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Power Pool

SPECIAL MEETING OF MEMBERS
Summary of Action Items

WebEx - January 25, 2022

1. Approved Special Meeting of Members Minutes - October 26, 2021
2. Elected Mr. Ben Trowbridge and Mr. John Cupparo to the SPP Board of Directors.



Annual Meeting of Members
January 25, 2022

ANNUAL MEETING OF MEMBERS MINUTES
WebEx - January 25, 2022

Agenda Item 1 - Call to Order and Administrative Items

SPP Board of Directors Chairman Mr. Larry Altenbaumer called the meeting to order at 8:03 a.m. Ms. Barbara Sugg
reported the proxies and asked Mr. Dustin Smith to explain the voting process and rules on electronic voting for
the Membership. Members that have affiliate relationships will have only one vote on each of the Board of
Directors elections. (Attachment — Proxies and eVoting Slides).

Mr. Altenbaumer referred to the Annual Meeting of Members Minutes from October 26, 2021, for approval.
(Attachment - Minutes October 26, 2021).

Mr. David Osburn moved to approve the October 26, 2021 Annual Meeting of Members minutes; Mr. Mike
Wise seconded. The Membership voted by eVote; the motion passed.

Agenda Item 2 — Corporate Governance Committee Report

a. Board of Directors Vacancy Nominations for 3 year seats
Mr. Ben Trowbridge
Mr. John Cupparo

Ms. Barbara Sugg presented the nominees for the Board of Directors as recommended by the Corporate Governance
Committee (CGC). (Attachment — CGC Recommendations).

Mr. Brett Leopold made a motion to approve Mr. Ben Trowbridge and Mr. John Cupparo to serve three year
terms on the Board of Directors. Ms. Peggy Simmons seconded. The Membership voted by eVote; the
motion passed.

Adjournment

With no further business, Mr. Altenbaumer adjourned the Special Meeting of Members at 8:20a.m.

Respectfully Submitted,
Paul Suskie, Corporate Secretary
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BOARD OF DIRECTORS/MEMBERS COMMITTEE MEETING/SPECIAL MEETING OF MEMBERS
January 25, 2022 - Virtual - 8:00 a.m. - 3:00 p.m.

AGENDA
SPECIAL MEETING OF MEMBERS

1. Call to Order and Administrative Items..................ccccceovniiinnicinncncnne, Mr. Larry Altenbaumer
a. Approval of Annual Meeting of Members Minutes — October 26, 2021
2. Corporate Governance COMMILEEE ... Ms. Barbara Sugg

a. Board of Directors Vacancy Nominations-3 year Seats
i. Ben Trowbridge
ii. John Cupparo

Adjourn for Board of Directors/Members Committee Meeting

BOARD OF DIRECTORS/MEMBERS COMMITTEE MEETING

1. Call to Order and Administrative Items....................ccccocooeiiiiiinninnnn Mr. Larry Altenbaumer
2. Consent Agenda
a. Approve December 6, 2021 Minutes

b. Corporate Governance Committee
i. SPP Bylaws Preamble
ii. Revise Board Representation on Strategic Planning Committee

c. Western Market Executive Committee
i.  Western Joint Dispatch Agreement Revision

d. Project Cost Working Group
i Neosho-Riverton 161 kV line cost estimate

3. Reports to the Board

3. PreSident’'s REPOIT.. ..t Ms. Barbara Sugg
b. Regional State Committee REPOrt .....cooevevneeereeenneennrenerererennees RSC President Randy Christmann
C.  Oversight COmMMIttEE REPOI ...ttt st Mr. Josh Martin
d.  Finance COMMIttEE REPOIt ...t sesssssssssanees .Ms. Susan Certoma
€. Human Resources COMMULLEE ......c.ovcruereeeeeeeeeireeireeereeisesisesssessseeesesssesssessseees Ms. Bronwen Bastone
f.  Strategic Planning Committee REPOIt.....coovveerrerceeeereeereeeereeeesee e Mr. Mark Crisson

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.
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4. Markets and Operations Policy COMMILLEE .......covueveerrerreneirerireeireeieeeeeiesesesisesieneens Ms
a. 2021 ITP Assessment Report Recommendation

5. Holistic Integrated Tariff Team

a. HITT T2: RR477 Zonal Planning Criteria
b. HITT C2: RR483 Tariff Changes to Attachment J
c. HITT C4: RR476 Storage as Transmission only Assets

6. Upcoming Meetings

2022
RSC/BOD - April 25-26
RSC/BOD — July 25-26
RSC/BOD - October 24-25
BOD — December 6

Adjourn for lunch and Board of Directors/Members Committee Executive Session

. Denise Buffington

........................................... Mr. Paul Suskie

........ Little Rock, AR
........................ Virtual

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.
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Power Pool

ANNUAL MEETING OF MEMBERS
Summary of Action Items

WebEx - October 26, 2021

1. Approved Special Meeting of Members Minutes-January 26, 2021
2. Approved the CGC recommendation for Board of Director seat-Susan Certoma
3. Approved the CGC recommendation for Members Committee seats:

e Ms. Usha Turner, Oklahoma Gas and Electric-IOU

e Mr. Tim Wilson, Liberty Utilities-IOU

e Ms. Denise Buffington, Evergy Companies-IOU

e Mr. Zac Perkins, Tri-County Electric Cooperative-COOP

e Mr. Mike Wise, Golden Spread Electric Cooperative-COOP

e Mr. Kevin Smith, Tenaska Power Services-IPP/Marketer

e Mr. Tom Kent, Nebraska Public Power District-State Agency



Annual Meeting of Members
October 26, 2021

ANNUAL MEETING OF MEMBERS MINUTES
WebEx - October 26, 2021

Agenda Item 1 — Administrative Items

SPP Board of Directors Chairman Mr. Larry Altenbaumer called the meeting to order at 8:04 a.m. Mr. Altenbaumer
asked Mr. Derek Wingfield to explain the voting process and rules on electronic voting for the Membership.
Members that have affiliate relationships will have only one vote. Ms. Barbara Sugg reported the proxies.
(Attachment — Proxies).

Agenda Item 2 — Approval of Minutes

Mr. Altenbaumer referred to the Special Meeting of Members Minutes from January 26, 2021, for approval..
(Attachment - Minutes January 26, 2021).

Mr. David Osburn moved to approve the January 26, 2021, meeting minutes; Mr. Chris Jones seconded. The
Membership voted by eVote; the motion passed.

Mr. Altenbaumer announced the resignation of M Mr. Julian Brix, Mr. Graham Edwards, and Ms. Darcy Ortiz from
the Board of Directors effective December 31, 2021. Mr. Altenbaumer presented each of these Directors with
resolutions documenting their years of service and contributions to SPP. In addition to serving as Directors, they all
have served on many committees and organizational groups throughout their tenure. All three were recognized by
several Members with words of encouragement and gratitude.

Agenda Item 3 — Corporate Governance Committee Report

a. Election of Directors
Ms. Susan Certoma

Ms. Barbara Sugg presented the nominee for the Board of Directors as recommended by the Corporate Governance
Committee (CGC) and provided the CGC report. She discussed the upcoming vacancies on the Board of Directors and
the board search that is currently underway. (Attachment — CGC Recommendations).

Mr. Mike Wise made a motion to approve Ms. Susan Certoma to serve another three year term on the
Board of Directors. Mr. Brett Leopold seconded. The Membership voted by eVote; the motion passed.

b. Election of Members Committee (sector)
* Ms. Usha Turner, Oklahoma Gas & Electric-Investor Owned Utility
* Mr. Tim Wilson, Liberty Utilities-Investor Owned Utility
* Ms. Denise Buffington, Evergy Companies-Investor Owned Utility (New)
* Mr. Zac Perkins, Tri-County Electric Cooperative-Cooperative
* Mr. Mike Wise, Golden Spread Electric Cooperative-Cooperative
* Mr. Kevin Smith, Tenaska Power Services-Independent Power Producer/Marketer
* Mr. Tom Kent, Nebraska Public Power District-State Agency

Ms. Barbara Sugg presented the slate of nominees on the ballot for the Members Committee explaining that there
are seven nominees listed, representing four different sectors. All of the positions were uncontested. Five of the
seven individuals are seeking another term on the Members Committee, Ms. Usha Turner is seeking to fill the
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October 26, 2021

vacancy left by Mr. Greg McAuley from OG&E and Ms. Denise Buffington is seeking to fill the remainder of the term
left by Kevin Noblet's departure from Evergy.

Mr. Steve Gaw made a motion to approve all nominees to the Members Committee. Mr. Chris Jones
seconded. The Membership voted by eVote; the motion passed.

Agenda Item 4 — President’s Report

Ms. Barbara Sugg began her report with updates on the Winter Weather event and the efforts that continue in the
aftermath including the internal work through settlement disputes. Ms. Sugg reported on the Strategic Planning
activities and the establishment of an internal Strategy Management Team to oversee the execution of the new
Strategic Plan. She provided an update on the Attachment Z2 litigation and how the DC Circuit Court issued an
order supporting FERC's reversal of the waiver it granted for issuing Z2 credits dating back to 2008. Although SPP
and Oklahoma Gas and Electric are both seeking a rehearing of the DC Circuit Court order SPP is preparing to
refund the credits estimated to be around $138 million. Ms. Sugg provided an update on the Strategic and Creative
Re-engineering of Integrated Planning Team (SCRIPT), the WEIS market, Northwest Power Pool, and the COVID
Pandemic. Beginning in January SPP will transition to its new hybrid work environment, allowing more flexibility for
employees to work from home while still bringing everyone together as a team. Ms. Sugg also announced that SPP
is planning to hold its January committee meetings in Oklahoma City, and its January Regional State Committee
and Board of Directors meetings in Little Rock.

Adjournment

With no further business, Mr. Altenbaumer adjourned the Annual Meeting of Members at 8:55a.m.

Respectfully Submitted,
Paul Suskie, Corporate Secretary
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Southwest Power Pool, Inc.
CORPORATE GOVERNANCE COMMITTEE
Recommendation to the Membership
January 25, 2022

Nominations to Fill Vacancies on the Board of Directors

Background

Representatives on the Board of Directors are elected by the Membership to serve three-year
terms. In 2019, Darcy Ortiz and Graham Edwards were elected to terms expiring December 31,
2021. Both individuals have announced they are not seeking re-election for another three-year
term. Accordingly, there will be two vacancies on the SPP Board of Directors beginning January 1,
2022.

Analysis
Pursuant to Section 4.5 of the SPP Bylaws, the Corporate Governance Committee is responsible
for nominating candidates for the Board of Directors to the Membership for consideration and
election at a meeting of Members following thirty calendar days’ notice from the Corporate
Secretary.

Recommendation

The Corporate Governance Committee recommends the following two hominees be elected to
three-year terms on the SPP Board of Directors commencing January 1, 2022.

Board of Directors:

i. Ben Trowbridge
ii. John Cupparo

Per Section 4.3 of the SPP Bylaws, petitions for other nominations to the Board of Directors may be
made to the Corporate Secretary at least 15 calendar days before the meeting of Members with
20% of the Membership supporting the nominations.

Approved: Corporate Governance Committee December 16, 2021

Action Requested: Conduct the elections
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SPECIAL MEETING OF MEMBERS
January 25, 2022
Ballot for SPP Board of Directors Elections
Nominations for three-year terms to begin January 1, 2022:
(Al Members should vote for 1 nominee per seat)

Recommended by Corporate Governance Committee:
For  Against
] ] Seat 1 - Ben Trowbridge

Additional Nominees:

]
For Against
O] O] Seat 2 - John Cupparo

Additional Nominees:

L]




Until late 2019, John A. Cupparo was a senior executive at Berkshire Hathaway Energy
focused on customer-first priorities and remaining competitive in an evolving energy
industry. Previously, Mr. Cupparo was President & CEO of BHE U.S. Transmission,
pursuing competitive transmission solutions, representing Berkshire Hathaway Energy on
two joint venture boards and establishing development ventures with major western
entities.

In other roles at Berkshire Hathaway Energy, Mr. Cupparo led a $6 billion transmission
investment program in the western United States. He was an active board member of the
Western Electricity Coordinating Council focusing on regional planning, finance and the
reliability coordination task force. Mr. Cupparo also was co-chair of the Northern Tier
Transmission Group, a regional planning entity covering a multi-state western footprint.

Prior to his transmission responsibilities, Mr. Cupparo served as the Chief Information
Officer at PacifiCorp until 2006. In this role, Mr. Cupparo led a service-oriented
technology organization of 500+ employees supporting the entire breadth of the vertical
integrated utility including customer service, outage management, generation,
commercial & trading, infrastructure and cyber security.

Mr. Cupparo began his career at Texaco and later worked for Koch Industries supporting
the natural gas, power and pipeline businesses. He earned a bachelor’s degree in
computer information systems from Colorado State University. Mr. Cupparo served on
the Junior Achievement board for Oregon and SW Washington focusing on economic
empowerment through education for young people. He was a member of the board task
force responsible for structuring and delivering the Finance Park initiative.



BEN TROWBRIDGE
Strategy, Cybersecurity, Managed Services & Technology

Ben Trowbridge is an Award-Winning CEO & BOARD EXPERIENCE
Board Member in Cybersecurity and Managed Board Member, Arctic Security Cybersecurity

Services who has led five organizations from . .
inception to $50M to $300M in revenue, and three Ban:(cj) ;BAGZE%E wg&%%esi?ﬁgmnce

successful exit events. Board Member, Beyond Capital Fund
Ben currently serves on the board of directors of

Arctic Security, a Cybersecurity - attack surface EXECUTIVE EXPERIENCE
management company, the board of advisors for Global Leader, Cybersecurity Managed Services, EY
Abacode Inc., —an innovative  Cybersecurity Founder —’Crﬁef Executize Offic?er Alsbridge,
Compliance  services company, the board of Chief Executive Officer, United Messaging

directors for Working Solutions, a leading work- : . , .
from-home contact center BPO firm, and as a board Chief C_)peratlng Officer & Managlqg Partner, EY
Director of Sales and Marketing, EDS

member with Beyond Capital Fund - a leading . .

Social Impact Investment Fund. He previously (R CTIEED, J e CoTEe
served as Chairman of Alsbridge India and
ProBenchmark PLC.

He founded EY's Global Cybersecurity as a Service practice, where he approached, recruited, and hired a
leadership team and developed the strategy that moved it from concept to becoming the highest growth
managed services business unit. EY moved from "un-ranked" to the top quadrant for managed services by IDC,
HFS, and Gartner. Managed Services included Managed ldentity Access Management, Managed Detection
and Response, TEM, and Data Protection as a Service. While at EY, he was named to the Outsourcing
Leadership Hall of Fame and the 2019 "Innovator of the Year" by D CEO magazine.

Previous to his time at Ernst & Young, Mr. Trowbridge was the Founder and Chief Executive Officer of
Alsbridge, a third-party advisor for Outsourcing, Benchmarking, and Telecommunications transformation.
Under his leadership, Alsbridge achieved a 38% CAGR to $50M and completed four successful acquisitions
using cash flow and debt. Alsbridge managed over $155B of large-scale IT and BPO outsourcing contracts and
was named to the Inc. 500. Mr. Trowbridge was named on two occasions as an EY Entrepreneur (EOY) of the
year finalist, and Consulting Magazine named Alsbridge a Top 10 firm.

Before Alsbridge, Mr. Trowbridge was a direct admit partner to Ernst & Young, where he led the creation of the
Global Operate Company, which was a new business that provided complex IT and BPO managed services in
the US, Asia, and Europe, which was ultimately sold to Cap Gemini as a part of a €10B sale of EY consulting.

Mr. Trowbridge was educated at Northwestern State University of Louisiana, where he earned a Bachelor of
Arts. He is a former United States Marine Corps Infantry Officer, is married, and has two children.

AWARDS & RECOGNITION
D Magazine 2019 Innovator of the Year ¢ Dallas High Growth 100 for 2011, 2012, & 2013
Outsourcing Leadership Hall of Fame Black Book of Outsourcing #1 Benchmarking Firm
Inc. 500 (740% 3-Year Growth Rate as of 2010) The Sunday Times Fast Track 100, London
Finalist E&Y Entrepreneur of the Year 2010/2013 Top 10 firms — Consulting Magazine
IAOP #1 Outsourcing Advisor in the World 2011 HRO Today Magazine Top Consultant 2009
SSON G6 World's More Influential Consultants Top 10 - Consulting Magazine


https://www.idc.com/getdoc.jsp?containerId=prAP44094618
https://www.hfsresearch.com/blueprint-reports/hfs-blueprint-report-managed-security-services-2017
https://www.dmagazine.com/publications/d-ceo/2019/january/the-winners-of-d-ceos-2019-cio-and-cto-awards/
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