New York State
Teachers’
Retirement
System

Retirement Board
GOVERNANCE MANUAL

Updated January 2024



NEW YORK STATE TEACHERS’ RETIREMENT SYSTEM

RETIREMENT BOARD GOVERNANCE MANUAL

Table of Contents

Overview

Introduction

Governing Documents
Mission, Vision and Values
Organizational Structure

Retirement Board Members and Officers

Retirement Board Member Expectation Statement
NYSTRS Investment Beliefs

Retirement Board Members - Terms of Office and Vacancies
Election of Active/Retired Teacher Members
Election and Role of Officers

Charter for the Retirement Board President
Charter for the Retirement Board Vice President
Charter for Retirement Board Members
Retirement Board Meetings and Agenda
Catastrophic Emergency Procedures

Retirement Board Evaluation

Retirement Board Indemnification

Retirement Board Committees

Committee Assignments and Principles
Charter for the Committee Chairs

Charter of the Executive Committee
Charter of the Audit Committee

Charter of the Compensation Committee
Charter of the Disability Review Committee
Charter of the Ethics Committee

Charter of the Investment Committee
Charter of the Risk Committee

Medical Board and Investment Advisors

Charter for the Medical Board
Charter for the Investment Advisory Committee
Charter for the Real Estate Advisory Committee

Executive Director and Chief Investment Officer, Executive Staff

and Management Team

Employing the Executive Director and Chief Investment Officer
Charter for the Executive Director and Chief Investment Officer
Position Description — EDCIO

Ensuring an Effective Management Team

Evaluating and Compensating Executive Staff

EDCIO Short Term Succession Plan

~NOoO Oovh~

17
19
23
24
25
26
28
29
30
31

32
32
33
34
35
38
39
40
42
44

46
46
47
48

50
50
50
52
55
56
S7



NEW YORK STATE TEACHERS’ RETIREMENT SYSTEM
RETIREMENT BOARD GOVERNANCE MANUAL

Table of Contents

Administration 59
» Actuarial Valuation of Assets and Liabilities 59
» Employer Contribution Rate 60
* Custody of Funds 61
* Investment of Funds 62
« Strategic Plan and Operating Budget 62
* Risk Management 63
* Internal Audit Department Charter 64
Retirement Board and System Policies 67
e Retirement Board Member Development 67
e Retirement Board Expense Reimbursement 70
e Retirement Board Reimbursement for Loss of Salary or Wages 73
e Retirement Board Communication Policy 75
e NYSTRS Code of Ethics 78
e NYSTRS Policy Governing Receipt of Gifts 88
e NYSTRS Whistleblower Policy 92
e NYSTRS Internal Control Policy 93
e Placement Agent and OFAC Policies 95
e Discrimination, Harassment and Retaliation Policy 96
e Equal Employment Opportunity Policy 103
Appendices 104
e Retirement Board Code of Conduct 105
e NYSTRS Bylaws 107
e Overview of NYSTRS Rules and Regulations 113
e Retirement Board Member Orientation 115
e Open Meetings Law 116
e Glossary of Terms 126
e Chronology of Changes 142



Return to Table of Contents

Overview

Introduction

The Retirement Board of the New York State Teachers’ Retirement System (“NYSTRS”
or the “System”) is committed to excellence in board governance. Accordingly, this
Retirement Board Governance Manual has been developed to assist Retirement Board
members in fulfilling their fiduciary duties on behalf of the System, its members and
beneficiaries. Retirement Board member fiduciary duties include the following:

e Duty of loyalty — The obligation to act for the exclusive benefit of the plan
participants and beneficiaries. Regardless of how they have been selected,
Retirement Board members must put the interest of all plan participants and
beneficiaries above their own interests or those of any third parties.

e Duty of care — The responsibility to administer the plan efficiently and properly.
The duty of care includes consideration and monitoring of the financial
sustainability of funding practices and the effective administration of System
benefits in compliance with applicable law.

e Duty of prudence — The obligation to act prudently in exercising power or
discretion over the interests that are the subject of the fiduciary relationship. The
general standard is that a Retirement Board member should act in a manner
consistent with a reasonably prudent person exercising care, skill and caution. !

In addition to guidance on best-practices, this manual incorporates System values,
policies, Bylaws, and Rules and Regulations as well as pertinent requirements of the
laws affecting the Retirement Board and its functions.

The Executive Committee of the Retirement Board shall have the particular
responsibility for ensuring this Manual remains relevant, and shall do so with the
assistance of Retirement Board members, the Executive Director and Chief Investment
Officer and System senior staff.

111 N.Y.C.R.R. 8136-1.6; GFOA Best Practice Statement on Governance of Public Employee Post-
Retirement Benefits Systems (2010); Committee on Retirement Benefits Administration (CORBA)
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Governing Documents

The System was established pursuant to Chapter 503 of the Laws of 1920. The
provisions of Chapter 503 were subsequently recodified by Chapter 820 of the Laws of
1947 as Article 11 of the Education Law - the law governing the System. Among other
things, the law provides for the Retirement Board to be the governing body of the
System and the trustees of the System’s assets. The principal statutory authority for the
investment of System funds by the Retirement Board is contained in Education
Law 8508 and Retirement and Social Security Law 8177.

The Retirement Board has the authority and responsibility to establish rules and
regulations for the administration and transaction of System business, for the
control of System funds, and to perform other functions as required to fulfill its
responsibilities. The official Rules and Regulations of the System have the force of
law in all legal proceedings. They are filed with the Secretary of State, and are also
published in the New York Codes, Rules and Regulations (NYCRR) volume 21. They
are promulgated by the System’s Retirement Board and may be amended from
time to time as the Retirement Board deems necessary. The System’s Rules and
Regulations, like those of other State instrumentalities, are divided into a number of
separate ‘Parts’, each of which addresses a specific topic. Each Part implements
relevant statutes and case law. An overview of the System’s Rules and Regulations has
been included in the appendices to this Manual and may be found in its entirety on the
System’swebsite.

The System publishes a compilation of the principal statutory laws governing the
System. The laws referenced in the Appendix are accessible on the System’s website
(nystrs.org) and on the New York State Legislative Retrieval System website.

This Governance Manual contains pertinent excerpts from the Rules and Regulations,
Compilation of Laws and System Bylaws as indicated throughout.

In addition, the System produces the Comprehensive Annual Financial Report as a
valuable resource and includes a Summary of Benefits in the introduction. The Annual
Report is accessible on the System’s website (nystrs.org) and is available in its
entirety in print from the System’s Communication & Outreach Office.
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Mission, Vision and Values

Mission
e To provide our members with a secure pension.

Vision
e To be the model for pension fund excellence and exceptional customer service.

Values

e Integrity

e Excellence

e Respect

e Resourcefulness
e Diversity

e Diligence

e Balance
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Organizational Structure

Retirement Board

David P. Keefe, President

¢ Advise on Fiduciary Matters

Executive Director & i
¢ Member of the Ethics Committee Internal Audit

Chief Investment Officer Kathy Ebert, Managing Director

Office of the General Counsel Thomas K. Lee e Assurance Services
Don Ampansiri, ¢ Consulting Services
Deputy General Counsel
o [mvesiman: Mekers Senior Advisors to the
o Legal Matters Executive Director & Chief Investment Officer
¢ Legislation R . .
o Chstar Emily Ekland Han Yik - Stewardship
« Member Benefit Matters * Special Projects » Corporate Governance
¢ Strategic Planning * Stewardship Initiatives
Communications & Outreach
¢ Communications Strategy
» Stakeholder Relations
Retirement Administration Investments
Actuary Fixed Income
Richard A. Young, Chief Actuary Michael Federici, Managing Director
* Actuarial Valuations * Fiscal Notes o Global Bonds * Long/Short-Term Fixed

¢ High-Yield Bonds Income Securities
Administration

Miriam Dixon, Managing Director

Private Equity

» Budget & Analytics * Facilities Services Gerald J. Yahoudy I, Managing Director
o Entzrgrlse |F’Iannlntg ¢ Human Resources « Private Debt - e Sty
and Levelopmen Opportunities Investments

Office of the CFO Public Equiﬁes
Margaret Andriola, Chief Financial Officer Paul Cummins, Managing Director
* Finance * Investmgnt ¢ Domestic, International & Global Equity Investments
Operations
. . . . Real Estate
Diversity, Equity & Inclusion (DEI) David C. Gillan, Managing Director
Danny Malavé, Managing Director
. ¢ Commercial Lending ¢ Equity Investments
¢ DEIl Training & ¢ DEI Strategy o Bl lvesimeis
Programming ¢ Diversity Analytics

Information Technology

Vijay Madala, Chief Technology Officer

¢ |T Business Solutions ¢ |T Technical Services

Member Relations

Beth Dellea, Chief Customer Officer

¢ Information & ¢ Member & Employer
Communication Services
Center ¢ Quality Assurance

¢ Member Benefits

Risk Management
Matthew Albano, Chief Risk Officer

¢ Enterprise Risk ¢ Investment Risk 7
* Information Security As of 4/2023
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Retirement Board Members and Officers

Retirement Board Member Expectation Statement

As fiduciaries of NYSTRS, it is expected that each Retirement Board member will
commit to the following principles of behavior, individually and collectively, and
consistently strive to act accordingly.

» To recognize policy setting as the primary role of the Retirement Board and
policy implementation as the role of the Executive Director and Chief Investment
Officer and his/her staff.

» To serve as fiduciaries, acting prudently and solely in the best interests of the
NYSTRS’ participants and beneficiaries.

» To avoid even the appearance of conflict, disclose any possible conflict in a timely
manner, and refrain from participation in decision-making involving a matter
where a Retirement Board member is, or may be viewed as, conflicted.

» To strive to attend all Retirement Board and committee meetings.

» To thoroughly review agenda materials and supporting documentation in
preparation for all Retirement Board and committee meetings.

» To participate at Retirement Board and committee meetings by actively listening
and asking relevant and substantive questions in a courteous manner.

» To operate in a collegial and transparent manner that acknowledges diversity of
opinion.

The Retirement Board agrees to periodically review and update these expectations to
ensure they remain constructive and dynamic.

These expectations are to be clearly articulated during the new Retirement Board
member onboarding process to assist in understanding the responsibility of being a
trustee. These expectations apply equally to all NYSTRS Retirement Board members.
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NYSTRS

Vision: To be the
model for pension fund
excellence and exceptional

customer service \ Integrity
K Excellence

Respect
Mission: To provide our ‘ Resourcefulness

MBMLBFS wﬂ'h a Diversity

, secure pension “ Diligence

Balance

Investment Beliefs

Background

NYSTRS’ Investment Beliefs (the Beliefs) were developed by the Retirement Board to
provide a consistent and transparent framework to guide NYSTRS' investment
decision-making processes. The Beliefs reflect NYSTRS’ fiduciary responsibility to plan
participants and beneficiaries and its commitment to NYSTRS’ Mission, Vision and
Values.

The Beliefs will periodically be reviewed and affirmed or modified, as may be deemed
appropriate by the Retirement Board.
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Mission of the Investment Program

We Believe:

Keeping our members at the forefront of all we do and providing them with a secure
pension requires an investment program designed to maintain the sustainability of the
benefits.

Context:

¢ The investment program is designed to:

» Accumulate sufficient assets to fund the retirement benefits of NYSTRS’
members and beneficiaries over the long term.

» Maintain sufficient liquidity to pay such benefits as they become due.

“ Receiving actuarially determined contributions is foundational to ensuring the
accumulation of sufficient assets.

10
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Governance

We Believe:

A strong governance structure is vital to our success.

Context:

¢ A strong governance structure includes:

>
>

A common understanding of our fiduciary responsibility and mission.

A well-defined and documented system of checks and balances, which
recognizes the need for organizational agility.

Clearly delineated roles and responsibilities:
» |tis the responsibility of the Retirement Board to set policy.

= [tis the responsibility of the Executive Director and Chief Investment Officer
and staff to implement policy and maintain operations.

Internal policies and procedures which set forth clear expectations and
processes to ensure a culture of integrity, respect, accountability, transparency
and compliance.

Valuing broad and diverse input.

1"



Return to Table of Contents

Stewardship

We Believe:

As fiduciaries, we must be responsible and thoughtful stewards of the Fund, acting
for the exclusive benefit of NYSTRS’ members and beneficiaries.

Context:

+ Responsible stewardship includes:

» Making prudent investment choices, consistent with our fiduciary duties under a
disciplined risk-controlled strategy.

» Promoting responsible corporate governance, consistent with our Duty of Loyalty
to act for the exclusive benefit of NYSTRS’ members and beneficiaries.

» Being active owners of public and private companies, including but not limited to:
= Voting proxies.
» Participating on Limited Partner Advisory Committees.

» Capitalizing on the System’s assets to achieve investment goals and
objectives in a responsible manner.

» Collaborating with other institutional investors to harness collective influence in
engagement efforts.

» Actively participating with external organizations to help shape future rules and
regulations related to sustainable investing. (e.g., Value Reporting Foundation
efforts to advocate for uniform reporting and disclosure templates)

12
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Diversity, Equity and Inclusion

We Believe:

Diversity, equity and inclusion are integral to the organizational vision of being the
model for pension fund excellence.

Context:

» Promoting and fostering a culture of diversity, equity and inclusion, both within
NYSTRS and among its partners, will:

» Enhance decision making and outcomes.

= Contribute to a more equitable and just society.

13
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Asset Allocation

We Believe:

The most significant contributor to a fund’s long-term investment performance is
asset allocation.

Context:

+» The asset allocation process is designed to:

» Maximize the likelihood the Fund meets its expected return and liquidity
requirements.

> Ensure the overall portfolio is broadly diversified, subject to statutory
requirements.

» Minimize risk.

% NYSTRS is a universal owner of the global public markets, with a highly diversified,
long term portfolio. We hold the following convictions about the capital markets:

» Markets are generally efficient.

» Passive management provides broad, diversified exposure, while active
management can yield benefits when the investment manager has an
informational, technical or operational advantage.

> Alternative investments allow the System to expand the opportunity set beyond
public markets and can be used as a return enhancer and risk diversifier.

+» Cost, diversification, risk and return should be considered within the context of the
attributes of each asset class, individually, and its contributions to the portfolio as a
whole.

» Performance should be monitored and evaluated net of fees and costs.

14
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We Believe:

Risk is inherent in all investments and must be prudently managed.

Context:
+ NYSTRS’ risk management program is designed to identify, assess and address

significant risks, including the ability to manage System assets relative to liabilities,
meet liquidity requirements and maintain an appropriate funding level.

15
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NYSTRS Investment Program — Historical Perspective

The Investment Beliefs are intended to maximize the opportunity for investment
success. The following provides an historical overview of NYSTRS’ success:

Thirty Year Period 1993 - 2023

Employer Contributions
$33.6 billion

Member Contributions
$4.8 billion

Benefit Payments and
$216.7 billion Expenses $147.4 billion

T

Market Value of Assets - 1993: $29.5 billion
Market Value of Assets - 2023: $137.2 billion

Investment Income

16
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Retirement Board Members, Terms of Office and Vacancies

The composition of the Retirement Board, the procedures for appointment or election of
individual Retirement Board members and their terms of office are specified in Article
11 of the Education law.

1. Retirement Board Composition: The Retirement Board consists of ten members:

a. One current or former executive officer of a bank authorized to do
business in New York State who is not an employee of the State. This
member is elected by the University of the State of New York Board of
Regents.

b. Two current or former trustees or members of the Board of Education of a
school district in New York State. At least one of the two Retirement
Board members must be a current or former executive officer of an
insurance company. Neither may be an employee of New York State.
These Retirement Board members of the University of the State of New
York are elected by the Board of Regents from a list presented by the New
York State School Boards Association, Inc., of five or more candidates with
broad experience and ability in finance and investments.

C. Two administrative officers of the New York State school system,
appointed by the Commissioner of Education.

d. The New York State Comptroller or one member appointed by the
Comptroller who shall serve until a successor is appointed.

e. Three active teacher members elected from among the members of the
System.
f. One retired teacher member elected from among the retired teachers of
the System.
2, Term of Office: Except as noted above, each Retirement Board member serves a

term of three years.

3. Oath of Office: Each member of the Retirement Board shall, within ten days after
appointment or election, take the constitutional oath of office which shall be filed
with the Department of State.

4. Expenses: Retirement Board Members shall serve without compensation, but
shall be reimbursed for all actual necessary expenses and for any loss of salary or
wages resulting from serving on the Retirement Board.

5. Leave of Absence: An active teacher member shall, upon request, be granted a
leave of absence without pay from employment while serving on the Retirement
Board. During the leave of absence, the Retirement Board member shall receive
full credit in the System for the period of the leave.

17
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6. Vacancies:

a. A vacancy occurring during the term of a member elected by the Board of
Regents or appointed by the Commissioner of Education shall be filled for
the unexpired term by election or appointment in the same manner as his
or her predecessor.

b. A vacancy occurring during the term of an active teacher member shall be
filled, until the next annual convention of delegates, by the Commissioner
of Education and shall be filled for the unexpired term by delegate election
at the next annual convention.

C. A vacancy occurring during the term of the retired teacher member shall
be filled by the retired teacher member’s alternate. If the alternate
candidate is unwilling or unable to serve out the unexpired term, the
Retirement Board President shall request the three active teacher
members to appoint a retired member of the System to do so. The
appointment shall be made by a unanimous written declaration filed with
the System.

(Source: Article 11 of the Education Law, § 504 and 505-a; NYSTRS Rules and Regulations Part 5021)

18
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Election of Active Teacher Members to the Retirement Board

A convention of the System’s members shall be held annually in New York State for the
purpose of electing active teacher members of the Retirement Board. The meeting time
and place shall be set by the Retirement Board on or before May 1, and the meeting shall
be held in October or November.

Active teacher members shall be elected by a majority of those present and voting at the
convention for a term of three years commencing on the first day of February following
the election.

(Source: Article 11 of the Education Law § 505)

Election of a Retired Teacher Member to the Retirement Board

1. General provisions: The regular election for the position of retired teacher
member of the Retirement Board commenced in October 1998 and will be held in
October of every third year thereafter. The retired teacher member shall serve a
term of three years commencing on the first day of January following the
election.

2. Eligibility Requirements: The retired teacher member must be a retired member
of the System, and must have retired no later than July 1 of the year in which the
election is held.

3. Nominating Process

a. The System will announce the election in the System’s retired member
newsletter published in the spring prior to the election.

b. The System will prepare a nominating petition form to be available
following publication of the newsletter, but no later than July 1.

C. All nominating petitions must be filed with the System by August 15.

d. The nominating petition on behalf of each candidate must be signed by at
least 100 retired members of the System.

e. The nominating petition shall (i) set forth the position and term of office;
(i) contain the name and address of the candidate and of the alternate;
(iii) be accompanied by a notarized acceptance of the nomination by the
candidate; and (iv) be accompanied by a notarized statement of the
alternate candidate stating that said alternate shall accept the nomination
and serve on the Retirement Board in the event the candidate cannot serve.

19
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Candidate Mailings

a. The System will complete one mailing for each qualified candidate. The
candidate must make the request by September 1 on a form prescribed by
the System.

b. Payment for materials, postage and personnel costs shall be the

responsibility of the candidate and must be received by September 10 in
the form of a bank or certified check.

C. A candidate wishing to merge his or her mailing with that of another
candidate must obtain approval of the other candidate in writing, filed
with the System by September 1. The System shall allocate the cost of the
merged mailing on an equitable basis.

d. The System reserves the right to bill and collect from any candidate any
additional or unforeseen costs not covered by a candidate’s payment.

Election

a. All retired members of the System as of October 1 of the election year shall
be entitled to vote in the election.

b. The election shall be by secret written ballot in a form prescribed by the
System.
C. The names of candidates and alternates shall be listed on the ballot in the

order in which the petitions on their behalf are filed with the System.

d. Ballots shall be mailed by first class mail on or after October 1 and no later
than October 15.

e. All ballots shall be delivered or mailed to a location within New York State
designated by the System for the purposes of counting the ballots and
certifying the election. To be valid, ballots must be delivered by October 31
or postmarked by October 31 and received by the Saturday before the day
the election is certified.

f. If only one candidate is nominated, no election shall be held and the
candidate shall be deemed to have been elected.

g. The Board may, by resolution, establish an alternative procedure to

conduct the election by electronic, telephone or other means which
provides comparable security and convenience for the voters.

20
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Counting Ballots and Certifying the Election

a. The Board of Elections shall consist of two active or retired members of
the System appointed by each candidate and a Chair appointed by the
Retirement Board President. Candidate appointments must be filed by
September 15 on a form prescribed by the System. The Retirement Board
President shall appoint an active or retired member of the System to serve
as Chair of the Board of Elections by filing a written designation with the
System. Candidates and alternates may not serve on the Board of
Election.

b. No later than October 15, the System shall notify the members of the
Board of Elections in writing of their appointment and of the date and
time for the counting of the ballots.

c. On the second Monday in November, the Board of Elections shall meet at
the location designated by the System for certifying the election.

d. The ballots shall be counted in accordance with a written procedure
established by the System, and the candidate receiving the highest number
of valid ballots cast shall win the election.

e. The Chair of the Board of Elections shall notify the candidate so elected
within five days after the Board of Elections certifies the election.

f. The members of the Board of Elections shall be reimbursed for reasonable
expenses actually incurred in accordance with the System’s written
reimbursement policies.

g. Ballots shall be preserved by the System for at least 90 days after
certification pursuant to a written procedure established by the System.
No recount of the ballots shall be required except upon written petition of
a candidate, alternate or of 100 retired members of the System eligible to
vote in such election. The petition must be filed with the System no later
than 30 days after the ballots were counted. If the margin by which a
candidate was elected is less than 1 percent of the votes cast, the System
shall bear the cost of the recount. Otherwise, the recount shall be at the
expense of the person(s) requesting the recount and shall be paid in
advance.

Procedures in the Event of a Tie Vote: If, by reason of a tie vote, no candidate can
be certified as having won the election, the Board of Elections shall certify the tie
vote and order a special election to be held in accordance with the procedures set
forth below.

a. A ballot shall be prepared setting forth the names of the candidates and
alternate candidates who tied and listing them in the order in which they
appeared on the original ballot.

21
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b. Ballots shall be mailed by first class mail to all retired members of the
System eligible to vote in the regular election. The mailing shall take place
during the month of November as soon as reasonably practical after the tie
vote has been certified.

C. All ballots must be delivered or mailed to the location within New York
State established by the System. In order to be counted in the special
election, ballots must be delivered or sent by mail post-marked no later
than December 14 and received no more than one day (exclusive of
Sunday) prior to the certification of the election.

d. The Chair of the Board of Elections shall fix a date and time mutually
convenient for the Retirement Board Members, but no later than
December 31 to certify the election in accordance with the procedures set
forth above. For the purposes of this section, however, the Board of
Elections shall consist of the Chair and those appointees of the candidates
standing for the special election.

e. The Board of Elections shall certify the election of the candidate receiving
the highest number of valid ballots and the Chair of the Board of Elections
shall give written notice to the candidate so elected as soon as reasonably
practicable after certification. In the event of another tie, the winner of the
election shall be determined by the Board of Elections by lot.

(Source: Article 11 of the Education Law, 8505-a; NYSTRS Rules and Regulations Part 5021)

22
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Election and Role of Officers

1. The Retirement Board shall have as officers a President and a Vice President.
The President and Vice President shall be members of the Retirement Board and
shall be elected at the annual meeting in January. The term of office shall be one
year commencing upon election and concluding with the election of officers at the
following annual meeting.

2. The President shall preside at all meetings of the Retirement Board and of the
Executive Committee. The President shall appoint all committees of the
Retirement Board, and shall have power to act for the Retirement Board in all
matters that may be referred to the President by the Retirement Board.

3. The Vice President, in the event the President is absent or otherwise unable to
act, shall have all the powers of the President.

4, In the event a vacancy occurs in any elected office, the Retirement Board may fill
such vacancy at any regular or special Retirement Board meeting.

(Source: Article 11 of the Education Law, § 507; NYSTRS Bylaws)

23
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Charter for the Retirement Board President

Purpose and Responsibilities: The Retirement Board President shall conduct
Retirement Board meetings in an efficient and productive manner and shall ensure the
Retirement Board functions in accordance with its responsibilities as set forth in the
law, System Bylaws, and the principles set forth in this Manual. The Retirement Board
President has the following primary responsibilities:

1. Preside over all Retirement Board meetings.

2. Develop Retirement Board agendas and ensure coordination of Retirement Board
meetings, schedules and presentations in consultation with the Executive
Director and Chief Investment Officer.

3. Facilitate effective and open discussion of issues before the Retirement Board,
and between the Retirement Board and the Executive Director and Chief
Investment Officer.

4. Appoint the chairs and members of the standing committees of the Retirement
Board, and appoint such other committees of the Retirement Board as the
President may deem advisable.

5. Chair the Executive Committee.

6. Act as spokesperson on behalf of the Retirement Board, or designate another
Retirement Board member to act as spokesperson, as the situation warrants.

7. Review for reimbursement any unusual expenses incurred by Retirement Board
members, not specifically addressed in the Board Expense Reimbursement
Policy.

8. Call special meetings of the Retirement Board, whether at the President’s

discretion, as recommended by the Executive Director and Chief Investment
Officer or upon written request to the Executive Director and Chief Investment
Officer by four members of the Retirement Board.

Election: The President shall be a member of the Retirement Board and shall be elected
at the Retirement Board’s January meeting. The term of office shall be one year

commencing upon election and concluding with the election of officers at the following
annual meeting.

(Source: NYSTRS Bylaws, Board Reimbursement Policy)

24
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Charter for the Retirement Board Vice President

Purpose and Responsibilities: The Vice President, in the absence or inability of the
President to act, shall have all the powers of the President. The Retirement Board Vice
President has the following primary responsibilities:

1. Assume and perform the duties of the Retirement Board President in the event
the Retirement Board President is absent or otherwise unable to fulfill the duties
of Retirement Board President.

2. Serve on the Executive Committee.

3. Perform any other duties assigned by the Retirement Board.

Election: The Vice President shall be a member of the Retirement Board and shall be

elected at the Retirement Board’s January meeting. The term of office shall be one year

commencing upon election and concluding with the election of officers at the following
annual meeting.

(Source: NYSTRS Bylaws)

25
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Charter for the Retirement Board Members

Purpose and Responsibilities: Retirement Board members serve as fiduciaries for the System
and shall discharge their responsibilities in accordance with all applicable laws and regulations,
System Bylaws and Rules and Regulations, and the principles set forth in this Board Governance
Manual.

The General Counsel to the Retirement Board and to the System shall advise the Retirement
Board on all legal matters necessary to fulfill its fiduciary duties. As warranted or as otherwise
directed by the Retirement Board, the General Counsel or the Retirement Board President may
seek the advice of independent fiduciary counsel.

Each Retirement Board member has the following primary responsibilities:

1 Discharge his or her duties:
a. solely in the interests of the members and beneficiaries;
b. for the exclusive purpose of providing benefits to members and beneficiaries;
C. with the care, skill, prudence and diligence under the circumstances then

prevailing which a prudent person acting in a like capacity and familiar with
such matters would use in the conduct of an enterprise of like character and
with like aims (as a prudent expert);

d. impartially and in accordance with the laws and regulations governing the
System; and
e. incurring only such expenses as are necessary and reasonable.
2 Act with personal integrity and uphold in spirit and action the System’s Code of Ethics.
3 Share his or her relevant knowledge and professional expertise when discussing issues

and developing policies.

4 Be flexible and adaptable; encourage new ideas and open discussion among Retirement
Board members.

5 Build positive relationships with other Retirement Board members, the Executive
Director and Chief Investment Officer and senior staff.

6. Ensure he or she has sufficient knowledge to address Retirement Board issues and
participate in Retirement Board discussions and policy-making deliberations. Where
this knowledge does not exist, the Retirement Board member may acquire such
knowledge by conferring with other Retirement Board members, requesting a
presentation by staff through the Executive Director and Chief Investment Officer, or
by attending educational seminars. New Retirement Board members shall attend the
System’s Retirement Board member orientation.

7. Allocate sufficient time to discharge his or her responsibilities appropriately.

26
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8 Attend all Retirement Board meetings and meetings of the committees on which he or
she serves, except when unable to attend for good cause.

(Source: Retirement and Social Security Law §177(9) (b))

27
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Retirement Board Meetings and Agenda

1. The annual and quarterly meetings of the Retirement Board shall be held at the
System’s offices in Albany, New York.

2, Retirement Board meetings shall be held at least once in each quarter on a day
set by the Retirement Board. One quarterly meeting, referred to as the annual
meeting, must be held on a business day in January.

3. The Retirement Board President may call special meetings of the Retirement
Board at the President's discretion, at the request of the Executive Director and
Chief Investment Officer, or upon written request to the Executive Director and
Chief Investment Officer by four Retirement Board members. The business
transacted at the special meeting shall be limited to the purpose stated when the
meeting is called.

4. The Executive Director and Chief Investment Officer shall notify each Retirement
Board member of the time and place of each meeting by mail, at least seven days
before the meeting. If the Retirement Board President calls a special meeting to
address a matter requiring immediate action in order to prevent loss, the
Executive Director and Chief Investment Officer shall give as prompt notice as is
reasonably practical.

5. A Retirement Board member may waive written notice of any meeting in writing
to the Executive Director and Chief Investment Officer.

6. A majority of the members of the Retirement Board shall constitute a quorum for
the transaction of any business.

7. Unless noted otherwise, a majority vote of the members present shall be required
for Retirement Board action.

8. A majority vote of the entire Retirement Board shall be required for the
investment of funds or the sale or conversion of securities.

0. A majority vote of the entire Retirement Board and the concurrence of one active
teacher member of the Retirement Board shall be required to adopt, amend or
repeal any rule or regulation relating to member benefits.

10.  The Retirement Board may act in person, or by means of conference telephone or
other communications equipment allowing all persons participating in the
meeting to hear one another at the same time.

11. The Retirement Board may act by a unanimous vote of its members taken by mail
and/or facsimile on occasional matters determined by the President to require
action prior to the next scheduled Retirement Board meeting, but non-
controversial in nature so as not to require a special meeting of the Retirement
Board.
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12. The System’s Bylaws may be amended at any Retirement Board meeting,
provided notice of such amendment is given at least seven days in advance of the
meeting. The notice requirement may be waived at any meeting upon unanimous
consent of the Retirement Board.

13.  The records of the Retirement Board shall be open to public inspection.

14.  The Executive Director and Chief Investment Officer and the Retirement Board
President shall establish an agenda for each meeting, which shall include all
matters necessary for the Retirement Board to fulfill its statutory obligations.
Retirement Board members may suggest the addition of any matter to a meeting
agenda, and such item may be added to the agenda by a majority vote of the
Retirement Board.

Catastrophic Emergency Procedure

In the event of a “catastrophic emergency,” the business of the Retirement Board shall
be conducted by as many members of the Retirement Board as may be reasonably
available, but not less than three individuals, the Executive Director and Chief
Investment Officer and the General Counsel. If convening this group is not reasonably
possible, the following guidelines in (a), (b) and (c) shall apply in constituting such
group:

a. If the General Counsel is not reasonably available to act, the Deputy
General Counsel shall be substituted for the General Counsel.

b. If either the Executive Director and Chief Investment Officer or the
General Counsel is not reasonably available to act, and the Deputy General
Counsel is not available to act for the General Counsel, the remaining
members of the Executive Staff in order of seniority with the System shall
be substituted for the Executive Director and Chief Investment Officer
and/or General Counsel.

C. If three or more Retirement Board members are not reasonably available
to act, as many members of the Retirement Board as are reasonably
available to act shall be deemed sufficient.

d. If it is not reason