BAY COUNTY RETIREMENT BOARD OF TRUSTEES AGENDA
TUESDAY, APRIL 10, 2012 @ 1:30 P.M.
COMMISSIONERS CHAMBERS
515 CENTER AVENUE - 4™ FLOOR
BAY CITY, MI 48708

PAGE i CALL TO ORDER
11, ROLL CALL
HI. MINUTES
F-3 Al MARCH 13, 2012 REGULAR MEETING

Iv. PUBLIC INPUT

V. PETITIONS & COMMUNICATIONS
47 A PORTFOLIO VALUE - 1/1/12 - 4/4/12
B. MONEY MANAGERS ON WATCH - (EFFECTIVE DATE)

L. DENVER INVESTMENTS - (12/15//09)
PORTFOLIO ENDING 2/29/12

8-13 oo 2. MARVIN & PALMER - (6/1/10)
PORTFOLIO ENDING  2/29/12
3. WENTWORTH HAUSER & VIOLICH - (9/14/10)
PORTFOLIO ENDING 3/31/12
C. MONEY MANAGER REPORTS
1. BAIRD - ENDING 2/29/12
2. CORNERSTONE - ENDING 2/29/12
14-23 o 3. EAGLE ASSET MGMT - ENDING 2/29/12
4. HOTCHKIS & WILEY - ENDING 2/29/12
5. LOOMIS SAYLES - ENDING 2/29/12
6, MACKAYSHIELDS - ENDING 2/29/12
D. NORTHERN TRUST
24-28 ...l 1. SUMMARY EARNINGS ENDING 2/29/12
29 o E. REFUNDS/RETIREMENTS FOR MARCH 2012
F. ASSET ALLOCATION
I. EAGLE ASSET MANAGEMENT
30-32. ... 2. WENTWORTH, HAUSER, VIOLICH
3. INTEGRITY ASSET MANAGEMENT
VL ANNOUNCEMENTS
A NEXT REGULAR MEETING - TUESDAY, APRIL 17, 2012 AT

9:00 A.M. - COMMISSIONERS CHAMBERS
515 CENTER AVENUE - 4™ FLOOR, BAY CITY, MI 48708




BAY COUNTY RETIREMENT BOARD OF TRUSTEES AGENDA
TUESDAY, APRIL 10,2012 @ 1:30 P.M.
COMMISSIONERS CHAMBERS
515 CENTER AVENUE - 4™ FLOOR
BAY CITY, MI 48708

VIL UNFINISHED BUSINESS
VIIL NEW BUSINESS
IX. MISCELLANEQUS BUSINESS

X. ADJOURNMENT




MINUTES BAY CCUNTY EMPLOYEES' RETIREMENT SYSTEM BOARD OF TRUSTEES
March 13, 2012
PAGE 1

The meeting, held in the Bay County Commission Chambers, 4% Floor, Bay County
Building, 515 Center Avenue, Bay City, Michigan, was called to order by
Chairman, Steve Gray at 1:33 P.M. Roll call was taken. All trustees are
present, except Mr. Deaton and Mr, Pett.

1. Moved suppcrted and carried to excuse Trustees Deaton and Pett.

2. Moved supported and carried to approve the minutes, as printed, from
February 2, 2012 special meeting.

3. Moved supported and carried to approve the minutes, as printed, from
February 14, 2012 special meeting.

4. Moved supported and carried to approve the minutes, as printed, from
February 14, 2012 regular meeting.

Mr. Gray called for public input. Seeing no one from the public present, he
moved onto petitions and communications.

5. Moved, supported and carried to receive Portfolio Value from January 1,
2012 to March 7, 2012, The value today is $243 million.

6. Moved, supported and carried to receive the portfolio report from Denver
Investments ending 1/31/12.

7. Moved, supported and carried to receive the portfolio report from Marvin &
Palmer ending 1/31/12.

8. Moved, supported and carried to receive the portfolio report from
Wentworth Hauser & Violich ending 2/29/12.

9. Moved, supported and carried to receive portfolio reports from
Cornerstone, Eagle Asset, Hotchkis & Wiley, Loomis Sayles, and MacKay
Shields, all ending 1/31/12.

10. Moved, supported and carried to receive Northern Trust’s Summary Earnings
ending 1/31/12,

11. Moved, supported and carried to receive Refunds/Retirements for the month
of February, 2012.

12. Moved, supported and carried to receive correspondence from Columbia
management advising of the departure of their President, Mike Jones.

13.  Moved, supported and carried to receive correspondence regarding the
MAPERS Spring Conference.

ANNOUNCEMENTS :

A, Next regularly scheduled meeting will be Tuesday, April 10, 2012 at 1:30
P.M. in COMMISSIONER’S CHAMBERS, 515 CENTER AVENUE - 4™ FLOOR, BAY CITY,
MI 4870C8.

/
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UNFINISHED BUSINESS: None
NEW BUSINESS: None

MISCELLANEOUS BUSINESS:

Trustee Starkweather had an inguiry about an investment opportunity in
timberlands. He would like to learn more about this and find out where we can
buy timberlands. There 1s a potential for purchasing land, and with the help
cf the forestry service, mature it intc timberland. Chairman Gray states he
will do some research and see if someone can come in and make a presentation to
the Board about that type of investment and the possible impact on taxes.

ADJOQURNMENT :

14. Moved, supported and carried to adjourn the meeting at 1:43 p.m.

Respectfully submitted,

Crystgl Hebert

Finance Officer/Secretary

Transcriked by: Naoml Wallace




MEETING CF THE BCERS BOARD OF TRUSTEES COMMITTEE
March 13, 2012 '

IN THE BOARD OF COMMISSIONER’'S CHAMBERS, LOCATED AT 515 CENTER AVENUE, 4™ FLOOR,
BAY CITY, MI 48708

MEETING CALLED TO ORDER BY: CHAIR STEVE GRAY AT _1:33 P.M.

OTHER PRESENT: JEFF BLACK, DANEAN WRIGHT, CRYSTAL HEBERT

TRUSTEE 1 2 3 4 5 6 7 8 g 10
BRZEZINSKI S M M M S M Y M M M
CARPENTER Y Y Y Y Y Y M Y S S

CCONAN M Y Y Y Y Y Y Y Y

DEATON E E E E E E E E E E

GRAY Y Y Y Y Y Y Y Y Y Y

PELTIER Y Y Y Y Y ) S Y Y Y

PETT E E E E E E E E E E

RYDER Y Y Y Y M Y Y 8 Y Y

STARKWEATHER Y S S 8 Y Y Y Y Y Y

TRUSTEE 11 12 13 14 15 i6 17 18 19 20
BRZEZINSKI Y Y S Y

CARPENTER Y Y Y Y

COONAN M M Y M

DEATON E E E E

GRAY Y Y Y Y

PELTIER Y Y Y Y

PETT E E E E

RYDER S 5 M s

STARKWEATHER Y Y Y Y

CODE: M - MOVED; § - SUPPORTED; Y-YEA; N-NAY; A-ABSENT; E-EXCUSED
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MARVIN & PALMER®
ASSOCIATES, INC.

GLOBAL EQUEITY MANAGEMENT

March 15, 2012

Danean Wright

Retirement Accountant

Bay County Employees’ Retirement System
Bay County Building

515 Center Avenue, Suite 706

Bay City, Michigan 48708-5128

Dear Danean:

Your portfolio gained 4.5% during February while the Russell 1000 Growth
Index rose 4.8%.

The market continued to post strong gains in February as all sectors made
absolute gains with the exception of materials. The information technology
sector led the market, but all other sectors lagged the benchmark.

The two most serious concerns in the last few months have been the uncertainty
about the degree of economic slowdown in China as well as the potential debt
default by Greece. In China’s case, a soft landing seems to be developing. In the
case of the potential Greek default, the likelihood of an agreement between the
creditors, Greece and the European Central Bank has reduced market tensions.

As the market discounts potentially benign outcomes in China and Greece,
investors are gradually building their exposure to stocks. Because so many
investors are at minimum levels of equity participation, the possibility of
continued stock appreciation is significant as macro concerns dissipate. Our
portfolio’s emphasis on high-quality growth stocks in the healthcare and
industrials sectors should serve us well in this environment.

Your portfolio and performance since inception are attached for your interest.
Sincerely, '
Toas
Jay . Middleton
Portislio Manager — Principal
JFM/jam

Attachment / /

PRINCIPALS
David E Marvin
Stanley Palmer
Karen T. Buckley
Jon A. Stiklorius
Teiry B. Mason

Jay E Middleron
Todd D- Marvin
David L. Schaen
Christopher A. Luft
James W, Ryerson
Jonathan T, Friedman
Stephen D. Marvin
Pouglas D. Sanna
Jennifer A. Mattes
Gilbert Hahn
Thomas B, McAvoy
Lisa H. Capretto
Peter Crivelli
Lotraine H. Berends
Seott . Palmer

C. Porter Schutt

S. Richard Siple
Mary L. Moglioni
Brian D. Marvin
Ezekiel R. Maki
Bobhie V. Davies
Jare M. Motley
Adam T. Taglor
Shueqi (Joyce) Li

ADVISORY BOARD
Ttving S, Shapiro
In Memoriam 1936.2001

The Rt. Hon. Lord Macre, 2C.
Prof. Dr. -Ing. Klaus G. Lederer
Dr. Pedro Aspe

Alar D. Schwartz

Madelyn Smith

The Hon. Sam Nunn

The Hon. James A. Kelly
James ], McNulyy

1201 N. Market Street, Suite 2300, Wilmington, DE 19801-1165 US.A. » Tel. 302-573-3570 * Facsimile 302-573-2545 * www.marvinandpalmer.com
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April 2, 2012

Ms. Danean Wright

Retirement Accountant

Bay County Employee's Retirement System
515 Center Avenue

Suite 706

Bay City, Ml 48708-5128

RE: Bay County Employees’ Retirement System
Dear Board of Trustees:

Please find the preliminary investment returns for the periods ending March 31, 2012 in the table below:

Time Weighted Total Return
Gross of Fees

1st Since
March Quarter Year-to- Three Year Five Year Inception®
2012 2012 Date One Year | Annualized Annualized Annualized
Bay County Employees’
Retirement System 231% 16.05% 16.05% 7.91% 23.61% 3.34% 5.56%
S&P 500 3.29% 12.58% 12.59% 8.54% 23.42% 2.01% 4.99%

*Since Inception Date 03/18/04

As always, we stand ready to answer any questions or comments you may have regarding the portfolios
performance. Thank you for your continued confidence in WHV Investment Management and the Large Cap

Core Investment Team.

Best regards,

o E

Jeffrey C. Coburn, CFA

Cc: Richard Potter




rings International Equity Monthly Update - February 2012 Page 1 of

If you are still having problems viewing this message, click here

February 2012 www.barings.com ¢ !§ %E
Both our Focused and Focused Plus International Equity strategies produced positive FOR FURTHER
absolute performance during the month of February returning 5.2% and 4.8% INFORMATION PLEASE
respectively. Both strategies underperformed the MSCI EAFE Index which returned CONTACT:
5.8%.*
Boston

Michael Brown

Both our asset allocation and stock selection contributed to the underperformance versus Tel 617-946-5200

the benchmark, although the impact from stock selection was the greater of the two. Qur
underweight in Spain and Australia contributed positively to relative performance, while
our underexposure to the Scandinavian markets of Denmark and Sweden impacted
relative performance negatively. [n addition, our exposure to Israel detracted from relative
performance; however our strong stock selection in the country did alleviate some of the
negative impact.

Barbara Cassidy
Tel: 617-946-5222

San Francisco
Susan Marshall
Tel: 415-834-1500

Contributors and Detractors

Toronto
¢ |n the utilities sector, our position in Suez Environnement added to relative ?25'23;)&?;?2-2737
performance, as the company rebounded strongly after underperforming in the final )
quarter of 2011.
o In the United Kingdom, our holding in motor insurer Admiral contributed to relative Follow us on
performance, as the shares performed strongly during the morth. @mg%%;@y
# Our helding in UK-listed silver miner Fresnilic was beneficial to our relative at twitter.com/Barings

performance, with the shares oufperforming the market over the month.

e Similar to January, some of our Japanese stocks struggled to keep pace with the
strong equity market performance expertienced over the month, In the
telecommunications sector, our holding in Nippon Telegraph & Telecom was a drag on
performance as it underperformed the international equity market. Similarly, in the
consumer discretionary sector, our holding in the internet retail company Rakuten
detracted from relative performance as the shares underperformed the market.
o Our holding in French-listed Societe BIC added to relative performance during the
month. The stock outperformed the intemational equity market after the company
announced strong results for the year of 2011.
s [n Switzerland, our holding in wealth manager Julius Baer was a drag on relative
performance after the company underperformed the market. Julius Baer is one of the
most strongly capitalized financial institutions in Europe, and stocks like this
underperformed its less well-capitalized European peers.

Current output from the Strategic Policy Group

i

tp.//www.baringsemails.com/x/view.asp?id=2W9752072096P 3/20/20.



B CORNERSTONE

PERFORMANCE HISTORY
Bay County Employees' Retirement System

Time Period 2/28/2012

1 Month

1 Year
3 Year

Inception (October 21, 2008}

Percent Return

Per Period
Portfolio FTSE/NAREIT
Gross Net Equity Index
-1.17% -1.22% -1.07%
5.26% 5.16% 5.36%
65.19% 5.55% 563%
43.48% 42 64% 41.85%
19.89% 19.18% 16.93%

1of1
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3/28/2012
REFUNDS: FOR THE MONTH ENDED March 31, 2012

EMPLOYEE/BENEFICIARY CONTRIBUTIONS PROCESSED DEPARTMENT TERMINATION

REFUNDED ON TERMINATED DATE
Batts, Velissa 3,902.01  03/05/12 BABH 01/06/12
Stratton, Tammy (Deceased) 8.466.79  03/20/12 D.OA. 01/11/11
TOTAL REFUNDS: 12,368.80
RETIREE CONTRIBUTIONS DEPARTMENT EFFECTIVE
TRANSFERRED DATE
Osborn, Elizabeth 38,864.33 Library 022512
Kelcherman, Jerry 45,062.72 BMCF 022912
DECEASED EMPLOYEE/ BENEFICIARY REFUND/ DATE/DEPARTMENT
RETIREE PENSION
Whitman, Ross Spouse Pension 03/10/12
Lapan, Cecilia N/A Pension 0311212
Phillips, Frank N/A Pension (03/25/12




BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

BAY COUNTY BUILDING
515 CENTER AVENUE, SUITE 706
BAY CITY, MICHIGAN 48708-5128

THOMAS L. HICKNER
Bay County Executive

March 23, 2012

Mr. Clay Lindsay

Eagle Asset Management
800 Carillon Parkway

St. Petersburg, FL 33716

Dear Clay:

n BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION

BOARD OF TRUSTEES
Steven Gray
Chairperson

Richard Brzezinski
Ann Carpenter

Kim Coonan

William Deaton

Shari Peltier

Matihew Pett

Tom Ryder

Thomas Starkweather

ADMINISTRATIVE STAFF
Tiffany Jerry

Danean Wright

{089} 8854030

TDD {886) 895-4049

FAX (989) 8954038

There is a need for the Bay County Employees’ Retirement System to rebalance its asset
aflocation therefore, I am requesting that Eagle Asset Management divest themselves of $500,000
(five-hundred thousand dollars) and deposit said cash within the System’s Short-Term Investment
Fund Reserve account at The Northern Trust Company no later than Friday, March 30, 2012.

If you have any questions or concerns rega.fding the above, please contact me at (989) 855-4030.

Sincerely,
Crystal Hebert
Finance Officer/Secretary

VIA E-MAIL -ORIGINAL TO BE SENT SURFACE MAIL

cc: Bay County Employees’ Retirement System Board of Trustees
Richard Potter, Becker Burke Associates
Bernard Walsh, The Northern Trust Company
Danean Wright, Retirement Administrator/Accountant




BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

BAY COUNTY BUILDING
515 CENTER AVENUE, SUITE 706
BAY CITY, MICHIGAN 48708-5128

THOMAS L. HICKNER
Bay Counfy Execufive

March 23, 2012

Mr. Jeff Coburn
Wentworth, Hauser, Violich
301 Battery St.

Suite 400

San Francisco, CA 94111

Dear Jeff:

y BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION

BOARD OF TRUSTEES
Steven Gray
Chairperson

Richard Brzezinski
Anp Carpenter

Kim Coonan

Witiam Deaton

Shari Peftier

Matthew Pelt

Tom Ryder

Thomas Starkweather

ADMINISTRATIVE STAFF
Tiffany Jery

Danean Wright

(989) 8954030

TDD (989) 895-4049

FAX (980) 8354039

There is a need for the Bay County Employees’ Retirement System to rebalance its asset
allocation therefore, I am requesting that Wentworth Hauser divest themselves of $1,500,000

(one million five-hundred thousand dollars) and deposit said cash within the System’s Short-Term
Investment Fund Reserve account at The Northern Trust Company no later than Friday, March 30,

2012.

If you have any questions or concerns regarding the above, please contact me at (989) 895-4043.

Sincerely,

oJal, Yedest

Crystal Hebert
Finance Officet/Secretary

VIA E-MAIL -ORIGINAL TO BE SENT SURFACE MAIL
cc: Bay County Employees’ Retirement System Board of Trustees
Richard Potter, Becker Burke Associates

Bernard Walsh, The Northern Trust Company
Danean Wright, Retirement Administrator/ Accountant

2/




BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

XQ BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION

BAY COUNTY BUILDING
515 CENTER AVENUE, SUITE T06
BAY CITY, MICHIGAN 48708-5128

THOMAS L. HICKNER
Bay Couniy Execufive

March 23, 2012

Ms. Andrea Leistra

Integrity Asset Management
401 West Main St, Suite 2100
Lousiville, KY 40202

Dear Andrea:

BOARD QF TRUSTEES
Steven Gray
Chairperson

Richard Brzezinski
Ann Carpenter

Kim Coonan

William Deaton

Shayri Peftier

Matthew Pett

Tom Ryder

Thomas Starkweather

ADMINISTRATIVE STAFF
Tifany Jerry

Danean Wright

(989) 895-4030

TDhD {989) 895-4049

FAX (989) 8954039

There is a need for the Bay County Employees’ Retirement System to rebalance its asset
allocation therefore, I am requesting that Integrity Asset Management divest themselves of
$500,000 (five-hundred thousand dollars) and deposit said cash within the System’s Short-Term
Investment Fund Reserve account at The Northern Trust Company no later than Friday,

March 30, 2012.

If you have any questioné OI COoncerns régarding the above, please contact me at (989) 895-4030.

Sincerely,

Crystal Hebert

Finance Officer/Secretary

VIA E-MAIL -ORIGINAL TO BE SENT SURFACE MAIL
cc: Bay County Employees’ Retirement System Board of Trustees
Richard Potter, Becker Burke Associates

Bernard Walsh, The Northern Trust Company
Danean Wright, Retirement Administrator/Accountant
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