
         

Antitrust:  SPP strictly prohibits use of participation in SPP activities as a forum for engaging in practices or communications that violate the 
antitrust laws.  Please avoid discussion of topics or behavior that would result in anti-competitive behavior, including but not limited to, 
agreements between or among competitors regarding prices, bid and offer practices, availability of service, product design, terms of sale, 
division of markets, allocation of customers or any other activity that might unreasonably restrain competition. 
 

Southwest Power Pool, Inc. 

CORPORATE GOVERNANCE COMMITTEE MEETING 

June 1, 2018 

Conference Call 
•  A G E N D A  •   
8:00 a.m. – 12:00 p.m. 

Number:  877.973.0162 / Passcode:  395155 

 
1. Call to Order and Administrative Items………………………………………………….................Nick Brown 

a. Introduction/Welcome to New CGC Member 

2. Vacancies 

a. Finance Committee – Transmission Owning Member Position – 1 Position 

b. Members Committee 

i. Large Retail Customer 

ii. Independent Power Producer 

iii. Investor-Owned Utility 

3. Governing Document Revisions – Removal of the Regional Entity from the Bylaws, Membership 

Agreement, and SPP Standards of Conduct……………………………………………..………...Paul Suskie 

4. Standards of Conduct – De Minimis Investments……………………………..…………………...Paul Suskie 

5. Executive Session……………………………………………………………………………………...Nick Brown 

a. Review of Board of Director Candidates 

6. Future Meetings 

2018 
 

August 16, 2018  Kansas City, MO  
November 13, 2018  Dallas, TX  
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Nomination Form 
Transmission Owning Member 

 
Nominee Name & Title: 

 
Darrin Ives, Vice President Regulatory Affairs 

 
Company: 

 
Kansas City Power & Light Company 

Type of Experience & Responsibilities with 
Company: 

As vice president, Regulatory Affairs, Darrin Ives oversees 
the strategic development and administration of pricing, 
rates, rules and regulations, revenue requirements, tariff 
filings, and customer contracts at federal and Kansas and 
Missouri levels. He also is responsible for ensuring 
Regulatory Affairs supports corporate strategies and 
objectives and satisfies the complex and rigorous 
requirements of regulatory rules, policies and processes. 

He joined the Regulatory Affairs department as senior 
director in 2011. Over his career, he has been involved in 
several key corporate initiatives, including serving as the 
finance organization integration team lead for the 2008 
acquisition of Aquila, Inc. 

Mr. Ives joined KCP&L in 1996 as an accountant in the 
External Reporting department. He assumed progressive 
levels of responsibility in the Accounting Services division, 
serving as assistant controller at the time of his move to 
Regulatory Affairs. As assistant controller, he was 
responsible for external financial reporting, regulatory 
reporting and accounting research. 

As a certified public accountant in Kansas and Missouri, Mr. 
Ives’ career in public accounting began in 1992 with 
Coopers & Lybrand LLP. He holds a Bachelor of Science 
degree in business administration from Kansas State 
University, as well as a Master of Business Administration 
degree from the University of Missouri-Kansas City. 

 
Nominee’s Phone Number & Email Address: 

 
(816) 556-2522 / Darrin.Ives@kcpl.com 

 
Nominated by: 

 
Denise Buffington, Director of Energy Policy and Corporate 
Counsel at KCP&L 
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Nomination Form 
Transmission Owning Member 

 
Nominee Name & Title: 

Jerry Peace 
Vice President, Integrated Planning & Development 

 
Company: 

 
OG&E 

Type of Experience & Responsibilities with 
Company: 

Peace completed his undergraduate degree at Oklahoma Baptist 
University (’85) and received his J.D. from Oklahoma City 
University’s College of Law (’90).  Mr. Peace is also a CPA and a 
member of the Oklahoma Bar Association. 
 
In his current role, he provides leadership for OG&E’s 
determination of electric generation, transmission, and 
distribution needs as well as the acquisition and management of 
all generation fuels requirements.  Additionally, Peace oversees 
OG&E’s interactions with all Regional Transmission Organizations, 
including the Southwest Power Pool. Peace was appointed to this 
position in 2015.  
 
Prior to this appointment, Mr. Peace served as OG&E’s Chief 
Generation Planning and Procurement Officer in 2014 and as OGE 
Energy Corp’s Chief Risk Officer from 2002 through 2013. He 
joined the company in 1994 and held various leadership positions 
prior to being named Chief Risk Officer.  
 
Since being appointment to his current role, he has attended SPP 
leadership meetings and began attending Finance Committee 
meetings in 2016. 
 
 

 
Nominee’s Phone Number & Email Address: 

405-553-3434 
peaceja@oge.com 

 
Nominated by: 

Greg McAuley 
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Members Committee Nomination Form 
 
Nominee Name & Title: 

 
Chris Hendrix 

 
Company: 

 
Walmart 

Type of Experience & Responsibilities with 
Company: 

Responsible for directing and implementing regulatory and 
legislative policies for Walmart’s retail and wholesale business 
interests related to electricity and natural gas in the competitive 
markets of the United States and the United Kingdom.  
Participates in the ISO Stakeholder process of ERCOT, PJM, and 
ISO-NE. 

 
Nominee’s Phone Number & Email Address: 

 
chris.hendrix@walmart.com 

 
Nominated by: 

 
self 

 
Sector: 

 
Large Retail Customer – Transmission Using Member 
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Members Committee Nomination Form 
 
Nominee Name & Title: 

 
Holly Carias; Sr. Director, Regulatory Affairs 

 
Company: 

 
NextEra Energy Resources, LLC  

Type of Experience & Responsibilities with 
Company: 

In Holly’s current role on the NextEra Regulatory and Legislative 
Team, she is responsible for coverage of the stakeholder process 
for both MISO and the SPP region. Since Holly covers multiple 
regions, I believe she would be a very valuable asset to the SPP 
Members Committee. Prior to this role, Holly was on our Power 
Origination team negotiating and executing long-term energy 
purchases and sales contracts with various public power entities 
and cooperatives. Holly started with the company in our Wind 
Development team focused on development of projects in the 
SPP region. Her main responsibilities included site prospecting, 
financial analysis, contract negotiations, and coordinating with 
internal subject matter experts. It was during this role that Holly 
became familiar with SPP. She frequently attended stakeholder 
groups including the MOPC and several working groups. In 
addition, Holly advocated for NextEra to become a SPP member 
and allocate a Regulatory individual to the SPP region. 
 
Holly is from Oakley, Kansas.  She holds a BS in Mathematics from 
Kansas State University, and a MA in Human Resource 
Management from Webster University.  Prior to joining NextEra 
Energy, she worked for the Air Force as a Personnel Officer and 
was stationed in Kansas, Alaska, and Illinois. 

 
Nominee’s Phone Number & Email Address: 

 
561-358-6821 

 
Nominated by: 

 
Michele Wheeler, VP, Regulatory and Political Affairs 

 
Sector: 

 
Independent Power Producer – Transmission Using Member 

5 of 86



 

Members Committee Nomination Form 
 
Nominee Name & Title: 

Tim Hall 
Manager, Market Policy & Affairs 

 
Company: 

Southern Power Company 

Type of Experience & Responsibilities with 
Company: 

Tim Hall manages market policy & affairs for Southern Power 
Company, a subsidiary of Southern Company that meets the 
wholesale electricity needs of municipalities, electric 
cooperatives, investor-owned utilities and other energy 
companies. Hall is currently responsible for leading the Market 
Policy group, collaborating with industry leaders and peers across 
a wide range of energy policies that can impact Southern Power 
Company’s business model. During his career he has worked 
across multiple companies and business units. Before working at 
Southern Company, he started his career with Progress Energy 
Florida as a Field Engineer in Power Delivery. Then, Hall accepted 
a position with Alabama Power Company, working in the control 
center before transitioning to a leadership role managing 
construction, maintenance, and engineering personnel. He then 
accepted a position in Southern Power Company’s Transmission 
group, providing strategic input on Acquisition, Development, and 
Optimization projects across the country in vertically-integrated 
and organized wholesale power markets.  

 
Nominee’s Phone Number & Email Address: 

205.992.0040 
timhall@southernco.com 

 
Nominated by: 

Tim Hall 

 
Sector: 

Independent Power Producer 
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Members Committee Nomination Form 
 
Nominee Name & Title: 

 
Bleau LaFave; Director Long Term Planning 

 
Company: 

 
NorthWestern Energy 

Type of Experience & Responsibilities with 
Company: 

Long Term Planning of electric and natural Gas systems; 
Production Asset Optimization; Regional Market(s) Oversite; 
Natural Gas Production and Storage 

 
Nominee’s Phone Number & Email Address: 

 
605-798-2897; bleau.lafave@northwestern.com 

 
Nominated by: 

 
John Hines – VP Supply 

 
Sector: 

 
Investor-Owned Utility Member 
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Governing Document Revisions Summary 
Removal of the SPP Regional Entity 

 
Bylaws Requested Change 

Table of Contents Updated to reflect the updates outlined below for SPP 
Regional Entity removal 

1.0 - Definitions Removed the terms Regional Entity Trustees, Regional 
Reliability Standards, Registered Entity(ies), SPP 
Regional Entity, and Standards Development Team 

2.5 – Participation in Regional 
Entity Activities 

Removed section 

3.9.2 – Organizational Groups and 
Task Forces 

Removed reference to the Standards Development 
Team and Regional Reliability Standards development 
process defined in section 9.5 

3.14 – Meeting of Members Removed reference to the Regional Entity Trustees 

3.15 – Liability, Insurance and 
Indemnification 

Removed reference to the Regional Entity Trustees 

3.15.2 - Insurance Removed reference to the Regional Entity Trustees 

3.15.3 – Indemnification of 
Directors, Officers, Agents and 
Employees 

Removed reference to a Regional Entity Trustee 

3.16 – Compliance with 
Membership Requirements 

Removed reference to oversight of the Regional Entity 
Trustees for certain SPP compliance monitoring and 
enforcement functions detailed in section 9.0 – 
Regional Entity Function 

4.1 – [Board of Directors] Duties Removed provision of input with the Members 
Committee to the Regional Entity Trustees on SPP 
Regional Reliability Standards 

4.6.1 – Meetings and Notice of 
Meetings 

Removed references to the Regional Entity Trustees 

5.1 – Members Committee Removed provision of input with the Board of Directors 
to the Regional Entity Trustees on SPP Regional 
Reliability Standards 

8.1 – Operating Budget Removed reference to section 9.0 – Regional Entity 
Function 

8.3 – [Electric Reliability 
Organization] and Regional Entity 
Costs 

Removed section and reserved it for future use 
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9.0 – Regional Entity Function Removed section and reserved it for future use 

9.1 – Regional Entity Removed section 

9.2 – Regional Entity Staff Removed section 

9.3 – RE General Manager Removed section 

9.4 – Duties of Regional Entity 
Staff 

Removed section 

9.5 – Regional Reliability 
Standards Development Process 

Removed section 

9.6 – Compliance Monitoring and 
Enforcement Program 

Removed section 

9.7 – Regional Entity Trustees Removed section  

10.0 – Amendments To These 
Bylaws, The Articles of 
Incorporation, And Membership 
Agreement 

Corrected section title to remove reference to the 
Membership Agreement (such amendments are 
governed by section 8.12 of the Membership 
Agreement) 

Removed references to section 9.0 - Regional Entity 
Function 

11.0 – Effective Date and 
Transition Provisions 

Removed reference to the Regional Entity Trustees 

 

Membership Agreement Requested Change 

1.0 - Definitions Removed reference to “Regional Entity trustees” within 
the Standards of Conduct definition 

2.2.2 – Standards of Conduct Removed reference to “Regional Entity trustees” 

3.8 – Compliance with Bylaws and 
Other Policies and Procedures 

Removed reference to “another NERC” Regional Entity 
and “another” Regional Entity 

 

SPP Standards of Conduct Requested Change 

Employee Version  

      Introductory Paragraph, 2.3,    

      and 9.4(b) 

Revised the Third Party definition and removed 
references to the Regional Entity function and a 
Regional Entity Trustee 

Board of Directors Version 

      2.3 and 8.4(b) and (e) 

Removed reference to the Regional Entity function and 
a Regional Entity Trustee 

9 of 86



Regional Entity Trustees Version Removed version  
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Effective Date: 3/1/2014 - Docket #: ER13-2031-000 - Page 1 

Southwest Power Pool Bylaws 

Table of Contents 

 

1.0 Definitions 

2.0 Membership 

 2.1 Qualifications 

 2.2 Applications 

 2.3 Member Responsibilities and Obligations 

 2.4 Termination, Removal and Reinstatement 

 2.5 Participation in Regional Entity Activities 

3.0 Organizational Administration 

 3.1 Structure 

 3.2 Attendance and Proxy 

 3.3 Leadership 

  3.3.1 Appointment 

  3.3.2 Terms 

  3.3.3. Vacancies 

 3.4 Executive Authority 

 3.5 Meetings 

 3.6 Order of Business 

 3.7 Expenses 

 3.8 Quorum 

 3.9 Voting 

  3.9.1. Markets and Operations Policy Committee and Membership 

  3.9.2 Organizational Groups and Task Forces 

 3.10 Appeal 

 3.11 Staff Independence and Support 

 3.12 Publications and Data Bases 

 3.13 Dispute Resolution 

  3.13.1 Instigation 

  3.13.2 Dispute Resolution Process 
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  3.13.3 Resolution Procedures 

  3.13.4 Expenses 

  3.13.5 Liability 

 3.14 Meeting of Members 

 3.15 Liability, Insurance and Indemnification 

  3.15.1 Waiver of Liability 

  3.15.2 Insurance 

  3.15.3 Indemnification of Directors, Officers, Agents and Employees 

  3.15.4 Limitations 

  3.15.5 Modification of Rights by Agreement 

  3.15.6 Procedural Rights Not Affected 

 3.16 Compliance with Membership Requirements  

 3.17 Market Monitoring 

4.0 Board Of Directors 

 4.1 Duties 

 4.2 Composition and Qualifications 

  4.2.1 Composition 

  4.2.2 Qualifications 

  4.2.3 Conflicts of Interest 

 4.3 Term and Election 

 4.4 Resignation and Removal of Directors 

 4.5 Vacancies 

 4.6 Functioning of the Board of Directors 

  4.6.1 Meetings and Notice of Meetings 

  4.6.2 Chair and Vice Chair; Election and Terms 

  4.6.3 Quorum and Voting 

  4.6.4 Compensation of Directors 

  4.6.5 Executive Session 

5.0 Committees Advising The Board Of Directors 

 5.1 Members Committee 

  5.1.1 Composition and Qualifications 
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  5.1.2 Term and Election 

  5.1.3 Resignation and Removal of Members Committee Representatives 

  5.1.4 Vacancies 

  5.1.5 Meetings 

6.0 Committees Reporting To The Board Of Directors 

 6.1 Markets and Operations Policy Committee 

 6.2 Strategic Planning Committee 

 6.3 Human Resources Committee 

 6.4 Oversight Committee 

 6.5 Finance Committee 

 6.6 Corporate Governance Committee 

7.0 Regulatory Involvement And Regional State Committee 

 7.1 Retention of State Regulatory Jurisdiction 

 7.2 Regional State Committee 

 7.3 Retention of Other Regulatory Jurisdiction 

8.0 Fiscal Administration 

 8.1 Operating Budget 

 8.2 Annual Membership Fee 

 8.3 ERO and Regional Entity CostsReserved for Future Use 

 8.4 Monthly Assessments 

 8.5 Fiscal Agent 

 8.6 Auditors 

 8.7 Financial Obligation of Withdrawing Members 

  8.7.1 Existing Obligations 

  8.7.2 Computation of a Member’s Existing Obligations 

  8.7.3 Financial Obligations for Transmission Facilities 

  8.7.4 Penalty Costs 

9.0 Regional Entity FunctionReserved for Future Use 

 9.1 Regional Entity 

 9.2 Regional Entity Staff 

 9.3  RE General Manager 
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 9.4  Duties of Regional Entity Staff 

 9.5  Regional Reliability Standards Setting 

 9.6 Compliance Monitoring and Enforcement Program 

 9.7  Regional Entity Trustees 

  9.7.1  Functions and Duties of the Regional Entity Trustees 

  9.7.2  Composition and Qualifications 

   9.7.2.1  Composition 

   9.7.2.2  Qualifications 

   9.7.2.3  Conflicts of Interest 

  9.7.3  Term and Election 

  9.7.4  Resignation and Removal of Regional Entity Trustees 

  9.7.5 Vacancies 

  9.7.6  Meetings and Notice of Meetings 

  9.7.7  Chair 

  9.7.8  Quorum and Voting 

  9.7.9  Compensation of Regional Entity Trustees 

  9.7.10  Executive Session 

10.0 Amendments To These Bylaws, and The Articles of Incorporation, and Membership 

 Agreement 

11.0 Effective Date and Transition Provisions 
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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. 
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 ERO 

The Electric Reliability Organization under FERC jurisdiction that regulates reliability of 

the electric power grid. 

 

Federal Power Marketing Agency 

This term shall include the term “Federal Power Marketing Administration” and have the 

same definition that is set forth in the Federal Power Act at 16 U.S.C. § 796(19), which 

defines “Federal power marketing agency” as “any agency or instrumentality of the 

United States (other than the Tennessee Valley Authority) which sells electric energy[.]”  

 

Federal Power Marketing Agency Amendments 

The amendments and revisions to the SPP Bylaws, the SPP Membership Agreement, and 

Section 39.3 of the OATT that are required by a Federal Power Marketing Agency for 

membership in SPP at the time of the Federal Power Marketing Agency's initial 

membership or as they may be revised in the future by mutual agreement between the 

Federal Power Marketing Agency and SPP. 

 

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. 
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 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. 
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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. 
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Western Area Power Administration-Upper Great Plains Region ("Western-UGP") 

A division of the Western Area Power Administration that markets and transmits Federal 

power from reservoir projects under the control of the Department of the Army or the 

U.S. Bureau of Reclamation to Statutory Load Obligations, including preference power 

customers in Iowa, Minnesota, Montana, Nebraska, North Dakota, and South Dakota 

located in a defined marketing area. Western-UGP operates the WAUW Balancing 

Authority Area in the Western Interconnection, where certain of its transmission facilities 

are located. 
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2.5 Participation in Regional Entity Activities 
Participation in SPP Regional Entity activities is open to the public and does not 

require membership in SPP, Inc. nor any of the obligations of membership, including 

SPP, Inc.’s annual fee. 
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3.9  Voting  
 

3.9.1 Markets and Operations Policy Committee and Membership 

Upon joining, Members shall be assigned to one of two Membership 

sectors for the sole purpose of voting on matters before the Markets and 

Operations Policy Committee or the Membership: Transmission Owning 

Members, or Transmission Using Members.  Each sector votes separately with the 

result for that sector being a percent of approving votes to the total number of 

Members voting.  An action is approved if the average of these two percentages is 

at least sixty-six percent.  If no Members are present within a sector, the single 

present sector-voting ratio will determine approval.  Unless otherwise stated in 

these Bylaws, the Markets and Operations Policy Committee or the Membership 

may determine to vote on an issue by email.  The outcome of any email vote must 

be recorded in the minutes for the group. 

 

3.9.2  Organizational Groups and Task Forces 

Each representative of an Organizational Group or Task Force shall have 

one vote.  A simple majority of participants present or represented by proxy and 

voting shall be required for approval of an action for all other Organizational 

Group and Task Force action(s).  Unless otherwise stated in these Bylaws, an 

Organizational Group or Task Force may determine to vote on an issue by email.  

The outcome of any email vote must be recorded in the minutes for the group. 

If an Organizational Group is acting as a Standards Development Team as 

defined in Section 9.5 Regional Reliability Standards Development Process of 

these Bylaws, it will vote in accordance with the SPP Standards Development 

Process as approved by FERC. 
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3.14 Meeting of Members 

The Chair of the Board of Directors shall convene and preside over meetings of 

Members for the purpose of electing Directors, and Members Committee representatives, 

and Regional Entity Trustees to positions becoming vacant in the ensuing year, and any 

other necessary business.  The Membership shall meet at least once per calendar year. 
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3.15 Liability, Insurance and Indemnification  

For purposes of this section “SPP” refers to SPP and its officers, directors, 

Regional Entity Trustees, employees or agents, and “Member” refers to the Members of 

SPP as defined in these Bylaws.  None of the provisions of this section, including the 

waiver of liability in Section 3.15.1 below, absolving SPP or its Members, directors, 

Regional Entity Trustees, officers, agents, employees or other representatives of liability 

or any provisions for insurance or indemnification apply to actions which are unlawful, 

undertaken in bad faith, or are the result of gross negligence or willful misconduct. 

3.15.1 Waiver of Liability 

(a) SPP shall not be liable to any Member for damages arising out of or 

related to any directive, order, procedure, action, or requirement of SPP, 

under the then effective Bylaws and Criteria. 

(b) No Member shall be liable to any other Member or to SPP for damages 

arising out of or related to any action by the Member pursuant to any 

directive, order, procedure, action or requirement of SPP, under the then 

effective Bylaws and Criteria. 

(c) Each Member waives any future claim it might have against SPP or other 

Members arising out of or resulting from any directive, order, procedure, 

action or requirement of SPP, under the then effective Bylaws and 

Criteria. 

(d) SPP waives any future claim it might have against any Member arising out 

of or resulting from any actions taken by a Member pursuant to any 

directive, order, procedure, action or requirement of SPP, under the then 

effective Bylaws and Criteria. 

3.15.2 Insurance 

The President is authorized to procure insurance to protect SPP, its 

directors, Regional Entity Trustees, officers, agents, employees, or other 

representatives against damages arising out of or related to any directive, order, 

procedure, action or requirement of SPP, under the then effective Bylaws and 

Criteria or pursuant to the OATT. 
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3.15.3 Indemnification of Directors, Officers, Agents and Employees 

Except for actions which are unlawful, undertaken in bad faith, or are the 

result of gross negligence or willful misconduct, SPP shall indemnify its directors, 

officers, agents, employees, or other representatives to the maximum extent 

allowed by law consistent with these Bylaws.  Each director, Regional Entity 

Trustee, officer, agent, employee, or other representative of SPP shall be 

indemnified by SPP against all judgments, penalties, fines, settlements, and 

reasonable expenses, including legal fees, incurred as a result of, or in connection 

with, any threatened, pending or completed civil, criminal, administrative, or 

investigative proceedings to which the incumbent may be made a party by reason 

of acting or having acted in official capacity as a director, Regional Entity 

Trustee, officer, agent, employee, or representative of SPP, or in any other 

capacity which the incumbent may hold at the request of SPP, as its representative 

in any other organization, subject to the following conditions: 

(a) Such director, Regional Entity Trustee, officer, agent, employee, or 

other representative must have acted in good faith and, in the case 

of criminal proceedings, must have had no reasonable cause to 

believe that conduct was unlawful; provided, that SPP shall not 

provide indemnification of any conduct judged unlawful in 

criminal proceedings.  When acting in official capacity, the 

incumbent must have reasonably believed that conduct was in the 

best interests of SPP, and, when acting in any other capacity, must 

have reasonably believed that conduct was at least not opposed to 

the best interests of SPP. 

(b) If the proceeding was brought by or on behalf of SPP, however, 

indemnification shall be made only with respect to reasonable 

expenses referenced above.  No indemnification of any kind shall 

be made in any such proceeding in which the director, Regional 

Entity Trustee, officer, agent, employee, or other representative 

shall have been adjudged liable to SPP. 
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(c) In no event, however, will indemnification be made with respect to 

any described proceeding which charges or alleges improper 

personal benefit to a director, Regional Entity Trustee, officer, 

agent, employee, or other representative and where liability is 

imposed on the basis of the receipt of such improper personal 

benefit. 

(d) In order for any director, Regional Entity Trustee, agent, 

employee, or other representative to receive indemnification under 

this provision, the person shall vigorously assert and pursue any 

and all defenses to those claims, charges, or proceedings covered 

herein which are reasonable and legally available and shall fully 

cooperate with SPP or any attorneys involved in the defense of any 

such claim, charges, or proceedings on behalf of SPP. 

(e) No indemnification shall be made in any specific instance until it 

has been determined by SPP that indemnification is permissible in 

that specific case, under the standards set forth herein and that any 

expenses claimed or to be incurred are reasonable.  These two (2) 

determinations shall be made by a majority vote of at least a 

quorum of the Board of Directors consisting solely of directors 

who were not parties to the proceeding for which indemnification 

or reimbursement of expenses is claimed.  If such a quorum cannot 

be obtained, a majority of at least a quorum of the full Board of 

Directors, including directors who are parties to said proceeding, 

shall designate a special legal counsel who shall make said 

determinations on behalf of SPP. 

(f) Any reasonable expenses, as shall be determined above, that have 

been incurred by a director, Regional Entity Trustee, officer, agent, 

employee, or other representative who has been made a party to a 

proceeding as defined herein, may be paid or reimbursed in 

advance upon a majority vote of a quorum of the full Board of 

Directors, including those who may be a party to the same 
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proceeding.  However, such director, Regional Entity Trustee, 

officer, agent, employee, or other representative shall have 

provided SPP with (i) a written affirmation under oath that the 

incumbent, in good faith, believes the conditions of 

indemnification herein have been met; and (ii) a written 

undertaking that the incumbent shall repay any amounts advanced, 

with interest accumulated at a reasonable rate, if it is ultimately 

determined that such conditions are not met.   

3.15.4 Limitations 

The provisions of this section 3.15 are subject to applicable state and 

Federal laws, if any, which limit the ability of a Member to waive liability or 

enter into agreements of indemnity.  Any benefits under this Section 3.15 shall 

not extend to any Member so limited by state or Federal law in complying with 

the provisions thereof. 

3.15.5 Modification of Rights by Agreement 

Any provision of this Section 3.15.1 may be waived or modified by 

express written agreement between SPP and Member. Such express written 

agreement shall apply solely to the subject matter of the agreement and is not 

intended to be a general waiver or modification of the rights provided in Section 

3.15.1. 

3.15.6 Procedural Rights Not Affected 

The limitations of liability provided in Section 3.15.1 shall not affect any 

procedural rights or obligation a Member may have at law or equity.  
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3.16 Compliance with Membership Requirements 
 

Compliance monitoring of Members and Staff shall be performed to 

ensure compliance with all requirements of Membership.  Certain SPP 

compliance monitoring and enforcement functions, as detailed in Section 9.0, 

shall be performed in concert with related ERO programs, and will be overseen by 

the Regional Entity Trustees. Other monitoring functions shall be provided by 

appropriate SPP staff under the oversight of the Oversight Committee and the 

Board of Directors.  Compliance monitoring shall be an after-the-fact 

investigative and assessment function. Monitoring functions shall include but are 

not limited to: 

(a) Investigation of all reports or discoveries of non-compliance with 

approved Bylaws, Regional Criteria, OATT, and agreements 

between SPP and its Members; 

(b) Obtaining all information needed to investigate all facets of 

possible non-compliance with Membership requirements; 

(c) Performance of in-depth reviews of operations in order to 

investigate non-compliance with Membership requirements upon 

approval from the Oversight Committee; 

(d) Comprehensive audits when recurring issues covering a broad 

spectrum of violations of Membership requirements are 

determined and documented; 

(e) Imposition of financial penalties and/or sanctions for non-

compliance associated with the results of investigations or audits 

pursuant to approved standards, policies and/or Criteria;  

(f) Confirmation that SPP is conforming to its own Regional Criteria, 

OATT, business practices, and reliability operations in a manner 

that does not stifle the efficiency of the energy markets; 

(g) Utilization of dispute resolution procedures as necessary to resolve 

conflicts or appeals; and  
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(h) Coordination of policy modifications to clearly define 

requirements and penalties in order to objectively monitor 

compliance with Membership requirements. 
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4.1 Duties 

The Board of Directors shall at all times act in the best interest of SPP in its 

management, control and direction of the general business of SPP.  The Board of 

Directors shall solicit and consider a straw vote from the Members Committee as an 

indication of the level of consensus among Members in advance of taking any actions 

other than those occurring in executive session. Its duties shall include, but are not 

limited to the following: 

(a) Direct activities of all SPP Organizational Groups; 

(b) Serve on SPP Organizational Groups; 

(c) Remove Members, and approve the re-entry of Members that have been 

removed; 

(d) Authorize all substantive contracts and debt instruments; 

(e) Select and review the performance of SPP Officers, who shall serve at the 

pleasure of the Board of Directors; 

(f) Approve policies by which positions, duties, qualifications, salaries, 

benefits and other necessary matters pertaining to the SPP Officers are 

determined; 

(g) Review, approve, disapprove or recommend revision to the actions of any 

Organizational Group; 

(h) Act on appeals pursuant to Section 3.10;  

(i) Approve and implement Regional Criteria for enforcement under the 

terms and  

conditions of the SPP Membership Agreement; 

 (j) Provide input with the Members Committee to the Regional Entity 

Trustees, on 

SPP Regional Reliability Standards presented by the MOPC to the 

Trustees or otherwise developed under the auspices of the Trustees for 

submission to the ERO for its approval; 

(kj) Approve or revise the operating and capital budgets and any additional 

expenditures;  
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(lk) Convene a meeting of Members at least annually; 

(ml) Approve amendments to these Bylaws as permitted by these Bylaws; 

(nm) Approve amendments to the Membership Agreement as permitted by the 

Membership Agreement; 

(on) Approve Regional Criteria pertaining to planning and operating standards 

and policies and penalties for non-compliance with such Criteria; and 

(po) Authorize filings with regulatory bodies. 
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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  
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(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. 
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5.1 Members Committee 

The Members Committee shall work with the Board of Directors to manage and 

direct the general business of SPP. Its duties shall include, but are not limited to 

the following: 

(a) Provide individual and collective input to the Board of Directors, 

including but not limited to a straw vote from the Members Committee 

representatives as an indication of the level of consensus among Members, 

on all actions pending before the Board of Directors;  

(b) Serve on committees reporting to the Board of Directors as appointed by 

the Board of Directors; and 

(c) Provide input with the Board of Directors to the Regional Entity Trustees 

on SPP Regional Reliability Standards presented by the MOPC to the 

Trustees or otherwise developed under the auspices of the Trustees for 

submission to the ERO for its approval. 

5.1.1 Composition and Qualifications  

5.1.1.1 Composition 

Provided that Membership is sufficient to accommodate these provisions, 

the Members Committee shall consist of up to 24 persons.  Six representatives 

shall be investor owned utilities Members; five representatives shall be 

cooperatives Members; two representatives shall be municipals Members 

(including municipal joint action agencies); three representatives shall be 

independent power producers/marketers Members; two representatives shall be 

state power agencies Members; one representative shall be from a Federal Power 

Marketing Agency; two representatives shall be alternative power/public interest 

Members; one representative shall be from an independent transmission company 

Member, defined as having assets under the OATT and no Affiliate Relationships 

in other categories of Membership; one representative shall be a large retail 

customer Member, defined as non-residential end-use customers with individual 

or aggregated loads of 1-MW or more; and one representative shall be a small 

retail customer Member, defined as residential customers and other customers 

33 of 86



Governing Documents Tariff --> Bylaws, First Revised Volume No. 4 --> Bylaws 5.0 Committees Advising the Board of Directors --> 
Bylaws 5.1 Members Committee 

Effective Date: 11/10/2014 - Docket #: ER14-2851-000 - Page 2 

with individual or aggregated loads of less than 1-MW.  Representatives will be 

elected in accordance with Section 5.1.2 of these Bylaws. 

5.1.1.2 Qualifications 

A representative shall be an officer or employee of a Member with 

decision-making responsibility over SPP related activities, and must be the 

Member's representative to the Membership. 

5.1.2 Term and Election 

Representatives shall be nominated by the Corporate Governance Committee and 

elected each year at the meeting of Members to staggered three-year terms commencing 

upon election and continuing until their duly elected successors take office.  The election 

process shall be as follows: 

(a) At least 90 calendar days prior to the meeting of Members at which 

election of new representatives is required, the Corporate Governance 

Committee shall nominate persons equal in number to the representatives 

to be elected; 

(b) At least 30 calendar days prior to the meeting of Members, the Corporate 

Governance Committee shall determine the persons it nominates for 

election as representatives, specifying the nominee for any vacancy to be 

filled.  The Corporate Secretary shall prepare the ballot accordingly, 

leaving space for additional names, and shall deliver same to Members at 

least two weeks prior to the meeting of Members; 

(c) For purposes of electing and removing representatives only, each group of 

Members with Affiliate Relationships shall be considered a single vote; 

(d) At the meeting of Members, any additional nominee or nominees may be 

added to the ballot if a motion is made and seconded to add such nominee 

or nominees; and 

(e)  The required number of representatives shall be elected by written ballot.  

A Member shall be entitled to cast a number of votes equal to the number 

of representatives to be elected.  A Member may not cumulate votes.  The 

candidates in each sector receiving the greatest number of votes will fill 

vacancies. 
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5.1.3 Resignation and Removal of Members Committee Representatives 

Any representative may resign by written notice to the President noting the 

effective date of the resignation.  A representative may be removed, with cause, by the 

affirmative vote of a majority of the Members at a meeting of Members.  Removal 

proceedings may only be initiated by a petition signed by not less than twenty percent of 

the Members.  The petition shall state the specific grounds for removal and shall specify 

whether the removal vote is to be taken at a special meeting of Members or at the next 

regular meeting of Members.  A representative who is the subject of removal proceedings 

shall be given fifteen days to respond to the Member petition in writing to the President. 

5.1.4 Vacancies 

If a vacancy occurs the Corporate Governance Committee may elect an interim 

representative from the same sector to serve until a replacement representative from the 

same sector is elected and takes office.  A special election shall be held at the next 

meeting of Members to fill the vacancy for the unexpired term.  The replacement 

representative shall take office immediately following the election.   

5.1.5 Meetings  

The Members Committee shall meet only with the Board of Directors.   
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8.1 Operating Budget 

SPP Staff and the Finance Committee will prepare an annual budget of 

expenditures for the next fiscal year and an estimate for an additional two years.  The 

proposed budget shall be submitted to the Board of Directors not less than two weeks 

prior to the meeting at which the budget is to be considered for approval.  Except as 

addressed in Section 9.0 Regional Entity Function, oOnce approved by the Board of 

Directors, the budget shall constitute the authority required by the Officers for 

expenditures for the ensuing year.  Modifications to the budget during the fiscal year 

must be recommended to the Board of Directors by the Finance Committee.  The 

President shall have the authority to approve expenditures in accordance with SPP policy 

as approved by the Board of Directors. 
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8.3 ERO and Regional Entity Costs 

SPP is a Regional Entity of the Electric Reliability Organization and is subject to the 

terms of the Delegation Agreement executed by SPP and the ERO. SPP will have certain 

functions as signatory to the Delegation Agreement related to the establishment and 

submission of annual budgets related to fulfillment of Regional Entity functions as well 

as participation in the costs incurred by ERO. The Delegation Agreement may specify 

SPP’s responsibility to collect ERO costs from SPP’s Regional Entity footprint, and may 

specify ERO’s responsibility to fund SPP’s Regional Entity budget.  

SPP will clearly set out the costs associated with its operation as a Regional Entity within 

SPP’s annual budget.Reserved for future use 

 

Formatted: Heading 3, Indent: First line:  0"

37 of 86



Governing Documents Tariff --> Bylaws, First Revised Volume No. 4 --> Bylaws 9.0 Regional Entity Function 

Effective Date: 8/5/2010 - Docket #: ER10-2145 - Page 1 

9.0 REGIONAL ENTITY FUNCTIONReserved for future use 
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9.1 Regional Entity 

SPP operates as a Regional Entity under FERC jurisdiction with oversight powers 

delegated to it by the ERO. The Regional Entity Trustees shall appoint representatives to 

ERO organizational groups as necessary to represent the interests of the SPP Regional 

Entity. SPP may pay appropriate associated travel expenses of those appointed 

representatives upon receipt by the Secretary to the Trustees of an expense report as 

normally filed within the representative’s system. 
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9.2 Regional Entity Staff 

The Regional Entity Trustees will oversee staffing requirements for the SPP 

Regional Entity. All SPP Regional Entity staff shall report through the Regional Entity 

(RE) General Manager to the Trustees. 
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9.3  RE General Manager 

The RE General Manager shall be selected by and report to the SPP Regional 

Entity Trustees, and will provide leadership and vision, oversee the execution of RE 

strategic direction, and direct the day-to-day operations of the RE. The RE General 

Manager shall carry out the rights, duties and obligations of the SPP RE pursuant to the 

authority granted by these Bylaws, the Regional Entity Trustees, and SPP corporate 

policies.  The RE General Manager’s responsibilities shall include but are not limited to: 

(a) Providing guidance and oversight of the execution of the performance of 

delegated statutory functions from the ERO; 

(b) Developing and managing an appropriate organizational structure and 

staffing levels to accomplish the RE functions; 

(c) Developing an annual RE business plan and budget for RE Trustee, NERC 

and FERC approval; 

(d) Providing sound fiscal management;  

(e) Ensuring compliance with SPP’s Bylaws and Regional Entity Delegation 

Agreement, as well as other applicable federal, state, and local laws; and 

(f) Interfacing with SPP members and stakeholders, federal and state 

regulators, other Regional Entities, and NERC on matters related to the 

reliability of the bulk power system. 

The President shall ensure that the  RE General Manager has adequate resources, 

access to information, and the full cooperation of Staff and Organizational Groups for the 

effective execution of his/her duties. 
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9.4 Duties of Regional Entity Staff 

Regional Entity functions related to compliance monitoring and enforcement shall 

include but are not limited to: 

(a) Investigation of all reports or discoveries of non-compliance with 

approved ERO policies and standards; 

(b) Obtaining all information needed to investigate all facets of possible 

noncompliance with ERO policies and standards; 

(c) Performance of in-depth reviews of operations in conjunction with the 

Compliance Monitoring and Enforcement Program (CMEP); 

(d) Comprehensive audits when recurring issues covering a broad spectrum of 

violations of ERO policies and standards are determined and documented; 

(e) Recommendation of financial penalties and/or sanctions for non-

compliance with ERO policies and standards pursuant to ERO guidelines; 

(f) Assist the Regional Entity Trustees with third party audits to confirm that 

SPP is conforming to ERO policies and standards; 

(g) Utilization of dispute resolution procedures as necessary to resolve 

conflicts or appeals; and 

(h) Coordination of policy modifications to clearly define ERO requirements, 

and penalties in order to objectively monitor compliance. 
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9.5 Regional Reliability Standards Development Process 

When an SPP working group or task force is considering an SPP Regional 

Reliability Standard, it will be designated the Standards Development Team (SDT) for 

that Standard in accordance with the SPP Regional Entity Standards Development 

Process Manual. For purposes of an SDT, participation and voting will be open to any 

interested party in accordance with the Standards Development Process and without 

regard to membership status in SPP. 
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9.6 Compliance Monitoring and Enforcement Program 

The Regional Entity Trustees will oversee SPP’s Compliance Monitoring and 

Enforcement Program (CMEP). The CMEP will enforce compliance according to ERO 

reliability standards for Registered Entities. Regional Entity staff shall oversee 

compliance auditing of registered entities, and will report audit results to the Regional 

Entity Trustees. All audits of SPP’s compliance with ERO reliability standards will be 

performed by external third party auditors as coordinated and managed by the Regional 

Entity Trustees. 
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9.7  Regional Entity Trustees 

9.7.1 Functions and Duties of the Regional Entity Trustees 

The Regional Entity Trustees shall at all times act in the best interests of SPP’s 

role as the SPP Regional Entity in its management, control, and direction of the general 

business of the Regional Entity functions. In reaching any decision and in considering the 

recommendations of an appropriate entity, the Regional Entity Trustees shall abide by the 

principles in these Bylaws. Its duties shall include, but are not limited to oversight of the 

following: 

(a) Select, oversee and review the performance of the SPP RE General 

Manager in carrying out the statutory functions and duties as defined in 

the Delegation Agreement between ERO and SPP; 

(b) Approve the annual RE business plan and budget; 

(c) Perform function assigned by the SPP Compliance Monitoring and 

Enforcement Program; 

(d) Track and review Regional Standards from MOPC for submission to the 

ERO and FERC for approval and implementation. 

(e) Complete a self-assessment annually to determine how effectively the 

Regional Entity Trustees are meeting their responsibilities; and 

(f) Provide an annual report to the Board of Directors regarding the 

effectiveness of the Regional Entity function and processes. 

9.7.2 Composition and Qualifications 

9.7.2.1 Composition 

The Regional Entity Trustees shall consist of up to four (4) persons, but no 

less than three (3) persons. The trustees shall be independent of the SPP Board of 

Directors, any Member, industry stakeholder, or SPP organizational group. 

Regional Entity Trustees do not serve as members of the SPP Board of Directors. 

A trustee shall not be limited in the number of terms he/she may serve. 

9.7.2.2 Qualifications 
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Regional Entity Trustees shall have relevant senior management expertise 

and experience in the reliable operation of the bulk electric transmission system in 

North America. 

9.7.2.3 Conflicts of Interest 

Regional Entity Trustees 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, a customer of services provided by SPP, or a 

Registered Entity in the SPP footprint. Trustees may invest in accordance with the 

SPP Standards of Conduct. Participation in a pension plan of a Member, 

customer, or Registered Entity in the SPP footprint shall not be deemed to be a 

direct financial benefit if the Member’s, customer’s, or Registered Entity’s 

financial performance has no material effect on such pension plan. 

9.7.3 Term and Election 

Regional Entity Trustees shall be elected at the meeting of Members to a three-

year term commencing upon election and continuing until his/her duly elected successor 

takes office. The election process shall be as follows:  

(a) At least 90 calendar days prior to the meeting of Members when election 

of a new trustee is required, the Corporate Governance Committee shall 

commence the process to nominate persons for the position to be elected; 

(b) At least 45 calendar days prior to the meeting of Members, the Corporate 

Governance Committee shall determine the person it nominates for 

election as a trustee, specifying the nominee for any vacancy to be filled. 

The Corporate Secretary shall prepare the ballot accordingly, leaving 

space for additional names, and shall deliver same to Members at least 30 

calendar days prior to the meeting of Members; 

(c) For purposes of electing or removing trustees only, only Members that are 

Registered Entities in the SPP Regional Entity footprint shall be 

considered a Member, and Members with Affiliate Relationships shall be 

considered a single Member; 

(d) Any additional nominee(s) may be added to the ballot if a petition is 

received by the Corporate Secretary at least 15 calendar days prior to the 
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meeting of Members and evidencing support of at least 20 percent of the 

existing Members; and 

(e) 1) If only one candidate is nominated for a seat, each Member shall be 

entitled to cast a vote for or against the nominee. The votes will be 

calculated in accordance with Section 3.9 Voting of these Bylaws, which 

requires a super majority.  In the event a trustee position is not filled the 

Corporate Governance Committee will determine a new nominee for 

recommendation for election by the Members at a special meeting of 

Members to be held but no later than the next regular Board of 

Directors/Members Committee meeting; 

2) If multiple candidates are nominated for a seat, each Member shall be 

entitled to cast a vote for only one nominee, but may vote against each 

candidate.  The votes will be calculated in accordance with Section 3.9 

Voting of these Bylaws, with the exception that a simple majority of votes 

cast will determine which nominee is elected.  In the event a trustee 

position is not filled, the Corporate Governance Committee will determine 

a new nominee for recommendation for election by the Members at a 

special meeting of Members to be held no later than the next regular 

Board of Directors/Members Committee meeting. 

9.7.4 Resignation and Removal of Regional Entity Trustees 

Any Regional Entity Trustee may resign by written notice to the President noting 

the effective date of the resignation. The Members may remove a trustee with cause in 

accordance with Section 3.9 Voting of these Bylaws. Removal proceedings may only be 

initiated by a petition signed by not less than twenty percent of the Members. The petition 

shall state the specific grounds for removal and shall specify whether the removal vote is 

to be taken at a special meeting of Members or at the next regular meeting of Members. 

A trustee who is the subject of removal proceedings shall be given fifteen days to respond 

to the Member petition in writing to the President. 

9.7.5 Vacancies 

If a vacancy occurs, the Corporate Governance Committee will present a nominee 

to the Members for consideration and election to fill the vacancy for the unexpired term 
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at a special meeting of Members following 30 calendar days notice from the corporate 

Secretary.  The election will be held in accordance with Section 9.7.3 Term and Election 

of these Bylaws. The replacement trustee shall take office immediately upon election. 

9.7.6 Meetings and Notice of Meetings 

Regular Regional Entity Trustees’ meetings will be scheduled in conjunction with 

the regularly scheduled SPP Board of Directors meetings, provided the meeting schedule 

may be adjusted for good cause and with sufficient notice, and additionally upon the call 

of the chair or upon concurrence of at least a majority of trustees.  Except as otherwise 

provided in these Bylaws, all meetings will be open to any interested party.  At least 

fifteen days' written notice shall be given by the chair to each trustee, the Board of 

Directors, and the Members Committee of the date, time, place and purpose of a meeting, 

unless such notice is waived by the trustees. Telephone conference meetings may be 

called as appropriate by the chair with at least one-day prior notice. The chair shall grant 

any party’s request to address the Regional Entity Trustees. 

9.7.7 Chair 

The Regional Entity Trustees shall elect from its membership a chair for a two-

year term commencing upon election and continuing until the chair’s duly elected 

successor takes office or until the chair’s term as a trustee expires without re-election. 

The panel may elect to rotate the chair to the senior member of the panel when the initial, 

or subsequent, chair’s term expires. 

9.7.8 Quorum and Voting 

A majority of the trustees shall constitute a quorum of the Regional Entity 

Trustees necessary for a binding vote. Decisions of the Regional Entity Trustees require a 

simple majority vote. Trustees must be present at a meeting to vote; no votes by proxy 

are permitted. All Regional Entity Trustee decisions regarding the Regional Entity are 

final except as subject to oversight by the ERO and FERC. 

9.7.9 Compensation of Regional Entity Trustees 

Regional Entity Trustees shall receive compensation as recommended by the 

Corporate Governance Committee, and approved by the Members that are Registered 

Entities in the SPP Regional Entity footprint, submitted for approval as part of the ERO 
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budget process. Trustees shall be reimbursed for actual expenses reasonably incurred or 

accrued in the performance of their duties. 

9.7.10 Executive Session 

Executive sessions (open only to Trustees and parties invited by the chair of the 

Regional Entity Trustees) shall be held as necessary upon agreement of the Regional 

Entity Trustees to safeguard confidentiality of sensitive information regarding employee, 

financial or legal matters, or confidential information related to compliance matters. 
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10.0 Amendments To These Bylaws and, 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). 

 

 

 

Commented [A1]: Amendment of the Membership Agreement is 
per section 8.12 of that agreement. 
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11.0 Effective Date And Transition Provisions 

These Bylaws shall become effective the day following acceptance at FERC and remain 

in force thereafter as may be amended.  These Bylaws hereby cancel and supersede SPP Bylaws; 

provided, that these Bylaws do not relieve any Member from any financial obligation incurred 

thereunder.  Binding obligations entered into by authority of Officers or the Board of Directors, 

or the Regional Entity Trustees under these Bylaws are hereby assumed and confirmed as 

obligations of SPP under these Bylaws.   
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This Agreement is made between the Member and SPP, as defined herein. 

1.0  Definitions 
 
Agreement 
This Membership Agreement. 

Basin Electric Amendments 
The amendments and revisions to the SPP OATT, to Basin Electric Power Cooperative’s ("Basin 
Electric's") Network Integration Transmission Service Agreement, or to Basin Electric's Network 
Operating Agreement necessary for Basin Electric's initial SPP membership or as they may be 
revised in the future by agreement between Basin Electric and SPP. 
 
Board of Directors 
The Board of Directors elected pursuant to the Bylaws. 
 
Bylaws 
SPP’s Bylaws or any successor document. 
 
Distribution Facilities 
Facilities that are the subject of a separate distribution charge pursuant to the Open Access 
Transmission Tariff. 
 
Eastern Interconnection 
One of the three major alternating-current electrical grids in North America. The Eastern 
Interconnection reaches from Central Canada eastward to the Atlantic coast (excluding Quebec), 
south to Florida, and back west to the foot of the Rockies (excluding most of Texas). 
 
Effective Date 
This Agreement is effective on January 1, 2000 or upon the date of execution by Member if after 
January 1, 2000. 
 
Electric Transmission System 
The transmission facilities subject to SPP’s tariff administration, except for any Distribution 
Facilities. 
 
Existing Obligations 
Shall have the meaning given in Section 4.3.2(b). 
 
Federal Power Marketing Agency 
This term shall include the term “Federal Power Marketing Administration” and have the same 
definition that is set forth in the Federal Power Act at 16 U.S.C. § 796(19), which defines 
“Federal power marketing agency” as “any agency or instrumentality of the United States (other 
than the Tennessee Valley Authority) which sells electric energy[.]”  
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Federal Power Marketing Agency Amendments 
The amendments and revisions to the SPP Bylaws, the SPP Membership Agreement, and Section 
39.3 of the OATT that are required by a Federal Power Marketing Agency for initial SPP 
membership or as they may be revised in the future by mutual agreement between a Federal 
Power Marketing Agency and SPP. 
 
Federal Power-Western-UGP 
All capacity and energy generated at reservoir projects under the control of the Department of 
the Army or the Bureau of Reclamation in the marketing area of the Western-UGP for the 
purpose of fulfilling Western-UGP’s Statutory Load Obligations for the sale of capacity and 
energy.  This shall also include any capacity and energy delivered to or from Western-UGP 
under the pre-OATT bi-directional agreement with Southwestern Power Administration through 
Associated Electric Cooperative, Inc. for delivery and receipt at the Maryville Substation.  
Western-UGP’s deliveries to Southwestern shall be considered part of Western’s Statutory Load 
Obligations, and receipts from Southwestern to Western-UGP will be considered as coming from 
Federal resources.  Federal Power-Western-UGP resources shall be eligible to be considered as 
Designated Resources. 
 
FERC 
The Federal Energy Regulatory Commission or successor organization. 
 
Financial Obligations 
Shall have the meaning given in Section 4.3.2(b). 
 
Future Interest 
Shall have the meaning given in Section 4.3.2(b).  
 
Good Utility Practice 
Any of the practices, methods, and acts engaged in or approved by a significant portion of the 
electric utility industry during the relevant time period, or any of the practices, methods, and acts 
which, in the exercise of reasonable judgment in light of the facts known at the time the decision 
was made, could have been expected to accomplish the desired result at a reasonable cost 
consistent with good business practices, reliability, safety, and expedition.  Good Utility Practice 
is not intended to be limited to the optimum practice, method, or act, to the exclusion of all 
others, but rather to be a range of acceptable practices, methods, or acts generally accepted in the 
region.  SPP Criteria and NERC Policies and Standards are considered Good Utility Practice. 
 
Heartland Amendments 
The amendments and revisions to the SPP OATT, to Heartland Consumers Power District's 
("Heartland’s") Network Integration Transmission Service Agreement, or to Heartland's Network 
Operating Agreement necessary for Heartland's initial SPP membership or as they may be 
revised in the future by agreement between Heartland and SPP. 
 
Member 
Signatory to this Agreement that has completed the application requirements pursuant to the 
Bylaws. 
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NERC 
North American Electric Reliability Corporation or successor organizations. 
 
Non-Transmission Owner 
A Member that is not a Transmission Owner.  A Non-Transmission Owner that owns or controls 
Tariff Facilities may have its status changed to a Transmission Owner under this Agreement 
upon notice to SPP and execution of this Agreement as a Transmission Owner. 
 
Open Access Transmission Tariff (OATT) 
The SPP nondiscriminatory, Open-Access Transmission Tariff (OATT) on file with FERC 
pursuant to Section 205 of the Federal Power Act under which SPP will offer transmission 
service, or any such successor tariff. 
 
Partial Termination 
Shall have the meaning given in Section 4.1. 
 
Regional Entity 
An entity having enforcement authority delegated to it by NERC pursuant to a delegation 
agreement accepted by FERC. 
 
Reliability Coordinator 
SPP, in performing its reliability coordinator function as recognized by NERC pursuant to its 
policies, and pursuant to SPP Criteria and this Agreement. 
 
SPP 
Southwest Power Pool, Inc., or successor organization.  
 
SPP Criteria 
SPP’s approved operating and planning criteria. 
 
SPP Region 
The geographic area encompassing the transmission systems of Members that are Transmission 
Owners. 
 
Standards of Conduct 
SPP’s Standards of Conduct that apply to the conduct of its directors, officers, employees, 
Regional Entity trustees, contractors, and agents. 
 
Statutory Load Obligations 
Western-UGP’s power marketing function obligations under Federal law to deliver capacity and 
energy from the output of the Federal hydroelectric projects operated by the Department of the 
Army and the Bureau of Reclamation to loads which include project use loads, preference power 
customer loads defined pursuant to a power marketing plan, and other loads required to be served 
under Federal law. 
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Tariff Facilities 
The Electric Transmission System and the Distribution Facilities subject to SPP’s tariff 
administration. 
 
Termination 
Shall have the meaning given in Section 4.1. 
 
Termination Date 
Shall mean the date of Termination is effective in accordance with Section 4.2.2(b). 
 
Transmission Customer 
A customer under the Open Access Transmission Tariff 
 
Terminated Member 
An entity that was a Signatory to this Agreement but whose membership in SPP has been 
terminated under Section 4 of this Agreement. 
 
Transmission Owner 
A signatory to this Agreement which: (1) transfers functional control of Tariff Facilities related 
to the rates, terms and conditions of the OATT to SPP by executing this Agreement; or (2) 
appoints SPP under another agreement to provide service under the Transmission Tariff over 
Tariff Facilities which it owns or controls; or (3) is assigned by SPP to construct and accepts the 
obligation to construct new Tariff Facilities; or (4) undertakes another Transmission Owner’s 
obligation to construct Tariff Facilities in accordance with Section 3.3 of this Agreement and 
Attachment O of the SPP OATT.   
 
Upper Missouri Zone ("UMZ") 
The Upper Missouri Zone (“UMZ” or “Zone 19”) is the rate pricing zone initially consisting of 
the following facilities that meet the requirements of Attachment AI, upon the transfer of those 
facilities to the functional control of the Transmission Provider: (i) the facilities of Western-UGP 
within the Eastern and Western Interconnections; (ii) the facilities owned or leased by Basin 
Electric Power Cooperative or Heartland Consumers Power District within the Eastern 
Interconnection; (iii) a portion of the facilities owned or leased by Basin Electric Power 
Cooperative within the Western Interconnection; and (iv) other facilities of  the Western Area 
Power Administration  transferred to the functional control of the Transmission Provider. 
 
Western Area Power Administration-Upper Great Plains Region ("Western-UGP") 
A  division of the Western Area Power Administration that markets and transmits Federal power 
from reservoir projects under the control of the Department of the Army or the U.S. Bureau of 
Reclamation to Statutory Load Obligations, including preference power customers in Iowa, 
Minnesota, Montana, Nebraska, North Dakota, and South Dakota located in a defined marketing 
area. Western-UGP operates the WAUW Balancing Authority Area in the Western 
Interconnection, where certain of its transmission facilities are located. 
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Western Interconnection 
One of the three major alternating-current electrical grids in North America.  The Western 
Interconnection stretches from Western Canada South to Baja California in Mexico, reaching 
eastward over the Rockies to the Great Plains. 
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2.2 Non-Discriminatory Transmission Service 
SPP shall offer and administer transmission service over Tariff Facilities as 

specified in the OATT.   

2.2.1 Pricing 

In connection with its administration of the OATT, SPP on behalf of its Members 

may propose to FERC such transmission pricing for transmission service as is necessary 

to fulfill its obligations under this Agreement, and may propose to FERC such changes in 

prices, pricing methods, terms, and conditions as are necessary to continue to fulfill such 

obligations.  The Board of Directors must approve such filings.  The OATT rates shall be 

designed and administered so as to recover full cost of service to the greatest extent 

practicable associated with the provision of transmission service under the OATT for 

Tariff Facilities.  Notwithstanding the foregoing, Transmission Owner possesses the right 

to revise certain rates as provided in Section 3.10 of this Agreement. 

2.2.2 Standards of Conduct 

SPP, its directors, officers, employees, Regional Entity trustees, contractors, and 

agents shall adhere to the Standards of Conduct.  

2.2.3 OASIS 

SPP shall administer an Open Access Same-time Information System (OASIS) or 

successor systems for administration of transmission service.  The OASIS, or any 

successor system, shall conform to the requirements for such systems as specified by 

FERC. 

2.2.4 Ancillary Services 

SPP, as part of the OATT, shall facilitate the provision of such ancillary services 

as are required to be offered by FERC.  

2.2.5 Transmission Service Scheduling 

(a) SPP shall schedule and curtail transmission service in accordance with the 

OATT. 

(b) SPP shall, in consultation with its Members, develop and from time-to-

time amend when necessary, detailed scheduling protocols and procedures 

for service under the OATT, which shall be provided to all Members and 

be made publicly available. 
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3.8 Compliance with Bylaws and Other Policies and Procedures 
(a) Member agrees to and will comply with and abide by the provisions of the 

SPP Bylaws and pay, when due, any dues, assessments, OATT charges, 

and other amounts owing to SPP. 

(b) Member shall comply with all approved and applicable SPP and NERC 

policies, principles, criteria, standards, and guides and monitoring and 

certification procedures. 

(c) Where Member is also a member of another NERCa Regional Entity, it 

may, at its request and upon approval of the President, be granted a waiver 

of responsibilities associated with SPP Criteria and/or Bylaws that are 

duplicative of or inconsistent with responsibilities of membership in 

suchanother Regional Entity.  Where Member receives such a waiver, it 

agrees to forgo voting privileges on issues before any organizational group 

pertaining to waived responsibilities. 

 

58 of 86



 

Page 1 of 4  
SPP Standards of Conduct  

for Employees 
2018 

 

 

SOUTHWEST POWER POOL, INC. 
 STANDARDS OF CONDUCT  

These Standards of Conduct (“Standards”) apply to all current Southwest Power Pool, Inc. 
(“SPP”) employees (“SPP Employees”). For purposes of these Standards, "Third Party" means 
an entity including its representatives, agents, and employees (i) that has executed the SPP 
Membership Agreement; (ii) that is an owner, operator or user of the bulk power system in the 
SPP region, as defined in the Delegation Agreement between the North American Electric 
Reliability Corporation and SPP; (iii) that is a customer under the SPP Open Access 
Transmission Tariff ("Tariff") or any other tariff that SPP  administers; or, (iiiv) for which SPP 
provides services under contract, including, but not limited to, tariff administration services.  
 
As a Regional Transmission Organization, SPP is not subject to the Federal Energy Regulatory 
Commission’s (“FERC”) published standards of conduct set forth in 18 C.F.R. Part 358.  Instead, 
SPP Employees shall be subject to the standards set forth herein. 
 

1. NO INVOLVEMENT IN MARKETING 
1.1 No SPP Employee shall have any involvement in the purchase or sale of electric 

energy at wholesale or retail except for the provision of services by SPP under the 
SPP Tariff or other tariff administered by SPP. 

2. CONFIDENTIALITY OF INFORMATION 
2.1 SPP Employees during the term of their employment and thereafter shall treat all 

information supplied by a Third Party as confidential to the extent required by the 
Tariff, the SPP Membership Agreement, the Bylaws, or other pertinent governing 
document, and shall not disclose that information, unless the information is required 
to be placed on an Open Access Same-Time Information System (“OASIS”), or is 
otherwise explicitly approved for disclosure. 

2.2 Notwithstanding the restrictions in Sections 2.1, SPP Employees may share 
confidential information obtained from a Third Party as expressly permitted by the 
Tariff, including, but not limited to (a) sharing the information with FERC when 
required by the Tariff, and (b) sharing the information with NERC or NERC Regional 
Entities where SPP determines such disclosure is required to enhance and/or maintain 
reliability within the SPP Region or neighboring regions or to comply with NERC 
Reliability Standards.  Before any such information is disclosed other than to FERC, 
the receiving party shall execute a written agreement to maintain the information as 
confidential and SPP shall make any required notification to the affected Third Party. 

2.3 Only SPP Employees providing support to the Regional Entity function shall have 
access to confidential information associated with the Regional Entity function. 
Access to confidential Regional Entity information shall be limited to the information 
required to perform the specific support function. Confidential Regional Entity 
information shall be maintained as confidential by the SPP Employee providing such 
support and shall not be shared other than with Regional Entity employees, or SPP 
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employees or others designated by Regional Entity employees to receive such 
information. 

3. DISCLOSURE OF TRANSMISSION SYSTEM INFORMATION 
3.1 SPP Employees may not disclose to any entity, its employees, representatives or 

agents, engaged in wholesale or retail purchases or sales of electric energy any 
information concerning the transmission system unless that information is (i) posted 
on the appropriate OASIS or Internet website or (ii) otherwise contemporaneously 
available to the general public without restriction. 

3.2 SPP Employees shall not give preferential access to any other information concerning 
the transmission system to any Third Party. 

3.3 Any disclosures of transmission system information not in compliance with Sections 
3.1 and 3.2 shall be posted immediately on the appropriate OASIS or Internet 
website. 

3.4 SPP Employees may disclose transmission information to appropriate other parties if 
required (a) to comply with NERC Reliability Standards, or (b) to maintain or restore 
operation of the transmission system or generating units, or that may affect the 
dispatch of generating units.  

3.5 SPP Employees may discuss with a Third Party a specific request for transmission 
service submitted by such Third Party.  SPP Employees are not required to 
contemporaneously publicly disclose information provided in such discussions if the 
information relates solely to the Third Party’s specific request for transmission 
service. 

4. ACCESS TO FACILITIES 
4.1 No employee, agent, or contractor engaged in wholesale or retail purchases or sales of 

electric energy shall have access to the SPP control center or backup control center 
except for educational tours. Such access must be approved in advance by an SPP 
Officer. Notification of such tours must be posted on the SPP OASIS.  

5. IMPLEMENTATION OF TARIFFS 
5.1 SPP Employees must strictly enforce all provisions of the SPP Tariff or any other 

tariff administered by SPP, if the tariff provisions do not otherwise permit the use of 
discretion. 

5.2 Where a provision of the SPP Tariff or any other tariff administered by SPP permits 
the use of discretion, SPP Employees shall exercise that discretion in a fair and 
impartial manner that treats all customers in a nondiscriminatory manner. 

5.3 SPP Employees shall not give any undue preference to any person in implementing 
the SPP Tariff or any other tariff administered by SPP. 

6. RECORDKEEPING 
6.1 SPP shall maintain records showing the transactions under the SPP Tariff or any other 

tariff administered by it for a period of five (5) years unless otherwise provided for in 
the tariff or by law or regulation. Records will be available for inspection by FERC.   

60 of 86



Page 3 of 4  
SPP Standards of Conduct  

for Employees 
2018 

6.2 SPP shall maintain a written log detailing the circumstances and manner in which 
SPP Employees exercise permitted discretion under the terms of any tariff.  The 
information contained in this log is to be posted on the appropriate OASIS or Internet 
website within 24 hours of when an SPP Employee exercises such discretion. 

7. GENERAL RULES GOVERNING SPP EMPLOYEES 
7.1 No SPP Employee may be an employee, director, consultant or contractor to any 

Third Party.  

7.2 (a)  No SPP Employee shall have a financial interest in any Third Party. 

(b)  No SPP Employee, or his/her immediate family members, may own securities1 
issued by any Third Party. For purposes of this section, “immediate family 
members” include: spouses; minor children; or any person for whom the 
Employee has power of attorney or guardianship rights. 

(c)  If an SPP Employee owns such securities, he/she must dispose of them within six 
months of: 

  (i) the commencement of employment at SPP; 
 (ii)  notification of a new Third Party conducting business with SPP; or 
(iii)  the date of receipt of a gift or inheritance or other taking of legal control 

of those securities. 
(d)  SPP Employees may indirectly own securities issued by a Third Party through a 

mutual fund, blind trust, or similar arrangement under which the SPP Employee 
does not control the purchase or sale of such securities, except for any fund or 
arrangement specifically targeted towards  the electric utility industry, or any 
segments thereof. 

(e)  SPP will maintain a listing of Third Party entities for Employees’ reference. 

7.3 SPP Employees shall not put themselves in a position in which their personal interests 
might conflict with SPP’s interests, SPP's ability to administer the SPP Tariff or any 
other tariff administered by SPP, or to perform its other obligations on a fair and 
impartial basis. A “conflict of interest” arises if an Employee is offered a gift by 
another party, where such gift is being made to influence the proposed recipient’s 
actions in their position with SPP, or where acceptance of the gift would reasonably 
create that impression. Non-cash nominal gifts and entertainment customarily 
provided in the ordinary course of business will generally not give rise to a conflict of 
interest. Nominal gifts are gifts or entertainment of any form with token or modest 
value that will not place SPP Employees under any real or perceived personal 
obligation to the donor. Should a conflict of interest arise, the SPP Employee is 
required to notify his/her supervisor and the Chief Compliance Officer. 

7.4 SPP Employees shall not personally accept any form of cash from other parties, or 
current and potential members, vendors and customers; or from any persons or 
entities with which SPP does or actively plans to do business. 

                                                           
1 Securities include any equity or debt instruments issued by an entity, as well as any derivative instruments whose 
value is derived based on the value of any equity or debt instrument issued by an entity (e.g. option contracts). 

61 of 86



Page 4 of 4  
SPP Standards of Conduct  

for Employees 
2018 

7.5 SPP Employees shall not use company resources, including work time, SPP’s email, 
or its facilities, to support a political campaign. Endorsements or work on a political 
campaign in a person’s capacity as an SPP Employee are strictly prohibited. 

8. RELATIONSHIPS WITH OTHER PARTIES 
8.1 Any payments made by SPP to another party, including members, vendors and 

customers, must be made only for identifiable, business-related purposes in relation to 
services or products that were provided to SPP. Payments must be reasonable and in 
relation to the services or products provided and must be provided in accordance with 
SPP policies and procedures. 

8.2 Employees are not permitted to give, offer or promise payments or gifts to another 
party with the intent to improperly influence (or which may appear to improperly 
influence) the party or to place such party under obligation to the employee or SPP. 

9. IMPLEMENTATION AND ENFORCEMENT 
9.1 SPP will inform SPP Employees with regard to these Standards of Conduct. 

9.2 SPP will require that each SPP Employee execute the Standards of Conduct within 30 
days of his/her employment and each calendar year thereafter. 

9.3 All Employees must follow these Standards and are obligated to report, in a timely 
fashion, any possible violations they may witness or of which they become aware. 
Reporting a violation demonstrates a sense of responsibility and fairness to fellow 
Employees, Third Parties, contractors, vendors and other parties with which the 
company engages. Reporting violations in good faith will not subject an Employee to 
reprisal or retaliation. If an Employee believes he/she or another Employee may have 
violated the Standards of Conduct, it is the Employee’s responsibility to immediately 
report the violation to his/her supervisor and/or the Chief Compliance Officer. 
Reports and inquiries will be handled confidentially to the greatest extent possible. 

9.4 Any Employee failing to comply with these standards may be subject to disciplinary 
action, which may include reprimand, suspension without pay, limitation in the scope 
of responsibilities, monetary fines, termination of employment, or other action 
determined appropriate by SPP.  

Violations of these Standards of Conduct include but are not limited to: 
a) Actions that directly violate these Standards 
b) Requesting another employee, or Director, or Regional Entity Trustee to 

violate these Standards 
c) Failure to promptly report a known or suspected violation of these Standards 
d) Failure to cooperate in an SPP investigation of possible violations of these 

Standards 
e) Retaliation against another employee for reporting an alleged violation, a 

violation or ethical concern 
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SOUTHWEST POWER POOL, INC. 
 STANDARDS OF CONDUCT  

 
These Standards of Conduct (“Standards”) apply to current members of the Southwest Power 
Pool, Inc. (“SPP”) Board of Directors. For purposes of these Standards, "Third Party" means an 
entity including its representatives, agents, and employees (i) that has executed the SPP 
Membership Agreement; (ii) that is a customer under the SPP Open Access Transmission Tariff 
("Tariff") or any other tariff that SPP administers; or (iii) for which SPP provides services under 
contract, including, but not limited to, tariff administration services.  
 
As a Regional Transmission Organization, SPP is not subject to the Federal Energy Regulatory 
Commission’s (“FERC”) published standards of conduct set forth in 18 C.F.R. Part 358.  Instead, 
SPP Directors shall be subject to the standards set forth herein. 
 

1. NO INVOLVEMENT IN MARKETING 
1.1 No SPP Director shall have any involvement in the purchase or sale of electric energy 

at wholesale or retail except for the provision of services by SPP under the SPP Tariff 
or other tariff administered by SPP. 

2. CONFIDENTIALITY OF INFORMATION 
2.1 SPP Directors shall treat all information supplied by a Third Party as confidential to 

the extent required by the Tariff, the SPP Membership Agreement, the Bylaws, or 
other pertinent governing document, and shall not disclose that information, unless 
the information is required to be placed on an Open Access Same-Time Information 
System (“OASIS”), or is otherwise explicitly approved for disclosure. 

2.2 Notwithstanding the restrictions in Sections 2.1, SPP Directors may share confidential 
information obtained from a Third Party as expressly permitted by the Tariff, 
including, but not limited to (a) sharing the information with FERC when required by 
the Tariff, and (b) sharing the information with NERC or NERC Regional Entities 
where SPP determines such disclosure is required to enhance and/or maintain 
reliability within the SPP Region or neighboring regions or to comply with NERC 
Reliability Standards.  Before any such information is disclosed other than to FERC, 
the receiving party shall execute a written agreement to maintain the information as 
confidential and SPP shall make any required notification to the affected Third Party. 

2.3 Only SPP Employees providing support to the Regional Entity function and the 
Regional Entity Trustees shall have access to confidential information associated with 
the Regional Entity function. Access to confidential Regional Entity information shall 
be limited to the information required to perform the specific support function. 
Confidential Regional Entity information shall be maintained as confidential by the 
SPP Employee providing such support shall not be shared other than with Regional 
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Entity employees, Regional Entity Trustees, or SPP employees or others designated 
by Regional Entity employees to receive such information. 

3. DISCLOSURE OF TRANSMISSION SYSTEM INFORMATION 
3.1 SPP Directors may not disclose to any entity, its employees, representatives or agents, 

engaged in wholesale or retail purchases or sales of electric energy any information 
concerning the transmission system unless that information is (i) posted on the 
appropriate OASIS or Internet website or (ii) otherwise contemporaneously available 
to the general public without restriction. 

3.2 SPP Directors shall not give preferential access to any other information concerning 
the transmission system to any Third Party. 

3.3 Any disclosures of transmission system information not in compliance with Sections 
3.1 and 3.2 shall be posted immediately on the appropriate OASIS or Internet 
website. 

3.4 SPP Directors may disclose transmission information to appropriate other parties if 
required (a) to comply with NERC Reliability Standards, or (b) to maintain or restore 
operation of the transmission system or generating units, or that may affect the 
dispatch of generating units.  

3.5 SPP Directors may discuss with a Third Party a specific request for transmission 
service submitted by such Third Party.  SPP Directors are not required to 
contemporaneously publicly disclose information provided in such discussions if the 
information relates solely to the Third Party’s specific request for transmission 
service. 

4. ACCESS TO FACILITIES 
4.1 No employee, agent, or contractor engaged in wholesale or retail purchases or sales of 

electric energy shall have access to the SPP control center or backup control center 
except for educational tours. Such access must be approved in advance by an SPP 
Officer. Notification of such tours must be posted on the SPP OASIS.  

5. IMPLEMENTATION OF TARIFFS 
5.1 SPP Directors must strictly enforce all provisions of the SPP Tariff or any other tariff 

administered by SPP, if the tariff provisions do not permit the use of discretion. 

5.2 Where a provision of the SPP Tariff or any other tariff administered by SPP permits 
the use of discretion, SPP Directors shall exercise that discretion in a fair and 
impartial manner that treats all customers in a nondiscriminatory manner. 

5.3 SPP Directors shall not give any undue preference to any person in implementing the 
SPP Tariff or any other tariff administered by SPP. 

6. GENERAL RULES GOVERNING SPP DIRECTORS 
6.1 No SPP Director may be an employee, director, consultant or contractor to any Third 

Party.  

6.2 (a)  No SPP Director shall have a financial interest in any Third Party. 
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(b)  No SPP Director, or his/her immediate family members, may own securities1 
issued by any Third Party. For purposes of this section, “immediate family 
members” include: spouses; minor children; or any person for whom the Director 
has power of attorney or guardianship rights. 

(c)  If an SPP Director owns such securities, he/she must dispose of them within six 
months of: 

  (i) the commencement of engagement at SPP; 
 (ii)  notification of a new Third Party conducting business with SPP; or 
(iii)  the date of receipt of a gift or inheritance or other taking of legal control 

of those securities. 
(d)  SPP Directors may indirectly own securities issued by a Third Party through a 

mutual fund, blind trust, or similar arrangement under which the SPP Director 
does not control the purchase or sale of such securities, except for any fund or 
arrangement specifically targeted towards the electric utility industry, or any 
segments thereof. 

(e)  SPP will maintain a listing of Third Party entities for SPP Directors’ reference. 

6.3 SPP Directors shall not put themselves in a position in which their personal interests 
might conflict with SPP’s interests, SPP's ability to administer the SPP Tariff or any 
other tariff administered by SPP, or to perform its other obligations on a fair and 
impartial basis. A “conflict of interest” arises if an SPP Director is offered a gift by 
another party, where such gift is being made to influence the proposed recipient’s 
actions in their position with SPP, or where acceptance of the gift would reasonably 
create that impression. Non-cash nominal gifts and entertainment customarily 
provided in the ordinary course of business will generally not give rise to a conflict of 
interest. Nominal gifts are gifts or entertainment of any form with token or modest 
value that will not place SPP Directors under any real or perceived personal 
obligation to the donor. Should a conflict of interest arise, the SPP Director is 
required to notify the Chief Compliance Officer. 

6.4 SPP Directors shall not personally accept any form of cash from Third Parties, 
potential members, current or potential vendors and customers, or from any persons 
or entities with which SPP does or actively plans to do business. 

6.5 SPP Directors shall not use company resources, including SPP’s email or its facilities, 
to support a political campaign. Endorsements or work on a political campaign in a 
person’s capacity as an SPP Director are strictly prohibited. 

7. RELATIONSHIPS WITH OTHER PARTIES 
7.1 Any payments made by SPP to another party, including members, vendors and 

customers, must be made only for identifiable, business-related purposes in relation to 
services or products that were provided to SPP. Payments must be reasonable and in 
relation to the services or products provided and must be provided in accordance with 
SPP policies and procedures. 

                                                           
1 Securities include any equity or debt instruments issued by an entity, as well as any derivative instruments whose 
value is derived based on the value of any equity or debt instrument issued by an entity (e.g. option contracts). 
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7.2 SPP Directors are not permitted to give, offer or promise payments or gifts to another 
party with the intent to improperly influence (or which may appear to improperly 
influence) the party or to place such party under obligation to the SPP Director or 
SPP. 

8. IMPLEMENTATION AND ENFORCEMENT 
8.1 SPP will inform SPP Directors with regard to these Standards of Conduct. 

8.2 SPP will require that each SPP Director execute the Standards of Conduct upon 
election and each calendar year thereafter. 

8.3 All SPP Directors must follow these Standards and are obligated to report, in a timely 
fashion, any possible violations they may witness or of which they become aware. 
Reporting a violation demonstrates a sense of responsibility and fairness to fellow 
SPP Directors, Third Parties, contractors, vendors and other parties with which the 
company engages. If an SPP Director believes he/she or another SPP Director may 
have violated the Standards of Conduct, it is the SPP Director’s responsibility to 
immediately report the violation to the Chief Compliance Officer. Reports and 
inquiries will be handled confidentially to the greatest extent possible. 

8.4 Any SPP Director failing to comply with these standards may be subject to action, 
which may include reprimand, termination of engagement, or other action determined 
appropriate by SPP.  

Violations of these Standards of Conduct include but are not limited to: 
a) Actions that directly violate these Standards 
b) Requesting another SPP Director, Regional Entity Trustee or SPP Employee 

to violate these Standards 
c) Failure to promptly report a known or suspected violation of these Standards 
d) Failure to cooperate in an SPP investigation of possible violations of these 

Standards 
e) Retaliation against another SPP Director, Regional Entity Trustee or SPP 

Employee for reporting an alleged violation, a violation or ethical concern. 
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Compliance Statement 
SPP Standards of Conduct 

 
 
 
I, _________________________________________, have read the SPP Standards of Conduct 
for the Board of Directors and agree to comply with these standards. 
  
 
_______________________________ 
(Signature) 
 
_______________________________ 
(Date) 
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SOUTHWEST POWER POOL, INC. 
 STANDARDS OF CONDUCT  

 
These Standards of Conduct (“Standards”) apply to current members of the Southwest Power 
Pool, Inc. (“SPP”) Regional Entity Trustees. For purposes of these Standards, "Third Party" 
means an entity including its representatives, agents, and employees that is an owner, operator or 
user of the bulk power system in the SPP region, as defined in the Delegation Agreement 
between the North American Electric Reliability Corporation and SPP.  
 
As a Regional Transmission Organization, SPP is not subject to the Federal Energy Regulatory 
Commission’s (“FERC”) published standards of conduct set forth in 18 C.F.R. Part 358.  Instead, 
SPP Regional Entity Trustees shall be subject to the standards set forth herein. 
 

1. CONFIDENTIALITY OF INFORMATION 
1.1 SPP Regional Entity Trustees shall treat all information supplied by a Third Party as 

confidential to the extent required by the SPP Membership Agreement, the Bylaws, or 
other pertinent governing document, and shall not disclose that information, unless 
the information is explicitly approved for disclosure. 

1.2 Notwithstanding the restrictions in Sections 2.1, SPP Regional Entity Trustees may 
share confidential information obtained from a Third Party, including, but not limited 
to (a) sharing the information with FERC when required, and (b) sharing the 
information with NERC or NERC Regional Entities where SPP determines such 
disclosure is required to enhance and/or maintain reliability within the SPP Region or 
neighboring regions or to comply with NERC Reliability Standards.  Before any such 
information is disclosed other than to FERC, the receiving party shall execute a 
written agreement to maintain the information as confidential and SPP shall make any 
required notification to the affected Third Party. 

1.3 Only SPP Employees providing support to the Regional Entity function and the 
Regional Entity Trustees shall have access to confidential information associated with 
the Regional Entity function. Access to confidential Regional Entity information shall 
be limited to the information required to perform the specific support function. 
Confidential Regional Entity information shall be maintained as confidential by the 
SPP Employee providing such support and shall not be shared other than with 
Regional Entity employees, Regional Entity Trustees, or SPP employees or others 
designated by Regional Entity employees to receive such information. 

2. GENERAL RULES GOVERNING SPP REGIONAL ENTITY TRUSTEES 
2.1 No SPP Regional Entity Trustee may be an employee, director, consultant or 

contractor to any Third Party.  
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2.2 (a)  No SPP Regional Entity Trustee shall have a financial interest in any Third Party. 

(b)  No SPP Regional Entity Trustee, or his/her immediate family members, may own 
securities1 issued by any Third Party. For purposes of this section, “immediate 
family members” include: spouses; minor children; or any person for whom the 
Director has power of attorney or guardianship rights. 

(c)  If an SPP Regional Entity Trustee owns such securities, he/she must dispose of 
them within six months of: 

  (i) the commencement of engagement at SPP; 
 (ii)  notification of a new Third Party registering with SPP; or 
(iii)  the date of receipt of a gift or inheritance or other taking of legal control 

of those securities. 
(d)  SPP Regional Entity Trustees may indirectly own securities issued by a Third 

Party through a mutual fund, blind trust, or similar arrangement under which the 
SPP Regional Entity Trustee does not control the purchase or sale of such 
securities, except for any fund or arrangement specifically targeted towards the 
electric utility industry, or any segments thereof. 

(e)  SPP will maintain a listing of Third Party entities for Regional Entity Trustees’ 
reference.   

2.3 SPP Regional Entity Trustees shall not put themselves in a position in which their 
personal interests might conflict with the SPP RE’s interests, or to perform its 
obligations on a fair and impartial basis. A “conflict of interest” arises if a Regional 
Entity Trustee is offered a gift by another party, where such gift is being made to 
influence the proposed recipient’s actions in their position with SPP RE, or where 
acceptance of the gift would reasonably create that impression. Non-cash nominal 
gifts and entertainment customarily provided in the ordinary course of business will 
generally not give rise to a conflict of interest. Nominal gifts are gifts or 
entertainment of any form with token or modest value that will not place SPP 
Regional Entity Trustee under any real or perceived personal obligation to the donor. 
Should a conflict of interest arise, the SPP Regional Entity Trustee is required to 
notify the Chief Compliance Officer. 

2.4 SPP Regional Entity Trustees shall not personally accept any form of cash from Third 
Parties, potential registered entities, current or potential vendors; or from any persons 
or entities with which SPP RE does or actively plans to do business. 

2.5 SPP Regional Entity Trustees shall not use company resources, including SPP’s email 
or its facilities, to support a political campaign. Endorsements or work on a political 

                                                           
1 Securities include any equity or debt instruments issued by an entity, as well as any derivative instruments whose 
value is derived based on the value of any equity or debt instrument issued by an entity (e.g. option contracts). 
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campaign in a person’s capacity as an SPP Regional Entity Trustee are strictly 
prohibited. 

 
 

3. RELATIONSHIPS WITH OTHER PARTIES 
3.1 Any payments made by SPP RE to another party, including members, vendors and 

customers, must be made only for identifiable, business-related purposes in relation to 
services or products that were provided to SPP RE. Payments must be reasonable and 
in relation to the services or products provided and must be provided in accordance 
with SPP, Inc. policies and procedures. 

3.2 SPP Regional Entity Trustees are not permitted to give, offer or promise payments or 
gifts to another party with the intent to improperly influence (or which may appear to 
improperly influence) the party or to place such party under obligation to the SPP 
Regional Entity Trustee or SPP, Inc. 

3.3 SPP Regional Entity Trustees have no authority to make commitments on behalf of 
SPP, Inc. other than those explicitly called for the in the SPP Bylaws, the SPP 
Delegation Agreement with the North American Electric Corporation, or the 
Compliance Monitoring and Enforcement Program. 

4. IMPLEMENTATION AND ENFORCEMENT 
4.1 SPP will inform SPP Regional Entity Trustees with regard to these Standards of 

Conduct. 

4.2 SPP will require that each SPP Regional Entity Trustee execute the Standards of 
Conduct upon election and once each calendar year thereafter. 

4.3 All SPP Regional Entity Trustees must follow these Standards and are obligated to 
report, in a timely fashion, any possible violations they may witness or of which they 
become aware. Reporting a violation demonstrates a sense of responsibility and 
fairness to fellow SPP Regional Entity Trustees, Third Parties, contractors, vendors 
and other parties with which the company engages. If an SPP Regional Entity Trustee 
believes he/she or another SPP Regional Entity Trustee may have violated the 
Standards of Conduct, it is the SPP Regional Entity Trustee’s responsibility to 
immediately report the violation to the Chief Compliance Officer. Reports and 
inquiries will be handled confidentially to the greatest extent possible. 

4.4 Any SPP Regional Entity Trustee failing to comply with these standards may be 
subject to action, which may include reprimand, termination of engagement, or other 
action determined appropriate by SPP.  

Violations of these Standards of Conduct include but are not limited to: 
a) Actions that directly violate these Standards 
b) Requesting another SPP Regional Entity Trustee, Director or SPP 

Employee to violate these Standards 
c) Failure to promptly report a known or suspected violation of these 

Standards 
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d) Failure to cooperate in an SPP investigation of possible violations of these 
Standards 

e) Retaliation against another SPP Regional Entity Trustee, Director or SPP 
Employee for reporting an alleged violation, a violation or ethical concern 

  

Compliance Statement 
SPP Standards of Conduct 

 
 
 
I, _________________________________________, have read the SPP Standards of Conduct 
for Regional Entity Trustees and agree to comply with these standards. 
  
 
_______________________________ 
(Signature) 
 
_______________________________ 
(Date) 
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Southwest Power Pool, Inc. 
STAFF 

Recommendation to the Corporate Governance Committee 
June 1, 2018 

De Minimis Investments 

 

Background 
SPP’s Standards of Conduct tie prohibited investments to two concepts:  (1) the ownership of Third Party 
securities (i.e., “any equity or debt instruments issued by an entity, as well as any derivative instruments 
whose value is derived based on the value of any equity or debt instrument issued by an entity (e.g. 
option contracts)”)1 and (2) “financial interest in any Third Party.”2 

SPP’s Board of Directors, employees, and Regional Entity Trustees (and their “immediate family 
members,” i.e., “spouses, minor children, or any person for whom the [director/employee/trustee] has 
power of attorney or guardianship rights”)3 are expressly permitted to “indirectly own” Third Party 
securities (e.g., mutual fund, blind trust) where the director/employee/trustee does not control the 
purchase or sale of such securities; provided such arrangement is not specifically targeted to the electric 
industry or any of its segments.4   

                                                      

1 SPP Standards of Conduct n. 1 (director, employee, and trustee versions). 

2 SPP Standards of Conduct § 6.2(a) (director version), § 7.2(a) (employee version), and § 2.2(e) (trustee 
version).  The term “Third Party” is defined as,  

an entity including its representatives, agents, and employees (i) that has executed the 
SPP Membership Agreement; (ii) that is a customer under the SPP Open Access 
Transmission Tariff ("Tariff") or any other tariff that SPP administers; or, (iii) for which 
SPP provides services under contract, including, but not limited to, tariff administration 
services.  SPP Standards of Conduct at 1 (director version). 
 
an entity including its representatives, agents, and employees (i) that has executed the 
SPP Membership Agreement; (ii) that is an owner, operator or user of the bulk power 
system in the SPP region, as defined in the Delegation Agreement between the North 
American Electric Reliability Corporation and SPP; (iii) that is a customer under the SPP 
Open Access Transmission Tariff ("Tariff") or any other tariff that SPP administers; or, (iv) 
for which SPP provides services under contract, including, but not limited to, tariff 
administration services.  SPP Standards of Conduct at 1 (employee version). 
 

“an entity including its representatives, agents, and employees that is an owner, operator or user of the 
bulk power system in the SPP region, as defined in the Delegation Agreement between the North 
American Electric Reliability Corporation and SPP.”  SPP Standards of Conduct at 1 (trustee version). 
 
3 SPP Standards of Conduct § 6.2(b) (director version), § 7.2(b) (employee version), and § 2.2(b) (trustee 
version).   

4 SPP Standards of Conduct § 6.2(d) (director version), § 7.2(d) (employee version), and § 2.2(d) (trustee 
version).   
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SPP’s Bylaws apply the concept of a “financial interest,” which is likewise undefined, to prohibit directors 
and trustees from serving as a director, officer, or employee of a Member or customer of services 
provided by SPP (plus, for trustees, a Registered Entity in the SPP footprint) and having a “direct 
business relationship, financial interest in, or other affiliation with, a Member or customer of services 
provided by SPP” -- with participation in a Member or customer’s (plus, for trustees, a Registered Entity in 
the SPP footprint’s) pension plan deemed not to be a direct financial benefit so long as “the Member’s or 
customer’s (or, for trustees, Registered Entity’s) financial performance has no material effect on such 
pension plan.”5  

As the term “financial interest” is presently undefined within SPP’s Standards of Conduct and the 
composition of SPP’s membership and customer base continues to evolve beyond traditional, electric 
sector companies -- as illustrated by the recent addition of SPP’s first Large Retail Customer Member, 
Walmart Inc., an increasingly tenuous relationship has resulted between the underlying policy and conflict 
of interest objective and the actual financial interest represented and prohibited under the standards.  
Consequently, the recruitment and retention of qualified directors, officers, and employees is at risk. 

SPP’s Standards of Conduct also presently omit as a Third Party an entity eligible to compete to construct 
Order No.1000 transmission projects, which may include an entity not otherwise covered under current 
SPP Standards of Conduct prohibitions as an SPP Member, customer, or contract participant. 

Analysis 
The Federal Energy Regulatory Commission’s (“Commission”) regulations (specifically Orders No. 888 
and 2000) require that Independent System Operators (“ISOs”) and Regional Transmission Organizations 
(“RTOs”), their employees, and any non-stakeholder directors not have financial interests in any market 
participant and maintain independence from “any entity whose economic or commercial interests could be 
significantly affected by the RTO’s actions or decisions.”6 

The New York Independent System Operator, Inc., Midcontinent Independent System Operator, Inc., and 
PJM Interconnection, L.L.C. have each implemented similar versions of a financial interests methodology 
to permit investment in companies that have only a de minimis relationship with the ISO/RTO and the 
electric sector, as determined by application of a three-prong test accepted by the Commission, which 
has evolved to address the securities of developers eligible to construct transmission projects in the 
ISO/RTO transmission expansion planning process required under Order No. 1000, and their affiliates.   

First, staff proposes to add as a Third Party an entity that is eligible to compete to construct Competitive 
Upgrades in SPP’s transmission owner selection process by modifying the respective standards to 
provide that,  

“For purposes of these Standards, ‘Third Party’ means an entity including its representatives, agents, and 
employees . . . that has been pre-qualified as eligible to be a Qualified RFP Participant (QRP) pursuant to 
Attachment Y to the SPP Tariff.” 

Second, staff proposes to clarify the application of a “financial interest” under SPP’s Standards of 
Conduct by modifying the respective standards to provide that, 

                                                      

5 SPP Bylaws §§ 4.2.3. (directors) and 9.7.2.3 (trustees) (emphasis added).  

6  Regional Transmission Organizations, Order No. 2000, FERC Stats. & Regs. ¶ 31,089 (1999), order on 
reh’g, Order No. 2000-A, FERC Stats. & Regs. ¶ 31,092 (2000), aff’d sub nom. Pub. Util. Dist. No. 1 v. 
FERC, 272 F.3d 607 (D.C. Cir. 2001). 
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No SPP [employee/director7] shall have an interest in any Third Party, or any of its 
Affiliates, which shall be deemed to include ownership (outside of a mutual fund, blind 
trust, or similar arrangement as permitted herein) by an [employee/director], or his/her 
immediate family members of Prohibited Securities. For purposes of this section: 

“Affiliates” include any two or more entities of which one controls the other or they are 
under common control. “Control” shall mean the possession, directly or indirectly, of the 
power to direct the management or policies of an entity. Ownership of publicly-traded 
equity securities of another entity shall not result in control or affiliation for purposes of 
these Standards if the securities are held as an investment, the holder owns (in its name 
or via intermediaries) less than 10% of the outstanding securities of the entity,  the holder 
does not have representation on the entity's board of directors (or equivalent managing 
entity) or vice versa, and the holder does not in fact exercise influence over day-to-day 
management decisions. Unless the contrary is demonstrated to the satisfaction of the 
Corporate Governance Committee, control shall be presumed to arise from the 
ownership of or the power to vote, directly or indirectly, 10% or more of the voting 
securities of such entity.   

"Immediate family members" include spouses, minor children, or any person for whom 
the employee has power of attorney or guardianship rights. 

“Prohibited Securities” include the securities of a Third Party that has been engaged or 
qualified to engage in activities or transactions under the SPP Tariff in the previous 12 
months or the securities of its Affiliates, if: 

1. the primary business purpose of the Third Party, or its Affiliates, is to 
buy, sell or schedule energy, power, capacity, ancillary services or 
transmission services as indicated by an industry code within the 
“Electric Power Generation, Transmission, and Distribution” industry 
group under the North American Industry Classification System 
(NAICS) or otherwise determined by SPP; 

2. the Third Party has been pre-qualified as eligible to be a Qualified 
RFP Participant pursuant to Attachment Y to the SPP Tariff; 

3. the total (gross) financial settlements regarding the use of 
transmission capacity of the Transmission System and/or 
transactions in the centralized markets that SPP administers under 
the Tariff for all Third Parties affiliated with the publicly-traded entity 
at issue during its most recently completed fiscal year is equal to or 
greater than 0.5% of its gross revenues for the same time period; or 

4. the total (gross) financial settlements regarding the use of 
transmission capacity of the Transmission System and/or 
transactions in the centralized markets that SPP administers under 
the Tariff for all Third Parties affiliated with the publicly-traded entity 
at issue during the prior calendar year is equal to or greater than 3% 
of the total transactions for which the Integrated Marketplace 
Counterparty is a counterparty pursuant to Attachment AE to the 
Tariff for the same time period. 
 

                                                      

7 This proposal is not extended to the Regional Entity Trustees due to the impending dissolution of the 
SPP Regional Entity on August 31, 2018.  
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“Securities” shall mean negotiable or non-negotiable investment of financing 
instruments that can be sold and bought. Securities include bonds, stocks, 
debentures, notes, and options. 

 
Staff recommends further that Third Parties be requested to self-identify their affiliates for purposes of the 
new standards and that staff be required to maintain a listing of publicly-traded Prohibited Securities (in 
addition to the listing of Third Parties), and post this list for all employees and distribute the list to the 
directors.   

Staff also recommends that SPP employees/directors be permitted to own Prohibited Securities through a 
mutual fund, blind trust, or similar arrangement under which the SPP employee/director does not control 
the purchase or sale of such Prohibited Securities, except for any fund or arrangement specifically 
targeted towards the electric utility industry, or any segments thereof. 

Staff proposes to retain a six-month period for divesting Prohibited Securities. 

Recommendation 
SPP staff recommends to add as a Third Party an entity that is eligible to compete to construct 
Competitive Upgrades in SPP’s transmission owner selection process and to clarify in SPP’s Standards of 
Conduct the concept of a financial interest in principle with the methodology accepted by the Commission 
for other ISOs/RTOs to allow SPP directors and employees to invest in companies that have a de minimis 
relationship with SPP and the electric sector, as discussed above, and requests authorization to proceed 
with those actions required to implement such changes. 

Action Requested: 

Attachments: 

 

 

 

 

Approve Recommendation 

SPP Standards of Conduct – Director and Employee Versions (Redline); pending 
revisions proposed to remove the SPP Regional Entity are incorporated and 
reflected in gray highlight 
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SOUTHWEST POWER POOL, INC. 
 STANDARDS OF CONDUCT  

 
These Standards of Conduct (“Standards”) apply to current members of the Southwest Power 
Pool, Inc. (“SPP”) Board of Directors. For purposes of these Standards, "Third Party" means an 
entity including its representatives, agents, and employees (i) that has executed the SPP 
Membership Agreement; (ii) that is a customer under the SPP Open Access Transmission Tariff 
("Tariff") or any other tariff that SPP administers; or (iii) for which SPP provides services under 
contract, including, but not limited to, tariff administration services; or (iv) that has been pre-
qualified as eligible to be a Qualified RFP Participant (QRP) pursuant to Attachment Y to the 
SPP Tariff.  
 
As a Regional Transmission Organization, SPP is not subject to the Federal Energy Regulatory 
Commission’s (“FERC”) published standards of conduct set forth in 18 C.F.R. Part 358.  Instead, 
SPP Directors shall be subject to the standards set forth herein. 
 

1. NO INVOLVEMENT IN MARKETING 
1.1 No SPP Director shall have any involvement in the purchase or sale of electric energy 

at wholesale or retail except for the provision of services by SPP under the SPP Tariff 
or other tariff administered by SPP. 

2. CONFIDENTIALITY OF INFORMATION 
2.1 SPP Directors shall treat all information supplied by a Third Party as confidential to 

the extent required by the Tariff, the SPP Membership Agreement, the Bylaws, or 
other pertinent governing document, and shall not disclose that information, unless 
the information is required to be placed on an Open Access Same-Time Information 
System (“OASIS”), or is otherwise explicitly approved for disclosure. 

2.2 Notwithstanding the restrictions in Sections 2.1, SPP Directors may share confidential 
information obtained from a Third Party as expressly permitted by the Tariff, 
including, but not limited to (a) sharing the information with FERC when required by 
the Tariff, and (b) sharing the information with NERC or NERC Regional Entities 
where SPP determines such disclosure is required to enhance and/or maintain 
reliability within the SPP Region or neighboring regions or to comply with NERC 
Reliability Standards.  Before any such information is disclosed other than to FERC, 
the receiving party shall execute a written agreement to maintain the information as 
confidential and SPP shall make any required notification to the affected Third Party. 

2.3 Only SPP Employees providing support to the Regional Entity function and the 
Regional Entity Trustees shall have access to confidential information associated with 
the Regional Entity function. Access to confidential Regional Entity information shall 
be limited to the information required to perform the specific support function. 
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Confidential Regional Entity information shall be maintained as confidential by the 
SPP Employee providing such support shall not be shared other than with Regional 
Entity employees, Regional Entity Trustees, or SPP employees or others designated 
by Regional Entity employees to receive such information. 

3. DISCLOSURE OF TRANSMISSION SYSTEM INFORMATION 
3.1 SPP Directors may not disclose to any entity, its employees, representatives or agents, 

engaged in wholesale or retail purchases or sales of electric energy any information 
concerning the transmission system unless that information is (i) posted on the 
appropriate OASIS or Internet website or (ii) otherwise contemporaneously available 
to the general public without restriction. 

3.2 SPP Directors shall not give preferential access to any other information concerning 
the transmission system to any Third Party. 

3.3 Any disclosures of transmission system information not in compliance with Sections 
3.1 and 3.2 shall be posted immediately on the appropriate OASIS or Internet 
website. 

3.4 SPP Directors may disclose transmission information to appropriate other parties if 
required (a) to comply with NERC Reliability Standards, or (b) to maintain or restore 
operation of the transmission system or generating units, or that may affect the 
dispatch of generating units.  

3.5 SPP Directors may discuss with a Third Party a specific request for transmission 
service submitted by such Third Party.  SPP Directors are not required to 
contemporaneously publicly disclose information provided in such discussions if the 
information relates solely to the Third Party’s specific request for transmission 
service. 

4. ACCESS TO FACILITIES 
4.1 No employee, agent, or contractor engaged in wholesale or retail purchases or sales of 

electric energy shall have access to the SPP control center or backup control center 
except for educational tours. Such access must be approved in advance by an SPP 
Officer. Notification of such tours must be posted on the SPP OASIS.  

5. IMPLEMENTATION OF TARIFFS 
5.1 SPP Directors must strictly enforce all provisions of the SPP Tariff or any other tariff 

administered by SPP, if the tariff provisions do not permit the use of discretion. 

5.2 Where a provision of the SPP Tariff or any other tariff administered by SPP permits 
the use of discretion, SPP Directors shall exercise that discretion in a fair and 
impartial manner that treats all customers in a nondiscriminatory manner. 

5.3 SPP Directors shall not give any undue preference to any person in implementing the 
SPP Tariff or any other tariff administered by SPP. 

6. GENERAL RULES GOVERNING SPP DIRECTORS 
6.1 No SPP Director may be an employee, director, consultant or contractor to any Third 

Party.  
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6.2 (a)  No SPP Director shall have an financial interest in any Third Party, or any of its 
Affiliates, which shall be deemed to include ownership (outside of a mutual fund, 
blind trust, or similar arrangement as permitted herein) by a Director or his/her 
immediate family members of Prohibited Securities.   

(b)  No SPP Director, or his/her immediate family members, may own securities1 issued by 
any Third Party. For purposes of this section,:   

 “Affiliates” include any two or more entities of which one controls the other or they 
are under common control. “Control” shall mean the possession, directly or 
indirectly, of the power to direct the management or policies of an entity. Ownership 
of publicly-traded equity securities of another entity shall not result in control or 
affiliation for purposes of these Standards if the securities are held as an investment, 
the holder owns (in its name or via intermediaries) less than 10% of the outstanding 
securities of the entity,  the holder does not have representation on the entity's board 
of directors (or equivalent managing entity) or vice versa, and the holder does not in 
fact exercise influence over day-to-day management decisions. Unless the contrary is 
demonstrated to the satisfaction of the Corporate Governance Committee, control 
shall be presumed to arise from the ownership of or the power to vote, directly or 
indirectly, 10% or more of the voting securities of such entity.   

 “iImmediate family members” include: spouses;, minor children;, or any person for 
whom the Director has power of attorney or guardianship rights.    

“Prohibited Securities” include the securities of a Third Party that has been engaged 
or qualified to engage in activities or transactions under the SPP Tariff in the previous 
12 months or the securities of its Affiliates, if:  

(i) the primary business purpose of the Third Party, or its Affiliates, is to buy, sell 
or schedule energy, power, capacity, ancillary services or transmission 
services as indicated by an industry code within the “Electric Power 
Generation, Transmission, and Distribution” industry group under the North 
American Industry Classification System (NAICS) or otherwise determined 
by SPP; 

(ii) the Third Party has been pre-qualified as eligible to be a Qualified RFP 
Participant pursuant to Attachment Y to the SPP Tariff; 

(iii) the total (gross) financial settlements regarding the use of transmission 
capacity of the Transmission System and/or transactions in the centralized 
markets that SPP administers under the Tariff for all Third Parties affiliated 
with the publicly-traded entity at issue during its most recently completed 
fiscal year is equal to or greater than 0.5% of its gross revenues for the same 
time period; or 

(iv) the total (gross) financial settlements regarding the use of transmission 
capacity of the Transmission System and/or transactions in the centralized 
markets that SPP administers under the Tariff for all Third Parties affiliated 

                                                           
1 Securities include any equity or debt instruments issued by an entity, as well as any derivative instruments whose 
value is derived based on the value of any equity or debt instrument issued by an entity (e.g. option contracts). 
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with the publicly-traded entity at issue during the prior calendar year is equal 
to or greater than 3% of the total transactions for which the Integrated 
Marketplace Counterparty is a counterparty pursuant to Attachment AE to the 
Tariff for the same time period. 

“Securities” shall mean negotiable or non-negotiable investment of financing 
instruments that can be sold and bought. Securities include bonds, stocks, 
debentures, notes, and options. 

(cb)  If an SPP Director owns such Prohibited sSecurities, he/she must dispose of 
them within six months of: 

  (i) the commencement of engagement at SPP; 
 (ii)  notification of a new Third Party conducting business with SPP; or 
(iii)  the date of receipt of a gift or inheritance or other taking of legal control 

of those Prohibited sSecurities. 
(dc)  SPP Directors may indirectly own publicly-traded Prohibited sSecurities issued 

by a Third Party through a mutual fund, blind trust, or similar arrangement under 
which the SPP Director does not control the purchase or sale of such Prohibited 
sSecurities, except for any fund or arrangement specifically targeted towards the 
electric utility industry, or any segments thereof. 

 

(ed)  SPP will maintain a listing of Third Party entities and publicly-traded Prohibited 
Securities for SPP Directors’ reference. 

6.3 SPP Directors shall not put themselves in a position in which their personal interests 
might conflict with SPP’s interests, SPP's ability to administer the SPP Tariff or any 
other tariff administered by SPP, or to perform its other obligations on a fair and 
impartial basis. A “conflict of interest” arises if an SPP Director is offered a gift by 
another party, where such gift is being made to influence the proposed recipient’s 
actions in their position with SPP, or where acceptance of the gift would reasonably 
create that impression. Non-cash nominal gifts and entertainment customarily 
provided in the ordinary course of business will generally not give rise to a conflict of 
interest. Nominal gifts are gifts or entertainment of any form with token or modest 
value that will not place SPP Directors under any real or perceived personal 
obligation to the donor. Should a conflict of interest arise, the SPP Director is 
required to notify the Chief Compliance Officer. 

6.4 SPP Directors shall not personally accept any form of cash from Third Parties, 
potential members, current or potential vendors and customers, or from any persons 
or entities with which SPP does or actively plans to do business. 

6.5 SPP Directors shall not use company resources, including SPP’s email or its facilities, 
to support a political campaign. Endorsements or work on a political campaign in a 
person’s capacity as an SPP Director are strictly prohibited. 

7. RELATIONSHIPS WITH OTHER PARTIES 
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7.1 Any payments made by SPP to another party, including members, vendors and 
customers, must be made only for identifiable, business-related purposes in relation to 
services or products that were provided to SPP. Payments must be reasonable and in 
relation to the services or products provided and must be provided in accordance with 
SPP policies and procedures. 

7.2 SPP Directors are not permitted to give, offer or promise payments or gifts to another 
party with the intent to improperly influence (or which may appear to improperly 
influence) the party or to place such party under obligation to the SPP Director or 
SPP. 

8. IMPLEMENTATION AND ENFORCEMENT 
8.1 SPP will inform SPP Directors with regard to these Standards of Conduct. 

8.2 SPP will require that each SPP Director execute the Standards of Conduct upon 
election and each calendar year thereafter. 

8.3 All SPP Directors must follow these Standards and are obligated to report, in a timely 
fashion, any possible violations they may witness or of which they become aware. 
Reporting a violation demonstrates a sense of responsibility and fairness to fellow 
SPP Directors, Third Parties, contractors, vendors and other parties with which the 
company engages. If an SPP Director believes he/she or another SPP Director may 
have violated the Standards of Conduct, it is the SPP Director’s responsibility to 
immediately report the violation to the Chief Compliance Officer. Reports and 
inquiries will be handled confidentially to the greatest extent possible. 

8.4 Any SPP Director failing to comply with these sStandards may be subject to action, 
which may include reprimand, termination of engagement, or other action determined 
appropriate by SPP.  

Violations of these Standards of Conduct include but are not limited to: 
a) Actions that directly violate these Standards, 
b) Requesting another SPP Director, Regional Entity Trustee or SPP Employee 

to violate these Standards, 
c) Failure to promptly report a known or suspected violation of these Standards, 
d) Failure to cooperate in an SPP investigation of possible violations of these 

Standards, and 
e) Retaliation against another SPP Director, Regional Entity Trustee or SPP 

Employee for reporting an alleged violation, a violation, or ethical concern. 
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Compliance Statement 
SPP Standards of Conduct 

 
 
 
I, _________________________________________, have read the SPP Standards of Conduct 
for the Board of Directors and agree to comply with these sStandards. 
  
 
_______________________________ 
(Signature) 
 
_______________________________ 
(Date) 
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SOUTHWEST POWER POOL, INC. 
 STANDARDS OF CONDUCT  

These Standards of Conduct (“Standards”) apply to all current Southwest Power Pool, Inc. 
(“SPP”) employees (“SPP Employees”). For purposes of these Standards, "Third Party" means 
an entity including its representatives, agents, and employees (i) that has executed the SPP 
Membership Agreement; (ii) that is an owner, operator or user of the bulk power system in the 
SPP region, as defined in the Delegation Agreement between the North American Electric 
Reliability Corporation and SPP; (iii) that is a customer under the SPP Open Access 
Transmission Tariff ("Tariff") or any other tariff that SPP  administers; or, (iiiv) for which SPP 
provides services under contract, including, but not limited to, tariff administration services; or 
(iv) that has been pre-qualified as eligible to be a Qualified RFP Participant (QRP) pursuant to 
Attachment Y to the SPP Tariff.  
 
As a Regional Transmission Organization, SPP is not subject to the Federal Energy Regulatory 
Commission’s (“FERC”) published standards of conduct set forth in 18 C.F.R. Part 358.  Instead, 
SPP Employees shall be subject to the standards set forth herein. 
 

1. NO INVOLVEMENT IN MARKETING 
1.1 No SPP Employee shall have any involvement in the purchase or sale of electric 

energy at wholesale or retail except for the provision of services by SPP under the 
SPP Tariff or other tariff administered by SPP. 

2. CONFIDENTIALITY OF INFORMATION 
2.1 SPP Employees during the term of their employment and thereafter shall treat all 

information supplied by a Third Party as confidential to the extent required by the 
Tariff, the SPP Membership Agreement, the Bylaws, or other pertinent governing 
document, and shall not disclose that information, unless the information is required 
to be placed on an Open Access Same-Time Information System (“OASIS”), or is 
otherwise explicitly approved for disclosure. 

2.2 Notwithstanding the restrictions in Sections 2.1, SPP Employees may share 
confidential information obtained from a Third Party as expressly permitted by the 
Tariff, including, but not limited to (a) sharing the information with FERC when 
required by the Tariff, and (b) sharing the information with NERC or NERC Regional 
Entities where SPP determines such disclosure is required to enhance and/or maintain 
reliability within the SPP Region or neighboring regions or to comply with NERC 
Reliability Standards.  Before any such information is disclosed other than to FERC, 
the receiving party shall execute a written agreement to maintain the information as 
confidential and SPP shall make any required notification to the affected Third Party. 

2.3 Only SPP Employees providing support to the Regional Entity function shall have 
access to confidential information associated with the Regional Entity function. 
Access to confidential Regional Entity information shall be limited to the information 
required to perform the specific support function. Confidential Regional Entity 
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information shall be maintained as confidential by the SPP Employee providing such 
support and shall not be shared other than with Regional Entity employees, or SPP 
employees or others designated by Regional Entity employees to receive such 
information. 

3. DISCLOSURE OF TRANSMISSION SYSTEM INFORMATION 
3.1 SPP Employees may not disclose to any entity, its employees, representatives or 

agents, engaged in wholesale or retail purchases or sales of electric energy any 
information concerning the transmission system unless that information is (i) posted 
on the appropriate OASIS or Internet website or (ii) otherwise contemporaneously 
available to the general public without restriction. 

3.2 SPP Employees shall not give preferential access to any other information concerning 
the transmission system to any Third Party. 

3.3 Any disclosures of transmission system information not in compliance with Sections 
3.1 and 3.2 shall be posted immediately on the appropriate OASIS or Internet 
website. 

3.4 SPP Employees may disclose transmission information to appropriate other parties if 
required (a) to comply with NERC Reliability Standards, or (b) to maintain or restore 
operation of the transmission system or generating units, or that may affect the 
dispatch of generating units.  

3.5 SPP Employees may discuss with a Third Party a specific request for transmission 
service submitted by such Third Party.  SPP Employees are not required to 
contemporaneously publicly disclose information provided in such discussions if the 
information relates solely to the Third Party’s specific request for transmission 
service. 

4. ACCESS TO FACILITIES 
4.1 No employee, agent, or contractor engaged in wholesale or retail purchases or sales of 

electric energy shall have access to the SPP control center or backup control center 
except for educational tours. Such access must be approved in advance by an SPP 
Officer. Notification of such tours must be posted on the SPP OASIS.  

5. IMPLEMENTATION OF TARIFFS 
5.1 SPP Employees must strictly enforce all provisions of the SPP Tariff or any other 

tariff administered by SPP, if the tariff provisions do not otherwise permit the use of 
discretion. 

5.2 Where a provision of the SPP Tariff or any other tariff administered by SPP permits 
the use of discretion, SPP Employees shall exercise that discretion in a fair and 
impartial manner that treats all customers in a nondiscriminatory manner. 

5.3 SPP Employees shall not give any undue preference to any person in implementing 
the SPP Tariff or any other tariff administered by SPP. 

6. RECORDKEEPING 
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6.1 SPP shall maintain records showing the transactions under the SPP Tariff or any other 
tariff administered by it for a period of five (5) years unless otherwise provided for in 
the tariff or by law or regulation. Records will be available for inspection by FERC.   

6.2 SPP shall maintain a written log detailing the circumstances and manner in which 
SPP Employees exercise permitted discretion under the terms of any tariff.  The 
information contained in this log is to be posted on the appropriate OASIS or Internet 
website within 24 hours of when an SPP Employee exercises such discretion. 

7. GENERAL RULES GOVERNING SPP EMPLOYEES 
7.1 No SPP Employee may be an employee, director, consultant or contractor to any 

Third Party.  

7.2 (a)  No SPP Employee shall have an financial interest in any Third Party, or any of its 
Affiliates, which shall be deemed to include ownership (outside of a mutual fund, 
blind trust, or similar arrangement as permitted herein) by an Employee or his/her 
immediate family members of Prohibited Securities.   

(b)  No SPP Employee, or his/her immediate family members, may own securities1 issued by 
any Third Party. For purposes of this section,: 

 “Affiliates” include any two or more entities of which one controls the other or they 
are under common control. “Control” shall mean the possession, directly or 
indirectly, of the power to direct the management or policies of an entity. Ownership 
of publicly-traded equity securities of another entity shall not result in control or 
affiliation for purposes of these Standards if the securities are held as an investment, 
the holder owns (in its name or via intermediaries) less than 10% of the outstanding 
securities of the entity,  the holder does not have representation on the entity's board 
of directors (or equivalent managing entity) or vice versa, and the holder does not in 
fact exercise influence over day-to-day management decisions. Unless the contrary is 
demonstrated to the satisfaction of the Corporate Governance Committee, control 
shall be presumed to arise from the ownership of or the power to vote, directly or 
indirectly, 10% or more of the voting securities of such entity.    

“iImmediate family members” include: spouses,; minor children;, or any person for  
whom the Employee has power of attorney or guardianship rights. 

“Prohibited Securities” include the securities of a Third Party that has been engaged 
or qualified to engage in activities or transactions under the SPP Tariff in the previous 
12 months or the securities of its Affiliates, if:  

(i) the primary business purpose of the Third Party, or its Affiliates, is to buy, sell 
or schedule energy, power, capacity, ancillary services or transmission 
services as indicated by an industry code within the “Electric Power 
Generation, Transmission, and Distribution” industry group under the North 
American Industry Classification System (NAICS) or otherwise determined 
by SPP; 

                                                           
1 Securities include any equity or debt instruments issued by an entity, as well as any derivative instruments whose 
value is derived based on the value of any equity or debt instrument issued by an entity (e.g. option contracts). 
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(ii) the Third Party has been pre-qualified as eligible to be a Qualified RFP 
Participant pursuant to Attachment Y to the SPP Tariff; 

(iii) the total (gross) financial settlements regarding the use of transmission 
capacity of the Transmission System and/or transactions in the centralized 
markets that SPP administers under the Tariff for all Third Parties affiliated 
with the publicly-traded entity at issue during its most recently completed 
fiscal year is equal to or greater than 0.5% of its gross revenues for the same 
time period; or 

(iv) the total (gross) financial settlements regarding the use of transmission 
capacity of the Transmission System and/or transactions in the centralized 
markets that SPP administers under the Tariff for all Third Parties affiliated 
with the publicly-traded entity at issue during the prior calendar year is equal 
to or greater than 3% of the total transactions for which the Integrated 
Marketplace Counterparty is a counterparty pursuant to Attachment AE to the 
Tariff for the same time period. 

“Securities” shall mean negotiable or non-negotiable investment of financing 
instruments that can be sold and bought. Securities include bonds, stocks, 
debentures, notes, and options. 

(cb)  If an SPP Employee owns such Prohibited sSecurities, he/she must dispose of 
them within six months of: 

  (i) the commencement of employment at SPP; 
 (ii)  notification of a new Third Party conducting business with SPP; or 
(iii)  the date of receipt of a gift or inheritance or other taking of legal control 

of those Prohibited sSecurities. 
(dc)  SPP Employees may indirectly own publicly-traded Prohibited sSecurities 

issued by a Third Party through a mutual fund, blind trust, or similar arrangement 
under which the SPP Employee does not control the purchase or sale of such 
Prohibited sSecurities, except for any fund or arrangement specifically targeted 
towards  the electric utility industry, or any segments thereof. 

(ed)  SPP will maintain a listing of Third Party entities and publicly-traded Prohibited 
Securities for Employees’ reference. 

7.3 SPP Employees shall not put themselves in a position in which their personal interests 
might conflict with SPP’s interests, SPP's ability to administer the SPP Tariff or any 
other tariff administered by SPP, or to perform its other obligations on a fair and 
impartial basis. A “conflict of interest” arises if an Employee is offered a gift by 
another party, where such gift is being made to influence the proposed recipient’s 
actions in their position with SPP, or where acceptance of the gift would reasonably 
create that impression. Non-cash nominal gifts and entertainment customarily 
provided in the ordinary course of business will generally not give rise to a conflict of 
interest. Nominal gifts are gifts or entertainment of any form with token or modest 
value that will not place SPP Employees under any real or perceived personal 
obligation to the donor. Should a conflict of interest arise, the SPP Employee is 
required to notify his/her supervisor and the Chief Compliance Officer. 
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7.4 SPP Employees shall not personally accept any form of cash from other parties, or 
current and potential members, vendors and customers; or from any persons or 
entities with which SPP does or actively plans to do business. 

7.5 SPP Employees shall not use company resources, including work time, SPP’s email, 
or its facilities, to support a political campaign. Endorsements or work on a political 
campaign in a person’s capacity as an SPP Employee are strictly prohibited. 

8. RELATIONSHIPS WITH OTHER PARTIES 
8.1 Any payments made by SPP to another party, including members, vendors and 

customers, must be made only for identifiable, business-related purposes in relation to 
services or products that were provided to SPP. Payments must be reasonable and in 
relation to the services or products provided and must be provided in accordance with 
SPP policies and procedures. 

8.2 Employees are not permitted to give, offer or promise payments or gifts to another 
party with the intent to improperly influence (or which may appear to improperly 
influence) the party or to place such party under obligation to the employee or SPP. 

9. IMPLEMENTATION AND ENFORCEMENT 
9.1 SPP will inform SPP Employees with regard to these Standards of Conduct. 

9.2 SPP will require that each SPP Employee execute the Standards of Conduct within 30 
days of his/her employment and each calendar year thereafter. 

9.3 All Employees must follow these Standards and are obligated to report, in a timely 
fashion, any possible violations they may witness or of which they become aware. 
Reporting a violation demonstrates a sense of responsibility and fairness to fellow 
Employees, Third Parties, contractors, vendors and other parties with which the 
company engages. Reporting violations in good faith will not subject an Employee to 
reprisal or retaliation. If an Employee believes he/she or another Employee may have 
violated the Standards of Conduct, it is the Employee’s responsibility to immediately 
report the violation to his/her supervisor and/or the Chief Compliance Officer. 
Reports and inquiries will be handled confidentially to the greatest extent possible. 

9.4 Any Employee failing to comply with these sStandards may be subject to disciplinary 
action, which may include reprimand, suspension without pay, limitation in the scope 
of responsibilities, monetary fines, termination of employment, or other action 
determined appropriate by SPP.  

Violations of these Standards of Conduct include but are not limited to: 
a) Actions that directly violate these Standards, 
b) Requesting another employee, or Director, or Regional Entity Trustee to 

violate these Standards, 
c) Failure to promptly report a known or suspected violation of these Standards, 
d) Failure to cooperate in an SPP investigation of possible violations of these 

Standards, and 
e) Retaliation against another employee for reporting an alleged violation, a 

violation, or ethical concern. 
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