AESO BYLAWS
The Alberta Independent System Operator (“AESO”) hereby declares that these Bylaws are
made under the authority of section 10 of the Electric Utilities Act (Alberta) to govern its
business and affairs.
THEREFORE the AESO makes the following Bylaws:
ARTICLE 1
DEFINITIONS
1.1

Definitions
In these Bylaws, unless the context otherwise requires:
(a)
(b)
(c)
(d)
(e)
(f)
(g)
(h)
(i)
(j)
(k)

1.2

“Act” means the Electric Utilities Act, SA 2003 c E-5.1, as amended from time to
time;
“Business Day” means a day other than a Saturday, Sunday or statutory holiday
in Alberta;
“Bylaws” means these bylaws;
“CEO” means the chief executive officer appointed pursuant to section 11 of the
Act;
“Chair” means the Member designated as the Chair of the AESO by the Minister
pursuant to section 8 of the Act;
“Committee” means a committee established by the AESO Board;
“AESO” means the “Independent System Operator”, a corporation established
pursuant to section 7 of the Act;
“AESO Board” means all the Members;
“Member” means an individual appointed as a member of the AESO by the
Minister pursuant to section 8 of the Act;
“Minister” means the minister as defined in the Act; and
“Officer” means the Chair, Vice-Chair, CEO or Secretary and any other Officer of
the AESO appointed pursuant to Article 6.4 hereof.

Definitions from Act
Terms that are defined in the Act have the same meaning when they are used in the
Bylaws unless specified otherwise.
ARTICLE 2
EFFECTIVE DATE

2.1

Approval Requirements
These Bylaws and any amendments come into force on the date the same are adopted
by a majority of the AESO Board as evidenced by their signatures at the foot hereof.
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ARTICLE 3
PURPOSE OF THE AESO
3.1

Purpose
The purpose of the AESO is to carry out the duties and functions given to it under the
Act and any other enactment including, without limitation:
(a)

to operate the power pool in a manner that promotes the fair, efficient and openly
competitive exchange of electric energy;

(b)

to facilitate the operation of markets for electric energy in a manner that is fair
and open and that gives all market participants wishing to participate in those
markets and to exchange electric energy a reasonable opportunity to do so;

(c)

to determine, according to relative economic merit, the order of dispatch of
electric energy and ancillary services in Alberta and from scheduled exchanges
of electric energy and ancillary services between the interconnected electric
system in Alberta and electric systems outside Alberta, to satisfy the
requirements for electricity in Alberta;

(d)

to carry out financial settlement for all electric energy exchanged through the
power pool at the pool price unless this Act or the regulations made by the
Minister under section 41 provide otherwise;

(e)

to manage and recover the costs of transmission line losses;

(f)

to manage and recover the costs for the provision of ancillary services;

(g)

to provide system access on the transmission system and prepare an AESO
tariff;

(h)

to direct the safe, reliable and economic operation of the interconnected electric
system; to assess the current and future needs of market participants and plan
the capability of the transmission system to meet those needs;

(j)

to make arrangements for the expansion of and enhancement to the transmission
system;

(k)

to collect, store and disseminate information relating to the current and future
electricity needs of Alberta and the capacity of the interconnected electric system
to meet those needs, and to make that information available to the public;

(l)

to administer load settlement;

(m)

to monitor the compliance of market participants with rules made under
sections19, 20 and 24.1 of the Act;
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3.2

(n)

to develop proposals for renewable electricity programs under the Renewable
Energy Act, SA 2016 c R-16.5 (the “Renewable Energy Act”);

(o)

to implement renewable electricity programs and to administer renewable
electricity support agreements under the Renewable Energy Act;

(p)

to perform any other function or engage in any activity the AESO considers
necessary or advisable to carry out its duties, responsibilities or functions under
the Act or any other enactment.

Chief Executive Officer
The AESO Board must appoint a CEO who shall have such powers and duties as the
Bylaws or the AESO Board may specify. The CEO shall hold office and serve until his or
her successor is appointed by the AESO Board, unless he or she resigns or is relieved
from office by the AESO Board.
ARTICLE 4
MEETINGS OF THE AESO

4.1

Regular Meetings
The AESO Board may, by resolution passed at a meeting of the AESO Board or by
written resolution in accordance with Article 4.16 hereof, establish days, times and
places for regular meetings of the AESO Board. No notice is required to be given to the
Members respecting the holding of any regular meeting. The Secretary shall provide to
each Member an agenda for each regular meeting, prepared in accordance with Article
4.10, but any Member may raise any item of business at a regular meeting whether or
not stated in the agenda.

4.2

Special Meetings
A special meeting of the AESO Board may be called by the Chair and may be held on a
date and at a time and place fixed by the Chair.

4.3

Special Meetings Requested by Members
Any three (3) Members may request the Chair to call a special meeting of the AESO
Board by forwarding to the Chair, in the manner provided for in Article 12.1 hereof, a
written request for such meeting signed by such Members. The written request shall
state the business to be transacted at the special meeting of the AESO Board. Within a
reasonable period of time after receiving such written request, the Chair shall call a
special meeting of the AESO Board to be held on a date and at a time and place fixed by
the Chair. Except with the unanimous consent of the Members entitled to vote with
respect to an item of business raised at a special meeting but not stipulated in the notice
of special meeting, the only business to be conducted at the special meeting shall be
that stipulated in the notice of that special meeting.
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4.4

Location of Meetings
All meetings of the AESO Board shall be held within the Province of Alberta.

4.5

Notice of Special Meetings
The Secretary shall provide written notice of the date, time and place of every special
meeting of the AESO Board to each Member, in the manner provided for in Article 12.1
hereof, not less than three (3) Business Days before a special meeting of the AESO
Board. Notices provided pursuant to this Article shall state the date, time and place of the
meeting and a summary of the business expected to be transacted at the meeting.

4.6

Notice of Address and Change of Address
Each Member shall give written notice of his/her address or of any change of his/her
address by delivering such notice to the Secretary, in the manner provided for in Article
12.1 hereof, who shall keep a record of the same.

4.7

Attendance of Observers
The AESO Board or the Chair may invite any person, including, without limitation, the
CEO and any Officer, to attend and participate at any meeting of the AESO Board;
however, such person shall not have the right to vote on any matters submitted to a vote
at such meeting.

4.8

Waiver of Notice
Required notice of any meeting (including an adjourned meeting) of the AESO Board or
the time for the giving of any such notice or any irregularity in any such meeting or in the
notice thereof may be waived in writing by any Member and any such waiver may be
validly given either before or after the meeting to which such waiver relates. Attendance
of a Member is a waiver of notice of such meeting, except when attendance is for the
express purpose of objecting to the transaction of any business on the grounds that the
meeting is not lawfully called.

4.9

Agenda
Where a Member desires to have an item of business considered by the AESO Board,
the Secretary shall be notified accordingly, preferably in writing, or in some other
practicable manner, prior to the meeting at which the item is to be considered, and the
Secretary, where feasible, shall include the item in the agenda for the meeting
concerned. In addition to the agenda, each Member shall be provided with a copy or
summary of pertinent documents pertaining to each item of business to be considered at
the meeting.
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4.10

Business at Meetings
At any regular or special meeting of the AESO Board (other than a meeting which has
been adjourned once for lack of a quorum), the AESO Board may consider any item of
business which is included in the notice of meeting or agenda for such meeting and may,
with the consent of the meeting (given in accordance with Article 4.17 hereof), also
consider any other item of business not included in the notice of meeting or agenda. At
any meeting of the AESO Board which has been adjourned once for lack of a quorum,
the AESO Board may consider any item of business which is included in the notice or
agenda for the original meeting and may, with the unanimous consent of all the
Members (whether or not present at the adjourned meeting), also consider any other
item of business not included in the notice of meeting or agenda.

4.11

Adjournment
The Chair may, with the consent of the meeting (given in accordance with Article 4.17
hereof), adjourn the meeting from time to time by announcement at the time of the
adjournment. The Secretary shall provide written notice of the date, time and place of
resumption of the adjourned meeting to each Member, in the manner provided for in
Article 12.1 hereof, not less than five (5) Business Days before the date of the
resumption of the adjourned meeting. The resumption of an adjourned meeting shall be
duly constituted if held in accordance with the terms of the adjournment and a quorum is
present at the adjourned meeting. The original meeting shall be deemed to have
terminated forthwith after its adjournment.

4.12

Quorum
A majority of the current Members shall constitute a quorum necessary for the
transaction of business at any meeting of the AESO.

4.13

Procedure at Meetings
The Chair shall preside as chair at all meetings of the AESO Board. In the absence of
the Chair, the Vice Chair shall preside as chair at the meeting. In the absence of the
Chair or Vice-Chair at any meeting, the Members present shall choose a Member
present to be chair of that meeting. The Secretary shall act as Secretary of all meetings
of the AESO Board. In the absence of the Secretary at any meeting, the chair of the
meeting shall choose an individual present to act as secretary at that meeting.

4.14

Voting
Subject to Article 7.3 hereof, each Member shall be entitled to one vote upon each
matter submitted to a vote at any meeting of the AESO Board. A decision of the AESO
Board at a meeting at which a quorum is present concerning any item of business shall
be made by a resolution passed by the vote of a majority of the Members who are
entitled to vote on the resolution and are present at the meeting.
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4.15

Resolution without Meeting
The AESO Board may make a decision concerning any item of business by a resolution
passed in writing and signed by all the Members who are entitled to vote on the
resolution without their meeting together, and such a resolution shall be as valid and
effectual as if it had been passed at a meeting of the AESO Board duly called and held
and shall be deemed to be effective on the date stated in the resolution to be the
effective date.

4.16

Ballots
Subject to Article 4.18, each matter submitted to a vote at a meeting of the AESO Board
shall be decided by declaration of the Members except when a ballot is required by the
Chair of the meeting or is requested by a Member entitled to vote in respect of the
matter. A Member may request a ballot before or on the declaration of the result of any
vote. In the ballot, each Member shall indicate the manner in which it is voting and such
Member’s identity.

4.17

Telephone or other Communication Facilities
Any meeting of the AESO Board may be held, and any Member may participate in any
such meeting, by means of telephone or other communication facilities that permit all
Members participating in the meeting to hear each other. Each member so participating
shall be deemed to be personally present at such meeting. Voting at such a meeting may
be done by each Member when asked for a record of the vote by the Chair by each such
Member verbally signifying “aye” or “nay”.

4.18

Expenses Incurred by Members
Members of the AESO shall be entitled to be reimbursed by the AESO for all reasonable
out-of-pocket and travel expenses incurred by them in connection with attendance at any
meeting of the AESO Board or otherwise incurred by them in connection with the
business and affairs of the AESO, subject to Chair’s authorization.

4.19

Remuneration of Members
Chair, Vice-Chair and Members shall be eligible to receive remuneration from the AESO
as follows:
Chair
$90,000 annual retainer, total compensation;
Vice-Chair
$1,000 per AESO Board meeting when serving as Chair;
Members
$27,500 Member annual retainer;
$7,500 Committee Chair annual retainer;
$1,000 per regular AESO Board meeting attended;
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$500 per special AESO Board meeting attended;
$1,000 per Committee meeting attended as a member of such Committee; and
Per-diem for additional AESO business, subject to Chair’s authorization.
Chair, Vice-Chair and Members
Health and insurance benefits or $6,000 per annum in lieu, but only if appointed prior to
December 1, 2013.
ARTICLE 5
CRITERIA AND PROCESS FOR RECOMMENDING
THE APPOINTMENT OF MEMBERS AND CHAIR
5.1

Criteria and Process
(a)

The AESO Board must, as required by the Act, recommend to the Minister the
appointment of an individual to the position of Member, including the reappointment of a Member, subject, inter alia, to the following criteria and process:
(i) such individual is in the opinion of the AESO Board, qualified pursuant to
subsection 8(1) of the Act; and
(ii) the steps taken to identify each such individual are taken in accordance with
a recruitment process established by the AESO Board or any applicable
legislation.

(b)

In the event that the Chair has given notice of his or her intention to resign or
not seek reappointment or there is a vacancy in the office of Chair, the AESO
Board may recommend to the Minister the appointment of an individual to the
position of Chair subject, inter alia, to the following criteria and process:
(i) such individual is in the opinion of the AESO Board, qualified pursuant to
subsection 8(1) of the Act;
(ii) the steps taken to identify such individual were taken in accordance with a
recruitment process established by the AESO Board or any applicable
legislation; and such individual is in the opinion of the AESO Board qualified
to perform the duties of Chair in accordance with these Bylaws.

(c)

5.2

in the event the AESO Board has made a decision pursuant to either the
foregoing Article 5(1)(a) or (b), the Chair, or the Vice-Chair in the absence of the
Chair, or when there is a motion involving the Chair being discussed, or if neither
of the foregoing are able to act, such other Member as designated by the AESO
Board, shall meet with the Minister to convey the AESO Board’s decision.

Removal Process
(a)
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(i) such Member is no longer qualified pursuant to subsection 8(1)(a) of the Act;
or
(ii) the Member’s conduct is inconsistent with the standard specified in
subsection 8(1)(b) of the Act.
(b)

In the event the AESO Board has made a decision to recommend the removal of
a Member pursuant to the foregoing Article 5.2(a), the Chair, or the Vice-Chair in
the absence of the Chair or when there is a motion involving the Chair being
discussed or if neither of the foregoing are able to act, such other Member as
designated by the AESO Board, shall meet with the Minister to convey the AESO
Board’s decision.
ARTICLE 6
CONDUCT OF THE BUSINESS AND AFFAIRS OF THE AESO

6.1

General Powers
Subject to these Bylaws, the Act and any other enactment, the Members shall oversee
the business and affairs of the AESO.
Subject to the Act, and any other enactment, the AESO Board may from time to time
delegate in whole or in part any of the powers or duties of the AESO to a Committee or
Committees, a task force, panels, Officers or employees or to any other person on such
conditions as the Bylaws or the AESO Board may by resolution specify.

6.2

Appointment of Vice-Chair
The AESO Board may appoint a Member as the Vice-Chair. The Vice-Chair shall hold
office at the pleasure of the AESO Board.

6.3

Appointment of Secretary
The AESO Board shall appoint an individual as the Secretary of the AESO. The
Secretary shall hold office at the pleasure of the AESO Board.

6.4

Officers – General
In addition to the Chair, Vice-Chair and Secretary, the AESO Board may from time to
time by resolution appoint such other Officers of the AESO as it shall deem necessary,
who shall have such functions and duties as may from time to time be prescribed by the
CEO. All such other Officers shall hold office at the pleasure of the AESO Board. An
individual may hold more than one office of the AESO. The AESO Board may re-appoint
any individual to any other such office from time to time. The CEO may vary, add to or
limit the duties and powers of any Officer except as same are set out in these Bylaws.
Any variation, addition to, or limitation of, the duties and powers of Officers as specified
in these Bylaws shall require amendment hereof in the manner specified in these
Bylaws.
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6.5

6.6

Removal of Officers and Vacation of Office
(a)

Any Officer other than the Chair may be removed by the AESO Board whenever
in its judgment the best interests of the AESO would be served thereby.

(b)

Any Officer of the AESO ceases to hold office when such Officer dies, resigns, or
is removed from office.

(c)

Unless otherwise determined by the AESO Board or the CEO, the resignation of
any Officer becomes effective at the time a written resignation is received by the
Chair from a Member or the CEO, or received by the CEO from any other Officer
or at the time specified in the written resignation, whichever is later.

Vacancies
If any office created by the AESO Board under Article 6.4 shall be or become vacant by
reason of death, resignation, removal from office or in any other manner whatsoever, the
AESO Board in accordance with Article 6 may appoint an individual to fill such vacancy.

6.7

Duties of the Chair
The Chair, subject to the direction of the AESO Board, shall facilitate the operations and
deliberations of the AESO Board and the fulfillment of the AESO Board’s role and
responsibilities under its mandate. These include the following:
(a)

preside as chair at all meetings of the AESO Board;

(b)

call regular meetings and special meetings of the AESO Board; (c) approve the
expense Accounts of Members, excluding the Chair;

(d)

make recommendations to the AESO Board with respect to the creation of
additional offices of the AESO and the appointment of individuals to occupy such
offices;

(e)

retain third party services that the Chair deems advisable and appropriate for the
administration of AESO Board affairs and for carrying out the duties and
responsibilities of the Chair;

(f)

have such other powers and carry out such other duties as may from time to time
be assigned to the Chair by the AESO Board or as are incidental to the office of
Chair; and

(g)

foster ethical and responsible decision making with the emphasis on good
governance.
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6.8

Duties of the Vice-Chair
The Vice-Chair shall be vested with all the powers and shall perform all the duties of the
Chair in the absence of the Chair, or when there is a motion involving the Chair being
discussed. The Vice-Chair shall have such other powers and shall perform such other
duties as may from time to time be delegated to the Vice-Chair or assigned by the AESO
Board.

6.9

Duties of the Secretary
The Secretary, subject to the direction of the AESO Board, shall have the following
powers and shall carry out the following duties:

6.10

(a)

except for in camera meetings, attend all meetings of the AESO Board and
record all votes thereat;

(b)

prepare and send to the appropriate persons at appropriate times, any notices,
requests, acknowledgments and other documents or correspondence as may be
necessary or desirable in the conduct of the business and affairs of the AESO,
including all documents incidental to meetings of the AESO Board;

(c)

take and transcribe accurate minutes of all meetings of the AESO Board and
keep a continuing minute book or other continuing suitable record of all minutes,
resolutions, decisions and other proceedings of the AESO Board;

(d)

maintain the correspondence of the AESO Board;

(e)

keep safe custody of the corporate seal, if any, of the AESO;

(f)

have general charge and supervision of the records of the AESO; and

(g)

have such other powers and carry out such other duties as may from time to time
be assigned to the Secretary by the AESO Board or as are incidental to the office
of Secretary.

Making of Agreements
The AESO Board may from time to time by resolution appoint or delegate to the CEO or
any Officer or Officers or any other person or persons on behalf of the AESO authority to
sign and deliver contracts or other documents generally or to sign and deliver specific
contracts or other documents. No contract or other documents shall be signed and
delivered on behalf of the AESO unless pursuant to general or specific authorization by
the AESO Board.

6.11

Fiscal Year
The fiscal year of the AESO shall be the calendar year unless the AESO Board
designates otherwise.
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6.12

Budgets
The AESO Board shall annually establish and approve a budget that includes all
anticipated expenditures of the AESO for the up-coming fiscal year and includes any
other items required to be included by the Act.

6.13

Accounting System
The AESO Board shall ensure that an adequate system of books and records in respect
of the financial affairs of the AESO is installed and maintained.

6.14

Auditor
The AESO Board shall appoint an independent auditor to audit its financial statements.

6.15

Annual Report
Following the end of each fiscal year, there shall be prepared and submitted to the
AESO Board an annual report that includes audited financial statements and a general
summary of the AESO’s activities in that fiscal year. The annual report of the AESO shall
be submitted to the Minister in accordance with the Act.

6.16

Head Office
The AESO Board may designate the head office of the AESO at a location within
Alberta.

6.17

Records
The AESO shall maintain at its head office (or, if the AESO does not have a head office,
at the location determined by the Secretary) records containing:
(a)

the Bylaws;

(b)

the minutes of meetings of the AESO Board;

(c)

all resolutions, decisions and other proceedings of the AESO;

(d)

the addresses of the Members;

(e)

the financial records and audited financial statements of the AESO; and

(f)

such other documents as the AESO Board may from time to time direct. Such
records shall at all reasonable times be open to examination by Members.
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6.18

Seal
The AESO Board may adopt and change a corporate seal. A document executed on
behalf of the AESO is not invalid only because the corporate seal of the AESO is not
affixed to the document.

6.19

Legal Counsel
The AESO Board may retain a member of the Law Society of Alberta as counsel to the
AESO. Counsel to the AESO shall provide legal advice to the AESO and act on the lawful
instructions of the AESO or its designate.
ARTICLE 7
CONFLICT OF INTEREST

7.1

Disclosure and Declaration
If a Member or Officer is party to, or is an employee, director or officer of or has a
material interest in any person who is party to, a material contract or proposed material
contract with the AESO, or is otherwise not independent for purposes of a particular
matter before the AESO or is or may be in a conflict of interest, that Member or Officer
shall disclose to the AESO Board or the Committee or Task Force, as the case may be,
at the outset of any meeting at which such matter is to be considered or otherwise upon
first being aware during such meeting of a potential conflict of interest, the nature and
extent of the conflict or interest in the contract or matter before the contract or matter is
dealt with or authorized by the AESO Board, Committee or Task Force. If the chair of
such meeting is of the opinion that a Member or an Officer has a conflict or interest in a
matter or contract described in this Article 7.1, or is otherwise in a conflict of interest,
then the chair of such meeting may so declare notwithstanding no disclosure has been
made by such Member or Officer and notwithstanding such Member or Officer is of the
view that this Article 7.1 is not applicable in relation to such matter or contract. Upon
such declaration, the provisions of Articles 7.2, 7.3 and 7.4 shall apply to such Member
or Officer in relation to such matter or contract.

7.2

Non - Disqualification
A Member or Officer required to make a disclosure, or the subject of a declaration by the
chair, under Article 7.1 hereof shall not be disqualified from or be required to vacate that
position or office by reason only of that Member’s or Officer’s interest in the matter or
contract.

7.3

Discussion and Voting
A Member or Officer required to make a disclosure, or the subject of a declaration by the
chair, under Article 7.1 hereof, shall not participate in any discussion respecting, nor vote
on any resolution to approve the matter or contract, but such Member shall be counted to
determine the presence of a quorum.
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7.4

Accountability
A Member or Officer required to make a disclosure, or the subject of a declaration by the
chair under Article 7.1 hereof, shall not, by reason only of being a Member or Officer be
accountable to the AESO for any profit or gain realized from a contract referred to in
Article 7.1 hereof and such contract shall not be void or voidable by reason only of the
Member’s or Officer’s interest therein, provided that the required disclosure of interest is
properly made or the chair has made a declaration under Article 7.1, the contract is
approved by the AESO and Article 7.3 hereof is complied with fully.
ARTICLE 8
INDEMNITIES AND INSURANCE

8.1

Indemnity
The AESO shall indemnify a Member, Officer, a former Member, former Officer, and
such person’s heirs and legal representative, from and against any liability and all costs,
charges and expenses whatsoever, including an amount paid with the prior approval of
the AESO Board to settle an action and an amount paid to satisfy a judgment, that such
person sustains or incurs in respect of any action, suit or proceeding that is threatened
or commenced against such person by reason of such person being or having been a
Member or Officer.

8.2

Exceptions
Notwithstanding Article 8.1 hereof, a Member, an Officer, a former Member, former
Officer and such person’s heirs and legal representative, shall not be entitled to be
indemnified by the AESO if:

8.3

(a)

such person failed to act honestly and in good faith; or

(b)

in the case of a criminal or administrative action or proceeding that is enforced by
a monetary penalty, such person did not have reasonable grounds for believing
that his or her conduct was lawful.

General Power
Nothing in this Article 8 shall restrict the ability of the AESO to exercise any power it may
have to enter into a contract or undertaking of indemnity with or for the benefit of any
Member, Officer or employee, former Member, former Officer or former employee of the
AESO.

8.4

Insurance
The AESO may purchase and maintain insurance for the benefit of any person it
considers appropriate against any liability incurred by that person in that person’s
capacity as Member, Officer, agent, contractor, or employee of the AESO.
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ARTICLE 9
COMMITTEES AND TASK FORCE
9.1

Committees and Task Force
The AESO Board may establish any Committees or Task Force it considers necessary
or desirable to act in connection with any matter pertaining to the duties and functions
given to the AESO under the Act or any other enactment.

9.2

Appointment of Members
The AESO Board may, with respect to any Committee or Task Force established under
Article 9.1 hereof:

9.3

(a)

appoint or provide for the manner of appointment of those persons who constitute
members of the Committee or Task Force;

(b)

prescribe the term of office of any member of the Committee or Task Force;

(c)

designate a Chair and Secretary of the Committee or Task Force; and

(d)

authorize, fix and provide for the payment of remuneration, if any, and expenses
to the members of the Committee or Task Force.

Rules of Procedure
The AESO Board may, in respect of a Committee or Task Force established under
Article 9.1 hereof, make rules of procedure governing the calling of meetings, the
conduct of business at the meetings, reporting and any other matters that may be
required.

9.4

Duties of Committees or Task Force
A Committee or Task Force established pursuant to Article 9.1 hereof shall have the
powers and shall perform the duties and functions that the AESO Board may confer or
impose on it.
ARTICLE 10
CODE OF CONDUCT

10.1

Establishment
The AESO Board shall confirm a process is in place whereby the Members, Officers,
employees, and contractors of the AESO as appropriate, confirm compliance with the
AESO Code of Conduct which is attached to these Bylaws as Appendix A. The AESO
Code of Conduct may be amended from time to time.
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10.2

Contractors
In addition to the foregoing, the AESO Board shall confirm that all contracts with
contractors include a provision or provisions requiring compliance with the AESO Code
of Conduct in Appendix A, which takes into account the nature of the contractor’s work
and the value to the AESO.
ARTICLE 11
AMENDMENTS TO BYLAWS

11.1

Amendment Requirements
These Bylaws may be amended by a resolution made pursuant to Article 4.16 or 4.17
hereof.
ARTICLE 12
MISCELLANEOUS

12.1

Methods of Giving Notice
Any notice or other document required by these Bylaws to be sent to (i) any Member
shall be delivered personally or sent by prepaid mail or by email or by facsimile to the
latest address, email address or facsimile number, as the case may be, for such
Member as shown in the records of the AESO or (ii) the AESO, or any Officer of the
AESO, shall be delivered personally or sent by prepaid mail or by email or by facsimile
to the head office of the AESO if the AESO has a head office and otherwise to the
address of the Secretary. A notice delivered personally shall be deemed to have been
given when so delivered; a notice mailed shall be deemed to have been given on the
third Business Day following the day such notice was deposited in a post office or public
letter box; and a notice sent by electronic mail or by facsimile shall be deemed to have
been given on the next Business Day following the day it was sent.

12.2

Singular, Plural, etc.
In these Bylaws when the context so requires, words importing the singular include the
plural and vice-versa and words importing gender include the masculine, feminine and
neuter genders.
These Bylaws are made effective the 17th day of September, 2020, as evidenced by the
signatures of the Members of the AESO, and supersedes and replaces any prior
approved Bylaws.
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APPENDIX A
AESO CODE OF CONDUCT
(Attached)

AESO CODE OF CONDUCT
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1. Introduction
The AESO Code applies to all Employees. All Employees are required to sign the AESO Code compliance
form, attesting to familiarity and compliance with the AESO Code, upon commencement of employment with,
or service to, the AESO.
The AESO Code is not a full statement of an Employee’s obligations and is not intended to supersede any
applicable laws or contractual obligations applicable to an Employee’s employment with, or service to, the
AESO. In the event of any apparent conflict between the provisions of the AESO Code and applicable laws,
the applicable laws shall prevail.

2. Definitions
The capitalized terms set out below and used in the AESO Code shall have the specific meanings set out
below:
(a)

“AESO” means the Independent System Operator, operating as the Alberta Electric System
Operator;

(b)

“AESO Board” means the board of the AESO comprised of all of its Members;

(c)

“AESO Code” means the AESO Code of Conduct;

(d)

“AESO Policies” means the policies of the AESO approved by either the AESO Board or the CEO;

(e)

“Common Law Partner” means an adult interdependent partner as defined by the Adult
Interdependent Relationships Act (Alberta);

(f)

“Complaint” means any request or concern regarding a breach or possible breach of the AESO
Code;

(g)

“Contractor” means a Person who performs a service for the AESO under a contract or agency
relationship with the AESO as an independent contractor or agent;

(h)

“CEO” means the individual appointed by the AESO Board as the chief executive officer of the AESO
and who holds the title AESO President and Chief Executive Officer;

(i)

“Chair” means the individual appointed by the Minister of Energy as a Member and who is designated
by the Minister as the chair of the AESO;

(j)

“COIA” means the Conflicts of Interest Act (Alberta);

(k)

“Department” has the meaning given to such term in the COIA;

(l)

“Designated Contact” means:

(m)

(i)

in the case of the Chair, the chair of the current committee responsible for governance
matters;

(ii)

in the case of a Member or the CEO, the Chair;

(iii)

in the case of an Employee, the Employee’s immediate supervisor; and

(iv)

in the case of a Contractor, the Contractor’s designated contact under their agreement with
the AESO;

“Employee” means in relation to the AESO, an employee and includes a Person who performs a
service for the AESO as an appointee, volunteer or student or under a contract or agency relationship
with the AESO;

(n)

“Ethics Commissioner” means the Ethics Commissioner appointed pursuant to the COIA;

(o)

“EUA” means the Electric Utilities Act (Alberta);
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(p)

“ISO Rules” means the rules created pursuant to Section 20 of the EUA;

(q)

“Market Participant” means:
(i)

any person that supplies, generates, transmits, distributes, trades, exchanges, purchases or
sells electricity, electric energy, electricity services or ancillary services, or

(ii)

any broker, brokerage or forward exchange that trades or facilitates the trading of electricity,
electric energy, electricity services or ancillary services;

(r)

“Minister” means the Minister of Energy (Alberta);

(s)

“Member” means an individual appointed by the Minister as a member of the AESO Board pursuant
to the EUA;

(t)

“Person” means an individual, partnership, joint venture, corporation, or other entity;

(u)

“Private Interest” does not include the following:
(i)

an interest in a matter that is of general application, that affects an individual as one of a
broad class of the public, or that concerns the remuneration and benefits of an individual;

(ii)

an interest that is trivial; or

(iii)

an interest of an individual relating to Publicly-traded Securities held in a blind trust or in an
investment arrangement;

(v)

“Public Agency” has the meaning given to such term in the COIA;

(w)

“Publicly-traded Securities” means:

(x)

(y)

(i)

Securities of a corporation that are listed or posted for trading on a recognized stock
exchange; or

(ii)

Securities of a corporation that has more than fifteen (15) shareholders and any of whose
issued Securities were part of a distribution to the public,

“Related Party" when used to indicate a relationship with an Employee means:
(i)
the Spouse or Common Law Partner of the Employee;
(ii)
a close relative of the Employee or a close relative of their Spouse or Common Law
Partner;
(iii)
a close personal friend of the Employee;
(iv) a corporation of which:
A.
the Employee is a director or officer of the corporation; or
B.
the Employee owns or controls, directly or indirectly, any Securities (including
a beneficial interest in such Securities) of the corporation, provided that if they
are Publicly-traded Securities the Employee owns more than ten percent
(10%) of such Publicly-traded Securities;
(v)
a partnership of which the Employee is a partner, or of which one of the partners is a
corporation related to the Employee by reason of (iv);
(vi) a joint venture of which the Employee is a co-venturer, or of which one of the coventurers is a corporation related to the Employee by reason of (iv); or
(vii) a trust of which the Employee is a trustee, or of which one of the trustees is a
corporation related to the Employee by reason of (iv);
“Securities” means:
(i)

shares of any class or series of shares of a corporation; or
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(ii)
(z)

(aa)

bonds, debentures, notes, or other evidence of indebtedness or guarantees of a corporation,
whether secured or unsecured, but does not include shares or units in a mutual fund;

“Spouse” means the spouse of a married person but does not include a spouse who is living separate
and apart from the person if the person and spouse have separated pursuant to a written separation
agreement or if their support obligations and family property have been dealt with by a court order;
and
“Vice President, Law” means the AESO’s Vice-President, Law, General Counsel and Corporate
Secretary.

3. Compliance and Ethical Conduct
The AESO is a statutory corporation, whose duties and responsibilities are regulated to a large extent and
whose mandate impacts all Albertans. Employees are required to comply fully with all applicable laws, AESO
Policies, and the AESO Code, and to perform their duties with impartiality.
This includes avoiding any action or inaction that could reasonably be considered legally suspect. Employees
shall not knowingly assist or allow Market Participants or Employees to take any action or inaction which
would violate any applicable laws or the AESO Code.

4. Confidentiality
The maintenance of confidential information is crucial to the AESO and is central to its operations.
Confidential information includes any information that is not publicly known, including the personal, technical,
proprietary, business, and financial information of the AESO, Market Participants, Departments and Public
Agencies, and other contractual counterparties of the AESO.
All Employees are required to comply with applicable laws (including the ISO Rules), AESO Policies, and the
AESO Code, and the agreements to which the AESO is a party, pertaining to confidential information. All
Employees are responsible for safeguarding the confidential information in the AESO’s possession from
unprotected access or disclosure. This care in the handling of confidential information protects the integrity
and reliability of the Alberta Interconnected Electric System, as well as personal privacy.
Employees shall not disclose any confidential information, except as authorized by applicable laws (including
the ISO Rules), AESO Policies, the AESO Code, and the agreements to which the AESO is a party, to anyone
outside of the AESO. Within the AESO, Employees shall not disclose confidential information other than as
required to properly and efficiently perform his or her duties.
Employees shall not use or disclose confidential information to any person at any time after the end of his or
her employment with, or service to, the AESO, for any reason. All such information must be promptly returned
to the AESO upon the end of employment with, or service to, the AESO, and deleted from any personal
electronic device.

5. Prohibition from Acting in Self-Interest or Furthering Private Interests
Employees shall not act in their self-interest or further their Private Interests or a Related Party’s Private
Interests by virtue of their position as an Employee or by the carrying out of their duties and responsibilities to
the AESO.

6. Conflicts of Interest
A conflict of interest exists in any situation where the personal or other interests of an Employee, or any
Related Party, may in any way affect or interfere with the discharge by the Employee of his or her duties. A
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conflict of interest also exists in any situation where the Employee, or any Related Party, receives a personal
opportunity or advantage by virtue of the Employee’s position with the AESO. A conflict of interest may be real
or apparent. An apparent conflict of interest exists in circumstances where a reasonable person would
perceive a conflict of interest, even if there is no real conflict of interest.
One example of a conflict of interest is when an Employee or any Related Party engages in any outside
business activity that involves any decision or allocation of AESO services or resources. This includes, but is
not limited to:
•

in an AESO procurement process, a bid being submitted by, or negotiations being contemplated or
commenced with, a Related Party or an affiliate thereof; or

•

any other business undertaking between the AESO and a Related Party or an affiliate thereof.

Employees shall not involve themselves in any such decision or allocation. Employees must always act and
be seen to be acting in the public interest without regard to their personal interests. To do otherwise risks the
reputation of the parties involved and the AESO. A conflict of interest, apparent or real, calls into question the
AESO’s integrity, and its ability to act in an independent, impartial, and fair manner.
Employees shall fully disclose, in writing, to their applicable Designated Contact and the Vice President, Law
all real or apparent conflicts of interest which affects them or another Employee that they are aware of. The
disclosure must be made in advance of taking the action that might give rise to the conflict of interest or, if it
could not be reasonably foreseen, immediately upon becoming aware of the real or apparent conflict of
interest.
Disclosure, while necessary and important, does not in itself remove a real or apparent conflict of interest.
Designated Contacts are expected to work with the Vice President, Law and take all steps necessary to
manage or resolve any conflict of interest that is brought to their attention. The role of the Vice President, Law
is to provide guidance and direction on the most appropriate way to manage or resolve any real or apparent
conflict of interest as disclosed by an Employee.
The Vice President, Law must document his or her discussions with the affected Employee, the decision
made in relation to the conflict of interest, and the reasons for the course of action chosen.
In summary, the requirements applicable to an Employee in the event of a conflict of interest are: (a)
disclosure to their Designated Contact and the Vice President, Law; (b) avoidance of the conflict of interest
(or, if that is not possible, management and mitigation of the conflict of interest); and (c) documentation of the
disclosure and decision-making process in relation to the conflict of interest.

7. Investments and Assets
Employees shall not, directly or indirectly, sell or purchase any Securities of any entity using any material
information that is not available to the general public. Similarly, Employees shall not disclose any such
information to anyone else. In the performance of an Employee’s duties, he or she will come into possession
of material information that is not available to the public about Market Participants, Departments and Public
Agencies, and other contractual counterparties of the AESO. As discussed elsewhere in the AESO Code,
Employees must not use or disclose such information to advance his or her Private Interests or a Related
Party’s Private Interests.
The restrictions regarding trading activities contained in the AESO Code are not exhaustive. Canadian
legislation also imposes restrictions. All Employees are cautioned to ensure that any trading activity complies
with those legal requirements in addition to those contained in the AESO Code.

8. Gifts, Benefits, and Sponsorships
Employees and their Spouses, Common Law Partners, or dependent children shall not accept from a Market
Participant or Contractor a gift or other benefit that is connected, direct or indirectly, with the performance of
September 17, 2020

Page 21 of 40
AESO Public

the Employee’s duties and responsibilities, other than a gift or benefit customarily offered as part of applicable
business conventions.
The exchange of gifts of nominal value is a normal courtesy reflecting customary business conventions.
However, the total value of any gift for a single occasion may not exceed $100 and the total value of any gifts
received in a year from a single source may not exceed $200.
In addition, an occasional meal or outing with a Market Participant or Contractor at their expense is
permissible if it is reasonable and there is a business purpose involved. What is reasonable depends on the
circumstances. Guidelines to assist Employees in complying with this requirement are whether:
(a)

the affected Employee would offer similar meal or outing to this Market Participant or Contractor;

(b)

the meal or outing is appropriate given the nature of the function or the services; or

(c)

the affected Employee would be reluctant to publicly report the meal or outing.

Employees cannot accept an otherwise reasonable meal or outing if the value of that meal or outing exceeds
$200. The total value of all reasonable meals or outings accepted in year from a single source cannot exceed
$400.
If the offer of a gift or meal or outing is inappropriate it should be declined. In such circumstances, an
Employee shall advise the donor that this was done in order to comply with the AESO Code.
From time to time, Employees with particular experience or expertise may be asked to attend, organize or
present at a conference, seminar or other event. For their participation or contribution, Employees may be
offered one or more of the following: reimbursement for travel, meals, and accommodation expenses, a waiver
or reduction in fees, and/or a nominal gift. Employees may accept the foregoing, provided that the total value
of the invitation does not exceed $1,000.
If an Employee is offered an invitation to attend, organize or present at a conference, seminar or other similar
forum in excess of these limits, they may request from their Designated Contact prior written approval to
accept the invitation, which may be granted so long as the invitation is reasonable, complies with the AESO
Code, and would not create a real or apparent conflict of interest. For clarity, it shall not be deemed to be a
“conflict of interest” solely because such event is organized by one or more Market Participants, provided that
such event is open to the public, but in each case the Designated Contact still must review the invitation,
taking into account all of the relevant circumstances, to ensure that no real or apparent conflicts of interest
would arise as a result of the Employee’s acceptance of the invitation.
Where an outside organization wishes to sponsor an AESO activity, whether by invitation or voluntarily, the
basic conventions concerning acceptance of gifts or benefits apply. These restrictions do not apply to
charitable donations for AESO sponsored charity events.

9. Employment Restrictions
This Section 9 does not apply to Contractors.

9.1

Outside Business Activities and Employment

Employees may engage in outside business activities or take supplementary employment, including selfemployment, unless such employment:
(a)

causes a real or apparent conflict of interest;

(b)

is performed in such a way as to appear to be an official act, or to represent an AESO opinion or
policy;

(c)

interferes through telephone calls, or otherwise, with regular duties at the AESO; or

(d)

involves the use of the AESO’s assets, unless such use is otherwise permitted by the AESO.
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Prior to engaging in an outside business activity or taking any supplementary employment where the annual
gross remuneration for such activity or employment is reasonably expected to exceed $5,000.00, Employees
are required to notify their Designated Contact and, in the case of Employees other than the Chair and
Members, the Vice President, Law in writing about the nature of such outside business activity or
supplementary employment before undertaking or accepting either. The Employee may only undertake or
accept such activity or employment if the Designated Contact and, in the case of Employees other than the
Chair and Members, the Vice President, Law are satisfied that it does not cause a real or apparent conflict of
interest and approve it in writing.

9.2

Offers of Future Employment

Employees shall not allow the performance of their official duties at the AESO to be influenced by offers of
future employment or the anticipation of offers of employment from third parties.

9.3

Political Activities

Employees may participate in political activities including: holding membership in a political party, supporting a
candidate for elected office, or seeking elected office. However, Employees shall not use their position with
the AESO to seek contributions for a political party or activity from Market Participants. In addition, any
political activity must be clearly separated from activities related to the AESO. Employees planning to seek an
elected federal, provincial, or municipal office, must disclose their intention in writing to their Designated
Contact and, in the case of Employees other than the Chair and Members, the Vice President, Law. AESO
Employees who are elected to a federal, provincial, or municipal position (does not include school board
members) must resign their employment at the AESO or their appointment as a Member effective the day they
are elected.

10. COIA Additional Requirements for Chairs and CEOs
The obligations outlined in Schedule “A” in PART 1 apply to the Chair and the CEO of the AESO (as
“senior officers” pursuant the COIA) and those that apply only to the CEO pursuant to the COIA (as
a “designated senior official”) are outlined in Schedule “A” PART 2. These obligations are in addition
to those contained elsewhere in the AESO Code and may apply a higher standard in certain
circumstances. Where there is a conflict between the obligations contained in Schedule “A” and the
obligations contained elsewhere in the AESO Code, the obligations contained in Schedule “A” shall
prevail.
Where there is a conflict between the obligations contained in Schedule “A” and the obligations
contained in the COIA for “senior officials” and “designated senior officials”, the obligations
contained in the COIA shall prevail.

11. Requirement to Report
All Employees benefit from an atmosphere of respectful and ethical conduct. Employees are required to report
a breach of the AESO Code or a breach of any other AESO Policy in accordance with Section 12.

12. Process for Receiving and Investigating Complaints
The Complaint Procedures outlined in Schedule “B” shall apply in determining whether an Employee has
breached the AESO Code or any other AESO Policy and whether any disciplinary action is to be imposed on
an Employee who has been found under this process to have breached the AESO Code or any other AESO
Policy.
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The Complaint Procedures as outlined in Schedule “B” may be amended and replaced from time to time by
the AESO without a formal amendment to the AESO Code. For clarity, the Complaint Procedures always will
include a process for receiving and investigating complaints and for responding to a finding of a breach and
the current version of the Complaint Procedures always will be appended to the AESO Code.

13. Annual Confirmation
Employees shall provide, on an annual basis, confirmation with respect to their compliance with the AESO
Code in the previous year.

14. AESO Code Review
The AESO Code shall be reviewed no less than every three (3) years by the Vice President, Law.

15. Effective Date and Notice Period for Coming into Force
The AESO Code shall come into effect ninety (90) days after it is published to the AESO’s website.
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SCHEDULE “A”
PART 1
The Chair and the CEO
Prohibitions on Decisions Furthering Private Interests (COIA, S. 23.925)
The Chair and the CEO must not take part in a decision in the course of carrying out his or her office or
powers knowing that the decision might further a Private Interest of the Chair or the CEO, a person directly
associated with the CEO or Chair, or the CEO or Chair’s minor or adult child.
The CEO and the Chair must not use his or her office or powers to influence or seek to influence a decision to
be made by or on behalf of the Crown or a public agency to further a Private Interest of the CEO or the Chair,
a person directly associated with the Chair or the CEO or a minor child of the Chair or the CEO or to
improperly further any other person’s Private Interest.
The Chair and the CEO must not use or communicate information not available to the general public that was
gained by the Chair or the CEO in the course of carrying out his or her office or powers to further or seek to
further a Private Interest of the Chair or the CEO or any other person’s Private Interest.
The Chair and the CEO must appropriately and adequately disclose a real or apparent conflict of interest.

PART 2
The CEO
Concurrent Employment (COIA, S. 23.926)
The CEO must not be involved in any appointment, business, undertaking, or employment, including selfemployment, other than his or her appointment as the CEO. This restriction does not apply in the event that:
(a)

the CEO applies to the Ethics Commissioner for approval in writing to engage in an appointment,
business, undertaking, or employment, including self-employment, other than his or her appointment
as the CEO; and

(b)

following such application, the Ethics Commissioner provides approval in writing, on any conditions
that the Ethics Commissioner considers to be appropriate, that the Ethics Commissioner is satisfied
that the appointment, business, undertaking or employment proposed will not constitute a real or
apparent conflict of interest.

Restrictions on Holdings (COIA, S. 23.93)
The CEO shall not, after the expiration of:
(a)

sixty (60) days after becoming the CEO or any longer period that the Ethics Commissioner directs; or

(b)

with respect to the CEO who acquires ownership of or a beneficial interest in Publicly-traded
Securities by gift or inheritance, the relevant period is 60 days after receiving the gift or inheritance or
any longer period that the Ethics Commissioner directs,

own or have a beneficial interest in Publicly-traded Securities.
The above restriction does not apply if:
(a)

the Publicly-traded Securities are held in an approved blind trust or in an approved investment
arrangement;

(b)

prior to the expiration of the relevant period, the CEO applies to the Ethics Commissioner for approval
to retain ownership of or a beneficial interest in the Publicly-traded Securities and either obtains the
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Ethics Commissioner’s approval or, if the approval is refused, takes any steps that the Ethics
Commissioner directs with respect to the disposition of the ownership or beneficial interest, or
(c)

after the expiration of the relevant period, the CEO acquires ownership of or a beneficial interest in
Publicly-traded Securities with the prior approval of the Ethics Commissioner.

The Ethics Commissioner may give an approval
(a)

under subsection (b) or (c), above, if the Ethics Commissioner is of the opinion that the Publiclytraded Securities are Securities of a corporation the interests of which are not likely to be affected by
decisions of the Public Agency or by decisions of the Government within the scope of advice,
advocacy, activity, or influence of the Public Agency, or

(b)

under subsection (b), above, if the Ethics Commissioner is of the opinion that the CEO will sustain a
financial loss if the Publicly-traded Securities are disposed of and the public interest does not require
disposition of the Publicly-traded Securities.

The Ethics Commissioner may approve the retention of Publicly-traded Securities to be held in a blind trust or
an investment arrangement if the blind trust or investment arrangement, as the case may be, meets the
criteria set forth in the COIA.

Disclosure Statements (COIA, S. 23.931 and 23.932)
The CEO shall file with the Ethics Commissioner a disclosure statement in the form and manner determined
by the Ethics Commissioner:
(a)

within sixty (60) days after becoming the CEO; and

(b)

in each subsequent year at the time specified by the Ethics Commissioner.

The CEO shall, within thirty (30) days after the occurrence of any material changes to the information
contained in a current disclosure statement, file with the Ethics Commissioner an amending disclosure
statement in the form provided by the Ethics Commissioner setting out the changes.
The CEO shall file with the Ethics Commissioner a return relating to: (i) their Spouse or Common Law Partner,
(ii) a corporation having share capital and carrying on business or activities for profit or gain and the CEO is a
director or senior officer of the corporation; (iii) a private corporation carrying on business or activities for profit
or gain and the CEO owns or is the beneficial owner of shares of the corporation, (iv) a partnership of which
the CEO is a partner or of which one of the partners is a corporation as described in (ii) and (iii), or a person or
group of persons acting with the express or implied consent of the CEO, in a form and manner determined by
the Ethics Commissioner,
(a)

within sixty (60) days after becoming the CEO;

(b)

within thirty (30) days after the occurrence of any material change in the information contained in a
current return; and

(c)

within thirty (30) days after the day he or she ceases to be the CEO.

Post-employment Restrictions (COIA, S. 23.937)
(a)

No former CEO shall, for a period of twelve (12) months from their last day, lobby any public office
holder as defined in the Lobbyists Act (Alberta).

(b)

No former CEO shall, for a period of twelve (12) months from their last day, act on a commercial basis
or make representations on his or her own behalf or on behalf of any other person in connection with
any ongoing matter in connection with which the former CEO, while the CEO, directly acted for or
advised a Department or Public Agency involved in the matter.
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(c)

No former CEO shall, for a period of twelve (12) months from the last day the former CEO had a direct
and significant official dealing with a Department or Public Agency, make representations with respect
to a contract with or benefit from that Department or Public Agency.

(d)

No former CEO shall, for a period of twelve (12) months from the last day the former CEO had a direct
and significant official dealing with a Department or Public Agency, solicit or accept on his or her own
behalf a contract or benefit from that Department or Public Agency.

(e)

No former CEO shall, for a period of twelve (12) months from the last day the former CEO had a direct
and significant official dealing with an individual, organization, board of directors or equivalent body of
an organization, accept employment with that individual or organization or an appointment to the
board of directors or equivalent body.

The above does not restrict the CEO or former CEO from: (i) being appointed to the board of directors or a
governing body of another Public Agency; or (b) accepting employment with a Department of the public
service or a Public Agency in accordance with Part 1 of the Public Service Act (Alberta).
The CEO or former CEO may apply to the Ethics Commissioner for a waiver or reduction of a time period set
out above.
For the purpose of the foregoing subparagraphs (c) – (e) inclusive, the following is intended to provide
guidance as to how the terms set out below are to be interpreted and applied.

“direct” is intended to refer to a communication, in any form, undertaken directly between the CEO
and the chief executive office or other senior executive or official of a Market Participant,
Department, or Public Agency with respect to any matter or issue within the mandate of the AESO.
“significant official dealing” is intended to exclude any “direct” dealing by the CEO with a third party
with respect to which neither the AESO nor the CEO has authority nor ability to make any regulatory
decision nor other decision, nor to take, or cause to be taken, any initiative that would create any
benefit, advantage, nor opportunity for the third party nor would cause such third party’s Publiclytraded Securities to be affected.
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1.

SCHEDULE “B”
COMPLAINTS PROCEDURE

PURPOSE

The purpose of this Procedure is to create a common understanding with respect to what constitutes a
Complaint and to develop a consistent process for Complaint submission, assessment, investigation,
and reporting. This Procedure is incorporated by reference under all AESO Policies and Secondary
Governance Documents.
2.

SCOPE
This Procedure applies to all Employees.

3.

DEFINITIONS
All capitalized terms used in this Procedure have the meaning set forth in Appendix A. Remaining
terms are to be interpreted using their plain language meaning.

4.

ROLES AND RESPONSIBILITES

4.1

5.

Employees are responsible for:
(i)

reporting Wrongdoings by submitting Complaints in accordance with this
Procedure; and

(ii)

cooperating during the course of an authorized Complaint investigation
undertaken in accordance with this Procedure.

4.2

Employees who act as Complaint Managers are responsible for carrying out their
responsibilities with respect to the assessment, investigation, resolution, and
reporting of Complaints as set out in this Procedure.

4.3

The Vice President, Law is responsible for reviewing this Procedure and for providing
an annual report to the AESO Board as set forth in Section 12.2.

COMPLIANCE AND OBLIGATION TO REPORT
5.1

Employees must comply with the following:
(i)

Policies;

(ii)

Secondary Governance Documents; and

(iii)

applicable laws.

5.2

Employees must report any Wrongdoing by submitting a Complaint in accordance
with Section 6 of this Procedure.

5.3

Employees who commit a Wrongdoing are subject to appropriate disciplinary action
up to and including termination of employment or termination of contract.
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5.4

6.

No Employee shall take or direct any of the following measures against an Employee
who has, in good faith, requested advice about making a Complaint, made a
Complaint, cooperated in an investigation under this Procedure, declined to
participate in a Wrongdoing, or done anything in accordance with this Procedure:
(i)

a dismissal, layoff, suspension, demotion or transfer, discontinuation or
elimination of a job, change of job location, reduction in wages, change in
hours of work, or reprimand;

(ii)

any measure, other than one mentioned in subsection (i), that adversely
affects the Employee’s employment or working conditions; or

(iii)

a threat to take any of the measures mentioned in subsections (i) or (ii).

5.5

Nothing in this Procedure prevents the People and Culture and Customer Experience
Department (“PCCE”) or any Employee from making a reasonable human resource
management decision in good faith.

5.6

Nothing in this Procedure prevents the investigation of a Wrongdoing in the absence
of a Complaint where there is a reasonable belief that a Wrongdoing has been
committed.

5.7

An Employee who has a reasonable belief they have been subject to a form of
reprisal described in Section 5.4 may submit a Complaint in accordance with Section
6 of this Procedure.

PROCEDURE FOR SUBMITTING A COMPLAINT
6.1

An Employee must submit a Complaint to one of the following:
(i)

The Leader or PCBP of the Employee;

(ii)

The Policy Owner of the applicable Policy; or

(iii)

The Ethics Hotline.

If the Employee believes that there is an imminent risk of a substantial and
specific danger to the life, health, or safety of individuals or the environment,
the Employee should contact the appropriate authorities including, where
appropriate, 911. Nothing in this Procedure is intended, in any way, to limit an
Employee’s rights under applicable laws or discourage an Employee from seeking
assistance from the appropriate authorities where there is an imminent risk or where
otherwise required by applicable laws.
6.2

Complaints may be submitted in writing or verbally. Acceptable forms of submission
include in person communication, telephone, email, or mail delivery. The recipient of
a verbal Complaint must acknowledge receipt and make a written record of the
details of the Complaint in accordance with this Procedure.

6.3

Complaints must include an express statement by the complainant that they wish to
submit the Complaint in accordance with this Procedure. Subject to Section 5.6,
requests for advice or support are not considered to be Complaints unless
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accompanied by this express statement. Nothing in this Procedures prevents the
recipient from proceeding with the investigation of a potential Wrongdoing on behalf
of the AESO on their own inititiatve if they believe it is warranted in the
circumstances.
6.4

Complaints must clearly identify:
(i)

the date of submission and, if known, the date of the Wrongdoing;

(ii)

a description of the Wrongdoing, including all relevant details and supporting
evidence;

(iii)

the name of all individuals impacted by the Wrongdoing by way of specific
reference or general description;

(iv)

the name of the individual alleged to have committed the Wrongdoing, if
applicable;

(v)

a point of contact, including a name, mailing address and telephone number;

(vi)

if submitting the Complaint on behalf of another, written consent or
authorizing documentation allowing the representative to act on behalf of the
complainant; and

(vii)

any other additional information that may be reasonably required in order to
investigate the matters set out in the Complaint.

Notwithstanding the foregoing, Complaints that are submitted to the Ethics Hotline
may be anonymous and are not required to identify the complainant.
7.

PROCEDURE FOR RECEIVING A SUBMITTED COMPLAINT
7.1

If the recipient is a Leader or PCBP, the Leader or PCBP shall, as soon as
reasonably practical, forward the Complaint to the applicable indiviudal outlined
below in Section 7.2 and shall cooperate with the assessment, investigation, and
resolution of the Complaint.

7.2

The Employee responsible for assessing, investigating, and resolving a Complaint
(“Complaint Manager”) is the applicable Policy Owner. The applicable Policy Owners
are set forth in Appendix B, as may be amended and replaced from time to time. The
Complaint Manager shall also report the Complaint to the Vice President, Law, Vice
President, PCCE and the Chair of the Audit Committee in accordance with Section
12.1.
In the event that an Employee is unable to act as a Complaint Manager due to a
conflict of interest, the Employee responsible for acting as Complaint Manager shall
be the Leader of such Employee or such other Employee as may be appointed by the
Vice President, Law or Vice President, PCCE, as applicable.

7.3

If a Policy Owner believes that a Complaint may relate to another Policy, the Policy
Owner shall refer the Complaint to the other applicable Policy Owner. If a Complaint
relates to more than one Policy, the applicable Policy Owners shall be jointly
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responsible for assessing, investigating, and resolving the Complaint and shall
cooperate and coordinate in order to avoid the duplication of processes and ensure a
fair and effective assessment, investigation, and resolution.
7.4

7.5

7.6

The Policy Owner shall, as soon as reasonably practical, issue a communication
confirming receipt of the Complaint to the complainant, which shall include the
following:
(i)

confirmation of receipt;

(ii)

a unique tracking number;

(iii)

an anticipated date of completion; and

(iv)

a description of the Complaint to be investigated.

The Policy Owner, in the communication issued in accordance with Section 7.4 may
also:
(i)

reiterate any verbal clarification; or

(ii)

identify any unsuccessful attempts to contact the complainant for further
clarification and request additional clarification.

All Employees who receive a Complaint or who are involved in the assessment,
investigation, or resolution of a Complaint under this Procedure shall treat and
maintain all information related to the Complaint as confidential, except in the event:
(i)

there is an imminent risk of a substantial and specific danger to the life,
health, or safety of individuals or the environment;

(ii)

there is a reasonable belief that an offence has been committed or may have
been committed under applicable laws; or

(iii)

as otherwise may be required in accordance with applicable laws.

Any related use or disclsoure of personal information will be strictly limited to only
that which is required to achieve the authorized purposes as set out in this Procedure
and to align with the obligations set forth in the Privacy Policy and applicable laws.
This Section does not apply to the annual report that is prepared and disclosed in
accordance with Section 12.2, provided that such annual report does not contain any
personal information and is prepared on an annoymous basis.
8.

PROCEDURE FOR ASSESSING A SUBMITTED COMPLAINT
8.1

The Complaint Manager shall perform an intial assessment to determine if:
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as required by Section 6 to permit the conduct of a fair and effective
investigation;
(iii)

the Complaint could more appropriately be dealt with, initially or completely,
according to another procedure available pursuant to applicable laws; or

(iv)

there is another valid reason for not investigating the Complaint.

In the event Section 8.1(ii) applies, the Complaint Manager shall use reasonable
efforts to contact the complainant and request adequate particulars about the
Wrongdoing before closing the Complaint in accordance with Section 8.2.
8.2

9.

The Complaint Manager is not required to investigate a Complaint or, if an
investigation has been initiated, may cease the investigation if the Complaint meets
one or more of the criteria set forth in Section 8.1. The Complaint Manager shall
issue a communication closing the Complaint to the complainant, which shall include:
(i)

a denial to conduct an investigation;

(ii)

the reasons for the denial; and

(iii)

any alternative avenues of recourse, if applicable.

8.3

The Complaint Manager may, at any time, consult with the Vice President, Law
regarding the assessment, investigation, and resolution of a Complaint.

8.4

A complainant may withdraw a Complaint at any time; however, the Complaint
Manager may continue to investigate a potential Wrondoing on behalf of the AESO
on their own initiative.

PROCEDURE FOR INVESTIGATING A SUBMITTED COMPLAINT
9.1

Subject to Sections 8.2 and 8.4, the Complaint Manager shall conduct an
investigation and determine whether a Wrongdoing has occurred. The Complaint
Manager may seek the assistance of a third party in performing the investigation and
determining whether a Wrongdoing has been committed.

9.2

The Complaint Manager may gather relevant evidence and may engage other
Employees as may be necessary to conduct a fair and effective investigation.
Investigation participants will be limited to only those Employees who are in a
position to advance the investigation process and provide necessary insight into the
circumstances. The complainant’s identity will only be revealed as part of the
investigation if complainant-specific identification is required to conduct a fair and
effective investigation or as required by applicable laws.

9.3

The investigation must be carried out with as much expedition as a proper
consideration of the Complaint allows. The process must be consistent with the
principles of procedural fairness and natural justice.

9.4

A determination may not be made in relation to the Wrongdoing by the Complaint
Manager unless reasonable steps have been taken to inform the Employee alleged
to have committed the Wrongdoing, if appliable:
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(i)

of the details of the Complaint, including any subsequent variation of those
details; and

(ii)

that they have a reasonable opportunity to make a statement in relation to the
Complaint.

The statement may be a written or verbal statement and should be provided within
seven (7) calendar days or such longer period as may be permitted by the Complaint
Manager, in their discretion. An Employee who does not make a statement in relation
to the alleged Wrongdoing is not, for that reason alone, to be taken to have admitted
to committing the Wrongdoing.
9.5

If the Complaint Manager determines that a Wrongdoing has been commited by an
Employee, the Complaint Manager shall determine and recommend the appropriate
disciplinary action. The process for imposing any disciplinary action must be
consistent with the principles of procedural fairness and natural justice. Disciplinary
action may not be imposed on a person unless reasonable steps have been taken to
inform the Employee:
(i)

of the determination that has been made;

(ii)

of the discpinary actions that are under consideration;

(iii)

of the factors that are under consideration in determing any disciplinary action
to be imposed; and

(iv)

that they have a reasonable opportunity to make a statement in relation to the
disciplinary actions under consideration.

The statement may be a written or verbal statement and should be provided within
seven (7) calendar days or such longer period as may be permitted by the Complaint
Manager, in their discretion.
10.

PROCEDURES FOR RESOLVING A SUBMITTED COMPLAINT
10.1

On completing an investigation, the Complaint Manager shall prepare a report that
sets out:
(i)

the Complaint Manager’s findings and reasons for those findings; and

(ii)

any recommendations or corrective measures the Complaint Manager
considers appropriate regarding the Complaint and the Wrongdoing.

The report shall be provided the Vice President, Law and such other Employees as
may be necessary to implement the recommendations and corrective measures.
10.2

The Complaint Manager shall issue a communication to the complainant closing the
Complaint, which shall include:
(i)
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10.3

10.4

11.

(ii)

the summary of the investigation process;

(iii)

the determination under Section Section 9.1;

(iv)

any recommendations made or corrective measures taken in relation to the
Wrongdoing, if applicable; and

(v)

any alternative avenues of recourse, if applicable.

The Complaint Manager shall also issue a communication to an Employee alleged to
have commited a Wrongdoing closing the Complaint, which shall include:
(i)

the alleged Wrongdoing;

(ii)

the summary of the investigation process;

(iii)

the determinations under Section 9.1 and Section 9.4;

(iv)

any disciplinary actions imposed as a result of a determination under Section
9.5; and

(v)

if a statement of reasons was given to the Employee regarding a
determination under Section 9.4 or 9.5, that statement of reasons.

Within a reasonable period of time following the submission of the report under
Section 10.1, the Complaint Manager shall follow-up with the recipients of the report
regarding the implementation of any recommendations or corrective measures and
the enforcement of any discplinary action, as applicable.

PROCEDURES FOR INVESTIGATING OTHER WRONGDOINGS OR REFERRING
WRONGDOINGS
11.1

If an AESO Personnal receives an allegation of Wrongdoing that has been made
anonymously or by an individual who is not an Employee, the Employee must refer
the allegation to the appropriate Complaint Manager. The Complaint Manager shall
assess, investigate, and resolve the allegation in the same manner as a Complaint.

11.2

If, during an investigation, the Complaint Manager has a reasonable belief that
another Wrongdoing has been committed or may have been committed, the
Complaint Manager may investigate that Wrongdoing in accordance with this
Procedure.

11.3

If, during an investigation, the Complaint Manager has a reasonable belief that the
Complaint is more appropriately dealt with, initially or completely, under another
procedure available pursuant to applicable laws, the Complaint Manager may refer
the Complaint to the other department, public entity or office of the Legislature to
which the Complaint relates, subject to Section 11.4.

11.4

If, during an investigation, the Complaint Manager has a reasonable belief that:
(i)
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(ii)

an offence has been committed or may have been committed under
applicable laws,

The Complaint Manager must report the matter to a law enforcement agency and any
other appropriate authorities. If circumstances permit, the Complaint Manager shall
consult with the Vice President, Law and Vice President, PCCE prior to reporting the
matter. If circumstances do not permit, the Complaint Manager shall notify the Vice
President, Law and Vice President, PCCE as soon as practical after reporting the
matter.
11.5

12.

If a Complaint is reported to a law enforcement agency or other appropriate
authorities in accordance with Section 11.2, the Complaint Manager:
(i)

must suspend the investigation of the Complaint; and

(ii)

may resume the suspended investigation only after any charge related to an
alleged offence, or any investigation by a law enforcement agency or other
appropriate authorities, has been finally disposed of.

REPORTING
12.1

Policy Owners must report all Complaints to the Vice President, Law, the Vice
President, PCCE, and the Chair of the Audit Committee. Policy Owners must also
report the outcomes of their assessments and investigations, as well as the
resolutions of the Complaints and any recommendations made or corrective
measures taken in relation to the Wrongdoing.

12.2

The Vice President, Law must prepare a report annually for each of the Audit
Committee, the Human Resources Committee, and the Governance and
Nominations Committee on all Complaints made pursuant to this Procedure. The
report for the Audit Committee will include all Complaints related to the AESO Code
of Conduct, the report for the Human Resources Committee will include all
Complaints related to human resource matters, and the report for the Governance
and Nominations Committee will include all other Complaints. Each report must
include the following information, but only such information as applicable to the
committee:
(i)

the number of Complaints received under this Procedure and the number of
Complaints acted on;

(ii)

the number of investigations commenced under this Procedure; and

(iii)

in the case of an investigation that results in a finding of Wrongdoing, a
description of the Wrongdoing and (A) any recommendations made or
corrective measures taken in relation to the Wrongdoing, and (B) if correction
measures are not taken, the reasons provided.

Each report will exclude any personal information and will be prepared on an
anonymous basis. Each report will be presented to the applicable committee of the
AESO Board.
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12.3

With respect to Complaints that are received through the Ethics Hotline, the Vice
President, Law shall receive them and provide notice of such Complaints to the CEO
and the Chair of the Audit Committee upon receipt.
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13.

14.

APPLICATION
13.1

Any incidents related to a violation of this Procedure must be reported to the Vice
President, Law.

13.2

Any Employee who fails to comply with this Procedure may be subject to disciplinary
action up to and including termination of employment or termination of contract, as
applicable.

AMENDMENTS
Any revision or revocation of this Procedure must be approved by the AESO Board.
Notwithstanding the foregoing, the Vice President, Law may make such minor revisions and
corrections to this Procedure as may be necessary for the proper administration of this
Procedure.

15.

16.

ADMINISTRATION
15.1

The Owner of this Procedure is the Vice President, Law. The Owner is responsible
for reviewing and updating this Procedure.

15.2

All inquiries regarding this Procedure and its administration should be directed to the
Vice President, Law.

REVIEW
This Procedure will be reviewed every three (3) years or more frequently, if required, by the
Vice President, Law and all revisions will be documented in Section 19.

17.

EFFECTIVE DATE
This Procedure is effective as of October 1, 2020.

18.
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AESO Board Chair

19.
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APPENDIX A: GLOSSARY
a)

“AESO” means the Independent System Operator, operating as the Alberta Electric System
Operator.

b)

“AESO Board” means the members of the AESO who are appointed pursuant to the Electric
Utilities Act (Alberta).

c)

“CEO” means the President and Chief Executive Officer of the AESO.

d)

“Complaint” means an allegation of a Wrongdoing that is submitted by an Employee in
accordance with Section 6.

e)

“Complaint Manager” has the meaning set forth in Section 7.2.

f)

“Employees” means in relation to the AESO, an employee and includes a Person who
performs a service for the AESO as an appointee, volunteer or student or under a contract
or agency relationship with the AESO.

g)

“Guideline” means a document that outlines the recommended actions for a particular
undertaking.

h)

“Leader” means, in relation to an Employee, the Employee that they directly report to.

i)

“People & Culture Business Partner” or “PCBP” means, in relation to an Employee, the
Employee that is assigned to their department as a people & culture business partner.

j)

“Person” means an individual, partnership, joint venture, corporation, or other entity.

k)

“Policy” means a document approved by the AESO Board or the CEO that sets out the
principles or objectives regarding a particular subject to govern the actions and decisions of
Employees. The term “Policy” includes the AESO Code of Conduct.

l)

“Policy Owner” means the author of a Policy who is accountable for its administration. In the
case of applicable laws, the Vice President, Law shall be considered to be the “Policy
Owner” in accordance with the AESO Code of Conduct.

m)

“Practice” means an activity or a process.

n)

“Procedure” means a document that sets out instructions, roles, and responsibilities for a
particular undertaking that is routine in nature.

o)

“Protocol” means a document that sets out instructions, roles, and responsibilities to be
followed by identified individuals in response to an event.

p)

“Secondary Governance Documents” means any document that supports the
implementation of a Policy and is approved in accordance with the governing Policy,
including Standards, Procedures, Practices, Protocols, Guidelines and other documents of
similar nature.
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q)

“Standard” means a document that establishes the mandatory quantifiable or demonstrable
measures for a particular undertaking.

r)

“Vice President, Law” means the Vice President, Law, General Counsel & Corporate
Secretary of the AESO.

s)

“Vice President, PCCE” means the Vice President, People & Culture and Customer
Experience.

t)

“Wrongdoing” means: (i) a contravention of a Policy or Secondary Governance Document;
(ii) a contravention of applicable laws; (iii) a substantial and specific danger to the life,
health, or safety of individuals, other than a danger that is inherent in the performance of the
duties or functions of an Employee, or a substantial and specific danger to the environment;
(iv) fraud or gross mismanagement, including an act or omission that is deliberate that
shows a reckless or willful disregard for the proper management or performance of public
funds or a public assets, the delivery of public services, or Employees.
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APPENDIX B

•
•
•
•
•
•
•
•
•
•

•

Type(s) of Wrongdoing
Breach of applicable laws or
unethical conduct
Breach of confidentiality
Conflict of Interest
Fraud and financial
mismanagement
Breach of Privacy

Policy
AESO Code of Conduct

Policy Owner and Complaint Manager
Vice President, Law

AESO Code of Conduct

Vice President, Law

Privacy Policy

Harassment (including
bullying)
Violence
Worksite injury or illness
Hazard or unsafe conditions
Security
incidents
and
concerns

Respectful Workplace
Policy

Director, Information & Governance
Services
Manager, Talent & Partners

Improper use of AESO assets

Occupational
Health
and Safety Policy

Manager, Corporate Facilities

Corporate
Security
Policy and CIP Cyber
Security Policy
Acceptable
Use
Standard

Director, Security & Governance

Director, Security & Governance

This Appendix B may be revised and replaced from time to time by the Vice President, Law as may
be necessary for the proper administration of this Policy.
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