MINUTES of SERS Board Meeting — Tuesday, February 28, 2023
CALLED TO ORDER: 10:03 a.m. by Chair David R. Fillman

IN-PERSON/MICROSOFT TEAMS MEETING/LIVESTREAM

ATTENDEES:

Members and Designees

David R. Fillman — Chairperson

Glenn E. Becker

John M. DiSanto

Dan B. Frankel

Stacy Garrity

Sarah Hammer

Vincent J. Hughes

Gregory K. Jordan

Mary A. Soderberg

Gregory C. Thall

Lloyd Ebright — Designee for Treasurer Stacy Garrity
Charles Erdman — Designee for Senator John M. DiSanto
Alan Flannigan — Designee for Acting Secretary Sarah Hammer
Matt Lindsay — Designee for Senator Vincent J. Hughes
Toni Marchowsky — Designee for Senator Vincent J. Hughes
Dan Ocko — Designee for Representative Dan B. Frankel
Eric Pistilli — Designee for Acting Secretary Sarah Hammer

Executive Staff

N. Joseph Marcucci
Sara McSurdy
James Nolan
Joseph Torta

Consultants

Marilyn Collister, Empower
John Fellin, Empower

Craig Graby, Korn Ferry
Kevin Machiz, Callan LLC
Britt Murdoch, Callan LLC
Stephanie O’Dear, Empower
Matthew Ritter, NEPC, LL.C
Matt Roche, StepStone Group, LP
Kris Seets, Korn Ferry

Tom Shingler, Callan LLC
Liz Weber, Weber Consulting

pennsylvania“

In-person
In-person
Absent

In-person
In-person
Absent

[n-person
[n-person

In-person

In-person
In-person

In-person
In-person
In-person
In-person

In-person

In-person

In-person
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SERS Staff

Rose Agnew In-person
Katie Bates In-person
Don Bell In-person
Kelly Bernhard In-person
Cindy Collins In-person
Jo Ann Collins In-person
Brenda Cunard In-person
Tom Derr

Randy Gilson [n-person
Pam Hile

Dan Krautheim In-person
Karen Lynn

Katie Mathews In-person
Jeffrey McCormick

Ryan Morse

Catherine Nolan In-person
Kara O’Donnell In-person
Michelle Rhizor In-person
Jon Ryan In-person
Brett Shaffer In-person
Steven Skoff In-person
Matthew Soule In-person
Jared Snyder

Bill Truong [n-person
Mark Walter [n-person
Visitors

Brian Kimmetz, Rock the Capital In-person
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MINUTES of the SERS Board Meeting
TUESDAY, February 28, 2023

1. CALL TO ORDER
Chair Fillman called the meeting to order at 10:03 a.m.

2. WELCOME AND ROLL CALL

Executive Director Joseph Torta conducted a roll call of board members and designees. A quorum was
met. Chair Fillman introduced and welcomed Acting Secretary of Banking and Securities, Sarah
Hammer to the SERS board.

3. ADOPTION OF THE AGENDA

MOTION: 2023-01

By motion that was moved, seconded, and approved unanimously by board members, it was
RESOLVED: That the board adopts the agenda for the February 28, 2023, board meeting.

4. APPROVAL OF CONSENT CALENDAR

A. Approving Board Meeting Minutes — December 12, 2022

B. Approving Defined Benefit Plan Statement of Changes in Fiduciary Net Position for the Periods
Ending — October 31, and November 30, 2022

C. Approving Deferred Compensation Plan (DCP) Statement of Changes in Net Position Available for
Benefits for the Periods Ending — October 31, and November 30, 2022

D. Approving Defined Contribution Plan Statement of Changes in Fiduciary Net Position for the
Periods Ending — October 31, and November 30, 2022

MOTION: 2023-02

By motion that was moved, seconded, and approved unanimously by board members, it was
RESOLVED: That the board approves the Consent Calendar items, as listed, for the February 28,
2023, board meeting.

5. COMMITTEE REPORTS/ACTION ITEMS

A. Securities Litigation Committee

Committee Chair Jordan presented a report of the Securities Litigation Committee meeting of
February 21, 2023, to the board. The following action was taken:

2023 SECURITIES LITIGATION COMMITTEE WORK PLAN

MOTION: 2023-03

By motion that was moved, seconded, and approved unanimously by board members, it was
RESOLVED: That the State Employees’ Retirement Board accepts the recommendation of the
Securities Litigation Committee to approve the 2023 Securities Litigation Committee Work Plan, as set
forth in the attachment (ATTACHMENT A).

Glenn E. Becker YES
John M. DiSanto Designee Charles Erdman  YES
David R. Fillman YES
Dan B. Frankel YES
Stacy Garrity YES
Sarah Hammer YES
Vincent J. Hughes  Designee Matt Lindsay Yess
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Gregory K. Jordan YES
Mary A. Soderberg YES
Gregory C. Thall YES

B. Finance and Member & Participant Services Committee

Committee Chair Soderberg presented a report of the Finance and Member & Participant Services
Committee meeting of February 21, 2023, to the board. Acting Secretary Sarah Hammer was appointed
to the Assistant Chair position for this committee. The following action was taken:

2023 FINANCE AND MEMBER & PARTICIPANT SERVICES COMMITTEE WORK PLAN
MOTION: 2023-04

By motion that was moved, seconded, and approved unanimously by board members, it was
RESOLVED: That the State Employees’ Retirement Board accepts the recommendation of the Finance
and Member & Participant Services Committee to approve the Finance and Member & Participant
Services Committee Work Plan, as set forth in the attachment (ATTACHMENT B).

Glenn E. Becker YES
John M. DiSanto Designee Charles Erdman  YES
David R. Fillman YES
Dan B. Frankel YES
Stacy Garrity YES
Sarah Hammer YES
Vincent J. Hughes  Designee Matt Lindsay YES
Gregory K. Jordan YES
Mary A. Soderberg YES
Gregory C. Thall YES

C. Board Governance and Personnel Committee
Committee Chair Fillman presented a report of the Board Governance and Personnel Committee
meeting of February 21, 2023, to the board. The following actions were taken:

2023-2027 SERS STRATEGIC BUSINESS PLAN

MOTION: 2023-05

By motion that was moved, seconded, and approved unanimously by board members, it was
RESOLVED: That the State Employees’ Retirement Board review and provide the Board Governance
and Personnel Committee with comments and feedback regarding the Preliminary SERS Strategic
Business plan, as set forth in the attachment (ATTACHMENT C).

Glenn E. Becker YES
John M. DiSanto Designee Charles Erdman  YES
David R. Fillman YES
Dan B. Frankel YES
Stacy Garrity YES
Sarah Hammer YES
Vincent J. Hughes  Designee Matt Lindsay YES
Gregory K. Jordan YES
Mary A. Soderberg YES
Gregory C. Thall YES
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2023 BOARD GOVERNANCE AND PERSONNEL COMMITTEE WORK PLAN

MOTION: 2023-06

By motion that was moved, seconded, and approved unanimously by board members, it was
RESOLVED: That the State Employees’ Retirement Board accepts the recommendation of the Board
Governance and Personnel Committee to approve the Board Governance and Personnel Work Plan for
2023, as set forth in the attachment (ATTACHMENT D).

Glenn E. Becker YES
John M. DiSanto Designee Charles Erdman  YES
David R. Fillman YES
Dan B. Frankel YES
Stacy Garrity YES
Sarah Hammer YES
Vincent J. Hughes  Designee Matt Lindsay YES
Gregory K. Jordan YES
Mary A. Soderberg YES
Gregory C. Thall YES

ClO PAY INCREASE

MOTION: 2023-07

By motion that was moved, seconded, and approved unanimously by board members, it was
RESOLVED: That the State Employees’ Retirement Board accepts the recommendation of the Board
Governance and Personnel Committee to approve a pay increase to $187.18 an hour for James Nolan,
Chief Investment Officer SERS, to be effective the first full pay period of March 2023.

Glenn E. Becker YES
John M. DiSanto Designee Charles Erdman  YES
David R. Fillman YES
Dan B. Frankel YES
Stacy Garrity YES
Sarah Hammer YES
Vincent J. Hughes  Designee Matt Lindsay YES
Gregory K. Jordan YES
Mary A. Soderberg YES
Gregory C. Thall YES

D. Audit, Risk and Compliance Committee
Committee Chair Garrity presented a report of the Audit, Risk and Compliance Committee meeting of
February 21, 2023, to the board. The following action was taken:

2023 AUDIT, RISK AND COMPLIANCE COMMITTEE WORK PLAN

MOTION: 2023-08

By motion that was moved, seconded, and approved unanimously by board members, it was
RESOLVED: That the State Employees’ Retirement Board accepts the recommendation of the Audit,
Risk and Compliance Committee to approve the 2023 Committee’s Work Plan, as set forth in the
attachment (ATTACHMENT E).
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Glenn E. Becker YES
John M. DiSanto Designee Charles Erdman  YES
David R. Fillman YES
Dan B. Frankel Designee Dan Ocko YES
Stacy Garrity YES
Sarah Hammer YES
Vincent J. Hughes  Designee Matt Lindsay YES
Gregory K. Jordan YES
Mary A. Soderberg YES
Gregory C. Thall YES

E. Investment Committee
Committee Chair Becker presented reports of the Investment Committee meetings of February 21, 2023
and February 28, 2023, to the board. The following actions were taken:

GENERAL CONSULTING SERVICES CONTRACT EXTENSION

MOTION: 2023-09

By motion that was moved, seconded, and approved unanimously by board members, it was
RESOLVED: That the State Employees’ Retirement Board accepts the recommendation of the
Investment Committee to authorize an extension of the Agreement between SERS and Callan LLC for
general consulting services for the defined benefit, 457(b) and 401(a) plans for 12 months (until
February 25, 2025) subject to successful completion of contract negotiations and execution and delivery
of closing documents by all parties, including required Commonwealth legal approvals, prior to its
expiration.

Glenn E. Becker YES
John M. DiSanto Designee Charles Erdman  YES
David R. Fillman YES
Dan B. Frankel Designee Dan Ocko YES
Stacy Garrity YES
Sarah Hammer YES
Vincent J. Hughes  Designee Matt Lindsay YES
Gregory K. Jordan YES
Mary A. Soderberg YES
Gregory C. Thall YES

2023 INVESTMENT COMMITTEE WORK PLAN

MOTION: 2023-10

By motion that was moved, seconded, and approved unanimously by board members, it was
RESOLVED: That the State Employees’ Retirement Board accepts the recommendation of the
Investment Committee to approve the Investment Committee Work Plan, as set forth in the attachment
(ATTACHMENT F).

Glenn E. Becker YES
John M. DiSanto Designee Charles Erdman  YES
David R. Fillman YES
Dan B. Frankel Designee Dan Ocko YES
Stacy Garrity YES
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Sarah Hammer YES
Vincent J. Hughes  Designee Matt Lindsay YES
Gregory K. Jordan YES
Mary A. Soderberg YES
Gregory C. Thall YES

PRIVATE EQUITY — PSG VI L.P.

MOTION: 2023-11

By motion that was moved, seconded, and approved unanimously by board members, it was
RESOLVED: That the State Employees’ Retirement Board accepts the recommendation of the
[nvestment Committee to commit up to $75 million to PSG VI L.P., plus investment expenses and pro
rata share of partnership operating expenses, consistent with executed partnership documents, as a
follow-on investment within the Private Equity asset class, subject to successful completion of contract
negotiations and execution and delivery of closing documents by all parties, including required
Commonwealth legal approvals, within 12 months.

Glenn E. Becker YES
John M. DiSanto Designee Charles Erdman  YES
David R. Fillman YES
Dan B. Frankel Designee Dan Ocko YES
Stacy Garrity YES
Sarah Hammer YES
Vincent J. Hughes  Designee Matt Lindsay YES
Gregory K. Jordan YES
Mary A. Soderberg YES
Gregory C. Thall YES

6. OLD BUSINESS - NONE

7. NEW BUSINESS
Information Item Only — Act 132 Russia Belarus Divestment Report of Activities (Inaugural Report)

8. SPECIAL PRESENTATIONS

A. Secure Act 2.0 Overview

Mses. Stephanie O’Dear and Marilyn Collister and Mr. John Fellin, Empower, presented an overview of
the Secure Act 2.0 (Setting Every Community Up for Retirement Enhancement).

B. Education Session

Capital Markets and Economic Environment Education

Messrs. Tom Shingler, Britt Murdoch, and Kevin Machiz, Callan LLC, presented the educational
sessions. Attendees will earn educational credits for this session.

9. REPORT OF EXECUTIVE DIRECTOR

A. Executive Director Torta provided the following Administrative and Legislative Updates:

(i) Legislative outreach meetings have continued. A meeting with Rep. Brad Roae, Chair State
Government Committee, has been held.

(i1) SERS and PSERS have received invitations to appear at the House Appropriation Budget Hearings
which will be held on April 13, 2023.
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(iii) Interviews for the Deputy Executive Director position vacated by Mr. Christopher Houston will be
conducted in the next three weeks.

(iv) The 2023 SERS Budget book has been uploaded in the BoardDocs Library and is available for
viewing.

(v) A reminder that board members’ and designees’ Financial Disclosure Statement submission is due
May 1, 2023.

(vi) Board material dissemination to the board will be two weeks prior to the committee meetings.

(vii) There are several co-sponsorship memos in the legislature on topics that are of direct interest to
SERS. There are two memos on Cost of Living Adjustments (COLAS) and another memo having new
legislators mandatory enrollment in the Defined Contribution Benefit plan.

(viii) The following Board Dismissal report regarding uncontested matters in which an Order was issued
dismissing the following administrative appeals, as provided to the board:

Account of Joseph F. Siats
Docket No. 2016-16
Claim of Joseph F. Siats

10. EXECUTIVE SESSION

A. Legal Advice on Membership and Participation Issues

B. Chief Compliance Officer Report on Board Referrals: Prospective Investment Opportunities and
Service Provider Candidates

C. Benefits Administration and Appellate Litigation Update

D. Benefits-Related Litigation Summary for 2022

E. Notational Ballot

Account of Timothy G. Collins
Docket No. 2018-04
Claim of Timothy G. Collins

At 11:40 a.m., the board recessed and entered executive session to receive legal advice on the above
executive session agenda items. The public meeting resumed at 12:25 p.m.

11. BOARD COMMENTS/ANNOUNCEMENTS/DATES TO REMEMBER
Next Committee and Board Meeting Dates — April 25 and May 2, 2023

12. MOTION TO ADJOURN
MOTION: 2023-12
By motion of Chair Fillman, the board unanimously agreed to adjourn the meeting at 12:26 p.m.

Respectfully submitted,

9_2\ Q. /4

Joseph A. Torta
Executive Director
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ATTACHMENT B

SERS 2023 Committee Work Plan Items Speclal Notes

September
December

January
February
|

April
June

Finance and Member & Participant Services*

In the first committee meeting in even numbered
years, conduct the election of committee Chairs
and appoint Assistant Chairs. Also, in January of
even numbered years, the Board Chairparson
appaints committee members.

Board Chairperson appoints Committee members,
Committee members elect Committee Chair and the
Committee Chair appoints Assistant Chair,

Recommend to the Board to approve the Committee
work plan.

Review Committee Charter, including a review of Board
delegations of authority, in collaboration with the X
Executive Director and Chief Counsel's Office.

Must be completed every two years.

Review policies, and procedures described in the
Committee’s charter or otherwise overseen by the

) . . . . ) X Must be completed ev 3
committee, in collaboration with the Executive Director pleted every two years
and Chief Counsel’s Office.

Actuary presents key actuarial valuation results and
Committee recommends that the Board certify the ~

annual employer contribution rate to the Defined
Benefit Plan for the upcoming fiscal year.

Actuary and Investment Consultant present on the
actuarial assumed rate of return assumption,
Committee recommends that the Board approve any X
changes to the rate, which will be effective with the
rext upcoming valuation.

Qffice of Financial Manag it Update X

QOffice of Member and Participant Services Update X

Actuary presents the results of the Investigation of
Actuarial Experience Study, Committee recommends
that the Board approve any changes to assumptions,
which will be effective with the next upcoming
valuation.

Agency budgets are presented. Committee
recommends that the Board approve the budgets that
are being requested.

Actuary presents key results from the Stress Testing
and Risk Assessment on SERS Defined Benefit Plan.
Committee recommends that the Board accept the
report.

Annual communication of external advisors and
consultants performance {if warranted).

The next year this will be completed is 2025.

* Committee will oversee the procurement of the
Actuary and Third-party administrator.

Page 10f 1
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Audit, Risk and Compliance
2024 - I the first committee meeting in even numbered
Committee members elect Committee Chair; years, tl:onduct the election of the Committee Chair and
Committee Chair appaints Assistant Chair. appoint the Assistant Chair. Alsu,_in January of ?ven
numbered years, the Board Chairperson appoints
X committee members.
2024 - Annually, staff liaisons, with input from the
Executive Director, prepare draft work plans for review
by the committee in advance of the first meeting. The
Recommend to the Board to approve the committee shall recommend to the Board to approve the
Committee Work Plan. workplan. N
NOTE: The establishment of expectations and criteria for
an annual performance review of SERS' independent
auditor overseen by the committee will be developed
X with Board input.
2023 Chief Compliance Officer and Internal
Audit Director Performance Goals
{informational item} %
Review reports of audits and accompanying
recommendations undertaken by Internal
Audit upon completion. X X X X
Internal Audit’s review of the 2023 Audit
Universe and Risk Assessment and 2023
prefiminary project plan. X
Internal Audit Office, Chief Compliance
Qfficer, and Chief Information Security
Officer updates. X X X X
Must be completed every two years and is to include a
Review Audit, Risk & Compliance Committee review of Board delegations of authority in colaboration
charter. with the Executive Director and Chief Counsel's Office.
X (Next review to occur in 2/2025)
Review of audited financial st its and
audit results with independent {external)
auditor, KPMG. Recommendation to the
Board to accept the audited financial
statements, L
Review of State Employees' Retirement In collaboration with the Executive Director and Chief
Board Compliance Program Charter. Caounsel’s Office, Director of Board Governace, and Chief
X Complance Officer.
Review of State Employees' Retirement In collaboration with the Executive Director and Chief
Board Internal Audit Office Charter. Counsel's Office, Director of Board Governace, and
X Internal Audit Director.
Internal Audit's review of the agency's
Enterprise Risk Management Assessment
prior to subrnission to the Office of Budget, X
Report by the Chief Information Security
Officer on the results of the agency's Meeting date for discussion subject to change contingent
independent network vulnerability upen completion of report and mitigation of findings.
|assessment L
Independent auditor KPMG's review of the
upcoming 2023 independent audit work
|plan. X
Internal Audit's review of the COS0/Green
Book internal contral testing results, X

The Committee members provide input to
the Executive Director into the January
performance evaluation of the Internal Audit
Director and Chief Compliance Officer
[informational itern).
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Audit, Risk and Compliance
Progress report on 2023 Performance Goals
for the Internal Audit Director and Chief
Compliance Officer {informational item) -
Conduct an annual performance review of
the independent auditor based on Board
expectations with a report te the Board on
results, %
Procurement/RFF effort for an independent
. tl i 2023 - Following a year-long RFP procurement process,
accounting firm to perform an assessment . ’ . N .
. . including several Evaluation Committee meetings , an
of SERS palicies and procedures readiness ARCC it ting in late 2023 will b ired f
for a future Service Organization Contral omm" ee meeting in late will be required for
. . the Committee to recommend a firm to the Board for
(SOC) audit. NOTE: It is anticipated that the ) . N X
X A approval. Services will be performed in the first six
firm will perform a considerable amount of
. i ) months of 2024.
policy and procedure original drafting
X
2024 - Following a 12-month RFP procurement process,
Procurement/RFP effort for an independent including several Evaluation Committee meetings , an
actuary to perform an audit of SERS ARC Committee meeting in June 2024 will be required for
actuarial methods, procedures, and the Committee to recommend a firm to the Board for
assumptions being utilized by Korn Ferry. appraval. Services will be performed in the first last
X months of 2024.

Pracurement/RFP effort for an independent
accounting firm to perform a readiness
assessment and Service Organization
Control {SOC) audit of SERS.

2024 - Following a 12-maonth RFP procurement process,
including several Evaluation Comnmittee meetings , an
ARC Committee meeting in September 2024 will be
required for the Committee to recommend a firm to the
Board for approval. Services will be performed in
calendar 2025,
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Investment Committee
Annuatly, stafi halsons, with lnput from the Executive Director, prepare draft work plans
Fer review by the Commintee in sdvance of the first mesting. The Committee shall
“;‘:"“"""d 10 the Board to pprove the Committee work X recommend 15 the Baard to approve the work plan. NOTE. The establisbment af
Lo expectationd and criteria for an annualperformance review of consubtants cverseen by
the commitiee [Callan, StepStone, NEPC) will be developed with Board Input.
Annualupdate to Board izing prior year
Qifice accomplishments and outlne goak for the upcoming X Annualy per IPS requirement.
year
DB, DC, DCP Plan IPS Review {incusive of Asset . g
fAsset Uabily, etc.) and Updates X Annually: Asset Liabibty Study every 3-5 years.
Praxy Voling Policy Review X Annualty.
Board Edi o all P X X X X X X Presented at Main Board mestings.
Review Quarterly Performance of Total Fund X x X X Four times per year.
Review Quarterly Real Estate Performance 1o IC X L X X Four times per year.
Review Qnarleru Private Equity P il 10 1C X X X X Four times per year,
Investment Manager Expense and Fee Report X Annually.
Performance review/report to Board of consultant/third M Antualy,
parties overseen by Committae/Board -
Review IC Charter in collaboration with EO & £CO X Must be first meeting of the year: every twe years {odd years).
General Consulting Services Candid ate Review X X TBD - extension possible far DC/DCP TPA services.
Real Estate Consuling Services Condidate Review X X
Target Date Fund Suitabilty Analysk by Callan 1
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