
 
 

ORANGE COUNTY EMPLOYEES RETIREMENT SYSTEM 
2223 E. WELLINGTON AVENUE, SUITE 100 

SANTA ANA, CALIFORNIA 92701 
 

GOVERNANCE COMMITTEE MEETING 
Thursday, August 21, 2025 

9:30 A.M. 
 

MINUTES 
 
The Chair called the meeting to order at 9:30 a.m. 
 
Recording Secretary noted the attendance of Mr. Hilton, Mr. Oates, and Chair Hidalgo.  
 
Attendance was as follows: 
   
Present:  Arthur Hidalgo, Chair; Roger Hilton, Vice-Chair; and Richard Oates, Board Member. 
 
Absent:  Shari Freidenrich, Board Member. 
 
Also present: Steve Delaney, CEO; Manuel Serpa, General Counsel; David Kim, Assistant CEO, External 

Operations; Brenda Shott, Assistant CEO, Internal Operations; Darren Dang, Chief 
Technology Officer; Tracy Bowman, Director of Finance; Jennifer Reyes, Finance Manager; 
Joon Kim, Staff Attorney; Michelle Pak, Audio Visual Technician; Rebeca Gonzalez-Verdugo, 
Recording Secretary; Jeff Lamberson, Director of Member Services; Jenny Sadoski, Director 
of IT; Marielle Horst, Executive Secretary; Amanda Evenson, Executive Secretary; Carolyn 
Nih, Executive Secretary; Will Tsao, Director of Enterprise Project Management Office; Rosie 
Baek, Staff Attorney; Philip Lam, Director of Internal Audit. 

 
CONSENT AGENDA 

 
C-1 APPROVE GOVERNANCE COMMITTEE MEETING MINUTES 
 
 Governance Committee Meeting Minutes                  May 8, 2025 
 
           MOTION by Mr. Hilton, seconded by Mr. Oates, to approve the Minutes. 
 
           The motion passed unanimously. 
 

ACTION ITEMS 
 
A-1 INDIVIDUAL ACTION ON ANY ITEM TRAILED FROM THE CONSENT AGENDA 
 
 No items were trailed from the Consent Agenda. 
 
A-2 OFF-CYCLE REVIEW OF THE MEMBERSHIP ELIGIBILITY REQUIREMENTS POLICY 
 Presentation by Manuel Serpa, General Counsel, and David Kim, Assistant CEO, External Operations 
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Recommendation:  Approve and recommend that the Board adopt revisions to the Membership 
Eligibility Requirements Policy. 

 
           MOTION by Mr. Hilton, seconded by Mr. Oates, to adopt staff’s recommendations. 
 
           The motion passed unanimously. 
 
A-3 TRIENNIAL REVIEW OF THE PROTOCOL FOR HANDLING WORKPLACE COMPLAINTS AGAINST BOARD 

MEMBERS AND EXECUTIVES  
 Presentation by Manuel Serpa, General Counsel 
 

Recommendation:  Approve and recommend that the Board adopt revisions to the Protocol for 
Handling Workplace Complaints Against Board Members and Executives Policy. 

 
After discussion, the Committee directed staff to return the Policy to them for further development 
before consideration at the next Governance Committee meeting. 
 
The Committee instructed staff to invite Fiduciary Counsel for participation in the next Governance 
Committee meeting and to incorporate the following revisions: 

 Include reference to the Indemnity and Defense Policy and provide a clear delineation 
between that policy and the Protocol for Handling Workplace Complaints Against Board 
Members and Executives Policy. 

 Remove reference to executive personnel to ensure the policy maintains Board-specific 
focus and application.  

 Include a time period for retention of related records to maintain consistency with 
established Human Resources practices.  

 Establish a definitive parameter for complaint duration: For example, "…in a prompt, 
expedited manner, and in no case not more than one (1) year from the date the complaint 
was made known to Human Resources."  

 Enhance the confidentiality provisions outlined in paragraph 16  
 Modify the paragraph on independent counsel to remove the need for initial authorization. 

A-4 TRIENNIAL REVIEW OF THE RESERVES AND INTEREST-CREDITING POLICY 
Presentation by Brenda Shott, Assistant CEO, Internal Operations 

 
Recommendation:  Approve and recommend that the Board of Retirement approve proposed 
revisions to the Reserves and Interest-Crediting Policy as presented. 

 
           MOTION by Mr. Oates, seconded by Mr. Hilton, to adopt staff’s recommendations. 
 
           The motion passed unanimously. 
 
A-5 TRIENNIAL REVIEW OF THE BOARD OF RETIREMENT CHARTER 
 Presentation by Steve Delaney, CEO; Manuel D. Serpa, General Counsel 
 

Recommendation:  Approve and recommend that the Board adopt the Board of Retirement Charter 
revisions. 
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           MOTION by Mr. Hilton, seconded by Mr. Oates, to adopt staff’s recommendations. 
 
           The motion passed unanimously. 
 
A-6 TRIENNIAL REVIEW OF THE BOARD OF RETIREMENT CHAIR CHARTER 
 Presentation by Steve Delaney, CEO; Manuel D. Serpa, General Counsel 
 

Recommendation:  Approve and recommend that the Board adopt the Board of Retirement Chair 
Charter revisions. 

 
           MOTION by Mr. Oates, seconded by Mr. Hilton, to adopt staff’s recommendations. 
 
           The motion passed unanimously. 
 
The Committee recessed for break at 10:45 a.m. 
 
The Committee reconvened from break at 11:01 a.m. 
 
Recording Secretary administered roll call. 
 
A-7 OFF-CYCLE REVIEW OF THE BOARD VICE CHAIR CHARTER 
 Presentation by Steve Delaney, CEO; Manuel D. Serpa, General Counsel 
 

Recommendation:  Approve and recommend that the Board adopt the Board Vice Chair Charter 
revisions. 

 
           MOTION by Mr. Hilton, seconded by Mr. Oates, to adopt staff’s recommendations. 
 
           The motion passed unanimously. 
 
A-8 TRIENNIAL REVIEW OF THE COMMITTEE CHAIR CHARTER 
 Presentation by Steve Delaney, CEO; Manuel D. Serpa, General Counsel 
 

Recommendation:  Approve and recommend that the Board adopt the Committee Chair Charter 
with no revisions. 

 
           MOTION by Mr. Hilton, seconded by Mr. Oates, to adopt staff’s recommendations. 
 
           The motion passed unanimously. 
 
A-9 ADOPTION OF THE OAP ON RETIREES RETURNING TO WORK 
 Presentation by Joon Kim, Staff Attorney 
 

Recommendation:  Approve and recommend that the Board adopt OCERS Administrative Procedure 
regarding Retirees Returning to Work, as presented. 

 
           MOTION by Mr. Oates, seconded by Mr. Hilton, to adopt staff’s recommendations. 
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           The motion passed unanimously. 
 
A-10 OFF-CYCLE REVIEW OF THE POLICIES AND CHARTER REFERENCING THE STRATEGIC AND BUSINESS 

PLAN 
 Presentation by Steve Delaney, CEO 
 

Recommendation:  Approve and recommend that the Board adopt the revisions to the following 
policies and charter: 

(1) Budget Approval Policy 
(2) Chief Executive Officer Performance Evaluation Policy  
(3) Monitoring and Reporting 
(4) Planning Policy 
(5) Procurement and Contracting 
(6) Records Management Policy  
(7) Succession Policy  
(8) Trustee Education Policy  
(9) CEO Charter 

 
           MOTION by Mr. Oates, seconded by Mr. Hilton, to adopt staff’s recommendations. 
 
           The motion passed unanimously. 
 
 

INFORMATION ITEMS 
 
I-1      UPDATE ON THE EMPLOYER DATA POLICY 

Presentation by David Kim, Assistant CEO, External Operations, and Darren Dang, Chief Technology 
Officer 

 
Mr. Kim and Mr. Dang informed the Committee of the status of the Employer Data Policy and Employer 
Handbook, as well as the partnership between OCERS Member Services and IT. Mr. Kim identified the 
primary operational challenge currently impacting members, employers, and OCERS staff: the collection 
and processing of paid time off data within transmittal files. Due to the exclusion of paid time off data 
from transmittal files, members are required to provide pay stubs and time sheets for the measuring 
period to determine their final average salary, which causes more strain on the member and employer 
to manually produce that information. OCERS is working with the employers to look into ways to 
automate the process. OCERS is actively collaborating with employers to develop and implement 
automated processes that will streamline data collection and reduce administrative burden on all 
stakeholders.  

 
 
COMMITTEE MEMBER COMMENTS 
Chair Hidalgo instructed staff to look into whether an additional meeting is needed before the end of the year.   
 
CHIEF EXECUTIVE OFFICER/STAFF COMMENTS 
Dr. Delaney thanked Mr. Oates and Mr. Hilton attending two committee meetings in a row.  
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COUNSEL COMMENTS 
Mr. Serpa agreed he would create a preliminary schedule for the November Governance Committee meeting 
to determine whether another meeting is required before the end of the year. 
 
ADJOURNMENT  
Chair adjourned meeting at 11:22 a.m. 
 
Submitted by:         Approved by: 
 
 
 
_____________________  _____________________  _____________________ 
Manuel Serpa    Steve Delaney    Arthur Hidalgo 
General Counsel/Staff Liaison   Chief Executive Officer/Secretary Chair 
 


