a secretary, a
treasurer and any other officers as may be elected or appointed in accordance with the provisions
of this Article. The board of directors may elect or appoint any additional officers that it deems
desirable, such other officers to have the authority and perform the duties prescribed by the board
of directors.
Furthermore, Section 9.2 of the MRO Bylaws provides, in relevant part, as follows:
Section 9.2 Election and Term of Office. The officers of the Corporation shall be elected by the
board of directors. Each officer shall hold office at the pleasure of the board. New officers may be
created and the positions filled at any meeting of the board of directors.
Of the current MRO executives, only three of the four have been appointed officers of MRO.
MRO Executive
Sara Patrick, President & CEO
Richard Burt, Senior Vice President and Chief Operating Officer
Lam Chung, Vice President and Engineer of Strategy, Innovation, and Finance
Lisa Zell, Vice President General Counsel and Corporate Secretary

MRO Officer
President
Senior Vice President
(proposed)
Treasurer
Secretary

The board is asked to appoint Richard Burt, MRO Senior Vice President and Chief Operating Officer, as an
officer of MRO.
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RESOLUTION 21-008
MIDWEST RELIABILITY ORGANIZATION, INC.
BOARD OF DIRECTORS
Resolution Regarding Appointment of MRO Officer
WHEREAS, Section 9.1 of the MRO Bylaws provide that MRO shall include a
president, a secretary, and a treasurer as officers of MRO, as well as any other officers as
may be elected or appointed in accordance with the provisions of Article 9 of the MRO
Bylaws;
WHEREAS, Section 9.1 of the MRO Bylaws further provide that the board of directors
may elect or appoint any additional officers that it deems desirable, such other officers to
have the authority and perform the duties prescribed by the board of directors;
WHEREAS, the MRO Board of Directors deems it desirable to appoint an additional
officer for MRO;
NOW, THEREFORE, BE IT RESOLVED that the senior vice president shall be, in the
discretion of the board of directors, either an employee of or contractor to the Corporation
and shall: (a) be the chief operating officer of the Corporation; and (b) generally perform all
duties incident to the office of senior vice president and such other duties as may be
prescribed by the board of directors from time to time.
RESOLVED FURTHER, that Richard Burt, MRO Senior Vice President and Chief
Operating Officer, shall be appointed an officer of MRO effective December 2, 2021.
MIDWEST RELIABILITY ORGANIZATION
Sara E. Patrick, President and CEO
Lisa A. Zell, Corporate Secretary
_________________________
Corporate Secretary Signature
______________________
Dated
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Strategic Plan
Lam Chung, Vice President and Engineer for Strategy, Innovation and Finance

Action
Approve the MRO Strategic Plan for 2022-2024

Report
Following a successful strategic planning retreat in September, staff incorporated the board’s feedback and
input into the draft strategic plan. The final draft of the 2022-2024 MRO Strategic Plan is available for
review within Boardvantage here.
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Finance and Audit Committee Report
Brad Cox, Finance and Audit Committee Chair

Action
Information

Report
The Finance and Audit Committee (FAC) met on October 28, 2021. The following is a summary of items
discussed and actions taken by the committee at this meeting. The full meeting agenda is on Boardvantage
here.
Review Year-to-Date Financials
MRO staff reviewed the third quarter treasurer’s report with the committee. Unaudited year-to-date
expenses were reported to NERC as 5.5 percent under budget with a year-end projection for the total
budget of 4.5 percent underage. The under budget variance is primarily due to reduced spending as a
result of the ongoing pandemic. MRO staff budgeted to update older A/V equipment. Supply chain
constraints could delay the delivery of that equipment. This could potentially cause an additional 2 percent
underage if all A/V equipment costs are not realized by end of year.
Click here to view the 2021 Unaudited Statement of Activities.
Subsequent to the committee call, staff notified the committee of FERC’s approval of the 2022 Business
Plan & Budget on November 2, 2021.
Status of 2020 Form 990
The draft MRO 2020 Form 990 was shared with the board for review on August 23. 2021. No comments
were received and on October 6, MRO submitted the draft as final to its tax firm which subsequently
electronically filed with the IRS.
Quarterly Governance Task List Status Report
All governance obligations for the FAC have been completed for 2021. Click here to view the FAC
Governance Task list.
Independent Financial Audit FY 2021
Pre-audit discussions have begun and an audit schedule has been prepared that will kick-off the 2021
independent financial audit in January 2022.
FAC Members
For your reference, the FAC consists of the following board members:





Brad Cox (Chair), Generator and/or Power Marketer Sector
Dr. Dana Born, Independent Director
Darcy Neigum, Investor Owned Utility Sector
Iqbal Dhami, Canadian Utility Sector
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JP Brummond, Investor Owned Utility Sector
Michael Desselle, Transmission System Operator Sector
Scott Nickels, Municipal Utility Sector
Thomas Graham, Independent Director
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Governance and Personnel Committee Report
Jeanne Tisinger, Governance and Personnel Committee Chair

Action
Approve revisions to the MRO Policies and Procedures
Approve revisions to the MRO FAC, GPC, and OGOC charters

Report
The Governance and Personnel Committee (GPC) held its quarterly meeting via Webex on November 16,
2021. The following is a summary of the items discussed and actions taken by the committee during the
meeting. Board members may review the meeting agenda on Boardvantage here.
MRO Policies and Procedures
The GPC underwent its annual review of MRO’s policies and procedures and gathered input from the MRO
Board of Directors at its last meeting on September 30, 2021. Clean copies are included of those policies
with only non-material changes, such as typographical, stylistic, or no change except the approval date.
The redlined and clean copies of the proposed substantive changes to Policy and Procedure 1: MRO
Board of Directors Policy (PP1) and Procedure 3: Establishment, Responsibilities, and Procedures of
Organizational Groups and MRO Sponsored Representatives on NERC Committees (PP3).
Policies and Procedures with only typographical, stylistic changes, or no changes except approval date:
 Policy and Procedure 2: Expense Reimbursement
 Policy and Procedure 4: MRO Antitrust and Standards of Conduct Guidelines
 Policy and Procedure 5: Confidentiality Policy
 Policy and Procedure 6: Dispute Resolution
o Dispute Resolution Procedures
 Policy and Procedure 7: Whistleblowing
 Policy and Procedure 8: Document Retention and Destruction
 Policy and Procedure 9: Consolidated Hearing Process
 Policy and Procedure 10: Conflicts of Interest
 Policy and Procedure 11: Executive Compensation
 Policy and Procedure 11.1: Executive Officer Employment Agreements
 Policy and Procedure 12: General Finance Policies
 Policy and Procedure 13: Reserves Policy
Policies and Procedures with substantive changes:




Policy and Procedure 1: MRO Board of Directors
o Staff is proposing changes to Policy and Procedure 1: MRO Board of Directors (PP1) in
order to incorporate the processes around the setting of Independent Director
Compensation outlined in MRO’s response to the NERC independence principles and the
GPC Charter.
o A redline copy of PP1 is included as part of this agenda.
Policy and Procedure 3: Establishment, Responsibilities, and Procedures of Organizational Groups
and MRO Sponsored Representatives on NERC Committees
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o

o

The OGOC is proposing changes to Policy and Procedure 3: Establishment,
Responsibilities, and Procedures of Organizational Groups and MRO Sponsored
Representatives on NERC Committees (PP3). There are two primary objectives for the
proposed changes. First, the changes memorialize a shift in approach for MRO-sponsored
NERC representatives wherein the representatives are no longer required to represent the
MRO perspective when participating in NERC organizational groups. Second, an additional
proposed change increases the possible size of an organizational group, which is required
in order to allow changes to the NSRF charter that have been approved by the OGOC.
A redline copy of PP3 is included as part of this agenda.

The GPC recommends that the board approve revisions to all of the MRO policy and procedures.
MRO Board Committee Charters
The MRO Board of Director Committees, which include the Organizational Group Oversight Committee
(OGOC), Finance Committee (FAC), and the Governance and Personnel Committee (GPC) undergo an
annual review of their charters. The GPC solicited input from the board at the board’s September 30, 2021,
meeting and, received additional proposed changes to the GPC charter from the Board Composition Task
Force.
A redline copy of each charter is attached for the Board’s review.
The GPC recommends the board approve revisions to the board committee charters.
Board Composition Task Force
The GPC discussed board composition and the Board Composition Task Force, which was formed earlier
this year by Board leadership. Since the merger of MRO and SPP RE three years ago, the committee felt it
was a good governance practice to evaluate if MRO is optimally structured as a board and aligned on
representation. The task force focused on sector definitions, sector representation, the role of the Regional
Director seats, and identifying optimal board size and balancing the needs of sector representation with the
needs of facilitating an active and engaged board.
The GPC reviewed the Board Composition Task Force Memo, which includes the Task Force’s findings
and recommendations, and which received no additional changes from the MRO Board of Directors since it
was presented in draft form at the September 30, 2021, Executive Session meeting. Some of these
recommendations include necessary changes to the Policies and Procedures or Board Committee
charters, which are included in the agenda.
MRO Board Composition provides a complete overview of the materials and resources the Task Force has
evaluated and is included as part of the Task Force’s Draft Memo to the board. Largely, the Task Force is
recommending that no changes are necessary to board structure or sector definitions at this time, but has
recommended a periodic review going forward.
The GPC will bring the recommendations found in the Board Composition Task Force Memo to the board
for approval during Executive Session on December 2, 2021.
The task force was led by Dr. Barber as chair and is composed of the following board members:
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Name

Role

Sector

Company

Dr. Paul Barber

Chair

Independent

Barber Energy

Iqbal Dhami

Member

Canadian Utility

Saskatchewan Power

JoAnn Thompson

Member

Otter Tail Power Company

Michael Desselle

Member

Stuart Lowry

Member

Investor Owned Utility
Transmission System
Operator
Regional

Sunflower Electric Power Corporation

Thomas Graham

Member

Independent

T.H. Graham & Associates, LLC

Southwest Power Pool

Quarterly Human Resources Report
In 2021, MRO placed an intentional focus on employee development through the HR initiatives including
training opportunities, the employee engagement survey, and the Individual Development Plans (IDPs).
The initiatives provided an opportunity to evaluate MRO’s current annual performance review process and
to incorporate the feedback that had been received through the employee engagement survey specific to
providing development opportunities for all staff and the desire for intentional interactions with leaders to
create growth plans and training paths for current and future roles.
In light of this, MRO made changes to the performance review process and informed staff in October that it
will transition MRO from formal, year-end performance reviews to a new model of Quarterly Performance
Connections. This change allows managers flexibility and opportunities for more frequent and authentic
interactions with employees throughout the year. The intent of this change is to continue to drive
engagement, to clarify development paths for employees, and to provide more timely recognition of
individual and team successes.
Quarterly Report on Whistleblower Hotline Activity
Lighthouse provides third party hotline services for anonymous reports related to investigation of suspected
violations of law, MRO’s policies and procedures, and external regulations. The Chief Compliance Officer
receives monthly reports on any use of the hotline as well as any actions taken on any reported issues and
reports them quarterly to the GPC. As of today’s report, there has been no activity.
Board of Director Attendance Review
Pursuant to the GPC Charter, the GPC is tasked with periodically reviewing board member individual
attendance and ensuring that each director’s attendance is consistent with the Board Guiding Principles
and MRO Bylaws. The GPC reviewed a breakdown of board member attendance in 2021 at both the full
board and board committee level and has identified no issues.
MRO Stakeholder Survey
MRO conducts a stakeholder survey consisting of questions in six primary areas of service:
communication, leadership, training and education, reliability improvement, and the board of directors. This
survey is sent out to all MRO stakeholders, including registered entities and any other industry participants
across the ERO enterprise. While the survey has been conducted since 2010, in 2019 the board elected to
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start conducting the MRO stakeholder survey every other year to offset it from NERC’s biannual
performance survey, which targets a similar audience. The most recent results – the MRO 2019
Stakeholder Survey Summary Results – can be found here.
The 2021 Stakeholder Survey was open from October 1 through October 18, 2021, and the participation
rate remained steady with 82 respondents this year compared to 86 in 2019. A summary of the survey
results will be included in the board’s agenda for its first quarter meeting and be distributed to stakeholders
following the board’s review.
GPC Roster
For your reference, the GPC consists of the following board members:








Dr. Dana Born, Independent Director
Jeanne Tisinger (Chair), Independent Director
Michael Lamb, Investor Owned Utility Sector
Dr. Paul Barber, Independent Director
Silvia Parada Mitchell, Generator and/or Power Marketer Sector
Stuart Lowry, Regional Director
Thomas Graham, Independent Director
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Policy and Procedure 2: Expense Reimbursement
1. Objective
The objective of this policy and procedure is to ensure that board and organizational group members’
expenses are reimbursed consistently and accurately.

2. Policy
Pursuant to Section 7.5 of the Midwest Reliability Organization (MRO) Bylaws, MRO board members have
the right to reimbursement for actual reasonable travel expenses for board meetings or when required to
attend meetings on behalf of the corporation.
Additionally, members appointed as MRO NERC sponsored representatives or alternates attending NERC
organizational group meetings and members of board-approved organizational groups (other than
committees of the whole), are also eligible for reimbursement by the corporation for reasonable travel, meals,
and lodging expenses for NERC or MRO organization group meetings or for representation of the corporation
at any other business meetings as authorized by the board.
Advisory council members are eligible for reimbursement by the corporation for reasonable travel, meals,
and lodging expenses associated with attending a conference sponsored by their advisory council.
Individuals being recognized by the Organizational Group Oversight Committee for their service or for a
specific award are eligible for reimbursement by the corporation for reasonable travel, meals, and lodging
expenses associated with attending the meeting where they will be recognized.
The board of directors may authorize reimbursement for persons acting on behalf of the corporation, as
necessary in the interests of the corporation.

3. Responsibilities
Each board member or authorized organizational group member is responsible for submitting documentation
of actual reasonable travel expenses to the designated MRO staff member. Member reimbursement
requests should be submitted within 90 days of attending a MRO meeting or NERC meeting as a MRO
representative, but no later than 60 days after year-end.
The corporation shall reimburse board members or authorized organizational group members within 30 days
of receiving the reimbursement request and proper documentation.

4. Provisions
The board members or authorized organizational group members shall utilize the expense report form
provided by MRO to document a request for reimbursement or a detailed expense report from his or her
organization with accompanying receipts. Requests for reimbursement must provide enough detail to
determine the nature and type of reimbursable expense and receipts should be attached. Please refer to
Appendix 2-1 for the appropriate form to request reimbursement.

Approved by the MRO Board: December 2, 2021

Page 1 of 1
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1. Policy and Procedure 4: MRO Antitrust and Standards of Conduct Guidelines
2. Objective
The objective of this policy and procedure is to set out MRO’s Antitrust Guidelines and Standards of Conduct,
which are reviewed and followed at all board and organizational group meetings.

3. Policy
MRO’s Antitrust Guidelines and Standards of Conduct will be reviewed at all board and organizational
group meetings.

4. Responsibilities
In furtherance of the above policy, MRO staff is responsible for ensuring that MRO’s Antitrust Guidelines
and Standards of Conduct are presented and followed at all board and organizational group meetings.

5. Provisions
MRO’s Antitrust and Standards of Conduct guidelines are as follows.
It is MRO’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 MRO participant and employee who may in any way affect MRO’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 MRO participants and employees of potential antitrust
problems and to set forth policies to be followed with respect to activities that may involve antitrust
considerations. In some instances, the MRO policy contained in these guidelines is stricter than the
applicable antitrust laws. Any MRO participant or employee who is uncertain about the legal ramifications
of a particular course of conduct or who has doubts or concerns about whether MRO’s antitrust compliance
policy is implicated in any situation shall consult the MRO President and Chief Executive Officer or MRO’s
General Counsel.
Participants in MRO activities (including those of its organizational groups) shall refrain from the following
when acting in their capacity as participants in MRO activities (e.g. at MRO meetings, conference calls and
in informal discussions):
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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

From time to time, MRO decisions or actions (including those of its organizational groups) may have a
negative impact on particular entities and thus in that sense adversely impact competition. Decisions and
actions by MRO (including its organizational groups) shall only be undertaken for the purpose of promoting
and maintaining the reliability, adequacy and security of the bulk power system. If you do not have a
legitimate purpose consistent with this objective for discussing a matter, you should refrain from discussing
the matter during meetings and in other related communications.
In addition, all discussions in MRO meetings and other MRO-related communications should be within the
scope of the mandate for or assignment to the particular MRO organizational groups, as well as within the
scope of the published agenda for the meeting.
No decisions shall be made, or any actions taken, in MRO 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 MRO reliability standards shall not be
influenced by anti-competitive motivations.
Subject to the foregoing restrictions, participants in MRO 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 markets 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 MRO, such as
nominations for vacant committee positions, budgeting and assessments, and employment
matters, and procedural matters such as planning and scheduling meeting.

Any other matters that do not clearly fall within these guidelines shall be reviewed with MRO General
Counsel or MRO’s President and Chief Executive Officer before being discussed
Standards of Conduct prohibit MRO organizational group members and registered entities from sharing
non-public transmission sensitive information with anyone who is either an affiliate merchant or could be a
conduit of information to an affiliate merchant.
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Transmission availability, capacity, maintenance or other operating or reliability information must not be
shared with merchants through any method other than publicly, through the Open Access Same-Time
Information System (OASIS). Some entities interconnected within MRO have signed a Confidential Data
Access Agreement (CDAA) that includes names of employees who have been trained in FERC Standards
of Conduct, understand the information sharing prohibitions, and are therefore authorized to receive nonpublic transmission sensitive information. MRO communications to interconnected entity employees may
include non-public transmission sensitive information, only if all such employees present are named on
CDAA(s).
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Appendix 4-2

Standards of Conduct Reminder:
Standards of Conduct prohibit MRO staff and organizational group members from sharing non-public
transmission sensitive information with anyone who is either an affiliate merchant or could be a conduit of
information to an affiliate merchant.

Anti-trust Reminder:
Participants in Midwest Reliability Organization meeting activities must refrain from the following when
acting in their capacity as participants in Midwest Reliability Organization activities (i.e. meetings,
conference calls, and informal discussions):






Discussions involving pricing information; and
Discussions of a participants marketing strategies; and
Discussions regarding how customers and geographical areas are to be divided among
competitors; and
Discussions concerning the exclusion of competitors from markets; and
Discussions concerning boycotting or group refusals to deal with competitors, vendors, or
suppliers.
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Policy and Procedure 5: Confidentiality Policy
1. Objective
The objective of this policy and procedure is to maintain the confidentiality of the sensitive business
information of Midwest Reliability Organization (MRO), MRO Members and others subject to Reliability
Standards (“registered entities” on the NERC Registry).

2. Policy
In connection with preparing and/or receiving reports and engaging in other duties regarding the delegated
responsibilities of MRO, directors and members of any organizational group may gain access to
Confidential Information regarding MRO, MRO Members, and registered entities, including personnel and
operations information. It shall be the responsibility of every director and organizational group member to
maintain the confidentiality of such information in accordance with the policy set forth herein.

3. Responsibilities
In furtherance of the above policy, directors and members of any organizational group shall keep in
confidence and not copy, disclose, or distribute any information designated as “Confidential Information,”
except as otherwise directed by a determination of a majority of the board of directors or as required by
law.
4. Obligation to Review and Agree to Confidentiality Policy
Each director, or agent of MRO, and any member and its representatives who serve on any MRO
organizational group shall annually sign a statement which affirms such person:




Has received a copy of the confidentiality policy, and
Has read and understands the policy, and
Has agreed to comply with the policy.

5. Provisions
“Confidential Information” includes, but is not limited to:
Proprietary or confidential information, technical data, trade secrets or know-how, including, but not limited
to, research, product plans and designs, products, services, customer lists and customers, markets,
software, developments, inventions, processes, formulas, technology, designs, drawings, engineering,
marketing, distribution systems, finances and other business information relating to such entity’s
operations that is not generally available to the public.
Personnel information that identifies or could be used to identify a specific individual or that reveals
personnel, financial, medical, or other personal information.
Critical energy infrastructure information (CEII), defined as specific engineering, vulnerability, or detailed
design information about proposed or existing critical infrastructure that (i) relates details about the
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production, generation, transportation, transmission, or distribution of energy; (ii) could be useful to a
person in planning an attack on critical infrastructure; and (iii) does not simply give the location of the
critical infrastructure. “Critical infrastructure” consists of existing and proposed systems and assets,
whether physical or virtual, the incapacity or destruction of which would negatively affect security,
economic security, public health or safety, or any combination of those matters. CEII shall not be
distributed outside of an organizational group, nor released publicly.
Knowledge of potential violations of Reliability Standards and Organizational Standards. This includes
work papers, including any records produced for an evaluation or audit, and investigative files, including
any records produced or created in the course of an investigation.
Cybersecurity incident information, consisting of any information related to, describing, or which could be
used to plan or cause a cybersecurity incident as defined in 18 C.F.R. § 39.1.
Confidential Information does not include (i) information already known or independently developed by a
director or organizational group member; (ii) information in the public domain through no wrongful act of
the director or organizational group member, or (iii) information received by a director or organizational
group member from a third party who was free to disclose it.
This obligation to maintain the confidentiality of Member-related and MRO-related Confidential Information
applies both during and after a director’s or organizational group member’s term of service.

6. Permitted Disclosures




Nothing in this policy shall prohibit MRO’s disclosure of a violation of a Reliability Standard at the
point when the matter is filed with an appropriate governmental authority as a notice of penalty, the
“violator” admits to the violation, or the alleged violator and MRO reach a settlement regarding the
violation.
Nothing in this policy shall prohibit MRO from exchanging with NERC and other Regional Entities
Confidential Information related to evaluations, audits, and investigations in furtherance of the
compliance and enforcement program, on condition they continue to maintain the confidentiality of
such information.

7. Remedies for Improper Disclosure
If the confidentiality provisions set forth above are violated, the person violating the confidentiality
provisions and any member organization with which the individual is associated may be subject to
appropriate action by MRO or NERC, including prohibiting participation in future compliance and
enforcement activities.
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Policy and Procedure 6: Dispute Resolution
1. Objective
The objective of this policy and procedure is to set forth the Midwest Reliability Organization (MRO)
policies regarding disputes and resolution.

2. Policy
Pursuant to Article 18.2 of the MRO Bylaws, the MRO Board shall establish dispute resolution procedures
for disputes between Members, or between a Member and the Corporation, for issues arising under these
bylaws. Determinations related to violations of Reliability Standards will be resolved in accordance with the
NERC Rules of Procedure.

3. Responsibilities
The board shall establish dispute resolution procedures in accordance and/or consistent with NERC Rules
of Procedure.

4. Provisions
Dispute resolution procedures are attached to this policy as Appendix 6-1. Disputes not involving
enforcement of, or compliance with, Reliability Standards shall follow the dispute resolution procedures as
outlined in Appendix 6-1.
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Appendix 6-1: Dispute Resolution Procedures
Overview of Dispute Resolution Procedures
Article 18 of the Midwest Reliability Organization (“MRO”) Bylaws establishes provisions for dispute
resolution. The Governance and Personnel Committee (GPC), with the assistance of MRO’s General
Counsel, manages the process, but does not settle disputes. This document outlines the procedures a
Member or the Corporation must take to utilize the Dispute Resolution Process.

Disputes Not Involving Compliance with Reliability Standards
The dispute resolution procedures in this Part A shall apply only to disputes between Members or between
a Member and the Corporation (“Parties”), arising under the bylaws or policies of the Corporation, that do
not concern enforcement of or compliance with an Reliability Standard or related policy or requirement of
the Corporation. A dispute is considered to arise when a Member or the Corporation asserts that an action,
decision or failure to act by the other Party is:




based on an error of fact; and/or
inconsistent with the Corporation bylaws, or any policy or requirement approved by the Board;
and/or
inconsistent with applicable regulatory requirements or legal standards.

Definitions
Board shall mean the Board of Directors of Midwest Reliability Organization.
Business Day shall mean Monday through Friday, excluding Canadian federal (where the dispute
includes a Canadian Party) and United States federal holidays.
Calendar Day shall mean actual calendar days, including weekends and holidays.
Corporation shall mean Midwest Reliability Organization (MRO).
Day shall mean a Calendar Day as defined above, unless otherwise indicated.
Electric Reliability Organization shall mean the entity approved by FERC and Canadian authorities that
is responsible for the development of reliability standards for the bulk power system.
Intervenor shall mean a Member who demonstrates that it will be materially affected by the decision of
the arbitration and will not be adequately represented by an existing Party to the arbitration. Once an
Intervenor has been accepted by the Arbitrator(s), the Intervenor will have input to arbitration
schedules and full Party involvement in the arbitration proceedings. An Intervenor shall not have input
to the selection of the Arbitrator(s).
Member shall have the same definition as the definition of Member in the MRO bylaws.
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Party shall mean either the Initiating Party or the Respondent but shall not include Intervenors, unless
specified otherwise. A Party may consist of more than one organization or individual that is appearing
jointly.
Procedure Arbitrator shall mean either the sole arbitrator of a dispute or, in the case where a panel of
arbitrators is hearing the dispute, the neutral arbitrator selected by the arbitrators named by the
Parties.
Reliability Standard shall have the same meaning as defined in the MRO Bylaws.
Respondent shall mean the Party responding to a Request for Arbitration.
Start-the-Clock Date shall mean the date that is established by the GPC, which appears in the
Acknowledgment of Request for Arbitration. Such date shall not be earlier than the date of the
Acknowledgment. Unless identified otherwise, all deadlines contained in these procedures are
measured from the Start-the-Clock Date.
Informal Dispute Resolution by Parties
Prior to the submission of a dispute to mediation or arbitration pursuant to these procedures or the
submission of a dispute to a court of competent jurisdiction, the Parties shall each appoint a senior
representative, with authority to settle the dispute, who shall attempt to resolve the dispute in a manner
that meets the interests of each Party.
The Party alleging the dispute (“Initiating Party”) shall initiate the informal resolution process by
notifying the other Party in writing of the nature of the dispute and the Party’s basis for its position.
Within ten (10) Business Days of receiving notification of the dispute, the other Party (“Respondent”)
shall respond in writing to the Initiating Party with its position regarding the dispute and the basis for its
position. If within ten (10) Business Days after receiving the Respondent’s letter, the Initiating Party
does not accept the Respondent’s position, the Initiating Party shall request a meeting (by
teleconference or in person) between the designated senior representatives of the Parties at a mutually
agreed time and location to attempt to resolve the dispute. If a meeting cannot be arranged within ten
(10) Business Days or a meeting does not result in a resolution of the dispute, the Parties may, by
mutual agreement, proceed to mediation.
Mediation
Any dispute, which has not been resolved informally by the Parties, may, by mutual agreement,
proceed to voluntary non-binding mediation, in accordance with the Procedures specified herein. Any
party may elect to bypass mediation and proceed directly to arbitration, in accordance with the
Procedures specified herein.
3.1. Notification of the Governance and Personnel Committee
If the Parties agree to mediation, then the Initiating Party must notify the GPC in writing of a
request for mediation of a dispute. This notification shall be sent to the attention of MRO’s General
Counsel at the MRO corporate office and a copy shall simultaneously be sent to all other Parties.
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Notification shall be sent by registered mail or some other type of mail system that provides a proof
of receipt. The notice letter shall include, at a minimum, the following information:



A request for mediation pursuant to these procedures;
A brief description of the type of dispute (ex. breach of MRO bylaws, incorrect fee
assessment);
 The Parties to the dispute (and their addresses); and
 A list of names and full addresses, if known, of the attorney(s) for the Initiating Party and
Respondent
As soon as practical after receipt of the letter invoking the mediation process, the General Counsel
shall send the disputing Parties notification that the Dispute Resolution Procedures are available
on MRO’s website, and provide the disputing Parties with a list of five (5) mediator arbitrators and
technical advisors.
3.2. Selection of Mediator
Within five (5) Business Days after receipt of the list of mediator arbitrators and technical advisors,
the Parties may notify the General Counsel and all other Parties if any individual on the list of
mediator arbitrators or technical advisors are objectionable to the Parties because of a conflict of
interest. The Parties shall select and notify the General Counsel of their selection of a mutually
agreeable mediator and technical advisor, if necessary, within fifteen (15) Business Days after
receipt of the list of mediator arbitrators and technical advisors from the General Counsel. If the
Parties have not notified the General Counsel of their selection of a mediator and technical advisor
within this time frame, the General Counsel will select the mediator and technical advisor from the
list compiled, excluding any individuals with conflicts of interest identified by the Parties. The
General Counsel shall consult with the disputing Parties regarding the choice of a mediator. The
General Counsel shall also consult with other members of the GPC.
3.3. Pre-Mediation Conference Call
Within fifteen (15) Business Days of being selected, the mediator shall advise the Parties of:





Available dates for the scheduling of a pre-mediation conference call between Parties, their
attorneys and the mediator to determine the content of and set deadlines for the
submission of materials to be sent directly to the mediator;
Fee expectations for the mediator’s and the technical advisor’s time; and
Administrative costs, if any, of MRO.

3.4. Submission of Information
Each Party shall, within the deadline established by the mediator, submit the following information
to the mediator who shall keep it confidential and shall not share it with any other party or anyone
else:


The nature of the dispute including a concise statement of facts and legal issues involved;

Approved by the MRO Board: December 2, 2021

Page 3 of 19

34/116





3.5.

The nature of the relationship between the Parties;
Past history of the dispute and previous dispute resolution attempts;
The nature of the resolution desired by the Parties; and,
Other factors that the mediator considers relevant.
Mediation Conference

The mediator shall inform the disputing Parties of the date, time and location of the mediation
conference. The mediator shall confirm all arrangements with the Parties and the mediation
conference shall proceed as scheduled.
The technical advisor shall be available to the mediator for consultation.
Subsequent to the mediation conference and prior to making a recommendation, the mediator
may:



3.6.

Ask the Parties to meet for face-to-face discussions, with or without the mediator present;
Act as an intermediary between the disputing Parties; and,
Request the disputing Parties to submit additional written statements.
Resolution of Dispute

If resolution of the dispute is not reached within thirty (30) days after the appointment of the
mediator (or other date if agreed to by the Parties), the mediator, at the mutual request of the
Parties, shall within ten (10) Business Days provide each disputing Party with a written,
confidential, non-binding recommendation on resolution of the dispute. The mediator may ask for
assistance from the technical advisor in the writing of the recommendation.
After the Parties have received this assessment, they shall meet in good faith, with the mediator (in
person or by teleconference), within five (5) Business Days to discuss resolution. Each disputing
Party shall be represented at the meeting by a person with authority to settle the dispute and any
other persons deemed appropriate by that Party.
If the dispute is still not resolved within five (5) Business Days after a meeting of the Parties, then a
disputing Party may commence such arbitration, judicial, regulatory or other proceedings as may
be appropriate as provided in these Procedures.
The recommendation of the mediator shall have no further force or effect and shall not be
admissible for any purpose in any subsequent proceeding.
3.7.

Costs of Mediation

The costs of the time, expenses and other charges of the mediator, the technical advisor and of the
mediation process, including the administrative costs of MRO, shall be borne by all Parties to the
dispute. The Initiating Party shall bear 50% and the Responding Party shall bear 50% of the costs.
Each Party shall bear its own costs and attorney’s fees incurred in connection with any mediation
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under these Procedures. When mediation is complete, the mediator shall issue final invoices to the
Parties within thirty (30) days. Said invoices are payable within thirty (30) days of the date of
issuance.
Arbitration
Any dispute that has been referred to mediation and has not been resolved through the mediation process
shall be resolved by binding arbitration, if such process is mutually agreed to by the disputing Parties (see
Section 18.2 of the MRO bylaws). Arbitration of disputes shall be conducted in accordance with the
Procedures specified herein.
4.1.

Preservation of Rights

Any dispute involving matters under FERC jurisdiction may proceed directly to FERC for resolution
at the request of at least one disputing Party. Any dispute involving matters under Canadian
regulatory jurisdiction may proceed directly to the applicable Canadian regulator for resolution in
accordance with applicable law.
Any assertion that any provision of the MRO bylaws, including any principle, policy, requirement,
plan or procedure, or that any act or failure to act of the MRO, any Member(s) or other person or
entity is contrary to any United States federal or state law or regulation, or any Canadian federal or
provincial law or regulation, shall be heard by any court or agency having jurisdiction thereof and
over the Parties, unless all Parties consent to binding arbitration of such an assertion.
4.2.

Governing Law

Disputes between United States Members of MRO or between a United States Member(s) and
MRO shall be governed by United States law and arbitration procedures for such disputes shall be
governed by American Arbitration Association (and/or Federal Arbitration Association) rules, except
as specified otherwise in these Procedures. Disputes between Canadian Members of MRO or
between a Canadian Member and MRO shall be governed by the law (including arbitration
legislation) of the provincial jurisdiction of the Canadian Member involved, or where more than one
Canadian Member is involved, the law of the jurisdiction agreed to by the Parties.
4.3.

Initiation of Arbitration

If any Party to a dispute wishes to commence arbitration, it must send three (3) copies of a written
Request for Arbitration to the attention of the General Counsel, and simultaneously to each Party to
the dispute. The Request for Arbitration shall be sent by registered mail or some other type of mail
system that provides a proof of receipt.
At a minimum, the Request for Arbitration must contain:




A brief summary of the dispute.
A brief summary of the pertinent MRO decisions and the dispute resolution processes that
have been completed.
A statement setting forth each claim to be considered in the arbitration.
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A statement setting forth the basis for arbitration of the claim under the terms of the MRO
bylaws and policies or procedures. Parties must cite the pertinent article and section of the
relevant document, precedential decision, or other relevant authority.
 The type and amount of relief requested for each claim.
 A statement setting forth the basis for relief for each claim.
4.4.
Acknowledgement of Request for Arbitration
Within fifteen (15) Business Days of receipt of the Request for Arbitration, the General Counsel
shall review the Request to ensure the Request for Arbitration is complete.
When the General Counsel determines that the Request for Arbitration is complete, the General
Counsel shall send the Parties an Acknowledgment of Request for Arbitration. This
Acknowledgment of Request for Arbitration will contain the Start-the-Clock Date and a list of
qualified Arbitrators.
4.5.

Response to Request for Arbitration

The Party(s) named in the Request for Arbitration shall have ten (10) Business Days following the
Start-the-Clock Date to respond to the Request for Arbitration. The Respondent(s) must send three
(3) copies of a written Response to the Request for Arbitration to the attention of the General
Counsel and simultaneously copy all other Parties named in the Request for Arbitration. The
Response to the Request for Arbitration shall be sent by registered mail or some other type of mail
system that provides a proof of receipt.
The Response to the Request for Arbitration must respond to each of the claims in the Request for
Arbitration. The Response to the Request for Arbitration must include a statement indicating
whether the Respondent agrees to arbitration and if so:


A brief summary of the dispute if different from the summary contained in the Request for
Arbitration.



A brief summary of MRO decisions and dispute resolution processes that have been
completed, if different from the summary contained in the Request for Arbitration.



A statement responding to each claim to be considered in the arbitration.



A statement responding to any claimed basis for arbitration of any claim under the terms of
the MRO bylaws, policies or procedures. The Respondent must cite the article and section
of the relevant document, precedential decision or other relevant authority.



A statement responding to the type and amount of relief requested for each claim.



A statement responding to the basis for relief for each claim. The Respondent must cite any
article and section of the relevant document, precedential decision, or other relevant
authority.

4.6.

Notification to Membership
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If MRO is a Party to the dispute and agrees to arbitration, the General Counsel shall publish the
Request for Arbitration and the Response to Request for Arbitration to the MRO membership.
4.7.

Counterclaims

If the Respondent has a counterclaim relating to the matters asserted in the Request for
Arbitration, such counterclaim must be included with the Response to the Request for Arbitration.
Failure to assert such counterclaim will constitute a waiver of the right to assert such counterclaim
during the arbitration process. The counterclaim must contain:



4.8.

A brief summary of the dispute giving rise to counterclaim.
A brief summary of the MRO decisions and dispute resolution processes related
specifically to the counterclaim.
 A statement setting forth each counterclaim to be considered in the arbitration.
 A statement setting forth the basis for arbitration of the counterclaim under the terms of
the MRO bylaws, policies and procedures. The Respondent must cite the article and
section of the relevant document, precedential decision, or other relevant authority.
 The type and amount of relief requested for each counterclaim.
 A statement setting forth the basis for relief for each counterclaim. The Respondent
must cite the article and section of the relevant document, precedential decision, or
other relevant authority.
Invocation of FERC Jurisdiction

Notwithstanding any prior agreement by the Parties to arbitrate, within twenty (20) Business Days
of the Start-the-Clock Date, any Party to the arbitration may invoke FERC or applicable Canadian
regulatory jurisdiction over the dispute. The Party shall simultaneously notify, in writing, the
General Counsel and all of the other Parties to the arbitration that the Party is invoking FERC or
applicable Canadian regulatory jurisdiction.
If FERC or applicable Canadian regulatory jurisdiction is properly invoked, the General Counsel will
“stop the clock” for sixty (60) Calendar Days.
The Party that notifies the General Counsel that it is invoking FERC or applicable Canadian
regulatory jurisdiction in the dispute must, within the sixty-day (60-day) period, provide the General
Counsel with evidence that it has made the requisite filing to commence proceedings at FERC or
applicable Canadian regulatory agency.
If the General Counsel does not receive evidence that the Party has made the requisite filing to
commence proceedings at FERC or applicable Canadian regulatory agency within that sixty-day
(60-day) period, the dispute shall revert to arbitration.

The notice of invocation of FERC or applicable Canadian regulatory jurisdiction shall be sent by
registered mail or some other type of mail system that provides a proof of receipt.
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4.9.

Selection of Arbitrator(s)

The Parties to a dispute may unanimously agree on any person to serve as a single Arbitrator or
shall endeavor in good faith to agree on an Arbitrator from the list of qualified Arbitrators provided
with the Acknowledgement of Request for Arbitration.
If, within twenty (20) Business Days from the Start-the-Clock date, the Parties are unable to agree
on a single Arbitrator, then, not later than five (5) Business Days thereafter, each Party shall select
an individual to act as an Arbitrator, provided that person meets the criteria of a qualified neutral, or
a similar equivalent, in at least one jurisdiction. The Arbitrators so chosen shall choose a third
Arbitrator within five (5) Business Days. The Arbitrators shall try and select the third Arbitrator from
the list, but if such a selection is infeasible, the Arbitrators may select any individual to act as an
Arbitrator, provided that person meets the criteria of a qualified neutral, or a similar equivalent, in at
least one jurisdiction. This Arbitrator shall be the Procedure Arbitrator. A panel of three Arbitrators
shall hear the dispute unless the Parties mutually agree that the Procedure Arbitrator shall act as
the Sole Arbitrator.
The Arbitrator(s) shall disclose any real or perceived conflict of interest prior to their appointment. If
the selection of such Arbitrator(s) is not objected to by any Party within five (5) Business Days
based upon the disclosure, the Arbitrator(s) shall be officially notified of their appointment to hear
the case and provided with the MRO Dispute Resolution Procedures by the Initiating Party. The
Arbitrator(s) shall send a signed acceptance of appointment and acknowledgment of the receipt of
these Procedures to all Parties and the General Counsel within five (5) Business Days.
The Parties and Intervenors are prohibited from having ex parte communication with the
Arbitrator(s) regardless of whether that communication is oral, written, or by email.
4.10.

Intervention in the Arbitration

Within twenty (20) Business Days of the Start-the-Clock Date, and upon a showing of good cause,
any Member who demonstrates that it will be materially affected by the arbitration and will not be
adequately represented by an existing Party to the arbitration may request the Right to Intervene in
the Arbitration. The Arbitrator(s) will determine whether the Member will be permitted to intervene,
based upon good cause shown. The intervention procedure may be modified or adapted by the
Arbitrator(s) for use in a particular proceeding.
In order for a Request for the Right to Intervene to be considered, each Member wishing to
intervene in arbitration of the dispute must simultaneously notify in writing the Corporate Secretary
and all original Parties to the dispute of its intent to intervene. Such notice shall be sent by
registered mail or some other type of mail system that provides proof of receipt.
At a minimum, the Request for the Right to Intervene must contain:



A brief summary of the prospective Intervenor’s interests in the dispute, which may be
affected by the outcome of the arbitration.
A brief summary evidencing good cause for intervention.
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A brief summary of the MRO decisions and dispute resolution processes that have been
completed.
Whether the prospective Intervenor has a separate but related dispute with any of the original
Parties under consideration, or with any MRO organizational group.
A statement setting forth each claim or counterclaim that the prospective Intervenor wishes to
have resolved in the arbitration.
A statement setting forth the basis for arbitration of the prospective Intervenor’s claim(s)
and/or counterclaim(s) under the terms of the MRO bylaws, policies or procedures. The
prospective Intervenor must cite the article and section of the relevant document,
precedential decision or other relevant authority.
The type and amount of relief requested for each claim/counterclaim.
A statement setting forth the basis for relief for each claim/counterclaim. The prospective
Intervenor must cite the article and section of the relevant document, precedential decision,
or other relevant authority.
An acknowledgment that the Intervenor will bear a pro-rata share of the cost of the arbitration
assessed to all Parties to the dispute.

Within ten (10) Business Days of the selection of the Arbitrator(s), the Procedure Arbitrator shall
notify Intervenors and Parties of acceptance or denial of the Intervention request(s).
4.11.

Changes/Amendments to Claim or Counterclaim

Parties to the arbitration shall have the right to add, delete, change or amend claims or
counterclaims at will until the Arbitrator has been selected. Once the Arbitrator(s) is selected,
additions, deletions, changes or amendments to claims and counterclaims will be accepted or
denied at the discretion of the Arbitrator(s).
Notice, in writing, of additions, deletions, changes or amendments to claims and counterclaims
must be simultaneously made to the General Counsel, the Arbitrator(s), if selected, and all Parties
and Intervenors.
4.12.

Administrative Conference

Within fifteen (15) Business Days of the selection of the Arbitrator(s), the Procedure Arbitrator shall
contact the Parties and Intervenors, to schedule an administrative conference. The administrative
conference may be conducted by conference call at the discretion of the Arbitrator(s).
The administrative conference shall address:





The applicable rules for discovery and evidence.
The schedules for discovery.
The date for submission of documents.
The date for the arbitration’s evidentiary hearing, unless waived by the Parties pursuant to
Section 4.13.
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The Arbitrator shall set the date for the issuance of the arbitral decision. The arbitral decision
shall be issued not later than eight (8) months from the date of the selection of the
Arbitrator(s), unless agreed otherwise by the Parties and Intervenors. While the Parties and
Intervenors, may agree to an arbitration schedule that allows the Arbitrator(s) to prepare a
decision earlier than eight (8) months after selection of the Arbitrator(s), the Arbitrator(s) shall
manage the arbitration calendar to allow a maximum of forty-five (45) days, following the
close of the evidentiary hearing, for the preparation of the decision.

Additional meetings, such as a preliminary hearing on the admissibility of witnesses and/or
evidence, shall be arranged at this time.
The Arbitrator(s) shall have the power to impose sanctions for dilatory tactics or undue delays in
completing the arbitral proceedings.
4.13.

Date, Time and Place of Hearing

After consultation with the Parties and Intervenors, the Arbitrator(s) shall set the date, time and
place for each hearing and notify the Parties, Intervenors and the General Counsel in writing. The
Parties and Intervenors may provide, by written agreement, for the waiver of oral hearings.
4.14.

Representation

Any Party or Intervenor may be represented by counsel or other representative. A Party intending
to be represented shall notify the Arbitrator(s) and all other Parties and Intervenors of the name
and address of the representative at least five (5) Business Days prior to the date set for the
hearing at which that person is first to appear. When such a representative initiates arbitration or
responds for a Party or Intervenor, notice is deemed to have been given.
4.15.

Stenographic Record

The Arbitrator(s) shall make arrangements for the preparation of a Stenographic Record and shall
notify the Parties and Intervenors of these arrangements in advance of the hearing. The Parties
and Intervenors shall pay the cost of the record. At the request of any Party or Intervenor, the
Arbitrator(s) shall determine a fair and equitable allocation of the cost of the preparation of a record
between or among Parties and Intervenors to the proceeding. The transcript shall be the official
record of the proceeding and it must be made available to the Arbitrator(s) for inspection at a date,
time, and place determined by the Arbitrator(s).
4.16.

Interpreters

Any Party or Intervenor wishing an interpreter shall make arrangements directly with the interpreter
and shall be responsible for the costs thereof.
4.17.

Attendance at Hearings

The Arbitrator(s) shall maintain the privacy of the proceedings. The original Parties and Intervenors
are entitled to attend hearings. The Arbitrator(s) shall otherwise have the power to require the
exclusion of any witness, other than a Party or Intervenor, or other essential person, during the
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testimony of any witness. It shall be discretionary with the Arbitrator(s) to determine the propriety of
the attendance of any person.
4.18.

Postponements

The Arbitrator(s), for good cause shown, may postpone any hearing upon the request of a Party,
Intervenor, or upon the Arbitrator(s)’ own initiative and shall also grant such postponement when all
Parties and Intervenors agree thereto.
4.19.

Oaths

Before proceeding with any hearing, each Arbitrator shall take an oath of office. The Arbitrator(s)
shall require witnesses to testify under oath or solemn affirmation administered by any qualified
person.
4.20.

Majority Decision

All decisions of the Arbitrators must be by a majority.
4.21.

Order of Proceedings and Communication with Arbitrator

A hearing shall be opened by:


The filing of the oath of the Arbitrator(s).



Recording of the date, time and place of the hearing.



The presence of the Parties, Intervenors and their representatives, if any.



The receipt into evidence by the Arbitrator(s) of the Request for Arbitration and the
Response(s) to the Request for Arbitration, Counterclaim(s), and Request(s) for Right to
Intervene in Arbitration (if any).

The Arbitrator(s) may, at the beginning of the hearing, ask for statements clarifying the issues
involved. In some cases, part or all of the above will have been accomplished at the administrative
conference conducted by the Arbitrator(s) pursuant to Section 4.12, above.
The Initiating Party shall then present evidence to support its claim. The Respondent(s) shall then
present evidence supporting its defense and counterclaims. Each Intervenor shall present
evidence to support its claims and counterclaims. Witnesses for each Party or Intervenor shall
submit to questions or other examination under oath. The Arbitrator(s) shall afford a full and equal
opportunity to all Parties and Intervenors for the presentation of material and relevant evidence.
Exhibits, when offered by Parties or Intervenors, may be received in evidence by the Arbitrator(s).
The names and addresses of all witnesses and a description of the exhibits in the order received
shall be made a part of the record.
There shall be no direct communication between any Party or Intervenor and an Arbitrator(s) other
than at oral hearing.
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4.22.

Arbitration in the Absence of a Party or Representative

Unless the governing law provides to the contrary, the arbitration may proceed in the absence of
any Party or Intervenor, or representative who, after due notice, fails to be present or fails to obtain
a postponement. The Arbitrator(s) shall require the Party or Intervenor, who is present to submit
such evidence as the Arbitrator(s) may require for the making of a decision.
4.23.

Evidence

The Parties and Intervenors may offer such evidence as is relevant and material to the dispute and
shall produce such evidence as the Arbitrator(s) may deem necessary to an understanding and
determination of the dispute. An Arbitrator or other person authorized by law to subpoena
witnesses or documents may do so independently or upon the request of any Party or Intervenor.
The requesting Party is responsible for subpoena service and any charges related thereto.
Subject to the following paragraph, the forms and methods for taking evidence shall be as
described in the Federal Rules of Evidence. Notwithstanding the previous sentence, the
Arbitrator(s) may admit hearsay evidence if the evidence is the type of evidence a reasonable
person would rely upon. The Arbitrator(s) shall be the judge of the relevance and materiality of the
evidence offered.
The rules of evidence for the arbitration of disputes involving Members that are Canadian shall be
governed by the provincial Evidence Act of the Canadian Member’s jurisdiction.
The Arbitrator(s) may require submissions from the Parties and Intervenors, as shall be deemed
appropriate, including submission of the direct testimony of witnesses, which shall be in written
form and served on the other Parties and Intervenors in advance of the hearing. The Arbitrator(s)
may exclude any evidence that is irrelevant, immaterial, or privileged.
4.24.

Confidentiality

Any document or other information obtained from another Party or Intervenor in the course of an
arbitral proceeding and not otherwise available to the receiving Party or Intervenor, including any
such information contained in documents or other means of recording information created during
the course of the proceeding, may be designated “Confidential” by the producing Party.
The Party producing documents or other information marked “Confidential” shall have twenty-one
(21) days from the production of such material to submit a request to the Procedure Arbitrator to
establish such requirements for the protection of such documents or other information designated
as “Confidential” as may be reasonable and necessary to protect the confidentiality and
commercial value of such information and the rights of the Parties and Intervenors.
Prior to the decision of the Procedure Arbitrator on a request for confidential treatment, documents
or other information designated as “Confidential”.
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Shall not be used by the receiving Party or Parties, Intervenor(s), the Arbitrator(s) or anyone
working for or on behalf of any of the foregoing, for any purpose other than the arbitration
proceeding.
Shall not be disclosed in any form to any person not involved in the arbitration proceeding
without the prior written consent of the Party producing the information or as permitted by the
Arbitrator(s).

Any person or entity receiving a request or demand for disclosure, whether by compulsory process,
discovery request, or otherwise, of documents or information obtained in the course of an
arbitration proceeding that have been designated “Confidential” and that are subject to a nondisclosure requirement under the decision of the Arbitrator(s), shall immediately inform the person
or entity from whom the information was obtained, and shall take all reasonable steps to afford the
person or entity from whom the information was obtained an opportunity to protect the information
from disclosure.
Any person disclosing information in violation of the requirements established by the Arbitrator(s)
shall thereby waive any right to introduce or otherwise use such information in any judicial,
regulatory or other legal dispute resolution proceeding, including the proceeding in which the
information was obtained.
Nothing in these procedures shall preclude any person or entity from using documents or
information properly obtained outside of an arbitral proceeding, or otherwise public, for any
legitimate purpose, notwithstanding that the information was also obtained in the course of the
arbitral proceeding.
4.25.

Inspection or Investigation

An Arbitrator, finding it necessary to make an inspection or investigation in connection with the
arbitration, shall so advise the Parties and Intervenors and set the date and time of such inspection
or investigation. Any Party or Intervenor who so desires may be present at such an inspection or
investigation. In the event that one or all Parties or Intervenors are not present at the inspection or
investigation, the Arbitrator shall make a verbal or written report to the Parties and Intervenors and
afford them an opportunity to comment. All Parties or Intervenors have the opportunity to be
present for or receive a copy of the Arbitrator’s verbal or written report.
4.26.

Summary Disposition

If it appears at any time there are no disputed issues as to any material fact, any Party or
Intervenor may request the Arbitrator’s summary decision, and the Arbitrator(s) shall proceed to
determine the same under the provision of Rule 56, Fed R. Civ. P. or applicable Provincial
Evidence Act.
The forum for such argument, allowable discovery, and the timing for the summary decision shall
be determined by the Arbitrator(s) at the administrative conference.
4.27.

Interim Measures
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At any time during the arbitration process, any Party or Intervenor may request (in writing, with
copies to all other Parties and Intervenors) that the Arbitrator(s) render a written interim decision
requiring that any action or decision that is the subject of a dispute not be put into effect, or
imposing such other interim measures as the Arbitrator(s) may deem necessary or appropriate, to
preserve the rights and obligations of the Parties and Intervenors during the arbitration process.
The Arbitrator(s) may issue such orders for interim relief as may be deemed necessary or
appropriate to preserve the rights and obligations of the Parties and Intervenors during the
arbitration process. The Arbitrator(s) shall not issue an interim decision or impose interim
measures that exceed the scope of decision described in Section 4.34, below.
The Arbitrator(s) shall determine the urgency of a request for interim measures based upon the
content of the request.
Not later than two (2) Business Days from the Arbitrator(s)’ receipt of a request for interim
measures, the Arbitrator(s) shall set an appropriate hearing time.
The delivery of the decision shall be as soon as possible, but not more than five (5) Business Days
after the hearing.
4.28.

Closing of Hearing

The Arbitrator(s) shall specifically inquire of all Parties and Intervenors whether they have any
further proofs to offer or witnesses to be heard. Upon receiving negative replies, or if satisfied that
the record is complete, the Arbitrator(s) shall declare the hearing closed.
If briefs are to be filed, the hearing shall be declared closed as of the final date set by the
Arbitrator(s) for the receipt of briefs. The time limit within which the Arbitrator(s) is required to make
the decision shall commence to run, in the absence of other agreements by the Parties and
Intervenors, upon the closing of the hearing.
4.29.

Reopening of Hearing

The hearing may be reopened on the Arbitrator’s initiative or upon showing of good cause by a
Party or Intervenor to reopen, at any time before the decision is made. If reopening the hearing
would prevent making the decision within the eight (8) month time limit specified by these
Procedures, the matter may not be reopened unless the Parties and Intervenors agree in writing to
an extension of time.
4.30.

Waiver of Rules

Any Party or Intervenor that proceeds with the arbitration after knowledge that any provision or
requirement of these procedures has not been complied with and who fails to state an objection in
writing within five (5) Business Days shall be deemed to have waived the right to object.
4.31.

Serving of Notice
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Each Party and Intervenor shall be deemed to have consented that any papers, notices or process
necessary or proper for the initiation or continuation of an arbitration under these procedures, for
any court action in connection therewith, or for the entry of judgment on any decision made under
these rules may be served on a Party or Intervenor by registered mail addressed to an officer of
the Party, Intervenor or its representative at its last known address or by personal service, in or
outside the state where the arbitration is to be held, provided that reasonable opportunity to be
heard with regard thereto has been granted to the Party or Intervenor.
The Parties and Intervenors may agree to use facsimile transmission, telegram or other written
forms of electronic communication to give the notices required by these rules. However, the
Request for Arbitration must be sent by registered mail or some other type of mail system that
provides a proof of receipt.
4.32.

Time of Decision

The decision shall be made promptly by the Arbitrator(s). The decision shall be issued no later than
eight (8) months from the date of the selection of the Arbitrator(s) and, unless otherwise agreed to
by the Parties and Intervenors or specified by law, no later than forty-five (45) Calendar Days from
the date of the closing of the hearing, or, if oral hearings have been waived, from the date of the
Parties’ and Intervenors’ transmittal of the final statements and proofs to the Arbitrator(s).
4.33.

Form of Decision

The decision shall be in writing and shall be signed by a majority of the Arbitrators. It shall be
executed in the manner required by law. The decision shall include findings of fact and conclusions
of law for the decision.
4.34.

Scope of Decision

The arbitral decision shall be based on:






The evidence in the record.
The terms of the MRO bylaws, including any policy, requirement, procedure, plan or other
right or obligation established by or pursuant to the MRO bylaws.
Applicable United States federal and state and Canadian federal and provincial laws,
including the Federal Power Act and any applicable regulations and decisions and
international treaties or agreements as applicable.
Relevant decisions in previous arbitration proceedings under the MRO bylaws.

The Arbitrator(s) shall have no authority to amend any provision of the MRO bylaws, policies,
procedures or other requirements.
4.35.

Enforcement

The decision of the Arbitrator(s) shall be binding as allowed by law, provided that any Party or
Intervenor affected thereby may request FERC or any other federal, state, or Canadian provincial
regulatory or judicial authority having jurisdiction to vacate, modify or take such other action as may
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be appropriate with respect to any arbitral decision that is based upon an error of law or is contrary
to the statutes, rules or regulations administered by such authority.
Any Party or Intervenor making, responding to or intervening in proceedings resulting from any
such request to vacate, modify or take such other action as may be appropriate with respect to any
arbitral decision, shall request the authority to adopt the resolution, if not clearly erroneous, of any
issue of fact expressly or necessarily decided in the arbitral proceeding, whether or not the Party
participated in the arbitral proceeding.
Parties and Intervenors to the Arbitration shall be deemed to have consented that judgment upon
the arbitration decision may be entered in any United States federal or state or Canadian federal or
provincial court having jurisdiction thereof.
4.36.

Decision upon Settlement

If all the Parties and Intervenors settle their dispute during the course of arbitration, the Arbitrator
may set forth the terms of the agreed settlement in a decision. Such a decision is referred to as a
consent decision and shall have no precedential effect for future arbitrations under the MRO
bylaws.
4.37.

Delivery of Decision to Parties

Parties and Intervenors shall accept as legal delivery of the decision the placing of the decision or
a true copy thereof in the registered mail addressed to the last known address of an officer of the
Party or its representative, personal service of the decision, or the filing of the decision in any other
manner that is permitted by law. If delivery by one of these means is not possible, the Parties and
Intervenors shall accept as legal delivery of the decision in any other manner that is permitted by
law.
The Arbitrator(s) shall deliver the decision or a true copy thereof to the General Counsel. All
decisions of the Arbitrator(s) shall be maintained by the General Counsel and shall, subject to any
applicable confidentiality provisions, be made available to all MRO Members and regulatory
authorities on request.
4.38.

Release of Documents for Judicial Proceedings

The Arbitrator(s) shall, upon written request of a Party or Intervenor furnish to the Party or
Intervenor, at that Party’s or Intervenor’s expense, certified copies of any papers in the Arbitrator’s
possession that may be required in judicial proceedings relating to the arbitration.
4.39.

Exclusion of Liability

Neither the GPC members nor any Arbitrator in a proceeding under these rules is a necessary
Party in judicial proceedings relating to the arbitration.
Neither the GPC nor any Arbitrator shall be liable to any Party or Intervenor for any act or omission
in connection with any arbitration conducted under these procedures. Additionally, the mediator
and arbitrator are immune from any subsequent subpoenas from the Parties or Intervenors.
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4.40.

Expenses

Unless the Arbitrator(s) shall decide otherwise, the costs of the time, expenses and other charges
of the Arbitrator(s) and MRO, in its capacity as an administer of these procedures, be borne by the
Parties to the dispute, with each Party and Intervenor on an arbitrated issue bearing a pro-rata
share of such costs. These MRO administration costs shall include, but not be limited to:









Initial paperwork
Conference calls
Overnight mail delivery
Facility location and scheduling of meeting room(s)
Selection and scheduling of mediator or arbitrator(s)
Selection and scheduling of technical advisor
Billing and collection costs
Database maintenance

Each Party and Intervenor to an arbitral proceeding shall bear its own costs and fees.
The expenses of witnesses for either side shall be paid by the Party or Intervenor producing such
witnesses. All other expenses of the arbitration, including required travel and other expenses of the
Arbitrator(s), shall be borne equally by each side, unless they agree otherwise or unless the
Arbitrator(s), in the decision, assesses such expenses or any part thereof against any specified
Party, Parties or Intervenors.
If, in the reasoned opinion of the Arbitrator(s), the Request for Arbitration, Response to a Request
for Arbitration or Counterclaim does not have a good faith basis in either law or fact, the
Arbitrator(s) has the discretion to award the costs, expenses and other charges, including
attorney(s)’ fees and wages of persons involved, and the Arbitrators (s)’ fees to the prevailing
Party.
The Arbitrator(s) may also assign all or a portion of the costs of the time, expenses and other
charges of the Arbitrator(s), the cost of arbitration, attorney(s)’ fees, and the costs of mediation, if
any, to any Party that substantially prevails on an issue determined by the Arbitrator(s) to have
been raised without a substantial basis.
4.41.

Arbitrator’s Compensation

Arbitrators shall charge a rate consistent with the Arbitrator’s stated hourly rate of compensation
beginning with preparatory meetings through the delivery of the decision.
4.42.

Captions

All captions used in these Procedures are for convenience only and shall not control or affect the
meaning of any of the provisions thereof.
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If you have questions or comments about the Midwest Reliability Organization (Midwest Reliability
Organization) Dispute Resolution Process, contact the Midwest Reliability Organization General Counsel,
380 St. Peter Street, Suite 800, Saint Paul, Minnesota 55102, or at generalcounsel@mro.net
This document may not be reproduced in whole or part without the written permission of the Midwest
Reliability Organization.

© 2012 Midwest Reliability Organization
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Attachments/Exhibits/etc.
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Policy and Procedure 7: Whistleblowing
1. Objective
The objective of this policy and procedure is to set forth the Midwest Reliability Organization (MRO)
policies and procedures regarding whistleblowing.

2. Policy
Any MRO director, officer, employee, agent or member and its representative who serves on any MRO
organizational group (“covered persons”) or other interested person who reasonably believes that there
has been a violation of a Reliability Standard or of an MRO Policy and Procedure can report it using the
procedures described below.

3. Responsibilities




Any covered person who in good faith reports a suspected violation of a Reliability Standard or
MRO’s Policies and Procedures under this Whistleblowing Policy will be protected from threats of
retaliation, discharge, or other types of discrimination. A covered person may not make a statement
knowing it is false or in reckless disregard of the truth.
Reports of suspected violations of a Reliability Standard or MRO’s Policies and Procedures can be
made to MRO’s Chief Compliance Officer or third party “Hotline” provider. Suspected violations of a
Reliability Standard may also be made pursuant to the North American Electric Reliability
Corporation’s (NERC’s) Compliance Hotline Procedure, see https://www.nerc.net/hotline. The
identity of a person making a report shall not be disclosed if such person requests anonymity.
Reports of suspected violations of a Reliability Standard or MRO’s Policies and Procedures can be
made to:
Corporate Compliance Officer, Midwest Reliability Organization
Mr. Lam Chung
380 St. Peter Street
Saint Paul, Minnesota 55102
Tel: (651) 256-5187
Fax: (651) 855-1712
Lam.Chung@mro.net
Hotlines
MRO’s Third Party Hotline, Lighthouse Services
reports@lighthouse-service.com (Reference MRO)
(877) 472-2110
NERC’s Compliance Hotline (suspected violations of Reliability Standards)
hotline@nerc.net
(609) 524-7029



Reports should include as much specific information as possible such as names, dates, places, and
a description of the event that took place; the person’s belief of why the incident(s) is a suspected
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violation of a Reliability Standard or MRO’s Policies and Procedures; and the action the person
recommends be taken.
Upon receipt of a report of suspected violation directly or through one of the hotlines, the Chief
Compliance Officer will determine whether to initiate an investigation. The Chief Compliance Officer
will direct the investigation, if any, of the allegations in the report or designate MRO staff and/or third
parties to conduct the investigation or refer the matter to NERC for investigation.
Responses to a report will be made within 20 working days or as soon as practicable thereafter either
directly to the person making the report if he or she has disclosed his or her identity. If the person
makes the report anonymously through MRO’s third party hotline or NERC’s Compliance Hotline,
the response will be provided to the person through the same hotline. If the person makes the report
anonymously to MRO’s Compliance Officer in such a manner that the person can be contacted, an
account will be established on MRO’s third party hotline and the anonymous person will be provided
access information and the response will be provided through the third party hotline. If a person
makes the report anonymously to MRO’s Compliance Officer and MRO is not able to contact the
person, MRO will complete its response and maintain it pursuant to its normal record retention
policies.
If MRO determines that a Compliance Violation Investigation is not warranted, it will document its
supporting reasons and notify the interested person, NERC, and the Registered Entity involved that
no further action will be taken.
The Chief Compliance Officer will provide a quarterly report to the Governance and Personnel
Committee of any complaints made pursuant to MRO’s Policy and Procedure 7: Whistleblowing.
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Policy and Procedure 8: Document Retention and Destruction
1. Objective
The objective of this policy and procedure is to set forth the Midwest Reliability Organization (MRO)
policies regarding the retention and destruction of corporate documents.

2. Policy
MRO shall retain records for the period of their immediate or current use, unless longer retention is
necessary for historical reference or to comply with contractual or legal requirements.
“Records” and documents governed by this policy include paper, electronic files (including e-mail), and
voicemail records, regardless of where the document is stored, including network servers, desktop or
laptop computers, and handheld computers and other wireless devices with text messaging capabilities.

3. Responsibilities







In accordance with 18 U.S.C. Section 1519 and the Sarbanes Oxley Act, MRO shall not knowingly
destroy a document with the intent to obstruct or influence an “investigation or proper administration
of any matter within the jurisdiction of any department agency of the United States […] or in relation
to or contemplation of such matter or case.” If an official investigation is underway or even
suspended, document purging must stop in order to avoid criminal obstruction.
If any MRO employee is asked to falsify, alter, or destroy any records, he or she shall immediately
inform the Chief Compliance Officer.
Immediately upon learning of an investigation or court proceeding involving a particular MRO matter
or subject, MRO shall notify all employees to preserve all documents and records pertaining to that
matter or subject and to cease and avoid any destruction of the documents and records pertaining
to that matter or subject that would otherwise be authorized by this record retention and destruction
policy.
In order to eliminate accidental or innocent destruction, MRO has the following document retention
policy.

4. Compliance Monitoring and Enforcement Records Policy
Information and data generated or received pursuant to Compliance Program activities, including
Compliance Audits, Self-Certifications, Spot Checking, Compliance Violation Investigations, SelfReporting, Periodic Data Submittals, Exception Reporting, and Complaints, as well as a hearing process,
will be retained for the longer of (i) five years or (ii) any retention period specified in an applicable
Reliability Standard or by the Federal Energy Regulatory Commission or another Applicable Governmental
Authority.
Note that the obligation to retain information and data commences upon the initiation of the Compliance
Program activity that produces the data or information. If the information or data is material to the
resolution of a controversy, the retention period for such data shall not commence until after the
controversy is resolved.
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Department

Certification

Retention
Period

Document Type









Permanent

6 years








Final certification reports
Final certification review reports
Certification Reports led by other Regional Entities
NERC Approval Letters to registered entities
Data received from registered entities
Completed questionnaires
General correspondences
Correspondences
o Requests from registered entities
Confirmation from registered entity that report was reviewed
Notes (after time to appeal is expired)
All supporting documentation of reviews led by other Regional
Entities (items are retained by Lead Regional Entity for 5
years)
Transmittal correspondence (i.e., “see attached” emails)
Requests for registration, letters and/or registration forms
o Including Coordinated Functional Registration and Joint
Registration Organizations
Requests for changes in registration
Denials of registration requests
NERC registration letters
Final notifications of appeals results
Registration metrics (started in 2015)
Coordinated Functional Registration updates
Facility verification forms
Contracts
System schematics
Facility specifications
Results of surveys
General questions
Requests from NERC to review registration letters
MRO Regional Reliability Standards Process Manuals, all
versions
Regional Reliability Standards (should be archived elsewhere)
Regional ballots (should be archived elsewhere)
Application Guides with broad applicability
Application Guides regarding specific Reliability Standards
General correspondences
Committee meeting minutes



MRO Internal Guidance documents




Destroy



Permanent
















Registration
6 years
6 Years

6 Years

Destroy
Permanent
Standards

3 years after
the standard is
retired
7 Years
3 Years after
the standard is
retired
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Department

Retention
Period

Document Type






MRO NERC Standard Review Forum (NSRF) meeting
minutes
MRO NSRF Standards comments submitted to NERC
Transmittal correspondences
Application Guides draft documents
Annual reports to Finance Department, Finance Department is
record holder
Annual numbers reported to MRO
Requests for annual submittals
Transmittal correspondences
MRO position papers



MRO procedures MRO responses to NERC data requests



Transmittal correspondences

2 Years
Destroy
Net Energy
Load

3 years
Destroy

Administrative






Permanent
3 Years after
the version is
retired
Destroy

5. Other Records Policy
Retention Period1

Document Type
Accounts Receivable/Payable Ledgers/ Schedules and
correspondence with vendors.
Annual audited financial statements, audit reports,
general ledgers, internal audit reports, trial balance
journals
Certificate of Incorporation, Charter, Bylaws, minutes,
and other incorporation records
Bank Reconciliation
Bank statements, deposit records, electronic fund
transfer documents, and cancelled checks
Chart of Accounts
Company policy & practice manuals
Contracts, mortgages, notes and leases (still in effect)
Contacts, mortgages, notes and leases (expired)
Correspondence (general)
Correspondence (legal and important matters)
Correspondence (with customers and vendors)
Depreciation schedules

7 years
Permanently
Permanently
7 years
7 years
Permanently
Permanently
Permanently
7 years
7 years
Permanently
7 years
Permanently

1

For records subject to seven-year retention periods, these records shall be retained until entry of a final FERC order, no
longer subject to judicial review, on the NERC performance assessment covering the year in which the record was
generated.
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Retention Period1

Document Type
Election records
Employment applications
Garnishments
Insurance policies, records, current accident reports,
claims (still in effect)
Insurance policies, records, accident reports, claims
(expired)
Inventory records
Invoices to customers and from vendors (including
purchase orders and receipt records)
Loan documents and notes
Ownership of property and real estate
Patents, trademark registrations, and copyrights
Personnel files (employee demographic information and
compensation records)

Permanently
2 years from making the record or
taking the personnel action
7 years
Permanently
Permanently
7 years
7 years
Permanently
Permanently
7 years
7 years
7 years after date of hire or 7 years
after termination

Personnel files (I-9’s)
Personnel files (payroll records and summaries
including records related to employee’s leave)
Petty cash vouchers
Retirement and pension records including
Summary Plan Descriptions (ERISA)
Sales records and journals
Subsidiary ledgers
Tax returns and worksheets
Timesheets
Vouchers for payments to employees for
reimbursements
Workers Compensation documentation

7 years
7 years
Permanently
7 years
7 years
Permanently
7 years
7 years
10 years after first closure
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Policy and Procedure 9: Consolidated Hearing Process
1. Objective
The objective of this policy and procedure is to set forth the Midwest Reliability Organization (MRO)
policies regarding the selection and compensation of MRO Regional Representatives to serve on an ERO
Hearing Body as described in in Section 403.15B (“Consolidated Hearing Process”) of the NERC Rules of
Procedure (ROP) and detailed in Attachment 2 (“Hearing Procedures”) of Appendix 4C of the NERC Rules
of Procedure (“Compliance Monitoring and Enforcement Program” or “CMEP” established to address MRO
matters.

2. Policy
The ERO Hearing Body will have the authority to conduct hearings and render decisions on compliance
issues in which a registered entity contests the finding of an alleged violation, proposed penalty or sanction,
or a proposed mitigation plan. The details of the hearing process and duties of the Hearing Body are identified
in the applicable NERC ROPs.

3. Responsibilities
A. Selection of MRO Regional Representatives:
When selecting individuals to serve as MRO Regional Representatives on an ERO Hearing Body,
the Governance and Personnel Committee will appoint individuals with the requisite expertise
related to the technical or procedural aspect(s) of the contested issue. The Governance and
Personnel Committee may appoint individuals who have previously served on the MRO Board of
Directors or on a MRO organizational group.
If the Governance and Personnel Committee determines that there are no former MRO board
members or organizational group members available to serve on an ERO Hearing Body, the
Governance and Personnel Committee may appoint one or more individuals who have industry
experience in the MRO region. If the Governance and Personnel Committee is not able to identify
individuals with the requisite knowledge and expertise, the Governance and Personnel Committee
may seek nominations from the current list of MRO members.
The Governance and Personnel Committee will not appoint two individuals whose most recent
employer, or the employer with which the individual spent the majority of his/her career, are from
the same industry sector. In appointing Representatives, the Governance and Personnel
Committee will consider any real, or perceived, conflicts of interest an individual may have in
serving as a Representative. Representatives may not be employed by, or conducting work for,
any entity on the NERC Registry. Representatives may not have more than a de minimus equity
interest (as defined in MRO’s Policy and Procedure 10: Conflict of Interest) in the registered entity
that is the party to the hearing.
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B. Compensation:
Individuals appointed to serve as a MRO Regional Representative on an ERO Hearing Body will be
compensated as follows:







For time spent in reviewing documentation and preparing for a hearing, including time to obtain
necessary training, a MRO Regional Representative will receive compensation of $5,000.
For attendance at a hearing, a MRO Regional Representative will receive a flat per day rate of
$3,000 for each day of the hearing1 for each of the first 10 days during which the hearing is
conducted. Starting on day 11, and for each day after, the flat per day rate will be $1,500 for
each day of hearing until the maximum compensation amount has been reached.
The maximum compensation per hearing appointment to be paid to MRO Regional
Representatives is $50,000. Requests for compensation for reasonable time spent in excess of
the maximum total amount will be subject to review and approval of the MRO Finance and
Audit Committee.
In addition to compensation outlined above, MRO Regional Representatives will receive
reimbursement of reasonable out-of-pocket expenses incurred in attending a hearing including,
but not limited to, travel, meals, and accommodations.

1

Travel to and from the hearing the day before or the day after the hearing is not considered a hearing day for purpose of this
fee. A day(s) spent in post-hearing deliberations required by the hearing is considered a hearing day for the purpose of this
fee.
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Policy and Procedure 10: Conflicts of Interest
1. Objective
The purpose of this Conflict of Interest Policy (Policy) is as follows:






To protect the reputation and integrity of MRO’s business and the exercise of its delegated
responsibilities from the North American Electric Reliability Corporation from real or perceived
Conflicts of Interest.
To protect MRO’s tax-exempt interest when MRO is contemplating entering into a transaction or
arrangement that might benefit the private interest of a MRO director might result in a possible
excess benefit transaction.1
To provide for a procedure to identify, disclose, and resolve Conflicts of Interest.

This policy is intended to supplement, but not replace, any applicable state and federal laws governing
Conflict of Interest applicable to nonprofit corporations.

2. Policy Application
This policy and procedure is applicable to Midwest Reliability Organization’s (MRO) directors.

3. Definitions
A. Conflict of Interest:





A director or a Family Member is a party to a contract with MRO;
A director or a Family Member is a party to a contract with MRO and an entity in which the director
or Family Member is also a director, officer or other legal representative;
A director is involved or participating in a Particular Matter directly or indirectly involving MRO; or
A director or a Family Member has a Material Financial Interest in a transaction or a Particular
Matter between MRO and an entity in which the director or Family Member is also a director,
officer, or other legal representative.
In situations where you are uncertain, err on the side of caution and disclose the potential conflict as
set forth in the Policy. A potential conflict is not necessarily a Conflict of Interest.

1

An “excess benefit transaction” is defined by the I.R.S. as “the amount by which the value of the economic benefit provided
by an applicable tax-exempt organization directly or indirectly to or for the use of any disqualified person exceeds the value
of the consideration (including the performance of services) received for providing such benefit.” 26 C.F.R. § 53.4958-1(b)
(2013) http://www.law.cornell.edu/cfr/text/26/53.4958-1
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B. Family Member:
A “Family Member” is a spouse, parent, child, or spouse of a child of a director, and includes other
members of the household of a director whereby the director’s impartiality may be influenced by the
interests of Family Members and thus be imputed to the director for Conflict of Interest purposes.
C. Material Financial Interest:
A “Material Financial Interest” is a financial interest of any kind, which in view of a reasonable person,
there is a predictable (real, as opposed to speculative possibility) that the matter will affect the financial
interests of the director or Family Member to a level greater than a Di Minimis Interest.
D. Particular Matter:
A “Particular Matter” is a matter where MRO is directly or indirectly involved where in the view of a
reasonable person the participation or involvement of the director may cause concerns a director is not
acting in good faith and in the best interest of MRO.
E. Disclosure:
A “Disclosure” is the Conflict of Interest Disclosure Questionnaire in the form attached to this Policy.
F. Gift:
A “Gift” is anything of a value, which includes cash, loans, personal favors, discounts, contributions or
goods or services from an industry stakeholder or any other person or entity doing business with MRO
except to the extent such Gift is offered to the general public on the same terms and conditions.
G. Independent Director:
An “Independent Director” is a director who meets the criteria included in MRO’s Bylaws and any other
requirements as approved by the board.
H. Di Minimis Interest:
A “Di Minimis Interest” means: (a) it is not more than .0005 of that equity’s outstanding equity interests;
(b) no more than 5%of the equity’s consolidated gross revenues come from activities related to the work
that requires the entity to be on the NERC Compliance Registry; or (c) the investment is held in a (i)
diversified fund; (ii) a blind trust; or (iii) unified investment trust.

4. Disclosure Process - Disclosing Potential Conflicts of Interest




If a director believes he or she may have a potential Conflict of Interest, the director shall first bring
the matter to the Governance and Personnel Committee (GPC) Chair and the Vice President
General Counsel to discuss the potential Conflict of Interest.i The director shall provide an updated
Disclosure and a written statement describing the potential Conflict of Interest and detailing all
material facts. If as a result of the review of the written statement and resulting discussion, all the
parties involved agree there is a real Conflict of Interest, the director shall recuse him or herself
from voting on the matter giving rise to the Conflict of Interest. If the director does not agree with
the recusal decision, the matter will proceed to the Governance Process.
Annually all directors shall review this Policy and sign the Disclosure in the form attached to this
Policy. New directors must submit the Disclosure prior to first board meeting. The Disclosure shall
be submitted to the Assistant Corporate Secretary.
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If the director or an MRO employee, has reasonable cause to believe that a director has failed to
disclose a Conflict of Interest as required by this Policy, that individual shall inform the GPC Chair
and the Vice President General Counsel of the basis for such belief in a written statement and
these individuals will investigate the matter.

5. Governance Process - Determining Whether a Conflict of Interest Exists









In the event there is a potential Conflict of Interest and the director disputes the recusal decision in
the Disclosure Process, such director may bring the matter forward to the GPC.
The GPC will ensure that the director has an opportunity to disclose all material facts and make a
presentation related to the potential Conflict of Interest. After disclosure and an opportunity for the
governing body to discuss the issue with the director, he or she will leave the meeting. The GPC
will deliberate and determine if a Conflict of Interest exists.
In determining whether a Conflict of Interest exists, the GPC shall consider whether the potential
Conflict of Interest would cause the transaction entered into by MRO to raise questions concerning
good faith, fair dealing, or acting in the best interest of MRO or any other impropriety. The person
asserting the validity of contract or transaction has the burden of proof establishing the contract or
transaction is fair and reasonable to MRO.
After the material facts of the contract or transaction are fully disclosed and made known to the
GPC, the GPC may determine by a majority vote of disinterested GPC members, that there is or is
not a Conflict of Interest. If the GPC determines there is a Conflict of Interest, the director shall
recuse him or herself from voting on the matter giving rise to the Conflict of Interest, or proceed to
bring the matter before the MRO board.
The MRO board may accept the GPC’s decision or allow the director to fully disclose to the board
the material facts of the potential Conflict of Interest and the director’s interest. After such
disclosure, the board will determine if it believes a real Conflict of Interest exists by a majority of the
directors entitled to vote. If the board vote finds a Conflict of Interest, the director must recuse him
or herself from voting on the matter giving rise to the Conflict of Interest.

6. Record of Procedures
The minutes of the governing body addressing the Conflict of Interests or any other matter under this Policy
and Procedure shall be specific and where applicable contain:




The names of the person(s) who disclosed or was otherwise found to have actual or possible
Conflict of Interest, the nature of the Conflict of Interest, any action taken to determine whether a
Conflict of Interest was present, and the governing body’s decision as to whether a Conflict of
Interest in fact existed.
The names of the persons who were present for discussions and votes relating to the contract or
transaction, the content of the discussion, including any alternatives to the proposed transaction or
arrangement, and a record of any votes taken in connection with the proceedings.

7. Prohibitions Regarding Gifts
Directors shall not accept any Gifts except to the extent such Gift is offered to the general public on the same
terms and conditions or is a gift given by MRO. Gifts should be returned or offers declined with an explanation
of these Policy requirements. If the Gift is perishable, it should be donated.
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The acceptance of payment of a vested benefit by an Independent Director who has retired from an entity
(including predecessor or successor entities) on the NERC Compliance Registry is not prohibited provided
the benefit does not result in more than a Di Minimis equity interest.

8. Prohibitions for Directors Regarding MRO’s Compliance Monitoring and
Enforcement Program (CMEP)
No director may participate in any manner in MRO’s investigations related to a potential violation, compliance
audits, reports, sanction determinations, or other matters within the CMEP.
MRO Industry Sector and Regional Directors may engage in actions on behalf of their employer regarding a
compliance monitoring, mitigation and/or enforcement matter where MRO is involved. Concerns about the
participation of any MRO Industry Sector or Regional Director may be raised by any director or MRO
employee and should be brought to the attention of the MRO President and CEO who will seek an
appropriate resolution of the matter with the advice and counsel of the Independent Directors.

i

If the matter involves the GPC Chair making such disclosure, the Disclosure and written statement shall be submitted to the
MRO Board Chair and the Vice President, General Counsel.
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Midwest Reliability Organization (MRO)
Conflict of Interest Disclosure Questionnaire
If a section does not apply, please use “None” or “N/A”

A. Please list any Registered Entities in North America in which are you a director, officer, or employee:

B. Please list any businesses from the electricity sector in which you or a Family Member have a Material
Financial interest, including, but not limited to, stocks or options, pension, savings, or 401(k) plans. You
need not list diversified mutual funds that may have electricity sector holdings. Please indicate the
type of items in this section, such as stocks, pension, savings, or 401(k).

C. Please describe any business arrangements that you or a Family Member has with an electricity sector
business. Please include consulting or other professional service relationships, vendor relationships,
banking relationships, or other relationships that could provide financial remuneration or gain. Please
describe the nature of the business arrangement.

1
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D. Do you have any other business or personal relationships, not covered in your answers to Questions A
through C that could appear to be a Conflict of Interest?
Yes

No

If yes, please explain.

I hereby certify that my responses to the above questions are accurate and complete. I also acknowledge
my ongoing responsibility to disclose to Midwest Reliability Organization, Inc. any Conflict of Interest that
may arise during the course of my service.

Name (Please Print): ___________________________________________
Signature: ___________________________________________
Date: ___________________________________________

2
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Policy and Procedure 11: Executive Compensation
1. Objective
Midwest Reliability Organization’s (MRO) Executive Compensation Policy is designed with the goal of
providing remuneration that is fair, reasonable and competitive, and to assist the company in recruiting and
retaining qualified executive professionals.

2. Policy
Executive compensation follows the same pay principles as defined in MRO’s “Your Pay at MRO” guide. As
part of the MRO’s strategy for ensuring that rewards are commensurate with MRO’s success and the creation
of value to its mission, MRO has adopted fair, market-based compensation practices, which apply to
executives and all other employees at MRO. Compensation is based upon performance, the demands of the
job and current market standards for similar positions and skill sets; both inside and outside the industry.
In addition, MRO has established a formal incentive program to recognize the executive leadership team for
reaching the goals, objectives and key initiatives for the success of the organization. The incentive policy is
discretionary and may be revised, terminated or suspended by the President and CEO and/or the board.

3. Procedures
On an annual basis, each executive (vice presidents and officers) will be required to complete a selfappraisal. The President and CEO will also complete an evaluation of the executive’s performance, and the
two will meet to discuss the results and determine goals for the coming year.
Compensation is based primarily on performance and the principles in the MRO “Your Pay at MRO” guide.
Compensation increases should be within the budget guidelines established by the MRO Finance and Audit
Committee in the current year’s approved budget. Material differences shall be reviewed and approved by
the MRO Governance and Personnel Committee, and if necessary, the board.
A performance evaluation of the MRO President and CEO is performed by the MRO Board of Directors, led
by the Governance and Personnel Committee Chair, and is based upon performance including meeting the
organization’s goals and objectives. In addition, the board may initiate a compensation review performed by
an independent consultant of the position of MRO President and CEO on a periodic bias. The MRO President
and CEO’s compensation, including incentive, is approved by the board.
Annually, the Governance and Personnel Committee shall meet with the President and CEO and review the
compensation of each executive staff employee to determine whether the compensation is in compliance
with this policy.
The President and CEO may, from time to time, or at the request of the Governance and Personnel
Committee, retain the services of an independent compensation consultant to facilitate this review. The
Governance and Personnel Committee shall report the conclusions of this review to the Board, along with
any recommended actions arising from this review.
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In addition to base compensation, executives are eligible for an incentive based on a percentage of base
salary, set by the President and CEO, subject to review by the Governance and Personnel Committee, for
reaching the goals, objectives, and key initiatives of the organization each year.
The President and CEO shall be responsible for setting the goals, objectives and key initiatives each year.
For the incentive, the President and CEO is responsible for determining the achievement levels for each
executive staff and shall use the following components in determining the individual payouts of each
executive staff member:




Program area goals and objectives for the success of MRO
Strategic goals and objectives of MRO
Other goals and objectives as established by the President, consistent with MRO’s mission,
business plan, and responsibilities

Payment of any incentives shall be made no later than March 1. In order to earn the incentive, the executive
team member must be full time and employed on December 31 of the year incentive is earned employed by
MRO. If an executive terminates before December 31, no incentive is earned or paid unless otherwise
approved by the President and CEO. If an executive staff was employed during a year where a full year is
not earned, but the executive staff was employed through December 31, a pro-rata amount shall be paid
unless otherwise approved by the President and CEO.
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Policy and Procedure 11.1: Executive Officer Employment Agreements
1. Objective
Midwest Reliability Organization’s (MRO) Executive Officer Employment Agreements Policy is designed to
provide the criteria for the use, review and approval of employment agreements for executive officers and
executive staff.

2. Policy
Executive officer and executive staff employment agreements are subject to the approval of the board. Such
employment agreements should be reasonable in terms, conditions, and duration.

3. Procedures
Executive officer and executive staff employment agreements shall be presented to the board for
consideration and approval in executive session. Agreements may be executed by the board chair, a
designate of the board chair, or the President and CEO, after board approval.

Approved by the MRO Board: December 2, 2021
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Policy and Procedure 12: General Finance Policies
1. Objective
The purpose of this section is to present the policies the Midwest Reliability Organization (MRO) follows in
managing its financial, operational, and budgetary affairs. These are general policy statements representing
long-standing principles, traditions, and practices that have guided MRO in maintaining its financial stability.

2. Policy
These financial policies are intended to cultivate a culture of success and awareness of the vital need for
prudent, informed and sound judgment in managing the financial and physical resources of MRO.

3. Provisions
A. Access to Records:
Members may inspect all books and records and voting agreements for any proper purpose at any
reasonable time.
B. Accounting Method:
MRO utilizes the accrual basis of accounting that recognizes revenues when they have been earned and
expenses when they have been incurred consistent with generally accepted accounting principles
(GAAP).
C. Fiscal Year:
MRO's Calendar Year is January 1 — December 31.
D. Accounts Payable Accruals:
MRO accrues unpaid expenses at the end of the year on its financial records. Expenses have no
minimum dollar limit and include accounting for estimates.
E. Accounts Receivable Write-Off Procedures and Authority:
All reasonable means of collecting accounts receivable will be exhausted before write-off procedures are
initiated. If write-off procedures have been initiated, the following accounting treatment applies:



Invoices written off that are dated during the current year will be treated as a reduction of the
appropriate revenue account.
Invoices written off that are dated prior to the current year will be treated as bad debt.

F. Annual Audit:
MRO will retain an independent accounting firm to conduct an annual audit. The MRO Board of Directors
will approve the accounting firm. The MRO Finance and Audit Committee may review proposals received
from accounting firms and make recommendations to the board of directors.
G. Bank Accounts:
The board of directors shall approve the financial institutions in which MRO maintains funds unless such
account is mandated by regulations. No accounts may be established without a resolution of the board
Approved by the MRO Board: December 2, 2021

Page 1 of 3

68/116

unless such account is mandated by regulations. The board of directors will be notified of any accounts
mandated by regulations. Accounts for the collection of financial penalties under Section 215 of the
Federal Power Act (U.S.) shall be segregated in a separate interest bearing account and released into
general funds consistent with regulations or other rules.
H. MRO Retiree Medical Trust Funding, Reserves, and Budget:
The annual retiree medical trust funding, reserves, and operating and capital budget, shall be prepared
by the MRO staff in conjunction with the standing committees and submitted to the Finance and Audit
Committee for approval by April 15. The Finance and Audit Committee will recommend the approved
retiree medical trust funding, reserves, and budget, to the board of directors for adoption (typically the
second board of directors meeting prior to the due date to NERC in the month of July). The MRO Retiree
Medical Trust funding amount will be based on an actuarial study that is reviewed during the annual
independent financial audit. The funding amount will be included in the budget as part of the personnel
expense. The reserves will include a balance necessary to satisfy projected annual cash flow and cash
balance requirements or as required by regulations. MRO staff may propose to set aside funds in a
separate reserve account to be released in future periods to mitigate year-to-year variations in
assessments. The reserves shall be reviewed annually to evaluate the sufficiency of the balance. The
budget will include all resources necessary to complete the activities indicated in the annual
implementation of the business plan. Committee chairs and vice chairs shall be included in the budgeting
process to obtain action plans that may be helpful in ensuring a complete budget. The budget will reflect
revenues equal to expenses unless specifically adopted by the board of directors to reflect a reserve in
any particular year or if required by regulations. The budget will be monitored by MRO staff and the MRO
Finance and Audit Committee for financial performance to ensure program goals are met consistent with
the business plan and budget.
I.

Capital Expenditures:

MRO purchases will be made by competitive bid on all expenditures of $10,000 or more. Exceptions are
to be noted by memorandum and provided along with appropriate purchasing documentation to the
approving authority. In evaluating competitive bids, MRO shall give due consideration to each bidder’s
policies regarding supplier’s diversity and use of local business.
J. Capitalization Cutoff Points:
MRO will expense assets in the period purchased if these assets cost less than $3,000. Assets costing
in excess of $3,000 will be capitalized and depreciated in accordance with MRO’s depreciation policies.
Capitalization of intangible assets will be limited to assets of a significant monetary nature at no less than
$15,000. These assets must meet the definition of an intangible asset and be identified as having
significant relevance to the operation of the organization. Any previously recognized intangible found to
be impaired and no longer meeting the monetary threshold will be a write-off due to loss in value.
K. Check Disbursementsi:
All check disbursements will require approved invoices or expense vouchers. The resulting checks will
be signed by an authorized check signer.
L. Check Endorsement Policy:
All checks shall be endorsed immediately upon receipt with a stamp for deposit only into the MRO
checking account. The stamp will include the appropriate bank name and account number.
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M. Check Signers:
Check signing authority is granted to the President and CEO and the Treasurer. Two alternate staff have
authority as secondary signers for checks requiring two signatures. The department directors review
invoices relating to their area of responsibility to ensure that proper documentation and authorization are
included prior to payment. The Treasurer reviews all invoices to ensure that proper documentation and
authorization are included prior to payment.
N. Expense Checks for MRO Staff:
Expenses will be reviewed and approved by the responsible manager or department director. The
President and CEO’s expenses will be reviewed and approved by the Governance and Personnel
Committee Chair. This review and approval may occur via electronic means.
O. Prepaid purchases:
MRO records prepaid service costs of a short-term nature on its financial records that are in excess of
$3,600 or the equivalent of $300/month.

i

Electronic disbursements also require approved invoices or expense vouchers. The resulting payment is electronically
approved by an authorized check signer.
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Policy and Procedure 13: Reserves Policy
1. Objective
The purpose of this policy and procedure is to identify and communicate Midwest Reliability Organization’s
(MRO) policy for the determination of the company’s annual targeted operating reserves, the requirements
and the authorization of management to access these funds, as well as, the use of reserve funds for asset
stabilization.

2. Policy
MRO’s annual targeted operating reserves requirement shall be an amount necessary to satisfy projected
cash flow and cash balance requirement to support planned operations, including reasonable
contingencies. Each year MRO staff will propose the amount for the targeted operating reserves as part of
the business plan and budget process to the Finance and Audit Committee (FAC), which will make a
recommendation to the MRO Board of Directors for its approval. In addition, MRO staff may propose to set
aside funds in a separate reserve account to be released in future periods to mitigate year-to-year
variations in assessments.
A. Guidelines Applicable to Determination of Reserves
The targeted operating reserves requirement will be determined based on the additional cash-onhand necessary to meet unplanned, short-term financial needs resulting from changes in the level
of expenditures that would adversely affect the company’s total annual operating budget during the
budget year, where the total budget reflects prudent fiscal discipline and good stewardship of
resources.
Additionally, operating reserve funds may be used, when available, to mitigate year-to-year
variations in assessments. Variations can result from a variety of factors, including but not limited
to the application of penalty funds, surplus funds available from a prior period, or significant, and
relatively short-term, operating or capital spending needs. Except as otherwise approved by the
board, reserve funds may not be used for any purpose inconsistent with this policy.
B. Guidelines and Authorities Applicable to Expenditures of Reserves
The following guidelines, limitation, and authorities shall apply to reserve expenditures.




MRO staff shall have the authority to reduce or reallocate funding within the approved annual
budget when such reduction or re-allocation does not result in the need for additional funding
in the current or future years. Use of operating reserves is not considered “additional
funding.” Such reductions or reallocations in funding shall be reported to the FAC.
MRO staff shall have the authority to access operating reserves and reallocate funding if it
does not result in the need for additional current or future funding beyond the operating
reserves. Accessing the operating reserves and the reallocation in funding shall be reported
to the FAC.
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MRO staff shall request FAC and board approval with respect to the use of operating
reserves and the reallocation of funding due to the following:
o Reallocation of approved budget funds and/or use of reserve funds, which have budget
implications in future years.
o Reallocation of approved budget funds and/or use of reserve funds, which materially
impact the organizations ability to meet its functions under the Delegation Agreement.
Any expenditure of funds that would deplete all short-term cash resources requires staff to
evaluate the need to acquire funds for cash management from the credit line and/or request
for supplemental funding from NERC as approved by FERC. Prior approval by the FAC and
the board of directors is required before accessing the line of credit or seeking supplemental
funding from NERC.

All expenditures of funds are subject to other applicable company policies and procedures, including
currently effective procurement policies.
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Policy and Procedure 1: MRO Board of Directors
1. Objective
The objective of this policy and procedure is to set forth the general procedures regarding board
composition including responsibilities, compensation for independent directors, and terms. This policy and
procedure outlines the processes for selecting, nominating, and electing directors to the board. This policy
and procedure also outlines the policies and procedures regarding board administration.

2. Policy
The purpose of the MRO Board of Directors is to advise, govern, oversee policy and strategic direction,
and assist with the leadership and general promotion of MRO, to support the organization’s mission and
needs. This policy reflects the board structure and board member qualifications as defined by MRO’s
Bylaws and the board-approved Guiding Principles, as well as the associated procedures to meet these
objectives. This policy and procedure is subject to annual review and approval of the board.

3. Composition
The MRO Board of Directors is a combination independent and balanced stakeholder board comprised of
twenty-three members. Seventeen individuals are nominated and elected by Industry Sector Members as
follows:








Three directors from the Transmission System Operator Sector;
Two directors from the Generator and Power Marketer Sector;
Five directors from the Investor Owned Utility Sector;
Two directors from the Cooperative Sector;
Two directors from the Municipal Utility Sector;
One director from the Federal Power Marketing Agency Sector; and
Two directors from the Canadian Utility Sector, provided that both directors are not residents of the
same Canadian province.

Two board members are Regional Directors, each of whom is an employee of a member and meets the
qualifications set out in the Bylaws for directors nominated and elected by Industry Sectors. Regional
Directors are nominated by the board and elected by all MRO Members.
Four individuals who meet the qualification to be Independent Directors will be nominated by the board and
elected by all MRO Members.

4. Qualifications and Ability to Serve
The qualifications for Industry Sector Directors pursuant to Section 7.3 of MRO’s Bylaws are:



There shall not be more directors from a particular Industry Sector than there are actual members
of such Industry Sector;
Industry Sectors shall endeavor to nominate directors from Industry Sectors among individuals
holding senior management or officer positions in member organizations;
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The board shall have a view to ensure geographic representation of the Corporate Region on the
board; and
No two Industry Sector Directors may be employees of a single member or employees of members
that are affiliates.

Regional Directors must meet the qualifications for Industry Sector Directors. Regional Directors will be
nominated with a view to ensure geographic representation of the corporate region on the board.
Independent Directors must have relevant senior management expertise and experience to the reliable
operation of the bulk power system in North America.
To be considered an Independent Director, an individual cannot:






be an officer or employee of MRO;
be a member, director, officer, or employee of a member or adjunct member of MRO;
be a director, officer, or employee of any registered entity on the NERC registry;
have a financial interest in a registered entity that is prohibited by MRO’s Conflict of Interest Policy
and Procedure; and
reasonably be perceived as having a direct financial interest in the outcome of a decision by the
board of directors, such as a consultant providing professional services to a registered entity.

An Independent Director cannot have any other relationship that would interfere with the exercise of
independent judgment in carrying out the responsibilities of an Independent Director.
The board has determined that if an Independent Director, or a member of his or her immediate household,
provides services and/or products, or is an employee of an entity that provides services and/or products, to
a registered entity in MRO’s Region, the Independent Director would have a relationship that would
interfere with the exercise of independent judgment in carrying out the responsibilities of an Independent
Director.
A director should report any concern the director has about his or her continued ability to serve on the
board or another director’s ability to serve on the board to the Governance and Personnel Committee
Chair. Concerns include matters such as potential conflicts of interest, a change in job responsibilities or
employer, health issues, or legal issues including criminal charges of any kind.

5. Responsibilities
Specific responsibilities of the board include the following:






Govern the corporation and oversee all of its activities;
Establish and oversee all organizational groups;
Oversee the accomplishment of all functions set forth in any delegation, or other agreement, with
the North American Electric Reliability Corporation (NERC) or any government entity related to
development, monitoring, and enforcement of Reliability Standards and related matters;
Approve, revise, and enforce MRO Member data and information requirements and related
confidentiality requirements;
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Establish and approve an annual budget and annual audit reports;
Represent the corporation in legal and regulatory proceedings;
Hire and annually review the performance of the president and CEO;
Consider the recommendation of the Governance and Personnel Committee in setting the
compensation for the president and CEO, remanding to the Governance and Personnel Committee
for further consideration and recommendation as needed so that the board is able to accept the
recommendation of the Governance and Personnel Committee;
Establish reasonable compensation for the Independent Directors following IRS rebuttable
presumption procedures after considering the recommendation from the Governance and
Personnel Committee’s directors who are not compensated;
Participate actively in organizational strategic planning;
Serve as a resource of knowledge and counsel to the executive staff, committees, and other board
members;
Represent the organization at NERC and industry events;
Serve on at least one, and no more than two, board committees;
Chair committees as appointed;
Exercise their fiduciary duty of care by preparing for, attending, and participating in board and
assigned committee meetings. Absent compelling and stated reasons, directors should be present
at meetings; and
Complete the board self-assessment.

6. Compensation and Expenses
Regional and Industry Sector Directors do not receive compensation and are considered volunteers.
Independent Directors do receive compensation, which is reviewed annually by the Governance and
Personnel Committee who will also make recommendations for any compensation changes to the board so
that any change can be incorporated in MRO’s business plan and budget for the following year.1
The disinterested directors of MRO’s GPC evaluate, following the IRS procedures to secure the benefit of
a rebuttable presumption that the compensation is reasonable, with staff’s assistance and outside
consultants as needed, compensation for Independent Directors annually with any adjustments occurring
in the following year. The GPC also considers the NERC Board of Trustee compensation study and the
compensation for other Regional Entity Independent Directors. If advisable, the disinterested directors of
the GPC recommend setting the compensation for MRO Independent Directors as a percent of the NERC
Board of Trustee’s compensation.
All directors receive reimbursement of reasonable out-of-pocket expenses incurred in traveling to MRO
and NERC meetings pursuant to MRO’s Policy and Procedure 2: Expense Reimbursement.

1

The annual board retainer will be paid one-half in January and one-half in June. The annual retainer is prorated if a
director begins his or her term other than in January.
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7. Board Administration
A. Board Chair and Vice Chair
The board shall elect a chair and a vice chair of the board of directors for a one-year term, and
each can be reelected to his or her respective office for no more than two consecutive terms. The
chair, or in the chair’s absence, the vice-chair will preside over board meetings.
B. Lead Director Role
The Governance and Personnel Committee Chair, who is an Independent Director, will serve the
role of the lead director. In this role, the Governance and Personnel Committee Chair will provide
advice to the board chair on setting the board’s agenda and other material or strategic matters,
including the independence of MRO’s Compliance Monitoring and Enforcement Program.
At least annually, the Governance and Personnel Committee Chair will meet with the president and
CEO to discuss any issues or concerns, including potential undue pressure, that may exist related
to the independence of the Compliance Monitoring and Enforcement Program
C. Committee Chair and Members
The board chair will recommend to the board for its approval members of board committees and a
chair.
D. Regular and Executive Session Board Meetings
Meetings are conducted in accordance with Robert’s Rules of Order (Modern Edition) unless
otherwise specified in the corporate bylaws or Certificate of Incorporation. Attendees at each
meeting of the MRO Board or board committee must follow MRO’s Antitrust and Standards of
Conduct guidelines.
An executive session of the board of directors meeting may be held as a regular or special
meeting. Notice provisions for regularly scheduled meetings and special meetings will be given as
required by the MRO Bylaws. An executive session may be held prior to, during, or following an
open meeting or may be a separate meeting. It may be held in-person or through electronic
communication such that the directors may simultaneously hear each other.
The procedures set forth below should be followed when calling an executive session:
1. Executive sessions may be noticed and held in conjunction with the board’s regularly
scheduled meeting.
2. Special executive sessions of the board may only be held at the request of the MRO President
and Chief Executive Officer, the board chair, or any three members of the board of directors. If
the executive session is called as a special meeting immediately before, during, or after a
public meeting, and the notice required by the bylaws cannot be provided, the membership and
the directors will be asked to waive notice.
3. Permissible subjects to be discussed during an executive session include matters such as:
a. Budgetary matters before such details become public.
b. Litigation, investigations, and other legal matters.
c. Personnel or labor actions and discussions involving specific individuals.
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d. Contractual negotiations and discussions.
e. Audit and penalty matters.
f. Issues related to a specific registered entity where company confidential information
may be disclosed.
g. Safety, physical, and cyber security matters.
h. Governing document violations.
i. Strategic Planning.
j. Nonpublic CMEP materials.
The information discussed in executive session shall be kept confidential. Therefore, executive
sessions are closed to the public and any persons in attendance who are not members of the
board must have executed a Midwest Reliability Organization’s Statement of Confidentiality within
the calendar year in which the meeting occurs. In addition, meeting minutes are not publicly
posted, and access and use of the minutes will be limited to board members, MRO executive staff,
and legal counsel.
E. Approval of Minutes
Draft minutes will be reviewed by the chair, vice chair, the chairs of each board committee, the
president, and the secretary prior to distribution to the entire board. Draft minutes will be available
to the entire board within fifteen (15) working days after any scheduled board meeting. After seven
(7) working days for board review, the draft minutes will be posted to the MRO website. Approved
meeting minutes will be available on the MRO website within seven (7) working days of being
approved by the board.

8. Terms
MRO directors are elected to three-year, staggered terms. At the third regularly, scheduled Governance
and Personnel Committee meeting of the year, MRO staff will provide the committee with a list of board
members whose terms are expiring the following year and the length of time served by the director.
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9. Nomination and Election Procedures
Director Nominations – Vacancy
Director Type

Step 1

Step 2

Step 3

Step 4

Industry
Sector (“IS”)

Nominations
requested from IS
within 14 days has
been or will be
formally vacated.

Nomination period to elect
open for at least 14 days.

Regional
Director
(“RD”)

GPC Chair calls a
special meeting to
be held within 30
days of MRO being
notified that
directorship has
been or will be
formally vacated.

GPC identifies desired
geographic region with a
view of the MRO Corporate
Region and defines skill set
required.
GPC will establish timeline
to identify and interview
candidates.

GPC will present
identified
candidate(s) to
Board to nominate
one of these
candidate(s) to the
MRO members.

If the Board does not
nominate a candidate
recommended by the
GPC, the Board will
provide the GPC guidance
on identifying and
nomination a RD
candidate.

Independent
Director
(“InD”)

GPC Chair calls a
special meeting to
be held within 30
days of MRO being
notified that
directorship has
been or will be
formally vacated.

GPC, in consultation with
the Board, will review
position description for any
changes.
GPC will establish timeline
to identify and interview
candidates.
GPC may recommend to
the Board that a search
firm be engaged.

GPC will present
identified
candidate(s) to
Board to nominate
one of these
candidate(s) to the
Industry Sector
members.

If the Board does not
nominate a candidate
recommended by the
GPC, the Board will
provide the GPC guidance
on identifying and
nomination an InD
candidate.
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Director Nominations – Term Expiration
Director Type

Step 1

Step 2

Step 3

Industry
Sector (“IS”)

Nominations
requested from IS
in Q4.

If incumbent has
served 3 or more
terms, GPC will make
an effort to identify a
different candidate.
Regardless of number
of terms, IS may
nominate and elect
incumbent.

Nomination period to elect
open for at least 14 days.

Regional
Director (“RD”)

In Q1 of the term
expiration, GPC will
solicit feedback
from Board Chair,
Vice Chair, GPC
members, and CEO
on filling this
position.

If incumbent has
served 3 or more
terms, GPC will make
an effort to identify a
different candidate
and may consider
incumbent as a
candidate.

If the GPC supports having
the incumbent as a
candidate, GPC will meet
with incumbent to determine
incumbent’s willingness to
serve another term. If the
GPC does not support the
incumbent as a candidate,
the GPC will inform the
incumbent.

GPC will meet in
executive session
(without MRO staff
or the incumbent if
member of GPC) to
discuss feedback.

GPC will identify candidates
1) if the incumbent is
unwilling to serve; 2) has
served 3 or more terms; or 3)
not recommended by the
GPC to be a candidate.
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Other

GPC identifies
desired geographic
region with a view
of the MRO
Corporate Region
and defines skill set
required.

If the Board does
not nominate a
candidate
recommended by
the GPC, the Board
will provide the
GPC guidance on
identifying and
nomination a RD
candidate.

GPC will establish
timeline to identify
and interview
candidates for
election in Q4.
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Director Type

Step 1

Step 2

Step 3

Step 4

Other

Independent
Director
(“InD”)

In Q1 of the term
expiration, GPC will
solicit feedback
from Board Chair,
Vice Chair, GPC
members, and CEO
on filling this
position.

If incumbent has
served 3 or more
terms, GPC will make
an effort to identify a
different candidate
and may consider
incumbent as a
candidate.

If the GPC supports having
the incumbent as a
candidate, GPC will meet
with incumbent to determine
incumbent’s willingness to
serve another term.

GPC will establish
timeline to identify
and interview
candidates for
election in Q4.

If the Board does
not nominate a
candidate
recommended by
the GPC, the Board
will provide the
GPC guidance on
identifying and
nomination an InD
candidate.

GPC will meet in
executive session
(without MRO staff
or the incumbent if
member of GPC) to
discuss feedback.

If the GPC does no support
the incumbent as a
candidate, the GPC will
inform the incumbent.
GPC will identify candidates
if the incumbent is: 1)
unwilling to serve; 2) has
served 3 or more terms; or 3)
not recommended by the
GPC to be a candidate.
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Elections – All Directors
Election Type

Step 1

Step 2

Step 3

Vacancy

After the nomination period has
ended, director elections will be
held by electronic ballot.

MRO Members will
have at least 14
days to submit a
vote.

Newly elected
directors will be
seated the date the
election closes.

MRO Members will
have at least 14
days to submit a
vote.

Newly elected
directors will be
seated as of
January 1, of the
following year.

Step 4

Other

The election will be held as
soon as practicable for elections
to fill a vacancy, in sufficient
time for the results to be
announced at the next regularly
scheduled board meeting.
Term
Expiration

After the nomination period has
ended, director elections will be
held by electronic ballot.
The election will be held as
soon as practicable for elections
to fill a vacancy in Q4, in
sufficient time for the results to
be announced at the last
regularly scheduled board
meeting of the year.
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Policy and Procedure 3: Establishment, Responsibilities, and Procedures of
Organizational Groups and MRO Sponsored Representatives on NERC
Organizational Groups
1. Objective
The objective of this policy and procedure is to establish the procedures governing MRO organizational
groups, as well as the responsibilities of individuals representing MRO on NERC organizational groups.

2. Policy
This policy and procedure is established pursuant to Section 8.1 of the MRO Bylaws. It establishes the
procedures applicable to MRO organizational groups except as may otherwise be noted in the charter for
the organizational group.

3. Establishment of Organizational Groups
The Organizational Group Oversight Committee of the MRO Board (OGOC) is responsible for establishing
and dissolving organizational groups. Existing organizational groups that report to the OGOC include the
Compliance Monitoring and Enforcement Program Advisory Council, the Reliability Advisory Council, and
the Security Advisory Council. From time to time, these councils may recommend that the OGOC approve
the establishment of subgroups to support the council’s work plan and serve under the direction of the
council.

4. MRO Organizational Group Responsibilities and Procedures
A. Charter
Each MRO organizational group shall have a charter describing its purpose and key objectives, as
well as its membership, meeting and reporting requirements. The charters and rosters of each MRO
organizational group are on MRO’s website.




Compliance Monitoring and Enforcement Program Advisory Council
Reliability Advisory Council
Security Advisory Council

B. Quorum Requirements
A quorum shall consist of a majority of the organizational group members unless otherwise provided
in the organizational group’s charter. A quorum is required to be present at the meeting, in person
or electronically (telephone, webcast, or video), to conduct business. If a quorum is not present, the
organizational group may continue to meet and have discussions; however, no actions may be taken.
Organizational group members unable to attend a meeting may not designate a proxy or alternate.
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C. Voting Requirements





MRO organizational groups are not sector balanced policy-making groups with the exception of
the NERC Standards Review Forum (NSRF). Therefore, significant substantive decisions, for
example, work plans, the naming of individuals to organizational subgroups, or to represent MRO
on NERC organizational groups or to serve as chair or vice chair of the organizational group,
should be made as recommendations to the OGOC for its approval. Decisions on how to execute
an approved work plan may be made by the organizational group. Administrative decisions such
as the frequency of meetings, whether the meetings will be in-person or by electronic means,
may be made by the organizational group. Recommendations require approval of a majority of
those members present and casting a vote provided a quorum is present.
Votes taken electronically will require a majority of the members to cast votes during the time
period established for the vote.
Voting requirements for the NSRF are set out in its charter.
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D. Conduct Requirements for Organizational Group Members and MRO Sponsored NERC
RepresentativesIndividuals Representing MRO on NERC organizational groups.








Organizational group members and individuals serving as MRO sponsored representatives on
NERC organizational groups must comply with MRO’s Standards of Conduct, Anti-Trust
Guidelines, Policy and Procedure 5: Confidentiality, as well as any applicable guidelines
established by the OGOC or NERC.
When voting and participating on any matter, organizational group members’ actions must be
consistent with the applicable charter, any direction from the OGOC, and in furtherance of MRO’s
Mission “To identify, prioritize, and assure effective and efficient mitigation of risks to the reliability
and security of the North American bulk power system by promoting Highly Effective Reliability
Organizations® (HEROs).” This does not prevent an organizational group member from
expressing his or her industry sector’s viewpoint, however, organizational group members should
recuse from voting on any matter that directly affects his or her company.
At NERC meetings, the MRO sponsored representative shall address issues from a MRO
perspective and understand MRO’s position on key matters prior to attending any NERC
meetings.
o For NERC Member Representative Committee and Board of Trustee matters, the MRO
President and Chief Executive Officer and/or the chair of the MRO Board of Directors
shall be consulted.
o For other NERC organizational groups, the appropriate organizational group chair or
MRO staff member shall be contacted.
Following NERC meetings, the MRO sponsored representative shall provide a brief written report
to MRO staff and the appropriate designated Advisory Council, which includes the following:
o Actions taken by the NERC body.
o Any direction provided pursuant to paragraph c, above
o Anticipated future actions by the NERC body.

E. Selection of Organizational Group Chair and Vice Chair
The chair and vice chair of an organizational group shall be selected by each respective
organizational group.
F. Meetings


The chair shall preside at meetings and shall have the power to call meetings. The vice chair
shall preside at meetings in the absence of the chair.
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Meetings may also be held at such times and places as determined by the organizational group.
The chair shall call a meeting upon the request of three or more members of the organizational
group within sixty (60) days of the request.
All organizational group meetings shall be open to the MRO members and other interested
persons except as may be necessary to discuss personnel issues, litigation or other confidential
or sensitive matters as determined by the respective organizational group.

G. Membership




No more than two members of an organizational group may be employees of a single registered
entity or employees of registered entities that are affiliates, provided there are at least five
members on the organizational group. If there are less than five members on the organizational
group, no two members may be employees from a single registered entity or employees of
registered entities that are affiliates.
Organizational groups shall consist of three to nineteen twenty-one members appointed by the
the OGOC. Volunteers from MRO Members will be solicited to serve on the organizational groups
except that an advisory council may form a subgroup consisting of its existing members. The
advisory council will recommend new organizational group members for the advisory council and
any sub organizational groups reporting to the advisory council.
o To ensure consistency in the process used by advisory councils to recommend
individuals for MRO organizational groups or to represent MRO on NERC organizational
groups, including the recommendation of chairs and vice chairs, the recommendation
process shall:
o utilize the member qualifications listed in the charters as the criteria for selection, in
addition to the organizational group requirements and aspirations for the members as
stated in the charters (e.g. sectors, entities and affiliates, geographic diversity, etc.); and
o Ensure that all nominees are provided comparable levels of opportunity with regard to
representing their nomination
o utilize a run-off voting process anytime a single candidate does not receive the majority
of the votes cast. Run-off votes will continue until one candidate receives the majority of
the votes, with each round of run-off voting eliminating the candidate (or candidates, if
tied) with the least amount of votes.
o The OGOC shall approve organizational group members based on their experience and
expertise as recommended by MRO staff and/or the organizational group. At least three
industry sectors will be represented on an organizational group. To the extent practicable,
organizational groups will reflect geographical diversity and balanced sector
representation.
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H. Terms
Organizational group members shall serve three-year, staggered terms. Upon the formation of an
organizational group, one-third of the members will serve for one year, one-third shall serve for two
years, and one-third shall serve for three years; thereafter all members shall serve three-year terms.
Shorter terms may be established for sub-groups as appropriate given the subgroups’ work.
The chair and vice chair of each organizational group shall serve a one-year term with no more than
two consecutive terms. However, if there are no members on the organizational group willing to serve
as chair or as vice chair, then those members who have served as chair or vice chair may continue
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to serve until such time as another member of the organizational group is willing to assume the
responsibilities of chair or vice chair.
Notwithstanding the above, the OGOC in its sole discretion may remove any organizational group
member, including the removal of a member from the chair or vice chair positions, or any MRO
sponsored NERC representative, if the OGOC determines the volunteer is not currently or will not in
the future be able to meet his or her responsibilities.
I.

Conduct of Meetings
Conduct of meetings is in accordance with Robert’s Rules of Order (Modern Edition). Policy and
Procedure 3: Establishment, Responsibilities, and Procedures of Organizational Groups and MRO
Sponsored Representatives on NERC Organizational Groups governs if there is a conflict between
it and Robert’s Rules of Order. While minutes will be taken for all organizational group meetings, the
level of detail of the minutes will vary given the organizational group’s work.

J.

Establishment of Subgroups
The organizational group will determine if there is a need for a subgroup to support the
organizational group’s work plan, and if so, the work to be done by the subgroup, the time period
for the work of the subgroup, the number of members, and the requisite expertise and experience.
The organizational group will recommend establishment of the subgroup and its members to the
OGOC. The organizational group may authorize the subgroup to initiate its work prior to approval
of the subgroup’s charter and membership at the OGOC’s next regularly scheduled meeting. The
subgroup will follow all of the procedures outlined for MRO organizational groups.

5. MRO Sponsored Representatives on NERC Organizational Groups
With input from MRO staff and/or MRO organizational groups, the OGOC determines to which NERC
organizational groups MRO will sponsor representatives. MRO shall seek volunteers from MRO Members
to be MRO sponsored NERC representatives on NERC organizational groups as as identified by the
OGOCneeded. Alternate representatives may be appointed at the discretion of the OGOC. The appropriate
advisory council will review the expertise and experience of the individuals who volunteered and, with staff
input, recommend individuals to serve as MRO sponsored representatives on the NERC organizational
group to the OGOC.
When voting and participating on any matter, individuals representing MRO on NERC organizational group
members’ actions shouldmust further MRO’s Mission “To identify, prioritize and assure effective and efficient
mitigation of risks to the reliability and security of the North American bulk power system by promoting Highly
Effective Reliability OrganizationsTM (HEROs).” and not their individual company’s interest.
These positions will serve a three-year term that begins January 1, irrespective of the election cycle of the
NERC organization group. If the individual is approved for a term that begins at time other than January 1,
his or her term will end December 31 prior to the year in which a three-year term would end. Incumbents will
be eligible for reappointment and generally able to serve up to three, three-year terms.
A list of MRO sponsored representatives on NERC Organizational Groups can be found on the MRO website.
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Any MRO sponsored representative on a NERC Organizational Group who is unable to attend a meeting
shall contact MRO staff. MRO staff will arrange for a proxy or an alternate member to participate, including
voting, consistent with NERC’s applicable policies.

6. Reimbursement of Meeting Expenses
Members of MRO organizational groups, as well as MRO sponsored representatives who serve on NERC
organizational groups, and proxies or alternates arranged by MRO staff, are entitled to reimbursement of his
or her reasonable expenses incurred in conjunction with the work of the MRO or NERC organizational group.
Reasonable expenses are reimbursed pursuant to Policy and Procedure 2: Expense Reimbursement.
Preapproval for expenses to be incurred outside normal meeting expenses must be obtained from MRO.
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Organizational Group Oversight Committee Charter
Organization
There shall be a committee of the Midwest Reliability Organization (MRO or Company) Board of Directors
(Board) known as the Organizational Group Oversight Committee (Committee). This charter reflects the
authority delegated by the Board to the Committee and shall govern the Committee with regard to its
duties and responsibilities.

Purpose
The Committee fulfills the Board’s responsibilities in regards to MRO’s organizational groups outlined in
Article 8 of the MRO Bylaws.

Responsibilities
The Committee shall have all of the authority necessary to fulfill the Board’s responsibilities under Article 8
of the MRO Bylaws, including the following responsibilities and duties:
1. Establishment of Organizational Groups.
a. The Committee shall have the ability to establish and abolish organizational groups, consisting of
committees, sub-committees, councils, sub-councils, task forces, and working groups of Members
to accomplish the purposes of MRO in an efficient and cost-effective manner.
b. To ensure the organizational groups are efficient and cost-effective the Committee shall endeavor
to:
i. avoid establishing organizational groups that duplicate work being done by existing ERO
Enterprise organizational groups, as well as those of industry and/or trade associations; and
ii. periodically review the efficiency and cost effectiveness of the organizational groups.
2. Establishment of Policies and Procedures Governing Organizational Groups.
a. The Committee shall establish policies and procedures governing organizational groups that
address:
i. membership of the organization group, which shall be based on experience and expertise and
to the extent practicable, be geographically diverse and industry sector balanced;
ii. the size of the organizational group and how the organizational group will be populated;
iii. how the leadership of the organizational group will be determined;
iv. the manner in which decisions will be made and voting will be conducted;
v. the reimbursement of members of organizational groups for reasonable travel, meal, and
lodging expenses for organizational group meetings or representation of MRO at other
meetings authorized by the Committee.
3. Oversight and Interaction with Organizational Groups.
a. The Committee shall consider documents such as the ERO Enterprise Long Term Strategy, ERO
assessments, the MRO Regional Risk Assessment, system event reports and event trending in the
MRO region. The Committee shall also consider the work of NERC’s Reliability Issues Steering
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Committee and consult with MRO staff in establishing organizational groups and providing guidance
on how this work can further MRO’s vision, mission and initiatives.
b. The Committee will ensure that the organizational groups produce deliverables for the ERO, the
MRO region, and/or industry that positively impact the reliability, security and/or resilience of the
bulk power system as measured by metrics described in the MRO and/or the ERO, or regional
metrics established by the Committee.
c. The Committee will periodically meet with the leadership of the organizational groups to provide
direction on the organizational groups’ work plans and to discuss the organizational groups’ work
and how it fulfills the vision, mission and initiatives of MRO, as well as to discuss any challenges
faced by the organizational group and how those challenges might be resolved.
4. Designation and Oversight of MRO Sponsored NERC Representatives
a. The Committee is responsible for designating the individuals from MRO Members to represent MRO
on NERC organizational groups. In selecting individuals, the Committee will consider experience
and expertise and, to the extent practicable, select a geographically diverse and industry sector
balanced group of individuals;
b. The Committee shall establish policies and procedures governing individuals representing MRO at
NERC.
c. The Committee will ensure that direction is provided to MRO Sponsored NERC representatives so
their participation is consistent with addressing regional reliability and security concerns in an
effective and efficient manner.
5. Reporting to the Board
a. The Committee will provide the Board a report at its regular meetings highlighting the work of the
organizational groups and their contributions to the reliable and secure operations of the bulk
power system in the MRO region and solicit Board input on existing work, as well as identifying
reliability and security issues that merit addressing. Periodically, the Committee will provide the
Board a report on the efficiency and effectiveness of MRO’s organizational groups.

Membership
The Committee shall generally consist of up to eleven directors (in interim periods, the committee can
operate with fewer appointed directors), none of whom shall be an officer or employee of the Company but
shall be independent of the management of the Company and free of any relationship that, in the opinion
of the Board, would interfere with the exercise of independent judgment as a Committee member. The
committee membership shall include a majority of Industry Sector and Regional Directors and may be
comprised of all Industry Sector and Regional Directors. The committee will be sector balanced so that no
two Industry Sectors could control the vote of the Committee.
The members of the Committee shall be nominated by the chair of the Board, and elected by the Board to
serve a term of two years or until successors shall be duly appointed and qualified. Terms shall be
staggered so that the terms of all members do not expire in the same year. If a member of the Committee
resigns before the end of his or her term, a replacement will be appointed by the chair of the Board for the
duration of the term.
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Meetings
The Committee shall meet annually, or more frequently as circumstances dictate. The chair of the Board,
the chair of the Committee, or a simple majority of the Committee members may call meetings of the
Committee. The chair of the Committee shall prepare or approve an agenda in advance of each meeting.
The President and CEO, or designee, shall be invited to all meetings. Other management officials and
counsel to the Board may be invited as necessary. With the exception of directors, the chair may excuse
any non-Committee members from attendance at any meeting or portion of any meeting.
A quorum shall exist when a simple majority of the members of the Committee are present. A simple
majority of the Committee members present in a quorum may approve an action. The Committee may
take action by unanimous written consent.

Approved by the MRO Board: December 2, 2021

Page 3 of 3

89/116

Finance and Audit Committee Charter
Organization
There shall be a committee of the board of directors (Board) of the Midwest Reliability Organization (MRO
or Company) known as the Finance and Audit Committee (Committee). This Charter shall govern the
Committee with regard to its duties and responsibilities.

Purpose
The Committee shall report to the Board. The purposes of the Committee are to:
1. Assist the Board in the discharge of its responsibility to monitor the component parts of the audit process
and the integrity of the Company’s financial reporting.
2. Provide independent communication between the Board and the external auditor.
3. Monitor the independence of the external auditor to ensure the external auditor remains ultimately
accountable to the Board and the Committee.
4. Maintain the quality, credibility, and objectivity of financial reports and satisfy itself as to the adequacy of
the supporting systems of internal accounting controls; monitor the Company’s defined contribution plan,
benefits, and other legal and regulatory matters of a financial concern.
5. Ensure that the external independent auditor conducts a review of management’s internal control
structure and confirms that the review is consistent with the size and complexity of the organization.
6. Oversee the implementation and operation of the Corporate Compliance and Ethics Program.

Responsibilities
In carrying out the above purposes, the Committee shall:
1. Review the Company’s annual financial statements. This review will include:
a. Discussions with management and the external auditor and a consideration of a report by the
external auditor to the Committee of matters related to the conduct of the audit.
b. Discussions with the external auditor with respect to the auditor’s judgment with regard to:
i. both the acceptability and quality of the financial statements,
ii. the selection of changes in significant accounting policies,
iii. the method used to account for significant unusual transactions,
iv. the effect of significant accounting policies in controversial or emerging areas,
v. the degree of aggressiveness or conservation, as the case may be, of the accounting policies
adopted by the Company,
vi. the process used by management in formulating particularly significant accounting estimates,
and
vii. the basis for the external auditor’s conclusions regarding the reasonableness of those
estimates.
c. Review significant adjustments arising from the audit.
d. Review disagreements with management over the application of accounting policies and the
disclosures in the financial statements.
e. Review the external auditor’s suggestions for improvements to the Company’s operations and
internal controls.

Approved by the MRO Board: December 2,
2021December 3, 2020

Page 1 of 3

90/116

f. Review the Company’s compliance with the Sarbanes-Oxley Act of 2002, as appropriate for a nonprofit, non-issuer organization.

g. In any reviews, the Committee may rely on MRO staff expertise and/or the professional or expert
2.
3.
4.

5.

6.

7.
8.

9.
10.
11.

12.

13.

competence of those persons selected in the management of MRO’s financial management,
including retirement plans.
Based on its review and discussion, determine whether to recommend the acceptance by the Board of
such audited financial statements.
Review existing covenants of current financing agreements and/or long-term contractual agreements of
material value.
Review and/or recommend approval of Company management to authorize new financing agreements
and renewal of existing financing agreement(s) including compliance with various covenants and any
long-term contractual agreements of material value.
Review with management, the external auditor and legal counsel, the Company’s procedures to ensure
compliance with applicable laws and regulations, and any significant litigation, claim, or other
contingency, including tax assessments, that would have a material effect upon the financial position or
operating results of the Company and the disclosure or impact on the results of these matters in the
annual financial statements.
Meet privately with:
a. Management to assess the performance of the external auditor.
b. The external auditor to inquire about time pressures on the external auditor, to understand any
restrictions placed on them or other difficulties encountered in the course of the audit, including
restrictions on the scope of their work and access to requested information and the level of
cooperation received from management during the performance of their work and their evaluation of
the Company’s financial, accounting, and personnel systems.
Evaluate the performance of the external auditor and, if so determined, recommend to the Board the
reappointment of the external auditor or steps to replace the external auditor.
Obtain from the Company’s external auditor the major audit findings and internal control
recommendations reported during the period under review, the response of management to those
recommendations, and review the follow-up performed by management in order to monitor whether
management has implemented an effective system of internal accounting control.
Review significant emerging accounting and reporting issues, including recent professional and
regulatory pronouncements, and assess their impact on the Company’s financial statements.
Pursuant to Policy and Procedure 12: General Finance Policies, recommend a reserves, budget, and
the retiree medical trust funding to the Board for adoption.
Review the investment performance of the Midwest Reliability Organization Thrift Savings Plan (TSP).
a. Review annually the report from the Midwest Reliability Organization TSP Investment Committee
regarding investment performance, the associated fees and the performance of the investment
manager each year.
b. Review any changes to the Midwest Reliability Organization TSP Investment Committee Charter
made by the Committee and report to the Board as appropriate.
Review the investment performance of Midwest Reliability Organization Retiree Medical Plan.
a. Review annually the report from the Midwest Reliability Organization Investment Committee
regarding investment performance, the associated fees and the performance of the investment
manager each year.
b. Review any changes to the Midwest Reliability Organization Investment Committee Charter made
by the Committee and report to the Board as appropriate.
Review Midwest Reliability Organization 457B Plan and Trust.
a. Review annually a written report from the Trustee regarding the administration of the Rabbi Trust
during the preceding year setting forth all investments, receipts, disbursements and other
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transactions effected by it, including a description of all securities and investments purchased and
sold with the cost or net proceeds of such purchases or sales (accrued interest paid or receivable
being shown separately), and showing all cash, securities and other property held in the Trust at the
end of the such year.
14. Report to the Board annually on activities, findings, and conclusions of the Committee.
15. Review MRO's annual Form 990 tax filing. This includes posting the draft filing for board member
comments prior to being filed with the IRS.
16. Review the Committee Charter. Any changes shall be approved by the Committee and recommended
for approval to the Governance and Personnel Committee.
17. Review all finance related boardGeneral Finance pPoliciesy and pProcedures 12. Any changes shall be
approved by the Committee and recommended for approval to the Governance and Personnel
Committee.
18. Review any substantive changes to the internal compliance and ethics document for appropriateness.
18.19. Review the business insurance coverage and any recommended changes or additions as deemed
necessary by Company staff or its advisors.
19.20. Perform such other functions as may be delegated from time to time by the Board.

Membership
The Committee shall be comprised of the vice chair of the Board, and seven other Board members appointed
by the Board chair, two of whom will be Independent Directors. The financial officer of the corporation will
be a nonvoting ex officio member. The vice chair of the Board shall chair the Committee. Other members of
the Committee shall be appointed by the chair of the Board to serve a term of two years or until successors
shall be duly appointed and qualified. Terms shall be staggered so that the terms of all members shall not
expire in the same year. If a member of the Committee resigns before the end of his or her term, a
replacement shall be appointed by the chair of the Board for the duration of the term.

Meetings
The Committee shall meet quarterly, or more frequently as circumstances dictate. The chair of the Board,
the chair of the Committee, or a majority of the Committee members may call meetings of the Committee.
A quorum of the Committee consists of five of its members. A simple majority of the Committee may approve
an action. In the case of a tie vote, the question will be presented to the MRO Board of Directors for its
decision.
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Governance and Personnel Committee Charter
Organization
There shall be a committee of the Board of Directors (Board) of Midwest Reliability Organization (MRO or
Company) known as the Governance and Personnel Committee (Committee). This Charter shall govern the
Committee with regard to its duties and responsibilities.

Purpose
The Committee assists the Board in fulfilling its oversight responsibilities and duties in three areas:
governance, board, and personnel matters, which are enumerated in Section III of this Charter.

Responsibilities
The Committee shall have the following responsibilities and duties:
1. Governance:
a. Receive, and review with staff, staff’s assessment of Company’s bBylaws, policies and procedures,
and compliance with the Regional Delegation Agreement, as well as regulatory requirements, and
recommend changes as necessary to the Board.
b. Coordinate the performance of the periodic stakeholder survey and recommend actions to the
Board to be taken in response to the stakeholder survey and monitor those initiatives.
c. Maintain a policy and procedure to resolve any dispute between members or between a member
and the Corporation.
d. Maintain a policy and procedure to facilitate NERC’s Consolidated Hearing Process.
e. Designate the committee chair or a member to serve as the Meeting Secretary for executive
session Board meetings that are held without staff.
f. Annually review and make recommendations to the Board regarding the Committee’s Charter.
Review any proposed changes to other Board committee charters and make recommendations to
the Board for approval.
g. If the board chair is not an independent director, tThe chair of the committee will be responsible
for providing advice to the Board chair on setting the Board’s agenda and other material or
strategic matters.
h. ,The Independent Directors will meet withll the President and CEO, General Counsel, and relevant
CMEP, RAM, and Enforcement staff at least annually including the independence of MRO’s
Compliance and Monitoring and Enforcement Program. The chair of the committee will meet with
the president and CEO at least annually to discuss any concerns with the board of directors as it
pertains to the independence of MRO’s Compliance and Monitoring and Enforcement Program.
2. Board:
a. Identify and recommend independent Board member candidates to the Board.
b. Encourage the members to identify qualified regional and industry sector Board candidates.
c. Recommend regional Board member candidates to the Board.
d. Review regional director position description in Q1 of the year any regional director seat is expiring
to ensure membership alignment with board geographic and sector representation, as well a
current board skill set needs.
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e. Review board balance at the same time as the regional director review (provided above) in matters
of geographic and sector representation, as well as Net Energy Load (NEL) and the standards
requirement for each sector.
d.f. Receive timely reports from staff on individual Board member attendance if there is a concern that
a Board member’s attendance may not be consistent with the Board’s Guiding Principles or the
bylaws.
e.g. Address any concerns about a Board member’s current or future ability to serve on the Board.
Depending on the nature of the concern, the committee chair, the committee, or the Board may
address the concern. The committee will report all concerns to the Board in a timely manner, which
could include requesting a special executive session of the Board or reporting at the next regularly,
scheduled session of the Board, depending on the nature of the concern.
f.h. With staff, annually evaluate the compensation for independent Board members, following the IRS
procedures in order to secure the benefit of a rebuttable presumption the compensation is
reasonable. Consider the NERC Board of Trustee compensation study and the compensation for
other Regional Entity Independent Directors. If advisable, set the compensation for MRO
Independent Directors as a percent of the NERC Board of Trustee. Any adjustment to
compensation shall occur in the following year.
g.i. Present recommendations to the Board regarding reasonable compensation for independent
Board members. The recommendations may be for a multi-year period.
h.j. Coordinate orientation for new Board members and recommend on-going training for Board
members.
i.k. Coordinate the performance of the Board’s periodic self-assessment, and recommend to the Board
actions to be taken in response to the self-assessment, and monitor those initiatives.
j.l. In conjunction with staff, the Finance and Audit Committee, the Board, and the Company’s
insurance providers, annually review the Company’s D&O coverages and limitation of liability
provisions for Board members and Company personnel and make recommendations as
appropriate.
3. Personnel:
a. Annually, receive and review with staff, staff’s assessment of personnel policies and procedures,
including activities relating to recruiting, retention, and training of employees.
b. Receive and review with the Chief Compliance Officer any complaints made pursuant to Policy and
Procedure 7: Whistleblowing.
c. Receive quarterly reports from the Director of Human Resources on employee matters, including
but not limited to development initiatives, engagement initiatives, recruitment and retention efforts,
diversity and inclusion efforts, succession planning, and employee training.
c.d. With respect to executive staff, in collaboration with the President and CEO, the Committee shall
recommend for adoption by the Board an “Executive Compensation Policy” (and from time to time
modifications thereto) that sets forth the Company’s compensation philosophy for executive staff.
i. The compensation philosophy shall set forth:
1. Company’s strategy for ensuring that rewards are commensurate with Company’s success
and the creation of value for its members, and that the strategy supports the achievement
of Company’s objectives.
2. The means by which goals and objectives are established pertaining to all annual and longterm incentive compensation plans, if any, for the executive staff.
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3. Criteria for the use, review, and approval of employment agreements for executive
officersstaff.
d.e. Annually, the Committee shall meet with the President and CEO and review the compensation of
each executive staff employee to determine whether the compensation is in compliancecomplies
with the Executive Compensation Policy. The President and CEO may, from time to time, or at the
request of the Committee, retain the services of an independent compensation consultant to
facilitate this review. The Committee shall report the conclusions of this review to the Board, along
with any recommended actions arising from this review.
e.f. Review with the President and CEO succession plans for key staff on a biennial basis, or more
frequently as appropriate.
f.g. Review annually the performance of the President and CEO and recommend the compensation of
the President and CEO for approval by the Board. The chair of the Committee will review and
approve the President and CEO’s expense reports.
g.h. Review and recommend approval of any employment agreements for executive staff.
h.i. Address any issues raised related to the performance of the Company’s executive staff and
recommend appropriate action to the Board.
i.j. Receive notice of and review with staff any material compliance matter with regard to the
administration of MRO benefit plans.
j.k. As deemed appropriate by the Committee, obtain advice and assistance from internal and external
accounting, legal or other consultants to provide advice to the Committee on matters under its
purview.
4. Other duties related to review, reports and improvement procedures:
a. Report to the Board on the matters discussed at each Committee meeting, as appropriate.
b. Perform any other activities consistent with this Charter, the Company’s bBylaws and governing
law, as the Committee or the Board deems necessary or appropriate.

Membership
The Committee shall generally consist of seven directors (in interim periods, the committee can operate
with fewer appointed directors), and none of the Committee members shall be an officer or employee of
the Company, but shall be independent of the management of the Company and free of any relationship
that, in the opinion of the Board, would interfere with the exercise of independent judgment as a
Committee member. The Committee membership shall include all of the independent Board members
currently seated on the Board.
The members of the Committee shall be appointed by the chair of the Board to serve a term of two years
or until successors shall be duly appointed and qualified. Terms shall be staggered so that the terms of all
members do not expire in the same year. If a member of the Committee resigns before the end of his or
her term, a replacement will be appointed by the chair of the Board for the duration of the term. The chair
of the Committee will be an Independent Director who will be elected by the Independent Directors and
approved by the Board.

Meetings
The Committee shall meet annually, or more frequently as circumstances dictate. The chair of the Board,
the chair of the Committee, or a majority of the Committee members may call meetings of the Committee.
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The chair of the Committee shall prepare or approve an agenda in advance of each meeting. Members of
staff shall be included in the meeting at the discretion of the chair and as needed based on the agenda
topics. The President and CEO, or designee, shall be invited to all meetings. Other management officials
and counsel to the Board may be invited as necessary. With the exception of directors, the chair may
excuse any non-Committee members from attendance at any meeting or portion of any meeting.
A quorum shall exist when at least four members of the Committee are present except for the purposes of
setting independent director compensation. In order to follow the IRS procedures to secure a rebuttable
presumption that the compensation is reasonable, a quorum shall consist of the three Industry Sector or
Regional Directors. A simple majority of the Committee members present may approve an action.
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Meeting Agenda – Annual MRO Member and Board of Directors – December 2, 2021

Organizational Group Oversight Committee Report
Keri Glitch, Organizational Group Oversight Committee Chair

Action
Information

Report
The Organizational Group Oversight Committee (OGOC) will meet next on November 19, 2021 and Dec 1,
2021 by Webex. Topics on the agendas for these meetings include:




Consider and approve advisory council recommendations for organizational group membership and
MRO-sponsored NERC representatives;
Review the 2021 accomplishments of MRO’s organizational groups; and
Conduct a joint risk meeting with advisory council chairs and vice chairs and key MRO staff to
identify focus areas and activities for organizational groups in 2022.

Please note that the OGOC will review the effectiveness and efficiency of MRO’s organizational groups as
required by its charter at its meeting on December 1. As part of this review, the advisory council vice chairs
will report on council and subgroup accomplishments in 2021. Those reports are attached for your
reference.
Both meetings are closed to the public. I will provide an oral report on the recent activities of the OGOC at
the open board meeting.
For your reference, the OGOC consists of the following board members:












Keri Glitch (Chair), Transmission System Operator Sector
Paul Crist (Vice Chair), Municipal Utility Sector
Dehn Stevens, Investor Owned Utility Sector
Gordon Pietsch, Cooperative Sector
Iqbal Dhami, Canadian Sector
Jeanne Tisinger, Independent Director
Jennifer Flandermeyer, Regional Director
JoAnn Thompson, Investor Owned Utility Sector
Lloyd Linke, FPMA Sector
Dr. Paul Barber, Independent Director
Tony Clark, Canadian Sector
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Annual Review of Organizational Group Accomplishments
Compliance Monitoring and Enforcement Program Advisory Council
Terry Pyle, CMEPAC Vice Chair

Action
Information

Report
CMEPAC Accomplishments
1. The CMEPAC reviewed and responded to 8 questions submitted to the AskCMEPAC@mro.net
exploder.
2. The CMEPAC reviewed the MRO Standards Process Manual, as required every five years, and
recommended approval to the OGOC.
3. The CMEPAC monthly call continues, allowing entities to share best practices, discuss compliance
issues, and for the CMEPAC to better understand the outreach opportunities that would best assist
the MRO footprint. 140 people are registered for the monthly calls. The average number of
participants per call was 65 and the average duration was 56 minutes in 2021.
4. CMEPAC members authored an article “MRO HEROs/ask CMEPAC – Our Entity has a
Question…” published in the June 2021 issue of Midwest Reliability Matters.
5. The CMEPAC successfully hosted the 2021 Virtual CMEP Conference. The feedback received on
the conference was very positive. There were 420 attendees – almost 200 more than the 2020
CMEP Conference attendance. Those in attendance included registered entities from across the
ERO, not just MRO’s footprint, as well as staff from Northeast Power Coordinating Council (NPCC),
ReliabilityFirst (RF), SERC Reliability Corporation (SERC), North American Electric Reliability
Corporation (NERC), and Federal Energy Regulatory Commission (FERC).
6. CMEPAC members volunteered and are participating in a pilot readiness assessment initiative. The
pilot is focusing on readiness for CIP-012, Communications Between Control Centers. The goal of
this project is to gather information to improve outreach for upcoming standards.
NSRF Accomplishments
1. The NSRF is currently reviewing the Standards Authorization Request (SAR) to update PRC-005-6,
Protection System, Automatic Reclosing, and Sudden Pressure Relaying Maintenance, under
Project 2019-04. The NSRF is also reviewing Project 2019-06, Cold Weather and Project 2016-02
Modification to all CIP Standards.
2. Project 2018-02, FAC-008, Facility Ratings, Comments submitted
4. Project 2020-02, Verification of Models and Data SAR Comments submitted
5. Project 2019-04, Modifications to PRC-005 SAR, Protection System, Automatic Reclosing, and
Sudden Pressure Relaying Maintenance, Comments submitted
6. Project 2019-06, Cold Weather, Comments submitted
7. Project 2016-02, Virtualization, Comments submitted
8. Project 2021-01, Modifications to MOD-025, Verification and Data Reporting of Generator Real and
Reactive Power Capability and Synchronous Condenser Reactive Power Capability, and PRC-019
SAR, Coordination of Generating Unit or Plant Capabilities, Voltage Regulating Controls, and
Protection, Comments submitted
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9. Project 2015-09, FAC-014, Establish and Communicate System Operating Limits, Comments
submitted
10. 2020 Standards Grading Review Comments submitted
11. Project 2021-02, Modifications to VAR-002, Generator Operation for Maintaining Network Voltage
Schedules, Comments submitted
12. Project 2017-01, Modifications to BAL-003, Frequency Response and Frequency Bias Setting,
White Paper, Phase II, Comments submitted
13. Project 2015-09, FAC-014, Establish and Communicate System Operating Limits, Comments
submitted
14. Project 2020-02, Verification of Models and Data SAR, Comments submitted
15. Project 2020-04, Modifications to CIP-012-1, Cyber Security – Communications between Control
Centers, Comments submitted
16. Project 2021-02, Modifications to VAR-002, Generator Operation for Maintaining Network Voltage
Schedules, Comments submitted
17. Project 2021-05, PRC-023 SAR, Transmission Relay Loadability, Comments submitted
18. Project 2021-06, Modifications to IRO and TOP SAR, Comments submitted
19. Project 2016-02 CIP Virtualization, Comments submitted
20. 2020 Standards Grading Review, Comments submitted
21. 2022 – 2024 Reliability Standards Development Plan, Comments submitted
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Annual Review of Organizational Group Accomplishments
Reliability Advisory Council
Jason Weiers, RAC Vice Chair

Action
Information

Report
RAC Accomplishments
1. The Reliability Advisory Council (RAC) is on schedule to achieve all objectives in its 2021 work plan
before the end of the year and has created draft work plan for 2022.
2. The RAC hosted a Cold Weather Preparedness Workshop on October 21, 2021. The workshop
had a total of 331 attendees.
3. The RAC organized and conducted the MRO 2021 Reliability Conference on August 24, 2021. The
conference had a total of 419 attendees, which is approximately double the attendance of the 2020
Reliability Conference.
4. The RAC contributed to the 2022 MRO Regional Risk Assessment.
5. The RAC assigned resources to review the 2021 MRO Regional Winter Assessment.
6. The RAC participated in the review of the 2021 NERC Long-Term Reliability Assessment,
specifically Planning Coordinators in the MRO region (MISO, MH, SPC and SPP). This was a
closed meeting where the regional PCs presented the draft information to RAC members.
7. The RAC facilitated quarterly Reliability Coordinator reviews during the RAC meetings from MISO,
SPC and SPP. These reviews support the preparation of seasonal readiness plans by the RCs.
8. The RAC is scheduled to host an LTRA Webinar on December 8, 2021.
9. The RAC authored the following articles for MRO’s Midwest Reliability Matters Newsletter:
a. Managing Periods of Bulk Power System Instability: Why Manual Load Shedding is
Sometimes Necessary, by RAC Members Dick Pursley, GRE and RAC Chair, CJ Brown,
SPP and RAC Member and John Stephens, CU and RAC Member.
b. FERC Order No. 2222, by Durgesh Manjure, Director System Operations, MISO and RAC
Member
c. Preparing for a Hybrid Future, by David Brauch, Principal Engineer, MISO and MRO NERC
Representative
d. MRO RAC 2021 Work Plan, by Dick Pursley, Director of Operations, GRE and RAC Chair
e. Assessing Aggregated Impacts of Distributed Energy Resources, by Sunny Raheem, SPP
and MRO NERC Representative
f. 2021 Reliability Conference Summary, by Jason Weiers, OTP and RAC Vice Chair
g. Assessing Stability Impacts of Inverter-Based Resources in Operating Horizon, by Nick
Giffin, Operations Engineer, ATC and RAC Member
10. The RAC facilitated a Category 2 Event Review presented by ITC on the 2020 Derecho Event.
PRS Accomplishments
1. The PRS facilitated and reviewed multiple misoperation events in the region during quarterly
meetings, this promotes the sharing of technical information across the region as well as identifying
valuable lessons learned.

100/116

Meeting Agenda – Annual MRO Member and Board of Directors – December 2, 2021

2. The PRS began initial review of the recently published FERC/NERC Protection System
Commissioning Program Report.
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Annual Review of Organizational Group Accomplishments
Security Advisory Council
John Breckenridge, SAC Vice Chair

Action
Information

Report
SAC Accomplishments
1. The Security Advisory Council (SAC) is on schedule to achieve all objectives in its 2021 work plan
before the end of the year and has created a draft 2022 work plan.
2. The SAC provided a security briefing to the industry at SAC meetings that included Government
and Industry intelligence agencies.
3. The SAC hosted six webinars to date in 2021; the webinars that could be recorded are available for
replay on the MRO website here. The MRO SAC webinars consist of attendees from FERC, NERC,
E-ISAC, MRO entities/members, other Regional Entities, and vendors. Registration has ranged
from 100 to about 400 individuals per webinar.
a. Rethinking Security Monitoring for Electric Utilities, hosted by Ian Anderson, Manager,
Enterprise Security, Oklahoma Gas and Electric Energy Corporation and Jason Nations,
Senior Manager of Enterprise Security, Oklahoma Gas and Electric Energy Corporation,
MRO SAC Chair
b. Unmanned Aircraft System Security Threats and Mitigations, hosted by Sarah Jacob,
Program Manager, Cybersecurity and Infrastructure Security Agency (CISA) and Clayton
Whitacre, Senior Systems Analyst, Great River Energy, MRO SAC Member
c. Security Information and Event Management (SIEM), hosted by Justin Haar, Cyber Security
Specialist, Minnkota Power Cooperative, MRO SAC Member
d. Consequence Driven Cyber Informed Engineering (CCE) – Resilience Strategies, hosted by
Sam Chanoski, Technical Relationship Manager, Cybercore Integration Center – Idaho
National Lab and Jodi Jensen, Senior SCADA Advisor, Western Area Power Administration
and MRO SAC Member
e. BES Cyber System Information (BCSI) in the Cloud, hosted by Sharon Koller, Reliability
Standards Compliance Strategist & Assurance Manager, American Transmission Company
and MRO CMEPAC Member, Clayton Whitacre, Senior Systems Analyst, Great River
Energy and MRO SAC Member, Alice Ireland, Sr. Manager, Reliability Compliance, Tri-State
Generation and Transmission Assoc., Inc., and Trevor Stiles, Manager, Reliability Standards
Compliance and Associate General Counsel, American Transmission Company
f. Strategies for Securing Your Supply Chain, hosted by Shari Gribbin, Managing Partner, CNK
Solutions and Tony Eddleman, Director of NERC Reliability Compliance, Nebraska Public
Power District, MRO SAC Member
4. The SAC hosted an Industrial Control Systems (ICS) Remote Access Virtual Roundtable on March
23, 2021. There were approximately 130 participants. This virtual roundtable was hosted by
Clayton Whitacre, Senior Systems Analyst, Great River Energy, MRO SAC Member, Jodi Jensen,
Senior SCADA Advisor, Western Area Power Administration, MRO SAC Member, Justin Haar,
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Cyber Security Specialist, Minnkota Power Cooperative, MRO SAC Member, and Michael Meason,
Sr. Manager, Information and Security, Western Farmers Electric Cooperative, MRO SAC Member.
5. The SAC organized and conducted two half-day Virtual Security Trainings and the MRO Virtual
Security Conference. Over 530 participants attended the events via Webex.
6. The SAC organized and conducted the 2021 MRO Regional Security Risk Assessment and is
preparing a report for the Region.
7. The MRO SAC has provided seven newsletter articles:
a. Return on Security Expenditure; Concepts for Building a Business Case, Michael Meason,
Western Farmers Electric Cooperative, MRO SAC Member and John Breckenridge, Evergy,
MRO SAC Vice Chair
b. Supply Chain Compromise, by Tony Eddleman, Nebraska Public Power District, MRO SAC
Member
c. Cyber and Physical Security at Substations, by Jason Nations, Oklahoma Gas & Electric,
MRO SAC Chair and John Breckenridge, Evergy, MRO SAC Vice Chair
d. Security Conference, Technical Training, and RSRA, by MRO SAC and MRO Staff
e. COVID-19 Call Accomplishment, by MRO SACTF and MRO Staff
f. Are you Cloud Ready? The clouds are coming, by Thomas Peterson, Senior Cloud Security
Architect and CIP SME, Proven Compliance Solutions and Clayton Whitacre, Senior
Systems Analyst, Great River Energy, MRO SAC Member
g. MRO Security Trainings, Security Conference, by MRO SAC and MRO Staff
h. MRO Security Risk Assessment, by MRO SAC and MRO Staff
SAC Threat Forum Accomplishments
1. The SACTF held 38 calls to facilitate the trusted sharing of threat information. The SACTF Threat
Call currently has about 237 registered individuals, the call lasts on average 28 minutes, and there
is an average of 66 participants per call.
2. The SACTF hosted a second weekly call to discuss COVID-19 during the height of the pandemic,
for entities to share their response efforts. This call has now been discontinued.
3. The SACTF has produced an Open Source Sharing Information Document, which is provided to
approved registrants after the call.
4. The SACTF completed its 2021 work plan, and has developed a 2022 draft work plan.
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Joint Advisory Council and OGOC Strategic Planning Meeting Report
Keri Glitch, OGOC Chair

Action
Discussion

Report
On December 1, 2021, the Organizational Group Oversight Committee (OGOC) will meet with the chairs
and vice chairs of the advisory councils and key MRO staff to review and discuss risks to the bulk power
system in MRO’s regional footprint. Meeting participants will review prioritized reliability and security risks
identified in the draft 2022 MRO Regional Risk Assessment (RRA). The RRA is a document that MRO
prepares annually, with input from industry subject matter experts, to identify risks that are most applicable
and impactful to MRO.
Following this discussion of risks, participants will break into small groups to assess and prioritize key focus
areas for MRO’s organizational groups in 2022. The advisory council chairs will then review their proposed
2022 work plans with the OGOC, and the small groups will convene again to discuss the draft work plans
and ensure the plans appropriately address the risks identified during the earlier sessions. Input is provided
back to the advisory councils so those groups can adjust their work plans accordingly.
This risk meeting received very positive feedback from participants in 2020. The same meeting format is
being followed in 2021.
I look forward to providing the board with an oral report on the meeting’s discussions and outcomes.
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MRO Reliability Risk Framework Update
Mark Lauby, NERC Senior Vice President and Chief Engineer
Richard Burt, Senior Vice President and Chief Operating Officer

Action
Information and Discussion

Report
The MRO Reliability Risk Matrix was developed in 2019 by the MRO Reliability Advisory Council (RAC) as
a method of prioritizing reliability risks. Based upon guidance from the OGOC, in 2020 the MRO
Compliance Monitoring and Enforcement Program Advisory Council (CMEPAC) and Security Advisory
Council (SAC) provided input to this tool in order to capture security risks, while also accounting for
mandatory compliance obligations related to both reliability and security risks. The OGOC has provided
input to this project throughout the course of its development.
Mark Lauby, NERC Senior Vice President and Chief Engineer, and Richard Burt, MRO Senior Vice
President and Chief Operating Officer, will share an update regarding a collaboration effort between MRO
and NERC to merge the MRO Reliability Risk Matrix into the ERO Framework to Address Known and
Emerging Reliability Risks, transitioning this MRO product into an ERO-wide risk prioritization tool.
Development of the ERO Framework, and maturation of the MRO Reliability Risk Matrix, was supported by
the ERO Operations Leadership Team (OLT), co-chaired by Lauby and Burt, as part of a strategic initiative
to enable more consistent risk assessment processes across North America, such as those identified in the
ERO Reliability Risk Priorities Report developed by the NERC Reliability Issues Steering Committee
(RISC) and in the Regional Risk Assessments (RRA) developed by Regional Entity staff and organizational
groups.
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External Affairs Report
Tasha Ward, Director of Enforcement and External Affairs

Action
Information

Report
Webinars and Conferences
Throughout the COVID-19 pandemic MRO staff continues to engage in external affairs opportunities. On
October 18, 2021, Sara Patrick, President and CEO, was the keynote speaker at the Minnesota Solar
Energy Industry Association’s Gateway Conference. She presented on “Overseeing the Reliable Operation
of the North American Bulk Power System.” In addition, numerous MRO technical staff virtually attended
the 2021 Minnesota Power Systems Conference (MIPSYCON) held November 2-4, 2021.
ERO Enterprise State Outreach Initiative
The ERO Enterprise State Outreach Initiative is continuing to strengthen relationships and become a
valuable and trusted resource for other federal, provincial, and state regulatory agencies. On October 1,
2021, Bryan Clark, Director of Reliability Analysis, Drew Slabaugh, Senior Legal Counsel, SERC Reliability
Corporation, and I gave a presentation to a representative from the Iowa Public Utility Commission. The
presentation focused on who MRO is and what MRO does to protect the reliability and security of the grid,
and included the 2021 ERO Reliability Risk Priorities Report and NERC’s 2021 State of Reliability report.
On October 13, 2021, Richard Burt, Senior Vice President and Chief Operating Officer, Bryan Clark,
Director of Reliability Analysis, and I gave a presentation to the North Dakota Public Service Commission
about MRO and a high-level overview of the 2021 ERO Reliability Risk Priorities Report. On October 28,
2021, Sara Patrick, President and CEO, attended the Organization of MISO States (OMS) Annual Meeting
held in Minneapolis, MN. Looking ahead, on December 16, 2021, MRO, Reliability First, and SERC
Reliability Corporation, along with staff from NERC and the Federal Energy Regulatory Commission
(FERC) will jointly present the final report of the 2021 Cold Weather Event at the OMS Board meeting.
MRO will continue to send communications on MRO and ERO reports and outreach opportunities to state
commissioners and commission staff. MRO continues to coordinate with Reliability First, SERC Reliability
Corporation, and the Western Electric Coordinating Council, on outreach opportunities in states within
multiple regional footprints. Updates on the state outreach initiative and other regulatory happenings are
now published in Midwest Reliability Matters, MRO’s bi-monthly newsletter.
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Canadian Affairs Report
Lam Chung, Vice President and Engineer for Strategy, Innovation, and Finance

Action
Information

Report
As a cross-border Regional Entity, MRO operates under unique regulatory constructs and agreements with
the provinces of Manitoba and Saskatchewan for compliance and enforcement of Reliability Standards.
Manitoba
The Government of Manitoba established a statutory framework for compliance with Reliability Standards.
First effective in April 2012, the Reliability Standards Regulation provides for the adoption of Reliability
Standards applicable to Manitoba registered entities and outlines the Compliance Monitoring and
Enforcement Program in Manitoba. NERC submits proposed reliability standards for adoption in Manitoba,
and typically around July of each year, Manitoba amends the Reliability Standards Regulation to update
the list of Reliability Standards in effect. Compliance monitoring activities are conducted by MRO as the
statutorily designated Regional Entity. MRO’s oversight and frequency of monitoring of registered entities in
Manitoba is similar to those in the United States. In 2018, a Memorandum of Understanding (MOU) was
also executed between MRO, NERC and Manitoba Hydro which establishes a compliance monitoring
program for reliability standards developed by Manitoba Hydro pursuant to the Manitoba Hydro Act.
Additional details on the electric reliability framework in Manitoba and a comparison to US entities, can be
found here.
Saskatchewan
Saskatchewan Power Corporation (SPC) has statutory authority under The Power Corporation Act to set
standards and enforce compliance with/for the Bulk Electric System (BES) in the Province of
Saskatchewan. Since February 2009, NERC and MRO have operated under an MOU with SPC. In 2015,
the MOU was revised to reflect developments in Saskatchewan including the establishment of the
Saskatchewan Electric Reliability Authority (SERA), a business unit within SPC, with a mandate to
implement BES Reliability Standards, to monitor and enforce compliance, and to report to the SPC Board
of Directors on reliability management. The revised MOU recognizes MRO as a cross-border Regional
Entity authorized to conduct compliance monitoring activities and provide enforcement recommendations to
SERA. Additional details on the electric reliability framework in Saskatchewan and a comparison to US
entities, can be found here.
Summary of Regulatory Activities in Canada
MRO annually attends a SERA meeting, and had the opportunity to virtually participate this year on
November 1, 2021. Vice President and Engineer for Strategy, Innovation and Finance Lam Chung, along
with Director of Enforcement and External Affairs, Tasha Ward, jointly delivered a presentation highlighting
recent activities and focus areas at MRO, including our recent strategic planning session and operational
impacts due to the ongoing COVID-19 pandemic. The presentation also provided details on MRO’s
process for assessing risk determinations associated with non-compliances.

107/116

Meeting Agenda – Annual MRO Member and Board of Directors – December 2, 2021

In addition to the SERA meeting, staff also participated in a virtual Webex session with NERC and the
CAMPUT (CAMPUT is a self-supporting, non-profit association of Canadian federal, provincial, and
territorial energy and utility regulators, similar to NARUC in the US) Mandatory Reliability Standards (MRS)
group in September. The meeting focused on NERC’s standard development process as well as current
and future standard development projects related to supply chain, critical infrastructure protection (CIP),
and winterization.
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MRO Operational Activities Report
Richard Burt, Senior Vice President and Chief Operating Officer

Action
Information (Written Report)

Report
A major focus for staff this quarter has been development of the 2022 MRO Regional Risk Assessment
(RRA). This annual deliverable, led by MRO Principal Technical Advisor John Seidel, is used to prioritize
reliability and security risks for MRO operations, outreach, and its organizational groups. To support the
identification of security risks, the MRO Security Advisory Council (SAC), in partnership with the NERC
Electricity Information Sharing and Analysis Center (E-ISAC), conducted their annual security risk
assessment roundtable along with dozens of volunteers from MRO entities in October, the day after
hosting nearly 900 individuals for security training and the annual MRO Security Conference. MRO staff
coordinated with the SAC, as well as the MRO Reliability Advisory Council (RAC) and Compliance
Monitoring and Enforcement Program Advisory Council (CMEPAC), to identify risks for inclusion in the
2022 MRO RRA.
Last year’s RRA was the first utilization of the MRO Reliability Risk Matrix, allowing MRO staff to rank both
reliability and security risks to better prioritize focus areas. To gain additional diverse perspectives, this
year MRO utilized six volunteers from the Advisory Councils to join staff in the risk ranking process through
12 hours of constructive deliberation. The following industry volunteers contributed a significant amount of
time, and provided immense value with their thoughtful contributions, all of which resulted in a more
thorough evaluation of risks that will be used to prioritize MRO’s 2022 efforts in support of its mission.
Name
CJ Brown
Matthew Szyda
Nandaka Jayasekara
Sam Ellis
Terri Pyle
Tiffany Lake

Title
Director of System
Operations
Engineer

Company
SPP

Organizational Group
RAC Member

Manitoba Hydro

SAC Member

Reliability and System
Studies Engineer
Vice President of IT and
Chief Security Office
Director of Utility
Operational Compliance
Senior Manager of FERC
and NERC Compliance

Manitoba Hydro

RAC Member

SPP

SAC Member

Oklahoma Gas and
Electric
Evergy

CMEPAC Member
CMEPAC Vice Chair

The 2021 MRO RRA, developed in 2020, identified “misoperations due to errors during commissioning” as
a high reliability risk for the region. MRO Senior Power Systems Engineer Max Desruisseaux and Principal
Systems Protection Engineer Mike Bocovich, who recently retired from MRO, collaborated with FERC,
NERC, and other regional entity staff on a project to better understand protection system commissioning
practices and execution gaps that lead to these errors. The analysis was focused on a sample of eight
utilities across North America, and identified a number of best practices and areas for improvement. On
November 4, 2021 the Joint Review of Protection System Commissioning Programs report was released
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by this team. The MRO Protective Relay Subgroup (PRS) will be discussing further opportunities to utilize
this analysis in an effort to decrease misoperations within the region.
In addition to the RRA, MRO Reliability Staff plans to publish the 2021 MRO Regional Winter Assessment
in November. The assessment finds that energy shortfalls in both the MISO and SPP footprint should be
expected if extreme cold weather leads to unplanned generation outages, even given the high reserve
margins in both footprints.
In response to reliability challenges associated with the winter season, MRO initiated the MRO Generator
Winterization Program. This fall, MRO Reliability Analysis staff completed its first four site visits as part of
implementing this new program under strict COVID protocols. MRO Principal Reliability Specialist Russ
Mountjoy served as the staff lead for these generation site visits, which identified and shared best practices
associated with generator winterization with a focus on those identified in the NERC Generating Unit
Winter Weather Readiness Reliability Guideline. Final reports have been sent to two of the volunteer
entities, with the remaining two to be completed by year end and feedback from these initial volunteer
entities has been overwhelmingly positive.
In an effort to identify opportunities for improved efficiencies with regard to processing noncompliances,
MRO enlisted the help of an experienced process consultant in 2021. Staff in the Risk Assessment and
Mitigation (RAM) and Enforcement departments, led by MRO Director of RAM Bill Steiner and Director of
Enforcement and External Affairs Tasha Ward, have committed considerable resources to supporting this
initiative aimed at streamlining workflows and improving processing times. This was an identified area of
opportunity for MRO in response to stakeholder feedback, as well as an opportune time due to the Align
project requiring MRO to revise its CMEP procedures. The consultant plans to deliver the final report and
recommendations in December.
GridEx VI will take place November 16-17, 2021, providing industry, government agencies, and other
organizations the opportunity to exercise emergency response plans in response to a simulated security
attack on the grid. Director of Security Steen Fjalstad is MRO’s lead planner for GridEx and has arranged
for MRO staff to have a real-time observation of industry’s response to the exercise injects in two different
ways. First, MRO Reliability Analysis staff will coordinate with NERC’s Bulk Power Situational Awareness
team and participate with exercise injects. Second, Fjalstad and MRO Reliability Analysis staff will
coordinate with a large investor owned utility in the MRO Region to observe their GridEx activities. During
the exercise, Fjalstad will also conduct educational sessions for staff to share observations and discuss
scenarios that have occurred throughout the exercise. Additionally, a small team has designed customized
injects of which staff are unaware, allowing MRO to be a full participant in the event. The day after the
exercise, MRO President and CEO Sara Patrick will be participating in the GridEx Executive Tabletop
alongside other senior executives from industry and government to provide perspectives on critical security
policy issues.

110/116

Meeting Agenda – Annual MRO Member and Board of Directors – December 2, 2021

Outreach Report
Richard Burt, Senior Vice President and Chief Operating Officer

Action
Information (Written Report)

Report
MRO uses outreach as a primary tool to identify, prioritize, and mitigate risks to reliability and security, and
continues to focus on outreach opportunities to meet the growing demand of industry. Total attendance for
the following MRO events was 3,100, including nearly 900 for the 3-day MRO Security Conference and
annual security training event. By comparison, total attendance at MRO outreach events for the entire
calendar year 2019 was 2,222. Outreach completed since the previous report includes the following:












1

On September 16, 2021, MRO and NERC staff co-hosted a webinar on the FERC and ERO
Enterprise Joint Report on Real-Time Assessments. This webinar provided an overview of the
findings from site visits that were held to assess entity practices for real-time assessments. There
were 227 participants.
On September 22, 2021, the MRO Security Advisory Council (SAC) hosted a webinar called
“Strategies for Securing your Supply Chain.” This webinar highlighted that supply chain
compromises have made headlines and pose a risk to organizations. It also provided an overview
of the Cyber Supply Chain Risk Management Practical Guide1 which was produced as a
collaboration between the American Public Power Association, the Large Public Power Council,
and the Transmission Access Policy Study Group. Approximately 199 individuals participated in the
webinar.
On September 28, 2021, the MRO Risk Assessment and Mitigation (RAM) Department, along with
peers from NERC and other Regions, presented at the ERO Enterprise Webinar “Align and Secure
Evidence Locker.” The webinar focused on lessons learned, access provisioning, data handling,
and more for this new ERO-wide tool used to perform compliance monitoring and enforcement
work. There were 630 participants.
On October 4-6, 2021, the MRO SAC hosted two days of training and the annual MRO Security
Conference. This year’s virtual conference and training focused on security awareness and
strengthening cyber and physical security through information sharing by experts within the security
industry, along with analysis of real world security best practices. There were 536 attendees during
the two days of training and approximately 357 participants attended the annual conference, a total
of nearly 900 for this 3-day MRO security event.
On October 7, 2021, the MRO SAC, in partnership with the NERC Electricity Sharing and Analysis
Center (E-ISAC), hosted the MRO Security Risk Assessment Virtual Roundtable in order to identify
and prioritize security risks within the region. This is a critical annual event and serves as a primary
input into MRO’s annual Regional Risk Assessment (RRA) used to determine focus areas for MRO
operations and organizational groups. There were 52 participants who participated.
On October 21, 2021, the MRO RAC hosted the first ever MRO Cold Weather Preparedness
Workshop. This workshop focused on educating and informing participants on the latest cold
weather preparedness topics including weather preparation recommendations, lessons learned and
best practices to ensure bulk power system reliability during extreme weather events. There were
331 participants who attended.

Link requires user to enter their own information to obtain access.
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The MRO Security Advisory Council Threat Forum (SACTF) continues its weekly threat calls,
completing 38 so far this year with approximately 66 weekly attendees. To more broadly
disseminate this information, the SACTF has started an open source information sharing
document, classified at the TLP:GREEN level. This document is provided to individuals that have
been approved for the SACTF Threat Call and contains only open source information.
The CMEPAC continues to host monthly calls and has seen a steady increase in participation since
implementing these calls in late 2020, with an average of 65 attendees. This forum allows
registered entities to share best practices, discuss compliance issues, and provides input to
outreach opportunities that would best assist entities in the MRO footprint.
The MRO RAC will be hosting a webinar on the NERC Long Term Reliability Assessment (LTRA)
on December 8, 2021 with presentations from all four MRO Planning Coordinators (MH, MISO,
SPC and SPP). This webinar will summarize resource and transmission adequacy needs to meet
10-year projections (2021-2031), as well as demand growth, impacts of the changing resource mix,
and reliability issues expected to impact the bulk power system over the next decade.

I look forward to any questions or input you might have on MRO’s outreach efforts.
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Policy Matters
NERC Board of Trustees Meetings
Sara Patrick, President and CEO

Action
Information (Written Report)

Report
The following NERC meetings took place via Webex on November 3-4, 2021:




NERC Board Committee Meetings;
NERC Member Representatives Committee Meeting; and
NERC Board of Trustees Meeting.

The full meeting agendas, presentations, and draft minutes are on NERC’s website.
In addition, on November 2, 2021, the NERC Trustees and Regional Entity Board Officers Semiannual
meeting was conducted in closed session.
NERC Trustees and Regional Entity Board Officers Semiannual Meeting Highlights
Brad Cox, Jeanne Tisinger, and Sara Patrick represented MRO at this semiannual meeting. The meeting
centered on preparedness for extreme weather. Steve Noess, NERC’s Director of Regulatory Programs,
discussed the initial findings and recommendations from the FERC/ERO Enterprise Joint Inquiry into 2021
Cold Weather Operations. These findings and recommendations were first released at FERC’s open
meeting on September 23, 2021, and presented to the MRO board on September 30, 2021, by John
Seidel, MRO’s Principal Engineer, and David Huff, FERC’s Lead Investigator on the inquiry.
Mark Lauby, NERC Senior Vice President and Chief Engineer, summarized the responses to the August
2021 NERC Alert focused on cold weather preparations for extreme weather. The initial review of
responses indicated that a significant percentage of respondents have not taken actions to prepare for the
upcoming winter months. Regional staff are working through the responses to better understand how the
questions were interpreted and what actions have actually been taken. Jim Albright, President and Chief
Executive Officer at Texas RE; Melanie Frye, President and Chief Executive Officer at WECC; and I each
shared activities undertaken by our staffs to promote cold weather preparedness. Albright also shared
initiatives in Texas to address this issue and how they are coordinating with ERO Enterprise activities. Frye
then discussed resource adequacy concerns in the Western Interconnection.
Next, Ken DeFontes, Chair of NERC’s Board of Trustees, shared an update in conjunction with Suzanne
Keenan, NERC Trustee, regarding progress made by NERC and the Regional Entities to improve our
collective security posture. Keenan stressed the need for staff resources to support security monitoring.
Jeanne Tisinger shared that she has been briefed by MRO IT staff and expressed appreciation for the
progress that has been made and the reporting that has occurred, while noting that there is always more to
be done in this area.
Regional executives and NERC staff were then dismissed from the meeting and the NERC and Regional
Entity board members met in executive session.
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NERC Member Representative Committee Meeting Highlights
The NERC Member Representative Committee (MRC) met on November 4, 2021. Paul Choudhury, MRC
Chair, provided opening remarks and guided the committee through its agenda.
One of the first items of business was the election of new 2022 officers. Roy Jones, CEO of ElectriCities
and current MRC Vice Chair, will serve as MRC Chair; and Jennifer Flandermeyer, Director, Federal
Regulatory Affairs at Evergy, and MRO Regional Director, will serve as MRC Vice Chair. Both terms begin
at the February 2022 MRC meeting.
Mark Lauby, Senior Vice President and Chief Engineer; Sonia Mendonça, Senior Vice President, General
Counsel, and Corporate Secretary; and Howard Gugel, Vice President, Engineering and Standards shared
a presentation summarizing responses to the Request for Policy Input which centered on identifying
opportunities for the ERO Enterprise to be more agile in responding to new and evolving risks to bulk
power system reliability and security. Responses identified opportunities related to CMEP processes,
Reliability Standard development, and vendor supply chain. Suggestions included: implementing an
enforcement pilot for newly approved Reliability Standards; incorporating the MRO risk matrix into the ERO
Risk Framework; revisiting ANSI certification for the Standards process; and creation of a new category of
“essential actions” falling somewhere between Reliability Guidelines and Reliability Standards. The
presentation summarizing these opportunities is available here.
David Ortiz, Acting Director of the Office of Electric Reliability at FERC, shared an update on FERC
reliability matters where he stressed the importance of acting promptly on the recommendations identified
in the Joint FERC/ERO Enterprise Inquiry, stating FERC expects industry to act promptly to address the
recommendations, including new and enhanced Reliability Standards. Subsequently, the final report on the
Joint FERC/ERO Enterprise Inquiry was issued on November 16, 2021.
NERC Board of Trustees Meeting Highlights
The NERC Board of Trustees held its quarterly meeting on November 4, 2021. Opening remarks were
made by Ken DeFontes, Chair of NERC Board of Trustees; Stan Connally, Jr., Executive Vice President of
Operations, Southern Company; Mark Christie, Commissioner, Federal Energy Regulatory Commission;
Patricia Hoffman, Acting Assistant Secretary, Office of Electricity, Department of Energy; and David
Morton, CAMPUT Chair and representative to NERC.
DeFontes stressed in his remarks that the FERC/ERO Enterprise Cold Weather Inquiry will be released
soon and that the risks identified must be addressed expeditiously, including the recommendations for the
development of standards. DeFontes noted that the grid is rapidly changing along with weather patterns
and we must do whatever is necessary to ready the system for these events – which are no longer rare. He
expressed disappointment with recent action by the Standards Committee delaying the cold weather
standards authorization request (SAR), while stressing that industry takes extreme weather risk seriously
and is up to the task. The Standards Committee declined to take action on the SAR until the final report is
issued.
The board took several actions relating to NERC Reliability Standards. Most notably, approving the 20222024 Reliability Standards Development Plan, which prioritizes standards projects for the coming year.
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However, the board directed – via a resolution – that the plan should include a new cold weather
operations, preparedness, and coordination standards project as a high priority item to address the
recommendations of the FERC/NERC Joint Inquiry. In recognition of the urgency to address this pressing
reliability issue, the board directed the project be completed in stages, with the completion of the first stage
due to the board by September 2022, and the second stage due to the board by September 2023,
consistent with the timelines recommended in the joint inquiry.
The board also approved the 2022 ERO Enterprise Work Plan Priorities, which identify key priorities for the
coming year that closely align with the focus areas highlighted in the ERO Enterprise Long-Term Strategy.
The four risk elements addressed:
 Improve Bulk Electric System resilience for widespread, long-term extreme temperature events.
 Deepen planning and operating focus beyond capacity adequacy toward energy sufficiency.
 Enhance the structure of the CIP Standards, including review and improvement of the bright-line
risk criteria.
 Expand the impact of the E-ISAC through information sharing, communications and monitoring of
critical security threats.
Presentations were shared on two assessments under development: the 2021 Winter Reliability
Assessment will look at conditions for the upcoming winter months, to be released mid-November; and the
2021 Long-Term Reliability Assessment (LTRA), the latter of which will look at resource adequacy for the
2022-2031 assessment period, to be released mid-December. Both assessments point to elevated
reliability risk especially under more extreme weather scenarios. The LTRA highlights MISO’s projected
reserve margin, now expected to be negative in 2024, a full year ahead of the 2020 LTRA projection.
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Other Business and Adjourn

Action
Information

Report










February 3, 2022
April 7, 2022
April 7, 2022
June 23, 2022
June 23, 2022
September 22, 2022
September 22, 2022
December 1, 2022
December 1, 2022

MRO Board of Directors – New Director Orientation
Q1 MRO Board of Directors Meeting – Executive Session
Q1 MRO Board of Directors Meeting
Q2 MRO Board of Directors Meeting – Executive Session
Q2 MRO Board of Directors Meeting
Q3 MRO Board of Directors Meeting – Executive Session
Q3 MRO Board of Directors Meeting
Q4 MRO Board of Directors Meeting – Executive Session
Q4 MRO Board of Directors Meeting
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