Southwest Power Pool
NOMINATING TASK FORCE
January 4, 2000 Meeting Minutes
Dallas Love Field Airport Conference Center — El Paso Room

Agenda Item 1 — Introduction-Non-Stakeholder Director Nominations & Election
John Marschewski noted that SPP Chair Gary Voigt had asked that Bob Zemanek chair
the Nominating Task Force (NTF). As such, Bob called the meeting to order at 9:48
a.m. NTF members present were Bob Zemanek (CSW), J. M. Shafer (WEFA), Mike
Deihl (SWPA), Dave Christiano (SPRM), Kim Casey (Dynegy), Stephen Parr (KEPCo),
and John Marschewski and Nick Brown (SPP Staff).

Agenda Item 2 — Review Bylaws-Transition, Qualifications, Election

Nick Brown referred to the last sentence of Section 9.0 of SPP’s new Bylaws requiring a
process to commence for the nomination of non-stakeholder directors for election to the
board at a Meeting of Members held just prior to the May 2000 meeting of the Board of
Directors. Nick stated that this represents the enabling legislation for the NTF. The
NTF then reviewed requirements of Bylaws Section 4.2 on the composition,
gualifications and election process.

Nick then mentioned that the approved budget contains $200,000 for a search process
to be managed by the NTF. Nick also stated that the Staff would like direction from the
NTF on the compensation structure for the non-stakeholder directors. The approved
budget contains $180,000 (maximum of $30,000 per director) and $42,000 for travel
expense reimbursement.

The NTF discussed the need to focus on cultural diversity and recognition that these
non-stakeholder directors would be complementing the utility expertise of the
stakeholder directors. The NTF also recognized that these non-stakeholder directors
would be eligible for election to the Midwest ISO board if SPP combines with this
organization in the future.

Agenda Item 3 — Review Russell Reynolds Associates Search Quote

Nick then reported on an initial price quote submitted by Russell Reynolds Associates to
locate potential director candidates. Nick stated that the firm supported NERC’s search
process and that he asked for the rough estimate to provide information to the NTF.
Based on the initial quote, overall costs would exceed $300,000 to locate all six
directors.

Agenda Item 4 — Discuss & Determine Method(s) of Identifying Nominees
Following lengthy discussion, the NTF asked Nick to contact the search firm to
determine if adequate, but less expensive service options can be negotiated. The NTF
also asked that members be asked to contact potential candidates and have interested
parties provide relevant information to the Staff.

Agenda Item 6 — Review SPP Directory & Determine Leadership
Recommendations

Nick then referred to Section 3.3 of SPP’s Bylaws stating that leadership terms of all
organizational groups coincide with the term of the SPP chair and the positions are
appointments made by the Board of Directors. With the new chairmanship of Gary
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Voigt, John asked the NTF to review draft copies of the SPP Directory and NERC
organizational group representation by SPP members and make a recommendation to
the Board of Directors. John stated that Staff knew of no reason for changes at the
working group or task force level. John also stated that the Engineering & Operating
Committee (EOC) chair and vice chair (Mel Perkins and Dick Dixon) were previously
completing un-expired terms from their predecessors and they and Staff believed it best
to maintain their roles for the next two years. As chair of the EOC, Mel Perkins also
serves as SPP’s representative to the NERC Adequacy Committee.

Nick stated that Max Sherman had completed the one and only term he had agreed to
serve as chair of the Commercial Practices Committee and that previous vice chair,
Trudy Harper, was primed and ready to lead this group. Nick stated that a vice chair
was needed and he also suggested that, because Trudy was already an at-large
member of NERC’s Market Interface Committee, the CPC vice chair serve as SPP’s
representative to the NERC Market Interface Committee. SPP’s current representative,
Lydia Vollmer was appointed to this position prior to CPC formation. The NTF discussed
several candidates and asked Staff to make contact to determine willingness to serve.

Agenda ltems 5, 7 & 8 — Set Schedule of Activities, Review Action Items &
Assignments, and Future Meeting Schedule
During the meeting the NTF agreed to the following:
¢ Nick Brown will distribute meeting minutes by Wednesday, January 5, 2000;
¢ John Marschewski and Nick Brown will distribute a request to the membership by
January 5, 2000 to contact potential candidates and have interested parties
provide relevant information to the Staff by Monday, January 24, 2000;
¢ Nick Brown will contact Russell Reynolds Associates as soon as possible to
determine if adequate, but less expensive service options can be negotiated;
o The NTF will meet via conference call on Wednesday, February 2, 2000 from 10
a.m. until noon to discuss results of the above action items;
e The NTF will hold interviews with finalist candidates tentatively scheduled for
February 29 and March 1 at the D/FW Airport Hyatt Hotel;
o The NTF will tentatively hold its final meeting on the nominations process on
Tuesday, April 4, 2000 from 11 a.m. until 2 p.m. in Tulsa, OK;
¢ Nick Brown will contact NTF nominees for CPC vice chair and NERC MIC
representative as soon as possible to determine willingness to serve.

With no further business, Bob adjourned the meeting at 12:10 p.m.

Respectfully Submitted,
Nicholas A. Brown, NTF Secretary



