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Minutes of Meeting of 
Board of Directors 
February 28, 2022 

A regular meeting of the Board of Directors of SA Energy Acquisition Public Facility Corporation 
("PFC" or "Corporation"), held in the Board Room on the First Floor of the CPS Energy headquarters 
located at 500 McCullough, San Antonio, Texas, was called to order on Monday, February 28, 2022 at 5:15 
p.m. by Board President Dr. Willis Mackey.

The following Directors of the Corporation, constituting a quorum, were present and participated 
throughout the meeting: 

Dr. Willis Mackey 
Ms. Janie Gonzalez 
Mr. John Steen 
Dr. Francine Romero 
Mayor Ron Nirenberg 
Mr. Cory Kuchinsky 

Also, in attendance were officers-elect Shanna Ramirez - Secretary, Julie Johnson - Assistant 
Secretary, and David Ramirez - Treasurer. Mr. Rudy Garza, Interim President & CEO, and other CPS 
Energy leadership and staff members were also in attendance at the meeting 

I. WELCOME / CALL TO ORDER

Dr. Mackey welcomed everyone and called to order the meeting. It was noted that there were no 
registered speakers. 

II. AGENDA

Approval of Consent Agenda: Board Meeting Minutes from July 26, 2021 

Upon a motion made by Mr. Steen and seconded by Ms. Gonzalez, the meeting minutes from the July 26, 
2021 meeting were approved 5-1, with Dr. Romero abstaining as she was not a director at the time of the 
July 26 meeting. 

Approval: Resolution for Appointment of Directors and Election of Officers 
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Ms. Ramirez presented on matter and read the resolution. The resolution appoints Mr. Rudy Garza as a 
Director for the unexpired term of Ms. Paula Gold-Williams. The resolution further appoints the following 
officers: 

President: Dr. Willis Mackey 
Vice President: Janie Gonzalez 
Assistant Vice President: Rudy Garza 
Secretary: Shanna Ramirez 
Assistant Secretary: Julie Johnson 
Treasurer: David Ramirez 
Executive Director: Kevin Pollo 

Upon a motion made by Mr. Steen and seconded by Ms. Gonzalez, the resolution was approved by the 
unanimous vote of all members present. 

Approval: Financial Authorization and Approvals Policy for Banking and Investing 

Ms. Julie Johnson presented an overview of the Financial Authorization and Approvals Policy for Banking 
and Investing. Ms. Johnson noted that no changes to the policy had been made since it was last approved 
and requested approval. 

Upon a motion made by Mayor Nirenberg and seconded by Ms. Gonzalez, the policy was approved by the 
unanimous vote of all members present. 

CLOSE-OUT 

Ms. Johnson noted that there were no action items noted. 

ADJOURNMENT 

There being no further business to come before the Board, upon motion by Ms. Gonzalez, seconded by 
Mayor Nirenberg, the meeting was unanimously adjourned by Dr. Mackey at 5:22 p.m. 

Shanna M. Ramirez 
Secretary of the Board 
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Directors & Officers (D&O) Insurance Renewal Coverage 
for SA Energy Acquisition Public Facility Corporation (PFC) 

Effective August 1, 2022 

Prepared By:  ERMS Page 1 of 1 

• Background:

As part of the formation of the PFC and at the directive of its board of directors, the placement of a directors
& officers policy was executed at the PFC’s incorporated inception in April 2007 and is renewed annually.

• PFC D&O Insurance Coverage:

The policy protects the PFC’s board of directors from liability arising from actions connected to their corporate
positions as they relate to the management of PFC’s business operations.  In addition, the individual directors
and corporate assets are protected against legal claims alleging wrongful acts such as breach of duty,
neglect, errors, misstatements or misleading information.

• Market Impact on PFC D&O Insurance Policy Renewal:

➢ Marsh (CPS Energy’s Insurance Broker) has indicated that current market conditions forecast premium
rate increases to be within the 10% - 15% range

➢ Based on the PFC being a limited purpose entity with minimal complexity, the 6.61% premium rate
increase is less than what our peer utilities are experiencing

• PFC D&O Insurance Policy Renewal:

Current Policy Renewal Policy 

Policy Period:  8/1/2021 – 8/1/2022 Policy Period:  8/1/2022 – 8/1/2023 

Policy Limit:  $20,000,000 Policy Limit:  $20,000,000 

Deductible:  $100,000 Deductible:  $100,000 

Annual Premium:  $75,713 Annual Premium:  $80,719 

Renewal program maintains the same coverage, policy limit, & deductible as the current policy with an 6.61% 
increase in the annual premium.  Premium expenses & deductible are paid by the PFC.  
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RESOLUTION APPROVING ACQUISITION OF DIRECTORS AND OFFICERS LIABILITY 

INSURANCE 

WHEREAS, on May 21, 2007, the SA Energy Acquisition Public Facility 

Corporation's (“Corporation’s”) Board of Directors resolved to authorize the initial purchase of 

directors and officers liability insurance with policy limits equal to $10 million with not more than 

a $50,000 deductible; and 

WHEREAS, on July 27, 2007, in order to provide an enhanced assurance of 

insurance protection, the Corporation's Board of Directors resolved to authorize the purchase of 

an additional $10 million of coverage in excess of the primary $10 million policy limit, resulting 

in securing two policies with a total limit of $20 million; and  

WHEREAS, on February 25, 2008, the Corporation’s Board of Directors authorized 

the purchase of the primary $10 million directors and officers liability insurance to renew the 

policy set to expire April 1, 2008; and 

WHEREAS, on February 25, 2008, the Corporation’s Board of Directors authorized 

the purchase of $10 million excess directors and officers liability insurance to renew the policy 

set to expire June 1, 2008, and established a newly effective policy date of April 1, 2008 to 

correspond to the effective date of the primary $10 million policy limit, resulting in continuing 

to secure two policies with a total limit of $20 million; and 

WHEREAS, on March 29, 2010, the Corporation’s Board of Directors authorized 

increasing the directors and officers liability insurance deductible from $50,000 to $100,000 to 

attain additional premium savings; and 

WHEREAS, the directors and officers liability insurance policies totaling $20 

million with a $100,000 deductible are currently set to expire August 1, 2022; and 

WHEREAS, the Corporation's Board of Directors acknowledges that the cost of 

the policy premium and deductible will be paid by the SA Energy Acquisition Public Facility 

Corporation; and 

WHEREAS, the existing policies are available for renewal at the existing terms, 

conditions, limits and deductible for a period ending August 1, 2023, at a total premium cost not 

to exceed $81,000; and 

WHEREAS, pursuing this insurance coverage for members of the Board of 

Directors continues to be a prudent and necessary expenditure to address the liability of the 

Corporation’s Directors and Officers; and 

NOW, THEREFORE, BE IT RESOLVED, that the Corporation's Board of Directors 

hereby authorizes the renewal of the Corporation’s Directors and Officers Liability Insurance 

Program, which currently provides Corporate Board members and officers with insurance 

coverage of $20 million with a $100,000 deductible, to replace the policies that are set to expire 

August 1, 2022, with both premium and deductible, if the need arises, to be paid by the SA 

Energy Acquisition Public Facility Corporation.    

___________________________ 

Shanna M. Ramirez, Secretary 
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