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MINUTES 
 

BOARD GOVERNANCE COMMITTEE MEETING 
MARIN COUNTY EMPLOYEES’ RETIREMENT ASSOCIATION 

 
Retirement Board Conference Room 

One McInnis Parkway, 1st Floor 
San Rafael, CA 

 
June 30, 2009     11:00 A.M. 

 
 

EVENT CALENDAR    11:00 A.M. Governance Committee meeting 
 
CALL TO ORDER   Chairperson Gladstern called the meeting to order at 11:05 A.M. 
 
ROLL CALL  Present: Bolger, Gladstern, Haim, Webb 
 Absent: None 
 
A. OLD BUSINESS 
 None 
 
B. NEW BUSINESS 

1. Committee Organization and Procedures 
 Discuss charter, meeting schedule, procedures, etc. 
 

The Chair suggested that quarterly meetings be scheduled for the day following the regular 
Board meetings.  Discussion of the proposed schedule will be agendized at the August 
Board meeting. Possible overlaps between charters for the Governance and Finance and 
Risk Management Committee were discussed. To provide clarity, Counsel Dunning 
recommended that all committee charters be amended to state that committee members 
communicate with MCERA’s professional advisors regarding committee issues through the 
Retirement Administrator or the committee Chair.   
 
Counsel Dunning recommended the Committee establish a procedure for policy 
development, since the Administrator previously worked directly with counsel to develop 
policies and bring them to the board for consideration and adoption. Counsel  recommended 
that policies continue to be brought to the board by the Administrator.  
 
Administrator Benner advised that the department’s communication technician was 
reviewing the possibility of adding additional functionality to the MCERA website. 
Counsel noted that development of MCERAs first Plan Document was continuing. 

 
2. Code of Ethics (Action) 

Consider and possibly make recommendations to Board regarding additions to MCERA 
Code of Ethics 
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Trustee Gladstern recommended that the committee consider revising the Code of Conduct 
to clarify the bounds of appropriate conduct regarding communications to the electorate and 
campaigns for ballot measures or candidates. The interest stemmed from a recent case in 
Salinas. Dunning stated that she had reported to the board on the Vargas decision, which 
addressed misuse of public funds on a campaign initiative, and that the matter had been 
referred to committee for further discussion. Dunning clarified that board members may 
state an opinion on legislation so long as they make it clear that the member is not speaking 
on behalf of the Board, unless requested to do so.  Counsel Dunning stated that the Board 
cannot spend MCERA money advocating.  The Committee agreed to the recommended 
changes. 
 

3. Investment Code of Conduct (Action) 
Consider and make possible recommendations to Board regarding additions to Investment 
Code of Conduct (re: placement agents) 
 
The issue under consideration was whether to require disclosure from managers regarding 
whether placement agents were used in securing MCERA business or whether to prohibit 
the practice entirely. The committee determined to recommend disclosure.  
 
Counsel Dunning stated that a bill regarding placement agents and placement services has 
been introduced by the California Senate, and recommended that the committee remain 
flexible in crafting a policy. She requested that this item remain on the agenda for the next 
Governance Committee meeting. 
 

4. Development of Additional Board Policies 
 Consider possible development of additional Board policies: 
 

 Whistleblower policy 
Counsel Dunning advised that the IRS asks non-profit organizations whether they have 
a whistleblower policy, and suggested the Committee could either adopt the County’s 
policy (part of the County Personnel Management Regulations) or write one of their 
own. She noted that MCERA must follow County rules. Counsel noted that efforts are 
made to resolve issues before they are referred to County HR.  
 
The Chair suggested that if an MCERA policy were developed, that it should be made 
clear which policy staff was expected to follow.  Trustee Webb noted that a separate 
policy would be more relevant if MCERA becomes a special district. The Chair noted 
that the PMRs consolidated all HR rules in a single document. Administrator Benner 
suggested that any new policy should include language that MCERA’s policy would 
govern in the event of a conflict between County and MCERA policies, and that the 
final document should be posted in the office.  
  

 Retention policy for audio recording of meetings and computer system backups 
Counsel advised that the Brown Act required thirty-day retention of audio recordings.  
Administrator Benner stated that the retention policy for system backups mirrored the 
existing IST policy for on-site and off site-rotation. Trustee Haim stated that he believed 
audio records must be retained for six months and inquired how long minutes were 
retained. Counsel advised that since meeting minutes are the official record, audio 
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recordings should be destroyed once minutes have been approved. A final 
recommendation will be reached at a subsequent meeting.   
 

 Building usage and security 
No discussion. 

 
 Development of investment committee charter 

The Chair recommended development of a governance policy similar to that of the 
Council of Institutional Investors, as well as a proxy voting policy. The Administrator 
responded that MCERA currently delegates proxy voting responsibility to its 
investment managers, stating that the alternatives were to hire a proxy voting service or 
increase staff to review proxy solicitations internally. Trustee Bolger mentioned a ‘think 
tank’ at Stanford that advised on proxy voting. The Administrator recommended that 
the discussion be referred to the Investment Committee for further discussion.  
 
Trustee Haim voiced concern over the lack of time available to interview investment 
managers. The Administrator advised that investment committee would meet six times 
per year on the day following the regular meeting beginning in January. She suggested 
that expectations for the investment consultant be incorporated into the investment 
committee charter.  
 
Discussion continued with regard to the timeliness of the quarterly report. Trustees 
Haim and Webb expressed a preference for receiving an executive report in lieu of the 
full report. Trustee Gladstern expressed her preference for the more detailed report. 
 
Counsel reminded the Committee of its oversight obligation and that detailed reports are 
necessary to meet that obligation. Administrator Benner suggested that the issue of 
quarterly report construction be referred to the Investment Committee.   
 

 Other 
None 

 
C. OPEN TIME FOR PUBLIC EXPRESSION 
 None 
 
There being no further business the meeting was adjourned at 1:30 P.M. 
 
 
________________________________  _________________________________ 
Maya Gladstern, Chairperson   Attest: Charnel Benner, Administrator 


