
Southwest Power Pool 

HUMAN RESOURCES COMMITTEE MEETING 

February 24, 2010 
 

Via Teleconference 

 
 

• Summary of Action Items • 
 

1. Approved minutes of the January 19, 2010 meeting. 

2. Amended and approved a “termination by Employee/Employer for Cause” amendment to the 
457(f) plan. 

 
• Summary of Follow-Up Items • 

 

1. Committee requested staff present a report at the April 26, 2010 meeting on the self-funded 
medical plan trust, funding and disbursement procedures. 
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Southwest Power Pool 

HUMAN RESOURCES COMMITTEE MEETING 

February 24, 2010 

Via Teleconference 
 

•  M I N U T E S  •  
 

Agenda Item 1 – Call to Order 
Phyllis Bernard called the meeting to order at 2:05 pm, CST, on February 24, 2010. The following 
members were in attendance: 
 Ms. Phyllis Bernard, Chair  Director 

Mr. Larry Altenbaumer   Director 
Ms. Trudy Harper   Tenaska 

 Mr. Mike Palmer   Empire District Electric Company 
 Mr. Noman Williams   Sunflower Electric Power Corporation 
 
Southwest Power Pool staff in attendance:   
 Mr. Tom Dunn  
 Mr. Nick Brown 
 Ms. Stacy Duckett 
 Ms. Malinda See 
   
Guests in attendance: 
 Mr. Jim Eckleberger, SPP Director, and Chair of the Board 

Mr. Josh Martin, SPP Director 
Mr. Craig Westbrook 

 
Agenda Item 2 – Approval of Minutes  
The minutes of the January 19, 2010 meeting were reviewed.  Phyllis Bernard moved to amend the 
minutes, under “Agenda Item 4”, with the following sentence:  “Phyllis Bernard requested that the 
Committee consider having the SPP Internal Audit staff regularly review procedures for funding and 
disbursements of the employee benefit funds under the purview of the HRC.”  Larry Altenbaumer moved 
the minutes be approved with the amendment.  The motion was seconded by Mike Palmer and approved 
via unanimous voice vote. 
 
Agenda Item 3 – 457(f) Plan Amendment 
SPP staff reviewed a proposed amendment to the plan to include a “termination by employer without 
cause” and “termination by employee for good cause” clause.  The committee addressed concerns raised 
by SPP Directors of the wording of the amendment.  SPP staff highlighted circumstances where a 
participant under the plan may be arrested and, prior to conviction, SPP may desire to disassociate itself 
from the participant and the potential for SPP to be required to immediately vest the individual at 
termination and be required to distribute funds to the individual under the 457(f) plan.  The Committee 
acknowledged an understanding of this risk.   Noman Williams moved to remove the word “arrest” from 
Section 2.04 (b).  The motion was seconded by Larry Altenbaumer and approved via unanimous voice 
vote. 

Larry Altenbaumer moved to remove (c) and (d) from Section 2.05.  The motion was seconded by Mike 
Palmer and approved via unanimous voice vote. 

Stacy Duckett and Craig Westbrook, as counsel for SPP, approved the changes to the amendment. 

 
Agenda Item 4 – Other Items 
There were no other items discussed. 
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Agenda Item 5 – Future Meetings and Agendas 
Future meeting dates are: 

 April 26, 2010 – Oklahoma City, OK 
o Review SPP Benefit Program 
o Review SPP Compensation Plans 
o Review 2009 Performance Compensation Process/payout 
o Review HRC Scope 

 July 19 and 20, 2010 – Little Rock, Arkansas (Planning Retreat) 
o Follow up on SPP Benefit Plans 
o Follow up on Compensation Plans 
o Approve 2011 Meeting schedule and agendas 
o Investment Manager Meeting 

 Review Investment Policy Statements 
 Review/evaluate investment manager performance 
 Approve 2010 funding levels for retirement and merit plans 

 October 25, 2010 – Tulsa, Oklahoma 
o Review training and development programs 
o Review committee effectiveness 

 
 
Agenda Item 6 - Adjourn 
Phyllis Bernard adjourned the meeting at 2:25 pm. 
 
 
 
Respectfully Submitted, 
 
 
 
 
 
 
 
Thomas P. Dunn 
Secretary 



 

Southwest Power Pool, Inc. 
HUMAN RESOURCES COMMITTEE MEETING 

February 24, 2010 
Via Teleconference 

866-727-4079 

Participant Code:  5753688 

 
•  A G E N D A  •  

2:00 – 3:00 pm (Central Standard Time) 
 
1. Call to order ...................................................................................................................... Phyllis Bernard 

2. Approval of Minutes .......................................................................................................... Phyllis Bernard 

3. 457(f) Plan Amendment (Action Item)   ................................................................................. Tom Dunn 

Discuss concerns on proposed changes to the 457(f) plan 

4. Other Items ........................................................................................................................................... All 

5. Future Meetings .................................................................................................................................... All 

6. Adjourn ............................................................................................................................. Phyllis Bernard 

 

Relationship-Based  •  Member-Driven  •  Independence Through Diversity 

Evolutionary vs. Revolutionary  •  Reliability & Economics Inseparable 



Southwest Power Pool 

HUMAN RESOURCES COMMITTEE MEETING 

January 19, 2010 
 

Love Field Conference Center 

Dallas, Texas 
 

 
• Summary of Action Items • 

 
1. Approved minutes of the October 26, 2009 meeting. 

2. Approved a “termination by Employee/Employer for Cause” amendment to the 457(f) plan. 

3. Approved a recommendation establishing a trust, funded by employee medical premiums, to pay 
employee medical claims, and authorized Tom Dunn to select a trustee. 

4. Approved a recommendation for 2009 SPP Performance Compensation Plan funding. 

 
• Summary of Follow-Up Items • 

 

1. Committee requested staff present a report at the April 26, 2010 meeting on the self-funded 
medical plan trust, funding and disbursement procedures. 
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Southwest Power Pool 

HUMAN RESOURCES COMMITTEE MEETING 

January 19, 2010 

Love Field Conference Center 
Dallas, Texas 

 
•  M I N U T E S  •  

 
Agenda Item 1 – Call to Order 
Phyllis Bernard called the meeting to order at 10:00 am, CDT, on January 19, 2010. The following 
members were in attendance: 
 Ms. Phyllis Bernard, Chair  Director 

Mr. Larry Altenbaumer   Director 
Mr. Darrell Dorsey   Board of Public Utilities, Kansas City, KS 
Ms. Trudy Harper   Tenaska 
 
 

The following members were in attendance via conference telephone: 
 Mr. Mike Palmer   Empire District Electric Company 
 Mr. Noman Williams   Sunflower Electric Power Corporation 
 
Southwest Power Pool staff in attendance:   
 Mr. Tom Dunn  
 Ms. Malinda See 
 Mr. Nick Brown 
  
Guests in attendance: 
 Mr. Harry Skilton, SPP Director 
 
Agenda Item 2 – Approval of Minutes  
The minutes of the October 26, 2009 meeting were reviewed.  Trudy Harper moved the minutes be 
approved as written.  The motion was seconded by Darrell Dorsey and approved via unanimous voice 
vote. 
 
Agenda Item 3 – 457(f) Plan Amendment 
SPP staff reviewed a proposed amendment to the plan to include a “termination by employer without 
cause”  and “termination by employee for good cause” clause.  As instructed by the committee at the 
October 26, 2009 meeting, staff conducted a review of the proposed amendment with both internal and 
external SPP legal counsel concerning the wording and implications of the amendment.  Both internal and 
external legal counsel recommended adopting the proposed amendment.  Darrell Dorsey moved that the 
amendment be approved as written.  The motion was seconded by Larry Altenbaumer and approved via 
unanimous voice vote. 

 
Agenda Item 4 – Establishment of trust for Employee Medical Plan 
This item was added to the agenda the morning of the meeting.  SPP staff led a discussion concerning 
the benefits of establishing a trust, funded by monies from employee pay as medical premiums, to make 
payments for employee medical claims.  As a general rule, employee benefit plans require employee 
contributions become assets of the plan as soon as administratively feasible after the time when the 
contributions can be segregated from the assets of the employer.  SPP’s benefits counsel recommended 
the establishment of a trust to hold employee contributions towards the healthcare plan.  Staff presented 
the committee with a formal recommendation establishing a trust and authorizing SPP’s CFO to select a 
trustee for this plan.  Larry Altenbaumer moved the recommendation be approved.  The motion was 
seconded by Mike Palmer and approved via unanimous voice vote.  As an action item, the committee 
requested staff present a report at the April 26, 2010 meeting on the self-funded medical plan trust, 
funding and disbursement procedures. 

Agenda Item 2  Page 2 of 4 



 
 

Southwest Power Pool Human Resources Committee Minutes 
January 19, 2010 

Agenda Item 2  Page 3 of 4 

 
 
Agenda Item 5 – Officer Compensation Process  
Nick Brown discussed his plan and philosophy in establishing SPP officer compensation.  Nick is 
responsible for setting salary, performance compensation, and merit pay for the officer team.  Nick seeks 
input from the Human Resources Committee and the SPP Board concerning officer performance, and 
then establishes the compensation for individual officers.  Nick will work with the HRC on a more focused, 
formal approach to setting officer compensation and will solicit feedback from SPP Directors and the HRC 
which he will review with the SPP Chairman of the Board. 
 
The committee adjourned to executive session to discuss 2010 SPP officer compensation with Nick. 
 
Agenda Item 6 – 2009 Performance Compensation 
SPP staff presented its analysis and recommendation for 2009 Performance Compensation Plan funding.  
The committee reviewed cost control, stakeholder satisfaction and operational effectiveness for SPP.  In 
addition, the committee reviewed SPP corporate achievements and challenges.  Darrell Dorsey moved 
the recommendation be amended to fund the 2009 Performance Compensation Plan with 14.3% of base 
salaries paid in 2009.  The motion was seconded by Larry Altenbaumer and approved via unanimous 
voice vote.  
 
Agenda Item 7 – 401(K) Employee Advisory Group 
Malinda See reported that SPP is in the process of selecting employees to serve on this group.  There 
were thirty-two employees who volunteered for eight spots.  The volunteers were asked to submit 
additional information to Malinda on their interest in serving on the group.  The group will be finalized and 
will conduct their first meeting in February 2010. 

 
Agenda Item 8 – 2010 Compensation Survey 
Malinda See reported that a comprehensive compensation survey will be conducted in 2010.  A request 
for proposal is currently being developed and will be extended to national providers.  The delivery of a 
final report will be presented to the HRC at their planning meeting in July 2010. 
 
Agenda Item 9 – Future Meetings and Agendas 
Future meeting dates are: 

 April 26, 2010 – Oklahoma City, OK 
o Review SPP Benefit Program 
o Review SPP Compensation Plans 
o Review 2009 Performance Compensation Process/payout 
o Review HRC Scope 

 July 19 and 20, 2010 – Little Rock, Arkansas (Planning Retreat) 
o Follow up on SPP Benefit Plans 
o Follow up on Compensation Plans 
o Approve 2011 Meeting schedule and agendas 
o Investment Manager Meeting 

 Review Investment Policy Statements 
 Review/evaluate investment manager performance 
 Approve 2010 funding levels for retirement and merit plans 

 October 25, 2010 – Tulsa, Oklahoma 
o Review training and development programs 
o Review committee effectiveness 

 
Agenda Item 10 – SPP President Performance Review and Compensation 
The committee adjourned to executive session to discuss the 2009 SPP President performance and 2010 
compensation. 
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Agenda Item 11 - Adjourn 
Phyllis Bernard adjourned the meeting at 4:00 pm. 
 
 
 
 
Respectfully Submitted, 
 
 
 
 
 
 
 
Thomas P. Dunn 
Secretary 
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SOUTHWEST POWER POOL, INC.  
DEFINED BENEFIT SUPPLEMENTAL RETIREMENT PLAN 

 
 

INTRODUCTION 
 
 

Southwest Power Pool, Inc. hereby establishes this Southwest Power Pool, Inc. 
Supplemental Retirement Plan, effective January 1, 2008.  A portion of this plan is designed to 
qualify as an eligible deferred compensation plan pursuant to section 457(b) of the Internal 
Revenue Code. The balance is intended to be a deferred compensation plan governed under 
Section 457(f) of the Internal Revenue Code. 
 

This Plan is an unfunded plan maintained by a tax-exempt organization primarily for the 
purpose of providing deferred compensation for a select group of management or highly 
compensated employees, and therefore, is intended to be exempt from the participation, vesting, 
funding and fiduciary requirements of Title I of ERISA.  

 
  Excerpts from ARTICLE 2 

 
BENEFITS 

Section 2.04 Termination by Employer for Cause. For purposes of this Plan, an 
Employee shall be considered to have been terminated for Cause in the event of termination for 
any of the following reasons:   

  (a) The commission of any act of dishonesty by Employee, which relates to or 
impacts Employer as determined by Employer; 

 
  (b) Employee's arrest, conviction or entry of a guilty plea or plea of no contest 

to a misdemeanor or felony, other than a minor traffic offense, whether or 
not affecting Employer; 

 
  (c) The willful breach or neglect of duty by Employee in the course of his 

employment, or in the case of habitual and continuous neglect of his duties 
as reasonably required and as outlined in the job description prepared by 
Employer and provided to Employee from time to time (or in an 
employment agreement between the parties); 

 
  (d) The commission of any act or any conduct involving fraud, moral 

turpitude, gross negligence, or conduct that is unprofessional, unethical, or 
detrimental to the reputation, character, and standing of Employer, or that 
could have an adverse impact on the reputation, character, and standing of 
Employer in the community. 
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A termination for Cause under (c) above shall not occur unless and until there shall have 

been delivered to Employee notice at least 20 days in advance, specifying the particulars of the 
circumstances, and giving Employee the opportunity to correct his performance. In the event that 
Employee corrects his performance, and a subsequent breach occurs as described in 
subparagraph (c) above, then Employer shall deliver to Employee a subsequent notice at least 20 
days in advance, specifying the particulars of the circumstances, and giving Employee the 
opportunity to correct.   

Section 2.05 Termination by Employee for Good Reason. For purposes of this Plan, an 
Employee shall be considered to have terminated for Good Reason in the event of termination 
for any of the following reasons:   

(a) Material diminution in Employee’s base compensation; 

(b) Material diminution in Employee’s authority, duties or responsibilities; 

 (c) Material diminution in the authority, duties or responsibilities of the supervisor to 
whom the Employee is required to report, including a requirement that Employee report to a 
corporate officer or employee instead of reporting directly to the Board of Directors; 

(d) Material diminution in the budget over which the Employee retains authority;   

(e) Material change in the geographic location in which the Employee may perform 
services; or  

(f) Any action or inaction that constitutes a material breach of the terms of an 
employment agreement between Employer and Employee. 

A termination for “Good Reason” shall not occur until Employer has received thirty (30) 
days written notice and Employer has been provided an opportunity “to cure” or otherwise 
resolve any “Good Reason” occurrences as set forth above.  Such notice to cure shall be 
provided no later than six (6) months from the initial existence of such Good Reason.   

   
Section 2.06. Elective Contributions. Elective contributions may not be made to this 

Plan.  

 



 

Southwest Power Pool, Inc. 
HUMAN RESOURCES COMMITTEE  

Future Meetings and Agendas 
 
January 18, 2011 (Tuesday) 
Location: Dallas, TX – Love Field Conference Center 
Agenda Items: 

• Approve funding for 2010 Performance Compensation Plan 
• Review SPP President 2010 performance and propose 2011 compensation 

 
April 26, 2010 (Monday) 
Oklahoma City, OK 
Agenda Items: 

• Review SPP Benefits Program  
• Review SPP Compensation Plans 
• Review 2009 Performance Compensation Process/payout 
• Review HRC Scope 

 
July 19 & 20, 2010 (Monday & Tuesday) 
HRC Planning Retreat  
Little Rock, Arkansas 
Strategic HR Planning Session 

• Follow up on SPP Benefit Plans 
• Follow up on Compensation Plans 
• Review results of 2010 Compensation Survey 
• Approve 2011 Meeting schedule and agendas 
• Investment Management Meeting 

 Review Investment Policy Statements 
 Review/evaluate investment manager performance 
 Approve 2010 funding levels for retirement plans 

 
October 25, 2010 (Monday) 
Tulsa, Oklahoma 
Agenda Items: 

• Review training and development programs 
• Review HR Committee effectiveness 
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