Stanislaus County Employees’ Retirement Association

832 12th Street, Ste. 600, Modesto, CA 95354 « PO Box 3150, Modesto, CA 95353  www.stancera.org * 209-525-6393 ¢ 209-558-4976 Fax
AGENDA

BOARD OF RETIREMENT October 24, 2017
832 12" Street Ste. 600, Wesley W. Hall Board Room 1:30 p.m.
Modesto, CA 95354

The Board of Retirement welcomes you to its meetings, which are regularly held on the fourth Tuesday of each month. Your interest is encouraged
and appreciated.

CONSENT/ACTION ITEMS: Consent matters include routine administrative actions and are identified under the Consent Items heading. All other
items are considered to be action items “Action” means that the Board may dispose of any item by any action, including but not limited to the following
acts: approve, disapprove, authorize, modify, defer, table, take no action, or receive and file.

PUBLIC COMMENT: Matters under jurisdiction of the Board, may be addressed by the general public before or during the regular agenda.
However, California law prohibits the Board from taking action on any matter which is not on the posted agenda unless it is determined an emergency
by the Board of Retirement. Any member of the public wishing to address the Board during the “Public Comment,” period shall be permitted to be
heard once up to three minutes. Please complete a Public Comment Form and give it to the Chair of the Board. Any person wishing to make a
presentation to the Board must submit the presentation in written form, with copies furnished to all Board members. Presentations are limited to three
minutes.

BOARD AGENDAS & MINUTES: Board agendas, minutes and copies of items to be considered by the Board of Retirement are customarily posted
on the Internet by Friday afternoon preceding a meeting at the following website: www.stancera.org.

Materials related to an item on this Agenda submitted to the Board after distribution of the agenda packet are available for public inspection at
StanCERA, 832 12th Street, Suite 600, Modesto, CA 95354, during normal business hours.

AUDIO: All Board of Retirement regular meetings are audio recorded. Audio recordings of the meetings are available after the meetings at
http://www.stancera.org/agenda.

NOTICE REGARDING NON-ENGLISH SPEAKERS: Board of Retirement meetings are conducted in English and translation to other languages is
not provided. Please make arrangements for an interpreter if necessary.

REASONABLE ACCOMMODATIONS: In compliance with the Americans with Disabilities Act, if you need special assistance to participate in this
meeting, please contact the Board Secretary at (209) 525-6393. Notification 72 hours prior to the meeting will enable StanCERA to make reasonable
arrangements to ensure accessibility to this meeting.

1. Call Meeting to Order

2. Roll Call

3. Announcements

4. Public Comment

5. Consent Iltems

a. Approval of the September 26, 2017 Meeting Minutes View
b. Monthly Staff Report View
c. Legal/Legislation Update

d. Executive Director Goals Update Quarter 3, 2017 View
e StanCERA Complaint Log: July 1 and September 30, 2017 View

d. Approval of Service Retirement(s) — Government Code Sections 31499.14, 31670, 31662.2 & 31810

Berg, Thomas — Sheriff — Effective 10-18-17 *
Blair, Ofelia — Public Works — Effective 10-28-17
Boone, Lawrence — HSA — Effective 10-04-17
Dionne, Candy — CSA — Effective 10-01-17
Dysert, Jess — CSA — Effective 10-22-17

Fielder, Holly — HSA — Effective 10-10-17
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7. Jackson, Robert — Sheriff — Effective 10-18-17 *
8. Matich, Coral — HSA — Effective 10-09-17
9. Ramczyk, Frank — CSA — Effective 10-28-17
10. Roberts, Gwendolyn — HSA — Effective 08-19-17
11. Shugart, Joyce — CSA — Effective 10-28-17
12. Vanhille, Stephanie — CSA — Effective 10-07-17
13. Zepeda, Carla — CSA - Effective 10-03-17

* Indicates Safety Personnel

e. Approval of Deferred Retirement(s) — Government Code Section 31700

Baker, Christopher — Sheriff — Effective 09-28-17 *

Buck, Gregory - Sheriff — Effective 09-14-17 *

Cain, Toni — Courts — Effective 09-14-17

Carter, Jennifer — DCSS - Effective 11-4-16

Cox, Caleb — GSA - Effective 09-09-17

Hoogendoorn, Colin — Probation — Effective 08-24-17 *
O’Brien, William — Board of Supervisors — Effective 01-10-17
Petitt, Joshua — Sheriff— Effective 09-13-17 *

ONoOORWN=

* Indicates Safety Personnel

f.  Approval of Death Benefit - Section 31781

1. Avila, Darlene, Deceased September 21, 2017, DCSS - Active Member
g. Approval of Reciprocal Disability Retirement - Section 31838.5
1. Manica, Mandy - Sheriff, Service-Connected, Effective 07.22.17 *
h. Approval of Disability Retirement - Section 31724
1. Given, Jeffrey - Police Department, Service-Connected, Effective 11.29.11

Executive Director — Investment

None

Verus — Investment Consultant

a. Workplan View

b. September 30, 2017 Flash Report View

c. Discussion and Action : Value Added Real Estate Education and Search View
1. American Reality Presentation — Jay Butterfield

Executive Director — Administrative

a. Information Technology Solutions (ITS) Project Update View

b. Discussion and Action: Voting directive for delegates fot the State Association of County
Retirement Systems (SACRS) 2017 Fall Business Meeting View


file:///C:/Downloads/20151007-6F-SACRS2016LegislativeProposals-Compiled.pdf
file:///C:/Downloads/20151007-6F-SACRS2016LegislativeProposals-Compiled.pdf

10.

11.
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Closed Session

a. Conference with Legal Counsel — Pending Litigation — One Case:
O’Neal et al v. Stanislaus County Employees’ Retirement Association
Stanislaus County Superior Court Case No. 648469
Government Code Section 54956.9(d)(1)

b. Conference with Legal Counsel — Pending Litigation — One Case:
Stanislaus County Employees’ Retirement Association v. Buck Consultants,
LLC, Mediation Pursuant to Evidence Code Sections 1115, 1119, 1152
Government Code Section 54956.9d)(4)

c. Discussion and Action: Risk Parity Contract Negotiation —
Government Code Section 54956.81

d. Discussion and Action: Appointment of General Counsel
Government Code Section 54957 (b)(4)

Members’ Forum (Information and Future Agenda Requests Only)

Adjournment
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September 26, 2017 TOP

Retirement Board Agenda Item

TO: Retirement Board
FROM: Rick Santos, Executive Director
I. SUBJECT: Monthly Staff Report

II. ITEM NUMBER: 5.b

lll. ITEM TYPE: Information Only

IV. STAFF RECOMMENDATION: None
V. ANALYSIS:

a) Member & Employer Services — During the month of September 2017, Member and
Employer Services Staff processed 44 new hires (5 Safety and 39 General), 22
terminations, 17 member requests resulting in 48 estimates and 23 member requests
resulting in 45 buy back contracts. There were 36 individual counseling sessions.

Staff continues to devote many hours to meeting with the Tegrit Analysts to continue
defining the business rules necessary to ensure that StanCERA’s needs will be met
with the Arrivos system. Staff is now using the Arrivos Imaging System.

Staff continues to audit member files in anticipation of the data conversion that will be
required with the implementation of the Arrivos pension administration system.

b) Fiscal Services — Employer and employee contributions totaling $7,864,332 were
received through 12 different payroll batches in September. In addition, 15 contribution
refunds and death benefit payouts totaling $260,775 were processed. The retiree
payroll for September totaled $9,912,748 and was processed as scheduled.

The fiscal year end 16/17 financial audit is complete and the CAFR is in final review by
Brown Armstrong.

Arrivos Imaging has gone live and all member files are now hosted on the cloud. Staff
continues to partner with Member Services in defining the business rules for the new
pension software. Staff continues to meet with Tegrit to define employer payroll upload
business rules for the Arrivos system. Partnering with our employers, County payroll
individuals are being invited to attend some of these meetings.

c) Investment Governance and Compliance — During the past month, staff has been
proceeding through the recruitment process for the Investment Officer I/lI/IIl. The
process saw 85 applications and through initial screening, the pool was pared down to
40 applicants. The second phase of the process entailed a 15 minute interview with
each candidate asking basic questions on defined benefit plans, investments and the
StanCERA Organization. This phase condensed the pool down to 14 and these
candidates will be interviewed the last week of October. The final pool consists of some
highly qualified candidates from across the country with a wide range of skill sets. Staff
hopes to submit an offer letter to the desired candidate by the week of November
6th. The final candidate will also be invited to spend a day with staff and Trustees
before starting full time.
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Additionally, staff has also been heavily involved in negotiations with the risk parity manager
candidates. Staff should be reporting out to the Board on this matter at the October meeting.

VI. RISK: None

VII. STRATEGIC PLAN: Strategic Objective IV: Refine StanCERA'’s business and policy
practices in ways that enhance stakeholder awareness, the delivery of member services
and the ability of the Organization to administer the System effectively and efficiently*

VIIl. ADMINISTRATIVE BUDGET IMPACT: NONE

A

Rick Santos, Executive Director

Durn o)

Dawn Lea, Member and Employer Services Manager

N atate EU

Natalie Elliott, Interim Fiscal Services Manager
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Retirement Board Agenda Item
TO: Retirement Board

FROM: Rick Santos, Executive Director
I. SUBJECT: Executive Director Goals Update - Quarter 3

I. ITEM NUMBER: 5.d
I

I. ITEM TYPE: Consent
IV. STAFF RECOMMENDATION: None

V. ANALYSIS: This is the Quarter 3 Executive Director goals update for 2017 (Attachment 1).
Quarter 3 progress for all items is denoted in green. This quarter, as it relates to the Strategic
Plan, progress was driven largely by work surrounding the information technology solutions,
investment governance issues and the asset allocation transition. Additionally, staff has begun an
analysis of our work processes in anticipation of developing efficiencies. While not a specific part
of the Strategic Plan at this stage, the desired outcome does associate well with Strategic
Objective 4:

“Refine StanCERA's business and policy practices in ways that enhance stakeholder
awareness, the delivery of member services and the ability of the Organization to
administer the System effectively and efficiently”

The Director met recently with each employee individually and in conjunction with the
Organization’s managers, have developed a plan to determine where work processes and flow
can be made more efficient. The analysis period is expected to take 2 to 3 months before a
determination can be made regarding ways to improve the process.

VI. RISK: None

VIl. STRATEGIC PLAN: Strategic Objective IV: Refine StanCERA'’s business and policy
practices in ways that enhance stakeholder awareness, the delivery of member services
and the ability of the Organization to administer the System effectively and efficiently

VIIl. ADMINISTRATIVE BUDGET IMPACT: NONE

.

ck Sdntos, Executive Director




Executive Director Goals - Quarter 3 2017

General and/or Ongoing Items

1.

~

Continued communication, outreach and transparency with major stakeholders such as
County, County BOS, Local Governments, Special Districts and Employee Groups
e Mediaresponses
e Meeting with plan sponsors regarding acquisition of data elements for the new
Pension Administration System
Facilitate transition of StanCERA's asset allocation
e Facilitate asset transfers and timing across portfolio to fund new asset classes.
Phase 1a completed
e Research issues concerning private credit and equity
e Facilitate contract negotiations with new managers
e Facilitate account structuring with Custodian Bank
Continued progress on the System data clean-up project
e Continued work on clean up and audit
e |IT consultant retained to study StanCERA database structure to facilitate mass
edits
Complete 2 Trustee Elections
e Seats 3 and 8 elections complete
Continued monitoring of StanCERA lawsuits
e Internal facilitation of O’'Neal case
Director Professional Development
Facilitate RFP for General Legal Counsel
Oversee Information Technology Solutions Project
¢ Retention of new Technology Consultant
e Monitoring potential risk points
e Discussion with County regarding new pension data upload process
e Discussion with County regarding reporting of pensionable pay items
Oversee and completion of day to day administrative functions
e All normal business and administrative functions complete and on time
e OQutstanding disabilities as of October 6, 2017: 10

10. Training of Investment Officer
11. Re-organization of Investment Data and Reporting Tools

e Allinvestment data has been input into the system as of June 30, 2017
e Processes developed for monthly data upload from various sources
e Value added and fee summary reports modified

12. Biennial By-Law Review

Page 1



Executive Director Goals — Quarter 3 2017

Items Explicitly Tied to the 2017-2019 Strategic Plan

Strategic Objective #1

Invest StanCERA assets in such a way that efficiently maximizes the ability to meet
current and future benefit obligations while balancing the need for contribution stability
and sustainability

Strategic Plan Objective #1: Action Plan with Deliverables

1. Implementation of Functionally Focused Portfolio Concept

v

4

v

Creation of a spot curve derivation tool used to place a market value on
StanCERA shortfalls and liabilities (2017): Complete Quarter 1

Fund the Liquidity sub-portfolio by June 30™ of each year (ongoing): Complete
Quarter 2

Creation of a balance sheet derivation tool used to track asset and shortfall
values and measure additional surpluses or unfunded liabilities generated by the
FFP process (2017): Complete Quarter 1

Creation of contribution, benefit and expense projection software (2017): The first
phase of the program complete Quarter 1; Complete Quarter 2

2. Consult regularly with plan sponsors regarding salary and retirement projections

v
v

Meet with Stanislaus County officials each year (ongoing): Complete Quarter 2
Meet with City of Ceres officials each year (ongoing): Complete Quarter 2

3. Consult regularly with plan sponsors regarding pension contribution projections
v' Meet each year with all plan sponsors (ongoing): Complete Quarter 2

4. Monitor and assess capital market expectations on a continual basis
v"Maintain monthly monitoring and trends of the general level of interest rates and

market value of StanCERA liabilities (ongoing): Quarter 2 analysis complete Note:
there has been little movement in overall interest rates, consequently, liability valuations
remain steady

Report annually to the Board of Retirement a prospective analysis of the trend in
the general level of interest rates and consider any changes in the FFP process
(ongoing) This task generally undertaken in May

Provide the Board, at least annually, a review of capital market conditions and
assumptions on a forward looking basis for all major asset classes (ongoing):
Complete Quarter 1

At least annually, recommend asset allocation changes (if applicable) to the
Board of Retirement for consideration (ongoing): Complete Quarter 1

Page 2



Executive Director Goals — Quarter 3 2017

5. Maintain awareness of the cash flow process
v" Work with alternative investment managers on contribution and distribution
projections (ongoing) Complete Quarter 2
v Project and reconcile semi-annually, budget expenditures (ongoing): Complete
Quarter 1
v Annual reconciliation of the FFP shortfall projections and source of cash flows
(ongoing): Quarter 2 Complete

Strategic Objective # 2

Develop efficient and effective processes for the evaluation, monitoring, and disposition
of StanCERA'’s active managers

Strategic Plan Objective #2: Action Plan with Deliverables

1. Maintain and improve the comprehensive internal investment governance process
v Train internal investment staff on the general processes, procedures and the
data collection process (2017)
v' Enhance the internal reporting format (ongoing): Quarter 1 progress includes
enhanced alternative reporting. Quarter 2 Complete

2. Maintain a comprehensive internal investment data repository: Quarter 1 progress
includes the creation of a new relational database and initial conversion of all investment
related data. This database is currently being used to produce quarterly auxiliary
investment reports and is up to date

3. Develop and maintain auxiliary performance reporting

v/ Continue to develop and enhance auxiliary reporting with an eye towards
simplicity (ongoing): Quarter 1 progress includes a revised reporting format for value
added and investment summary reporting

v" Enhance reporting format and aesthetics (ongoing): Quarter 1 progress includes a
new reporting format for value added, alternatives and investment summary reporting

v" Work with consultant to develop a valid benchmark for all alternative investments
(2017) Quarter 1 progress includes preliminary discussions and input from the consultant
and Board of Retirement

4. Provide StanCERA staff opportunities to enhance their knowledge regarding the
investment governance process
v Develop study programs and reimbursement policies for the CFA and CAIA
designations (2017) Quarter 3: Preliminary draft completed
v Provide opportunities for internal staff to attend seminars and conferences
dedicated to alternative investments (ongoing)

v Provide opportunities for internal staff to attend seminars and conferences
related to understanding investment contracts, ADV and SOC reports (ongoing)

Page 3



Executive Director Goals — Quarter 3 2017

Strategic Objective # 3

Continue to foster an organizational culture that values and promotes team work,
education, awareness, accountability, and achievement.

Strategic Plan Objective #3: Action Plan with Deliverables

1. Train for succession planning to prepare for StanCERA'’s future and continue to cross-
train staff to optimize efficacies for staffing level fluctuations.

v

v

Involve all staff in the design and implementation of new software. (ongoing)
Quarter 1: Identified subject matter experts are attending 4-6 work sessions
each week to facilitate this process.

Quarter 2: Signed off on 8 critical documents which allowed the project to move
forward and remain on schedule. Contracted with a data base expert to assist
data conversion issues.

Establish training plan for each classification with goals and milestones (2017)

2. Standardize communication and establish a formal peer-review process for internal and
external documents and external communications.

v

v

All Board approved policies are updated to meet current communications
standards. (2017): Quarter 1: Work on going, 35% complete. Quarter 2: Work on
going, 75% complete.

Annual staff training on communication standards and implementation. (ongoing)
All standard forms are updated to meet current communication guidelines.
(2017): Quarter 1: All standard forms in place as of January 10, 2017 have been
updated.

Formalize StanCERA'’s peer review philosophy (2017)

3. Develop and implement an educational policy and plan for staff.

v

v

Identify individual staff educational needs annually through the annual employee
evaluation process. (ongoing)

Develop study programs and reimbursement policies for job related training and
certification programs (2017): Quarter 1. Draft to ED on 4/8/2017

Provide opportunities for internal staff to attend seminars and conferences
dedicated to job specific training needs (ongoing): Quarter 1: Seven staff members
took part in various on site and off site trainings or conferences in the 1st quarter.
(CALAPRS, GFOA, Microsoft Office Enhancement, and Organization Development.)
Quarter 2: Six staff members took part in various off site trainings or conferences in the
2" quarter. (CALAPRS roundtables and overview class, SACRS).

Page 4



Executive Director Goals — Quarter 3 2017

4. Develop and implement a team-building action plan.

v" Hold a minimum of one team building event offsite annually (ongoing) Complete
Quarter 3

v Institute a quarterly teambuilding event onsite (2017) Quarter 1: Formal employee
recognition established with Board of Retirement presentations. 1st quarterly team
building event completed March 31, followed by special events celebration. 2" quarter
team building event (Walk America & Team Lunch) has started and will complete with a
special event celebration.

v Institute monthly team meetings with supervisors (2017): Quarter 1. Monthly
meetings are in place and ongoing. Note: Supervisors have begun a new process of
meeting with each staff member once a week and bi-monthly divisional meeting

Strategic Objective # 4

Refine StanCERA'’s business and policy practices in ways that enhance stakeholder
awareness, the delivery of member services and the ability of the Organization to
administer the System effectively and efficiently.

Strategic Plan Objective #4: Action Plan with Deliverables

1. Implementation of Electronic Member Filing Content Management System

v Identify Subject Matter Expert to oversee implementation (2017): Quarter 1:
Complete

v Develop records retention guidelines for member records (2017): Quarter 1:
Complete. Adopted by the Board on February 28, 2017

v Determine index scheme (2017) Quarter 3 Complete

v" Vendor completes back file conversion of member files (2017): Quarter 1:
File preparation completed on March 31, 2017. Quarter 2: Project Complete

2. Enhance stakeholder education and communication opportunities
v" Formally meet with all plan sponsors, no less than annually (ongoing):
Quarter 2 Complete

3. Substantial completion of Pension Software System implementation
v Project initiation and startup (2017): Quarter 1. Phase | completed March 29,
2017
v Infrastructure / Hardware / Software setup and hosting (2017) Quarter 2:
Servers were deployed on June 13, 2017. Quarter 3: Arrivos Imaging went
live and member files are now hosted on the cloud.

Page 5



Executive Director Goals — Quarter 3 2017

4. Design and rollout of improved StanCERA website
v' Complete RFP Process for a Web Designer (2017)

5. Create an organizational structure that maximizes recruitment potential and
encourages staff development for future leadership positions

v' Survey 37 act system to determine optimum staffing (2017): Staff note: In
reassessing this action item, the ability to determine optimum staffing will
need to be analyzed when the new Pension System is closer to being
completed

v Collaborate with County Personnel to block budget multiple retirement
positons (2017): Quarter 2: Currently working with Personnel to accomplish
this task. Submitted proposed Org Chart. Quarter 3: With collaboration with
the County, three Investment Officer positions were created for StanCERA.

v' Restructure organization chart (2017): Quarter 2: Submitted new Org chart
to Board of Retirement with the new fiscal year budget proposal

Page 6
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Retirement Board Agenda ltem
TO: Retirement Board
FROM: Alaine Taa, Adminstrative Assistant
I. SUBJECT: StanCERA Complaint Log
ll. ITEM NUMBER: # 5.
lIl. ITEM TYPE: Information Only

IV. STAFF RECOMMENDATION: None
V. ANALYSIS:

There were several complaints between July 1 and September 30, 2017. Staff keeps a tally of
duplicate complaints to better gage the extent of any problems. A summary of these complaints

follows:
Number of Caller
Complaints Status Nature of Complaints
10 Active Several calls from active members regarding the long turn around

time for Estimates and Buy Backs (up to 11 months)

The number of complaints this quarter slightly decreased compared to the previous report period
April 1 through June 30, 2017.

VI. RISK: None

VII. STRATEGIC PLAN: Strategic Objective IV. Refine StanCERA’s business and policy practices
in ways that enhance stakeholder awareness, the delivery of member services and the ability of
the Organization to administer the System effectively and efficiently.

VIII. ADMINV TIVE BUDGET IMPACT: None
[ LV,

i .
Alaine Taa/Adminstrative Assistant

L / atali C oL MO—

Natalie Elliott, Interim Fiscal Services Manager




StanCERA Investment Program 12-Month Workplan

changes from prior month highlighted in yellow

October, 2017
Flash report and 12-month workplan
Real estate 2nd session

November, 2017
Flash report and 12-month workplan
Quarterly investment performance report
Present search for Real Estate mandate(s)

December, 2017
Flash report and 12-month workplan
Private markets 2nd session

January, 2018
Flash report and 12-month workplan
Finalists for Real Estate mandate(s)

February, 2018
Flash report and 12-month workplan
Quarterly investment performance report
Private markets search

March, 2018
Flash report and 12-month workplan
Annual review of FFP with updated capital market assumptions

April, 2018
Flash report and 12-month workplan
Annual review of IPS and updated asset allocation table
Private markets finalists

May, 2018
Flash report and 12-month workplan
Quarterly investment performance report
Cash overlay education and search authorization

1of2

Time
0:50
0:05
0:45

1:05
0:05
0:30
0:30

0:35
0:05
0:30

1:05
0:05
1:00

1:05
0:05
0:30
0:30

0:25
0:05
0:20

1:35
0:05
0:30
1:00

1:05
0:05
0:30
0:30

10.24.17
Item: 7.b

TOP



StanCERA Investment Program 12-Month Workplan

changes from prior month highlighted in yellow

June, 2018
Flash report and 12-month workplan
Transition management education and search authorization

July, 2018
Flash report and 12-month workplan
Cash overlay search presentation & selection

August, 2018
Flash report and 12-month workplan
Quarterly investment performance report
Transition management search presentation & selection

September, 2018
Flash report and 12-month workplan

20f2

Time
0:35
0:05
0:30

0:35
0:05
0:30

1:05
0:05
0:30
0:30

0:05
0:05
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TOP Item: 7.b
Total Fund
Flash Report (Net of Fees) - Preliminary Period Ending: September 30, 2017
Market Valve o r:r/;g 1Mo YTD F$% Current % Policy %
I Domestic Equity $872,959.204  42.7% $490,846,033  24.0%
Total Fund 2,045,191,806 100.0 1.7 11.3 5] [ International Equity $440,079,009  21.5% $490,846,033  24.0%
Policy Index 1.3 10.4 34 [ Domestic Fixed Income $431,151,649  21.1% $449,942,197  22.0%
30 137 .2 [N Real Estate $162,012,250 7.9% $192,248,030 9.4%
US Equity Blended 3.0 13.6 4.7 [ Alternatives $114,655,978 5.6% $400,857,594 19.6%
Russell 3000 24 139 4.6 [ Cash and Equivalents $24,333,626 1.2% $20,451,918 1.0%
Northern Trust Russell 1000 159,721,889 7.8 21 - - Total $2,045,191,806  100.0% $2,045,191,806  100.0%
Russell 1000 2.1 - -
BlackRock Russell 1000 Growth 108,742,741 5.3 1.3 20.7 5.9
Russell 1000 Growth 1.3 20.7 59
Jackson Square 155,288,195 7.6 2.3 246 8.9
Russell 1000 Growth 1.3 20.7 59
BlackRock Russell 1000 Value 121,126,706 59 3.0 8.0 31
Russell 1000 Value 3.0 7.9 3.1
Dodge & Cox-Equity 216,352,855 10.6 39 11.6 46
Russell 1000 Value 3.0 7.9 3.1
Capital Prospects 111,672,835 55 71 10.4 6.7
Russell 2000 Value 7.1 5.7 5.1
International Equity 440,079,009 a50 20 209 53]
MSCI ACWI ex USA Gross 1.9 21.6 6.3
LSV Asset Mgt 222,950,272 10.9 1.7 20.8 15
MSCI ACWI ex USA Gross 1.9 21.6 6.3
Fidelity 217,128,737 10.6 24 21.0 5.1
MSCI ACWI ex USA Gross 1.9 21.6 6.3
US Fixed Income 431,151,649 211 -0.3 3.8 0.9
BBgBarc US Aggregate TR -0.5 3.1 0.8
PIMCO 386,303 0.0 0.1 2.3 0.0
BBgBarc US Aggregate TR -0.5 3.1 0.8
Insight 94,830,014 46 -0.2 -- 0.5
BBgBarc US Govt/Credit 1-5 Yr. TR -0.3 - 04
DFA 277,339,543 13.6 -0.2 - -
BofA Merrill Lynch US Corp & Gov 1-5 Yrs 0.3 - -
Northern Trust Intermediate Gov't Bond 43,772,867 21 -0.6 - -
BBgBarc US Govt/Credit Int TR -0.5 - -

Policy Index (7/1/2017): 18.5% Russell 1000, 5.5% Russell 2000, 24% MSCI ACWI ex-USA, 19% BBgBarc US Gov't/Credit 1-3 Yr, 3% BBgBarc US Treasury 7-10 Yr, 7.7% NCREIF Property, 1.7% NCREIF Property +2%, 0.6% CPI +5%, 5%
BBgBarc US High Yield +2%, 14% 60% MSCI ACWI / 40% BBgBarc Global Aggregate, 1% Citi 1 Month T-Bills. Mellon S&P 500, Legato Capital, and Dodge and Cox-Fixed are in liquidation and residual cash balances are included in total fund
market value. All data is preliminary.

Stanislaus County Employees' Retirement Association 1



Total Fund

Flash Report (Net of Fees) - Preliminary Period Ending: September 30, 2017
Market Valve o r:r/gg 1Mo YTD F$% Current % Policy %
I Domestic Equity $872,959,204  42.7% $490,846,033  24.0%
Northern Trust Long Term Gov't Bond 14,822,348 07 222 -~ [ Intemnational Equity $440,079,000  215% $490,846,033  24.0%
BBgBarc US Govt/Credit Long TR -1.0 - -~ [ Domestic Fixed Income $431,151,649  21.1% $449,942,197  22.0%
Real Estate 162,012,250 7.9 m [ Real Estate $162,012,250 7.9% $192,248,030 9.4%
DJ US Select RESI 0.3 1.7 0.4 [ Alternatives $114,655,978 5.6% $400,857,594  19.6%
Prime Property Fund 17,993,624 0.9 22 6.5 22 [ Cash and Equivalents $24,333,626 1.2% $20,451,918 1.0%
NCREIF-ODCE 0.0 3.5 0.0 Total $2,045,191,806  100.0% $2,045,191,806  100.0%
American Strategic Value Realty 22,166,437 11 0.0 53 0.0
NCREIF Property Index 0.0 3.3 0.0
BlackRock US Real Estate 109,075,475 5.3 0.3 1.7 04
DJ US Select RESI TR USD 0.3 17 0.4
Greenfield Gap 12,776,715 0.6
Direct Lending 94,724,415 ] ]
Medley Capital 23,423,544 1.1
Raven Capital 15,643,963 0.8
Raven Opportunity Il 22,136,200 1.1
White Oak Pinnacle 33,520,708 1.6
Infrastructure 19,931,563 of 0]
MS Infrastructure Partners || 19,931,563 1.0
Cash Account 24,333,626 1.2 0.0 07 02

Policy Index (7/1/2017): 18.5% Russell 1000, 5.5% Russell 2000, 24% MSCI ACWI ex-USA, 19% BBgBarc US Gov't/Credit 1-3 Yr, 3% BBgBarc US Treasury 7-10 Yr, 7.7% NCREIF Property, 1.7% NCREIF Property +2%, 0.6% CPI +5%, 5%
BBgBarc US High Yield +2%, 14% 60% MSCI ACWI / 40% BBgBarc Global Aggregate, 1% Citi 1 Month T-Bills. Mellon S&P 500, Legato Capital, and Dodge and Cox-Fixed are in liquidation and residual cash balances are included in total fund

market value. All data is preliminary.
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Disclosures

This report is subject to the terms and conditions of the Consulting Agreement. The report may not be sold or otherwise provided, in whole or in part, to any other person or entity without
written permission from Verus Advisory, Inc., (hereinafter Verus) or as required by law or any regulatory authority. The information presented does not constitute a recommendation by Verus and
cannot be used for advertising or sales promotion purposes. This does not constitute an offer or a solicitation of an offer to buy or sell securities, commodities or any other financial instruments or
products.

The information presented has been prepared using data from third party sources that Verus believes to be reliable. While Verus exercised reasonable professional care in preparing the report, it
cannot guarantee the accuracy of the information provided by third party sources. Therefore, Verus makes no representations or warranties as to the accuracy of the information presented. Verus
takes no responsibility or liability (including damages) for any error, omission, or inaccuracy in the data supplied by any third party. Nothing contained herein is, or should be relied on as a
promise, representation, or guarantee as to future performance or a particular outcome. Even with portfolio diversification, asset allocation, and a long-term approach, investing involves risk of
loss that the investor should be prepared to bear.

The information presented may be deemed to contain forward-looking information. Examples of forward looking information include, but are not limited to, (a) projections of or statements
regarding return on investment, future earnings, interest income, other income, growth prospects, capital structure and other financial terms, (b) statements of plans or objectives of
management, (c) statements of future economic performance, and (d) statements of assumptions, such as economic conditions underlying other statements. Such forward-looking information
can be identified by the use of forward looking terminology such as believes, expects, may, will, should, anticipates, or the negative of any of the foregoing or other variations thereon comparable
terminology, or by discussion of strategy. No assurance can be given that the future results described by the forward-looking information will be achieved. Such statements are subject to risks,
uncertainties, and other factors which could cause the actual results to differ materially from future results expressed or implied by such forward looking information. The findings, rankings, and
opinions expressed herein are the intellectual property of Verus and are subject to change without notice. The information presented does not claim to be all-inclusive, nor does it contain all
information that clients may desire for their purposes. The information presented should be read in conjunction with any other material provided by Verus, investment managers, and custodians.

Verus will make every reasonable effort to obtain and include accurate market values. However, if managers or custodians are unable to provide the reporting period's market values prior to the
report issuance, Verus may use the last reported market value or make estimates based on the manager's stated or estimated returns and other information available at the time. These
estimates may differ materially from the actual value. Hedge fund market values presented in this report are provided by the fund manager or custodian. Market values presented for private
equity investments reflect the last reported NAV by the custodian or manager net of capital calls and distributions as of the end of the reporting period. These values are estimates and may differ
materially from the investments actual value. Private equity managers report performance using an internal rate of return (IRR), which differs from the time-weighted rate of return (TWRR)
calculation done by Verus. It is inappropriate to compare IRR and TWRR to each other. IRR figures reported in the illiquid alternative pages are provided by the respective managers, and Verus has
not made any attempts to verify these returns. Until a partnership is liquidated (typically over 10-12 years), the IRR is only an interim estimated return. The actual IRR performance of any LP is not
known until the final liquidation.

Verus receives universe data from InvestorForce, eVestment Alliance, and Morningstar. We believe this data to be robust and appropriate for peer comparison. Nevertheless, these universes may
not be comprehensive of all peer investors/managers but rather of the investors/managers that comprise that database. The resulting universe composition is not static and will change over time.
Returns are annualized when they cover more than one year. Investment managers may revise their data after report distribution. Verus will make the appropriate correction to the client account
but may or may not disclose the change to the client based on the materiality of the change.
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Executive summary

The long-term asset allocation approved by the Board has a target allocation to value-
add real estate of 5.0% (~S100mm) and an allocation to core real estate of 5.0%
(~S100mm).

As of August 315, the Plan had allocations to core (1.6%), value-add (1.1%), and REIT
(4.2%) strategies totaling approximately S138mm.

This session is a follow-up to the September Board meeting.

Proposals:

1. The Board authorize Verus to conduct a search for appropriate real estate debt
strategies.

2. Pending completion of the first proposal, the Board authorize 2.5% of plan
assets to be allocated to real estate debt as half of its allocation to core real
estate.

Real Assets Outlook
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Real estate performance — Recent history

— Core real estate has seen an extended period of outsized returns. From 2010 to 2015, core real estate generated six consecutive
years of 10-14% annual returns following the global financial crisis. In 2016, returns moderated to a more normal level as the
NCREIF Property Index returned 8%. The recent trend in performance has been slowing, but remains positive.

Correlation between GDP growth and core real estate returns has historically been very high. A slow but steady recovery has
created a positive environment for real estate fundamentals without leading to excessive new supply overheating the market.

Some of the best non-core real estate vintage years occur during recessionary years (2001-2003 and 2008-2009) as market
dislocations create attractive entry valuations.

— Late stage vintage years for non-core have historically been the most challenged (1998-1999) and (2005-2007).

VINTAGE YEAR RETURN (%) — NON CORE
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Real estate fundamentals

— Real estate fundamentals remain generally healthy across the board. Vacancy rates continue to decline in most property types.
Multifamily is the only exception, which has seen a slight uptick in vacancy after being the earliest sector to recover. This move has
been influenced by an increase in prices and some pockets of strong new supply.

— Cap rates continue to move in a steady downward trend and now sit at historic lows. The spread versus the 10-year Treasury yield
remains moderate however, providing a slight cushion against rising interest rates. This was recently tested when the 10-year yield
rose from 1.5% to 2.4% after the presidential election, yet cap rates remained flat. Capital continues to flow into the asset class as
investors seek sources of high quality income and U.S. dollar-denominated assets.

— Net operating income (NOI) growth has remained strong - above 5% in the first quarter for all property types. Multifamily NOI has
come down from above 10% growth, while industrial properties have seen the strongest improvement.

4-QTR ROLLING NOI GROWTH (%) BY
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10

o
o

15
15 8

»
(=)

10

o
o

=
o

N
o
Cap Rate Spread (%)

°

o
iR
S

Cap Rate, Treasury Yield (%)
D

0

< <
[elNe]
n ©
a9
a9
- -

1997 Q4
1998 Q4
1999 Q4
2000 Q4
2001 Q4
2002 Q4
2003 Q4
2004 Q4
2005 Q4
2006 Q4
2007 Q4
2008 Q4
2009 Q4
2010 Q4
2011 Q4
2012 Q4
2013 Q4
2014 Q4
2015 Q4
2016 Q4
=
v

N > () ) Vv $H N N \J Q) H oA © > & S & 9 N DO K
O Y 9 Y O O O > 4 > ) V) V) O O O O O O QY 2 >
N N N (5 W W > 02 02 02 I Cap Rate Spread % (RHS) Cap Rate % (LHS) IS SN RO S S S S S S S S
Multifamily Industrial Office Retail 10-yr Treasury Yield % (LHS) Multifamily Industrial Office Retail
Source: NCREIF, as of 3/31/17 Source: FRED, NCREIF, as of 3/31/17 Source: NCREIF, as of 3/31/17

Real Assets Outlook

77
VeI'US7 October 24, 2017



Real estate fundamentals — Commercial

New supply has remained moderate throughout this cycle and has even started to come down over the last several years for office,
industrial and retail. Current levels are well below peak and remain below historical averages.

— Tighter lending standards have continued post-financial crisis. More stringent regulations on tier-one capital requirements for banks
and insurance companies have kept new supply in check.

Much of the new supply has occurred in primary and gateway markets and been heavily concentrated in urban markets that have
experienced the most job growth.

NEW DEVELOPMENT — OFFICE (MM SQ. FT) NEW DEVELOPMENT — INDUSTRIAL (MM SQ. FT) NEW DEVELOPMENT —RETAIL (MM SQ. FT)
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Real estate fundamentals — Multifamily

— Multifamily is one area of the real estate market where there has been significant new supply. New apartment supply has

reached prior peak levels. Multifamily was the first sector to recover after the financial crisis as homeownership rates
declined and job growth increased.

— The majority of new supply has been in high-end apartments and Central Business Districts (CBD). New developments in
suburban markets remain between 1-2% of total stock.

— Because of the new supply coming on-line in downtown and luxury markets, rental growth rates have declined. Due to the
spread in growth rates between downtown and suburban markets, opportunities may still exist in higher growth, transit-
oriented suburban markets. However, we continue to be cautious with lower quality secondary markets.

ANNUAL APARTMENT PERMITS (EX NY) APARTMENT SUPPLY AS A SHARE OF STOCK APARTMENT RENT GROWTH (YOY)
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Real estate fundraising

— Aggregate capital raised by closed-end funds has increased over the last several years, although it flattened a bit in 2016. The
number of funds that have been raised declined slightly, which has led to larger average fund sizes.

— Core real estate queues have come down dramatically over the last 12 months. Competition from foreign capital remains strong,

however, as many sovereign funds view U.S. core real estate as a high quality income proxy for fixed income.

— Dry powder in the closed-end fund space (heavily weighted towards non-core real estate) has risen to all time highs. The bulk of
this capital continues to favor North American real estate strategies.

— Fundraising in Q1 (a combined $S15bb) was down from the first quarter of 2016 ($26bb) and well below Q4 2016 (S32bb). The
majority of fund raising was through value-add strategies.

HISTORICAL PRIVATE REAL ESTATE
CLOSED-END FUNDRAISING

2016 PRIVATE REAL ESTATE CLOSED-END
FUNDRAISING BY STRATEGY

DRY POWDER BY REGION — CLOSED-END FUNDS
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Real estate debt

— Over the last several years, due to regulatory pressures for risk retention (Dodd-Frank) and increased capital requirements for
“High Volatility Commercial Real Estate Loans” or HVCRE loans, traditional sources of lending from banks and insurance
companies has declined, allowing private capital sources to step in and garner a premium for providing capital.

— Real estate transaction volumes have remained healthy and there will be a continued need for debt refinancing over the next
several years.

— The potential returns for providing mezzanine loans on core-plus and light transitional assets or leveraged returns on senior
whole loans on stable assets appear to offer a favorable risk versus return tradeoff in comparison to real estate equity.

— These loans are typically floating rate and tied to a premium over LIBOR, which provides some protection against rising interest

rates.
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REITs

— REITs have broadly benefitted from the overall strength of the real estate market, however REITs have underperformed broader
equities over the last year. Arise in interest rates and increased economic growth expectations led to a rotation away from yield-
oriented assets.

— Valuations currently appear fair on a number of metrics. Implied cap rate spreads relative to Treasuries look fairly valued compared to
history.

— REITs also appear fairly valued relative to equities as measured by the adjusted funds from operations (AFFO) multiple in comparison
to the S&P 500 forward P/E.

— REITs can provide liquid exposure to real estate with the following caveats: high sensitivity to equity market volatility over shorter
holding periods, higher leverage and higher exposures to non-core sectors such as hotels, self storage, for-rent residential, etc.

— Verus recommends utilizing active management in REITs with managers that have significant private real estate expertise.

PERFORMANCE VS. S&P 500
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Real estate summary

Strategy Current Environment Potential Risks Outlook/Implementation View
Fundamentals remain strong, however — New supply could increase ahead of current Steady, but slow growth could lead to a longer
valuations are getting expensive, projections and outpace demand. than normal cycle, as we have not seen the level
especially for high quality assets in — Asharprise in interest rates could lead to of overheating and new construction that
. . . Neutral/
Core gateway markets. increased cap rates, hurting values. typically occurs near the end of a cycle. L
— A general economic slowdown would drastically Positive
impact demand for real estate.
Heavy demand for high quality core real — Slowing demand for core real estate could lead A flat to positive environment for core real estate
estate assets has been a tailwind for to fewer buyers of value-add assets. should be a good environment for value-add.
value-add strategies, as the completed — Any decline in demand due to an economic Increased capital raising in the space will lead to
project are often core real estate buyers. slowdown would likely impact renovation and additional competition however, squeezing
Value-Add lease-up strategies. returns. Neutral
— Increased capital moving up the risk spectrum
could lead to increased competition.
The strong recovery in the commercial — Aturn in the market might dramatically affect Fewer distressed opportunities should continue
real estate market has led to fewer the performance of investments with a long to put downward pressure on returns. We would
distressed opportunities available for time horizon, such as construction or complex  caution against broad development strategies at
opportunistic funds, especially in the U.S. distressed situations. this point in the cycle.
Opportunistic | o, qing standards remain tight fornew ~ — Increased capital moving up the risk spectrum Negative
construction opportunities, pressuring could lead to increased competition.
returns.
Traditional lenders, such as banks and — Changes in regulations, such as the elimination  The risk-return profile for commercial real estate
insurance companies have reduced or loosening of Dodd-Frank, could possibly lead loan origination, both senior loans and
lending to commercial real estate, to a re-emergence of banks and insurance mezzanine loans, appears to be favorable
Debt creating a need for capital. companies in lending, increasing competition compared to core real estate. These strategies Positive
and reducing potential returns. can be implemented in both open end and closed
end fund structures.
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Infrastructure

— Infrastructure encompasses a suite of investment strategies across 10.5x EBITDA with a 2.5% growth rate. It appears that the market is
a subset of particular industries. While there is not one definition leveling off, reflecting an awareness that valuations are rich.
for what can be included within infrastructure, we focus on the
power generation, transportation, midstream energy, telecom and
utility sectors. Listed and unlisted infrastructure funds will invest
across these sectors, or in some cases specialize in one or two
particular industries.

— There is a lot of speculation in the marketplace around the Trump
administration’s impact on the infrastructure market. Given the
political realities of passing legislation with a deeply divided
Congress, we are not putting a lot of stock into large infrastructure
projects being developed by the government. The one area where

— Unlisted infrastructure has grown dramatically in the last 5-7 years there has been notable changes is within the make-up of the FERC
as investors sought assets that could provide a more attractive yield (Federal Energy Regulatory Commission) board. FERC regulates
relative to fixed income, and the potential for inflation protection. midstream pipeline development and power transmission and

generation. The new board headed by Trump nominees is viewed
to be friendlier to the midstream and power companies and should
spur new developments in those markets.

MEDIAN NET MULTIPLE RETURNS FOR

— Low interest rates and a competitive market drove deal valuations
to historically high levels. Listed infrastructure is trading around
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Infrastructure (continued)

We remain favorable towards value-add relative to core
infrastructure as the risk/reward looks more attractive today.
Interest rate sensitivity is generally lower in value-add infrastructure
and pricing levels, though elevated, are below comparable core
valuations. Within value-add we focus on sector specialists or teams
with a track record of successful project development.

Relative to regulated power, which is trading at a premium to
historical valuations, merchant power generation is trading at a
discount given the pricing dynamics in that market. Low natural gas
prices, along with the disruption of renewables has driven
commodity power prices lower, significantly reducing cash flow and
impairing balance sheets across the industry. Though we are
cautious given the number of unknowns, there could be some

VALUATIONS ON REGULATED UTILITY POWER

Source: E&Y

attractive deals in the merchant market with financial stress and lack
of IPP competition for deals.

Midstream energy has been the best performing and most attractive
industry within infrastructure for years. There continues to be a
need in unconventional basins (Appalachian and Permian, in
particular) for additional processing and transportation
infrastructure. That said, the MLP market is healthier today than it
was a year ago and large amounts of private capital raised over the
last 2-3 years has contributed to a competitive market. Midstream
deals increasingly favor the E&P drillers as MLPs and PE-backed
teams compete for volume and acreage dedication. We continue to
look for opportunities in midstream energy with a focus on nimble
management teams.

VALUATIONS ON MERCHANT POWER

Source: E&Y
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Real assets outlook summary

Strategy Current Environment Potential Risks Outlook/Implementation View
Fundamentals remain strong, however New supply could increase ahead of We remain broadly favorable on real estate given
valuations are getting expensive, especially current projections and outpace continued strong fundamentals, low new supply
for high quality core assets in gateway demand. and favorable interest rate environment. Given
Pri markets. A sharp rise in interest rates could we are potentially late in the cycle, we would
rivate Real ) . - . ; e
lead to increased cap rates, hurting recommend remaining cautious with the use of Positive
Estate values. leverage, excess illiquidity, lower quality assets or
A general economic slowdown would  strategies that will take a long time horizon to
drastically impact demand for real execute such as complex distress or construction.
estate.
REITs have benefitted from the overall Rising interest rates can have a While we are broadly favorable on real estate,
strength of the real estate markets, negative effect on REITs and all yield-  we remain neutral on REITs given current
however REITs have underperformed sensitive assets over short time valuations appear fair. REITs can provide liquid
broader equities in 2016 and early 2017. In periods. exposure to real estate with the following
REITs Q1 U.S. REITs were hurt by a spike in REITs will be sensitive to economic caveats: high sensitivity to equity market Neutral
interest rates and increased economic decline and general equity market volatility over shorter holding periods, higher
growth expectations led to a rotation away volatility. leverage and higher exposures to non-core
from yield-oriented assets. sectors such as hotels, self storage, for-rent
residential, etc.
Commodities futures have had lackluster Key risks would be decreasing Overall, commodities futures curves have been
performance over the last decade. An inflation expectations, general flattening, creating a more positive environment.
upward sloping futures curve for most of economic weakness (especially in Global inflation expectations have been rising
. the last decade has created a headwind for emerging markets) or a further moderately. Expected returns over the long run
Commodities - ) . . . Neutral
the asset class. Contributing factors also overhang in supply. for this asset class remain low and are typically
include slowing global GDP growth, low used as an inflation hedge rather than a portfolio
global inflation and pockets of oversupply return enhancer.
across most commodity complexes.
Low nominal interest rates combined with Decreasing inflation expectations or While inflation expectations have been trending
TIPS low to moderate inflation has led to a rising nominal interest rates would modestly upward, low current yields and modest e
depressed return environment for TIPS. be a headwind to TIPS. Continued inflation expectations has led to other real assets
low rates create a high cost of carry. offering higher total return potential than TIPS.
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Real assets outlook summary (continued)

Strategy Current Environment Potential Risks Outlook/Implementation View
Infrastructure markets are trading at elevated Rising interest rates in the U.S. We remain negative on core
levels as global interest rates remain low. With U.S. market could present a headwind infrastructure given valuation concerns.
central bank policy diverging from European and to infrastructure returns. We do think opportunities exist within
Asian counterparts, it will be interesting to follow Valuations and a highly pockets of the value-add universe. We
how yield-oriented investments manage the shift. competitive market in core generally like teams with a particular
Infrastructure . . . . . . . Neutral
European infrastructure appears to still have an infrastructure remains a risk. sector expertise and with a strong
accommodative central bank to buoy valuations. development track record and pipeline.
The U.S. core infrastructure market may face
headwinds as rising Treasury yields push discount
rates higher.
Oil prices remain range-bound in the $45-55 area. Too much capital chasing deals Interesting opportunities in upstream
Assuming demand remains stable and growth results in undisciplined capital energy, primarily onshore North America.
expectations are met, we would expect higher deployment. Current supply/demand dynamics favor a
prices in the next few years as higher cost Demand growth below higher oil price longer-term. Mining
Private producers are pulled back into the market to meet expectations resulting in lower opportunities exist for similar reasons as
global demand. There is more uncertainty around prices for longer. oil but more difficult to find attractive ..
Natural . . . . . Positive
gas prices given the abundance of low cost gas in Speculative drilling programs GPs. We have favored structured
Resources the Appalachian region and as more associated gas driven by an abundance of capital equity/debt vehicles within the mining
is produced from oilier drilling operations. We are offsets supply cuts by OPEC. sector.
more selective within the metals and minerals
space as oversupply continues to present
headwinds to a number of commodities.
A stabilization in the price of oil led to a rebound A further pullback in energy prices MLPs are currently providing a healthy 7%
in MLP performance since early 2016. Qil trading in would limit potential growth dividend yield and distribution growth has
MLPs the $45-S55 range is sufficient to support growth opportunities in the sector and declined, but still positive at around 3%. A Neutral

in midstream energy projects. Total rig counts
have doubled over the last twelve months.

hurt valuations.

pro-growth policy administration should
provide a tailwind.
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Real assets outlook summary (continued)

Strategy Current Environment Potential Risks Outlook/Implementation View

Timber markets in North America remain challenged. Despite several years of disappointing Currently viewed as expensive.
Southeastern U.S. timber markets faced returns within timber, we see the risks Not a good near term entry
supply/demand headwinds in saw timber and pulp within the asset class as outweighing any point.
markets. Northeastern hardwood has been a potential return.
relatively attractive timber market, though prices Markets outside the U.S. tend to face

Timberland have fallen recently on lower demand from China, currency and political risk which has Negative
but finding scalable transactions has been difficult. resulted in disappointing returns for many
The few transactions that take place in the U.S. investors.
timber market happen primarily in the Southeast
which is the market with the least attractive
fundamentals.
Farmland prices in the Midwest leveled off after Similar to timber markets, we have concerns  Currently viewed as expensive.
2014 but remain too expensive for the income and around valuations. Selectively looking at
return potential. We are selectively looking at The income potential within farmland is agriculture business

Farmland permanent crop deals but broadly they trade well more attractive than timber and the global investments where crop and Negative

above historical valuations.

growth in food is a more compelling macro
trend than pulp and paper but we remain
bearish on the sector, in general.

land are a component of the
return.
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Glossary of terms

Adjusted Funds From Operations (AFFO): A measurement which is helpful in analyzing
real estate investment trusts (REITs). The AFFO typically equals the trust’s funds from
operations (FFO) but is adjusted for ongoing capital expenditures which are necessary
for upkeep of the REIT’s assets.

Capitalization Rates: The rate of return of a real estate investment, which is calculated
by dividing the property’s net operating income by the property’s purchase price.

Core Real Estate: This category of real estate will include a preponderance of stabilized
properties. Core real estate should achieve relatively high income returns and exhibit
relatively low volatility. Core real estate funds tend to use less leverage.

Consumer Price Index (CPl): A measure of purchasing power and inflation that takes
the average prices of a basket of consumer goods and services, such as food, medical
care, and transportation, and compares the same basket of goods in terms of prices to
the same period in a previous year. Changes in CPl are used to assess price changes
associated with the cost of living.

Dry Powder: Investment reserves raised by investment funds to cover future
obligations or to purchase assets in the future.

GDP: The total value of all services and goods produced within a country's borders, for
a given time period. This calculation includes both private and public consumption,
government expenditures, investments, along with total exports net of total imports.

Internal Rate of Return (IRR): the IRR is the discount rate that equates the present
value of cash outflows (investment) with the present value of cash inflows (return of
capital). IRR is often referred to as a dollar-weighted rate of return that accounts for
the timing of cash inflows and outflows.

Master Limited Partnerships (MLPs): A limited partnership structure which is publicly
traded on an exchange. MLPs combine the tax benefits of a limited partnership with
the liquidity of publicly traded securities. To qualify as an MLP, the entity must
generate 90% of its income from the production, processing and transportation of ail,
natural gas and coal.

Net Operating Income (NOI): A calculation which is used to analyze real estate
investments that generate income. NOI is the property’s annual income generated by
operations after deducting all expenses incurred from those operations. The growth
rate in NOI is a common metric used in determining the health of a property.

Opportunistic Real Estate: An opportunistic fund is one that includes preponderantly
non-core assets. The fund as a whole is expected to derive most of its return from
property appreciation which may result in significantly volatile returns. These funds
may employ a variety of tools such as development, significant leasing risk and
potentially high leverage.

Real Estate Investment Trusts (REITs): A REIT is a company that owns and operates
commercial real estate properties. REITs can be publicly traded or privately held.
There are two main type of REITs: Equity REITs which generate income from the
operation of properties, and Mortgage REITs, which invest in mortgages or mortgage
securities.

Timber Investment Management Organizations (TIMOs): A management group that
invests in timberland assets for institutional investors. TIMOs will purchase, manage
and sell various timberland properties on behalf of investors.

Treasury Inflation Protected Securities (TIPS): A treasury bond that is adjusted to
eliminate the effects of inflation on interest and principal payments, as measured by
the Consumer Price Index (CPI). TIPS are issued in terms of five, ten and twenty years
and are auctioned twice per year.

Value-Added Real Estate: A value-added real estate fund often holds a combination of
core assets and other assets characterized by less dependable cash flows. These
strategies are likely to have moderate lease exposure and employ moderate leverage.
Consequentially, these strategies seek significant returns from property appreciation
and typically exhibit moderate volatility.

Vacancy Rates: The vacancy rate is calculated as the total number of unoccupied units
of a property divided by the total units of the property, at a particular point in time.

Vintage Year: Represents the year the first capital call or portfolio company
investment was made.

-
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Notices & disclosures

Past performance is no guarantee of future results. This report or presentation is provided for informational purposes only and is directed to institutional clients and eligible institutional
counterparties only and should not be relied upon by retail investors. Nothing herein constitutes investment, legal, accounting or tax advice, or a recommendation to buy, sell or hold a
security or pursue a particular investment vehicle or any trading strategy. The opinions and information expressed are current as of the date provided or cited only and are subject to
change without notice. This information is obtained from sources deemed reliable, but there is no representation or warranty as to its accuracy, completeness or reliability. Verus Advisory
Inc. and Verus Investors, LLC expressly disclaim any and all implied warranties or originality, accuracy, completeness, non-infringement, merchantability and fitness for a particular
purpose. This report or presentation cannot be used by the recipient for advertising or sales promotion purposes.

The material may include estimates, outlooks, projections and other “forward-looking statements.” Such statements can be identified by the use of terminology such as “believes,”
“expects,” “may,” “will,” “should,” “anticipates,” or the negative of any of the foregoing or comparable terminology, or by discussion of strategy, or assumptions such as economic
conditions underlying other statements. No assurance can be given that future results described or implied by any forward looking information will be achieved. Actual events may differ
significantly from those presented. Investing entails risks, including possible loss of principal. Risk controls and models do not promise any level of performance or guarantee against loss

of principal.

“VERUS ADVISORY™ and VERUS INVESTORS™ and any associated designs are the respective trademarks of Verus Advisory, Inc. and Verus Investors, LLC. Additional information is
available upon request.

Real Assets Outlook
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TOP 10/24/17

Item: 8.a
PAS IMPLEMENTATION
LINEA BI-WEEKLY STATUS UPDATE +L
SPONSOR: | Rick Santos | REPORT DATE: |  10-06-2017

Baseline 12/01/2016  STATUS

Risks & lIssues:

Budget as of 07/31/17

No high-level risks have been identified at this time.

Accomplishments:

Upcoming:

» Continued working with StanCERA management to
refine transitional document handling and imaging
procedures, revised the procedure overview document,
and provided additional staff training.

» Continued to provide support to StanCERA in
implementing new document handling procedures and
using Arrivos Imaging.

» Continue development of detailed business process
documentation for document handling and imaging.
» Continue to provide training and support to
StanCERA as new document handling and imaging

procedures are implemented, including assisting staff

and refining procedural changes.
» Coordinate and execute retesting of resolved PIRs
from Phase 4A UAT and document results.

Erik Brischler e Linea Solutions e (310) 633-1497




Ongoing Project Contributions

» Facilitate weekly Project Manager’s meetings and
create meeting minutes.

» Facilitate monthly Steering Committee Meetings and
create meeting minutes.

» Participate in Tegrit work sessions, review meeting
minutes, and compile resulting decision logs and
action items.

» Regularly review action items for follow up and
completion.

>
>

Review and hold group review sessions for BSRD
deliverables made by Tegrit.

Track requirements, as discussed in work sessions
and BSRDs, using the RTM and meet with
StanCERA PM to update requirements confirmation.
Manage and participate in system testing efforts,
including review of test scripts, compiling of results,
input of PIRs, and tracking of issue resolution.

Erik Brischler e Linea Solutions e (310) 633-1497




Stanislaus County Employees’ Retirement Association

832 12th Street, Ste. 600, Modesto, CA 95354 « PO Box 3150, Modesto, CA 95353  www.stancera.org * 209-525-6393 ¢ 209-558-4976 Fax

TOP
March 16, 2016

Retirement Board Agenda Item

TO: Retirement Board
FROM: Kellie Gomes, Executive Board Assistant
I. SUBJECT: SACRS 2017 Fall Business Meeting
II. ITEM NUMBER: 8.b
lll. ITEM TYPE: Discussion and Action
IV. STAFF RECOMMENDATION: None

V. ANALYSIS: Each year in November, the SACRS (State Association of County Retirement
Systems) holds a Fall Conference with a buisness meeting on the last day of the conference. The
Constitution of SACRS states that “the purpose of the Association is to provide forums for
disseminating knowledge of, and developing expertise in, the 1937 Act retirement systems; and
further, that the Association foster and take an active role in the legislative process as it affects
SACRS retirement systems”.

Attachment 1 contains the 2017 SACRS Business Meeeting Agenda, the Board of Retirement is
being asked how they would like the voting delegates Michael O’Neal or Rhonda Biesemeirer to
vote at the business meeting on Friday, November 17, 2017

VI. RISK: None

VIl. STRATEGIC PLAN: Strategic Objective IV: Refine StanCERA’s business and policy
practices in ways that enhance stakeholder awareness, the delivery of member services
and the ability of the Organization to administer the System effectively and efficiently*

VIIl. ADMINISTRATIVE BUDGET IMPACT: NONE

AMM
@Gomes, Executive Board Assistant





























































































































































































































































BYLAWS
STATE ASSOCIATION OF COUNTY RETIREMENT SYSTEMS

ARTICLE |
NAME, MISSION, PURPOSES AND GENERAL POLICY

Section 1. Name. The name of this corporation is State Association of County Retirement
Systems (“SACRS”).

Section 2. Mission. The mission of this organization shall be to serve the 1937 Act
Retirement Systems by exchanging information, providing education and analyzing legislation.

Section 3. General Purpose. SACRS is a nonprofit public benefit corporation and is not
organized for the private gain of any person. It is organized under the California Nonprofit
Public Benefit Corporation Law for public purposes.

Section 4. Specific Purpose. The specific and primary purposes of SACRS are to provide
forums for disseminating knowledge of and developing expertise in the operation of county
retirement systems existing under the County Employees Retirement Law of 1937 as set forth in
California Government Code section 31450 et. seq., and to foster and take an active role in the
legislative process as it affects county retirement systems.

Section 5. Limitations. SACRS is organized exclusively for purposes within the meaning of
Section 501(c)(4) of the Internal Revenue Code of 1986, as amended (the “Code”), or the
corresponding provisions of any future United States Internal Revenue Law. Notwithstanding
any other provision of these Bylaws, SACRS shall not, except to an insubstantial degree, engage
in any activities or exercise any powers that are not in furtherance of the purposes of SACRS,
and SACRS shall not carry on any other activities not permitted to be carried on by a corporation
exempt from federal income tax under Section 501(c)(4) of the Code or the corresponding
provisions of any future United States Internal Revenue Law.

Section 6. Private Benefit. All of SACRS’ property is irrevocably dedicated to social welfare
purposes. No part of the net earnings of SACRS shall inure to the benefit of any of its Directors,
or any other person or individual.
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ARTICLE I
OFFICES

Section 1. Offices. The principal office for the transaction of the business, activities and
affairs of SACRS is located in Sacramento, California. The Board of Directors of SACRS (the
“Board”) may change the principal office from one location to another.

Section 2. Branch Offices. Branch or subordinate offices may be established at any time by
the Board at any place or places.

ARTICLE 111
MEMBERSHIP

Section 1. Membership. SACRS shall be composed of regular, associate, nonprofit and
affiliate members as hereinafter defined.

)A. Regular Membership. Regular membership shall be extended to all duly elected or
appointed members of Beards—efCounty Retirement and Investments Boards
operating under the County Employees Retirement Law of 1937, California
Government Code 31450 et seq. Regular membership shall also be extended to
the Administrator of a system operating under the County Employees Retirement
Law of 1937 when said Administrator is employed by and reports directly to the
Retirement Board of the Member county.

)B. Associate Membership. Associate membership shall be extended to (i) the staff of
County Retirement and/or Investment Boards; (ii) those staff of the County
Treasurer whose specific duties are retirement related; and (iii) legal counsel
advising County Retirement and Investment Boards.

te)C. Nonprofit Membership. Nonprofit organizations having an active interest in the
purpose of SACRS may be extended nonprofit membership upon (i) the
appropriate letter of application approved by the majority vote of the Board, and
(ii) payment of the annual Nonprofit membership dues as set forth under Article
11, Sections 5 and 6 herein. Nonprofit members will be comprised of two distinct
tiers as follows: (i) Nonprofit Retirement Systems - defined as public retirement
systems not eligible for regular membership; and (ii) Nonprofit Organizations -
defined as nonprofit organization other than public retirement systems.

hD. Affiliate Membership. Affiliate membership may be extended to a retirement-
related business or institutional investment-related company or firm on a first
come, first served basis as follows: (i) submission of an appropriate letter of
application approved by a majority vote of the Board; and (ii) payment of the
annual Affiliate membership dues as set forth under Article III, Sections 5 and 6
herein.
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te)E. Past Presidents. Past Presidents who are no longer eligible for regular membership
under Article III, Section 1(aA), and who are not eligible for associate or affiliate
membership under Article III, Section 1(bB) and (dD), shall be afforded lifetime
membership and the privileges of membership held in the name of SACRS; and
shall have their annual regular membership dues as defined in Article III, Section
5(aA) and conference registration fees waived by SACRS.

Section 2. Rights of Regular Membership. Regular member County Retirement Systems
shall have the right to vote, as set forth in these Bylaws, on (i) the election of the
efficersOfficers/Directors, en(ii) the disposition of all or substantially all of the corporation’s
assets, en(iii) any merger and its principal terms and any amendment of those terms, and en(iv)
any election to dissolve the corporation. In addition, the regular member County Retirement
Systems shall have all rights afforded members under the California Nonprofit Public Benefit
Corporation Law.

Section 3. Rights of Associate and Affiliate Membership. Associate and affiliate members

shall be accorded all the rights and privileges to which any regular member is entitled except the

right to vote and as specifically restricted in the Articles of Incorporation and these Bylaws.
; ceili : .

All associate and affiliate memberships shall be held in the name of the County Retirement
System, organization or firm. Membership shall not be personal to an individual.

Affiliate member organizations must designate two (2) representatives by name, on their Letter
of Application. Only the Affiliate’s two (2) designated representatives shall be afforded
registration at SACRS meetings unless specific exceptions are made by a majority vote of the
Board.

Section 4. Rights of Nonprofit Membership. Nonprofit Retirement Systems may have up to
ten (10) delegates attend the regular meetings, and Nonprofit Organizations may have up to two
(2) delegates attend the regular meetings. Nonprofit members are not entitled to vote.

Section 5. Membership Dues and Fees.

A. fa)——Regular Members. Regular member County Retirement Systems shall pay+
annual dues as approved by the organization’s delegates at any noticed meeting.
This fee shall, in addition to a regular membership, entitle the member systems to
an annual associate membership under Article III, Section 1(bB) herein.

b—

B. Nonprofit Members. Nonprofit members shall pay annual dues in any amount-
determined by the Board.

<

C. fey——Affiliates. Affiliate members shall pay annual dues in any amount«
determined by the Board.
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D. f)——Registration. Registration fees for meetings may be charged to all«

Section 6.

members in addition to annual dues.

Payment of Annual Dues. Annual dues are due and payable July 1 and are

delinquent July 31 of each year. Registration fees are due at the discretion of the Board.

Section 7.

—(a)A. Policy Againstagainst Harassment, Discrimination, and Retaliation.

Membership Code of Conduct.

'y

SACRS is committed to providing an environment free from harassment and
maintains a strict policy that forbids sexual harassment and other harassment,
discrimination and retaliation based on race, color, national origin, ancestry,
religion and religious creed, political affiliation, citizenship, sex, gender, gender
identity, sexual orientation, age, pregnancy or breastfeeding, medical conditions,
marital status, medical condition, physical or mental disability, or any other
protected classification under federal, state or local law.

<

—»B. Standard of Decorum and Professionalism. SACRS members,*

representatives, family members, and guests are expected to maintain appropriate
decorum and professionalism to improve the deliberative process and foster the
integrity of the SACRS community. Verbal or non-verbal conduct which has the
purpose or effect of affecting a person’s dignity or creating an intimidating,
hostile, degrading, humiliating or offensive environment will not be tolerated,
regardless of whether such behavior amounts to unlawful conduct. Such
inappropriate behavior includes, but is not limited to, the use of profanity, threats,
offensive gestures, racial slurs, ethnic jokes, posting of offensive statements or
pictures, derogatory remarks, insults, epithets, verbal or physical conduct that a
reasonable person would find threatening, intimidating, or humiliating, assault or
other unwelcome physical conduct, or other similar conduct.

<

——+e)C. Penalties for Violation. Any person found in violation of the SACRS+

Code of Conduct by the Board of Directors may, within the discretion of Board of
Directors and as permitted by law, be temporarily or permanently barred from
attending or participating in any SACRS conference, meeting, function, or event.
Any member found in violation of the SACRS Code of Conduct by the Board of
Directors may be subject to penalty within the discretion of Board of Directors
and as permitted by law, including but not limited to:

) Warning and/or Censure; “«

2) Suspension or revocation of the privileges of any member or their«

designated representatives;
3) Suspension of membership; and, «
4) Termination of membership.

<

——D. Affiliate Guidelines. Affiliate Members are and remain subject to-

additional guidelines as have been or may be approved by the Board-ef Bireetors.
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—+fe)E. No Duty. Although SACRS endeavors to create a respectful and<
welcoming environment for its membership, representatives, and other guests, it
does not by this Code of Conduct or any other act, voluntarily assume a duty to do
so, except as otherwise required by federal, state, or local law.

ARTICLE IV
DELEGATES

Section 1. Delegates. Regular member County Retirement Systems shall be entitled to one
(1) voting delegate. The delegate shall be designated in writing by the County Retirement Board
and shall be a regular member from the member County Retirement System consistent with
Article 11, Section 1(aA) herein.

Section 2. Alternate Delegates. Alternate delegates may be designated in writing by the
member County Retirement Board.

Section 3. Voting by Delegates/Alternative Delegates. Voting delegates serve as a proxy for
their respective County Retirement System. The delegate or alternative delegate shall vote as
directed by their respective County Retirement System.

Section 4. Credentials. Credentials for the delegates who are voting participants shall be
filed with the Credentials Committee in writing prior to any meeting of SACRS at which voting
will take place. Credentials shall include the names of the member County Retirement System,
the delegate and alternate delegates, if any, consistent with Article IV, Sections 1 and 2 of these
Bylaws.

ARTICLEV
MEMBER MEETINGS

Section 1. Regular Meetings. The membership shall meet to conduct SACRS business once
in the Spring and once in the Fall of each calendar year. These meetings shall be referred to as
regular meetings.

Section 2. Special Meetings. Special meetings of the membership may be called by (i) a
resolution of the membership at a meeting:, or (ii) a majority vote of the Board.

Section 3. Site Selection for Meetings. The meeting sites shall be designated by the Board.

Section 4. Agenda for Business Meetings. The Board shall be responsible for the final
agenda of all SACRS meetings. The business meeting agendas shall be mailed by first-class
postage or provided by Electronic Transmission (as defined in Seetion2-of Article XVII, Section
2) to all members no later than ten (10) days prior to any meeting.

Section 5. Quorum. The presence of eleven (11) credentialed delegates (as defined in Article
IV, Section 4) shall constitute a quorum for the transaction of business at all SACRS meetings.
If, however, the attendance at any SACRS meeting, whether in person or by proxy, is less than
one-third (1/3) of the voting power, the members may vote only on those matters specified in the
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meeting agenda described in Article V, Section 4 herein. Meetings may be restricted to regular
members only by a majority vote of the quorum present.

Section 6. Voting. Voting at meetings of SACRS shall be the exclusive privilege of the
delegates or alternate delegates. Voting delegates or alternate delegates must have proper
credentials on file consistent with Article IV, Section 34 herein prior to voting. Each delegate or
alternate delegate may cast one (1) vote on each matter submitted to vote of the members. Voting
shall be by open roll-call. A simple majority vote of the quorum present shall pass all issues
considered by the regular membership unless otherwise specified in the Articles of Incorporation
or these Bylaws. A roll-call vote of delegates and alternate delegates shall decide any voice vote
in doubt by the regular members present.

Section 7. Proxy. A delegate may issue his or her proxy to an alternate delegate from the
same member County Retirement System. All proxies must be in writing, signed and filed with
the Credentials Committee prior to voting.

Section 8. Procedures. All meetings of SACRS shall be governed by Robert’s Rules of
Order unless other rules are specifically provided herein. The rules shall be interpreted at
meetings, as necessary, by a parliamentarian appointed by the President prior to the first order of
business.

Section 9. Resolutions. Any regular, associate and non-profit member may submit
resolutions for consideration by the regular membership at any meetingsmeeting. Submission of
such resolutions shall be made in writing and sent by certified mail to the President at least thirty
(30) days prior to any meeting of SACRS-at-which-the-proposed-resolation-isto-be-considered

Section 10.  Travel Expenses. The travel expenses incurred by officers and committee
| members may be reimbursed aceerding-toin accordance with the current SACRS travel policy.

ARTICLE VI
OFFICERS

A
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Section 1. Officers. The officers of SACRS, upon being elected, shall eempriseserve on the
Board. The officers of SACRS shall be the President, the Vice-President, the Secretary, and the
Treasurer;-and-the-immediate Past President—,

Section 2. Election; and Qualification-and-Term-of Office.. The officers of SACRS shall be
regular members of SACRS. The officers shall be elected pursuant to the procedure described in
Article VIII, Section 2 by a majority vote of the quorum of delegates and alternate delegates

present at the first meeting in each calendar year-and-shal-hold-officefor-one{)-yearanduntila
sueeessor-is-eleeted.

Section 3. Resignation of Ofﬁcers Any ofﬁcer rnay re51gn &t—&ﬂy—ﬁme—byhgwmg—wm{eﬂ
neﬁeepursuant to the Bea

procedure descrlbed in Artlcle VlIl Section 37 however
said Article VIH Section 7 shall be superseded by any conflicting terms of a contract which has
been approved or ratified by the Board relating to the employment of any officer of SACRS.

Section-5-Section 4. President. The President shall be the Chief Executive Officer of SACRS

and shall preside over all membership meetings and Board meetings. The President shall appoint
committee members andsubject to the approval of the Board, and shall serve as an ex-officio

DWKDMS 3158431}
| ;
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member of all committees with the exception of the Nominating Committee. The President shall

be responsible for the general administration of SACRS-in-the-absenee-ofthe-membership,

Section 65.  Vice-President. The Vice-President shall, in the absence or inability of the
President, perform the duties of the President.

Section 76.  Secretary. The Secretary shall keep, prepare and publish prior to the next
immediate regular meeting an accurate record of the proceedings of all SACRS meetings defined
under Article V herein. In addition, the Secretary, together with the SACRS’ Administrator, shall
prepare and maintain a current list of members in good standing.

Section 87.  Treasurer. The Treasurer shall be the Chief Financial Officer of SACRS. The
Treasurer shall act as custodian of all funds and financial records of SACRS; collect, deposit and
disperse funds consistent with SACRS direction; prepare and present a written detailed financial
report at each meeting of SACRS.

ARTICLE VII
BOARD ADVISORS

Section 1. Chair of Affiliate Committee. The Chair of the Affiliate Membership Committee
shall serve as a—nen-vetingan advisor and/or consultant to the Board for educational (not
legislative) purposes.

Section 2. Vice Chair of Affiliate Committee. The Vice Chair of the Affiliate Membership
Committee shall, in the absence or inability of the Chair of the Affiliate Committee, perform the
duties of the Chair.

Section 3. Members of the Board. Neither the Chair nor the Vice Chair of the Affiliate
Membership Committee is a member of the Board.

ARTICLE VIII
BOARD OF DIRECTORS

Section1-Section 1. Board of Directors. The Board shall consist of the officers of SACRS as
described in Article VI, Section 1, the immediate Past President, and two (2) regular members.

A. Immediate Past President. The immediate Past President, while he or she is a
regular member of SACRS, shall also be a member of the Board. In the event the
immediate Past President is unable to serve on the Board, the most recent Past
President who qualifies shall serve as a member of the Board.

[ Formatted: Underline




B. Two (2) Regular Members. Two (2) regular members shall also be members of
the Board with full voting rights.

Section 2. Elections of Directors. Any regular member may submit nominations for the
election of a Director to the Nominating Committee, provided the Nominating Committee

receives those nominations no later than noon on March 1 of each calendar year (if March 1 is
not a Business Day, then nominations must be received by the Nominating Committee no later
than noon on the immediately next Business Day). Each candidate may run for only one office.

Write-in candidates for the final ballot, and nominations from the floor, on the day of the election
shall not be accepted.

The Nominating Committee will report its suggested slate, along with a list of the names of all
members who had been nominated, to each regular member County Retirement System prior to
March 25.

The Administrator of each regular member County Retirement System shall be responsible for
communicating the Nominating Committee’s suggested slate to each trustee and placing the

election of SACRS Directors on his or her board agenda. The Administrator shall acknowledge
the completion of these responsibilities with the Nominating Committee.

Director elections shall take place during the first regular meeting of each calendar year. The
election shall be conducted by an open roll call vote, and shall conform to Article V, Sections 6
and 7 of these Bylaws.

Newly elected Directors shall assume their duties at the conclusion of the meeting at which they
are elected, with the exception of the office of Treasurer. The incumbent Treasurer shall co-serve
with the newly elected Treasurer through the completion of the current fiscal year.

-

Section 3. General Powers. Subject to limitations of the Articles of Incorporation and these
Bylaws, the activities and affairs of SACRS shall be conducted and all corporate powers shall be
exercised by or under the direction of the Board. The Board may delegate the management of the
activities of SACRS to any person, persons, management company, or committees however
composed, provided that the activities and affairs of SACRS shall be managed and all corporate
powers shall be exercised under the ultimate direction of the Board. |

Section 24.  Special Powers. Without prejudice to such general powers, but subject to the same
limitations, it is hereby expressly declared that the Board shall have the following powers in
addition to the other powers enumerated in these Bylaws:

f@A. To select and remove all the agents and employees of SACRS, prescribe powers«

and duties for them as may-notbe-inconsistentare consistent with law, the Articles
of Incorporation or these Bylaws, and fix their compensation;—and-require—from

them-sceurtty-for-faithful serviee.,

»B. To conduct, manage, and control the affairs and activities of SACRS and to make
such rules and regulations that are netineensistentconsistent with the law, the
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Articles of Incorporation, or these Bylaws, as they may deem best, including, but
not limited to, executing all motions, resolutions, association positions and/or
direction passed on by the membership at any meeting.

eC. To berrew-meney-and-incur indebtedness, including but not limited to extensions

of credit, for the purposes of SACRS, and to cause to be executed and dehvered—

¢hD. To change the principal office er—the—prineipal-business—effiee—of SACRS in

Sacramento County, California, from one location to another.

HE. To accept on behalf of SACRS any contribution, gift, bequest, or devise for the« ‘ Formatted: Indent: Left: 0.5", Hanging: ‘
social welfare purposes of SACRS. 0.5", Tab stops: Notat 0.63"+ 0.71"
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| {=)F. To report to the regular membership, in writing, as soon as possible, all actions
taken by the Board under this Article VIII.
| Section 35.  Term. The Directors;-as-the-officersof-SACRS; shall hold office for one (1) year
and until a successor Director has been designated and qualified.
| Section46. Vacancies. Vacancies on the Board shall exist in the event of:
t@)A. the death, resignation or removal of any Director; « Formatted: Indent: Left: 0.5", Hanging:
0.5"

b)B. the declaration by resolution of the Board of a vacancy in the office of a Director
who has been (i) declared of unsound mind by a final order of a court; (ii)
convicted of a felony; (iii) found by a final order of judgment of any court to have
breached any duty arising under Article 3 of the California Nonprofit Public
| Benefit Corporations Law; or (iv) theDirector-has—been—absent without good
cause, as determined by the remaining Directors, from regular Board meetings for
either two (2) consecutive meetings or four (4) meetings in any one twelve (12)
month period; and

‘ e)C. the vote of a majority of the delegates or alternate delegates to remove the
Director(s).

Except for a vacancy created by the removal of a Director by the delegates and alternate
delegates, when-vacancies eeeuroccurring on the Board sueh-vaeaneies-may be filled by Board
approval-ef-the Beard or, if the number of Directors then in office is less than a quorum, by the
affirmative vote of a majority of the Directors then in office at a meeting held pursuant to these
Bylaws, or a sole remaining Director. The delegates and alternate delegates may fill any vacancy
not filled by the Directors.




A person elected to fill a vacancy as provided by this Section shall hold office for the remaining
term of the vacating Director, or until his or her death, resignation or removal from office.

Section 57.  Resignation of Directors. Except as provided below, any Director may resign
effective upon giving written notice to the Board, unless the notice specifies a later time for the
effectiveness of such resignation. If the resignation is effective at a future time, the Board may
appoint a successor-may-be-appointed-by-the Board before such time, to take office when the
resignation becomes effective and for the remaining term of the vacating Director. Except on
notice to the California Attorney General, no Director may resign if the corporation would be left
without a duly elected Director.

Section 68.  Conflicts of Interest.

)A. All Directors—ef-theBeard shall comply with the disclosure requirements of<« Formatted: List Paragraph, Indent: Left:
California Corporation Code Section 5234 concerning transactions between 0.5", Hanging: 0.5", Tab stops: Not at
0.63"

SACRS and any other entity in which a Director is an officer or director; and
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B. SACRS will make-nelean-efnot lend money or other property, or guarantee the
obligation, of any Director or officer, except as authorized by California
Corporation Code Section 5236.

Section 79.  Compensation/Travel Policy. Directors shall serve without compensation exeept
thathowever they shall-beare allowed reasonable advancement or reimbursement for food and
beverage, transportation, and lodging expenses incurred in the performance of their regular
duties as specified in these Bylaws.

Section 810. Non-Liability of Directors. The Directors shall not be personally liable for the
debts, liabilities, or other obligations of SACRS.

Section 9-

11. Insurance for Corporate Agents. SACRS shall purchase and maintain Directors and

Officers Insurance (D&O) and Errors and Omissions Insurance (E&O) on behalf of SACRS’
Directors, officers, employee or other agents.

ARTICLE IX
MEETINGS OF THE BOARD OF DIRECTORS

Section 1. Place of Meeting. All Board meetings of —the—Beard—shall be held at
SACRS efficeSACRS ’office or at such other place as may be designated for that purpose in the




notice of the meeting or, if not stated in the notice or there is no notice, at such place as may be
designated in the Bylaws or by resolution of the Board.

Section 2. Annual Meeting. Immediately following the election of the effieersDirectors at
the first meeting of the calendar year, the Board shall hold a general meeting for the purposes of
conducting any business or transactions as shall come before the meeting. Other general
meetings of the Board may be held without notice at such time and place as the Board may fix
from time to time.

Section 3. Special Meetings. Special meetings of the Board for any purpose or purposes may
be called by the President, the Secretary, or any two (2) or more Directors.

Section 4. Notice of Meetings. Written notice of the time and place of any special meeting

shall be delivered-personally-to-each-Director-orsentte-given to each Director by mail-erether
formone of written-communication;—chargesthe following methods (i) personal delivery, (ii) first

class mall, postag prepald addfessed—te—ﬂ}%Dﬁeete%e}theh&Fhiser—heﬁaddfess—&sﬂ—shown—on

meeﬁng—e#th%l%ea%d—kx—adéﬁe&(g) telephone{Llncludlng a voice messaging system or other
system or technology des1gned to record and communicate messages e}ther—élfeetl-y—to—t—he

v at-lea —eig e 1f the Dlrector has consented to
accept notice in this manner. All notices shall specify the purpose of the special meeting and
shall be given or sent to the Director’s address, phone number, facsimile number or e-mail
address as shown on SACRS’ records.

Notices sent by first class mail shall be deposited into a United States mail box at least four (4)

days prior to the time set the meeting. Notices given by personal delivery, telephone, voice
messaging system, Electronic Transmission, or other similar means of communication shall be
delivered at least forty-eight (48) hours prior to the time set for the meeting. Any notice given
personally or by telephone may be communicated directly to the Director or to a person who
would reasonably be expected to promptly communicate such notice to the Director.

Section 5. Meeting by Telephone or Other Telecommunications Equipment. Any Board
meeting may be held by conference telephone, video screen communication, or other




communications equipment. Participation in a meeting under this Section 5 shall constitute
presence in person at the meeting if both the following apply:

fa)A. Each member participating in the meeting can communicate concurrently with all«
other members; and

)B. Each member is provided the means of participating in all matters before the
Board, including the capacity to propose, or to interpose an objection to, a specific
action to be taken by the Board.

Section 6. Validation of Meeting. Fhe-transaetionsTransactions of the Board at any meeting,
however called or noticed; or wherever held, shall be as valid as though the meeting had been
properly called and noticed and duly held afterproper-eall-andnetice-if (i) a quorum is present,
and i£(ii) either before or after the meeting, each veting-Director who was not present at the
meeting signs a written waiver of notice-e+, a consent to the holding efsuchthe meeting, or an
approval of the minutes-thereef. All-sueh waivers, consents or approvals shall be filed with the
corporate records andor made a part of the minutes of the meeting.

Section 7. Waiver of Notice. Notice of a meeting needis not required to be given to any
Director who (i) attends the meeting without protesting, before or at its commencement, about
the lack of adequate notice, (ii) signs a waiver of notice or a written consent to holding the
meetmgl or (iii) signs an approval of the mlnutes thereof—whether before or after the meetlng—erC

meee All such waivers, consents and approvals shall be ﬁled with the corporate records or
made a part of the minutes of the meeting.

Section 8. Quorum. Atal-meetings—of-the Board,—aA majority of the Directors present in
person or pursuant to Article IX, Section 5 efthis-Attiele PX-shall be-necessary-and-sufficientto

constitute a quorum_for the transaction of business, except to-adjeura-as provided in Article IX
Section 11-efthis-Astiele X. A meeting, at which a quorum is initially present, may continue to
transact business notwithstanding the withdrawal of Directors as long as the action is approved
by at least a majority of the required quorum for the meeting.

Section 9. Majority Action as Board Action. Every act or decision done or made by a vote of
the majority of the Directors present at a meeting duly held at which a quorum is present is the
act of the Board, unless thea greater number is expressly required by SACRS’ Articles of

Incorporation—erBylaws—ef-SACRS, these Bylaw, or provisions of the California Nonprofit
Publ1c Beneﬁt Corporatron Law—pameu%arky—thos%pfm%&s—re}atmg—to—appemtme&t—of

Section 10.  Prohibition Againstagainst Voting by Proxy. Directors may not vote by proxy.

Section 11.  Adjournment. A majority of the Directors present, whether or not constituting a
quorum-is-present, may adjourn any meeting to another time and place. Notice of the time and
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place of holding an adjourned meeting need not be given to absent Directors if the time and place
is—of the next meeting are fixed at the meeting—adjourned;—exeept—that meeting and if the
adjourned meeting is held no more than twenty-four (24) hours from the time of the original
meeting. Notice shall be given of any adjourned regular or special meeting to Directors absent
from the original meeting if the meeting is adjourned for more than twenty-four (24) hours;

i i i e i i from the time of the

adjouramentoriginal

meeting.
ARTICLE X
POWERS OF COMMITTEES
Section 1. Powers of Committees. The committees described in these Bylaws shall have the

authority described herein, and any additional authority of the Board to the extent provided in a
Board resolution. Notwithstanding the preceding sentence, no committee may do the following:

fa)A. Take any final action on any matter that, under the California Nonprofit«
Corporation Law, also requires approval of the members or approval of a majority
of all members;

p)B. _Fill vacancies on the Board or any committee of the Board;

{hC. Amend or repeal Bylaws or adopt new Bylaws; -

fe)D. Amend or repeal any resolution of the Board that by its express terms cannot be
amended or repealed by a committee;

(DE. Create any other committees of the Board or appoint the members of committees
of the Board; and

{e)F.  Expend corporate funds to support a nominee for Director if more people have
been nominated for Director than can be elected.

Section 2. Ratification of Committee Activities. All activities and actions of the committees
shall be reported to and ratified by the full Board at a duly scheduled Board meeting.

ARTICLE Xl
STANDING COMMITTEES

Section 1. Legislative Committee. The Legislative Committee shall be comprised of not less
than three (3) members but not more than thirteen (13) members. The Legislative Committee
Chair shall be appointed by the President, with Board approval. The Legislative Committee
membership shall be appointed annually by the President, with Board approval, from names
submitted from the Legislative Committee Chair, and shall be seated by September 1*. The
President may remove Legislative Committee members who miss twenty-five percent (25%) or

15
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more of the Legislative Committee meetings in any given year. The Legislative Committee shall
be responsible for the legislative activities of SACRS.

Section 2. Nominating Committee. The Nominating Committee shall be responsible for
ascertaining the availability and interest of regular members to serve as Directors and officers of

SACRS. The Nominating Committee shall consist of the following five (5) members: (i) the
immediate Past President-ef SACRS; (ii) one (1) member of the Program Committee appointed
by the Program Committee Chair; (iii) one (1) member of the Legislative Committee appointed
by the Legislative Committee Chair; (iv) one (1) member of the Bylaws Committee appointed by
the Bylaws Committee Chair; and (v) one (1) member of the Education Committee appointed by
the Education Committee Chair.

TheThe immediate Past President shall serve as the Nominating Committee Chair. In the event
the immediate Past President is unable to serve as the Nominating Committee Chair and there is
no other qualified immediate Past President to serve in that capacity, the Chair of the Audit
Committee shall appoint an alternate trustee (who satisfies the geographic diversity requirements
in the immediately following paragraph) to chair the Nominating Committee.

To help ensure geographic diversity on the Nominating Committee, the immediate Past President
and the Chairs of the Program Committee, the Legislative Committee, the Bylaws Committee
and the Education Committee Chairs—shall—appeint—shall ensure that (i) only one (1)
representative from a system serves on the Nominating Committee (this prohibition also applies
to the system represented by the immediate Past President); (ii) Committee Chairs do not serve
on the Nominating Committee, and (iii) no one from their respective systems serves on the
Nominating Committee.

The members of the Nominating Committee shall serve a two (2)-year term, and may reapply for

[ Formatted: Font color: Black

appointment following a one (1)-year break. The members of the Nominating Committee may
not run for an office.

The Chairs of the Program Committee, the Legislative Committee, the Bylaws Committee and
the Education Committee shall appoint members to the Nominating Committee;—as—previoushy
speeified; no later than ninety (90) days prior to the second business meeting of SACRS each
calendar year. The-immediate Past Presidentshall-serve-as

If there is a vacancy on the Nominating Committee (other than the immediate Past President), the

Commlttee Chalr—"Fh%Nemm-am%—Gemmme%s-haﬂ—be respon51b1e for aseeﬁ&mng—the

SAGRS—appomtmg the seat that is bemg or has been vacated shall submit the name of his or her
appointee to the Board for its consideration and approval.

Section 3. Bylaws Committee. The Bylaws Committee shall be comprised of not less than
three (3) members, with at least one (1) regular trustee member, atJteast—one (1) regular
administrative member, and one (1) ef —whem—may be—an—associate member. _ The
presidentPresident shall appoint the Bylaws Committee Chair, with Board approval. The Bylaws
Committee shall be comprised of appointees selected from names submitted by the Bylaws




Committee Chair, with Board approval, within forty-five (45) days after the President takes
offiee-is notified of the vacancy. The Bylaws Committee shall be responsible for the
maintenance of the Articles of Incorporation and the Bylaws.

Section 4. Program Committee. The Program Committee shall be comprised of not more
than twenty-five (25) members from names submitted by the Program Committee Chair, with
Board approval, and shall include the Education Committee Chair and Vice Chair and the
Affiliate Committee Chair and Vice Chair.

The President shall fill mid-term vacancies, with Board approval, within forty-five (45) days of
taking office. The President shall appoint the Program Committee Chair, with the approval of the
Board, within forty-five (45) days of taking office. The Program Committee Chair shall serve a
one (1) year term that expires on the last day of the Spring regular meeting. The President may
remove Program Committee members missing twenty-five percent (25%) or more of the
Program Committee meetings in any given year, with Board approval. If an Affiliate member
changes their firm mid-term, he/she may be subject to committee membership review, with
Board approval.

The Program Committee shall be responsible for the planning and develepment-efdeveloping the
SACRS conferences.

Participation on the committee includes:

_Pre-conference planning; brainstorming content and topics for General and Concurrent
sessions; recruitment of speakers and moderators for all conference sessions—Attend; and
attending quarterly Program Committee meetings, and as needed. Participation at conference
includes:—eoHeetion—of: collecting feedback forms, assisting the moderator with question and
answer component during sessions; eeordination-efcoordinating the distribution of materials and;

partieipationparticipating at networking events.

Length of appointment to committee:

_Committee members will serve three (3) year terms, and the terms are on a staggered basis of
one (1), two (2) and three (3) year rotation. A committee member may reapply for appointment
upon completion of his/ or her term. Ex-Officio members are exempt from the term limitation
process. Terms end at the completion of the Fall Conference.,

Section 5. Audit Committee. The Audit Committee shall be comprised of two (2) regular
members appointed by the Board from names submitted by the Audit Committee Chair within
forty-five (45) days of the President taking office. The President shall appoint the Audit
Committee Chair, with Board approval. Audit Committee members shall be familiar with
auditing procedures; shall not receive, directly or indirectly, any consulting, advisory, or other
compensatory fees from SACRS; and shall not be from the same County as SACRS’ Treasurer.
The Audit Committee shall be responsible for SACRS’ audits, and its duties shall include, but
shall not be limited to, the following:
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f@)A. Assisting the Board in choosing an independent auditor and recommending+ -

termination of the auditor, if necessary;
b)B. Negotiating the auditor’s compensation;
{e)C.__Conferring with the auditor regarding SACRS’ financial affairs; and
{hD. Reviewing and accepting or rejecting the audit.

If SACRS establishes a finance committee, the Chair of the Audit Committee may not serve on
such committee, nor may a majority of the members of the Audit Committee serve concurrently
as members of such committee.

Section 6. Credentials Committee. The Credentials Committee shall be comprised of
SACRS’ Secretary as the Chair and SACRS’ Treasurer who shall verify designated voting
delegates at all meetings where a delegate vote is conducted.

Section 7. Affiliate Membership Committee. The Affiliate Membership Committee shall be
comprised of nine (9) affiliate member delegates, appointed by the President to serve three (3)-
year terms on a staggered basis. If a committee member becomes ineligible to serve or resigns, a
successor may be appointed by the Board for the remaining term of the outgoing member. The
Affiliate Membership Committee shall provide counsel and advice to the Board regarding
educational (not legislative) activities, and shall represent the Affiliate membership._Additional
information regarding the Affiliate Membership Committee is located in the Affiliate Member
Guidelines, as amended September 15, 2015.

Section 8. Education Committee. The Education Committee shall be comprised of atleast
three(3)-but-not more than nirne—{(9ten (10) members appeointed-from names submitted by the

Education Committee Chair, with Board approval. Sueh No two (2) members from the same
system may be appointed to serve on the Education Committee at the same time. All

appointments shall be made within forty-five (45) days of the President taking office. The
President shall appomt the Educatlon Committee Chalr with Board approval T—h&P—res&dem—may

Participation on the Education Committee includes: Determining training needs of the SACRS
community with input from the community itself through conference feedback and networking.

Summary reports of feedback forms will be prepared by the Education Committee Chair and
presented to the Board and Program Committee after each conference.

Meeting at each SACRS Conference, with additional meetings held as workload or needs
require.  Participating at conferences including review and summary of feedback forms at
meetings, collection of feedback forms, and coordination of the distribution of materials.
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Working closely with the Program Committee for pre-conference planning, brainstorming
content and topics for general and concurrent sessions, and recruitment of speakers and
moderators for all conference sessions.

Participating in subcommittees/workgroups as identified to address education/program issues
needing specialized knowledge/focused efforts.

Attendance: Committee members accept the responsibility for carrying out the goals of the
Education Committee when appointed, and meeting attendance is part of that responsibility. Ifa
Committee member will be absent from a meeting, a written notice shall be submitted to the
Committee Chair before the meeting date (email suffices as a written notice). If a Committee
member is absent from two (2) consecutive regularly scheduled Committee meetings without
providing notice to the Committee Chair, the Committee Chair may request that the President
remove Education Committee members, with Board approval.

Length of appointment to the Education Committee. Members shall be reviewed by the
Education Committee Chair every three (3) years. The President, with Board approval, may
remove individuals if it is determined to be in the best interest of SACRS. Any member
removed from the Education Committee may be cligible to be reappointed to the Education
Committee following the next annual meeting at which the Board is elected.

Section 9. Resolutions Committee. The President may appoint a Resolutions Committee,
comprised of regular members, to analyze proposed resolutions and make recommendations for
adoption, rejection or amendment prior to consideration by the delegates and alternate delegates.

Section 10.  Meetings and Action of Committees. Meetings-Committee meetings and action-of
committeesactions shall be governed by, noticed, held and taken in accordance with the
provisions of these Bylaws-eoncerningmeetings—of the BeardArticle IX, with such changes in
the context of sueh-BylawprovisiensArticle [X as are necessary to substitute the committee and
its members for the Board and its members, except that the time for regular meetings and special
meetings of committees may be fixed by the Board or the committee. Minutes The minutes of

each-meetingshall- be-kept-and-all committee meetings shall be filed with the corporate records.

The Board may also adopt rules and regulations pertaining—te—the—eonduet—effor conducting
committee meetings—ef—ecommittees—to—the—extent that saeh—rules—andregulations—are net

ineeonsistentconsistent with the provisions of these Bylaws Any—expenditure_ Committee
expenditures of SACRS funds by-a-cemmittee shall-require prior Board approval-efthe Beard.

Section 11.  Members Serving on Committees. A member may not simultaneously serve on
more than one (1) standing committee.

Section 12.  System Representation on a Committee. Each standing committee shall not have
more than one (1) representative from each system.

ARTICLE XII
CORPORATE RECORDS-AND-SEAL




Section 1.

Maintenance of Corporate Records. SACRS shall keep at its principal office in

the-State-of-California:

t&)A.  Minutes of all meetings of the Board and the committees, indicating the time and«

place of holding such meetings, whether regular or special, how called, the notice
given, and the names of those present and the proceedings thereof;

)B. Adequate and correct books and records of account, including accounts of its<

Section 2.

properties and business transactions and accounts of its assets, liabilities, receipts,
disbursements, gains and losses; ané

e)C. A copy of SACRS’ Articles of Incorporation and Bylaws, as amended to date,
which shall be open to inspection at all reasonable times during office hours-;

Seetion—3A copy of its federal and state tax exemption application and
determination letters, and, for the last three (3) years from their date of filling, its
annual federal and state information returns. These documents shall be open to
public inspection and copying to the extent required by the Code.

Inspection Rights. Every Director and member shall have the right at any-<

Section 4.3

reasonable time to inspect and copy all books, records, and documents of every kind and to
inspect the physical properties of SACRS.

Right to Copy and Make Extracts. Any inspection under the provisions of this

Article may be made in person or by agent or attorney, and the right to inspection includes the

right to copy and make extracts.

| Section 1.

Section 2.

Section 1.

ARTICLE X1l
FISCAL YEAR AND ANNUAL AUDIT

Fiscal Year. The fiscal year of SACRS shall be July 1 thereughthrough June 30.
Annual Audit. There shall be an annual audit of SACRS.

ARTICLE XIV
INDEMNIFICATION

Indemnification. SACRS may, to the maximum extent permitted under the

Nonprofit Public Benefit Corporations Law and general California Corporation Law, as now or
hereafter in effect, indemnify each person who is or was a Director or officer of SACRS against
expenses, judgments, fines, settlements, and other amounts actually and reasonably incurred in
connection with any proceeding arising against any one or more of them, based on their conduct
as Directors or officers, or by reason of the fact that any one or more of them is or was a Director

20

Formatted: List Paragraph, Indent: Left:
0.5", Hanging: 0.5", Tab stops: Not at
0.63"+ 1.03"

[ Formatted: Bullets and Numbering

|

)

Formatted: Indent: Left: 0.5", Hanging:
0.5"

[ Formatted: Normal




or officer of SACRS. “Proceeding” means any threatened, pending, or completed action or
proceeding whether civil, criminal, administrative or investigative; and “expenses” includes
without limitation attorney’s fees and any expenses of establishing a right to receive
indemnification from SACRS.

ARTICLE XV
WINDING UP AND DISSOLUTION

Section 1. Irrevocable Dedication. TheSACRS’ property-efSACRS is irrevocably dedicated
to social welfare purposes. Upon the winding up and dissolution of SACRS, its assets remaining
after payment or adequate provision for payments of all debts and obligations of SACRS shall be
distributed in accordance with the plan of liquidation to an organization which is organized and
operated exclusively for social welfare purposes and exempt from federal income tax under
Section 501(c)(4) of the Code, as the Board may select. _In any event, no assets shall be
distributed to any organization if any part of the net earnings of such organization inures to the
benefit of any private person or individual, or if the organization carries on any other activities
not permitted to be carried on by a corporation exempt from federal income tax under Section
501(c)(4) of the Code or the corresponding provisions of any future United States Internal
Revenue Law.

ARTICLE XVI
AMENDMENTS

Section 1. Amendment of Articles of Incorporation and Bylaws. Amendments to the Articles
of Incorporation and Bylaws may be proposed by the Board-e#, any regular member of SACRS,
or by-any standing committee. Proposed amendments shall be submitted in writing by certified
mail to the President at least sixty (60) days before any meeting of SACRS. The President shall
submit the proposed amendments to the membership at least thirty (30) days before any meeting
of SACRS. A two-thirds (2/3) vote of a quorum present at any meeting of SACRS is required to
adopt an amendment.

Section 2. Certain Amendments. Notwithstanding Seetion—t—of-this-Article X VI, Section 1,
SACRS shall not amend its Articles of Incorporation to alter any statement which appears in the
original Articles of Incorporation relating to the name and address of its initial agent, except to
correct an error in such statement or to delete such statement after SACRS has filed a "Statement
of Information" pursuant to Section 6210 of the California Nonprofit Corporation Law.

ARTICLE XVII
CONSTRUCTION AND DEFINITIONS

Section 1. Construction and Definitions. Except as provided in these Bylaws and/or unless
the context requires otherwise, the general provisions, rules of construction, and definitions of
the California Nonprofit Corporation Law shall govern the construction of these Bylaws.
Without limiting the generality of the above, the singular number includes the plural, the plural
number includes the singular, and the term “person” includes both SACRS and the natural
person.
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Section 2.

Specific Definitions. For purposes of these Bylaws, the following terms have the

following meanings specified:

A.

Business Day. Any day other than a Saturday, Sunday, or a day on which banking

institutions in the State of California are authorized or obligated by law or
executive order to be closed.

Electronic Transmission. Notice given by SACRS by Electronic Transmission<

shall be valid only if:

@) fa)——delivered by (i) facsimile telecommunication or electronic mail<
when directed to the facsimile number or electronic mail address,
respectively, for that recipient on record with SACRS; (ii) posting on an
electronic message board or network that SACRS has designated for those
communications, together with a separate notice to the recipient of the
posting, which transmission shall be validly delivered on the later of the
posting or delivery of the separate notice of it; or (iii) other means of
electronic communications;

2) b)——to a recipient who has provided an unrevoked consent to the use of+
those means of transmission for communications; and

3 fe)——that creates a record that is capable of retention, retrieval, and<
review, and that may thereafter be rendered into clearly legible tangible
form.

Notwithstanding the foregoing, an Electronic Transmission by SACRS to a<

recipient is not authorized unless, in addition to satisfying the requirements of this

Seetion—2Subsection B, the transmission satisfies the requirements applicable to

consumer consent to electronic record as set forth in the Electronic Signatures in

Global and National Commerce Act (15 United States Code Section 7001(c)(1)).

Notice shall not be given by Electronic Transmission by SACRS after either of

the following: (i) SACRS is unable to deliver two (2) consecutive notices to the

recipient by that means, or (ii) the inability so to deliver the notices to the
recipient becomes known to the Secretary or any other person responsible for the
giving of the notice.
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CERTIFICATE OF THE SECRETARY
I, the undersigned, do hereby certify that:

1. I am the Secretary of the State Association of County Retirement Systems, a
California nonprofit public benefit corporation (“SACRS”); and

2. The foregoing is a true and correct copy of the Bylaws of SACRS and that such
Bylaws were duly adopted by the Board of Directors on May 13, 2016.

IN WITNESS WHEREOF, I have hereunto subscribed and affixed my name on
,2017.
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