BOARD OF TRUSTEES FOR THE
MARYLAND STATE RETIREMENT AND PENSION SYSTEM
MINUTES OF MEETING

October 19, 2021

The Board of Trustees for the Maryland State Retirement and Pension System convened, via video/audio
conference call beginning at 1:01 p.m.

The Trustees present included:

Nancy K. Kopp, Chairman, Presiding James Daly

Peter Franchot, Vice Chairman Kenneth Haines
Linda Allen David Hamilton
Thomas Brandt Sheila Hill

David Brinkley Richard Norman
Eric Brotman Douglas Prouty
Jamaal Craddock Michael Stafford, Jr.

Agency Staff members attending included: Martin Noven, Executive Director/Board Secretary
Greg Busch Anne Gawthrop Andrew Palmer
Melody Countess Michael Golden Chandra Puranam
Robert Diehl Angie Jenkins Ken Reott
Patricia Fitzhugh Megan Myers David Rongione
Mimi Forbes Kim O’Keeffe Janet Sirkis

Scott Bolander (live stream)
Assistant Attorneys General present included: Rachel Cohen and Jody Shaw

Other attendees included: Brad Armstrong, Jeff Tebeau and Amy Williams (GRS); Frank Benham (Meketa);
Public Advisors Anne Shelton and Monte Tarbox; Megan Schutz (Treasurer’s Office); Justin Hayes and Alex
Butler (Comptroller’s Office)

Consent Agenda On a motion made by Mr. Haines and seconded by Mr. Brotman, the Board
approved the consent agenda, which included:
e September 21, 2021 Open Meeting Board Minutes
e October 5, 2021 Administrative Committee Meeting Summary

Presentation by Amy Williams from Gabriel Roeder Smith & Co. (GRS), the System’s actuarial firm

GRS regarding the presented the results of the FY21 valuation and recommendations for FY23
FY21 Valuation employer contribution rates, for the Board’s consideration and certification.
Results and
Recommendations Ms. Williams reported on the funding objectives, which showed that:
for FY22 e the experience in total was favorable during FY21, which was offset by
Contribution Rates increases in liability due to new assumptions;

e aggregate State employer contribution rates increased very slightly,
although some Systems’ rates decreased;

¢ downward pressure on contribution rates are expected through FY27 due
to deferred asset gains; and

e State systems are on a path to reach a 100% funded ratio by 2039.

Ms. Williams reported that the total statutory contribution is comprised of a few
components: 1) the net normal cost rate (cost of benefits accruing during the year,
net of employee contributions), 2) the rate to amortize the unfunded liability, and
3) an amount for reinvested savings. The changes in the actuarial assumptions
increased the total normal cost rate by about 1% of pay, which means that the
employer normal cost increases by 1% of pay since the employee contribution
rates are fixed. The changes in the actuarial assumptions increased the unfunded
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liability, but that increase was offset by favorable investment performance and the
change to recognize 40% of the fiscal year 2021 investment gain in the actuarial
value of assets. The netimpact on the rate to amortize the unfunded liability was
about a 1% of pay decrease. Therefore, the total fiscal year 2023 statutory
contribution changed very slightly (decreased by 0.04% of pay and increased by
$24 million due to increases in total payroll). However, because the Boards of
Education contribute the employer normal cost only, their contribution increased,
and because the majority of the State’s contribution is for amortization of the
unfunded liability, the State’s contribution decreased slightly.

On a motion made by Mr. Brotman and seconded by Mr. Haines, the Board
certified the Fiscal Year 2023 State employer contribution rates, as follows:

Fiscal Year 2023 - State
Teachers 14.65%
Employees  20.68%
State Police = 76.45%
Judges = 40.02%
LEOPS 44.73%

The Board also approved the Fiscal Year 2023 Municipal employer contribution
rates, as follows:

Fiscal Year 2022 - Municipal
Employees = 7.40%
LEOPS ' 36.20%
CORS  12.19%

Mr. Haines, Chairman of the Administrative Committee asked Ms. Gawthrop to
present the proposed legislation to the Board.

Ms. Gawthrop presented the following legislative proposals to the Board of
Trustees and recommended that the legislative proposals be presented to the
Joint Committee on Pensions (JCP) for the JCP’s consideration to sponsor as
legislation for the 2022 session.

Approval Process for Real Estate Transactions: This legislation would remove
the statutory requirement that a majority of the ex-officio trustees must approve all
direct real estate transactions for the System. Staff has reached out to its real
estate consultant for information on the practices of similar peer plans. The
consultant confirmed that the industry standard was to apply consistent
governance processes across all asset classes, and in no case did clients
delegate authority to a group outside the governing body of the pension.

Treasurer Kopp commented that all ex-officio trustees of the Board support this
legislation.
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State Police Retirement System DROP Death Benefit. This legislation would
remove the outdated reference in State Personnel and Pensions Article, Section
24.401.1(i) regarding the State Police Retirement System (SPRS) Deferred
Retirement Option Program (DROP), which incorrectly states that the retiree death
benefit equals 50% of a deceased retiree’s benefit, leaving only the language that
indicates the SPRS DROP retiree death benefit shall be paid in accordance with
the provision of the State Personnel and Pensions Article, Section 24-403 that
establishes the SPRS retiree death benefit and provides for payment of 80% of
the retiree’s allowance to the surviving spouse, or eligible minor children.

Forfeiting Incentive Compensation at Retirement. This legislation would
amend the provision to provide an exception for retirements of Investment Division
staff. Staff believes this amendment could be structured similarly to provisions of
law that address converting unused sick leave to service credit at the time of
retirement. A similar provision could be added for Investment Division staff that
provides that the individual will be entitled to receive any outstanding incentive
compensation if the individual retires from State service on or before 30 days after
ceasing employment with the Investment Division.

Ms. Gawthrop reported that staff consulted with tax counsel to address the
questions raised by Trustee Brotman at the September Board meeting. Tax
counsel indicated that the incentive compensation program for Investment
Division staff is designed as a “short-term deferral plan”, and as such, is exempt
from both 88 409A and 457(f) of the Internal Revenue Code. To qualify for a short-
term deferral plan, incentive compensation must be paid within a short period of
time after the employee is no longer subject to a substantial risk of forfeiture with
respect to the compensation. Tax counsel is concerned that permitting payment
of incentive compensation after retirement on the same extended payment
schedule for active employees could jeopardize the current incentive
compensation program’s status as a short-term deferral plan, resulting in
immediate taxation on the present value of the payments, even if paid at a later
date.

Ms. Gawthrop further reported that to maintain the incentive program as a short-
term deferral plan, tax counsel recommends attaching multiple objective payment
conditions that are outside of the control of the employee to any payments after
retirement. Additionally, payments will need to be made on an accelerated
payment schedule. The payment conditions could include, for example, (i)
requiring formal written notice 30-60 days prior to retirement, (ii) a determination
that the retiree is in good standing, (iii) written approval by the Executive Director
or Board, (iv) submission of a retirement application; and (v) actual retirement on
the proposed date. Should the Board approve this legislative proposal, staff will
work with legislative drafters and tax counsel to draft the proposal in a manner
designed to maintain the incentive compensation program’s status as a short-term
deferral plan.

On a motion made by Mr. Haines and seconded by the Administrative Committee,

the Board of Trustees voted to approve the three legislative proposals, as
presented.
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The Board was provided with proposed dates for 2022 Board of Trustees
Meetings.

On a motion made by Mr. Daly and seconded by Mr. Prouty, the Board approved
the 2022 Board of Trustees Meeting dates, as follows:

Tuesday, January 18, 2022 Tuesday, February 15, 2022*
Tuesday, March 15, 2022 Tuesday, April 19, 2022
Tuesday, May 17, 2022* Tuesday, June 21, 2022
Tuesday, July 19, 2022 Tuesday, August 16, 2022

Tuesday, September 20, 2022*  Tuesday, October 18, 2022**
Tuesday, November 15, 2022*  Tuesday, December 20, 2022

*The February, May, September and November BoT meetings will begin
immediately following the Investment Committee Meeting.

**The Board of Trustees Education Session will be held on Tuesday, October 18,
2022, location to be determined, with a regular monthly meeting of the Board of
Trustees immediately following.

Mr. Palmer presented the final August 2021 tear sheet noting that private assets
drove the total fund for the month reflecting receipt of valuations for June 30. As
an example, he noted that public stocks were up about 2.25% for the month while
private equity returned nearly 10%.

Turning to the month of September, Mr. Palmer noted that the fund was “soft” last
month as both stocks and bonds were down. The fund return was down 1.61%
with a market value of $68.4 billion. He pointed out that for September, the System
will receive updated benchmark returns for private equity, private real estate and
absolute return.

Reporting on division activity, Mr. Palmer discussed two meetings with the Joint
Committee on Pensions. The first, held on October 7, focused on Climate Change
and included a presentation from Rachel Cohen, Principal Counsel, on fiduciary
duty and a presentation by himself and Toni Voglino on how the System
incorporates climate change into its investment process. Other speakers
discussed potential responses with a focus on divestment from fossil fuels
featuring prominently.

Mr. Palmer reported that one of the sessions in the December Board Education
Session will focus on climate change and its implications for investors.

Mr. Palmer reported that the Joint Committee on Pensions upcoming meeting on
Thursday October 21 will focus on in-state investment private assets.

Mr. Daly expressed concern that investment staff might be pressured to make
investment decisions that sacrifice the interests of the beneficiaries.
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Mr. Palmer assured him that staff incorporated climate change and other ESG
factors into the investment process as element to assess potential risks and
returns but the focus was on generating the returns needed to fund benefit
payments.

Mr. Daly further inquired whether the meeting would be available for live stream.

Mr. Palmer confirmed that the meeting is virtual and that a link would be provided
to members of the Board as well as a link to the recording of the October 7
meeting.

Executive Director’'s Mr. Noven reported that, in response to a recent question from Delegate Lierman
Report regarding whether the Board would be providing video access of its meetings to
the public, staff has discussed the security of providing video access to the public.
The initial decision to provide audio access only was based on a concern about
publicly disclosing personal phone numbers of Trustees and staff. That concern
has been addressed by the IT staff. Therefore, he recommends providing video
access to the public. Mr. Noven indicated that unless the Board has any
objections, staff will provide video-streaming access to the public beginning in
November.

Treasurer Kopp commented that she thought the Board meetings were already
being streamed via video and therefore, she had no objections to us starting that
process.

Mr. Noven reported that the semi-annual Maryland Retired School Personnel
Association’s (“MRSPA”) recruitment mailing material was included in the Board
meeting book for the Board’s review, as required by statute. Mr. Noven
commented that Trustee Haines had preliminarily reviewed the documents and
had no concerns. Mr. Noven reported that staff would provide MRSPA with the
information requested.

Other Business Secretary Brinkley acknowledged the retirement announcement of Treasurer
Kopp after nearly a 50-year career. Secretary Brinkley commented that it had
been an honor working with Treasurer Kopp.

Treasurer Kopp thanked Secretary Brinkley and commented that she appreciated
the acknowledgment.

On a motion made by Mr. Prouty and seconded by Mr. Norman, the Board voted to meet in a Closed Session,
beginning at 1:43 p.m., via video/audio conference call, for the purposes of:

a) reviewing the closed session Board minutes, pursuant to General Provisions Art., § 3-103(a)(1)(i),
the exercise of an administrative function and General Provisions Art., § 3-305(b)(13), to comply with
a specific constitutional, statutory, or judicially imposed requirement that prevents public disclosure
about a particular proceeding or matter, namely General Provisions Art., 8 3-306(c)(3)(ii), requiring
that the minutes of a closed session be sealed and not be open to public inspection;
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b) reviewing the Medical Board reports regarding individual participants’ claims for disability retirement
benefits, pursuant to General Provisions Art., § 3-305(b)(13), to comply with a specific constitutional,
statutory, or judicially imposed requirement that prevents public disclosures about a particular
proceeding or matter namely, General Provisions Art., 8 4-312 regarding the prohibition on disclosing
retirement records, and General Provisions Art., 8 4-329 regarding the prohibition on disclosing
medical and psychological information; and

¢) discussing the award of financial incentives for the Chief Investment Officer and certain employees
of the Investment Division, pursuant to General Provisions Art., § 3-305(b)(1)(i), the appointment,

employment, assignment, promotion, discipline, demotion, compensation, removal, resignation, or
performance evaluation of an appointee, employee, or official over whom it has jurisdiction.

CLOSED SESSION

The Trustees present included:

Nancy K. Kopp, Chairman, Presiding James Daly

Peter Franchot, Vice Chairman Kenneth Haines

Linda Allen David Hamilton

Thomas Brandt Sheila Hill

David Brinkley Richard Norman

Eric Brotman Douglas Prouty

Jamaal Craddock Michael Stafford, Jr.

Agency Staff members attending included: Martin Noven, Executive Director/Board Secretary
Melody Countess Kim O’Keeffe David Rongione
Patricia Fitzhugh Andrew Palmer Janet Sirkis
Angie Jenkins Ken Reott

Assistant Attorneys General present included: Rachel Cohen and Jody Shaw

Other attendees included: Megan Schutz (Treasurer’s Office); Justin Hayes and Alex Butler
(Comptroller’'s Office)

On a motion made by Mr. Prouty and duly seconded, the Board returned to open session at 1:55 p.m.,
via video/audio conference call.

OPEN SESSION

The Trustees present included:

Nancy K. Kopp, Chairman, Presiding James Daly

Peter Franchot, Vice Chairman Kenneth Haines

Linda Allen David Hamilton

Thomas Brandt Sheila Hill

David Brinkley Richard Norman

Eric Brotman Douglas Prouty

Jamaal Craddock Michael Stafford, Jr.

Agency Staff members attending included: Martin Noven, Executive Director/Board Secretary
Melody Countess Kim O’Keeffe David Rongione
Patricia Fitzhugh Andrew Palmer Janet Sirkis
Angie Jenkins Ken Reott
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Assistant Attorneys General present included: Rachel Cohen and Jody Shaw

Other attendees included: Megan Schutz (Treasurer’s Office); Justin Hayes and Alex Butler

(Comptroller’'s Office)

During closed session, the Board of Trustees discussed and acted on the following matters:

Closed Session Minutes

The Board reviewed and approved the September 21, 2021 closed session
minutes.

Medical Board Reports

The Board reviewed and adopted the medical board reports from
September 23, September 29, October 7 and October 13, 2021.

Incentive Compensation
for the Chief Investment
Officer and Certain
Employees of the
Investment Division

The Board voted to approve the Incentive Compensation and proposed
payment procedure, as presented.

Adjournment

There being no further business before the Board, on a motion made by
Mr. Brotman and duly seconded, the meeting adjourned at 1:56 p.m.

Respectfully submitted,

M —

Martin Noven
Secretary to the Board
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The Committee Members present included:

Kenneth Haines, Chairman, Presiding Thomas Brandt
Richard Norman, Vice Chairman Jamaal Craddock
Linda Allen Nancy Kopp
Agency Staff members attending included: Martin Noven, Executive Director/Board Secretary
Greg Busch Michael Golden Chandra Puranam
Melody Countess Angie Jenkins Ken Reott
Robert Diehl Megan Myers David Rongione
Patricia Fitzhugh Kim O’Keeffe Janet Sirkis
Anne Gawthrop Andy Palmer Scott Bolander (live stream)

Assistant Attorneys

General present included: Rachel Cohen and Kathleen Wherthey

Other attendees included: Megan Schutz (Treasurer’s Office)

2022
Administrative
Committee
Meeting
Dates

Board
Requested
Legislation

Member
Services
Update

On a motion made by Mr. Brandt and seconded by Mr. Norman, the Administrative
Committee approved the 2022 Administrative Committee Meeting dates, as follows:

Tuesday, February 1, 2022 Tuesday, March 1, 2022
Tuesday, April 5, 2022 Tuesday, June 7, 2022
Tuesday, August 2, 2022 Tuesday, September 6, 2022
Tuesday, October 4, 2022 Tuesday, December 6, 2022

THIS MATTER WILL BE DISCUSSED AND VOTED ON OUTSIDE OF THE
CONSENT AGENDA IN OPEN SESSION.

Ms. Gawthrop presented a document outlining the details of the following two legislative
proposals concerning Investment Division staff:

e Approval Process for Real Estate Transactions

e State Police Retirement System DROP Death Benefit

On a motion made by Mr. Norman and seconded by Treasurer Kopp, the Administrative
Committee approved the legislative proposal as presented, for recommendation to the
Board of Trustees.

Mr. Reott provided a Member Services update, reporting that while the most recent
numbers were better than last fiscal year with a call abandonment rate of 10.04% and
an average call wait time of 158 seconds, the numbers were still slightly above the goal.

Mr. Reott indicated that the report shows that the Member Services Unitreceived 11,517
total calls in August 2021, slightly below the last fiscal year of 12,384.

Mr. Reott also reported that the unit has two vacancies and that hiring freeze exemption
requests were submitted to the Department of Budget and Management (DBM).

Mr. Brandt asked how the State Retirement Agency coordinates with other State
agencies to provide information to State employees about their supplemental retirement
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benefits and retiree health insurance.

Mr. Reott responded that staff encourages State employees to attend a pre-retirement
seminar within five years of retirement. At the pre-retirement seminars employees can
get information about social security, elder law and health benefits, in addition to their
retirement account with the State Retirement and Pension System.

Mr. Brandt asked why no one from the Maryland Supplemental Retirement Plan (MSRP)
attended the pre-retirement seminars as a representative.

Mr. Reott explained that a representative from the MSRP is not present at the pre-
retirement seminar because it is usually too late to discuss a supplemental retirement
plan for an employee who is within five years of retiring. Mr. Reott did report that prior
to COVID, DBM would send out emails indicating that Nationwide Retirement Solutions
(MSRP) would be at our Agency on a specific date and encouraged staff to make an
appointment to speak with a representative.

Mr. Noven reported that staff is speaking with the MSRP to coordinate ways to inform

members of the supplemental retirement plans before they are within five years of
retirement.
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