




  

 

 

Minutes of Meeting of 

Board of Directors 

June 29, 2020 
 

A regular meeting of the Board of Directors of SA Energy Acquisition Public Facility 

Corporation (“PFC” or “Corporation”), held by telephone conference, was called to order on 

Monday, June 29, 2020 at 5:20 p.m. by Board President Mr. John Steen. 

The following Directors of the Corporation, constituting a quorum, were present and 

participated throughout the meeting: 

Mr. John Steen 

Dr. Willis Mackey 

Mr. Ed Kelley 

Ms. Janie Gonzalez 

Ms. Paula Gold-Williams 

 

Also, in attendance during the telephone conference were Carolyn Shellman - 

Secretary, Gary Gold - Assistant Secretary, and Shannon Albert - Treasurer. Other  

CPS Energy leadership and staff members were also in attendance on the call. 

 

WELCOME / CALL TO ORDER 

 

Mr. Steen welcomed everyone and called to order the meeting.  It was noted that 

there were no registered speakers.  Chair Steen mentioned there were several 

communication channels available for public comment.    

AGENDA 

 

Approval: Board Meeting Minutes from January 14, 2020 – Upon a motion made by 

Dr. Mackey and seconded by Mr. Kelley, the meeting minutes from the January 14, 2020 

meeting were unanimously approved by all members present. 

 
Presentation: External Auditors’ Report on the Financial Audit - Mr. Gold introduced 
external auditors, Ms. Jodi Dobson, CPA, Partner of Baker Tilly Virchow Krause, LLP, and 
Ms. Carmen Garcia, CPA, from C.C. Garcia & Company PC.  Ms. Dobson explained that the 
objective of the audit was to obtain reasonable assurance that the financial statements are 
free from material misstatement and whether effective internal control was maintained in 
all material respects.  The auditors successfully completed their field work remotely in mid-
May 2020, given the circumstances of COVID-19. The auditors issued an unmodified opinion 
(clean opinion) on the financial statements.   Ms. Dobson stated that there were no material 
weaknesses or significant deficiencies noted in the PFC’s internal controls. 
 

Ms. Dobson also stated that the audit went smoothly, management and staff were 
cooperative and available, the schedule was maintained, communications were good and 
no audit adjusting journal entries were noted.  Ms. Dobson thanked the Board and CPS 
Energy staff for their time.  Ms. Garcia, whose firm worked on the financial presentation of 
the audit, concurred with Ms. Dobson's comments. 
 

Mr. Steen thanked Ms. Dobson and Ms. Garcia for their great work.  Mr. Steen asked 
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if whether Ms. Dobson had participated in the special internal controls audit performed last 
year.  Ms. Dobson replied that she had and that the work management did to document 
processes and controls which were tested internally, provided a good foundation for this 
audit since management was able to provide a deeper level of details 

  
The Board discussed the upcoming transition of members; Ms. Gold-Williams noted 

that no action was necessary at this time.  Ms. Shellman reminded all that a vote was needed 
to accept the SA Energy Acquisition Public Facility Corporation’s audit results.  Upon a motion 
made by Mr. Kelley, seconded by Ms. Gonzalez, the results were unanimously accepted. 
 

Presentation: Directors & Officers (D&O) Insurance Renewal – Mr. Orlando Flores, 

Director, Enterprise Risk Management & Solutions, gave an overview of the D&O insurance 

program’s objectives.  He reviewed the changes between the current policy and the proposed 

renewal, noting an increase in the annual premium of about 20% because of class-action 

lawsuits and uncertainty in financial conditions due to COVID-19.  Mr. Flores mentioned that 

the D&O coverage applies to all directors and officers of the PFC.   

 

Mr. Flores then asked for approval of the Resolution Approving Acquisition of Directors 

and Officers Liability Insurance to renew the D&O insurance program under the following 

terms: 

• One-year policy effective August 1, 2020 

• $20,000,000 policy limit 

• $100,000 deductible 

• Annual premium not to exceed cost of $70,000 

 

In response to Mr. Steen's inquiry, Mr. Flores and Ms. Shellman reiterated that both 

the premium and deductible costs are paid by the PFC, as noted in the Resolution.  Upon 

motion made by Ms. Gold-Williams, seconded by Mr. Kelley, the resolution was unanimously 

approved. 

 

Presentation: Proposed Amendment to PFC Bylaws – Ms. Shellman, CPS Energy’s Chief 

Legal Officer & General Counsel and Secretary of the PFC, gave an overview of the proposed 

changes to the PFC Bylaws.  The changes align all Directors' two-year terms by having them 

expire on January 31 of odd-numbered years.  She explained that whenever a Director is 

appointed mid-term, he / she would need to be re-appointed on January 31 of the next odd-

numbered year to serve a subsequent full two-year term.  The proposed amendment 

provides a more efficient manner of appointment by the City Council.  Ms. Shellman 

requested approval of a Resolution approving the amendment.  Upon motion made by Ms. 

Gonzalez, seconded by Dr. Mackey, the resolution was unanimously approved.  

 

CLOSE-OUT – Mr. Steen and Ms. Gold-Williams revisited the upcoming transition of PFC 

members, noting that all necessary documentation should be ready at the end of July.  Mr. 

Steen then asked Mr. Gold if there were any other items for the Close-Out section.  There 

were no action items noted.  

 

ADJOURNMENT 

There being no further business to come before the Board, upon motion by Dr. Mackey, 

seconded by Mr. Kelley, the meeting was unanimously adjourned by Mr. Steen at 5:55 p.m. 

 

 

  

Carolyn Shellman, Secretary 
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RESOLUTION TO RECOMMEND APPOINTMENT OF DIRECTOR AND ELECTION OF OFFICERS 

WHEREAS, Article VII of the Corporation’s Articles of Incorporation stipulates that “No 
person shall be appointed as a director of the Corporation unless that person is also appointed 
as a member of the Board of Trustees of CPS Energy or serves as the General Manager and 
CEO or Chief Financial Officer of CPS Energy; provided that a director whose term on the Board 
of Trustees of CPS Energy or whose employment at CPS Energy concludes before the expiration 
of the term as a director of the Corporation shall also conclude their term as a director of the 
Corporation”; and 

WHEREAS, on January 14, 2020 the Board of Directors elected a slate of officers to serve 
the Corporation for terms that expire January 31, 2021; and 

WHEREAS, effective August 1, 2020, Mr. Gary Gold was appointed CPS Energy’s new Interim 
Chief Financial Officer (CFO) & Assistant Treasurer, and by virtue of his position and pursuant to Article 
2.2 will be presented to City Council for appointment to the Corporation.  Mr. Gold previously held the 
position of VP of Corporate Services & Assistant Treasurer; and 

WHEREAS, effective August 9, 2020, Ms. Shannon R. Albert was appointed CPS Energy’s new 
Interim VP of Accounting & Assistant Treasurer.  Ms. Albert previously held the position of Sr. Director of 
Treasury; and 

WHEREAS, effective August 9, 2020, Ms. Julie Johnson was appointed CPS Energy’s new Sr. 
Director of Treasury & Finance.  Ms. Johnson previously held the position of Sr. Director & Controller; and 

WHEREAS, the Corporation’s by-laws call for the election of a president, a vice president, a 
secretary, and an executive director and authorize the board of directors to establish and fill other offices 
that it determines to be necessary; and 

NOW, THEREFORE, BE IT RESOLVED,  

1. that the appointment of Mr. Gary Gold, CPS Energy Interim CFO & Assistant Treasurer, to 
the SA Energy PFC Board is recommended to the San Antonio City Council; and  

2. that the following persons are elected to serve as officers of the Corporation, in positions 
as identified below, for a term ending January 31, 2021, provided that an officer whose 
term on the Board of Trustees of CPS Energy concludes before the expiration of the term 
as an officer of the corporation shall also conclude his/her term as an officer of the 
corporation: 

Assistant Secretary (2) Shannon R. Albert 

Treasurer (2) Julie Johnson 

Notes: 

1) Also serves as a Director of the Corporation.  Other Trustees of CPS Energy not specified 
above, also serve as Directors of the Corporation 
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Board of Directors         DRAFT, August 5, 2020 
 

2 

2) Serves as an Authorized Financial Officer for Banking & Investing of the Corporation 

 

  
         Carolyn Shellman, Secretary 
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