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SAN DIEGO CITY EMPLOYEES’ RETIREMENT SYSTEM
AUDIT COMMITTEE CHARTER

Purpose & Authority

1.

The purpose of the Audit Committee (“Committee”) is to assist the Board of Administration
(“Board”) in fulfilling the Board’s oversight responsibilities for SDCERS’ financial reporting
process, system of internal controls, audit process, process for monitoring compliance with
laws and regulations, and internal financial policies and procedures.

Primary responsibility for SDCERS’ financial reporting, accounting systems, and internal
controls is vested in the Chief Executive Officer and Finance Director and is overseen by the
Board. The internal and external financial auditors report directly to the Committee and to
the Board.

The Committee shall have unrestricted access to SDCERS’ personnel, books, records, and
facilities and is authorized to review any matter within its scope of responsibility. The
Committee shall not retain any individual or firm without the approval of the Board.

Composition

4.

The Committee shall consist of five Committee Members: One Board Member, three
Independent Non-Board Members appointed by the Board, and one additional Committee
Member who may be either a Board Member or an Independent Non-Board Member.
Independent Non-Board Members appointed to the Committee shall be knowledgeable in
financial reporting, auditing, or business operations.

Chair

5.

The Committee shall appoint one of its Committee Members as Committee Chair who shall
serve a one-year term and may be appointed for a second year; however, no Committee
Member may serve more than two consecutive terms as Committee Chair. A Committee
Member who has served two consecutive terms as Committee Chair may not be elected as
Committee Chair until a year has passed since their second term in office. The Chair takes
office on the day of their appointment to that position and serves until their successor is
appointed and assumes office. Appointments are conducted in open session by a vote of a
quorum of the Committee.

Term & Holdover of Members

6.

The Independent Non-Board Members are appointed by the Board for terms of four years
each. The Board may appoint any Independent Non-Board Member to serve a second term.
Independent Non-Board Members shall be limited to a maximum of eight consecutive years
in office and an interval of two years must pass before such persons can be reappointed. Such
appointees must not have any other personal interests that would create a conflict of interest
with the duties of an Audit Committee Member. If an Independent Non-Board Member
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resigns or otherwise permanently vacates the office during their term, the newly-appointed
member shall begin a new term.

7. Pursuant to California Government Code section 1302, every Committee Member whose
term has expired may continue to discharge the duties of their office until their successor has
assumed office.

Meetings

8. The Committee shall meet at least two times per calendar year at the call of the Chair. All
Committee Members are expected to attend each meeting and the Committee shall invite
members of management, auditors, and/or others to attend meetings and provide pertinent
information, as necessary. Staff or the Chair may call special meetings consistent with the
requirements of the Ralph M. Brown Act (Gov. Code §54950, et seq.). Meeting agendas shall
be prepared and provided in advance to Committee Members, along with appropriate briefing
materials.

Compensation

9. Pursuant to City Charter Article 8, section 117, Committee Members, made up of
uncompensated volunteers, are considered employees of the City of San Diego for purposes
of reimbursement for necessary expenses incurred in performance of their duties for
SDCERS and worker's compensation coverage. Also, as required by Government Code
section 995, SDCERS shall defend and indemnify Committee Members for actions within
the course and scope of their duties.

Responsibilities
10. The Committee has the following responsibilities:
a. External Financial Audit Firms or Individuals

1. Recommend to the Board the appointment, retention and/or removal of an
external financial audit firm hired to perform an independent audit of
SDCERS’ financial statements.

ii.  Oversee the external financial audit process by reviewing the external
financial audit firm’s proposed audit scope, approach and completion date,
including coordination efforts with the Internal Auditor.

iii.  Ensure the independence of the external financial audit firm by obtaining
statements from the external financial audit firm regarding relationships
between the external financial audit firm and SDCERS, including any non-
audit services, and discussing the relationships with representatives of the
external financial audit firm.

iv.  Meet with the external financial audit firm, as necessary, to discuss pertinent
matters, including the quality of SDCERS’ staff, and the quality of the
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external financial audit team. If requested in advance, pertinent matters may
be discussed in closed session in compliance with the Ralph M. Brown Act.

Resolve significant disagreements between management and the external
financial audit firm.

b. External Firms or Individuals Providing Audit-Related Services

i.

Recommend to the Board all other audit-related services to be performed by
external firms or individuals.

c. Internal Audit

1.

il

iil.

1v.

V1.

Vil.

Viil.

iX.

Review and approve the Internal Audit Charter every three years to ensure
that it accurately reflects the internal audit mandate, the scope and types of
internal audit services and changes affecting SDCERS, when applicable. .

Discuss with the Internal Auditor and management the appropriate authority,
role, responsibilities, scope, and services (assurance and/or advisory) of the
internal audit function.

Discuss with the Internal Auditor the “essential conditions,” described in the
Global Internal Audit Standards.

Ensure the Internal Auditor has unrestricted access to and communicates and
interacts directly with the Audit Committee, including in executive sessions,
as necessary.

Review and approve the risk assessment, annual audit plan, and all significant
changes to the plan. Review the Internal Auditor’s performance relative to the
plan.

Ensure a quality assurance and improvement program has been established
and review the results annually.

At least every five years, with the assistance of an external quality assurance
reviewer, review the effectiveness of the internal audit function, including
conformance with The Institute of Internal Auditors' Global Internal Audit
Standards.

Review the results of the Quality Assurance Review and monitor the
implementation of the Internal Audit action plan to address recommendations.

Review engagement findings and recommendations, management’s responses,
and actions taken to implement the audit recommendations.

Prepare an annual performance evaluation in accordance with the performance
review timeline for the Internal Auditor. Inquire of management regarding the
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X1.

Xil.

Xil.

Xiv.

XV.

Internal Auditor’s performance, as necessary. Provide input to the Board
related to evaluating the performance of the Internal Auditor.

Provide input to the Board regarding the competencies, qualifications,
recruitment, appointment, and removal of the Internal Auditor. Inquire of
management regarding this, as necessary.

Recommend to the Board the appropriate compensation of the Internal
Auditor.

Provide input on the Internal Auditor’s budget and review the Internal
Auditor’s non-salary expenses.

Communicate with the Internal Auditor to determine if there are audit scopes
or budgetary limitations that impede the ability of the Internal Auditor to carry
out responsibilities.

Advise the Board regarding increases or decreases of requested resources to
achieve the intended audit plan.

d. Financial Statements

1.

1l

1il.

1v.

Review the financial statements and any financial reports submitted or to be
submitted to any governmental body; consider whether they are complete, and
consistent with information known to the Committee.

Review the external financial audit firm’s audit opinion and their assessment
of:

1) Significant accounting and reporting issues, including complex or
unusual transactions;

2) Recent professional and regulatory pronouncements;

3) Significant adjustments or revisions to the financial statements,
including difficulties encountered, and

4) The appropriateness of accounting principles adopted by the
organization and the clarity of financial disclosure.

If not included above, review with management and the external financial
audit firm all matters required to be communicated to the Audit Committee
under generally accepted auditing standards.

If submitted to the Government Finance Officers Association’s (“GFOA”)
Special Review Committee, review any comments provided by GFOA as a

result of GFOA’s review of the Annual Comprehensive Financial Report
(“ACFR”).

e. Accounting Systems and Internal Control
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1. Consider the effectiveness of SDCERS’ internal control system, including
information technology security and control.

i1i.  Obtain reasonable assurances from discussions with the internal auditor, the
external financial audit firm, consultants, and/or management that SDCERS’
accounting systems are reliable and the internal controls are operating
effectively.

iii.  Understand the scope of work performed by other providers of financial or
internal control assurances, and obtain reports on significant findings and
recommendations, together with management's responses.

f. Reporting

1. Regularly report to the Board about Committee activities, issues, and related
recommendations.

ii.  Disclose in the ACFR the Committee's composition and responsibilities.

iii.  Review any other reports SDCERS issues that relate to the Committee’s
responsibilities.

g. Other

1. Have oversight responsibility for other audit or governance-related activities
as requested by the Board.

ii.  Institute and oversee special investigations as needed.

iii.  Review with General Counsel, the external financial audit firm, external
counsel, and the Internal Auditor legal and regulatory matters that, in
management’s opinion, may have a material impact on the financial
statements or, related organization compliance policies, programs, and reports
received from regulators.

iv.  Seek advice from SDCERS’ fiduciary counsel, General Counsel, external and
internal accountants and auditors, and others who advise the Committee or
assist in conducting any review; and

v.  Seek any necessary information it requires from employers — all of whom are
directed to cooperate with the Committee’s requests — or external parties.

Charter Review & History

11. The Board shall review this Charter at least every three years to ensure it remains relevant
and appropriate.

Adopted November 17, 2006; amended July 18,
2008; reviewed July 8, 2011; amended January 10,
2014, September 12, 2014, September 11, 2015,
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March 10, 2017, March 9, 2018, January 10, 2020,
July 10, 2020, January 8, 2021, March 11, 2022,
March 8, 2024, and January 10, 2025.
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SAN DIEGO CITY EMPLOYEES’ RETIREMENT SYSTEM
BOARD OF ADMINISTRATION CHARTER

Introduction

1. The Board is vested with the authority to manage SDCERS, exclusively control the
administration and investment of the SDCERS’ Trust Fund, and, subject to the California
Constitution, City of San Diego City Charter (“City Charter”), the San Diego Municipal
Code (“Municipal Code”), and plan documents, establish the rules and regulations it deems
proper to carry out these responsibilities. The Board has the power and discretion to construe
all terms, provisions, conditions and limitations of the plans, and to determine all questions
arising out of or in connection with the provisions of the plans and their administration in any
and all cases, including the establishment of additional policies, procedures, and rules
regarding the same.

Compensation

2. Pursuant to City Charter Article 8, section 117, members of this Board, made up of
uncompensated volunteers, are considered employees of the City of San Diego for purposes
of reimbursement for necessary expenses incurred in performance of their duties for
SDCERS and worker’s compensation coverage. Also, as required by Government Code
section 995, SDCERS shall defend and indemnify Board Members for actions within the
course and scope of their duties.

Governance & Fiduciary Responsibilities

3. [Itis the obligation of every Board Member to act with the utmost integrity, professionalism,
and ethical behavior in relations with Members, retirees, the public, plan sponsors, and
SDCERS’ staff. With respect to the governance of SDCERS, Board Members shall:

a. Recognize and be accountable for their fiduciary responsibility;

b. Perform their functions solely in the interest of Members and their beneficiaries, and
for the exclusive purpose of providing benefits and defraying reasonable expenses
incurred in performing such duties, as required by law;

c. Be familiar and compliant with SDCERS’ Policy on Board Member Responsibilities
and Core Competencies and SDCERS’ Education Policy;

d. Conduct all of SDCERS’ business responsibilities in a transparent and fair manner
and to be honest in all business negotiations;

e. Refrain from acting upon matters which involve a conflict of interest;

f. Exercise prudence and integrity in the management of funds under supervision of the
Board;
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g. Communicate to an appropriate Board or staff member information regarding actions
that may be violations of the law, policies, and/or the Board Rules;

h. Maintain confidentiality of information so designated that is received or maintained
by SDCERS;

i. Initiate, defend, or settle litigation involving SDCERS as is reasonable and necessary
according to the Board’s discretion; and

j. Delegate appropriate responsibilities to SDCERS’ staff and, commensurate with its
fiduciary duties, exercise general supervision over the person(s) performing the
delegated matter.

Prohibited Actions
4. No Board Member shall:

a. Violate any provisions of any SDCERS policies, including but not limited to
SDCERS’ Ethical Conduct, Compliance and Training Policy, Conflict of Interest
Policy, and Whistleblower Policy;

b. Knowingly engage in any serial, rotating, or seriatim meeting through which a
quorum of the Board becomes involved in the deliberation of any issue, unless the
notice and public access provisions of the open meeting laws are satisfied;

c. Fail to attend two consecutive meetings of the Board or three meetings in a calendar
year, except that failure to attend a meeting will be automatically excused if the
Board Member is unable to attend the meeting(s) because they are performing Board-
related duties. The Board President may excuse the absence of any Board Member
from a Board meeting when the Board Member’s absence is justified by a factual
finding of good cause; and

d. Censure of Board Members: If an issue is raised related to a Board Member’s lack of
compliance with the provisions of any Board policy, the Board may direct staff to
investigate and report back on the matter and may subsequently place the matter on
the agenda for consideration and disposition, in which case the following process
shall be observed:

i.  Upon consideration of the factual circumstances and after making a finding of
good cause, the Board may vote to censure any Board Member who fails to
comply with the prohibited actions outlined in these policies; or

ii.  Upon consideration of the factual circumstances and after making a finding of
good cause related to a breach of fiduciary duty under this policy, if the
offensive act rises to the level of being willful or corrupt, the Board may refer
the matter to the appropriate legal authority.
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Administrative Responsibilities

5. With respect to its responsibility for administration of SDCERS, the Board shall:

a.

b.

Elect one of its Board Members as President (Charter S 144);

Credit the contribution accounts of Members and the plan sponsors with interest at a
rate to be determined by the Board calculated each June 30th in accordance with
Board Rules (Municipal Code §24.0904; Port Plan §0901; Airport Plan §0901);

Charge the Trust Fund for expenses and costs of operating SDCERS, including all
personnel services, for the relevant fiscal year. Prepare each year an annual budget of
administrative costs for submittal to the San Diego City Council for inclusion in the
annual budget ordinance (Municipal Code §24.0906);

Appoint a Chief Executive Officer (“CEO”);
Appoint such other employees as may be necessary (City Charter §144);

Determine the assumed rate of interest earnings for the retirement fund (Municipal
Code §24.0901);

Transfer from the reserves for Member contributions and the reserves for employer
contributions to the reserve available for retiree benefits (Municipal Code §24.0903);

Prepare and submit for payment an invoice to the City of San Diego each year for the
annual cost of processing retiree health benefits;

Annually identify all administrative costs not included in Municipal Code section
24.0906, and when such costs exist, prepare and submit an invoice for these costs to
the applicable plan sponsor;

Prepare and submit for payment to each plan sponsor an invoice for the coming fiscal
year’s actuarially determined contribution after the Board approves a plan sponsor’s
annual valuation for the preceding fiscal year;

Declare a forfeiture, in its discretion, of an inactive Member's accumulated
contributions to the Retirement Fund pursuant to the terms in the relevant Plan
(Municipal Code §24.0905; Port Plan §0902; Airport Plan §0902);

Hold hearings, at the Board’s discretion, for the purpose of addressing any question
presented to the Board involving any right, benefit, or obligation under SDCERS
(Municipal Code §24.0908);

. Administer oaths to witnesses and issue subpoenas to compel the attendance of

witnesses and, the production of documents for hearings (Municipal Code §24.0908);
Prepare an Annual Report at the completion of each fiscal year for the information of
all Members (Municipal Code §24.0911);
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0.

p-

To ensure the independence of the CEO, Chief Compliance Officer, and Internal
Auditor, the Board has the sole responsibility to establish performance goals and
objectives and to conduct the annual performance review of these staff positions.
Annual performance reviews shall be conducted each year. Any performance-related
issues that arise between reviews shall be placed on the Board’s agenda to discuss in
closed session; and

Develop, review, and update strategic planning and performance plans for SDCERS.

Actuarial Responsibilities

6. With respect to its actuarial responsibilities, the Board shall:

a.

Employ and contract with an actuary to conduct an annual actuarial valuation of the
assets and liabilities of each plan (Municipal Code §24.0901);

Employ and contract with an actuary to provide for its use and benefit such services
as needed by the Board (Municipal Code §24.0901);

Adopt by Board Rule actuarial tables to be used for calculating normal retirement
allowances (City Charter §143);

Based upon the actuary’s advice, periodically adopt by Board Rule the normal rates
of contribution of each Member according to the relevant Plan Documents (Municipal
Code §§ 24.0201, 24.0202, 24.0301, 24.0302; Port Plan §§ 0200, 0201; Airport Plan
§§ 0200, 0201);

Adopt by Board Rule such mortality, service, and other tables and interest rates as it
deems necessary and make such revisions in rates of contribution of matters as it
deems necessary to provide the required benefits (Municipal Code §24.0902; Port
Plan §0900; Airport Plan §0900);

Require the actuary to deliver and comment upon the annual valuation report for each
plan sponsor in open session at a duly noticed Board meeting no later than January
31st following the fiscal year for which the valuation was prepared;

Approve each annual valuation at the next Board meeting after the actuary delivers
the valuation report; and

Conduct, at regular intervals not to exceed three years, a thorough actuarial
investigation of the mortality, service, and compensation experiences of Members and
persons receiving benefits, together with an actuarial valuation of the assets and
liabilities of SDCERS (Municipal Code §24.0901; Board Rule 2.110).

Investment Responsibilities

7. With respect to its investment responsibilities, the Board shall:

I-11
CHARTERS OF THE BOARD OF ADMINISTRATION



a. Have plenary authority and fiduciary responsibility for investment of moneys and
administration of the system as set forth in article XVI, section 17, of the California
Constitution; and

b. Employ and contract with independent investment advisers as may be necessary to
provide professional services in support of the Board’s investment responsibility as
set forth in City Charter section 144 (Municipal Code §24.0901).

Benefits Administration Responsibilities
8. With respect to its responsibility to administer benefits under SDCERS, the Board shall:

a. Provide a retirement benefit for Members as outlined in each of the Plans
administered by SDCERS;

b. Prescribe rules setting forth the procedure for disability retirements of Members in
accordance with the requirements specified by the plan sponsors and applicable law;

c. Prescribe rules for an annual filing of an affidavit of condition of disability for
Members who have been retired for disability, industrial or non-industrial, and may,
under appropriate circumstances and prior to the time such Member reaches the
minimum age for service retirement, order suspension of any disability benefit if the
Member fails to timely submit this affidavit or fails to comply with any lawful order
of the Board;

d. Prescribe rules providing for periodic physical examination of any Member who has
been retired for disability, industrial or non-industrial, and may, under appropriate
circumstances and prior to the time such Member reaches the minimum age for
service retirement, determine the Member no longer qualifies for disability retirement
and cease the disability retirement allowance;

e. Prescribe rules, as necessary and appropriate, setting forth the procedure to be
followed by a Member with respect to the options described in each Plan — Optional
Settlements and Survivor Benefits;

f. Determine before July 1st of each year whether there has been an increase or decrease
in the cost of living as provided in each Plan and make any necessary cost of living
adjustments;

g. Address issues relating to the rights of Members, beneficiaries, and legal
representatives of participants under the terms of the Preservation of Benefit Plan
(“POB Plan”), obtain all information, compile and maintain all necessary records for
administration of the POB Plan, address any factual questions arising in connection
with the operation or administration of the Plan, and, upon request, furnish to the plan
sponsors reports concerning the administration of the POB Plan; and
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h. Adopt and promulgate such other Board Rules and Policies as necessary for the
effective administration of SDCERS benefits.

Holdover of Board Members

a. Pursuant to California Government Code section 1302, every Board Member whose
term has expired may continue to discharge the duties of their office until their
successor has assumed office.

Charter Review & History

9. The Board shall review this Charter at least every three years to ensure it remains relevant
and appropriate.

Replaces former Board Rules 1.10 through 1.44;
adopted June 20, 2008; amended December 17,
2010, November 14, 2014, July 8, 2016, September
9, 2016, March 9, 2018, July 12, 2019, November
5, 2021, January 13, 2023, January 12, 2024, and
January 10, 2025.
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SAN DIEGO CITY EMPLOYEES’ RETIREMENT SYSTEM
BOARD OFFICERS AND SECRETARY CHARTER

Introduction

1. The officers of the Board of Administration include a President and a Vice President. The
President is elected by their fellow Board Members for a one-year term, starting with the
May Board meeting, and may be re-elected for a second consecutive year; however, no
Board Member may serve as Board President for more than two consecutive terms. A Board
Member who has served two consecutive terms may not be elected as Board President again
until a year has passed since their second term in office. The re-election of the existing
President, or formation of a nominating committee should a new President need to be chosen,
shall be held at the March Board meeting and shall follow the process outlined in the Board
Process on Election of Board President and Appointment of Vice President. The President
serves until a successor is elected and assumes office.

2. Partial Term: Service of a partial term of less than six months for purposes of filling a vacant
Board President position is not considered a full term for purposes of re-election. When the
Vice President assumes the office and becomes the sitting President because of a vacancy,
they may then be re-elected as Board President pursuant to the Board Process on Election of
Board President and Appointment of Vice President. If, upon re-election, the sitting President
served for less than six months during their partial term, the first full year term shall be
considered their first term in office for purposes of reelection. If, upon re-election, the sitting
President served for six months or more during their partial term, the first full-year term shall
be considered their second term in office for purposes of re-election.

3. The CEO shall serve as the Board Secretary.
Duties of the President
4. The President:

a. Presides at all Board meetings;

b. Appoints the Vice President of the Board with the concurrence of the Board by
majority vote;

c. Appoints the Members of all of the Board’s standing Committees. The President may
replace a committee appointee at any time. If an appointed committee member is
expected to miss a meeting, the President may place another Board member to fill
that vacancy;

d. Appoints the Chair of the Business and Governance Committee, Disability
Committee, and Investment Committee. Committee Chair appointments shall be tied
to the term of the Board President. The President may remove a Committee Chair or
Committee Appointee at any time, for cause, as provided to the Board;
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e. Forms ad hoc committees, as needed;

f. Signs agreements on the Board's behalf, consistent with the Board’s Contracting
Policy and Delegation of Authority to Execute Contracts and Other Documents; and,

g. Performs other duties as directed by the Board.
Duties of the Vice President
5. The Vice President:

a. Assumes and discharges the President’s duties when the President is absent or
otherwise unable to perform them, or as otherwise directed by the President; and,

b. Performs other duties as directed by the Board.

Duties of the Secretary

6. The Secretary:
a. Prepares the agenda for all meetings of the Board and its Committees;
b. Assures that recordings are taken of all Board and Committee meetings;
c. Issues communications, signs requisitions, and assembles reports;

d. Arranges for and conducts any SDCERS elections required under the City Charter or
San Diego Municipal Code;

e. Schedules an annual budget for review by the Board; and,
f. Performs such other duties as directed by the Board.
Charter Review & History

7. The Board shall review this Charter at least every three years to ensure it remains relevant
and appropriate.

Replaces former Board Rules 2.00, 2.01, 2.02, 2.10
and 2.11; adopted June 20, 2008; amended May 28,
2010; reviewed and amended December 17, 2010,
July 8, 2011, and March 14, 2014; reviewed on
November 14, 2014; amended on March 13, 2015
May 11, 2018, January 10, 2020, November 5,
2021, reviewed on May 12, 2023; and amended on
September 8, 2023.
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SAN DIEGO CITY EMPLOYEES’ RETIREMENT SYSTEM
CHIEF COMPLIANCE OFFICER CHARTER

Introduction

1.

The Board shall appoint a Chief Compliance Officer (“CCO”) who serves at the pleasure of
the Board. The CCO is authorized by the Board to engage in independent reviews and
activities for the development and implementation of a comprehensive system of operational
controls to prevent illegal, unethical, or improper conduct and to implement compliance
policies and procedures relating to standards of ethics and conduct for SDCERS’ Board,
staff, and vendors. The CCO is responsible for monitoring and assuring compliance with the
SDCERS tax compliance program. The CCO reports directly to the Board through the
Business and Governance Committee.

Duties & Responsibilities
2. Under the direction of the Board, the CCO:

Pursuant to the Ethics and Compliance Program Charter, develops, initiates, and
revises policies and procedures to prevent illegal, unethical, or improper conduct;

. Manages day-to-day operation of the compliance program;

Collaborates with other divisions to implement compliance policies and procedures
and to direct compliance issues to appropriate channels for investigation and
resolution;

. Develops and periodically reviews and updates standards of ethics and conduct to

ensure that continuing effective guidance is provided to the Board, management, and
staff;

Coordinates with the General Counsel or the Board to refer matters to fiduciary
counsel as deemed appropriate;

Coordinates with the General Counsel to ensure compliance with the SDCERS’ tax
compliance program and refer matters to tax counsel as deemed appropriate;

. Ensures that compliance issues and concerns within the organization are being

appropriately evaluated, investigated, and resolved,

. Responds to alleged violations of rules, regulations, policies, procedures, and

standards of ethics and conduct by evaluating and, if necessary, recommending the
initiation of investigative procedures;

Develops and oversees a system for uniform handling of such violations;

Identifies potential areas of compliance vulnerability and risk;
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k. Develops/implements corrective action plans for resolution of problematic issues and

provides general guidance on how to avoid or deal with similar situations in the
future;

Provides reports as directed or requested to keep the Board, Business and Governance
Committee, and management informed of the operation and progress of compliance
efforts;

Ensures proper reporting of violations or potential violations to duly authorized
enforcement agencies as appropriate and/or required; and

Works with the Board, Business and Governance Committee, General Counsel, and
management to develop an effective compliance training program for Board
Members, managers, and employees, including appropriate introductory training for
new individuals.

3. In carrying out these responsibilities, the CCO shall:

€.

Ensure objectivity and independence;
Remain free of actual or perceived conflicts of interest;
Discharge professional responsibilities with due care, competence, and diligence;

Have access to all functions, records, property, and personnel necessary to complete
their responsibilities; and

Have full and free access to the Board and the Business and Governance Committee.

4. The General Counsel may serve as the CCO.

Charter Review & History

5. The Board shall review this Charter at least every three years to ensure it remains relevant
and appropriate.

Replaces former Board Rule 4.20; adopted August
15, 2008; amended October 1, 2010; December 17,
2010; reviewed November 14, 2014; amended
September 14, 2018, July 10, 2020; reviewed on
May 12, 2023, amended May 9, 2025.

I-17
CHARTERS OF THE BOARD OF ADMINISTRATION



SAN DIEGO CITY EMPLOYEES’ RETIREMENT SYSTEM

CHIEF EXECUTIVE OFFICER CHARTER

1. The Board of Administration (“Board”) shall appoint a Chief Executive Officer (“CEO”)
who serves at the pleasure of the Board. The CEO will be subject to an at-will employment
agreement and will follow the terms of that agreement. The CEO shall implement policies
and procedures as established by the Board and is responsible for SDCERS’ day-to-day

activities.

Duties & Responsibilities

2. The CEO:

a. Board Responsibilities:

1.

1l

iil.

1v.

V.

V1.

Vil.

Sets the Board meeting agenda, in consultation with the Board President,
placing on the agenda for the next Board meeting items the CEO deems
appropriate, items requested by the Board President, and/or items requested by
concurrence of any three Board Members;

Sets the Committee meeting agendas, in consultation with the Board President
and respective Committee Chairs, placing on the agenda for the next
Committee meeting items the CEO deems appropriate, items requested by the
Board President or Committee Chair, and/or items requested by concurrence
of one less than a quorum of the relevant Committee;

Provides a formal orientation for new Board and Independent Non-Board
Members within 30 days of appointment or election and facilitates continuing
education opportunities for Board Members, Independent Non-Board
Members, and staff;

Takes appropriate action to promote a harmonious work environment and a
harmonious working environment among the Board and Committees;

Prepares reports for the Board,
Prepares the annual budget for review and approval by the Board; and

Performs such other duties as the Board directs.

b. Operational Responsibilities:

Viil.

iX.

Fulfills SDCERS’ mission to deliver accurate and timely benefits to its
participants and ensure the Trust Fund's safety, integrity and growth;

Incorporates SDCERS’ core values of Customer Service, Accountability,
Professionalism, Fiduciary, Integrity, and Transparency into the daily
operations of SDCERS;
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x.  Supervises and assists in the professional development of the staff;

xi.  Has responsibility to communicate with the actuary, investment managers,
custodial bank, and consultants;

xii.  Prepares and maintains procedures manuals for internal processes, as
appropriate;

xiii.  Maintains effective relationships with SDCERS’ plan sponsors, active
Member organizations, and retiree associations;

xiv.  Oversees and directs internal and external communications; and
xv.  Issues communications and signs requisitions and reports.

c. The Board Process for Review of the Chief Executive Officer and the Chief
Compliance Officer provides the criteria on which the CEO will be evaluated.

Charter Review & History

3. The Board shall review this Charter at least every three years to ensure it remains relevant
and appropriate.

Replaces former Board Rule 4.00; adopted July 18,
2008; amended September 19, 2008, January 22,
2010, July 9, 2010, October 1, 2010, January 21,
2011, May 18, 2012, May 9, 2014, November 14,
2014, July 13, 2018, September 14, 2018, March
13, 2020, May 13, 2022, reviewed March §, 2024,
and amended January 9, 2026.
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SAN DIEGO CITY EMPLOYEES’ RETIREMENT SYSTEM
COMMITTEES CHARTER

Authority

1.

It is the responsibility of the Board to approve the creation or dissolution of standing
Committees of the Board, thereby establishing the committee structure of the Board. The
Board complies with that responsibility by establishing the following Committees and
setting forth the duties of each Committee as follows.

Compensation

2.

Pursuant to City Charter Article 8, section 117, members of any SDCERS committee, made up
of uncompensated volunteers, are considered employees of the City of San Diego for purposes
of reimbursement for necessary expenses incurred in performance of their duties for SDCERS
and worker’s compensation coverage. Also, as required by Government Code section 995,
SDCERS shall defend and indemnify committee Members for actions within the course and
scope of their duties.

Establishment of Committees

3.

a. The following standing Committees are established:

b. Investment Committee, which consists of at least four, but no more than six Board
Members, plus up to three Independent Non-Board Members.

c. Business and Governance Committee, which consists of at least three but no more
than six Board Members;

d. Audit Committee, which consists of five members: One Board Member, three
Independent Non-Board Members, and one additional member who may be either a
Board or an Independent Non-Board Member; and

e. Disability Committee, which consists of at least five but no more than six Board
Members.

The Board President may establish ad hoc committees to assist with conducting SDCERS’
business. When an ad hoc committee is created, the President or CEO shall document the
committee's purpose, composition, scope of duties, and duration.

Quorum, Recommendations to the Board, and Abstentions

4.

A Committee shall not meet or conduct any business without a quorum of its members
present. A quorum of a standing Committee consists of a majority of the members appointed
to the Committee.

A recommendation to the Board must be approved by a quorum of the Committee.
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6. A Board or Independent Non-Board Member should not abstain from voting without stating
on the record the reason for abstention.

Duties & Responsibilities

The Investment Committee

7. The Investment Committee meets on the Thursday preceding each Board meeting as set
forth in the Board Calendar, which is approved by the Board no later than November of each
preceding year, or at other times as needed, to:

a.

Annually review and recommend the long-term asset allocation strategy and portfolio
structure of SDCERS;

Conduct an asset/liability study every three to five years (or more frequently if
circumstances warrant) as a basis to establish asset allocation goals and objectives;

Review, quarterly, the investment performance of SDCERS total fund and underlying
portfolios with the assistance of the General Investment Consultant;

Review, quarterly, real estate performance reports from SDCERS’ Real Estate
Consultant;

Review, quarterly, private equity and infrastructure performance reports from
SDCERS’ Private Markets Advisors;

Recommend to the Board a General Investment Consultant to assist with performance
measurement, asset allocation, manager reviews, investment research, manager
searches, and other projects as needed;

Recommend to the Board a Real Estate Consultant to assist with performance
measurement, structure of the program, investment research and recommendations,
and development of the strategic policy and annual investment plan;

Recommend to the Board a Private Markets Advisor(s) to assist with performance
measurement, structure of the program, investment research and recommendations,
and development of the strategic policy and annual investment plan;

Recommend to the Board a qualified custodial bank to safeguard SDCERS’ assets;
Recommend to the Board any other investment-related service provider, as needed.

Monitor SDCERS’ investment managers to ensure they adhere to policies set forth in
this document and recommend changes to the Board as needed;

Initiate, amend, and terminate contractual relationships with investment managers;

Monitor staff to ensure the administration of SDCERS’ investments in a responsible,
cost- effective, and risk-minimizing manner;

Avoid any conflicts of interest; and
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0.

Perform other duties as directed by the Board.

The Business and Governance Committee

8. The Business and Governance Committee meets on the Thursday preceding each Board
meeting as set forth in the Board Calendar, which is approved by the Board no later than
November of each preceding year, or at other times as needed, to:

a.

b.

1.

Review SDCERS’ business and procedures and recommend changes;

Review and recommend solutions to specific issues raised by the CEO or the Board
that relate to administering SDCERS;

Review and recommend approval of the annual budget;

Develop and recommend Board Charters, Policies, and Rules for adoption by the
Board;

Evaluate candidates’ qualifications for Independent Non-Board Members of the Audit
and Investment Committees;

Oversee the Chief Compliance Officer, in accordance with the duties enumerated in
the Chief Compliance Officer Charter;

Ensure that the Ethics and Compliance Program Charter is reviewed periodically for
effectiveness such that compliance issues and concerns within the organization are
being appropriately evaluated, investigated, and resolved;

Conduct hearings consistent with the Board’s Overpayment and Underpayment of
Benefits Policy, Underpayment and Overpayment of Contributions Policy, and
Appeals of Staff Decisions Regarding Benefits Policy, and make recommendations to
the full Board; and

Perform other duties as directed by the Board.

The Audit Committee

9. The Audit Committee meets at least two (2) times per calendar year, as set forth in the Board
Calendar, which is approved by the Board no later than November of each preceding year, or
at other time as needed, to:

a.

Oversee the annual audit of SDCERS’ financial statements and any other internal and
external audits of SDCERS;

Refer all audit results to the full Board;

Recommend the issuance and timing of Requests for Proposals for selecting outside
auditors, review Requests for Proposals, and oversee the selection process;

Periodically review the adequacy of internal controls;
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e. Direct investigations, as appropriate;
f. Oversee the duties and conduct an annual evaluation of the Internal Auditor; and
g. Perform other duties as directed by the Board.

Disability Committee

10. The Disability Committee meets on the Thursday preceding each Board meeting as set forth
in the Board Calendar, which is approved by the Board no later than November of each
preceding year, or at other times as needed, to:

a. Hear staff recommendations, adjudicator findings, and, when refuted, applicant
responses regarding the award or denial of disability retirement benefits and make
recommendations to the full Board;

b. Recommend to the full Board medical re-examinations, re-examination hearings, and
termination of disability retirement benefits.

c. Recommend changes to the disability retirement process; and
d. Perform other duties as directed by the Board.
Holdover of Board Members

11. Pursuant to California Government Code section 1302, every committee Member whose term
has expired may continue to discharge the duties of their office until their successor has assumed
office.

Charter Review & History

12. The Board shall review this Charter at least every three years to ensure it remains relevant
and appropriate.

Replaces former Board Rules 3.00, 3.01, 3.02, 3.03,
3.04, and 3.05; adopted June 20, 2008; amended
January 22, 2010, December 17, 2010, May 18,
2012, May 9, 2014; reviewed November 14, 2014;
amended January 9, 2015, November 4, 2016,
March 10, 2017, July 13, 2018, March 13, 2020;
July 10, 2020, September 11, 2020, September 9,
2022, January 12, 2024, September 13, 2024, and
May 8, 2026.
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SAN DIEGO CITY EMPLOYEES’ RETIREMENT SYSTEM
ETHICS AND COMPLIANCE PROGRAM CHARTER

Introduction

1. The Board of Administration (Board) for the San Diego City Employees’ Retirement System
(SDCERS) understands that SDCERS holds a position of trust with our members. We have
an important responsibility to operate in compliance with laws and regulations and in
accordance with the highest standards of business conduct. SDCERS requires all of its
employees and Board Members to conduct business in compliance with laws and with our
Core Values. In support of this commitment, the Board has implemented and maintains the
Ethics and Compliance Program (the Program).

Scope

2. The Program applies to all SDCERS employees and Board Members. Also, SDCERS expects
its suppliers and other business partners to conduct business in accordance with the highest
standards of business conduct.

Goals

3. The Program seeks to create and sustain a culture where acting ethically and obeying the law
are expected practices. The Program includes compliance controls and practices that are
designed in light of SDCERS’ compliance risks and that reinforce the SDCERS Core Values
of Accountability, Customer Service, Fiduciary, Integrity, Professionalism, and
Transparency. The Program seeks to prevent misconduct from occurring at SDCERS; to
detect early and respond appropriately to misconduct when it does occur; to document and
maintain evidence of SDCERS’ efforts to implement an effective Program; and to
continuously improve.

Scope of the Program

4. SDCERS seeks to mitigate the risk of any violation of law or Board policy or procedure. The
Program is structured in light of SDCERS’ legal risks and regulatory obligations. The Chief
Compliance Officer (CCO), in consultation with management (i.e., the CEO and Division
Managers), determines which subject matter areas fall within the scope of the Program, as
well as the level of oversight to be exercised by the Program with respect to various subject
matter areas. For the areas of tax compliance, conflicts of interest, and fraud prevention, the
Program has responsibility for the design and implementation of compliance controls,
including drafting and revising policies and procedures; developing training; and developing
and implementing other controls. For other subject matter areas, such as Investments
compliance, the Program exercises oversight of compliance but does not have responsibility
for the design and implementation of compliance controls. For these areas, the relevant
SDCERS subject matter experts (e.g., Chief Investment Officer) have primary responsibility

for the design and implementation of compliance systems, and they are also responsible for
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providing reports to the CCO and management regarding risks and compliance systems for
their respective subject matter areas on a periodic basis. The CCO may request modifications
and enhancements to the compliance systems for any subject matter area.

Responsibilities

Chief Compliance Officer

5.

The Program is directed by the CCO, with the support of management, and oversight by the
Business and Governance Committee. The CCO reports to the Board through that committee
and 1s an officer of SDCERS. The CCO has the authority and appropriate access to meet with
Board Members, the Chief Executive Officer (CEO), and others, as needed.

The CCO is authorized by the Board to develop and implement a comprehensive Program.
The CCO reports to the Business and Governance Committee about the status of the Program
and its ongoing activities. The CCO shall meet with the chairperson of the Business and
Governance Committee at least once per calendar year to discuss the Program.

The CCO meets with management periodically to obtain support for and guidance related to
the Program and its direction from management and to provide strategic advice and counsel

related to ethics and compliance, as requested. The CCO may organize and chair committees
and teams, as necessary, in support of the Program.

The CCO functions as an independent and objective party with unrestricted access to
SDCERS functions, records, property and personnel in order to fulfill the responsibilities of
the position. The specific duties and responsibilities of the CCO are set forth in the SDCERS
Chief Compliance Officer Charter.

Board Oversight

9.

10.

The Board has responsibility for oversight of the Program, facilitated by reports from the
CCO, management, and independent assessments, as the Board deems necessary. The
Business and Governance Committee receives regular updates from the CCO and assists the
Board in its oversight. The CCO will inform the Business and Governance Committee
immediately of allegations of serious suspected misconduct, including but not limited to
significant fraud or misconduct by a member of SDCERS’ executive management.

The Business and Governance Committee shall be notified if the CCO is terminated or if the
CCO’s compensation or scope of duties is negatively impacted.

Division Responsibilities

11.

Management is responsible for the overall compliance performance of their divisions,
including implementing compliance strategies, policies and procedures and monitoring the
effectiveness of these efforts (referred to as “Division Compliance Programs™ herein). For
example, the Investment Division is responsible for implementing the Investment Policy
Statement and the Business Administration Division is responsible for calculating and
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12.

13.

14.

payment of benefits consistent with the plan documents. Each Division shall report to the
CCO and management regarding its Division Compliance Program on an annual basis.

The Legal Division provides advice on compliance issues to each division. Also, the Legal
Division is primarily responsible for compliance efforts related to tax, conflicts of interest,
and prevention of fraud.

The Internal Audit Division provides an independent assurance function with responsibility
for ascertaining whether compliance controls are adequately designed and are functioning in
an effective manner. The Internal Audit Division also provides advice regarding internal
controls.

The Human Resources Division promotes compliance and our Core Values in personnel
evaluations and compensation systems and provides guidance related to discipline in matters
of noncompliance. The Human Resources Division also conducts background checks on
prospective employees and members of the Board for evidence of noncompliance with laws,
regulations or ethical business practices.

Management Oversight and Efforts

15.

16.

SDCERS management will integrate both the letter and spirit of the Program into the culture
of their respective divisions. Management is responsible for ensuring that business goals
encourage ethical and compliant behavior.

Management shall receive Program updates and pertinent Program information from the
CCO. Management is responsible for:

a. Providing guidance and assisting in the creation of policies and procedures relevant to
their business operations.

b. Facilitating the work of the Program, including providing support for Program
initiatives, such as training and monitoring.

c. Communicating about ethics and compliance within their divisions and encouraging
employees to identify and raise potential ethics and compliance concerns and
opportunities for Program improvement.

d. Working with staff to ensure that their division understands and implements Program
requirements and promotes ethics and compliance throughout their division.

e. Facilitating investigations of suspected misconduct, including ensuring access to
personnel and records, as necessary.

f. Completing an annual Program assessment, providing information related to the
implementation of the Program in their area of responsibility, as requested.

g. Discussing significant compliance risks with the Board.

1-26
CHARTERS OF THE BOARD OF ADMINISTRATION



h. Engaging with the CCO for guidance on major initiatives and, as needed, for
recommendations on implementing Program requirements.

1. Raising ethics and compliance issues and potential noncompliance to management
and the CCO.

Employee Responsibilities
17. All employees are responsible for:

a. Understanding and complying with the laws, regulations, Board policies and
procedures that apply to their responsibilities.

b. Adhering to SDCERS Core Values.

c. Taking compliance training, reviewing compliance policies, cooperating in
investigations, and complying with other Program requests.

d. Seeking guidance and raising questions as necessary to ensure that they maintain
compliance.

e. Reporting potential misconduct to a supervisor, manager, Department Human
Resources Manager, the CCO, or the City Auditor’s Fraud, Waste, and Abuse Hotline
at (866) 809-3500.

f. Adhering to the Conflict of Interest Policy and acting ethically at all times.
Program Elements

18. SDCERS has designed its Program in light of governing legal standards, including the U.S.
Sentencing Guidelines’ definition of an effective compliance and ethics program, and good
corporate practices. The Program includes all of the traditional elements of an effective
compliance program, each of which has been structured in light of SDCERS’ business and its
legal risks. The elements of the Program include the following:

Program Oversight and Implementation

19. As described above, the CCO has primary responsibility for Program design and
implementation. The CCO’s specific Program-related responsibilities are further described in
the Charter of the Chief Compliance Officer, and they are also discussed below. As also
described above, management and the Board have responsibility to oversee the Program and
to provide appropriate support and resources for the Program.

Risk Assessment

20. The Internal Audit Division conducts an annual risk assessment and shares the results of that
risk assessment with the CCO. The CCO reviews the results of the risk assessment and
confers with management to identify any new significant areas of compliance risk and
develop or oversee the development of appropriate compliance controls to mitigate the
compliance risks identified.
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Assurance

21. SDCERS will take reasonable steps to assure that the Program is functioning as intended. On
a periodic basis, the CCO will conduct or oversee an assessment of the Program in which the
Program is examined in comparison with the Federal Sentencing Guidelines for
Organizations’ definition of an effective compliance and ethics program and other relevant
standards, as well as good corporate practices. The results of the assessment, including any
recommendations for enhancements to the Program, will be presented to the Business and
Governance Committee.

22. Division Managers will be asked to provide an annual report to the CCO and management
regarding their respective Division Compliance Program, discussing implementation of the
Program in their area of responsibility. They may also periodically be asked to present
information regarding their Division Compliance Program to the Business and Governance
Committee.

23. The CCO will work with the Chief Internal Auditor to identify key controls to be subject to
periodic auditing and will collaborate with the Chief Internal Auditor, as requested, in
developing audit protocols. The CCO will cooperate with any internal or external audit, as
applicable, that requires information, documentation or interviews related to the Program. In
addition, the Business & Governance Committee will periodically review this Program
Charter, evaluate the Program, and make revisions to the Charter and enhancements to the
Program as appropriate.

Codes of Conduct, Policies and Procedures

24. The CCO is responsible for developing and maintaining documented requirements for
business conduct and for making these rules clearly available to employees. The Program’s
policies and standards include the Code of Business Conduct, the Fraud and Criminal Acts
Policy, the Conflict of Interest Policy, and other compliance policies and procedures. All
SDCERS employees must comply with the Code of Business Conduct in all SDCERS
matters.

25. The CCO facilitates the Board’s periodic review of SDCERS Ethics and Compliance
policies.

Training and Communication

26. SDCERS seeks to increase the level of awareness and understanding of policies and
applicable law through compliance training and other communications. Compliance training
is provided to employees in a risk-based manner. The CCO generates a compliance training
and communications plan and is responsible for oversight of the development and delivery of
training on pertinent ethics and compliance topics to employees and directors.

27. In addition to providing training, the Program is also responsible for communicating on
ethics and compliance topics through various channels. This includes SDCERS’ intranet,
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28.

email messaging, and other communications designed: (1) to raise employee awareness of
legal and policy requirements; (2) to direct employees to appropriate resources, such as the
Code of Business Conduct; and (3) to remind them of their obligations to report suspected
misconduct.

In addition to SDCERS compliance training and communications, employees periodically
undertake ethics training that is required by the City of San Diego.

Mechanisms for Seeking Advice and Reporting Concerns

29.

30.

The CCO is responsible for providing channels for employees, directors, and others to raise
questions and report suspected misconduct and for promoting these available channels.
Employees may report potential misconduct to the CCO, a supervisor or manager,
Department Human Resources, or the City Auditor’s Fraud, Waste, and Abuse Hotline at
(866) 809-3500. The Program will provide the opportunity to directly contact the CCO
through telephone or electronic mail, and also will provide for the ability to report concerns
and suspected misconduct anonymously.

Additionally, the CCO, in collaboration with the Department Human Resources Manager, is
responsible for providing employees who are voluntarily separating from SDCERS with the
opportunity to report potential misconduct as part of the exit interview process.

Investigating Suspected Misconduct

31.

32.

The CCO is responsible for reviewing any allegations of misconduct reported or raised to the
Program. The CCO has developed intake and investigation procedures to guide the
investigation into allegations of suspected misconduct. Reports of suspected misconduct and
the investigation of suspected misconduct will be handled in a confidential manner to the
extent possible, given the need to conduct a full investigation and to carry out appropriate
disciplinary action and remedial measures. Classified staff members will be noticed
appropriately per City of San Diego disciplinary policies and procedures.

The CCO, in consultation with the Legal Division, is responsible for determining if potential
misconduct indicates a reporting obligation to any external party. If the CCO determines that
a reporting obligation exists, he/she is responsible for ensuring the report is made in a timely
manner.

Corrective Action

33.

The Program, in collaboration with Department Human Resources, promotes accountability
for violations and consistency and fairness in disciplinary decisions. SDCERS disciplines
managers and supervisors, where and as appropriate, for failing to prevent and detect such
violations.
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Other Responses to Misconduct

34. The CCO works with investigators and other functions to: (1) identify appropriate Program-
related and other remedial measures following the identification of compliance violations;
and (2) track implementation of remedial measures.

Ethics and Compliance Certification

35. The CCO is responsible for developing and implementing a periodic certification process for
appropriate employees to certify compliance with the Employee Code of Conduct and to
disclose any exceptions or potential noncompliance. The CCO is responsible for tracking and
appropriately following up on any noted exceptions or potential noncompliance.

Employee Evaluation

36. To the extent allowed by law, the Human Resources Division will promote ethics and
compliance objectives by rewarding behavior and performance that demonstrate a
commitment to ethical conduct and compliance with the law. As part of SDCERS’ employee
evaluation process, an individual’s roles and responsibilities under the Program, as well as
his/her adherence to the Core Values, may be assessed and factored into the individual’s
overall performance rating. The CCO and Department Human Resources Manager will
collaborate on ways to promote ethics and compliance.

Non-Retaliation

37. SDCERS strictly prohibits retaliation against employees for reporting suspected misconduct
in good faith or cooperating with investigations or audits. Retaliating against any individual
for engaging in such activity is a serious violation of SDCERS policy and will result in
disciplinary action, up to and including termination, as permitted by law. The non-retaliation
policy is publicized to all employees through training and other communications.

Background Checks

38. SDCERS shall exercise due diligence in hiring all staff and service providers. The Human
Resources Division has developed procedures governing background checks to avoid hiring
any person whom SDCERS should reasonably know has engaged in fraudulent or unlawful
activities or other conduct inconsistent with the Program and Our Core Values. The CCO
will assist with the development of ethics and compliance-related standards and controls that
are applicable to SDCERS’ vendors and certain other business partners.

Continuous Improvement

39. The CCO is responsible for ensuring the Program is continuously improved, including
through the assurance practices and risk assessment process noted above.

40. The Board shall review this charter at least every three years.

1-30
CHARTERS OF THE BOARD OF ADMINISTRATION



Adopted July 10, 2020, reviewed July 8, 2022;
amended November 15, 2024.
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Authority

SAN DIEGO CITY EMPLOYEES’ RETIREMENT SYSTEM
GENERAL COUNSEL CHARTER

1. The CEO shall appoint a General Counsel. The General Counsel supervises the day-today
activities of the Legal Division, reports to the CEO, and provides legal advice to the Board
and staff.

Duties & Responsibilities

2. Under the direction of the CEO, the General Counsel:

a.

Provides professional direction to the Legal Division, staff attorneys and outside
counsel;

Formulates and directs the execution of SDCERS’ legal policy, in accordance with
direction of the Board of Administration

In conjunction with the Chief Compliance Officer, develops, oversees, and monitors
SDCERS’ tax compliance program;

Prepares and monitors the legal division’s budget;

Provides legal advice to the Board of Administration and staff in the areas of pension
and trust law, tax law, benefits law, investments, corporate governance, and the
provisions of the City of San Diego City Charter and San Diego Municipal Code
relating to SDCERS, and the Port and Airport Plans;

Provides recommendations and advice concerning legal rights, remedies, alternatives,
and consequences to the Board;

Represents or arranges for representation in legal proceedings to which the Board
and/or staff is a party;

Adpvises the Board and staff regarding laws imposing requirements on SDCERS,
including the fiduciary responsibilities of the Board, open meetings law, open records
law, administrative law, Roberts Rules of Order, Proposition 162, and the legal
relationship between the City, other plan sponsors, and the Board;

Attends meetings of the Board and its committees;
Researches, writes, and reviews legal opinions;

Drafts and reviews legal documents including pleadings, motions, contracts,
resolutions, and ordinances; and

Participates in the selection, and monitors the performance, of outside counsel.
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Charter Review & History

3. The Board shall review this Charter at least every three years to ensure it remains relevant
and appropriate.

Replaces former Board Rule 4.10; adopted July 18,
2008; amended October 1, 2010; reviewed January
9, 2015; amended September 14, 2018, January 8§,
2021, July 14,2023, and July 11, 2025.
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SAN DIEGO CITY EMPLOYEES’ RETIREMENT SYSTEM
INTERNAL AUDITOR CHARTER

Authority

1.

The Board of Administration (“Board”) shall appoint an Internal Auditor who serves at the
pleasure of the Board. The Board grants the Internal Auditor the mandate to provide
SDCERS with objective assurance, advice, insight, and foresight. The Internal Auditor’s
authority is created by the Internal Auditor reporting directly to the Board through the Audit
Committee and by allowing direct access to the Audit Committee.

Internal auditing is an independent, risk-based, and objective assurance, advice, insight and
foresight activity. Its purpose is to strengthen SDCERS’ ability to create, protect, and sustain
value. Internal auditing assists SDCERS in accomplishing its objectives by enhancing
governance, risk management, control processes, decision-making, oversight, reputation and
credibility with stakeholders, and the ability to serve public interest.

The Internal Auditor shall have unrestricted access to all functions, data, records,
information, physical property, and personnel pertinent to carrying out internal audit
responsibilities. Internal auditors are accountable for confidentiality and safeguarding records
and information obtained while conducting internal audit activities.

The Internal Auditor shall have the authority to allocate internal audit resources, set
frequencies, select subjects, determine scopes of work, apply techniques, and issue
communications to accomplish the activity’s objectives.

The Internal Auditor shall have the authority to obtain assistance from the necessary
personnel of SDCERS and other specialized services from within or outside SDCERS to
complete internal audit activities. Assistance from SDCERS personnel outside of the internal
audit function will be coordinated with management.

Duties & Responsibilities

6.

8.

The Internal Auditor shall adhere to The Institute of Internal Auditors’ mandatory elements
of the International Professional Practices Framework, which are the Global Internal Audit
Standards and Topical Requirements. In addition, the Internal Auditor shall adhere to
SDCERS?’ relevant policies and procedures and the Internal Audit Policies and Procedures
Manual.

The Internal Auditor shall communicate and interact directly with the Audit Committee,
including in executive sessions and between Audit Committee meetings, as appropriate.

Ethics, Independence & Objectivity
a. The Internal Auditor will conform with the Global Internal Audit Standards,

including the principles of Ethics and Professionalism. The Internal Auditor will
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understand, respect, meet, and contribute to the legitimate and ethical expectations of
the organization and be able to recognize conduct that is contrary to those
expectations. The Internal Auditor will encourage and promote an ethics-based
culture in the organization. The Internal Auditor will report organizational behavior
that is inconsistent with the organization’s ethical expectations, as described in
applicable policies and procedures.

b. The Internal Auditor will be positioned at a level in the organization that enables
internal audit services and responsibilities to be performed without interference from
management, thereby establishing the independence of the internal audit function. In
order to achieve organizational independence, the Internal Auditor shall report
functionally to the Board through the Audit Committee and administratively (i.e. day-
to-day operations) to the CEO.

c. This positioning provides the organizational authority and status to bring matters
directly to management and escalate matters to the Audit Committee, when
necessary, without interference and supports the internal auditors’ ability to maintain
objectivity.

d. The Internal Auditor shall remain free from undue influence by any element in the
organization and shall remain free from all conditions that threaten the ability to carry
out responsibilities in an unbiased manner, including matters of audit selection, scope,
procedures, frequency, timing, or report content to permit maintenance of a necessary
independent and objective mental attitude. If the Internal Auditor determines that
objectivity may be impaired in fact or appearance, the details of the impairment will
be disclosed to appropriate parties.

e. To aid in maintenance of an unbiased mental attitude that allows engagements to be
performed objectively, the Internal Auditor shall have no direct operational
responsibility or authority over any of the activities audited. Accordingly, the Internal
Auditor shall not implement internal controls, develop procedures, install systems, or
engage in any other activity that may impair their judgment, including:

i.  Assessing specific operations for which the Internal Auditor had responsibility
within the previous year.

ii.  Performing operational duties for SDCERS.
iii.  Initiating or approving transactions external to the internal audit function.

iv.  Directing the activities of any SDCERS employee that is not employed by the
internal audit function, except to the extent that such employees have been
appropriately assigned to internal audit teams or to assist internal auditors.

f. The Internal Auditor shall confirm to the Audit Committee, at least annually, the
organizational independence of the internal audit function. The Internal Auditor will
disclose to the Audit Committee any interference related to the scope, performance,
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or communication of internal audit work and results. The disclosure will include
communicating the implications of such interference on the internal audit function’s
effectiveness and ability to fulfill its mandate. If the Internal Auditor determines that
independence may be impaired in fact or appearance, the details of the impairment
will be disclosed to appropriate parties.

9. Under the direction of the Audit Committee, the Internal Auditor:

a.

At least annually, develops a risk-based internal audit plan that considers the input of
the Audit Committee, the Chief Executive Officer, and management. Submit the audit
plan for review and approval by the Audit Committee;

Reviews and adjusts the internal audit plan, as necessary, in response to changes in
SDCERS’ business, risks, operations, programs, systems and controls;

Conducts audits in support of the plan and writes and presents audit reports to the
Audit Committee for its review;

Follows up on engagement findings and confirms the implementation of
recommendations

Assists the Audit Committee in its evaluation and recommendation to the Board for
the selection of the external financial audit firm;

Coordinates audit efforts with the external financial audit firm and facilitates their
review of internal audit program work during annual external financial audits;

Assists the Audit Committee in its financial statement oversight responsibilities;

Performs investigations of alleged fraud or fraudulent actions that come to the
attention of management or the Audit Committee;

Performs other duties as directed by the Audit Committee in accordance with the
Audit Committee’s Charter;

Maintains a Policies and Procedures Manual, consistent with The Institute of Internal
Auditors’ Global Internal Audit Standards;

Develops, implements, and maintains a quality assurance and improvement program
that covers all aspects of the internal audit function. The program shall include
external and internal assessments of the internal audit function’s conformance with
the Global Internal Audit, Standards, as well as performance measurement to assess
the internal audit function’s progress toward the achievement of its objectives and
promotion of continuous improvement. If applicable, the assessment will include
plans to address the efficiency and effectiveness of the internal audit function and
identify opportunities for improvement; and
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Communicates annually to management and the Audit Committee regarding the
internal audit function’s quality assurance and improvement program, including
results of ongoing internal assessments (ongoing monitoring and periodic self-
assessments) and external assessments conducted at least once every five years.
External assessments must be conducted by a qualified, independent assessor or an
assessment team external to SDCERS; at least one assessor must hold an active
Certified Internal Auditor® credential.

Scope and Types of Internal Audit Activities

10. The scope of internal audit services covers the entire breadth of SDCERS, including
SDCERS’ activities, assets, and personnel. The scope of internal audit activities also
encompasses but is not limited to objective examinations of evidence to provide independent

assurance and advisory services to the Audit Committee and management on the adequacy
and effectiveness of governance, risk management and control processes for SDCERS.
Types of engagements include, but are not limited to, evaluating whether:

a.

Risks relating to the achievement of SDCERS strategic objectives are appropriately
identified and managed.

The actions of SDCERS personnel and contractors or other relevant parties comply
with SDCERS policies, procedures, and applicable laws, regulations, and governance
standards.

The results of operations and programs are consistent with established goals and
objectives.

Operations and programs are being carried out effectively, efficiently, ethically, and
equitably.

Established processes and systems enable compliance with the policies, procedures,
laws, and regulations that could significantly impact SDCERS.

The integrity of information and the means used to identify, measure, analyze,
classify, and report such information is reliable.

Resources and assets are acquired economically, used efficiently and sustainably, and
protected adequately.

11. The nature and scope of advisory services may be agreed with the party requesting the
service, provided the internal audit function does not assume management responsibility.

Charter Review & History

12. The Board shall review this Charter, including the mandate, at least every three years to
ensure it remains relevant and appropriate.
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Replaces former Board Rule 4.30; adopted July 18,
2008; amended December 17, 2010, June 29, 2012,
and January 10, 2014; reviewed January 9, 2015;
amended May 11, 2018, May 10, 2019, March 11,
2022, reviewed March 8, 2024; amended January 10,
2025.
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SAN DIEGO CITY EMPLOYEES’ RETIREMENT SYSTEM
INVESTMENT COMMITTEE CHARTER

Purpose & Authority

1.

The purpose of the Investment Committee (“Committee”) is to assist the Board in overseeing
SDCERS’ investment performance, transactions, goals, objectives, guidelines, and policies.

The primary responsibility for SDCERS’ investments is vested in and overseen by the Board.
The Committee shall perform tasks as directed by the Board. No other action of the
Committee, but for actions relating to specific delegated responsibilities such as investment
manager selection, is final until the Board has adopted the recommendation. Also, it is the
responsibility of the Committee to make recommendations to formulate policy; it is not the
intent of the Board for the Committee to become involved in the implementation of that
policy or in SDCERS’ daily operations.

Composition

3.

The Committee shall consist of at least four, but no more than six, Board Members, plus up
to three Independent Non-Board Members appointed by the Board. Each Independent Non-
Board Member of the Committee shall be knowledgeable in and have a minimum of 10 years
of professional experience in investment management issues, preferably institutional
investing. Independent Non-Board Members shall be selected by the Board in accordance
with the Board Process on Selection of Independent Non-Board Members of the Investment
Committee. As required by Government Code section 995 et. seq, only, SDCERS shall
defend and indemnify the Independent Non-Board Members for actions within the course
and scope of their duties.

Chair

4. The Board President shall appoint a Committee chairperson who shall take office

immediately upon appointment and serve in that position until their successor is appointed
and assumes office.

Term & Holdover of Members

5.

The Independent Non-Board Members are appointed by the Board for a four-year term. The
Board may appoint any Independent Non-Board Member to serve a second term.
Independent Non-Board Members shall be limited to a maximum of eight consecutive years
in office and an interval of two years must pass before such persons can be reappointed as an
Independent Non-Board Member of the Committee. Service on the Committee as a Board
Member shall not count towards this term limitation. Such appointees must not have any
interests which would create an actual or perceived conflict of interest with the duties of the
Independent Non-Board Member. If an Independent Non-Board Member resigns or
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otherwise permanently vacates the office during their term the newly appointed member shall
begin a new term.

Pursuant to California Government Code section 1302, every Committee Member whose term
has expired may continue to discharge the duties of their office until their successor has assumed
office.

Meetings

7.

The Committee shall meet on the Thursday preceding each Board meeting, or at other times
as needed. All Committee members are expected to attend each meeting and the Committee
shall invite consultants or others to attend meetings and provide information, as necessary.
The Board President, CEO, or the Committee Chairperson may call special meetings,
consistent with the requirements of the Ralph M. Brown Act. Meeting agendas shall be
provided to Committee members in advance of the meetings, along with appropriate briefing
materials.

Any action taken at a meeting, including a recommendation to the Board, must be approved
by a quorum of the Committee. A quorum of the Committee consists of a majority of the
members appointed to the Committee, including the Independent Non-Board Members.

Compensation

9.

10.

Committee members shall serve without compensation.

Pursuant to City Charter Article 8, section 117, Committee Members, made up of
uncompensated volunteers, are considered employees of the City of San Diego for purposes
of reimbursement for necessary expenses incurred in performance of their duties for
SDCERS and worker's compensation coverage. Also, as required by Government Code section
995, SDCERS shall defend and indemnify Committee Members for actions within the course and
scope of their duties.

Responsibilities

1.

12.

13.

The Committee is vested with those responsibilities set forth in the Committees Charter and
the Investment Policy Statement.

All Committee members shall comply with all applicable SDCERS’ policies, procedures, and
rules and all applicable law, including but not limited to conflicts of interest laws.
Training

a. Independent Non-Board Members of the Committee are encouraged to comply with
the Board’s Education Policy and may attend investment-related training upon
approval of the Board.

b. SDCERS’ CEO shall arrange for each newly-appointed Independent Non-Board

Member of the Committee to attend a required orientation session that complies with
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the Board’s Education Policy. Annually thereafter, CEO shall arrange for continuing
education sessions for the Independent Non-Board Members of the Committee
regarding issues affecting their service on the Committee, including issues relating to
fiduciary duties and compliance. Independent Non-Board Members of the Committee
are expected to attend this training.

14. Reporting

a. At each regular Board meeting following a Committee meeting, the Committee
chairperson, or their delegee, shall report to the Board about Committee activities, issues,
and related recommendations.

Charter Review & History

15. The Board shall review this Charter at least every three years to ensure it remains relevant
and appropriate.

Adopted January 9, 2015; amended November 9,
2018, January 10, 2020, July 8, 2022, January 12,
2024, September 13, 2024, and July 10, 2026.
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