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Correspondence Memorandum

Date: May 25, 2018

To: Employee Trust Funds Board
Teacher Retirement Board
Wisconsin Retirement Board

From: Lucas Strelow, Policy Advisor, Office of Policy, Privacy & Compliance
Laura Patterson, Policy Analyst, Office of Policy, Privacy & Compliance

Subject: Non-Substantive Changes to Existing Board Policies

This memorandum is for informational purposes only. No Board action
is required.

The following policies have been recently reviewed by ETF for compliance, errors,
and consistency. Changes have been made to non-substantive elements. This
includes: 1) document formatting, for better tracking and consistency of
appearance; 2) typos and minor textual corrections; 3) hyperlink
additions/corrections; 4) updates to statutory citation; and 4) corrections to
updated statutory language.

Copies of the revised policies are attached, and as ETF continues to update,
coordinate, and make Board policies more consistent, it will keep the Boards
apprised of any changes.

Policies with non-substantive changes:

Conflict of Interest Policy (Attachment 1)

Changes were made to overall formatting, hyperlinks were added to statutory
references, and referenced statutory language was brought up to date. Wis. Stat.
§ 19.46.

Reviewed and approved by Steve Hurley, Director, Office of Policy, Board Mtg Date | ltem #
Privacy, and Compliance IM 6.21.18 3C2

M / _ Electronically Signed 6/12/18
Wy
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Conduct of Board Meetings Policy (Attachment 2)
Changes were made to overall formatting, hyperlinks were added to statutory
references, and statutory language was updated, including:

1. That notice of Board meetings no longer must be in the official state
newspaper, but in such a form as is reasonable likely to apprise
members of the public and news media, and

2. Notice given within the existing 24-hour advance requirement when
otherwise impossible or impractical, must be no less than 2 hours in
advance of the meeting. Wis. Stat. § 19.84.

Staff will be at the Board meeting to answer any questions.

Attachment 1: Conflict of Interest Policy
Attachment 2: Conduct of Board Meetings Policy



Attachment 1

" EMPLOYEE TRUST FUNDS BOARD,
et-f‘ TEACHERS RETIREMENT BOARD,
v ol WISCONSIN RETIREMENT BOARD

Adopted: March 18, 2010
Revised:

CONFLICT OF INTEREST POLICY

AAn Employee Trust Funds Board, Teachers Retirement Board, or Wisconsin
Retirement Board (Board) member shall not let his or her private interests interfere with
the Board member’s fiduciary duty to the public employee trust fund.

Conflict of Interest

A conflict of interest can arise when a Board member has a direct or indirect personal or
financial interest in a matter that interferes with the Board member’s fiduciary duty to the
beneficiaries of the public employee trust funds to act in good faith on behalf of the fund
and not for the Board member’s own interest or for the interest of others.

Disclosure of Actual and Potential Conflicts
All actual and potential conflicts of interest must be promptly disclosed.

A conflict can exist, but the nature of the conflict can be such that, in the Board
member’s estimation, the conflict does not interfere with the Board member’s fiduciary
duty and would not require disclosure, recusal or other measures. However, it is the
Board’s policy that proactive disclosure of all potential conflicts will support and promote
the welfare of the public employee trust funds.

Therefore, a Board member shall promptly disclose to the Board Chairperson any
personal or outside interest, relationship or responsibility (financial, professional, or
otherwise) held by the Board member regarding any matter that is or will be presented
for the Board’s discussion or consideration. The Board Chairperson will obtain advice
from the Board’s legal counsel regarding the potential conflict.

All Board members have a duty to promptly report any actual or potential conflict of
interest of which the Board member becomes aware, whether such conflict resides with
the Board member or with another Board member.

If the Board Chairperson has an actual or potential conflict of interest, the Chairperson
shall promptly disclose the matter to the Secretary of the Department of Employee Trust
Funds. The Secretary will obtain advice from the Board’s legal counsel regarding the
potential conflict.

All disclosures shall be made in writing and as soon as possible after the conflict is
known to the Board member.
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Recusal

Any Board member with an interest, relationship, or responsibility that conflicts with the
Board member’s fiduciary responsibility to the public employee trust funds shall recuse
himself or herself from any discussions, negotiations, appeal hearings and any votes on
the issue that gave rise to the conflict and, if necessary, from the Board meeting or
applicable part thereof.

Resignation

If a Board member fails to disclose a substantial conflict of interest, or has a significant
continuing and irreconcilable conflict of interest that impedes the Board member’s ability
to carry out his or her fiduciary responsibility to the public employee trust funds,
resignation from the Board or from the conflicting interest may be required by Board
action.

Board Action

For any potential conflict, the Board, with the abstention of the interested Board
member, may decide whether a conflict of interest exists and whether such Board
member may participate in any discussion or vote on the issue that gave rise to the
potential conflict. No such decision is necessary if the Board member has already
recused himself or herself from the discussions and vote on each issue that gave rise to
the conflict.

Avoiding the Appearance of a Conflict of Interest

Board members should be mindful not to put themselves into situations that can be
perceived by others as a conflict of interest. Even the perception of a conflict of interest
can erode the public’s confidence in specific Board decisions.
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SELECTED STATUTORY REFERENCES

WIS STAT. § 40.01 (3) COMPATIBILITY OF TRUSTEE RESPONSIBILITIES.
Membership on the employee trust funds board, group insurance board, deferred
compensation board, Wisconsin retirement board and the teachers retirement board
shall not be incompatible with any other public office. The board members and the
employees of the department shall not be deemed to have a conflict of interest in
carrying out their responsibilities and duties in administering this chapter, or taking other
appropriate actions necessary to achieve the purposes of this chapter, solely by reason
of their being eligible for benefits under the benefit plans provided under this chapter.
However, any board member or employee of the department is expressly prohibited
from participating in decisions directly related to a specific benefit, credit, claim or
application of the person and from participating in negotiations or decisions on the
selection of actuarial, medical, legal, insurance or other independent contractors if the
board member or employee of the department has a direct or indirect financial interest
in or is an officer or employee or is otherwise associated with the independent
contractor.

WIS. STAT. § 19.46 CONFLICT OF INTEREST PROHIBITED; EXCEPTION. (1)
Except in accordance with the beard’s-commission’s advice under sub. (2) 5.05{(6a}-and
except as otherwise provided in sub. (3), no state public official may:

(a) Take any official action substantially affecting a matter in which the official, a
member of his or her immediate family, or an organization with which the official
is associated has a substantial financial interest.

(b) Use his or her office or position in a way that produces or assists in the
production of a substantial benefit, direct or indirect, for the official, one or more
members of the official’s immediate family either separately or together, or an
organization with which the official is associated.

(3) This section does not prohibit a state public official from taking any action
concerning the lawful payment of salaries or employee benefits or reimbursement of
actual and necessary expenses, or prohibit a state public official from taking official
action with respect to any proposal to modify state law or the state administrative code.

WIS. STAT. § 946.13 PRIVATE INTEREST IN PUBLIC CONTRACT PROHIBITED
(1) Any public officer or public employee who does any of the following is guilty of a
Class | felony:

(@) In the officer’'s or employee’s private capacity, negotiates or bids for or enters into
a contract in which the officer or employee has a private pecuniary interest, direct
or indirect, if at the same time the officer or employee is authorized or required by
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law to participate in the officer's or employee’s capacity as such officer or
employee in the making of that contract or to perform in regard to that contract
some official function requiring the exercise of discretion on the officer’s or

employee’s part; or

(b) In the officer's or employee’s capacity as such officer or employee, participates in
the making of a contract in which the officer or employee has a private pecuniary
interest, direct or indirect, or performs in regard to that contract some function
requiring the exercise of discretion on the officer’'s or employee’s part.

For ETF internal use:

Deferred
Adopted* Compensation Board
Reviewed or Revised

Group Insurance Board
Reviewed or Revised

Retirement Boards (ETF, TR, WR)
Reviewed or Revised

3/18/2010

1/19/2012

3/18/2010

*Individual board policies may vary.




Attachment A

J tf EMPLOYEE TRUST FUNDS BOARD,
\"4 e TEACHERS RETIREMENT BOARD,
B A WISCONSIN RETIREMENT BOARD

Adopted: March 8, 2010
Last Revised:

CONDUCT OF BOARD MEETINGS POLICY

Selection of Board Officers: Chairperson, vice Chairperson and Secretary

| Wis. Stat. 8 15.07 (2) provides that the Chairperson, Vice Chairperson; and-the
Secretary of the Employee Trust Funds Board, Teachers Retirement Board, and the
Wisconsin Retirement Board must be elected in the respective Board's first meeting
each year. Those having held office are eligible to be re-elected for successive terms.

Frequency of Meetings

Wis. Stat. § 15.07 (3) (a) requires that the Employee Trust Funds Board meet quarterly.
Wis. Stat. § 15.07 (3) (b) requires that the Teachers Retirement and Wisconsin
Retirement Boards meet at least once per year. Boards may meet at other times on the
call of the Chairperson or a majority of its members.

Quorum and Voting

A quorum is the minimum number of Board members that must be present in order to
transact the Board'’s official business. A majority of the Board’s members (excluding
vacant seats) constitutes a quorum. Unless a more restrictive provision is adopted by
the Board, a quorum may act in any matter within the jurisdiction of the Board. All official
actions of the Board shall be taken by a majority vote with a quorum present. A roll call
vote shall be taken upon the request of any Board member.

Agenda

Board members shall submit any recommended agenda topics to the Board
Chairperson. The agenda is made available to the public and to Board members in
advance of the meeting.

Notice of Meetings

The Wisconsin Open Meetlngs Law prowdes that publlc notice of aII Board meetlngs
must be given y
WFI-PEGH—FGG}HGSI—]‘-GJ’—SHGIQ—HGI-}GG—IH such form as is reasonablv Ilkelv to apprise members
of the public and the news media thereof. -Under Wis. Stat. § 19.84 (2), the notice must
contain the time, date, place; and subject matter of the meeting, including subjects
intended to be considered in any contemplated closed session.

In 2007, the Wisconsin Supreme Court declared that meeting notices must conform to a
“reasonableness” standard in describing the subject matter of the public meeting. The
net result is that generic descriptions of subject matter are prohibited and notices must
be detailed enough such that a citizen interested in a specific subject would be aware
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from the meeting notice that the subject might be discussed. (State ex rel. Buswell v.
Tomah Area Sch. Dist., 2007 WI 71, 301 Wis. 2d 178, 732 N.W.2d 804.)

Regarding notices for meetings that include closed sessions, the law provides that if the
presiding officer or the officer’'s designee knows at the time he or she gives notice of the
meeting that a closed session is contemplated, the notice must contain the subject
matter to be considered in closed session. The notice “must contain enough information
for the public to discern whether the subject matter is authorized for closed session
under § 19.85 (1)".

Notice must be given at least 24 hours in advance of the meeting, except for good
cause where such notice is impossible or impractical, in which case shorter notice may
be given, but in no case may the notice be provided less than 2 hours in advance of the

meeting.impractical. The-Open-Meetings-Law-permits-two-hours-hetice. Sundays and

legal holidays are disregarded in calculating the 24-hour notice.

Closed Sessions

A “closed session” is a meeting from which the public is excluded. Every Board meeting
must initially be convened in open session. All Board business must be initiated,
discussed; and acted upon in open session unless one of the exemptions in Wis. Stat. §

19.85 (1) applies.

A closed session may be held only for those specific purposes listed in Wis. Stat. 8§
19.85 (1) (a) -— (h) (See the reference section of this policy for a copy of Wis. Stat. §
19.85). To go into closed session, Wis. Stat. 8 19.85 (1) provides that a motion must be
made and carried by a majority vote. The vote of each member on a motion to go into
closed session must be ascertained and recorded in the minutes.

The subject matter to be discussed and the specific provisions in Wis. Stat. § 19.85 (1)
authorizing the closed session must be announced by the presiding officer to those
present at the meeting in which the motion is made. No business may be taken up at
the closed session except that which relates to the matters contained in the presiding
officer’'s announcement of the closed session.

Public Participation

Members of the public may attend any open session of any Board meeting. Members of
the public may not have the floor unless specifically allowed by the Chairperson, with
the consent of a majority of the Board members.

Determination of Presiding Officer
1. If present, the Chairperson presides.

2. If the Chairperson is absent, the Vice Chairperson presides.

3. If the Chairperson and Vice Chairperson are absent, the Secretary presides.


https://docs.legis.wisconsin.gov/document/statutes/19.85(1)
https://docs.legis.wisconsin.gov/document/statutes/19.85(1)
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4. If all officers are absent, the Board shall designate a presiding officer.

Rules of order

The rules contained in the current edition of Robert's Rules of Order, Newly Revised
shall govern meetings in all cases to which the rules are applicable and when such rules
are not inconsistent with any special rules of order the Board may adopt. A copy of the
latest volume is available from the BepartmentETF Board Liaison.

Committees

Upon adoption of a motion to establish a committee by a vote of a majority of a quorum
of the Board, the Chairperson shall appoint members of the committee and may
designate appointees to serve as Committee Chair, Vice Chair; and Secretary.

e Committees shall have a minimum of three and a maximum of five members.

e The Board Chair shall promptly fill vacancies on committees.

e Committees shall meet on the call of the Committee Chairperson or a majority of
the committee’s members. A majority of the committee’s members shall
constitute a quorum. Any motion before a committee may be passed by a
majority vote of a quorum of the committee.

e A committee may only act within the scope of the committee charter adopted by
the Board.

e Committees shall report to the full Board on their activities at the next meeting of
the full Board. This report may be made in open or closed session, depending on
the subject matter. Minutes of committee meetings shall be taken and distributed
to all Board members.

e Any Board member may attend any committee meeting, although only committee
members may be counted for quorum or voting purposes.

e Unless otherwise provided, the provisions of this Policy document pertaining to
agendas, notices, closed sessions, public participation, determination of
presiding officer; and rules of order shall also apply to committee meetings, with
references to the officers being to the respective officers of the committee.
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REFERENCE MATERIAL — CLOSED SESSIONS

SAMPLE STATEMENTS FOR ENTERING INTO CLOSED SESSION
e “The Board will convene in closed session, pursuant to the exemptions contained
in Wis. Stats. 19.85 (1) (a) for quasi-judicial deliberations.”
e “The Board will convene in closed session, pursuant to the exemptions
contained in Wis. Stat. § 19.85 (1) (e) to deliberate or negotiate the investing of
public funds.”

CLOSED SESSION STATUTES
Wis. Stat. § 19.85 Exemptions. (1) Any meeting of a governmental body, upon motion
duly made and carried, may be convened in closed session under one or more of the
exemptions provided in this section. The motion shall be carried by a majority vote in
such manner that the vote of each member is ascertained and recorded in the minutes.
No motion to convene in closed session may be adopted unless the chief presiding
officer announces to those present at the meeting at which such motion is made, the
nature of the business to be considered at such closed session, and the specific
exemption or exemptions under this subsection by which such closed session is
claimed to be authorized. Such announcement shall become part of the record of the
meeting. No business may be taken up at any closed session except that which relates
to matters contained in the chief presiding officer's announcement of the closed
session. A closed session may be held for any of the following purposes:

(a) Deliberating concerning a case which was the subject of any judicial or

quasi—judicial trial or hearing before that governmental body.

(b) Considering dismissal, demotion, licensing or discipline of any public
employee or person licensed by a Board or commission or the investigation of
charges against such person, or considering the grant or denial of tenure for a
university faculty member, and the taking of formal action on any such matter;
provided that the faculty member or other public employee or person licensed
is given actual notice of any evidentiary hearing which may be held prior to
final action being taken and of any meeting at which final action may be
taken. The notice shall contain a statement that the person has the right to
demand that the evidentiary hearing or meeting be held in open session. This
paragraph and par. (f) do not apply to any such evidentiary hearing or
meeting where the employee or person licensed requests that an open
session be held.

(c) Considering employment, promotion, compensation or performance
evaluation data of any public employee over which the governmental body
has jurisdiction or exercises responsibility.


https://docs.legis.wisconsin.gov/document/statutes/19.85(1)
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(d) Except as provided in s. 304.06 (1) (eg) and by rule promulgated under s.
304.06 (1) (em), considering specific applications of probation, extended
supervision or parole, or considering strategy for crime detection or
prevention.

(e) Deliberating or negotiating the purchasing of public properties, the investing
of public funds, or conducting other specified public business, whenever
competitive or bargaining reasons require a closed session.

(ee) Deliberating by the council on unemployment insurance in a meeting at
which all employer members of the council or all employee members of the
council are excluded.

(eg) Deliberating by the council on worker's compensation in a meeting at which
all employer members of the council or all employee members of the council
are excluded.

(em) Deliberating under s. 157.70 if the location of a burial site, as defined in s.
157.70 (1) (b), is a subject of the deliberation and if discussing the location
in public would be likely to result in disturbance of the burial site.

(f) Considering financial, medical, social or personal histories or disciplinary data
of specific persons, preliminary consideration of specific personnel problems
or the investigation of charges against specific persons except where par. (b)
applies which, if discussed in public, would be likely to have a substantial
adverse effect upon the reputation of any person referred to in such histories
or data, or involved in such problems or investigations.

(g) Conferring with legal counsel for the governmental body who is rendering oral
or written advice concerning strategy to be adopted by the body with respect
to litigation in which it is or is likely to become involved.

h)- Consideration of requests for confidential written advice from the elections
commission under s. 5.05 (6a) or the ethics commission under s. 19.46 (2), or
from any county or municipal ethics board under s. 19.59 (5).

For ETF internal use:

Adopted* Com eDnesfgtrir:r? Board Group Insurance Board Retirement Boards (ETF, TR, WR)
P P - Reviewed or Revised Reviewed or Revised
Reviewed or Revised
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*Individual Board Policies may vary.
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