The University of Texas/Texas A&M Investment Management Company

Charter of the Policy Committee

Background

The Board of Directors (the “Board”) of The University of Texas/Texas A&M Investment
Management Company (the “Corporation”) has established a Policy Committee (the
“Committee”). This Charter, adopted by the Board on February 21, 2019, supersedes the
Charter adopted by the Board on February 20, 2014, and sets forth the responsibilities of
the Committee.

Purpose

The primary purpose of the Committee is to provide oversight and to monitor:

1. The development and amendment of UTIMCO Board Policies and Corporate
Documents;

2. Recommendations concerning the development and amendment of investment-
related policies of The University of Texas System Board of Regents (U.T. Board)
related to the management of funds under the control and management of the U.T.
Board; and

3. Recommendations concerning the amendment of the Investment Management
Services Agreement (the “IMSA”), Code of Ethics, and Bylaws.

Any decisions made by the Committee regarding the above responsibilities will be submitted
to the Board for approval.

Composition

The Committee shall be composed of at least three members of the Board appointed from
time to time by a majority vote of the Board at a meeting at which a quorum is present.
Individuals who are not members of the Board may be appointed to the Committee; provided
however, a majority of the Committee members shall be members of the Board of Directors.
A member may be removed with or without cause at any time by a majority vote of the Board.

Meetings; Quorum; Etc.

The Corporation’s Bylaws state that any committee created by the Board or the Bylaws,
including the Committee, shall (i) have a chairman designated by the Board, (i) fix its own
rules or procedures, (iii) meet at such times and at such place or places as may be provided
by such rules or by resolution of the Committee or resolution of the Board, and (iv) keep
regular minutes of its meetings and cause such minutes to be recorded in books kept for
that purpose in the principal office of the Corporation, and report the same to the Board at
its next regular meeting. At every meeting of the Committee, the presence of a majority of
all the members thereof shall constitute a quorum, and the affirmative vote of a majority of
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the members present shall be necessary for the adoption by it of any action, unless
otherwise expressly provided in the Committee's rules or procedures or the Bylaws of the
Corporation or by the Board. The Board may designate one or more Directors as alternate
members of the Committee, who may replace any absent or disqualified member of the
Committee. In the absence or disqualification of a member of the Committee, the member
or members present at any meeting of the Committee and not disqualified from voting,
whether or not constituting a quorum, may unanimously appoint the designated alternate
Director to act at the meeting in the place of the absent or disqualified member.

Duties and Responsibilities

UTIMCO Board Policies and Corporate Documents

The Committee has the following duties and responsibilities with respect to its oversight and
monitoring of UTIMCO Board Policies and Corporate Documents (excluding the IMSA, Code
of Ethics, Bylaws and any other corporate documents requiring U.T. Board approval):

e Review any UTIMCO Board Policies developed by UTIMCO employees and provide
guidance and suggested language when necessary;

e Determine which internal policies and procedures should be considered UTIMCO
Board Policies;

e Recommend to the Board the approval of any new UTIMCO Board Policies;

e Review suggested amendments to UTIMCO Board Policies and Corporate
Documents and provide guidance and suggested language when necessary;

e Review and make recommendations to the Board regarding employee benefit plans
for the Corporation, which includes the ability to adopt, amend and terminate such
plans; and

e Review and approve amendments to the UTIMCO Travel Guidelines

Investment Policies of the U.T. Board

The Board has been delegated certain responsibilities by the U.T. Board, including the
development and review of investment policies with respect to the investment management
of funds under the control and management of the U.T. Board, including asset allocation,
long-term investment return expectations and expected risk levels, asset allocation targets
and ranges, and other matters as the U.T. Board requests. Upon its review and approval,
the Board shall present recommendations concerning the investment policies to the U.T.
Board for approval.

The Committee has the following duties and responsibilities with respect to its oversight and
monitoring of the investment policies of the U.T. Board related to the investment
management of the funds under the control and management of the U.T. Board:
e Review U.T. Board investment policy recommendations developed by
UTIMCO employees and provide guidance and suggested language when
necessary;
e Recommend to the Board the approval of any new U.T. Board Policies;
e Review suggested amendments to U.T. Board Policies and provide
guidance and suggested language when necessary; and
e Recommend to the Board the approval of amended U.T. Board Policies.
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In discharging its responsibilities, the Committee may accept comments and suggestions
from Board consultants, U.T. System employees, and other individuals as it deems
necessary.

Amendments of the IMSA, Code of Ethics, Bylaws and other Corporate documents requiring
U.T. Board approval

The Committee has the following duties and responsibilities with respect to its oversight and
monitoring of the amendments of the IMSA, Code of Ethics, Bylaws and other Corporate
documents requiring U.T. Board approval:
e Review amendments to the IMSA, Code of Ethics, Bylaws and other
Corporate documents prepared by UTIMCO employees requiring U.T.
Board approval and provide guidance and suggested language when
necessary
e Recommend to the Board the approval of such amendments

Upon its review and approval, the Board shall present the amendments to the U.T. Board
for approval. In discharging its responsibilities, the Committee may accept comments and
suggestions from Board consultants, U.T. System employees, and other individuals as it
deems necessary.

Other Duties

In addition to its duties and responsibilities outlined above, the Committee shall perform such
additional special functions, duties or responsibilities related thereto as may from time to
time be designated to it by the Board Chairman. In discharging its responsibilities, the
Committee may obtain advice and assistance from Board consultants, U.T. System
employees, and other individuals as it deems necessary.

The Committee will evaluate the Committee’s performance on a periodic basis, periodically
review the adequacy of this Charter and submit this Charter to the Board for its approval;

and perform any other activities consistent with this Charter, the Corporation’s Bylaws, and
applicable laws as the Committee or the Board deems necessary or appropriate.

Approved by the Board of Directors on February 21, 2019.
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