
 

 
January 15, 2014 

 
 
The Honorable Kimberly D. Bose 
Secretary 
Federal Energy Regulatory Commission 
888 First Street, N.E. 
Washington, D.C.  20426 

Re: Southwest Power Pool, Inc., Docket No. ER14-____ 
Submission of Revisions to Bylaws 

Dear Secretary Bose: 

Pursuant to section 205 of the Federal Power Act (“FPA”), 16 U.S.C. § 824d, 
and Part 35 of the Regulations of the Federal Energy Regulatory Commission 
(“Commission”), 18 C.F.R.  Part 35, Southwest Power Pool, Inc. (“SPP”), as 
authorized by its Board of Directors, submits revisions to its Bylaws1 intended to 
clarify the voting process for Corporate Governance Committee vacancies and to 
update the definition of the term “Net Energy for Load”, which is applied solely in 
the calculation of a Member’s share of SPP’s financial obligations upon withdrawal 
or termination from SPP.  SPP requests an effective date of March 16, 2014 for the 
revisions proposed in this filing.   

I. BACKGROUND 
 

A. SPP 

SPP is a Commission-approved Regional Transmission Organization 
(“RTO”).2  It is an Arkansas non-profit corporation with its principle place of 
business in Little Rock, Arkansas.  SPP has 75 Members, including 14 investor-
owned utilities, 11 municipal systems, 13 generation and transmission cooperatives, 4 
state agencies, 11 independent power producers, 12 power marketers and 10 
independent transmission companies. As an RTO, SPP is a transmission provider 
currently administering transmission service over portions of Arkansas, Kansas, 

                                                 
1  Southwest Power Pool, Inc., Bylaws, First Revised Volume No. 4 (“Bylaws”). 
2  Southwest Power Pool, Inc., 109 FERC ¶ 61,009 (2004), order on reh’g, 110 FERC ¶ 

61,137 (2005).  
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Louisiana, Missouri, Nebraska, New Mexico, Oklahoma and Texas serving more than 
6 million households in a 370,000 square-mile area.  

B. Stakeholder Process 

The revisions to the Bylaws proposed in this filing have been developed 
through the stakeholder process and approved by the SPP Board of Directors in 
accordance with the process provided in Section 10.0 of the Bylaws.3 

C. North American Electric Reliability Corporation Approval 

In addition to being a Commission-approved RTO, SPP is a Regional Entity 
(“RE”) under the North American Electric Reliability Corporation (“NERC”), the 
Commission-approved Electric Reliability Organization.4  Because SPP’s Bylaws are 
part of SPP’s “Delegation Agreement” with NERC, revisions to the Bylaws require 
NERC approval. NERC approved of the revisions proposed in this filing on 
November 21, 2013.5  The proposed revisions do not affect SPP’s RE function, and 
SPP’s update of the term “Net Energy for Load” within its Bylaws is not intended to 
impact NERC’s definition of the term.   

II. DESCRIPTION AND JUSTIFICATION OF BYLAWS REVISIONS 

As described in this filing, SPP proposes to revise the following Bylaws 
sections to clarify the voting process for Corporate Governance Committee vacancies 
and to update the definition of “Net Energy for Load”, applied in the calculation of a 
Member’s share of SPP’s financial obligations upon withdrawal or termination from 
SPP.  Capitalized terms that are not otherwise defined as new terms herein shall have 
the definitions specified in the SPP Bylaws. The Corporate Governance Committee 
recommended the necessary revisions to the Bylaws to the SPP Board of Directors at 
the SPP Board of Director’s October 29, 2013 meeting, and the Board of Directors 
approved the revisions to the Bylaws at that time.6 

 
  

                                                 
3  See Bylaws at Section 10.0. 
4  N. Am. Elec. Reliability Corp., 119 FERC ¶ 61,060, order on reh’g, 120 FERC ¶ 

61,260 (2007). 
5  SPP understands that NERC intends to submit a filing to the Commission to modify 

the Bylaws in the Delegation Agreement to reflect these changes. 
6  See Summary of Action Items No. 5 and 6 at 1 of SPP Board of Directors October 

29, 2013 meeting minutes.  The SPP Board of Directors meeting minutes may be 
found at:  http://www.spp.org/publications/BOD102913.pdf. 
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A. Clarification of the Voting Process for Corporate Governance 
Committee Vacancies 

 
SPP proposes to modify Section 6.6 of the Bylaws to incorporate clarifying 

language that each group of Members with Affiliate Relationships (as defined in the 
Bylaws)7 shall be entitled to cast only one vote for purposes of selecting or removing 
a representative to the Corporate Governance Committee.  Currently, the Bylaws state 
only that Members from the appropriate sector will select their respective 
representative and fill a respective vacancy.  The proposed revision resolves the 
present ambiguity as to whether each Member with an Affiliate Relationship is 
entitled to cast its own vote or, conversely, is limited to a single, collective vote 
among the group of Members with which it shares an Affiliate Relationship. This 
method of affiliate voting was previously accepted by the Commission for the 
election and removal of directors to the SPP Board of Directors, Members 
Committee, as well as the RE Trustees.8   

 
B. Update of the “Net Energy for Load” Definition 
 
SPP proposes to update the definition of “Net Energy for Load”, which is 

applied solely in the calculation of a Member’s share of SPP’s financial obligations 
upon withdrawal or termination from SPP in accordance with the Membership 
Agreement.9 Currently, Net Energy for Load is defined as, “The electrical energy 
requirements of an electric system are defined as system net generation plus energy 

                                                 
7  “Affiliate Relationships are relationships between SPP Members that have one or 

more of the following attributes in common:  

(a) are subsidiaries of the same company;  

(b) one Member is a subsidiary of another Member;  

(c) have, through an agency agreement, turned over control of a majority of their 
generation facilities to another Member;  

(d) have, through an agency agreement, turned over control of a majority of their 
transmission system to another Member, except to the extent that the 
facilities are turned over to an independent transmission company recognized 
by FERC;  

(e) have an exclusive marketing alliance between Members; or 

(f) ownership by one Member of ten percent or greater of another Member.”  
Bylaws at Section 1.0.   

8  See Bylaws at Section 4.3(c), Section 5.1.2(c), and Section 9.7.3(c).  
9  See Bylaws at Section 8.7.1 and 8.7.2 (defining “Existing Obligations” and 

identifying the formula for computation of a Member’s Existing Obligations). 
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received from others, less energy delivered to others through interchange. It includes 
system losses but excludes energy required for the storage at energy storage 
facilities.”10  At its origin, only a single SPP footprint existed, the reliability region, 
and it was from this reliability function that the majority of costs were then being 
incurred by SPP. SPP has since evolved to have five footprints,11 with the majority of 
costs now being generated from the markets footprint.  Additionally, under the 
existing construct, the Net Energy for Load to be reported to SPP lacks a clear basis 
on which independent verification of the calculation may be realized. Consequently, 
SPP proposes that the existing definition of Net Energy for Load be updated to the 
“load served by transmission facilities under the SPP Open Access Transmission 
Tariff.”12  Staff has determined that Schedule 12 (FERC Assessment Charge) Load is 
the appropriate factor to be implemented, as such Load is currently reported to SPP 
for other purposes and is independently verifiable.  

 
As discussed above, the proposed revision updates a now antiquated definition 

to more appropriately reflect the incurrence of costs by SPP and to ensure greater 
transparency and certainty in the calculation and verification of Net Energy for Load 
as it relates to the calculation of a Member’s share of SPP’s financial obligations 
upon withdrawal or termination from SPP.   

 
Finally, consistent with this update and to avoid confusion, SPP proposes to 

incorporate a clerical and clarifying revision in Section 8.7.2 of the Bylaws to remove 
“within SPP” following use of Net Energy for Load.  

 
III. ADDITIONAL INFORMATION  

A. Information Required by the Commission’s Regulations 

(1) Documents submitted with this filing: 

In addition to this transmittal letter, SPP includes in this filing clean 
and redlined versions of the proposed revisions to the Bylaws in 
electronic format. 

 

 
                                                 
10  Bylaws at Section 1.0. 
11  SPP’s current footprints:  RE, Reserve Sharing Group, Reliability Coordinator Area, 

Regional Transmission Organization/Tariff, and the Energy Imbalance Service 
Market Region. 

12  See proposed Bylaws at Section 1.0. 
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(2) Effective date: 

SPP requests that the Commission accept the proposed revisions to the 
Bylaws to become effective March 16, 2014, 60 days after filing. 

(3) Service: 

SPP has electronically served a copy of this filing on all its Members 
and Customers.  A complete copy of this filing will be posted on the 
SPP web site, www.spp.org, and is also being served on all affected 
state commissions. 

(4) Requisite agreements: 

There are none.  As discussed above, the SPP Board of Directors 
approved the revisions submitted in this filing October 29, 2013.  In 
accordance with Section 10.0 of the Bylaws, SPP provided notice of 
the changes proposed in this filing to its Members on September 24, 
2013. 

(5) Estimate of transactions and revenues: 

Not applicable. 

(6) Basis of rates: 

The basis for the proposed revisions is explained above. 

(7) Comparison to rates for similar services: 

Not applicable. 

(8) Specifically assignable facilities installed or modified: 

There are none. 

 

 

 

 

 



The Honorable Kimberly D. Bose 
January 15, 2014 
Page 6 

 

B. Communications 

Correspondence and communications with respect to this filing should be sent 
to, and SPP requests the Secretary to include on the official service list for this 
proceeding, the following individuals: 
 

Nicole Wagner 
Manager–Regulatory Policy 
Southwest Power Pool, Inc. 
201 Worthen Drive 
Little Rock, AR 72223 
Telephone: (501) 688-1642 
Fax: (501) 482-2022 
jwagner@spp.org 
 

Susan E. Polk 
Attorney 
Southwest Power Pool, Inc. 
201 Worthen Drive 
Little Rock, AR 72223 
Telephone: (501) 614-3260 
Fax: (501) 482-2022 
spolk@spp.org 

IV. CONCLUSION 

For all of the foregoing reasons, SPP respectfully requests that the 
Commission accept the revisions to the Bylaws proposed in this filing as just and 
reasonable and consistent with Commission precedent, with the effective date of 
March 16, 2014. 

Respectfully submitted, 
 

      /s/ Susan E. Polk 
Susan E. Polk 
Southwest Power Pool, Inc. 
201 Worthen Drive 
Little Rock, AR 72223 
Telephone: (501) 614-3260 
spolk@spp.org 
 
Attorney for  
Southwest Power Pool, Inc. 

 
 
 



 

 

1.0 Definitions 

 

 Affiliate Relationships 

Affiliate Relationships are relationships between SPP Members that have one or more of 

the following attributes in common:  

(a) are subsidiaries of the same company;  

(b) one Member is a subsidiary of another Member;  

(c) have, through an agency agreement, turned over control of a majority of 

their generation facilities to another Member;  

(d) have, through an agency agreement, turned over control of a majority of 

their transmission system to another Member, except to the extent that the 

facilities are turned over to an independent transmission company 

recognized by FERC;  

(e) have an exclusive marketing alliance between Members; or 

(f) ownership by one Member of ten percent or greater of another Member. 

  

Articles of Incorporation 

SPP’s articles of incorporation as filed with the state of Arkansas. 

 

 Board of Directors 

The Board of Directors of SPP, which shall manage the general business of SPP pursuant 

to these Bylaws. 

 

 Bylaws 

These bylaws. 

 

 Criteria 

Planning and operating standards and procedures as approved by the Board of Directors. 

 

 Existing Obligations 

Certain financial obligations as defined in Section 8.7.1 of these Bylaws. 



 

 

 

 ERO 

The Electric Reliability Organization under FERC jurisdiction that regulates reliability of 

the electric power grid. 

 

Member 

An entity that has met the requirements of Section 2.2 of these Bylaws. 

 

 Membership 

The collective Members of SPP. 

 

 Membership Agreement 

The contract, that specifies the rights and obligations of the parties, executed between 

SPP and an entity seeking to become an SPP member. 

 

 NERC 

The North American Electric Reliability Corporation or successor organizations. 

 

 Net Energy for Load 

The load served by transmission facilities under the SPP Open Access Transmission 

Tariff. 

 

Officers 

The officers of SPP as elected by the Board of Directors. The Officers consist of the 

President and the Corporate Secretary, at a minimum.  Any Officer must be independent 

of any Member organization. 

 

Organizational Group 

A group, other than the Board of Directors, comprising a committee or working group 

that is charged with specific responsibilities toward accomplishing SPP’s mission. 

 



 

 

Regional Criteria 

SPP planning and operating standards and procedures as approved by the Board of 

Directors. 

 

Regional Entity Trustees 

A governing body of SPP, independent of the Board of Directors, which specifically 

oversees SPP’s function as an ERO Regional Entity pursuant to the Delegation 

Agreement between SPP and the ERO. 

 

Regional Reliability Standards 

Electric reliability requirements submitted to the ERO by the Regional Entity Trustees; 

and once approved, implemented and enforced by SPP under authority as the Regional 

Entity. 

 

Registered Entity(ies) 

A bulk electric system owner, operator or user that is required to comply with ERO 

reliability standards pursuant to the Energy Policy Act of 2005. 

  

SPP 

Southwest Power Pool, Inc. 

 

SPP Regional Entity 

That part of SPP responsible for the delegated functions pursuant to the Delegation 

Agreement between SPP and the ERO. 

 

SPP Compliance Monitoring and Enforcement Program 

The program used by the North American Electric Reliability Corporation (“NERC”) and 

the Regional Entities to monitor, assess, and enforce compliance with Reliability 

Standards within the United States. 

  

Staff 



 

 

The technical and administrative staff of SPP as hired by the Officers to accomplish 

SPP’s mission. 

 

Standards Development Team 

An SPP Organizational Group assigned or choosing to develop an SPP Regional 

Reliability Standard for submission to the ERO for approval for enforcement. 

 

Terminated Member 

An entity that was a Signatory to the Membership Agreement but whose membership in 

SPP has been terminated under Section 4 of the Membership Agreement. 

 

Transmission Owning Member 

A Member that has placed more than 500 miles of non-radial facilities operated at or 

above 60 kV under the independent administration of SPP for the provision of regional 

transmission service as set forth in the Membership Agreement. 

 

 Transmission Using Member 

A Member that does not meet the definition of a Transmission Owning Member. 

 



 

 

6.6 Corporate Governance Committee 

The Corporate Governance Committee is responsible for the overall governance 

structure, including nominations, for the company in accordance with its scope as approved by 

the Board of Directors. 

To the extent that the membership allows, the CGC shall be comprised of nine members.  

One representative shall be the President of SPP who will serve as the Chair; one representative 

shall be the Chairman of the Board, unless his/her position is under consideration, in which case 

the Vice Chairman of the Board; one representative shall be representative of and selected by 

investor owned utilities Members; one representative shall be representative of and selected by 

co-operatives Members; one representative shall be representative of and selected by municipals 

Members; one representative shall be representative of and selected by independent power 

producers/marketers Members; one representative shall be representative of and selected by 

state/federal power agencies Members; one representative shall be representative of and selected 

by alternative power/public interest Members; and one representative shall be representative of 

and selected by large/small retail Members.  

Where a vacancy occurs with respect to a representative of a sector, the representatives 

from the appropriate sector will fill the vacancy.  For purposes of selecting or removing 

representatives only, each group of Members with Affiliate Relationships shall be considered a 

single Member. 

The CGC shall meet at least once per calendar year, and additionally as needed, provided 

that a quorum, as defined in these Bylaws, is present.  The CGC shall report to the Board of 

Directors following each CGC meeting with respect to its activities and with such 

recommendations, as the CGC deems necessary.  

 

 



 

 

8.7 Financial Obligation of Withdrawing Members 

8.7.1 Existing Obligations 

  “Existing Obligations” are the following: 

a.  Member’s unpaid annual membership fee. 

b. Member’s unpaid dues, assessments, and other amounts charged 

under Section 3.8 of the Membership Agreement, section 8.4 of the 

Bylaws, or otherwise under the Bylaws, plus the Member’s share 

of costs SPP customarily includes in such dues, assessments or 

other charges, but which as of the Termination Date SPP had not 

included in such dues, assessments or other charges. 

c. Member’s share (computed in accordance with the Bylaws) of the 

entire principal amounts of all SPP Financial Obligations 

outstanding as of the Termination Date.  “Financial Obligations” 

are all long-term (in excess of six (6) months) financial obligations 

of SPP, including but not limited to the following:  

i. debts under all mortgages, loans, loan agreements, 

borrowings, promissory notes, bonds, and credit lines, 

under which SPP is obligated, including principal and 

interest; 

ii. all payment obligations under equipment leases, financing 

leases, capital leases, real estate and office space leases, 

consulting contracts, and contracts for outsourced services;  

iii. any unfunded liabilities of any SPP employee pension 

funds, whether or not liquidated or demanded; and 

iv. the general and administrative overhead of SPP for a period 

of three (3) months. 

d.  Any costs, expenses or liabilities incurred by SPP directly due to 

the Termination, regardless of when incurred or payable, and 

including without limitation prepayment premiums or penalties 

arising under SPP Financial Obligations. 



 

 

e. Member’s share (computed in accordance with the Bylaws) of all 

interest that will become due for payment with respect to all 

interest bearing Financial Obligations after the Termination Date 

and until the maturity of all Financial Obligations in accordance 

with their respective terms (“Future Interest”).  In the event that a 

Financial Obligation carries a variable interest rate, the interest rate 

in effect at the Termination Date shall be used to calculate the 

applicable Future Interest.  In determining the Member’s share of 

Future Interest, SPP shall take into account any reduction of 

Financial Obligations due to mitigation under this Section.  

8.7.2 Computation of a Member’s Existing Obligations 

For purposes of computing the Existing Obligations of any withdrawing or 

terminated Member in accordance with the Membership Agreement, such 

“Member’s share” is a percentage calculated as follows: 

A = 100 [0.25(1/N) + 0.75(B/C)] 

Where: A = Member’s share (expressed as a percentage) 

N =   Total number of Members 

B =  The Member's previous year Net Energy for Load  

C = Total of factor B for all Members 

The Finance Committee shall have the discretion to reduce the Existing 

Obligations of any withdrawing or Terminated Member, to reflect any SPP costs or 

expenses that may be mitigated in connection with such Member’s withdrawal or 

termination.  In the event of consolidation of affiliate memberships or the transfer of 

membership from one corporate entity to another, whereby one entity remains a member 

of SPP, the withdrawal obligation for the departing company(ies) may be waived at 

SPP’s sole discretion. 

8.7.3 Financial Obligations for Transmission Facilities 

To the extent that Section 4.3.3A of the Membership Agreement is 

applicable, a Terminated Member shall remain financially responsible for all 

financial obligations incurred and costs allocated to its load for transmission 

facilities approved prior to the Termination Date.   



 

 

8.7.4 Penalty Costs 

A Terminated Member shall remain liable for its share of costs associated 

with penalties assessed against SPP by FERC, the FERC-approved Electric 

Reliability Organization, any Electric Reliability Organization-approved Regional 

Entity, or any other governmental or regulatory authority with jurisdiction over 

SPP that SPP incurs as a result of events that occurred prior to Member’s 

Termination Date but that SPP is unable to recover under the SPP OATT.   

 

 



 

 

1.0 Definitions 

 

 Affiliate Relationships 

Affiliate Relationships are relationships between SPP Members that have one or more of 

the following attributes in common:  

(a) are subsidiaries of the same company;  

(b) one Member is a subsidiary of another Member;  

(c) have, through an agency agreement, turned over control of a majority of 

their generation facilities to another Member;  

(d) have, through an agency agreement, turned over control of a majority of 

their transmission system to another Member, except to the extent that the 

facilities are turned over to an independent transmission company 

recognized by FERC;  

(e) have an exclusive marketing alliance between Members; or 

(f) ownership by one Member of ten percent or greater of another Member. 

  

Articles of Incorporation 

SPP’s articles of incorporation as filed with the state of Arkansas. 

 

 Board of Directors 

The Board of Directors of SPP, which shall manage the general business of SPP pursuant 

to these Bylaws. 

 

 Bylaws 

These bylaws. 

 

 Criteria 

Planning and operating standards and procedures as approved by the Board of Directors. 

 

 Existing Obligations 

Certain financial obligations as defined in Section 8.7.1 of these Bylaws. 



 

 

 

 ERO 

The Electric Reliability Organization under FERC jurisdiction that regulates reliability of 

the electric power grid. 

 

Member 

An entity that has met the requirements of Section 2.2 of these Bylaws. 

 

 Membership 

The collective Members of SPP. 

 

 Membership Agreement 

The contract, that specifies the rights and obligations of the parties, executed between 

SPP and an entity seeking to become an SPP member. 

 

 NERC 

The North American Electric Reliability Corporation or successor organizations. 

 

 Net Energy for Load 

The load served by transmission facilities under the SPP Open Access Transmission 

Tariff. 

The electrical energy requirements of an electric system are defined as system net 

generation plus energy received from others, less energy delivered to others through 

interchange.  It includes system losses but excludes energy required for the storage at 

energy storage facilities. 

 

Officers 

The officers of SPP as elected by the Board of Directors. The Officers consist of the 

President and the Corporate Secretary, at a minimum.  Any Officer must be independent 

of any Member organization. 

 



 

 

Organizational Group 

A group, other than the Board of Directors, comprising a committee or working group 

that is charged with specific responsibilities toward accomplishing SPP’s mission. 

 

Regional Criteria 

SPP planning and operating standards and procedures as approved by the Board of 

Directors. 

 

Regional Entity Trustees 

A governing body of SPP, independent of the Board of Directors, which specifically 

oversees SPP’s function as an ERO Regional Entity pursuant to the Delegation 

Agreement between SPP and the ERO. 

 

Regional Reliability Standards 

Electric reliability requirements submitted to the ERO by the Regional Entity Trustees; 

and once approved, implemented and enforced by SPP under authority as the Regional 

Entity. 

 

Registered Entity(ies) 

A bulk electric system owner, operator or user that is required to comply with ERO 

reliability standards pursuant to the Energy Policy Act of 2005. 

  

SPP 

Southwest Power Pool, Inc. 

 

SPP Regional Entity 

That part of SPP responsible for the delegated functions pursuant to the Delegation 

Agreement between SPP and the ERO. 

 

SPP Compliance Monitoring and Enforcement Program 



 

 

The program used by the North American Electric Reliability Corporation (“NERC”) and 

the Regional Entities to monitor, assess, and enforce compliance with Reliability 

Standards within the United States. 

  

Staff 

The technical and administrative staff of SPP as hired by the Officers to accomplish 

SPP’s mission. 

 

Standards Development Team 

An SPP Organizational Group assigned or choosing to develop an SPP Regional 

Reliability Standard for submission to the ERO for approval for enforcement. 

 

Terminated Member 

An entity that was a Signatory to the Membership Agreement but whose membership in 

SPP has been terminated under Section 4 of the Membership Agreement. 

 

Transmission Owning Member 

A Member that has placed more than 500 miles of non-radial facilities operated at or 

above 60 kV under the independent administration of SPP for the provision of regional 

transmission service as set forth in the Membership Agreement. 

 

 Transmission Using Member 

A Member that does not meet the definition of a Transmission Owning Member. 

 



 

 

6.6 Corporate Governance Committee 

The Corporate Governance Committee is responsible for the overall governance 

structure, including nominations, for the company in accordance with its scope as approved by 

the Board of Directors. 

To the extent that the membership allows, the CGC shall be comprised of nine members.  

One representative shall be the President of SPP who will serve as the Chair; one representative 

shall be the Chairman of the Board, unless his/her position is under consideration, in which case 

the Vice Chairman of the Board; one representative shall be representative of and selected by 

investor owned utilities Members; one representative shall be representative of and selected by 

co-operatives Members; one representative shall be representative of and selected by municipals 

Members; one representative shall be representative of and selected by independent power 

producers/marketers Members; one representative shall be representative of and selected by 

state/federal power agencies Members; one representative shall be representative of and selected 

by alternative power/public interest Members; and one representative shall be representative of 

and selected by large/small retail Members.  

Where a vacancy occurs with respect to a representative of a sector, the representatives 

from the appropriate sector will fill the vacancy.  For purposes of selecting or removing 

representatives only, each group of Members with Affiliate Relationships shall be considered a 

single Member. 

The CGC shall meet at least once per calendar year, and additionally as needed, provided 

that a quorum, as defined in these Bylaws, is present.  The CGC shall report to the Board of 

Directors following each CGC meeting with respect to its activities and with such 

recommendations, as the CGC deems necessary.  

 

 



 

 

8.7 Financial Obligation of Withdrawing Members 

8.7.1 Existing Obligations 

  “Existing Obligations” are the following: 

a.  Member’s unpaid annual membership fee. 

b. Member’s unpaid dues, assessments, and other amounts charged 

under Section 3.8 of the Membership Agreement, section 8.4 of the 

Bylaws, or otherwise under the Bylaws, plus the Member’s share 

of costs SPP customarily includes in such dues, assessments or 

other charges, but which as of the Termination Date SPP had not 

included in such dues, assessments or other charges. 

c. Member’s share (computed in accordance with the Bylaws) of the 

entire principal amounts of all SPP Financial Obligations 

outstanding as of the Termination Date.  “Financial Obligations” 

are all long-term (in excess of six (6) months) financial obligations 

of SPP, including but not limited to the following:  

i. debts under all mortgages, loans, loan agreements, 

borrowings, promissory notes, bonds, and credit lines, 

under which SPP is obligated, including principal and 

interest; 

ii. all payment obligations under equipment leases, financing 

leases, capital leases, real estate and office space leases, 

consulting contracts, and contracts for outsourced services;  

iii. any unfunded liabilities of any SPP employee pension 

funds, whether or not liquidated or demanded; and 

iv. the general and administrative overhead of SPP for a period 

of three (3) months. 

d.  Any costs, expenses or liabilities incurred by SPP directly due to 

the Termination, regardless of when incurred or payable, and 

including without limitation prepayment premiums or penalties 

arising under SPP Financial Obligations. 



 

 

e. Member’s share (computed in accordance with the Bylaws) of all 

interest that will become due for payment with respect to all 

interest bearing Financial Obligations after the Termination Date 

and until the maturity of all Financial Obligations in accordance 

with their respective terms (“Future Interest”).  In the event that a 

Financial Obligation carries a variable interest rate, the interest rate 

in effect at the Termination Date shall be used to calculate the 

applicable Future Interest.  In determining the Member’s share of 

Future Interest, SPP shall take into account any reduction of 

Financial Obligations due to mitigation under this Section.  

8.7.2 Computation of a Member’s Existing Obligations 

For purposes of computing the Existing Obligations of any withdrawing or 

terminated Member in accordance with the Membership Agreement, such 

“Member’s share” is a percentage calculated as follows: 

A = 100 [0.25(1/N) + 0.75(B/C)] 

Where: A = Member’s share (expressed as a percentage) 

N =   Total number of Members 

B =  The Member's previous year Net Energy for Load 

within SPP 

C = Total of factor B for all Members 

The Finance Committee shall have the discretion to reduce the Existing 

Obligations of any withdrawing or Terminated Member, to reflect any SPP costs or 

expenses that may be mitigated in connection with such Member’s withdrawal or 

termination.  In the event of consolidation of affiliate memberships or the transfer of 

membership from one corporate entity to another, whereby one entity remains a member 

of SPP, the withdrawal obligation for the departing company(ies) may be waived at 

SPP’s sole discretion. 

8.7.3 Financial Obligations for Transmission Facilities 

To the extent that Section 4.3.3A of the Membership Agreement is 

applicable, a Terminated Member shall remain financially responsible for all 



 

 

financial obligations incurred and costs allocated to its load for transmission 

facilities approved prior to the Termination Date.   

8.7.4 Penalty Costs 

A Terminated Member shall remain liable for its share of costs associated 

with penalties assessed against SPP by FERC, the FERC-approved Electric 

Reliability Organization, any Electric Reliability Organization-approved Regional 

Entity, or any other governmental or regulatory authority with jurisdiction over 

SPP that SPP incurs as a result of events that occurred prior to Member’s 

Termination Date but that SPP is unable to recover under the SPP OATT.   
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