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Southwest Power Pool 
STRATEGIC PLANNING TASK FORCE 

July 22-23, 2003 Meeting Minutes 
Net Conference/Teleconference 

 
 

Tuesday, July 22, 2003 
 
Administrative Items 
Chair Richard Spring (KCPL) called the net conference meeting of the Strategic 
Planning Committee (SPC) to order at 10:00 a.m.  Other SPC members in attendance 
were Dick Dixon (Westar), Mel Perkins (OKGE), Ricky Bittle (AREC), and Michael 
Desselle (AEP).  SPP Staff in attendance included Nick Brown, Carl Monroe, Tom Dunn 
and Stacy Duckett.  Guests participating included Harry Skilton and Jim Eckelberger 
(independent directors), Bary Warren (Empire), and Richard House (AR PSC).  Mr. 
Spring announced that approval of July 10, 2003 minutes would be dispensed with until 
the next meeting in order to move directly on to comments on the draft governing 
documents. 
 
General Comments and Comments on Bylaws 
Comments concerning general governing documents and the SPP Articles of 
Incorporation were briefly discussed by Stacy Duckett (General Governing Comments & 
Articles of Incorporation – Attachment 1).  Nick Brown then reviewed comments specific 
to the draft bylaws and the document was edited on-line as the group reached 
consensus on issues (SPP Bylaws Comments – Attachment 2). 
 
The net conference adjourned at 12:00 p.m. due to time constraints and agreement was 
reached to reconvene the meeting via teleconference the following day, Wednesday, 
July 23, 2003, beginning at 3 p.m. 
 
 Wednesday, July 23, 2003 
 
Chair Richard Spring reconvened the meeting via teleconference at 3:04 p.m.  Members 
in attendance were Richard Spring (KCPL), Dick Dixon (Westar), Ricky Bittle (AREC), 
Michael Desselle (AEP), and Mel Perkins (OKGE).  SPP Staff in attendance included 
Nick Brown and Carl Monroe.  Guests included Richard House and Mark Oligschlaeger 
(AR PSC). 
 
Comments on Membership Agreement 
Nick Brown began with resolving a few additional issues related to the draft bylaws and 
then the group began discussing comments concerning the SPP Membership 
Agreement (SPP Membership Agreement Comments – Attachment 3).   
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Action Items 
Nick Brown stated that staff would make all revisions to the documents discussed 
during the meeting and will then distribute the documents to the membership on 
Thursday, July 24, 2003 for review and comment by noon, Friday, August 8, 2003.  
Some suggested a need to host a workshop to provide an overview of documents, 
explain the thought processes behind the proposed revisions, and answer questions.  
Staff was directed to follow up on this idea.   
 
Future Meetings 
The SPC ‘s future meetings include: 

• Teleconference, Wednesday, July 30 from 8:30 a.m. until 11:30 a.m. 
• Workshop meeting & webex, Thursday, July 31 from 1 until 4 p.m. at the SPP 

Offices in Little Rock. 
• Meeting, Thursday and Friday, August 14-15, 2003 from 10 a.m. until 5 p.m. and 

8 a.m. until 3 p.m. respectively in Oklahoma City, OK. 
 
Adjournment 
With no further business, Richard Spring thanked everyone for their participation and 
adjourned the meeting at 4:43 p.m. 
 
Respectfully Submitted, Nicholas A. Brown 
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• Sections 2.2.2 and 2.4.1 of the Membership Agreement reference the Standards of 
Conduct which is also a defined term at 1.16.  I think the Standards of Conduct should be 
circulated among the SPC members.  This will give us an opportunity to review that 
document and also a chance to consider how it should be tied to the Membership 
Agreement or perhaps to the Bylaws. 

 
• Do the SPP Articles of Incorporation need any revision due to change in governance 

structure? 
 

• Why does SPP have two sets of rules concerning ADR?  Should these be consolidated 
into one set? 

 
• It's not clear whether language in the Membership Agreement somehow abdicates a 

Transmission Owning Member's Section 205 rights.  If it does, that needs to be changed 
consistent with pronouncements in the Atlantic City Case. 

 
• SPP should again consider the issue of establishing full representation committee related 

strictly to "markets".  As it has evolved in all other ISO/RTO markets, the issues around 
the design and operation of the energy, capacity and ancillary service markets has a 
tendency to dominate all other issues.  However, SPP is creating a structure that fails to 
recognize this reality.  It is too late to separate the Operating Policy Committee to 
recognize this fact, but perhaps the Markets Working Group could be expanded to a full 
representation Committee reporting to the Board.  

 
• I don't have a fix for this, but the quorum requirements on some of the committees appear 

to be inconsistent and in some cases "light".  
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 1 January 1, 1994 

 ARTICLES OF INCORPORATION 

 OF 

 SOUTHWEST POWER POOL, INC. 
 

I, the undersigned, in order to form a non-profit corporation for the purposes hereinafter stated, under and 

pursuant to the provisions of the laws of the State of Arkansas, particularly The Arkansas Nonprofit 

Corporation of 1993, approved April 14, 1993, and any supplement thereto, do hereby certify as follows: 

 

FIRST:  The name of the corporation is Southwest Power Pool, Inc. 

 

SECOND: This corporation is a mutual benefit corporation. 

 

THIRD: The specific and primary purposes for which this corporation is formed and for which it shall be 

exclusively administered and operated are the following: 

  1. Facilitating joint planning and coordination of the generation and transmission 

systems of the parties to these Articles and participating in interregional studies so 

as to provide for increased operating efficiency, adequate bulk supply systems, and 

better service reliability, in both the Southwest Power Pool region and the 

contiguous regions. 

  2. Providing for the timely exchange of pertinent information among the signatories 

and the North American Electric Reliability Council in regard to joint planning, 

interconnected operations, coordinated maintenance schedules, and resources  

available to others in the restoration of electric service . 

  3. Assembling joint reports to regulatory agencies and others on behalf of the 

members of Southwest Power Pool on coordination of power supply, system load 

requirements, reserves, fuel supply, major transmission line loads, generation and 

transmission line outages, and other matters as may be required by law. 

  4. Establishing, maintaining, and monitoring compliance with North American Electric 

Reliability Council and Southwest Power Pool Reliability Criteria, Standards and 

Guides.  In so doing, the Corporation shall serve as the reliability and compliance 

certification authority for the geographic region of its members. 

  5. Assuring maintenance of coordinated operations and service reliability. 

  6. Providing a method for the resolution of disputes, which members are strongly 

encouraged to use before taking disputes to the courts or regulatory agencies. 

  7. Taking any other action contemplated by the Board of Directors for the purpose of 

preserving or enhancing interconnected electric system reliability. 
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FOURTH: The foregoing shall be construed both as objects and powers, and the enumeration thereof 

shall not be held to limit or restrict in any manner the general powers conferred upon this 

corporation by the laws of the State of Arkansas. 

 

FIFTH:  The Corporation is to have members as provided in the Bylaws. 

 

SIXTH:  The selection of the Board of Directors, the regulation of internal affairs of the Corporation, 

and the amendment of these Articles of Incorporation shall be as provided for in the Bylaws. 

 

SEVENTH: No part of the net income of the Corporation shall inure to the benefit of or be distributable to 

any member, director, officer, or other interested private person, except that the Corporation 

shall be authorized and empowered to pay reasonable compensation for services actually 

rendered and to make payments or distributions in furtherance of the purposes and objects 

set forth in the THIRD Article hereof.  No substantial part of the activities of the Corporation 

shall be carrying on of propaganda or otherwise attempting to influence legislation, and the 

Corporation shall not participate in or intervene in any political campaign on behalf of any 

candidate for public office. 

 

EIGHTH: Notwithstanding any other provision of these Articles, the Corporation shall not conduct or 

carry on any activities not permitted to be conducted or carried on by an organization 

exempt under Section 501 (c) (6) of the Internal Revenue Code of 1986, or corresponding 

provisions of any subsequent federal tax laws. 

 

NINTH: Upon the dissolution of the Corporation, the Board of Directors shall, after paying or making 

provision for the payment of all of the liabilities of the Corporation, dispose of all assets of 

the Corporation in such manner, or to such organization or organizations established and 

operated exclusively for the purposes as set forth in THIRD Article hereof, which shall at the 

time qualify as an exempt organization or organizations under Section 501 (c) (6) of the 

Internal Revenue Code of 1986 (or the corresponding provisions of any future United States 

Internal Revenue Law), as the Board of Directors shall determine.  Any remaining assets 

shall be disposed of by the Circuit Court of general jurisdiction in the county in which the 

principal office of the Corporation is then located, exclusively for such purposes or to such 

organizations, as said Court shall determine. 
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TENTH: The initial address of the Corporation is 415 North McKinley, #700 Plaza West Building, 

Little Rock, Arkansas  72205-3020. 

 

ELEVENTH: The address of its initial registered office is 415 North McKinley, #700 Plaza West Building, 

Little Rock, Arkansas  72205-3020, and the name of its initial registered agent and 

Incorporator at such address is John J. Marschewski, Jr. 

 

TWELFTH: The effective date of these articles upon which the corporate existence begins shall be 

January 1, 1994. 

 

THIRTEENTH: The officers of the Corporation shall be a president and a secretary.  The business of the 

Corporation shall be conducted by the Board of Directors.  The initial Board of Directors shall 

consist of the current Directors under the Southwest Power Pool Second Coordination 

Agreement dated November 9, 1979 and shall consist of the following persons: 



Southwest Power Pool, Inc.                                                                       Articles of Incorporation 
 

 

 4 January 1, 1994 

 
Mike Bemis       David L. Mohre 
Arkansas Power & Light Company    Cajun Electric Power Cooperative, Inc. 
P. O. Box 551       P. O. Box 15540 
Little Rock, AR  72203      Baton Rouge, LA  70895 
 
 
Gregory L. Nesbitt      R. L. Lamb 
Central Louisiana Electric Company, Inc.   The Empire District Electric Company 
P. O. Box 5000       P. O. Box 127 
Pineville, LA  71361-5000     Joplin, MO  64802 
 
 
E. M. Loggins       A. Drue Jennings 
Gulf States Utilities Company     Kansas City Power & Light Company 
P. O. Box 2951       P. O. Box 418679 
Beaumont, TX  77704      Kansas City, MO  64141-9679 
 
 
John E. Hayes, Jr.      Jim Jura 
Western Resources, Inc.     Associated Electric Cooperative Corp. 
P. O. Box 889       P. O. Box 754 
Topeka, KS  66601      Springfield, MO  65804 
 
 
Frank Gallaher       Patrick J. Ryan 
New Orleans Public Service Inc.    Oklahoma Gas & Electric Company 
#3 Lakeway Ctr., 3838 No. Causeway    P. O. Box 321 
Metairie, LA  70002      Oklahoma City, OK  73101 
 
 
Richard H. Bremer      Richard Hester 
Southwestern Electric Power Company   City Utilities of Springfield 
P. O. Box 21106      M.P.O. Box 551 
Shreveport, LA  71156-0001     Springfield, MO  65801 
 
 
L. Christian Hauck      J. M. Shafer 
Sunflower Electric Power Corporation    Southwestern Power Administration 
P. O. Box 980       P. O. Drawer 1619 
Hays, KS  67601      Tulsa, OK  74101 
 
 
Bill D. Helton       Robert L. Zemanek 
Southwestern Public Service Company    Public Service Company of Oklahoma 
P. O. Box 1261       P. O. Box 201 
Amarillo, TX  79170      Tulsa, OK  74102-0201 
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 IN WITNESS WHEREOF, the Incorporator has hereunto affixed his hand and seal on the           day 

of                         , 1993. 

 

                                                                    

      John J. Marschewski, Jr. - President 
      415 North McKinley 
      #700 Plaza West Building 
      Little Rock, Arkansas  72205-3020 
 
 
 
 
 ACKNOWLEDGMENT 
 
 
STATE OF ARKANSAS ) 
   )  ss 
COUNTY OF PULASKI ) 
 
 

 BE IT REMEMBERED that on this           day of                       , 1993, personally appeared before me, 

the undersigned Notary Public, within and for the above County and State, duly commissioned and acting,      

                              , known to me to be the person who signed the foregoing Articles of Incorporation and 

stated that the facts contained therein are true and correct. 

 WITNESS my hand and official seal on the date aforesaid. 

 

                                                                    

 

My Commission Expires:                              . 
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SECTION 1 
 
Section 1.5 - says this will be effective whether approved by FERC or not. Since the existing 
membership agreement is on file with FERC I don't think we can do this before FERC approves. 
 
Section 1.11 - Definition of Non-TO needs to be consistent with Bylaws Section 1.16. 
 
Section 1.19 –  

• Should change "it owns" in last sentence to "the Transmission Owner owns" so there is 
no question of who "it" refers to TO or SPP.  Same comment for 2.2.1(d) and I suspect 
we have other unclear "it"s. There are an increasing number of "it"s in this draft and 
could pose a problem later on. 

• Definition of TO needs to consistent with Bylaws Section 1.15 
 
Section 1.20 - should say this refers to SPP OATT since individual companies still have OATTs 
 
 
SECTION 2 
 
Section 2.1.1. - The last sentence of part a in this section reads: "SPP shall not operate or direct 
the operation of the Tariff Facilities except in its role as Reliability Coordinator."  Does this 
somehow limit SPP's authority to direct operation in its role as an RTO/ISO? 
 
Section 2.1.3 – 

• In prior ISO/RTO discussions, I recall lengthy debates as to whether the SPP should 
"coordinate" or "approve" transmission maintenance schedules. I thought we got to the 
point where we agreed that the RTO must "approve" these schedules. I cannot find the 
word approve in this section and believe this is authority the RTO must have. 

• This entire section deals with transmission maintenance; however, the lead sentence 
refers to Tariff Facilities which would include Distribution Facilities (see Section 1.17). I 
think the reference in the lead sentence to Tariff Facilities should be to the Electric 
Transmission System which excludes Distribution Facilities (see Section 1.6). 

• There are references in parts c and d of this section to "applicable rate schedule."  I 
thought these topics were covered by the OATT.  If so, we should reference that 
document instead of some vague reference to an applicable rate schedule. 

• Part e requires SPP to document maintenance requests and all data supporting those 
requests.  There is no requirement for retention of that material.  I think there should be. 

 
Section 2.1.4, Part d - references an "applicable rate schedule" when a better reference would be 
to the OATT.  Part e needs to address record retention. 
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Section 2.2.1 - Since the BOD is given authority to approve FERC filings I suggest the 
transmission owners or Members Committee retain some authority over FERC filings that affect 
transmission service revenue distribution. 
 
Section 2.3, (c) – Should “… the duty of SPP to use best efforts to maximize transmission 
service revenues associated with such transmission services” be included? Reliability 
concerns/limitations? 
 
 
SECTION 3 
 
Section 3.0, item g. - What does the phrase "or one acting under its authority" mean?  This 
sounds like there could be a TO acting under the authority of another TO? 
 
Section 3.1  - The lead sentence of this section grants SPP authority to order redispatch of 
generation if such generation directly affects the reliability and capability of the Electric 
Transmission System.  Since all generation affects reliability and capability of the transmission 
system, I think a better way to state this would be to change the word "directly" to "adversely".  
In addition, this section contains a vague reference to an appropriate rate schedule when a better 
reference would be to the OATT.  If there is no provision for redispatch compensation in the 
OATT, there should be. 
 
Section 3.4 - This section seems to conflict with Section 1.4 as it states that charges for use of 
the distribution system will be subject to a separate tariff or agreement.  Section 1.4 indicates that 
the distribution charge will be pursuant to the OATT. 
 
Section 3.6 - Do we need to define access? 
 
Section 3.8  - The new language in part a needs to be amended by inserting the following after 
the word "assessments":  ",OATT charges". 
 
Section 3.9 –  

• If non-TOs are participating in planning it seems we must post everything related to 
planning so it is all public.  It may be difficult post everything. 

• Define “coordinated operation” 
 
Section 3.10  - This is troubling since we don't know what pricing scheme may be in effect. 
   
 
SECTION 4 
 
Section 4.0 - I think it is time to revisit the termination language for TOs and non-TOs again.  
This can be addressed at our next conference call. 
 
Section 4.1.1 –  
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• The Atlantic City case made it clear that we did not have to obtain FERC approval to 

withdraw - this section still has that language which should be deleted. 
• Given the recent court orders concerning FERC and the need for 203 filings, we should 

remove the reference to getting FERC approval for withdrawal.  Also, section 4.2.4 states 
that withdrawal is subject to APPLICABLE federal approvals. 

 
Section 4.2.2(c)(d)(e) - The addition of these sections regarding the payment of any penalties 
and interest regarding SPP debt, %share of long-term obligations, and interest payments until 
maturity has become substantial particularly given the recent change in our administration cost 
obligations.  To require payment on all obligations including interest until maturity of debt 
without any requirement on SPP to mitigate this type of exposure is problematic.  Members do 
not have a say in the way SPP contracts for long-term obligations, so their should be a 
requirement placed upon SPP to mitigate member's exposure in its' contracting for debt and long-
term obligations.  Once a withdrawal request is made there should be some accounting of the 
true effects of a company's withdrawal with mitigation procedures. For example, if other 
members have joined after a debt obligation has been made or load under the tariff has increased 
then this should mitigate any burden placed on withdrawing members. 
 
 
SECTION 5 
 
Section 5.1 –  

• Need a new section "(c)" with parallel construction of section 5.1(b) for state regulatory. 
• We need to add a new part c to this section which deals with the state regulatory 

processes similar to that stated for FERC. 
 
Section 5.2 - The underlined phrase "in the organization" is vague.  I think it can be fixed by 
replacing "participating in the organization" with "adherence to this Agreement". 
 
Section 5.3 and 5.3, item c- what is the impact of changing Distribution Facilities to the defined 
term wrt this section? 
 
 
SECTION 6 
 

• Is there any due process?  Given 4.2.2 this seems severe without due process. 
• Same concern as Bylaw Section 2.1 and 2.3. 

 
 
SECTION 7 
 
 
SECTION 8 
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Section 8.2  - I was uncomfortable with this section before and I still am.  It says that even if a 
Member is required by law to assign the Membership Agreement, it cannot do so without Board 
approval.  As a practical matter, the law will rule on this point, not the Board but if we can fix it 
we should. 
 
Section 8.12 –  

• The universal right of the Board to modify the Membership Agreement is problematic. 
• I am opposed to this section as it gives the Board the unilateral right to modify the 

Membership Agreement. 
 
Section 8.13 - Since this document is being revised to be an agreement between a single member 
and SPP, the section on counterparts may no longer applicable. 
 
 
 
SECTION 9 
 
 
SECTION 10 
 
Section 10 - Effective date - Do you want these Bylaws to go into effect even if FERC does not 
recognize us as an ISO/RTO?   
 
 
SIGNATURE SECTION 
 
Witnessed section has a specific date for special conditions.  This should just be a blank. 
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SPP Bylaws 
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PREAMBLE 
 

• Is this Preamble necessary?  Not to be petty, but the recent change to the funding 
mechanism represents anything but evolutionary; in fact, that change was deliberately 
revolutionary. 

• Add: “The Board of Directors will ensure equity to all Members while also assuring the 
continuous adaptation to controlling conditions within these state values and principles.” 

 
 
SECTION 1 
 
Section 1.8 - I have a suggested rephrasing. (M. Desselle) 
 
Section 1.11 –  

• Is the Board to determine the number of Officers?  If not I would suggest the addition of 
a financial officer. 

• Need to determine if there will be officers other than those elected by the Board; if so, 
need to more clearly delineate duties in Section 3.4 

 
Section 1.12 - I have a suggested rephrasing. (M. Desselle) 
 
Section 1.13 - Should a phrase be added that SPP subject to the jurisdiction of the FERC upon 
ISO/RTO approval? 
 
Section 1.15 and 1.16 and throughout –  

• Why is Transmission (non-Transmission) owning member being changed to 
Transmission (non-transmission) owners? What do non-transmission owners own? 

• The definition of a TO is different from that in the Membership Agreement.  This is a 
continuing source of confusion for the members. 

• Definition of transmission owner: What if SPP has a newly formed ITC join having say 
300 miles of wire only?  Does the definition mean this ITC cannot be classified as a TO 
in SPP? What is the logic on the 500-mile distinction? 

• As I recall, we used the old designation to differentiate between Owners as defined in the 
by-laws and as used in the tariff.  I think we need to keep the differences. 

• We are customers or users not non-owners.  There is nothing in the structural changes 
which require that these definitions be changed. 

• The Transmission Definition Task Force (TDTF) has members who are trying very hard 
to include radials and facilities with a voltage as low as 34.5 kv in the definition of 
transmission. The TDTF could use guidance from the SPC on this, i.e. we wish to not 
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have differences between the transmission definition and that which is the criteria for 
being a Transmission Owner.  

 
 
SECTION 2 
 
Section 2.1 –  

• With respect to this section which identifies membership qualifications, does it matter 
what entities desire or recognize (last 2 sentences).  I suggest deleting the last two 
sentences.  

• In the list of qualifying entities, I think we should add IPP and NUG. 
 
Section 2.3 –  

• The consent to consolidate should require a vote of the members. 
• There is a phrase in the second sentence (which does not appear to be new language) that 

states,"... and consent to consolidation with another entity through any legal means.. 
Failure to comply ... will be considered a violation of these Bylaws and Member may be 
removed in accordance with the Removal of Members (provision) in the SPP Membership 
Agreement.  Such language suggests that AEP should have been "terminated" when we 
opposed and voted "No" to the MISO merger.  Such language could be construed to bind 
members in the future to similar efforts.  I suggest the phrase be stricken.    

• There is a phrase in the 2nd sentence that members are to "consent to consolidation with 
another entity".  I don't know what that means. 

 
Section 2.4 –  

• Similar concern as Section 2.3.  
• Part (a) requires a returning member to show that it paid any accrued financial obligation 

to SPP.  This means that if an exit fee was paid and that member begins taking service 
again under the OATT, it will be "double dipped" through the Schedule 1 charge.  It paid 
its obligation for debt and other costs and will now be required to help pay everyone 
else's obligation. 

 
Section 2.5 –  

• Do the bylaws need to discuss funding of the RCS? 
• This section is out of place within the document.  Do we need a defined term (i.e. 

Definition) of the RSC?  Do we need to detail the actions of the RSC (last sentence)? 
• I would like to see this section moved Section 5.0 which would be titled "Organizational 

Groups Advising the Board of Directors.  There are two, the RSC and the SPC.  All 
others fall into Section 6.0, Organizational Groups Reporting to the Board of Directors. 

• Line 3, delete “by each of the jurisdictions”  
• Line 9, insert “evaluating capacity” after “developing proposals” 

 
 
SECTION 3 
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Section 3.1 - "Working group" should be replaced by "Organizational Group". 
 
Section 3.3.1 –  

• Why is the Vice Chair elected by the members? 
• Language should parallel language in Section 6.6(d), which specifically states that the 

Operating Policy Committee leadership is elected by the members. 
• “The Chair of all Organizational Groups shall be nominated by the Nominating 

Committee for consideration and appointment by the Board of Directors” - Is this how 
this really works?  I thought staff got together and came up with a name.  

 
Section 3.3.2 - The 2nd sentence states that the Nominating Committee will review for 
appropriateness, Working Group representation.  It does not state when or how often that review 
will occur.  I think we need to add something here. 
 
Section 3.3.3 - Language should not be applicable to the Operating Policy Committee.  Further, 
why shouldn't filling a vacancy be consistent with Section 3.3.1? 
 
Section 3.4 –  

• We should expand part e to provide for market facilitation. 
• Add a duty, “serve as SPP’s representative before regulatory bodies, NERC, and in other 

public forums” 
• Need to clearly distinguish between duties of officer v. executive officer (if there are the 

two categories), particularly signature authorities (Finance Committee may also need to 
consider/oversee) 

• Need a succession/interim authority plan in case of incapacity of President or all 
executive officers 

 
Section 3.5 –  

• Why is Chair being capitalized when it is not a defined term? 
• All meetings should be open, except for very clearly and narrowly defined reasons. 
• All meetings should be open except for executive sessions of the Board.  The modified 

language suggesting that the Compliance, HR and FC Committees should not be open 
should be deleted. 

• The Finance Committee meetings should not be closed. 
• I disagree that the Finance Committee meetings are closed meetings. They are not now 

and should not be so going forward. 
• Why should the meetings of the finance committee be closed? The members need to 

know what is going on and have an opportunity to influence the decision. 
 
Section 3.8 - Should indicate the Operating Policy Committee. 
 
Section 3.9 –  

• The reference should be to the Operating Policy Committee not the Policy Committee. 
• Should indicate the Operating Policy Committee.  
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• Can we revise the 2/3s of the average ratio language in this section to something 

everyone can understand? 
• I don't understand why the last few sentences of this section were deleted. 
• The discussion of voting is unclear. 
• The "2/3 of the average ratio" language is confusing and should be reworded.  

 
Section 3.13.2 –  

• Suggest seven rather then six on the list 
• This list should be publicly available at all times 

 
Section 3.13.3(d) - I'm curious as to why we are adding this section. 
 
Section 3.14 - How are special meetings of the Members called? 
 
Section 3.15.1 - This section is for waivers of liability under the Bylaws and Criteria.  I think it 
should also apply to the OATT. 
 
Section 3.15.3 –  

• This section indemnifies SPP "to the maximum extent allowed by law" which doesn't 
make sense to me.  I understand how the law may set a minimum indemnification but I 
don't understand a maximum indemnification. Seem like the maximum is more a function 
of how much you want to pay in insurance premiums. 

• In part a, there is a distinction in the 2nd sentence about SPP employees, etc. acting in an 
official capacity and in any other capacity. I don't understand that distinction. 

 
Section 3.15.4 - The reference to "this section" should refer to a specific section number. 
 
Section 3.16 –  

• Who does the compliance staff report to?   
• Staff will do the compliance monitoring of Staff.  That seems a little strange but maybe 

it's kind of like a company's internal audit function.  I think we need some discussion 
around this issue.  We also need additional discussion on the penalties and/or sanctions 
contemplated by this section. 

• Part (b) - Access to data is an action not a responsibility. 
 
Section 3.17 –  

• Does FERC need to approve of the Market Monitor or just the Market Monitor 
procedures? 

• The devil is in the details when it comes to market monitoring.  There needs to be in 
place a well defined market monitoring plan that delineates the areas of responsibility for 
the monitor.  If the market monitor is an independent contractor, as it should be, then the 
market participants should have a say in the selection process.  An area that seems to be 
overlooked is the requirement that the market monitor also have the ability to review the 
market administrator to ensure that the actions of the administrator are consistent with the 
rules and the expectations of the stakeholders.  If it finds these actions are not appropriate 
then it should have the responsibility and authority to require corrective action. 
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• As in 3.16, we need discussion on the "development and execution of any enforcement 

mechanisms". 
• Items b. and g. - I don't think the Market Monitor should be assessing penalties, this is 

FERC's job. The Market Monitor should just monitor. 
• Item c. - The Market Monitor should also evaluate and recommend changes to the 

market rules (in addition to OATT and Criteria) 
• Need language addressing/providing authority of the function? (Compliance Committee?) 
• Should this section be “moved up” in the Bylaws, and/or be its own major section rather 

than a sub-section? 
 
 
SECTION 4 
 
Section 4.1 –  

• In part (i) of this section, there is penalty language that needs to be discussed. 
• We should ad a duty to this list requiring board members to serve on Organizational 

Groups. 
• Delete “other than those occurring in Executive Session”  
• Insert “(with only the Board of Directors in attendance)” after “Executive Session” 
• Insert two additional duties: 1) Remove and approve the re-entry of Members who have 

been removed. 2) Authorize all major contracts and debt instruments. 
• Part (h) – require unanimous vote to amend Bylaws 
• Given the statement regarding the straw vote, should we also more clearly state that the 

Board would act independently/in the best interests of SPP? 
 
Section 4.3 –  

• The use of "elected each year" makes it sound like the directors get a new three-year term 
each year. 

• The formula in part f needs some clarity. 
• Part (f) - the voting procedures are not clear.  
• Given the learning curve and importantly the need to develop the relationships that 

promote the consensus building type culture we wish to promote, I suggest that the term 
of office for the Directors be lengthened to 4 years, and also specify an age limit of 75  
(which is appropriate by today’s standards). 

 
Section 4.5 – As written, there is no stakeholder input into the election of interim directors; 
instead how about having the Nominating Committee nominate interim director who can be 
confirmed by BOD? 
 
Section 4.6.1 –  

• The waving of the 15-day notice should be a unanimous vote. 
• In addition to requiring the Members Committee and the RSC representative meet with 

the BOD, should there be a minimum number of members of the Members Committee be 
required in order to convene? 
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• I suggest the BOD not have the capability to waive the 15-day meeting notification. This 

could be abused to circumvent Members Committee participation. (Will this be overly 
constraining on urgent action issues?) 

• Notices of board meetings should be given to all stakeholders.  In addition, I'm not sure 
we want to permit telephone conferences. 

• Delete “except when in Executive Session” from the last sentence. 
• Insert “(with only the Board of Directors in attendance)” after “Executive Session” 
• Suggest that the notice provision cannot be waived if amendments to the Bylaws are 

being voted on 
 
Section 4.6.2 – Since BOD meetings can be called via telephone with one-day notice, would 
recommend Chair not be able to appoint Vice Chair, but instead may call a telephone meeting to 
elect. 
 
Section 4.6.3 –  

• Why limit the vote to paper ballot only?  
• I would propose the following change to the added language. "Directors must be present 

participants at a meeting to vote; no votes by proxy are permitted.  Voting will/may be by 
paper ballot or by voice.  If by paper ballot, only voting results will be recorded; 
individual votes will not be recorded."  This would handle a situation of a director 
participating by phone. 

• I have a problem with the need to shield the directors with secret ballots. 
• Insert “Voting for telephonic attendance at open Board of Directors meeting will be 

accomplished via email.” 
• Should more clearly delineate exactly who will collect and tally ballots at meetings, and 

that it should be done immediately and publicly to assure integrity of the vote 
 
Section 4.6.4 - This section states that the Membership determines compensation for the 
Directors.  Is that done at the annual meeting of members?  If so, how? 
 
Section 4.6.5 –  

• Do we need to include compliance to match language in 3.5? 
• The reasons for an executive session should be very clearly and narrowly defined.  
• Again, HR and financial matters should not be conducted in executive session. Such 

meetings should be open. 
• Reasons for executive session should be tightened. If “legal matters” refers to a lawsuit or 

its potential, then we need to be this specific. “Financial matters” is much too broad. 
• Allowing executive sessions for "financial" matters is too broad.  We need more specific 

language than that. 
• Insert “the Members Committee” in the phrase in parentheses. 

 
 
SECTION 5 
 
Section 5 –  
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• Heading misspelled.  
• Are proxies allowed for members of the Members Committee? 
• Should there not be a Chair and Vice Chair of the Members Committee? 

 
Section 5.1 (a) – change “all” to “policy” in front of “actions” 
 
Section 5.2.2 - This section a representative on the Members Committee must be the same 
person as an entities representation to the Membership.  I disagree with this restriction. 
 
Section 5.3 - 

• Part (c) - which deals with election of representatives to the SPC.  It appears to be an 
open election in that all members vote on the TO to fill a vacancy or on a Non-TO 
position.  I think we would have far better and fairer representation if vacancies were 
filled only by the Membership category at issue. 

• Part (e) - Election to the members to the Members Committee should be elected by the 
segment they represent. 

 
Section 5.4 –  

• The Membership should be promptly notified of any removal of a Member 
• Members should only be able to remove fellow Members from their own sector? 

 
Section 5.5 – The interim rep should have to come from the same sector 
 
Section 5.6.1 – delete, “which shall meet at least three times per calendar year and additionally 
upon the call of the Chair of the Board of Directors” from the first sentence. 
 
 
SECTION 6 
 
Section 6 - All committees refer to quorum but I don't know where quorum is defined for 
committees. (I'm sure I just missed it.) 
 
Section 6.1 –  

• Again this section is inconsistent with Section 6.6(d).  An alternative could be that the 
members elect the Chair and Vice -Chair subject to the Boards approval.  

• Suggest (g), (j), (k), and (m) should follow (n) 
• Add statements outlining the responsibilities for State oriented opinions, and market 

management and orientation 
 
Section 6.2 –  

• States that the SPC is comprised of "seven" members.  Does not match the description. 
• Why are the members of the SPC selected by the member and then elected by the Board? 
• Why is it proposed that the chair and vice chair of the SPC be restricted to the 2 board 

members when that is not true of the other committees?  Perhaps a better question would 
be: Why are the board members chairing all of the committees? 
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• This section as well as 6.3, 6.4, 6.5 and 6.6 are set up so that the Board of Directors and 

the Members Committee appoint representatives to the other committees.  I don't 
understand how this can work.  How will it be handled if there is a dispute between the 
two groups? 

• I think we could eliminate parts h and i 
• The SPC is overloaded with tasks and in my view we need more checks and balances. I 

would propose that all matters relating to corporate governance and Board of Director 
performance and processes be split off and assigned to the Nominating Committee which 
I would rename:  the  "Nominating and Governance Committee". I would also add two 
members of the Board (the Chair and one other). 

• Maintain representation as proposed, but Chair should be a TO rep and Vice Chair a non-
TO rep 

• Part (d) – revise to read: “Develop and recommend iteratively to the Board of Directors 
mission and vision statement and accompanying goals and objectives which have 
relevant currency.” 

 
Section 6.3 (HR committee) –  

• It seems the new list of duties does not cover all aspects of the old list such as the details 
of the employee plan, eligibility, etc. 

• Add as duties: 1) “Approve and monitor SPP staffing plan and staffing structure to ensure 
it accomplishes organizational mission”; 2) “Maintain current job description for 
President and conduct an annual evaluation of performance.” 

 
Section 6.4 –  

• Compliance Committee should include more than just independent directors, for instance. 
It should also include SPP Staff and Operating Policy Committee representation. 

• Part b describes one of the duties of the CC as "independently reviewing related 
activities of the Staff".  What are the related activities contemplated here?  Wouldn't be 
better to just list them? 

• I think part d should be eliminated or modified in a way that would fix the "unclear 
enforcement" language. 

• Committee should also include a TO rep and a Non-TO rep; these should rotate annually 
and among the sectors within the categories; the President should appoint a replacement 
in the event of a conflict on a particular matter 

 
Section 6.5 – Add duties: 1) “Develop policies for management of debt financing and for long-
term contracting”; 2) “Monitoring the methodology for cost recovery too ensure continuing 
equity for Members.” 
 
Section 6.6 –  

• Why are the members of the NC selected by the member and then elected by the Board? 
• What was the intent of the language in the first Paragraph intended to mean? 
• The lead paragraph in this section states that the President will Chair the NC.  In addition, 

the Chair of the Board will serve as a committee member.  This implies that the President 
cannot become the Chair of Board.  If we agree with that, we should say so in these 
Bylaws. 
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• Part (d) - Election of leadership of the Operation Policy Committee is not consistent with 

other sections. 
 
 
SECTION 7 
 
Section 7.0 - Who recommends representatives to the Board? 
 
 
SECTION 8 
 
Section 8.1 – Add discussion of capital budgets and debt management 
 
Section 8.4  - The 3rd sentence of this section indicates that SPP's costs are significant because 
of regional security (sic) coordination and the provision of transmission service.  First, change 
security to reliability and second, we need to recognize the significance of the market 
development costs. 
 
Section 8.5 - Why is there not a financial officer? 
 
 
SECTION 9 
 
Section 9.0 –  

• Should changes to the allocation of cost among (8.2, 8.3, 8.4) members require a vote of 
the members? 

• I suggest "Section 5.0 Members Committee" be added to the sections that may not be 
changed by the BOD. 

• Specific notice to the Membership should be required when amendments to the Bylaws 
will be voted on 
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SECTION 1 
 
Section 1.5 - says this will be effective whether approved by FERC or not. Since the existing 
membership agreement is on file with FERC I don't think we can do this before FERC approves. 
 
Section 1.11 - Definition of Non-TO needs to be consistent with Bylaws Section 1.16. 
 
Section 1.19 –  

• Should change "it owns" in last sentence to "the Transmission Owner owns" so there is 
no question of who "it" refers to TO or SPP.  Same comment for 2.2.1(d) and I suspect 
we have other unclear "it"s. There are an increasing number of "it"s in this draft and 
could pose a problem later on. 

• Definition of TO needs to consistent with Bylaws Section 1.15 
 
Section 1.20 - should say this refers to SPP OATT since individual companies still have OATTs 
 
 
SECTION 2 
 
Section 2.1.1. - The last sentence of part a in this section reads: "SPP shall not operate or direct 
the operation of the Tariff Facilities except in its role as Reliability Coordinator."  Does this 
somehow limit SPP's authority to direct operation in its role as an RTO/ISO? 
 
Section 2.1.3 – 

• In prior ISO/RTO discussions, I recall lengthy debates as to whether the SPP should 
"coordinate" or "approve" transmission maintenance schedules. I thought we got to the 
point where we agreed that the RTO must "approve" these schedules. I cannot find the 
word approve in this section and believe this is authority the RTO must have. 

• This entire section deals with transmission maintenance; however, the lead sentence 
refers to Tariff Facilities which would include Distribution Facilities (see Section 1.17). I 
think the reference in the lead sentence to Tariff Facilities should be to the Electric 
Transmission System which excludes Distribution Facilities (see Section 1.6). 

• There are references in parts c and d of this section to "applicable rate schedule."  I 
thought these topics were covered by the OATT.  If so, we should reference that 
document instead of some vague reference to an applicable rate schedule. 

• Part e requires SPP to document maintenance requests and all data supporting those 
requests.  There is no requirement for retention of that material.  I think there should be. 

 
Section 2.1.4, Part d - references an "applicable rate schedule" when a better reference would be 
to the OATT.  Part e needs to address record retention. 
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Section 2.2.1 - Since the BOD is given authority to approve FERC filings I suggest the 
transmission owners or Members Committee retain some authority over FERC filings that affect 
transmission service revenue distribution. 
 
Section 2.3, (c) – Should “… the duty of SPP to use best efforts to maximize transmission 
service revenues associated with such transmission services” be included? Reliability 
concerns/limitations? 
 
 
SECTION 3 
 
Section 3.0, item g. - What does the phrase "or one acting under its authority" mean?  This 
sounds like there could be a TO acting under the authority of another TO? 
 
Section 3.1  - The lead sentence of this section grants SPP authority to order redispatch of 
generation if such generation directly affects the reliability and capability of the Electric 
Transmission System.  Since all generation affects reliability and capability of the transmission 
system, I think a better way to state this would be to change the word "directly" to "adversely".  
In addition, this section contains a vague reference to an appropriate rate schedule when a better 
reference would be to the OATT.  If there is no provision for redispatch compensation in the 
OATT, there should be. 
 
Section 3.4 - This section seems to conflict with Section 1.4 as it states that charges for use of 
the distribution system will be subject to a separate tariff or agreement.  Section 1.4 indicates that 
the distribution charge will be pursuant to the OATT. 
 
Section 3.6 - Do we need to define access? 
 
Section 3.8  - The new language in part a needs to be amended by inserting the following after 
the word "assessments":  ",OATT charges". 
 
Section 3.9 –  

• If non-TOs are participating in planning it seems we must post everything related to 
planning so it is all public.  It may be difficult post everything. 

• Define “coordinated operation” 
 
Section 3.10  - This is troubling since we don't know what pricing scheme may be in effect. 
   
 
SECTION 4 
 
Section 4.0 - I think it is time to revisit the termination language for TOs and non-TOs again.  
This can be addressed at our next conference call. 
 
Section 4.1.1 –  
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• The Atlantic City case made it clear that we did not have to obtain FERC approval to 

withdraw - this section still has that language which should be deleted. 
• Given the recent court orders concerning FERC and the need for 203 filings, we should 

remove the reference to getting FERC approval for withdrawal.  Also, section 4.2.4 states 
that withdrawal is subject to APPLICABLE federal approvals. 

 
Section 4.2.2(c)(d)(e) - The addition of these sections regarding the payment of any penalties 
and interest regarding SPP debt, %share of long-term obligations, and interest payments until 
maturity has become substantial particularly given the recent change in our administration cost 
obligations.  To require payment on all obligations including interest until maturity of debt 
without any requirement on SPP to mitigate this type of exposure is problematic.  Members do 
not have a say in the way SPP contracts for long-term obligations, so their should be a 
requirement placed upon SPP to mitigate member's exposure in its' contracting for debt and long-
term obligations.  Once a withdrawal request is made there should be some accounting of the 
true effects of a company's withdrawal with mitigation procedures. For example, if other 
members have joined after a debt obligation has been made or load under the tariff has increased 
then this should mitigate any burden placed on withdrawing members. 
 
 
SECTION 5 
 
Section 5.1 –  

• Need a new section "(c)" with parallel construction of section 5.1(b) for state regulatory. 
• We need to add a new part c to this section which deals with the state regulatory 

processes similar to that stated for FERC. 
 
Section 5.2 - The underlined phrase "in the organization" is vague.  I think it can be fixed by 
replacing "participating in the organization" with "adherence to this Agreement". 
 
Section 5.3 and 5.3, item c- what is the impact of changing Distribution Facilities to the defined 
term wrt this section? 
 
 
SECTION 6 
 

• Is there any due process?  Given 4.2.2 this seems severe without due process. 
• Same concern as Bylaw Section 2.1 and 2.3. 

 
 
SECTION 7 
 
 
SECTION 8 
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Section 8.2  - I was uncomfortable with this section before and I still am.  It says that even if a 
Member is required by law to assign the Membership Agreement, it cannot do so without Board 
approval.  As a practical matter, the law will rule on this point, not the Board but if we can fix it 
we should. 
 
Section 8.12 –  

• The universal right of the Board to modify the Membership Agreement is problematic. 
• I am opposed to this section as it gives the Board the unilateral right to modify the 

Membership Agreement. 
 
Section 8.13 - Since this document is being revised to be an agreement between a single member 
and SPP, the section on counterparts may no longer applicable. 
 
 
 
SECTION 9 
 
 
SECTION 10 
 
Section 10 - Effective date - Do you want these Bylaws to go into effect even if FERC does not 
recognize us as an ISO/RTO?   
 
 
SIGNATURE SECTION 
 
Witnessed section has a specific date for special conditions.  This should just be a blank. 
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