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1. Call roll of Committee members
Presented by Chris Noak
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COAERS Agenda liem Information Sheet

AGENDA ITEM 1:
Call roll of Committee members

AGENDA ITEM OBJECTIVE

The objective of the agenda item is to determine for the record which Trustees are
present at the start of the meeting.

Please note that logging in to this meeting in real-time on Convene will automatically
mark you as “present’. Sarah will indicate in the minutes if you are in person or virtual. If
there are any Trustees who have not yet logged into Convene, please indicate to Sarah
so she can mark you as present.



2. Review order of business and establish

meeting objectives
Presented by Chris Noak
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COAERS Agenda liem Information Sheet

AGENDA ITEM 2:
Review order of business and establish meeting objectives

AGENDA ITEM OBJECTIVE

This agenda item provides Trustees the opportunity to review the order of business and
to express a desire to take an agenda item out of order, and to discuss the key
objectives of the meeting.

4.

1. The Committee will review the 2025 Committee Work Plan.
2.
3. The Committee will discuss and consider proposed revisions to the Board

The Committee will conduct its annual review of the Board Election Policy.

Bylaws.
The Committee will discuss the current evaluation process for the Executive
Director and possible changes to that process.

RELEVANCE TO STRATEGIC PLAN

This agenda item meets COAERS Strategic Plan Goal 4: Identify and implement
leading practices in board governance, pension administration, and investment
management. It is an industry best practice to establish meeting objectives and review
them at the outset of each meeting.



3. Receive public comments
Presented by Chris Noak
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COAERS Agenda liem Information Sheet

AGENDA ITEM 3:
Receive public comments

AGENDA ITEM OBJECTIVE

This standing agenda item allows System members and members of the public the
opportunity to provide comments to the Committee.

The Chair will recognize any person who wishes to comment for up to three minutes per
person.

RELEVANCE TO STRATEGIC PLAN/CORE COMPETENCIES

This agenda item meets the core competency established in the COAERS Strategic
Plan “Transparency: Complying with open meeting and public information laws to
ensure the decision-making process is clear to members and the public.”




4. Consider approval of the November 14,
2024 Governance and HR Committee

minutes
Presented by Chris Noak
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COAERS Agenda liem Information Sheet

AGENDA ITEM 4:
Consider approval of the November 14, 2024 Governance and HR Committee minutes

AGENDA ITEM OBJECTIVE
This standing agenda item seeks approval of the minutes from the prior Governance
and HR Committee meeting.

RECOMMENDATION FOR COMMITTEE ACTION
Staff recommends approval of the minutes of the November 14, 2024 Governance and
HR Committee meeting.

RELEVANCE TO STRATEGIC PLAN

This agenda item meets the core competency established in the COAERS Strategic
Plan “Transparency: Complying with open meeting and public information laws to
ensure the decision-making process is clear to members and the public.”

ATTACHMENT
1. Draft minutes of November 14, 2024 Governance and HR Committee meeting
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COAERS

CITY OF AUSTIN
MINUTES
GOVERNANCE AND HR COMMITTEE
Public Meeting held in person and videoconference
Pursuant to Texas Govt. Code 551.127

4700 Mueller Blvd., Austin, TX 78723
Thursday, November 14, 2024

Committee Members Other Board Trustees Others Present:
Present/ (Absent) Present/ (Absent) Staff
(Brad Sinclair, Committee Michael Benson Christopher Hanson
Chair) Michael Granof Russell Nash
Kelly Crook, Vice Chair Dick Lavine Sarah McCleary
Yuejiao Liu Anthony B. Ross Jenni Bonds
Chris Noak (Leslie Pool) Mehrin Rahman
Diana Thomas Yun Quintanilla
* Present telephonically (Ed Van Eenoo) Amy Kelley*
T Present via David Kushner*
videoconference Guests

Paige Saenz, General
Chris Noak was added to this Counsel
Committee on November 6, Eddie Solis, HillCo
2024 by Chair Liu

1 Call roll of Committee members

Vice Chair Kelly Crook called the meeting to order at 12:38 p.m. The following
Committee members were present in person: Liu, Noak, and Crook.

2 Review order of business and establish meeting objectives

Vice Chair Crook reviewed the order of business and objectives with the Committee.
There were no changes to the order of business for the meeting.

3 Receive public comments

Vice Chair Crook asked if there were any members of the public who wished to
speak, either now or during an agenda item. There were no public comments.

4 Consider approval of the August 30, 2024 Governance and HR Committee
minutes

Vice Chair Crook asked Trustees to review the minutes. Ms. Yuejiao Liu moved to
approve the August 30, 2024 Governance and HR Committee minutes as presented.
Mr. Chris Noak seconded, and the motion passed 3-0.

Page 1
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November 2024 Governance and HR Committee

5 Discuss and consider Governance and HR Committee Charter

Mr. Christopher Hanson suggested one edit to the Committee charter, changing
“‘quarterly” meetings to three times a year. Trustees preferred it to say “at least three
times a year”. Trustees also suggested changing the language in #7 from “lead and
administer” to “review and administer”.

Ms. Liu moved to refer to the Board for approval the Governance and HR Committee
Charter as amended. Mr. Noak seconded, and the motion passed 3-0.

6 Review 2024 Committee Work Plan and discuss development of 2025 Work Plan

The Committee noted that all items on the 2024 Work Plan were complete and
reviewed a draft of the 2025 Governance and HR Committee Work Plan.

7 Review key meeting takeaways and call for future agenda items

Vice Chair Crook summarized the actions taken and the information discussed during
the meeting and asked for any future agenda items.

As there were no further items to address, the meeting adjourned at 12:48 p.m.

Page 2



5. Review 2025 Governance and HR

Committee Work Plan
Presented by Christopher Hanson
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COAERS Agenda liem Information Sheet

AGENDA ITEM 5:
Review 2025 Governance and HR Committee Work Plan

AGENDA ITEM OBJECTIVE
This agenda item is for the Committee to review the 2025 Committee work plan.

RELEVANCE TO STRATEGIC PLAN
This agenda item meets COAERS Strategic Plan Goal 4: Identify and Implement
Best Practices. It is an industry best practice to establish and review Committee work

plans.

RECOMMENDATION FOR COMMITTEE ACTION
At the Committee’s discretion.

ATTACHMENT
1. Draft 2025 Committee Work Plan
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CO/AERS Governance and HR Committee

CITY OF AUSTIN

EMPLOYEES' RETIREMENT SYSTEM 2025 Work Plan

2025 Governance and HR Committee Work Plan

Scheduled Meetings

1. March meeting
e Election Policy
e Board Bylaws
e Discuss Executive Director’s evaluation tool

2. August meeting
e Code of Ethics Policy
e Emergency Succession Policy

3. November meeting
e Personnel Policy
e 2026 Work Plan

Governance & HR Committee
March 5, 2025



6. Discuss and consider Election Policy



COAERS
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COMMITTEE MEETING
Agenda Item Information Sheet

AGENDA ITEM 6:

Discuss and consider Election Policy

AGENDA ITEM OBJECTIVE

This agenda item is intended for the Committee to conduct its annual review of the
Election Policy.

RECOMMENDATION FOR BOARD ACTION

Staff recommends the Committee refer the proposed Election Policy to the Board for

approval.

ITEM SUMMARY

COAERS statutes require the Board to review and approve written procedures each year
that an election is held. These procedures are memorialized in the Board’s policy
“Election for Active-Contributory and Retired Board Members” (Election Policy). This
agenda item is designed to review the edits to the Election Policy.

This year, an election will be held for Active Member Places 8 and 9 on the COAERS
Board of Trustees, currently held by Mr. Chris Noak and Ms. Yuejiao Liu respectively.
The election will be held in the fall of 2025 with ballots distributed in October and the

election concluding in December.

Page #

Edit

Explanation

Page 2

Removing language
referring to Policy A-1
Appointments to Fill
Unexpired Terms

The Board repealed the policy on appointments to fill
unexpired terms in March of 2024 and incorporated the
procedure into the Board Bylaws.

RELEVANCE TO STRATEGIC PLAN

This agenda item meets COAERS Strategic Plan Goal 4: Identify and implement
leading practices in board governance, pension administration, and investment
management.

ATTACHMENT

1. Proposed Election for Active-Contributory and Retired Board Members Policy



Subiject:

Review Committee:
Date Implemented:

Date Updated:

Signature of Chairperson:

COAERS

CITY OF AUSTIN
EMPLOYEES’ RETIREMENT SYSTEM

Board Approved Policy

Election for Active-Contributory and Retired Board
Members

Governance and HR Committee
July 23, 1998

March 28202426, 2025
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CITY OF AUSTIN EMPLOYEES’ RETIREMENT SYSTEM
BOARD APPROVED POLICY
ELECTION POLICY FOR
ACTIVE-CONTRIBUTORY AND RETIRED BOARD MEMBERS

PURPOSE AND SCOPE

This Policy sets forth a plan for the election of Active-Contributory and Retired
Members, Places Seven through Eleven, to the City of Austin Employees'
Retirement System (COAERS) Board of Trustees (Board) based upon the
requirements stated in Article 6243n., Tex. Rev. Civ. Stat. (the “Act”), regarding
the City of Austin Employees’ Retirement System. Member-elected Trustees each
serve on the Board for a four-year term, with the term beginning on January 1.

Subject to the Act, the Board is composed of a total of eleven Members:

Place One City Council Member

Place Two City Manager of the City of Austin or Designee
Place Three Council Appointed Citizen Member

Place Four Council Appointed Citizen Member

Place Five Board Appointed Citizen Member

Place Six Director of Finance of the City or Designee
Place Seven Active-Contributory Member

Place Eight Active-Contributory Member

Place Nine Active-Contributory Member

Place Ten Retired Member

Place Eleven Retired Member

This Policy also sets forth a plan for special elections to fill unexpired terms of one
year or longer of Active-Contributory and Retired Board Members whose service
is terminated by death, resignation, termination of employment, disability,
retirement, or removal of the Board Member.

If the unexpired term is less than one year, or if a general election is scheduled to
be held within approximately one year for which sufficient notice of a special
election may be given, the Board may appoint an Active-Contributory or Retired
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RESPONSIBILITIES

A.

COAERS Board of Trustees: Will review and approve this Policy to assure
conformance with the Act, as well as provide for the conduct of the election
process. Board Trustees are strongly recommended not to provide written
endorsement for any candidate and efforts should be made by Board Trustees
to avoid public endorsement of any candidate.

Nominating and Election Committee Members: Will oversee the election
process, prepare the ballot, canvass the returns, serve as election judges, and
declare the official results of the election.

. Alternate Committee Members: Will perform all of the duties and

responsibilities of a Committee member when so designated by the Nominating
and Election Committee Chair. Otherwise, Alternate Committee members
cannot make motions, second a motion, or vote on Committee decisions.

Executive Director: May approve variances to the approved election schedule
in consultation with the Nominating and Election Committee Chair to facilitate
the election consistent with the Act. Variances will be reported to the
Nominating and Election Committee at their next scheduled meetings.

COAERS Staff: Will maintain election procedures, coordinate the election
process, provide support to the Nominating and Election Committee, prepare
disclosure forms required by this Policy, and conduct a Candidate Training
Workshop. The Candidate Training Workshop will include training in the
fiduciary responsibilities of the Trustees, ethics, and behaviors as a candidate,
and for service as a Trustee.

Candidates: Will comply with the application and timeline requirements as
established in this Policy. Are strongly encouraged to attend the Candidate
Training Workshop.
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M. GUIDELINES
A. DUTIES OF THE NOMINATING AND ELECTION COMMITTEE

1. The Nominating and Election Committee (the “Committee”) will oversee the
election process in conformance with this Policy and may authorize Staff to
facilitate activities of the election.

2. The Committee will evaluate the potential candidates to ensure they meet
the qualification requirements in Il1.B. of this Policy, which are also stated in
the Act.

3. The Committee will reconvene following the election to tabulate the votes
or review the tabulation of the votes by a third-party vendor, certify the
results, and ensure candidates are contacted with the results.

4. The Committee will receive and investigate any challenge(s) to the election
by any official candidate (refer to Ill.F. below).

5. The Committee Chair or designee will report the election results to the
Board.

(o}

. A quorum of the Committee shall be a majority of the members of the
Committee excluding alternates . The Nominating and Election Committee
Chair can appoint Alternate Committee Members to serve as Committee
Members in-person, by telephone, by paper or electronic written
communication as needed.

7. Meetings of the Committee shall be held at a place designated by the
agenda of each Board meeting, except as may be otherwise authorized by
the Texas Open Meetings Act. If the Committee Chair is not present at the
physical location of the Committee meeting, the Secretary will serve as the
presiding officer. If the Committee Chair and the Secretary are not present
at the physical meeting location, the Committee member with the longest
service on the Committee, as determined by Staff, shall serve as the
presiding officer.

B. CANDIDATE QUALIFICATIONS
1. Each candidate must be an Active-Contributory or Retired Member of
COAERS, as appropriate, and maintain that status from the date of the
candidate’s application through the day before the results of the election are
certified by the Board.

2. The Act provides that “Not more than one active-contributory member may
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be eligible for election from any one department or office or similar
organizational unit that is established in the annual budget of an employer
and that is not a part of any department.” Persons from departments
currently represented on the Board may not be election candidates except
at an election to fill the place then held by such Board member. For the
purpose of determining whether a particular department is currently
represented on the Board, the department a Trustee represents is
determined at the time the Trustee is elected and will remain as such
throughout the term of his/her office regardless of interdepartmental
position changes of the Trustee during that particular term on the Board.
Interdepartmental position changes of a Trustee that occur after the election
do not disqualify the Trustee from serving the remainder of his or her term.

C. CANDIDATE REQUIREMENTS

1. Qualified candidates must submit an application by the established deadline
to the Retirement Office for consideration. Applications filed with COAERS
for the purpose of a Member becoming a candidate for election to the Board
are public information and are not “Member” information that is confidential
under Sec. 13 of the Act.

2. Candidates who do not meet the deadline for filing applications will not be
presented on the official election ballot.

3. Candidates will be provided a specific timeline in which to review their
election ballot statement and submit any revisions.

D. MEMBERS ELIGIBLE TO VOTE

1. Member-elected Trustees are elected at large by the appropriate
membership voting in the election (Active-Contributory or Retired).

2. All current COAERS Retirees receiving an annuity from the COAERS will
be eligible to vote in Retired Member elections. Survivors and beneficiaries
(designated or receiving benefits) are not entitled to vote.

3. All current COAERS Active-Contributory Members will be eligible to vote in
Active-Contributory Member elections.

4. City employees who have not yet attained membership in COAERS or those
employees participating in another City retirement system (e.g., Austin
Police or Fire retirement systems) are not eligible to vote.
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E. GENERAL ELECTION PROCESS

1. General elections shall be held in December to fill full, four-year terms of
office. Timelines for the process may begin earlier as outlined in Staff
procedures to ensure a thorough and timely election process.

2. In accordance with the Act, no later than August 1, the Board shall
review/approve this Policy for the conduct of the election.

3. The Board will appoint a Committee no later than the first day of October.

a. Staff is responsible for recruitment of the Committee Members for Board
approval. The Board will appoint the Committee Members and
alternates as specified in the Act. The Board may authorize Staff to
recruit and appoint Committee Members as appropriate.

b. Committee Members for Retired Member Trustee elections (places ten
and eleven) must be retired at the time the Member is appointed to the
Committee. Committee members for Active Member Trustee elections
(places seven, eight, and nine) must be active members at the time they
are appointed to the Committee.

c. If a Member of the Committee files an application to run for a Retired
Member Trustee position, the filing of the application constitutes an
automatic resignation from the Committee.

4. Staff will coordinate a schedule for the election activities for approval by the
Committee. At the first meeting, the Committee will review the duties of the
Committee, the election policy and procedures, and the schedule of election
activities, and elect from its membership a Chair and Secretary.

5. If the Board authorizes the use of a third-party to conduct election activities
in its annual budget, Staff and the Committee will work with the third-party
to conduct the election including, but not limited to, the distribution of the
ballots, providing online electronic election tools for voters, tabulation of
votes, and communication to voters.

6. Staff will coordinate the election meetings and activities in accordance with
established procedures.

7. In the event that no candidates submit applications by the established
deadline, the election process will start over and all timeframes will be
adjusted accordingly.
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8. If a single candidate is unopposed, the election process will be followed as
established in this Policy and the election procedures.

9. The Committee will evaluate the candidate applications to ensure they meet
the qualification requirements of this Policy, which are also stated in the Act
(refer to 111.B. above).

10.An educational workshop will be offered to advise candidates of the
requirements of serving on the Board. Although strongly encouraged to
attend, candidates may decide whether to attend the workshop. A training
workshop will not be conducted if none of the candidates are interested in
attending.

11.Candidates will be given an opportunity to withdraw their application from
the election or modify their ballot statement at the conclusion of the
workshop.

12. The Committee will review applications filed by candidates. The review will
include a determination of COAERS membership, timeliness of the filing,
and word limit. The Committee will establish a timeline for statement
modification.

13.The Committee will authorize Staff to prepare the election ballot and
coordinate ballot printing. The only information about the candidates that
will appear on the ballot will be as follows:

a. For active member elections, the candidates’ name, department,
position, and length of city employment, or

b. For retired members, the candidates’ name, the department from
which the member retired, the last position held, and the length of
city employment.

14.The candidate statement will be included with the ballots sent to voters on
a separate document. Candidate statements will be prepared verbatim from
Member applications. Candidates will be given the option to include a photo
with the candidate statement.

15. The Committee shall specify on the ballot the exact date and time the ballot
must be completed online, received through the mail, or delivered in person
for the ballot to be counted. Numbers will be drawn to determine candidate
placement on the ballot.

16.The Committee will verify printed ballot information. If all information is
correct, the Committee may authorize Staff to hire a qualified independent
company to insert and mail the ballots on the date scheduled for mailing of
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ballots to Members’ home addresses along with instructions and postage-
paid return envelopes. In Active-Contributory Trustee elections, ballots will
be mailed to Active-Contributory Members; in Retired Member Trustee
elections, ballots will be mailed to Retired Members.

17.The Committee will approve the format used to allow Voting Members to
vote online.

18.A Voting Member may write in the name and department (or former
department if a retiree) of any eligible Member he/she wishes to elect in
place of the official candidates. The number of write-ins on any one ballot
may not exceed the number of Trustee places to be filled. If a write-in
candidate receives the highest number of votes, the Committee will confirm
that the candidate meets the qualifications to hold the position, and if the
candidate does, the candidate may be declared the apparent winner. If the
candidate does not meet the qualifications, the candidate who receives the
next highest number of votes will be declared the apparent winner.

19. Paper ballots must be received at the address on the return envelope before
the close of business on the first weekday that is not a holiday in December.
Online votes must be cast before the close of business on the first weekday
that is not a holiday in December. Ballots will be retained in accordance
with COAERS Records Control Schedule.

20.Voting Members must mark candidate choices on the paper or electronic
ballot. The Committee shall count the ballots, or review the ballots cast if a
third-party vendor is used to receive and tabulate the ballots, to determine
the winner. Invalid ballots will include but are not limited to the following: no
votes marked; ballot numbers cut off; ballot altered; more than the required
number of votes marked; ballot received after election deadline. .

21.The candidate receiving the highest number of eligible votes will be
declared the “apparent” winner. If two Board places are to be filled by vote
of the appropriate membership, the two qualified candidates that receive
the highest number of votes will be declared the winners for the Board
places. Board Member placement will be based on the candidate with the
highest number of votes being placed in the first elected place and the
second highest in the second elected place.

22.If two or more candidates from a single department run for the active
election, and two or more receive the highest number of votes, the
candidate receiving the highest number of votes will be elected, and the
other candidate(s) from the same department will be declared disqualified
due to the Act requirement that not more than one representative per
department may be elected to the Board. In that event, the candidate
receiving the next highest number of votes, who is not from a department
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already represented on the Board, will be elected to the Trustee place
sought by the disqualified candidate.

23.In accordance with the Act, in the case of a tie vote, selection will be made
by lot drawn by an existing member of the Board of Trustees at a meeting
of the Retirement Board before the first day of January of the year after the
election.

24 _All candidates will be notified of the results by the Committee Chair or
designee by telephone (documented), email, and/or mailed letter and
advised of the right to challenge the results (see IIl.F. below).

25.The Act provides that each Member of the Retirement Board shall, within
30 days after appointment or election, take an oath of office that he/she will
diligently and honestly administer the affairs of the Retirement System and
will not knowingly violate or willingly permit to be violated any law or statute
applicable to the Retirement System.

F. CHALLENGE OF ELECTION RESULTS

1. Candidates may submit written requests to challenge election results to the
Committee within five calendar days following notification of the results
tabulated by the Committee. If the fifth calendar day falls on a weekend or
holiday, the final day to challenge results will be the first working day
following the fifth calendar day of the challenge period.

2. Within 30 calendar days of the date the challenge is received, the
Committee will investigate and resolve any issues cited in the candidate’s
challenge. The Committee will report its recommendations to the Board.

3. In the event of a challenge or complaint before the Board has certified the
election results, the official results of the election will not be certified by the
Board until such challenge or complaint has been resolved (within 30
calendar days). If a challenge is timely received after the Board has certified
the election results, a Special Called Board meeting will be held if necessary
to rule on the Committee’s recommendations.

4. The Board’s decision is final.
G. ANNOUNCEMENT OF ELECTION RESULTS

1. If no complaints have been received per guidelines in lll.F. above, the
announcement of official results will be issued by the Chair of the
Committee or designee at the December Board meeting. The
announcement will identify the “apparent” winner(s) and list each nominee
and write-in candidate, showing the number of tabulated votes cast for



Page 25 of 62

each. The Board will certify the vote based on the election results and
declare the “official” winner(s). The winning candidate(s) will be sworn in as
Active-Contributory or Retired elected Member(s), as appropriate, and take
an Oath of Office (refer to Board-Approved Policy A-1 “Appointments to Fill
Board Vacancies”). Oaths of office may, but are not required to, be taken
at a Board meeting.

2. Official election results will be published in the COAERS newsletter.

H. SPECIAL ELECTION

1. Special elections may be held at the same time as general elections;
however, special elections fill only unexpired terms of office. A special
election will be held to fill unexpired terms of one year or longer of Active-
Contributory or Retired Board Members whose service is terminated by
death, disability, or removal from the Board, and in the case of Active-
Contributory Members, whose service is also terminated by retirement or
termination of employment.

2. If held in conjunction with a general election, the special election place(s)
will be posted separately on the ballot from the general election place(s)
due to the term differences. Candidates must designate the Board election
(general or special) for which they are running.

3. If a special election is ordered by the Board to fill any vacancy on the Board,
the Board will adopt a process for the special election with notice and
guidelines comparable to those for the general Board elections.

. DISCLOSURE OF RELATIONSHIPS; NO CONTACT PERIOD

1. At the time that a candidate submits an application pursuant to Section C,
the candidate shall disclose whether: (a) the candidate has a business
relationship with an election committee member, a Trustee, or a COAERS
staff member who is assisting with running the election; (b) the candidate is
related within the third degree by affinity or consanguinity to a member of
the election committee, a Trustee, or a COAERS staff member who is
assisting with running the election; (c) the candidate has given or received
one or more gifts to or from a member of the election committee, a Trustee,
or a COAERS staff member who is assisting with running the election within
the previous 12 month period that in the aggregate exceeds $100 in value;
or (d) the candidate is supervised by or supervises a member of the election
committee at the candidate’s place of employment.

10
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2. No later than the first committee meeting convening after the deadline for
candidate applications, members of the election committee shall disclose in
writing whether: (a) the member is related within the third degree of affinity
or consanguinity to a candidate; (b) the member has a business relationship
with a candidate; (c) the member has given a gift to or received one or more
gifts from a candidate within the previous 12 month period that in the
aggregate exceeds $100 in value; or (d) the member supervises or is
supervised by a candidate at the member’s place of employment.

3. For the purposes of this Section |, a “business relationship” is defined as a
connection between two or more parties based on commercial activity of
one of the parties. Business relationships do not include interactions
between two or more parties in their capacity as City of Austin employees.

4. Beginning with the deadline for submission of candidate applications and
ending on the day that the Board of Trustees accepts and certifies the
election results, except as specifically permitted by this Policy, an election
committee member may not knowingly communicate with a candidate about
the election. This section does not prohibit communications that: (a) are
part of a scheduled election committee meeting; (b) are required by this
Policy; (c) are incidental, exclusively social, and do not involve COAERS or
its business or the election committee member’s role as a committee
member; or (d) pertain to an existing employment or business relationship
between the committee member and the candidate. Election committee
members shall disclose in writing any communications or contacts with a
candidate that do not fall within one of the exceptions set forth herein at the
next election committee meeting, or within 15 days of the communication
having been made.

5. The Board may remove an election committee member who fails to comply
with this Section.

11
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COAERS Agenda liem Information Sheet

AGENDA ITEM 7:
Discuss and consider Board Bylaws

AGENDA ITEM OBJECTIVE
This agenda item is intended for the Committee to discuss proposed revisions to the
Board Bylaws.

RECOMMENDATION FOR COMMITTEE ACTION
Staff recommends that the Committee refer the proposed revisions to the Board Bylaws
to the Board for approval.

ITEM SUMMARY

Staff has proposed revisions to the Board Bylaws covering (1) the process for electing
the Chair and Vice Chair at the January Board meeting and (2) delegating the check
signatory function to Staff.

During the January 2025 Board meeting, Staff was directed to propose revisions to the
Board Bylaws to incorporate ballot elections for both the Chair and Vice Chair election
process. The proposed revisions to Section 1.6.7 would establish ballot elections when
multiple candidates are under consideration for the Chair and/or Vice Chair positions.
The proposed revision would allow for election by acclamation or motion should only
one candidate be considered for the Chair and/or Vice Chair positions.

A proposed operational revision relates to the check signatories. Section 1.3(j) of the
Bylaws designates the Chair and Vice Chair as signatories on paper checks issued by
COAERS. Currently, COAERS makes thousands of payments each month, the vast
majority are made electronically with only about 50 payments made via paper check in a
typical month.

COAERS segregates internal staff functions to ensure that the duty of setting-up
payments is performed by individuals without the authority to issue payments. COAERS
internal controls over payments are tested during each financial statement audit and are
operating effectively. Trustees are not involved in the set-up or approval of these
payments.

Each time the Board elects a new Chair and/or Vice Chair, the signatures on the paper
checks must change. The process to change the check signatories is cumbersome and
time consuming, requiring several steps, which include:

1. Obtaining new signature cards and a magnetic ink testing forms from our
operating bank (JP Morgan),

2. Obtaining wet signatures from the Chair/Vice Chair (3 copies),

3. Creation of digital images of wet signatures,
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4. Programming changes with COAERS pension administration vendor to
implement the new signatures,

5. Testing the new signatures,

6. Presenting test signatures to the operating bank for approval, and

7. Implementing the new signatures on actual check stock.

To improve efficiency of operations while maintaining appropriate internal controls, Staff
recommends the Board of Trustees delegate paper check-signing authority to the
Executive Director and Chief Financial Officer.

With this change implemented, signatory changes will not need to be made as often and
current internal controls over payments will be unaffected. This proposal regarding
paper checks is accomplished through the deletion of Section 1.3 (j) of the Board
Bylaws designating the Board Chair and Vice Chair as check signatories and addition of
language to Section 4.1.2 of the Board Bylaws to delegate check-signing authority to
the Executive Director and Chief Financial Officer.

RELEVANCE TO STRATEGIC PLAN

This agenda item meets with the core competency established in the COAERS
Strategic Plan “Dependable operations: Managing the financial and operational
commitments of the system within appropriate measurable standards.”

ATTACHMENT
1. Proposed revisions to Board Bylaws
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Bylaws of the Board of
Trustees of the
City of Austin
Employees’ Retirement System

ARTICLE 1

Organization of the Board of Trustees

1.1 Authority. The City of Austin Employees’ Retirement System (“COAERS” or
the “system”) has been established pursuant to Article 6243n of Texas Revised
Civil Statutes (the “Act”), which requires COAERS to have a Board of Trustees (the
“Board”) to administer COAERS and invest its funds. The assets of the COAERS
pension fund are required by state and federal law to be held in trust for the
exclusive benefit of plan participants and beneficiaries.! The Board of Trustees of
COAERS is the trustee of all plan assets, is responsible for the general
administration and operation of COAERS, and is authorized by law to adopt rules
for the administration of COAERS and the transaction of the business of the
Board.? The Board may, at its discretion, delegate authority to carry out the
administration of the system but may not delegate the responsibility for the system.
All powers of trusteeship are held in the Board’s fiduciary capacity. The exercise
or non-exercise of the Board’s powers are subject to the fundamental duties of
prudence, loyalty, and impartiality; to a duty to respect the terms and purposes of
the system; and to other fiduciary duties of trusteeship. Although a trustee’s duties,
like trustee powers, may be affected by the terms of the trust, the fiduciary duties
of trusteeship are subject to minimum standards that require the trustee to act in
good faith and in a manner consistent with the purposes of the trust and the
interests of the members and beneficiaries. These fundamental standards of
trusteeship are implicit in and normally essential to the trust relationship.

1.2 Composition. The Board is composed of eleven members. Place one serves
at the pleasure of the City Council of the City of Austin (the “governing body”).
Place two serves at the pleasure of the City governing body or, in the case of the
City Manager’s designee, the City Manager, unless earlier terminated as provided
in the Act. Place six shall be the City’s Finance Director or the City Finance
Director’s designee. Places three, four, five, and seven through eleven serve for
staggered four-year terms beginning on January 1 of the year after appointment or
election unless earlier terminated by death, disability, resignation, removal, or loss
of qualifications. Trustees are appointed or elected in accordance with statutory
requirements.3

" Texas Constitution, Art. 16, Section 67(a); 4(a) of the Act; Texas Government Code Section
802.203; United States Internal Revenue Code Section 401(a).

2 See Section 4(q) of the Act.

3 Sections 4(b) — (m) of the Act.
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A Trustee whose term expires or resigns shall continue to perform the duties of the
office until his or her successor shall be duly qualified.# Limited exceptions to
holding over in office may arise, one of which is the removal of an office holder as
authorized by the Act. The Board may adopt procedures for the appointment of an
unexpired term of office of active-contributory or retired elected trustees consistent
with the Act.

1.3 Chair of the Board of Trustees. The chair shall:

@)

(b)
©
(d)

€)

U

©@

Except as provided in Section 2.1.7, preside over meetings of the Board
and perform such other duties as are assigned by statute, these Bylaws,
or other action of the Board;

provide leadership to the Board;

address individual Trustee issues as appropriate;

encourage the Board’s full discharge of its fiduciary duties according to
adopted policies and procedures;

oversee Board governance and determine appropriateness of meeting
discussion to the Board’s policy making and monitoring role;

facilitate proper flow of information to the Board, reviewing adequacy and
timing of material;

plan adequate time for effective study and discussion of business under
consideration;

act as liaison between the Board and the Executive Director;

serve as the spokesperson for COAERS;

" bod . COAERS checks.with Board-Vice Chair

{kX))__be the signatory on contracts for banking services, Investment Managers,

Investment Consultant services and other investment-related contracts,
Auditor and Actuary services; and

k) serve at the pleasure of the Board.

1.4 Vice Chair of the Board of Trustees.

1.41

In case of the absence, death, resignation, disability, removal, or
disqualification of the chair, the Vice Chair shall perform the duties of
the chair until the chair shall resume his or her office or a successor chair

4 Texas Constitution, Art. 16, Section 17.
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1.4.2

has been appointed.

The Vice Chair serves at the pleasure of the Board.

1.5 Absence of Chair and Vice Chair. In the case of the absence, death,
resignation, disability, removal, or disqualification of both the chair and Vice Chair,
the member of the Board with the longest service on the Board (considering all
Board service), as certified by the Executive Director, shall exercise the duties of
the chair, as acting chair, until the Chair or Vice Chair shall resume his or her office
or until a successor chair has been elected or a successor Vice Chair has been
elected. In the event there are two or more members with equal length of service,
an action of the Board shall designate an acting chair from among the members
with equal length of service.

1.6 Chair and Vice Chair Elections.

1.6.1

1.6.2

1.6.3

1.6.4

1.6.5

Each January, the Board shall elect a chair and Vice Chair for one-
year terms®.

No Trustee may be elected to the chair or Vice Chair position for more
than two consecutive terms.

A former chair or Vice Chair will again become eligible for the position
after the office has been held by another Trustee.

In December prior to the January meeting in subsection 1.6.1, the
Executive Director or designee will provide electronic notification to
current and incoming Board members to call for nominations for the
Chair and Vice Chair position. The notification will include a description
of the nomination process, a list of all Board members eligible to serve
as chair and Vice Chair, and the deadline for nominations. One week
before the nomination deadline, the Executive Director or designee will
provide second electronic notification to Board members to again call
for nominations for the Chair and Vice Chair position. This notification
will include a list of all Board members eligible to serve as chair and
Vice Chair, a list of current nominees for each position, and the
deadline for nominations.

Nominations for the Chair and Vice Chair of the Board shall be
provided to the Executive Director or designee not later than two
weeks before the date of the January meeting in subsection 1.6.1. A
Board member may self-nominate for any such position. The
Executive Director or designee will notify any Board member
nominated for the Chair and Vice Chair position within 72 hours of such
nomination unless that Board member self-nominated. Board
members may withdraw from consideration at any time before the

® Ibid.
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Board vote.

1.6.6 Board members may provide a written statement regarding their
candidacy to be included in the Board materials distributed in advance
of the January meeting in subsection 1.6.1. The Executive Director will
notify all Board members nominated for the Chair and Vice Chair of
the deadline for such written statement. Board materials will include
the list of candidates nominated for the Chair and Vice Chair positions
as well as any candidate statements provided. Board members
nominated for the Chair and Vice Chair positions may also make a
verbal statement or provide a written statement prior to the Board vote.

1.6.7 Elections conducted in Board meetings shall be conducted in an open
meeting. When multiple Trustees are under consideration for the Chair
and/or Vice Chair positions, the Board will use a ballot vote to elect the
Chair and Vice Chair. When only one candidate is under consideration
for either the Chair or Vice Chair position, the Board may conduct the
election by acclamation or by a roll call vote pursuant to a motion that
has been seconded.

1.6.8 When the position of Chair or Vice Chair becomes vacant, the Board
shall elect a Trustee to serve the remainder of the term for the vacant
position at the next Board meeting for which notice can be given in
accordance with the Texas Open Meetings Act (the “TOMA”).

1.6.9 Subject to the provision that such persons serve at the pleasure of the
Board, persons elected to the positions of Chair and Vice Chair under
this section serve for a term that expires upon the next election for that
position or upon the person vacating his or her position on the Board
due to death, disability, resignation, removal, or replacement by
another Trustee by election or appointment.

1.7 Responsibilities of the Board. Board trustees are COAERS fiduciaries and
shall discharge their duties in the exclusive interest of members and beneficiaries
for the purpose of providing authorized benefits to participants and their
beneficiaries. The Board shall:

(@) establish and periodically review the COAERS mission in light of the
Board’s constitutional and statutory authority and set the strategic
direction for its accomplishment;

(b) adopt policies, resolutions, and bylaws as deemed appropriate for the
administration of the system;

(c) be responsible for the selection, job description, assignment of duties,
performance evaluation, compensation, and discipline, including
dismissal, of the Executive Director;

(d) provide oversight and direction to the executive director to ensure that
effective management practices are followed in the organization;

4
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approve the annual administrative operating budget;

receive reports from the Staff, investment consultant, and others
regarding the investment portfolio;

review investment performance, asset mix, portfolio characteristics,
cash flow, transactions, and monitor compliance with investment
policies and guidelines;

ensure the establishment of a system for equitable and effective hiring,
evaluation, compensation, and termination of employees;

monitor and evaluate the effectiveness of the system;
ensure an adequate working environment for staff members;

establish committees as are necessary to make recommendations to the
Board and help carry out the Board’'s responsibilities; however, such
committees may not exercise authority required under these Bylaws or
by state or federal law to be exercised by the Board as a whole, and the
Board may consider or take any action otherwise specified to be taken
or considered by a committee created pursuant to article 3 of these
Bylaws;

delegate authority to the Staff through the Executive Director;

consider appeals as provided in Board policy;

consider applications for disability retirement in as required by the Act;
maintain confidentiality as required by the Act and other applicable laws;

select and evaluate an actuary to make periodic valuations of the system
and provide other assistance to the Board as deemed necessary;

select one or more custodian banks to provide custodial services for
COAERS assets;

be authorized to retain the services of one or more investment managers
to invest and manage the assets of the system;

be authorized to select and evaluate one or more investment consultants
to provide such expert advice and assistance to the Board as the Board
deems necessary to exercise its investment and trust administration
responsibilities;

be authorized to select and evaluate legal counsel to advise, consult,
assist, and represent the Board with respect to any legal matter, issue,
cause, or claim that comes before the Board or may affect the operation
of the system;

be authorized to select and evaluate other professional service providers
such as auditors and medical review physicians;

approve all contracts and engagement letters for professional service
providers;

assume responsibility for overall Board evaluation;

delegate to the executive director the responsibility for administrative
functions; and

perform such other duties and responsibilities and exercise such

authority provided for in the Act and applicable state and federal law.
5

Page 35 of 62



1.8 Trustee Responsibilities. Individual Trustees provide leadership and
guidance by working together with other Trustees to fulfill the mission of
COAERS. Trustees shall:

(@ devote the time required to fulfill the duties of a Board Trustee;
(b) exercise reasonable judgment in all matters before the Board;

(c) acquire and maintain the knowledge required to effectively evaluate
those to whom duties are delegated;

d) avoid conflicts of interest and appearances of impropriety;

(

(e) agree to comply with the terms of COAERS’ Code of Ethics;

(H complete COAERS’ Financial Disclosure/Conflict of Interest Affidavit;
(@) follow the provisions of the Act and maintain confidentiality as required;
(h) refer proposals or other communications regarding potential or existing

investments or other contracts directly to the Executive Director;

() comply with the requirements for training with respect to the Open
Meetings and Public Information Act;

() comply with state minimum education requirements;

(k) conform to the Board’s policies regarding governance, prudence, ethics,
conflicts of interest, education, and travel,

() avoid becoming involved in operational management except as
requested by the Executive Director;

(m) avoid campaigning or public endorsement of any City of Austin
Employees’ Retirement System’s proposed legislative issues, other than
supporting Board-approved actions and/or recommendations for
changes; and

(n) assume responsibility for self-evaluation.
1.9 Board Travel.

1.9.1 Members of the Board shall be reimbursed for allowable travel
expenses as specified by Board policy.

1.9.2 Each Board member will receive, through the budget process,
reimbursement of allowable Board travel expenses to attend
conferences and other educational activities meeting the following
criteria:

(a) The purpose of the expense is related to the business of
COAERS and the Board;

(b) Attendance at the function will benefit the Board or a Board
memberin the exercise of COAERS responsibilities; and

(¢) All Trustees would be eligible to participate in the function.

1.9.3 Travel allocations are not compensation, nor are they in the nature of
an allowance paid regardless of whether travel expenses are incurred.

6
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1.10 Board Education.

1.10.1 Each Board member shall comply with the minimum education
requirements established by the State of Texas and with approved
Board policies.

1.10.2 Trustees are encouraged to attend workshops and training sessions
on such topics as fiduciary duties, actuarial matters, risk management,
governance, benefits administration, ethics, investments, pension
accounting, legal, and regulatory issues, which may enable the Board
member to better fulfill trustee responsibilities to the system.

ARTICLE 2
Meetings of the Board

2.1 Meetings of the Board.

211 The Board shall meet as necessary to carry out its duties under the
Act. The dates for regular meetings will be published annually in
advance of the first regular meeting of each year or as soon thereafter
as practicable. When necessary, and in addition to the provisions of
this section of this article, the Board may add or cancel a regular
meeting or change the date, time, or location of a regular meeting by
call of the Chair, or by call of at least four members, or by action of the
Board.

212 Special meetings of the Board may be held either upon the call of the
Chair of the Board or the call of at least four members of the Board, or
upon action of the Board. A call by the Chair or by other members of
the Board must be communicated to the executive director within
sufficient time to permit posting of the meeting as required by law. The
call or action of the Board, as applicable, shall specify the date of each
special meeting and may specify the time and place for each special
meeting.

213 Meetings of the Board shall be held at a place designated by the
agenda of each Board meeting, except as may be otherwise
authorized by TOMA in the event of a catastrophe that prevents
convening the meeting at the location stated in the agenda.®

214 Regular and special meetings shall begin at the time the Chair calls the
meeting to order; provided that the meeting shall be called to order no
earlier than the time set forth in the agenda.

6 Section 551.0411, Texas Government Code.
7
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215 Emergency meetings may be called or emergency additions added to
an agenda less than seventy-two (72) hours before a meeting in the
same manner as special meetings, provided that the reason for calling
the meeting qualifies as an emergency under the TOMA.” The Board
member who initiates the call for an emergency meeting shall provide
the executive director with the reason that an emergency meeting or
emergency addition to an agenda is requested. The executive director
shall consult with the general counsel to confirm whether the reason
qualifies as an emergency under the TOMA. The agenda for an
emergency meeting or containing an emergency addition shall include
language identifying the reason for the emergency meeting or
emergency addition as required by TOMA.

216 In addition to the provisions of subsection 2.1.3 of this article, a special
or emergency meeting of the Board may be canceled or rescheduled,
or the location of the meeting changed, only by action of the Board, by
a call of at least four members of the Board, or by call of the Chair and
the Vice Chair, communicated to the executive director within sufficient
time for COAERS to comply with all posting requirements for the
meeting. Unless a time has been specified in the call or action of the
Board rescheduling the meeting, the chair may set the time of a
rescheduled meeting, though any such time must meet all posting
requirements of applicable law.

217 Ifthe Chair is not present at the physical location of the Board meeting,
the Vice Chair shall serve as the presiding officer. If both the Board
Chair and the Vice Chair are not present at the physical meeting
location, the member of the Board with the longest service on the
Board (considering all Board service), as certified by the Executive
Director, who is present at the physical meeting shall serve as the
presiding officer. In the event there are two or more members with
equal length of service present at the physical meeting location, the
presiding officer shall be the Trustee designated by agreement of the
members present at the physical meeting location or by drawing lots.

2.2 Public Comment at Meetings.

221 The Board will allow reasonable opportunity for public comment to the
Board on any issue under the jurisdiction of the Board. The Chair may
determine the total time to allot to public comments at a meeting of the
Board.

2.3 Meeting Agendas.

231 The agenda for each Board meeting shall be set by the Chair of the
Board and when appropriate other Board members in consultation with

7 Section 551.045, Texas Government Code.
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the Executive Director. The Executive Director shall prepare and
distribute to the Board the agenda and relevant written materials.

232 Items may be submitted for inclusion on the agenda of any Board
meeting by any Board member or by the Executive Director prior to
posting. The Executive Director shall determine the initial order of the
agenda items prior to posting. Board members desiring to add an
agenda item shall submit it to the Executive Director by 5:00 p.m. not
later than the tenth COAERS business day before the meeting.

233 Agenda items may be added to a posted agenda by the Chair, or by
the Executive Director or by written request of any Board member with
the consent of the Chair, provided that the proposed addition is
submitted to the Executive Director in time to post the amendment to
the agenda in compliance with the TOMA. If the item is requested to
be added less than 72 hours before a meeting, the request to add the
item must include a valid reason for the emergency that allows posting
less than 72 hours before the meeting under TOMA, as determined by
the Executive Director in consultation with the General Counsel, and
allowed by the Chair.

2.4 Notice of Meetings. The Executive Director will cause meeting notices to be
posted in compliance with these Bylaws and the TOMA.

2.5 Board Attendance. Trustees shall attend Board meetings to comply with or
exceed the requirements of the Act®, which states that any Trustee who is absent
from four consecutive meetings of the Board shall be removed from the Board and
replaced.

2.6 Auxiliary Aids or Services at Meetings. Persons who do not speak English
as their primary language or persons with disabilities may request auxiliary aids or
services to be provided at a meeting, such as language interpreters or interpreters
for persons who are deaf or hearing impaired, or readers or large print or Braille
texts for persons who are visually impaired. If the request is made to the executive
director with adequate advance notice before the meeting, the Executive Director
shall cause reasonable accommodations to be provided to persons with disabilities
to the extent required by law and may exercise discretion to determine any other
accommodations to be provided.

2.7 Procedure.
271 A quorum of the Board is six trustees. A quorum is required for the

board to conduct business. A vote of six members of the Board is
required for action or decision by the Board.® Abstentions are not

8 Section 4(q) of the Act.
9 Ibid.
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272

273

counted in determining the outcome of a vote.

The most recent edition of Robert’s Rules of Order Newly Revised,
when not in conflict with other Board-adopted rules of procedure, these
Bylaws, or applicable law, shall generally guide the rules of
parliamentary procedure and order for the Board and its committees.
The COAERS General Counsel shall assist and advise the Chairof the
Board or of a committee regarding interpretation and application of the
rules of parliamentary procedure. The failure of the Chair and/or the
Board to follow Robert’s Rules of Order shall not create any right or
violate any right of any Board Trustee, third party, member, person or
citizen, or create or give rise to any due process claim for or on behalf
of any such Board Trustee, third party, member, person or citizen.

The minutes of the Board shall contain each subject of discussion and
deliberation, all motions, seconds, if any, and the vote, if any, on such
motions. The minutes shall reflect the start and end times of meetings,
and the time Trustees arrive and depart during the meeting. A certified
agenda shall be kept for executive sessions in accordance with TOMA.
Each Board member shall be given an opportunity to record in the
minutes his or her vote on a motion and to have included in the minutes
the reasons stated in the meeting for his or her vote.

ARTICLE 3

Committees

3.1 Standing Committees. In accordance with section 1.7 of these Bylaws, the
Board may establish standing committees by amendment of this article. A quorum
of a standing committee shall be a majority of the members of the committee. Any
committee may convene in joint session with any other committee.

311

31.2

Audit and Risk Committee. The Board shall have an Audit and Risk
Committee, which shall meet in accordance with its charter or at the
call of its chair. The Committee shall assist the Board in fulfilling its
fiduciary oversight responsibilities for financial reporting, engagements
with external auditors, risk management oversight, and processes for
monitoring compliance with laws and regulations.

Benefits and Services Committee. The Board shall have a Benefits
and Services Committee, which shall meet in accordance with its
charter or at the call of its chair. The purpose of the committee is to
review, research, and make recommendations to the Board
concerning benefits administration including the disability retirement
program, plan provision interpretation and improvements. The
Committee reviews and makes recommendations on disability
applications to the Board; and approves the continuation of disability
retirement benefits.

10
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3.1.3 Governance and Human Resources Committee. The Board shall
have a Governance and Human Resources Committee, which shall
meet in accordance with its charter or at the call of its chair to consider
and recommend policies and practices regarding Board governance
and represent the Board on personnel issues in accordance with
approved personnel policy.

314 Legislative Committee. The Board shall have a Legislative
Committee, which shall meet in accordance with its charter or at the
call of its chair. The purpose of the committee is to monitor, research,
and make recommendations to the Board regarding federal, state, and
local legislative matters.

315 Investment Committee. The Board shall have an Investment
Committee, which shall meet in accordance with its charter or at the
call of its chair to assist the Board in fulfilling its fiduciary oversight
responsibility for the investment assets of the System. The Committee
is responsible for formulating the overall investment policies of the
System, subject to approval by the Board, and establishing investment
guidelines in furtherance of those policies for recommendation to the
Board for adoption. The Committee monitors management of the
portfolio for compliance with the investment policies and guidelines
and for meeting performance objectives over time.

31.6 Policy Committee. The Board shall have a Policy Committee, which
shall meet in accordance with its charter or at the call of its chair. The
purpose of the Policy Committee is to consider and recommend
general policy matters; monitor the implementation, compliance, and
review of Board policies and guidelines.

3.2 Special Committees. Special committees other than standing committees
established in section 3.1 may be created by action of the Board, which shall
establish the purpose and responsibilities of the committee and may establish the
term for which it shall exist.

3.3 Composition of Committees.

331 A committee will be composed of a number of members of the Board
consistent with the committee’s charter unless otherwise provided by
an action of the Board.

3.3.2 The Chairof the Board annually shall appoint, in consultation with the
Vice Chair, committee members for the remainder of the calendar year
as soon as may be practicable after the Board's first regular meeting
of the year. The Chair of the Board may terminate or change
committee assignments in consultation with the Vice Chair.

3.3.3 In accordance with the Act'?, each Trustee will be required to serve on

10 Section 4(q) of the Act.
11
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at least one committee of the Board. In making appointments, the chair
of the Board may consider the individual experience and rotation of
appointments for professional development of Trustees. Trustees may
request appointment to committees in which they are interested.

3.34 The chair of the Board shall designate the chair of each committee.
Committee chairs serve as chair at the pleasure of the chair of the
Board.

3.3.5 The Policy Committee shall be composed of the chairs of all standing
Board Committees. The Chair of the Board, in consultation with the
Vice Chair, shall appoint an alternate from each standing Board
Committee (who shall also serve as the Vice Chair of the Committee)
to serve on the Policy Committee in the absence of their Committee’s
chair at a Policy Committee meeting.

33.6 The Chair of the Board may appoint an interim successor to the
committee for a member whose Board term has expired or otherwise
terminated, who is holding over as a Trustee, but who has resigned his
or her committee position. Committee members hold over until a
successor is appointed.

3.4 Committee Agendas. The agenda for each committee meeting shall be set in
a manner similar to a Board meeting agenda, but with the committee chair and
members having the same authority with regard to calling committee meetings and
adding items to the committee agenda of committee meetings that the Board chair
and members have with regard to the Board agenda of Board meetings.

3.5 Committee Attendance.

3.51 Individual trustees shall attend assigned committee meetings. Failure
to consistently attend assigned Committee meetings may result in
removal from the committee by the chair of the Board.

352 Any member of the Board may attend a meeting of a committee of
which he or she is not a member but shall not vote. Because the
attendance of six or more trustees at a Board committee meeting
constitutes a quorum of the full Board, public notice of a committee
meeting shall also be posted as a Board meeting under the TOMA in
anticipation of a quorum of the full Board possibly attending the
meeting. Also in compliance with the Open Meetings Act, a record shall
be kept of the attendance of a quorum of the full Board at a Board
committee meeting. The attendance of a quorum of the full Board at a
Board committee meeting is not a regular, special, or emergency
Board meeting under Article 2 of these Bylaws, relating to meetings of
the Board. In addition, the attendance of a quorum of the full Board at
a Board committee meeting is not a regularly scheduled Board
meeting under the Act relating to grounds for removal of a Trustee
because of absence from Board meetings.

3.6 Committee Chair Responsibilities. The chair of a committee shall:
12
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provide leadership to the assigned committee;
approve the schedule of committee meetings;

approve committee meeting agendas; if the committee Chair is
unavailable the Board Chair, then the Vice Chair approves the agenda;

schedule appropriate minutes of the committee meetings for approval,
recording, and publication;

approve committee minutes for inclusion in committee materials;

meet with staff to discuss performance, contract provisions, and working
relationships of professional service providers, and shall report findings
and/or recommendations to the committee; and

act as a liaison between the committee and the Board.

3.7 Procedure.

3.71

3.7.2

3.73

A quorum of a committee is a majority of the number of trustees of the
committee. A quorum is required for the Committee to conduct
business. A seconded motion of a committee must be approved by a
majority of the members of the committee present and voting; provided
that not less than a majority of the minimum number of members
needed to constitute a quorum must vote in favor of the action or
decision for it to be recommended to the Board. Abstentions are not
counted in determining the outcome of a vote but are counted in
determining a quorum. All Trustees are encouraged to attend and
participate in all committee meetings since extensive detail is
discussed at the committee level in consideration of any
recommendations for Board action; however, only committee
members may vote on actions taken by a committee.

Unless specifically provided by Board action, committee authority for
action is limited to making recommendations to the Board.

If the Committee Chair is not present at the physical location of the
committee meeting, the Committee Vice Chair will serve as the
presiding officer. If both the Committee Chair and the Committee Vice
Chair are not present at the physical meeting location, the Board Chair
shall serve as the presiding officer. If the Committee Chair, Committee
Vice Chair, and the Board Chair are not present at the physical
meeting location, the Board Vice Chair shall serve as the presiding
officer. If the Committee Chair, the Committee Vice Chair, the Board
Chair, and the Board Vice Chair are not present at the physical
meeting location, the Trustee with the longest service on the Board
(considering all Board service), as certified by the Executive Director,
present at the physical meeting location shall serve as the presiding
officer. In the event there are two or more members with equal length
of service present at the physical meeting location, the presiding officer
shall be the Trustee designated by agreement of the members present
at the physical meeting location or by drawing lots.
13
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3.74

3.75

The conduct for each committee meeting shall be in a manner similar
to a Board meeting as specified in Article 2.7.2.

The minutes of the committee shall be set in a manner similar to Board
meeting minutes, but with the committee chair and members having
the same authority with regard to the minutes of committee meetings
that the Board chair and members have with regard to the minutes of
Board meetings.

ARTICLE 4

Executive Director

4.1 Responsibilities of Executive Director. The Board shall employ an executive
director as required by law, with such duties as may be required by law of the chief
executive officer and chief administrative employee of COAERS and with such
other duties as may be established by the Board in its policies, resolutions, and
other actions. In these Bylaws, the term “executive director” means the person
appointed by the Board pursuant to Section 4(p) of the Act and these Bylaws.
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4.1.1 With respect to the operations of the Board itself the executive director

41.2

shall:

(@ make preparations for all meetings of the Board and its
committees;

(b) under the direction of the Chair of the Board or a relevant
committee, prepare and distribute the agendas and appropriate
documentation for all meetings of the Board and its committees;

(© under the direction of the Chair of the Board or of a relevant
committee, post notices of all meetings and the subject matter
thereof as may be required by law;

(d) cause the secretary to the Board to record, prepare, and index the
official minutes of the Board and its committees;

(e) file and preserve all official documents, correspondence, and
proceedings of the Board and its committees;

() be the cosignatory on COAERS checks with the Chief Financial
Officer;

{a) _maintain the official copy of these Bylaws;

{g)yh) as directed by the Board, establish routine reporting mechanisms
and procedures to the Board and prepare special reports to the
Board; and

{h)(i) _carry out other policies adopted by the Board.

The Executive Director is the chief executive officer of COAERS and is
responsible to the Board for the general administration of COAERS in
accordance with relevant state laws and policies adopted by the Board.
The Executive Director shall:

14
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(@ manage the daily operations of COAERS as its chief executive
officer;

(b) assume managerial responsibility and leadership for the
planning, operation, supervision, and evaluation of programs and
services;

(¢ assume authority and responsibility for the selection, job
description, assignment of duties, performance evaluation,
promotion, compensation, and discipline, including dismissal of all
COAERS personnel;

(d) prepare and submit an annual administrative operating budget for
consideration by the Board;

(e) administer member and personnel disputes in accordance with
Board policy and the Act;

() prepare recommendations for policies to be considered by the
Board and oversee the implementation of adopted policies;

(@ organize COAERS to accommodate its mission; and
(h) perform such other duties assigned by the Board.

4.2 Miscellaneous Duties.

4.2.1 The Executive Director shall provide to members of the Board, as often
as necessary, information regarding their qualification for office,
including the Act Sections 4(b), 4(q), and 4(dd), and their
responsibilities under applicable laws relating to standards of conduct
for local government officers, and any amended, new, or successor
statutes.

4.2.2 The Executive Director shall provide to COAERS employees at the
time of hiring information regarding their qualification for employment,
including Texas Government Code Sections 573.001-.084 and their
responsibilities under applicable laws relating to standards of conduct
for public employees as may be applicable to those employees, including
Texas Local Government Code Chapters 171 and 176, and Texas
Penal Code Sections 32.43, 32.45, 36.02, 36.08, 36.10, 39.01, and
39.03, and any amended, new, or successor statutes.

4.2.3 In accordance with Sections 4(q) and 4(dd) of the Act, the executive
director shall notify the chair of the Board if he or she has knowledge
that a potential ground for removal of a trustee exists. The executive
director shall notify the Vice Chair if the trustee in consideration for
potential grounds for removal is the chair.

4.3 Absence of Executive Director. If the Executive Director will be away from the
COAERS headquarters for a brief period, as contemplated by section 4.4 of this
article, the executive director may designate any senior management staff member
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to act in his or her stead generally or for a particular purpose. For unplanned
absences short or long term, or in the event of a permanent change in the
Executive Director’s position, the Board will follow the guidelines established in the
Board Approved Emergency Succession Policy.

4.4 Delegating Responsibilities. The Executive Director shall designate an
employee of COAERS to serve as secretary to the Board to assist in the execution
of duties enumerated in subsection 4.1.1 of this article and may assign other
employees of COAERS as necessary to assist in carrying out these and other
duties.

4.5 Performance of the Executive Director. The Board shall evaluate the
performance of the Executive Director annually. The evaluation shall consist of
methods developed by the Board.

ARTICLE 5

Miscellaneous Organizational
Provisions

5.1 Administration of COAERS. The administration of COAERS is governed by
these Bylaws, Board policies, and applicable state and federal law. In the event of
a conflict between these Bylaws and applicable state or federal law, the applicable
state or federal law shall govern to the extent necessary to resolve the conflict.

5.2Investments of COAERS. COAERS investments are authorized to be made
only in accordance with policies adopted by the Board and applicable state,
federal, and foreign law.

5.3 Custody of COAERS Trust Assets. COAERS trust assets shall be entrusted
to one or more custodians only in accordance with policies and other actions of the
Board and applicable state law. The Board shall select the custodian or custodians
to hold COAERS trust assets.

5.4 Budgets and Fiscal Year. The budgets of the pension trust fund and any
other trust funds administered by COAERS are adopted by the Board and may be
amended by the Board in subsequent meetings. The COAERS fiscal year shall
begin January 1 and shall end the following December 31.

5.5 Title to and Ownership of Assets. Accounts or assets of COAERS may be
held in the name of COAERS, a nominee, or other agent in accordance with state
law. The assets of COAERS shall not be considered at any time to be assets of
the state, the City of Austin, or any employer of COAERS members but are to be
held in trust for the exclusive benefit of COAERS members, annuitants,
beneficiaries, or other trust participants.

5.6 Authority to Act for COAERS. The Board delegates authority for the following
16
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administrative matters:

(@ contracts for the purchase of goods and services, to the Executive
Director or his or her designee in accordance with the budget, and
contracts for goods and services that are not provided for in the budget
that do not exceed, in the aggregate, $50,000;

(b) release of assets held in the name of COAERS, its nominees, or other
agents, in accordance with actions of the Board;

(¢ execution of vouchers for payment of COAERS funds, in accordance
with actions of the Board; and

(d) initiation, defense, and settlement of lawsuits and other claims, to the
Executive Director or his designee, in accordance with applicable
actions of the Board.

5.7 Fixed Asset and Non-Capitalized Equipment Disposal. The Executive
Director may declare fixed system assets and non-capitalized equipment as
surplus items due to obsolescence and/or having de minimis value to the system
and establish standard operation procedures (the “Asset Disposal SOP”) for
disposal of such assets. The assets shall be disposed of in accordance with the
Asset Disposal SOP. The results of disposal will be reported to the Board.

5.8 Personnel Policies. COAERS personnel policies shall be issued and
disseminated to all employees by the Executive Director and revised from time to
time, in compliance with Board policies and state law. COAERS is an at-will
employer.

ARTICLE 6

Amendment of Bylaws

6.1 Amendment of Bylaws. These Bylaws may be amended only by a vote of at
least six Trustees of the Board at any duly posted meeting of the Board for which
notice of consideration of the proposed amendment has been properly given under
the Open Meetings Act.

6.2 Review of Bylaws. These Bylaws shall be reviewed by the Governance and

Human Resources Committee at least every three years and recommend to the
Board any amendments, as necessary.
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COAERS Agenda liem Information Sheet

AGENDA ITEM 8:
Discuss and consider Executive Director’s evaluation tool

AGENDA ITEM OBJECTIVE
This agenda item is intended for the Committee to discuss possible revisions to the
evaluation process for the Executive Director.

RECOMMENDATION FOR COMMITTEE ACTION
At the Committee’s discretion.

ITEM SUMMARY

Each year the Board initiates a two-step process for the evaluation of the Executive
Director. In November of each year, the Board receives the Executive Director’s year
end summary, conducts a preliminary discussion, and then circulates an evaluation
document to collect feedback from the Trustees. In December, the Board meets to
review and achieve consensus on the feedback to be given to the Executive Director.
The Board Chair delivers the final evaluation feedback to the Executive Director.

In December 2024 and January 2025, the Board discussed revisiting the process for
evaluating the Executive Director. This agenda item is the first step in this review
process.

RELEVANCE TO STRATEGIC PLAN

This agenda item meets with the core competency established in the COAERS
Strategic Plan “Dependable operations: Managing the financial and operational
commitments of the system within appropriate measurable standards.”

ATTACHMENTS
1. 2024 Executive Director evaluation form
2. Executive Director job description
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Executive Director

City of Austin Employees’ Retirement System
Job Description

Department: City of Austin Employees’ Retirement System EEOC Category: Professional

Reports To: Board of Trustees FLSA Status: Exempt

Summary

The Executive Director is an employee of the COAERS Board of Trustees. Working within strategic and
policy guidelines established by the Board, the Executive Director is responsible for overall management
of the System, and implements the System’s statutory mission, business policies, and plans. The Executive
Director has six direct reports: Chief Operations Officer, Chief Finance Officer, Chief Investment Officer,
Chief Technology Officer, Communications Specialist, and an Executive Assistant.

Executive Director Responsibilities

Vision

Leadership. Provides vision and leadership necessary for management of COAERS and its employees.
Demonstrates initiative and creativity in identifying and addressing strategic issues facing the
organization. Effectively manages continuity, change, crisis, and/or transition. Sets and achieves clear
and measurable goals and reasonable deadlines. Deals effectively with demanding situations and
designs and implements effective interventions. Consistently displays integrity and models the
organization’s values.

Strategic Planning. Develops, implements, and monitors the COAERS strategic plan ensuring alignment
with Board mission and vision statement. Reports annually on implementation and achievement of the
System’s programs and projects. Devises a timetable, schedule or agenda for achievement of the System’s
objectives, development of programs, or completion of projects. Sets Committee and Board meetings
around availability of Trustees and key milestones to effectively carry out the COAERS mission.

Innovation. Identifies competitive advantages and uses them to achieve goals. Delivers practical
solutions to hard problems. Challenges prevailing assumptions when warranted and suggests better
approaches. Creates new ideas that prove useful. Stays nimble by minimizing complexity and finds time
to simplify.

Accepting Responsibility. Accepts responsibility for the outcomes of the organization and addresses issues
in specific, meaningful, and positive ways.

Communication

Listens well. Concise and articulate in both speech and writing. Effective in formal presentation settings,
Committee meetings, and Board meetings.

Board Relations. Works effectively with Board, its members, officers, and committees. Provides timely
and relevant information to Board such that Trustees are satisfied that they have access to the right
information at the right time to evaluate and make the best decisions. Trustees should feel fully
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informed of the organization’s condition and all important factors influencing it. The Executive Director
will inform of, and to the extent possible, provide the Trustees with educational opportunities.

External Relations. Serves, along with the Board Chair, as the chief spokesperson for the System with
members, legislative bodies, and the public. Establishes and maintains relationships with City officials
and agencies, and the State legislature, to provide information and serve as liaison for COAERS.

Policy

Understands and fulfills responsibilities under each Board Policy. Monitors and evaluates the
organization’s effectiveness and initiates policy development to keep the organization functioning in
accordance with industry standards and best practices. Acts as an advocate for issues relevant to
COAERS and as the main point of contact with the plan sponsor, legislature, regulatory bodies, and
stakeholders for COAERS-related issues.

Administration

Business Acumen. Understands the core needs of the organization and stays knowledgeable and up-to-
date with issues that affect the organization.

Organizational Management. Oversees all organizational activities, manages day-to-day operations, and
assures a smoothly functioning, efficient organization. Responsible for ensuring that necessary
communication is provided down the chain of command so that each employee has the right
information at the right time to be successful.

Effectiveness. Achieves desired outcomes in accordance with policy and deadlines and accomplishes
important work. Demonstrates consistently strong performance as well as manages processes to
achieve results.

Judgment. Makes wise decisions. Identifies root causes of problems and thinks strategically. Separates
what must be done well now and what can be improved later. Identifies risks and develops processes to
address and mitigate them. Deploys methods for identifying and solving problems. Embraces problems
and solutions. Provides honest analysis and looks beyond the obvious.

Credibility. Acts in ways that build trust and credibility with Trustees, employees, coworkers,
stakeholders, and customers. Nurtures and embraces differing perspectives to make better decisions.
Treats people with respect independent of their status or disagreement. Maintains poise in stressful
situations.

Core Business Responsibilities. Working with the Board, CIO, and investment consultant, oversees the
investment program of the System. Produces an annual investment and operational budget for the Board
that demonstrates expenditures are aligned with the organization’s strategic directives and are cost-
effective. Ensures that the organization produces accurate financial statements that meet the standards
of the Government Finance Officers Association. Ensures that organizational assets are used
appropriately and are protected from unauthorized access or distribution. Leads the organization in
providing accurate, comprehensive and timely retirement counseling and administration of benefits.
Assures accuracy in the collection and dissemination of financial and actuarial data. Conducts studies to
identify issues and trends. Ensures compliance with all applicable federal, state, and local laws and
regulations as well as ensures that effective standards, controls, systems and procedures, are in place and
regularly evaluated. Control issues that arise are immediately addressed with effective measures. Makes




Page 58 of 62

organizational decisions with members and beneficiaries in mind, and is motivated by meeting customer
needs.

Personnel Management. Provides general supervision and control of activities and functions of system
personnel; directs, instructs, guides and counsels subordinates functioning in positions of high
responsibility. Recruits, retains, and supports employees, providing resources to accomplish the
organization’s objectives.

Qualifications

To perform this job successfully, an individual must be able to perform each essential duty satisfactorily.
The requirements listed below are representative of the knowledge, skills, and/or abilities required.
Reasonable accommodations may be made to enable individuals with disabilities to perform the
essential functions.

Experience and Education

An undergraduate degree from an accredited four-year college or university with major course work in
finance, business, economics, or a related field is required. In addition, three years of full-time
professional institutional investment management experience or other relevant experience in corporate
development, investment banking, hedge funds, private equity, or similar background is required.

Registration, Certification, or Licensure

A Master of Business Administration (MBA), Master's degree related to finance, Chartered Financial
Analyst (CFA), Chartered Alternative Investment Analyst (CAIA), Financial Risk Manager (FRM), and/or
Certified Public Accountant (CPA) are preferred credentials.

Knowledge

Knowledge of securities, accounting, and market operations; equity research and/or investment
banking; statistical concepts and methods and their application to research analysis; and
macroeconomics.

Skills and Abilities
Skills in problem solving, using computer and software programs, financial research and evaluation, and
effective communication (written and oral).

Physical Demands

The physical demands described here are representative of those that must be met by an employee to
successfully perform the essential functions of this job. Reasonable accommodations may be made to
enable individuals with disabilities to perform the essential functions. While performing the duties of
this job, the employee regularly is required to sit, use hands to operate office equipment, including
telephone and computer keyboard, reach with hands and arms, and talk and hear. The employee
frequently is required to stand and walk; and the employee may be required to lift and/or move objects
weighing up to 20 pounds, such as books and stacks of records. Specific vision abilities required by this
job include close vision and the ability to adjust focus.

Work Environment

The work environment characteristics described here are representative of those an employee
encounters while performing the essential functions of this job. Reasonable accommodations may be
made to enable individuals with disabilities to perform the essential functions. The employee
occasionally faces difficult and stressful situations during which the employee must remain calm and
professional. The employee has frequent contact with other employees within the organization,
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members of the Board of Trustees, practitioners in the investment community, and the general public.
The employee is required to change tasks frequently and to perform tedious, exacting work. The
employee frequently is required to work under time pressures to meet deadlines, to perform multiple
tasks simultaneously, and to work closely with others as a leader of, and/or a part of, a team. The noise
level in the work environment is usually moderate.
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AGENDA ITEM 9:
Review key meeting takeaways and call for future agenda items

AGENDA ITEM OBJECTIVE

This standing agenda item provides Trustees the opportunity to review the key
takeaways from the meeting.

RECOMMENDATION FOR COMMITTEE ACTION
Trustees will review key meeting takeaways and delineate next steps.

RELEVANCE TO STRATEGIC PLAN

This agenda item meets COAERS Strategic Plan Goal 4: Identify and implement
leading practices in board governance, pension administration, and investment
management. It is an industry best practice to review key meeting takeaways to
summarize what was accomplished at the meeting as well as ensure Staff has clear
direction on further work and future agenda items.
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CO/AERS Governance and HR Committee

CITY OF AUSTIN

EMPLOYEES' RETIREMENT SYSTEM 2025 Work Plan

2025 Governance and HR Committee Work Plan

Scheduled Meetings

1. March meeting
v Election Policy
v" Board Bylaws
v Discuss Executive Director’s evaluation tool

2. August meeting
e Code of Ethics Policy
e Emergency Succession Policy

3. November meeting
e Personnel Policy
e 2026 Work Plan

Governance and HR Committee Meeting
March 5, 2025
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