
 

 

 
 

June 16, 2015 

 

VIA ELECTRONIC FILING 
 
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. ER15-_____-000 
Revisions to Bylaws to Expand the Board of Directors 

Dear Secretary Bose: 

Pursuant to Section 205 of the Federal Power Act, 16 U.S.C. 824d (“FPA”), 
and Section 35.13 of the Federal Energy Regulatory Commission’s (“Commission”) 
Regulations, 18 C.F.R. § 35.13, Southwest Power Pool, Inc. (“SPP”) submits 
revisions to the SPP Bylaws1 to expand its Board of Directors by up to three 
additional seats and to incorporate corresponding modifications to certain quorum and 
voting requirements. 

SPP requests an effective date of August 15, 2015 for the proposed revisions 
included 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 86 Members, including 15 investor-
owned utilities, 12 municipal systems, 14 generation and transmission cooperatives, 8 
                                                 
1  Southwest Power Pool, Inc., Bylaws, First Revised Volume No. 4 (“Bylaws”). 
2  Sw. Power Pool, Inc., 109 FERC ¶ 61,009 (2004), order on reh’g, 110 FERC ¶ 

61,137 (2005).  
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state agencies, 13 independent power producers, 12 power marketers, 11 independent 
transmission companies, and 1 federal agency. As an RTO, SPP administers open 
access Transmission Service over approximately 48,930 miles of transmission lines 
covering portions of Arkansas, Kansas, Louisiana, Missouri, Nebraska, New Mexico, 
Oklahoma, and Texas, across the facilities of SPP’s Transmission Owners, and 
administers the Integrated Marketplace, a centralized day ahead and real-time energy 
and operating reserve market with locational marginal pricing and market-based 
congestion management.  

B. Stakeholder Process 
 
On February 26, 2015, SPP’s Corporate Governance Committee approved the 

revisions to the Bylaws proposed in this filing.3  The Corporate Governance 
Committee recommended these revisions to the SPP Membership at the special 
meeting of Members held on April 28, 2015, and the SPP Membership approved the 
revisions at that time,4 in accordance with the process provided in Section 10 of the 
Bylaws.5  Timely notice of the proposed revisions to be voted on at the special 
meeting of Members was given to the SPP Membership on March 26, 2015.  

 
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.6  Because SPP’s Bylaws are 
part of SPP’s “Delegation Agreement” with NERC, revisions to the Bylaws require 
formal amendment to the Delegation Agreement and NERC approval of any revision 
relating to SPP’s RE responsibilities. The proposed revisions do not affect SPP’s RE 
function.7    

                                                 
3  Corporate Governance Committee Meeting Minutes No. 53 at Agenda Item 3 posted 

at:  http://www.spp.org/publications/CGC%20Minutes%20022615%20-
%20Final.pdf.  (The “majority plus one” revisions to Bylaws sections 4.6.3 and 10.0 
were inadvertently omitted from the “Bylaws changes as approved” set forth in 
Attachment 10 to the Corporate Governance Committee Meeting Minutes.)  

4  Special Meeting of Members Minutes at Agenda Item 2 posted at:  
http://www.spp.org/publications/Special%20Meeting%20of%20Members%20Minute
s%2020150428.pdf.    

5  See Bylaws at Section 10. 
6  N. Am. Elec. Reliability Corp., 119 FERC ¶ 61,060, order on reh’g, 120 FERC ¶ 

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

the Bylaws in the Delegation Agreement to reflect these changes.   

http://www.spp.org/publications/CGC%20Minutes%20022615%20-%20Final.pdf
http://www.spp.org/publications/CGC%20Minutes%20022615%20-%20Final.pdf
http://www.spp.org/publications/Special%20Meeting%20of%20Members%20Minutes%2020150428.pdf
http://www.spp.org/publications/Special%20Meeting%20of%20Members%20Minutes%2020150428.pdf
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II. DESCRIPTION OF REVISIONS 

 SPP’s Board of Directors is currently comprised of seven independent 
directors, including the President of SPP.8  With this filing, SPP proposes to modify 
Section 4.2.1 (Composition) of the Bylaws to expand its Board of Directors to include 
“up to ten persons, but no less than seven persons.”9  The addition of up to three 
additional external, independent directors is intended to foster a measure of flexibility 
so that the interests of the organization may be best served in the timing of any 
expansion of the Board of Directors in the interests and furtherance of director 
succession planning, and with due consideration given to director tenure, knowledge 
sharing, and risk management. 

 SPP also proposes to make corresponding revisions to Section 4.6.1 (Meetings 
and Notice of Meetings) to require a vote of the “majority” of directors for 
concurrence to call a meeting of the Board of Directors, and Sections 4.6.3 (Quorum 
and Voting) and 10.0 (Amendments to these Bylaws, the Articles of Incorporation, 
and Membership Agreement) to require a “majority plus one” of the directors to 
constitute a quorum of the Board of Directors and to approve amendments to the 
Bylaws, excluding modifications to Sections 4.0 (Board of Directors), 5.0 
(Committees Advising the Board of Directors), 8.7.5 (Limitation on Financial and 
Penalty Obligations), 9.0 (Regional Entity Function), and 10.0 (Amendments), which 
require approval of the Membership. 

 The revisions to the Bylaws proposed herein are just and reasonable because 
the language permits an increase in the number of external, independent directors on 
the Board of Directors as needed in the interests of director succession planning, and 
such changes will promote an enhanced transfer of learning among existing and new 
directors, as recommended and approved by the Corporate Governance Committee 
and approved by SPP’s Membership.  For these reasons, SPP respectfully requests 
that the Commission find these proposed Bylaws revisions as just and reasonable and 
accept them without modification. 

III. EFFECTIVE DATE 

SPP requests that the Commission accept the proposed revisions to become 
effective August 15, 2015, which is not less than 60 days, or more than 120 days, 
after the submission of this filing as required by the Commission.10 

 
                                                 
8  Bylaws at Section 4.2.1. 
9  Proposed Bylaws at Section 4.2.1. 
10  18 C.F.R. § 35.3(a)(1). 
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IV. ADDITIONAL INFORMATION 

A. Documents Submitted with this Filing: 

In addition to this transmittal letter, the following documents are included 
with this filing:   

 Clean and Redline Bylaws revisions under First Revised Volume No. 4 

B. Service: 

SPP has electronically served a copy of this filing on all its Members, 
Customers, and Market Participants.  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. 

C. Requisite Agreement: 

There are none.  As discussed above, the SPP Membership approved the 
revisions submitted in this filing on April 28, 2015.  In accordance with 
Section 10.0 of the Bylaws, SPP provided notice of the changes proposed in 
this filing to its Members on March 26, 2015. 

D. 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, the 
following: 

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 
 

 

 

 

 

mailto:jwagner@spp.org
mailto:spolk@spp.org
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V. CONCLUSION 

For all of the foregoing reasons, SPP respectfully requests that the 
Commission accept this filing.   

 
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. 



 

 

4.2 Composition and Qualifications  

4.2.1 Composition 

The Board of Directors shall consist of up to ten persons, but no less than 

seven persons.  The directors shall be independent of any Member; one director 

shall be the President of SPP.  A Director shall not be limited in the number of 

terms he/she may serve.  The President shall be excluded from voting on business 

related to the office of President or the incumbent of that office.  No other Staff 

member shall be permitted to serve as a director 

4.2.2 Qualifications 

Directors shall have recent and relevant senior management expertise and 

experience in one or more of the following disciplines: finance, accounting, 

electric transmission or generation planning or operation, law and regulation, 

commercial markets, and trading and associated risk management.   

4.2.3 Conflicts of Interest 

Directors shall not be a director, officer, or employee of, and shall have no 

direct business relationship, financial interest in, or other affiliation with, a 

Member or customer of services provided by SPP.  Directors may invest in 

accordance with SPP’s Standards of Conduct.  Participation in a pension plan of a 

Member or customer shall not be deemed to be a direct financial benefit if the 

Member’s or customer’s financial performance has no material effect on such 

pension plan. 

 



 

 

4.6 Functioning of the Board of Directors 

In reaching any decision and in considering the recommendations of any 

Organizational Group or task force, the Board of Directors shall abide by the principles in 

these Bylaws.  

4.6.1 Meetings and Notice of Meetings 

The Board of Directors shall meet at least three times per calendar year 

and additionally upon the call of the Chair or upon concurrence of at least a 

majority of directors.  At least fifteen days' written notice shall be given by the 

President to each director, the Members Committee, and the Regional State 

Committee of the date, time, place and purpose of a meeting of the Board of 

Directors, unless such notice is waived by the Board of Directors.  Telephone 

conference meetings may be called as appropriate by the Chair with at least one-

day prior notice.  Board of Directors’ meetings shall include the Members 

Committee, a representative from the Regional Entity Trustees, and a 

representative from the Regional State Committee (as defined in Section 7.2) for 

all meetings except when in executive session; provided however, the failure of 

representatives of the Members Committee and/or of the Regional Entity Trustees 

and/or of the Regional State Committee to attend, in whole or in part, shall not 

prevent the Board of Directors from convening and conducting business, and 

taking binding votes.  The Chair shall grant any Member’s request to address the 

Board of Directors. 

4.6.2 Chair and Vice Chair; Election and Terms 

The Board of Directors shall elect from its membership a Chair and Vice 

Chair for two-year terms commencing upon election and continuing until their 

duly elected successors take office or until their term as a director expires without 

re-election.  The President of SPP may not serve as the Chairman of the Board of 

Directors. The Vice Chair shall act for the Chair:  

(a) at the request of the Chair;  

(b) in the event the Chair should become incapacitated and unable to 

discharge the functions of the office; or  



 

 

(c) if the office of Chair becomes vacant, until the next regularly 

scheduled meeting of the Board of Directors, at which meeting a 

new Chair shall be elected by the Board of Directors to fill the 

vacancy.  The Chair shall appoint a director to fill a vacant Vice 

Chair position until the next meeting of the Board of Directors, at 

which meeting a new Vice Chair shall be elected by the Board of 

Directors to fill the vacancy. 

4.6.3 Quorum and Voting 

A majority plus one of the directors shall constitute a quorum of the Board 

of Directors; provided, that a lesser number may adjourn the meeting to a later 

time.  Decisions of the Board of Directors shall be by simple majority vote of the 

directors present and voting. Directors must be present at a meeting to vote; no 

votes by proxy are permitted.  Voting will be by secret ballot. The Corporate 

Secretary will collect and tally the ballots, and announce the results of a vote.  

Only voting results will be announced and recorded in the minutes; individual 

votes will not be announced or recorded.  

4.6.4 Compensation of Directors 

Directors shall receive compensation as recommended by the Corporate 

Governance Committee, and approved by the Membership, and shall be 

reimbursed for actual expenses reasonably incurred or accrued in the performance 

of their duties. 

4.6.5 Executive Session 

Executive sessions (open only to directors and to parties invited by the 

Chair) shall be held as necessary upon agreement of the Board of Directors to 

safeguard confidentiality of sensitive information regarding employee, financial, 

or legal matters. 

 



 

 

10.0 Amendments To These Bylaws, The Articles Of Incorporation, And Membership 

Agreement 

Except for modifications to Section 4.0 BOARD OF DIRECTORS, Section 5.0 

COMMITTEES ADVISING THE BOARD OF DIRECTORS, Section 8.7.5 LIMITATION ON 

FINANCIAL AND PENALTY OBLIGATIONS, Section 9.0 REGIONAL ENTITY 

FUNCTION, and Section 10.0 AMENDMENTS, these Bylaws may be amended, repealed, or 

added to by the Board of Directors only upon 30 days written notice to the Membership of the 

proposed modification(s).  Approval of amendments to the Bylaws by the Board of Directors 

must be by an affirmative vote of a majority plus one of directors.  Sections 4.0, 5.0, 8.7.5, 9.0, 

and 10.0 of these Bylaws and the Articles of Incorporation may be amended, repealed, or added 

to only by approval of the Membership.  Provided, that all changes to Federal Power Marketing 

agency/administration representation in Section 5.1.1 and any change to Section 8.7.5 must be 

mutually agreed to by the Federal Power Marketing Agency Member and SPP.  All amendments 

are subject to the requisite regulatory approval(s). 

 

 

 

 



 

 

4.2 Composition and Qualifications  

4.2.1 Composition 

The Board of Directors shall consist of up to ten persons, but no less than 

seven persons.  The seven directors shall be independent of any Member; one 

director shall be the President of SPP.  A Director shall not be limited in the 

number of terms he/she may serve.  The President shall be excluded from voting 

on business related to the office of President or the incumbent of that office.  No 

other Staff member shall be permitted to serve as a director 

4.2.2 Qualifications 

Directors shall have recent and relevant senior management expertise and 

experience in one or more of the following disciplines: finance, accounting, 

electric transmission or generation planning or operation, law and regulation, 

commercial markets, and trading and associated risk management.   

4.2.3 Conflicts of Interest 

Directors shall not be a director, officer, or employee of, and shall have no 

direct business relationship, financial interest in, or other affiliation with, a 

Member or customer of services provided by SPP.  Directors may invest in 

accordance with SPP’s Standards of Conduct.  Participation in a pension plan of a 

Member or customer shall not be deemed to be a direct financial benefit if the 

Member’s or customer’s financial performance has no material effect on such 

pension plan. 

 



 

 

4.6 Functioning of the Board of Directors 

In reaching any decision and in considering the recommendations of any 

Organizational Group or task force, the Board of Directors shall abide by the principles in 

these Bylaws.  

4.6.1 Meetings and Notice of Meetings 

The Board of Directors shall meet at least three times per calendar year 

and additionally upon the call of the Chair or upon concurrence of at least four a 

majority of directors.  At least fifteen days' written notice shall be given by the 

President to each director, the Members Committee, and the Regional State 

Committee of the date, time, place and purpose of a meeting of the Board of 

Directors, unless such notice is waived by the Board of Directors.  Telephone 

conference meetings may be called as appropriate by the Chair with at least one-

day prior notice.  Board of Directors’ meetings shall include the Members 

Committee, a representative from the Regional Entity Trustees, and a 

representative from the Regional State Committee (as defined in Section 7.2) for 

all meetings except when in executive session; provided however, the failure of 

representatives of the Members Committee and/or of the Regional Entity Trustees 

and/or of the Regional State Committee to attend, in whole or in part, shall not 

prevent the Board of Directors from convening and conducting business, and 

taking binding votes.  The Chair shall grant any Member’s request to address the 

Board of Directors. 

4.6.2 Chair and Vice Chair; Election and Terms 

The Board of Directors shall elect from its membership a Chair and Vice 

Chair for two-year terms commencing upon election and continuing until their 

duly elected successors take office or until their term as a director expires without 

re-election.  The President of SPP may not serve as the Chairman of the Board of 

Directors. The Vice Chair shall act for the Chair:  

(a) at the request of the Chair;  

(b) in the event the Chair should become incapacitated and unable to 

discharge the functions of the office; or  



 

 

(c) if the office of Chair becomes vacant, until the next regularly 

scheduled meeting of the Board of Directors, at which meeting a 

new Chair shall be elected by the Board of Directors to fill the 

vacancy.  The Chair shall appoint a director to fill a vacant Vice 

Chair position until the next meeting of the Board of Directors, at 

which meeting a new Vice Chair shall be elected by the Board of 

Directors to fill the vacancy. 

4.6.3 Quorum and Voting 

Five A majority plus one of the directors shall constitute a quorum of the 

Board of Directors; provided, that a lesser number may adjourn the meeting to a 

later time.  Decisions of the Board of Directors shall be by simple majority vote of 

the directors present and voting. Directors must be present at a meeting to vote; 

no votes by proxy are permitted.  Voting will be by secret ballot. The Corporate 

Secretary will collect and tally the ballots, and announce the results of a vote.  

Only voting results will be announced and recorded in the minutes; individual 

votes will not be announced or recorded.  

4.6.4 Compensation of Directors 

Directors shall receive compensation as recommended by the Corporate 

Governance Committee, and approved by the Membership, and shall be 

reimbursed for actual expenses reasonably incurred or accrued in the performance 

of their duties. 

4.6.5 Executive Session 

Executive sessions (open only to directors and to parties invited by the 

Chair) shall be held as necessary upon agreement of the Board of Directors to 

safeguard confidentiality of sensitive information regarding employee, financial, 

or legal matters. 

 



 

 

10.0 Amendments To These Bylaws, The Articles Of Incorporation, And Membership 

Agreement 

Except for modifications to Section 4.0 BOARD OF DIRECTORS, Section 5.0 

COMMITTEES ADVISING THE BOARD OF DIRECTORS, Section 8.7.5 LIMITATION ON 

FINANCIAL AND PENALTY OBLIGATIONS, Section 9.0 REGIONAL ENTITY 

FUNCTION, and Section 10.0 AMENDMENTS, these Bylaws may be amended, repealed, or 

added to by the Board of Directors only upon 30 days written notice to the Membership of the 

proposed modification(s).  Approval of amendments to the Bylaws by the Board of Directors 

must be by an affirmative vote of at least five a majority plus one of directors.  Sections 4.0, 5.0, 

8.7.5, 9.0, and 10.0 of these Bylaws and the Articles of Incorporation may be amended, repealed, 

or added to only by approval of the Membership.  Provided, that all changes to Federal Power 

Marketing agency/administration representation in Section 5.1.1 and any change to Section 8.7.5 

must be mutually agreed to by the Federal Power Marketing Agency Member and SPP.  All 

amendments are subject to the requisite regulatory approval(s). 
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