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Straw Proposal for Organizational Group Chair  

Nomination and Appointment Processes 

 

The purpose of this straw proposal is to detail three separate processes pursuant to which staff 

may facilitate the Organizational Group
1
 members’ nomination and Chairman of the Board of 

Directors’ appointment of an Organizational Group Chair (hereinafter Chair) to fill a mid-term 

vacancy and the Corporate Governance Committee’s nomination and the Board of Directors’ 

appointment of a Chair to fill an expiring term or a new position.  This proposal was developed 

at the direction of the Corporate Governance Committee, and considers the discussions of the 

Corporate Governance Committee members on August 24, 2016, November 9, 2016, and 

February 16, 2017, and is intended to apply only to the Chairs of Organizational Groups 

reporting to the Markets and Operations Policy Committee. 

 

I. The Bylaws Requirements  

 

Under the Bylaws, the nomination and appointment of Chairs is required when (i) a mid-term 

vacancy is created following inability of an individual Chair to serve his/her specified term of 

office, (ii) an open position is created following expiration of an individual Chair’s specified 

term of office, and (iii) a new position is created following formation of a new SPP 

Organizational Group. 

 

The Bylaws authority for the nomination and appointment of Chairs under the Bylaws is 

summarized below, with Bylaws authority for the appointment and election of Vice Chairs 

included for completeness. 

 

A. Chairs 

 

Pursuant to Bylaws Sections 3.3.1 and 3.3.2 (as the latter is concurrently proposed to be revised), 

the Corporate Governance Committee is responsible for nominating Chairs (to fill expiring terms 

and new positions) for consideration and appointment by the Board of Directors for two-year 

terms, with half of such terms expiring in even years and the remainder in odd years, as 

determined by the Corporate Governance Committee.   

 

In the event a mid-term vacancy is created following inability of an individual Chair to serve 

his/her specified term of office, Bylaws Section 3.3.1(c) requires that the Vice Chair serve as 

Chair on an interim basis until a new Chair takes office.  Pursuant to Bylaws Section 3.3.3, the 

Chairman of the Board of Directors is responsible for appointing a successor for the unexpired 

term of office.   

 

The Bylaws expressly require that  a member of the Board of Directors serve as the Chair of the 

Human Resources Committee and Finance Committee, respectively, (Bylaws Sections 6.3 and 

                                                 
1
 Bylaws Section 1.0 defines the term “Organizational Group” as, “[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.”   
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6.5), and that SPP’s President serve as the Chair of the Corporate Governance Committee 

(Bylaws Section 6.6).   

 

The Bylaws are silent as to any term limit restriction for Chairs. 

 

In summary: 

 

Chair Nomination and Appointment 

 

To fill: Nominated by: Appointed by: Bylaws: 

Mid-term 

Vacancy  

Org Group 

members 

BOD Chairman § 3.3.3 

Expiring Term CGC BOD § 3.3.1 

New Position CGC BOD § 3.3.1 

 

B. Vice Chairs 

 

As a general rule, Vice Chairs are elected by the Organizational Group members for a two-year 

term, with half of such terms expiring in even years and the remainder in odd years, as 

determined by the Corporate Governance Committee (Bylaws Sections 3.3.1 and 3.3.2 (as the 

latter is concurrently proposed to be revised).  The exception is the Markets and Operations 

Policy Committee Vice Chair, who is appointed by the Board of Directors per Bylaws Section 

6.1.   

 

The Bylaws are silent as to any term limit restriction for Vice Chairs. 

 

In summary: 

 

Vice Chair Appointment and Election 

 

To fill: Appointed by: Elected by: Bylaws: 

Mid-term 

Vacancy 

 

 Org Group 

members 

§ 3.3.1 

Expiring Term  Org Group 

members 

§ 3.3.1 

New Position  Org Group 

members 

§ 3.3.1 

MOPC  BOD  § 6.1 
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II. Recommended Approach 

 

Staff has developed the following recommended processes pursuant to which staff may facilitate 

the nomination and appointment of a Chair to fill: 

 

1. A mid-term vacancy,  

2. An expiring term, and 

3. A new position. 

 

PROCESS 1:  Nomination and Appointment of a Chair to Fill a Mid-term Vacancy  

 

1. Upon a Chair’s formal advisement of his/her inability to serve the specified term of 

office, the Organizational Group staff secretary will solicit nominations from the 

Organizational Group members as well as a recommendation from the Organizational 

Group identifying its nominee, with due consideration of the vacancy date.
2
  (The Vice 

Chair will serve as Chair on an interim basis until a new Chair takes office.)   

2. The staff secretary will compile the nominations and recommendation received and 

review for completeness prior to providing to the Assistant Corporate Secretary. 

3. The Assistant Corporate Secretary will review the Organizational Group members’ 

nominations and Organizational Group’s recommendation and resolve any issues with the 

staff secretary prior to distributing the nominations and recommendation to the Chairman 

of the Board of Directors. 

4. The Chairman of the Board of Directors will review the nominations and 

recommendation and advise the Assistant Corporate Secretary as to the individual 

appointed to fill the mid-term vacancy. 

5. The Assistant Corporate Secretary promptly will advise the staff secretary as to the Chair 

appointment. 

6. The staff secretary promptly will distribute a notice to the Organizational Group members 

announcing the Chair appointment.
3
   

 

PROCESS 2:  Nomination and Appointment of a Chair to Fill an Expiring Term  

 

1. Prior to the expiration of a Chair’s specified term of office and as part of the annual SPP 

Organizational Group self-evaluation/assessment process occurring in the year such term 

expires, the Organizational Group staff secretary will: 

a. inform the existing Chair of his/her upcoming term expiration and eligibility to be 

re-nominated and inquire whether he/she desires to continue to serve as Chair, 

and 

b. solicit nominations from the Organizational Group members, as well as a 

recommendation from the Organizational Group identifying its nominee.
4
 

2. The staff secretary will compile the nominations and recommendation received and 

review for completeness prior to providing to the Assistant Corporate Secretary. 

                                                 
2
 See Attachment 1:  Email – Request for Chair Nominations to Fill a Mid-term Vacancy. 

3
 See Attachment 2:  Email – Announcement of Chair Appointment. 

4
 See Attachment 3:  Email – Request for Chair Nominations to Fill an Expiring Term. 
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3. The Assistant Corporate Secretary will review the nominations and recommendation and 

resolve any issues with the staff secretary prior to distributing the nominations to the 

Corporate Governance Committee. 

4. The Corporate Governance Committee will review the Organizational Group members’ 

nominations and Organizational Group’s recommendation and select by an affirmative 

vote the individual it nominates to fill the new two-year term. 

5. The Assistant Corporate Secretary will promptly advise the staff secretary as to the 

Corporate Governance Committee nominee. 

6. The staff secretary will promptly distribute a notice to the Organizational Group members 

announcing the Corporate Governance Committee nominee.
5
 

7. The Assistant Corporate Secretary will prepare the Corporate Governance Committee’s 

recommendation to the Board of Directors reflecting its nominee and submit the 

recommendation for inclusion in the Board of Directors background materials, for 

consideration and appointment of the Chair by the Board of Directors. 

8. The Board of Directors will review the Corporate Governance Committee’s nomination 

and select by an affirmative vote the individual it appoints to serve the new two-year 

term. 

9. The Assistant Corporate Secretary promptly will advise the staff secretary as to the Chair 

appointment. 

10. The staff secretary will promptly distribute a notice to the Organizational Group members 

announcing the Chair appointment.
6
 

 

PROCESS 3:  Nomination and Appointment of a Chair to Fill a New Position  

 

1. Upon executive staff’s formal advisement that a new Chair position is required due to the 

formation of a new SPP Organizational Group, SPP staff will solicit nominations from 

the Markets and Operations Policy Committee, with due consideration of the need date.
7
 

2. SPP staff will compile the nominations received and review for completeness prior to 

providing to the Assistant Corporate Secretary. 

3. The Assistant Corporate Secretary will review the nominations and resolve any issues 

with staff prior to distributing the nominations to the Corporate Governance Committee. 

4. The Corporate Governance Committee will review the Markets and Operations 

Committee members’ nominations and select by an affirmative vote the individual it 

nominates to fill the new Chair position for an inaugural two-year term, with such interim 

and permanent term as determined by the Corporate Governance Committee. 

5. The Assistant Corporate Secretary will promptly advise staff as to the Corporate 

Governance Committee nominee. 

6. SPP staff will promptly distribute a notice to the Markets and Operations Policy 

Committee members announcing the Corporate Governance Committee nominee.
8
 

7. The Assistant Corporate Secretary will prepare the Corporate Governance Committee’s 

recommendation to the Board of Directors reflecting its nominee and submit the 

recommendation for inclusion in the Board of Directors background materials, for 

consideration and appointment of the Chair by the Board of Directors. 

                                                 
5
 See Attachment 4:  Email – Announcement of Chair Nomination. 

6
 See Attachment 5:  Email – Announcement of Chair Appointment. 

7
 See Attachment 6:  Email – Request for Chair Nominations to Fill a New Position. 

8
 See Attachment 7:  Email – Announcement of Chair Nomination. 
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8. The Board of Directors will review the Corporate Governance Committee’s nomination 

and select by an affirmative vote the individual it appoints to fill the new Chair position 

for an inaugural two-year term. 

9. The Assistant Corporate Secretary promptly will advise staff as to the Chair appointment. 

10. SPP staff will promptly distribute a notice to the Markets and Operations Policy 

Committee members announcing the Chair appointment.
9
 

 

 

 

  

                                                 
9
 See Attachment 8:  Email – Announcement of Chair Appointment. 
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ATTACHMENT 1 

 

Email – Request for Chair Nominations to Fill a Mid-term Vacancy 

 
Subject:  [Organizational Group] – Request for Chair Nominations to Fill a Mid-term Vacancy 

 

[Organizational Group] members,  

 

The [Organizational Group] is seeking nominations to fill a mid-term vacancy in the position of the [Organizational 

Group] Chair, for a term expiring [insert date].  If there are any members of this group who would like to be 

considered for the Chair position, please send an email nomination by COB on [insert date] to [staff secretary 

email address].  The [Organizational Group] will consider and approve its recommendation as to the nominee on 

[insert date].   

 

A list of nominees and the [Organizational Group]’s recommendation will be sent to the Chairman of the Board of 

Directors for consideration and appointment for the unexpired term of office, and this group notified when the 

appointment is announced. 

 

Nominations should include the following:  

Name of Nominee:    

Company:    

Email:  

Phone:    

Brief description of relevant experience or involvement with the 

[Organizational Group]: 

  

 

Thank you, 

 

[Staff secretary] 
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ATTACHMENT 2 

 

Email – Announcement of Chair Appointment 

 
Subject:  [Organizational Group] – Announcement of Chair Appointment 

 

[Organizational Group] members,  

 

I am writing to advise that on [insert date] the Chairman of the Board of Directors [insert name] appointed [insert 

name of appointee, title, company] to fill the mid-term vacancy of the [Organizational Group] Chair, to serve for the 

term [insert service dates].  The request for Chair nominations was distributed to this group on [insert date] and the 

[Organizational Group]’s recommendation approved on [insert date].   

 

Thank you, 

 

[Staff secretary] 

 

  



Straw Proposal for Organizational Group Chair Nomination and Appointment Processes 

Page 8 

CGC Approved 3/17/2017 

 

ATTACHMENT 3 

 

Email – Request for Chair Nominations to Fill an Expiring Term 

 
Subject:  [Organizational Group] – Request for Chair Nominations to Fill an Expiring Term 

 

[Organizational Group] members,  

 

The [Organizational Group] is seeking nominations to fill the term of the [Organizational Group] Chair expiring 

[insert date].  Nominations are requested for a two-year term to commence [insert date].  If there are any members of 

this group who would like to be considered for the Chair position, please send an email nomination by COB on 

[insert date] to [staff secretary email address]. Please note that the current Chair is eligible for re-nomination [and 

has indicated to staff his/her desire to continue to serve as Chair/but has indicated to staff his/her desire not to 

continue to serve as Chair]. The [Organizational Group] will consider and approve its recommendation as to the 

nominee on [insert date].   

 

A list of nominees and the [Organizational Group]’s recommendation will be sent to the Corporate Governance 

Committee for nomination [insert date the Corporate Governance Committee will consider the nominations] for 

consideration and appointment by the Board of Directors for the term specified above.   

 

Nominations should include the following:  

Name of Nominee:    

Company:    

Email:  

Phone:    

Brief description of relevant experience or involvement with the 

[Organizational Group]: 

  

 

This group will be notified when the nomination and subsequent appointment are announced. 

 

Thank you, 

 

[Staff secretary] 
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ATTACHMENT 4 

 

Email – Announcement of Chair Nomination 

 
Subject:  [Organizational Group] – Announcement of Chair Nomination 

 

[Organizational Group] members,  

 

I am writing to advise that on [insert date] the Corporate Governance Committee nominated [insert name of 

nominee, title, company] as the [Organizational Group] Chair, to serve a two-year term to commence [insert date], 

for consideration and appointment by the Board of Directors on [insert date].  The request for Chair nominations 

was distributed to this group on [insert date] and the [Organizational Group]’s recommendation approved on [insert 

date].   

 

This group will be notified when the appointment is announced 

 

Thank you, 

 

[Staff secretary] 
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ATTACHMENT 5 

 

Email – Announcement of Chair Appointment 

 
Subject:  [Organizational Group] – Announcement of Chair Appointment 

 

[Organizational Group] members,  

 

I am writing to advise that on [insert date] the Board of Directors appointed [insert name of appointee, title, 

company] as the [Organizational Group] Chair, to serve a two-year term to commence [insert date].  The request for 

Chair nominations was distributed to this group on [insert date], the [Organizational Group]’s recommendation 

approved on [insert date], and the Corporate Governance Committee’s nominee announced to this group on [insert 

date]. 

 

Thank you, 

 

[Staff secretary] 
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ATTACHMENT 6 

 

Email – Request for Chair Nominations to Fill a New Position 

 
Subject:  [Organizational Group] – Request for Chair Nominations  

 

MOPC members,  

 

SPP staff is seeking nominations to fill a new position as Chair of the newly formed [Organizational Group].  

Nominations are requested for a two-year term to commence [insert date].  If there are any members of this group 

who would like to have a representative from their company considered for the Chair position, please send an email 

nomination by COB on [insert date] to [SPP staff email address].  A list of nominees will be sent to the Corporate 

Governance Committee for nomination [insert date the Corporate Governance Committee will consider the 

nominations] for consideration and appointment by the Board of Directors for the term specified above.  (Please 

note that an individual must be a member of the [Organizational Group] to be eligible to serve as Chair.) 

 

Nominations should include the following:  

Name of Nominee:    

Company:    

Email:  

Phone:    

Brief description of relevant experience or involvement with  

SPP Organizational Groups: 

  

 

This group will be notified when the nomination and subsequent appointment are announced. 

 

Thank you, 

 

[SPP staff] 
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ATTACHMENT 7 

 

Email – Announcement of Chair Nomination 

 
Subject:  [Organizational Group] – Announcement of Chair Nomination 

 

MOPC members,  

 

I am writing to advise that on [insert date] the Corporate Governance Committee nominated [insert name of 

nominee, title, company] as chair of the newly formed [Organizational Group], to serve a two-year term to 

commence [insert date], for consideration and appointment by the Board of Directors on [insert date].  The request 

for Chair nominations was distributed to this group on [insert date], and this group will be notified when the 

appointment is announced 

 

Thank you, 

 

[SPP staff] 
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ATTACHMENT 8 

 

Email – Announcement of Chair Appointment 

 
Subject:  [Organizational Group] – Announcement of Chair Appointment 

 

MOPC members,  

 

I am writing to advise that on [insert date] the Board of Directors appointed [insert name of appointee, title, 

company] as the [Organizational Group] Chair, to serve an inaugural two-year term to commence [insert date].  The 

request for Chair nominations was distributed to this group on [insert date], and the Corporate Governance 

Committee’s nominee announced to this group on [insert date]. 

 

Thank you, 

 

[SPP staff] 

 

 

 

 

 

 

 

 

 

 

 

 

 



Even Year Odd Year

Business Practices Working Group Balancing Authority Operating Committee

Critical Infrastructure Protection Working Group Change Working Group

Event Analysis Working Group Credit Practices Working Group

Operating Reliability Working Group Economic Studies Working Group

Regional Tariff Working Group Market Working Group

Reliability Compliance Working Group Operations Training Working Group

Seams Steering Committee Project Cost Working Group

Supply Adequacy Working Group System Protection and Control Working Group

Transmission Working Group Model Development Working Group

Year the Chairman Starts Serving Their Term

Organizational Group Chair Election Schedule
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