BAY COUNTY RETIREMENT BOARD OF TRUSTEES AGENDA
TUESDAY, FEBRUARY 12, 2013 @ 1:30 P.M.
COMMISSIONERS CHAMBERS
515 CENTER AVENUE - 4™ FLOOR

BAY CITY, MI 48708
PAGE L CALL TO ORDER
IL. ROLL CALL
I, MINUTES
1-5 ... A. DECEMBER 13, 2012
6-9 ... B. JANUARY 8, 2013

V. PUBLIC INPUT

V. PETITIONS & COMMUNICATIONS
A, BECKER BURKE - 4™ QUARTER 2012
1. RICK POTTER
10-13 ... B. PORTFOLIO VALUE - 1/31/12 -2/6/13
C. MONEY MANAGERS ON WATCH - (EFFECTIVE DATE)
14-20 ...l 1. WHV INVESTMENT MANAGEMENT - (9/14/10)

PORTFOLIO ENDING 12/31/2012 AND 1/31/13

21 o 2. CORRESPONDENCE FROM WHV- ANNOUNCING
NEW PRESIDENT AND CEO, ANDREW TURNER

D. MONEY MANAGER REPORTS
22-47 oo 1. BAIRD - ENDING 12/31/12
2. BARINGS - ENDING 12/31/12
3. COLUMBIA - ENDING 12/31/12
4. CORNERSTONE - ENDING 12/31/12
5. EAGLE ASSET MGMT - ENDING 12/31/12
6. HOTCHKIS & WILEY - ENDING 12/31/12
7. INTEGRITY ASSET - ENDING 12/31/12
8. LOOMIS SAYLES - ENDING 12/31/12
9. MFS INVESTMENT - ENDING 12/31/12
10. MACKAY SHIELDS - ENDING 12/31/12
E. RECAPTURE SERVICES
48-56 ...l 1. CONVERGEX - ENDING 12/31/12
F. NORTHERN TRUST
37-61 ... 1. SUMMARY EARNINGS ENDING 12/31/12

62 ... G. REFUNDS/RETIREMENTS ENDING 1/31/13
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TUESDAY, FEBRUARY 12, 2013 @ 1:30 P.M.
COMMISSIONERS CHAMBERS
515 CENTER AVENUE - 4™ FLOOR
BAY CITY, MI 48708

H. NOTICE OF PUBLIC MEETING
63 L. 2013 MEETING SCHEDULE - AMENDED

L CORRESPONDENCE FROM DR. HERRICK/NON-DUTY

DISABILITY
64-66 ... ...l 1. SHIRLEY LIJEWSKI - SHERIFF DEPT
2. KIM WITHROW - BABH
3. VITA GARCIA - BMCF
L CORRESPONDENCE - COMMISSION RECAPTURE
67-73 . I. BARING ASSET MANAGEMENT, COLUMBIA

MANAGEMENT, EAGLE ASSET, HOTCHKIS &
WILEY, MFS INVESTMENT, INTEGRITY ASSET
MANAGEMENT, WHV

K. CORRESPONDENCE - REBALANCE ASSET ALLOCATION
T4 1. MACKAY SHIELDS
VI ANNOUNCEMENTS
A, NEXT REGULAR MEETING - TUESDAY, MARCH 12,2013 @

1:30 P.M. - COMMISSIONERS CHAMBERS, 515 CENTER
AVENUE - 4™ FLOOR, BAY CITY, MI 48708

VIL UNFINISHED BUSINESS
VI, NEW BUSINESS
IX. MISCELLANEOUS BUSINESS

X. ADJOURNMENT
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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 1:35 P.M. Roll call was taken. BAll trustees are
present, except Mr. Brzezinski and Mr. Deaton.

1. Moved, supported and carried to excuse Trustees Brzezinski and Deaton.

2. Moved, supported and carried to approve the minutes, as printed, from
November 13, 2012 regular meeting.

3. Moved, supported and carried to approve the minutes, as printed, from
Cctober 29, 2012 money manager interviews.

Chairman Gray called for public input. Seeing nc one from the public is
present, he moved to petitions and communications.

Sally and Gary Corbin, and Patrick Gleason, from Union Services Agency (USA),
Lansing, Michigan are present today to give a presentation regarding
fiduciaries of government retirement plans. They provided a hand out to all
Trustees. Gary Corbin shared his background of 25 years in public service at
the local and state level. He and his daughter decided to continue to work
with organized labor and organized contractor community in Michigan. They
opened this company to serve the commercial insurance needs of labor unions and
labor organizations throughout Michigan which includes buildings, facilities
and autcs owned by labor organizations. They then started to work in the area
of fiduciary insurance. They have been associate members of MAPERS for over 10
years, They insure the MAPERS crganization itself.

Sally Corbin gave an overview of the white papers put together by Ullico
Casuality which covers misconceptions regarding personal liability and gives a
national analysis of where we are with respect to municipal insurance, immunity
laws, indemnification, and how Michigan compares.

USA is an independent agency that has access to a handful of carriers that
provide this type of insurance. As an agent, they offer a comparison of those
carriers if we were to pursue a quotation. USA would provide a list of
carriers that would weigh in on our risk, limit of coverage, and the
differences between carriers. The Corbins answered questions from the
Trustees, concluded their presentation and departed.

Corporation Ccunsel, Martha Fitzhugh, is present and stated that the fiduciary
liability policy was renewed on August 17, 2012, The rate has staved pretty
much the same, and we have not had any claims. This policy is in effect until
August of 2013, The cost of this insurance is spread between the VEBA and the
401K accounts.

Regarding the new money manager, Ms. Fitzhugh gave an update regarding the
status of that contract. She is close to having it completed.

4, Moved, supported and carried to receive report from Union Services.
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5. Moved, supported and carried toc receive portfelio value from 1/1/12
through 12/5/12. The value today is $243.7 million.

6. Moved, supported and carried to receive portfolio reports from the
managers on watch, Denver Investments ending 10/31/12 and WHV ending
11/30/12.

7. Moved, supported and carried to receive portfolio reports from Barings,

Cornerstone, Eagle Asset, Hotchkis & Wiley, Loomis Sayles, MF3, and MacKay
Shields all ending 10/31/12.

Jeff Biack from Becker, Burke gave an update regarding investment guidelines
for MacKay Shields. Mr. Black provided a handout to Trustees of their analysis
regarding convertible securities. MacKay has had a strong performance, are
meeting their guidelines, and have outperformed their benchmark return. It
was ncted that their composite returns were significantly higher than the
return that Bay County had achieved over the last three to five vears. Becker
Burke was asked to analyze this. MacKay Shields advised Becker Burke that
their composite had looser investment restrictions, which translates to them
taking more risk in that composite portfeolio than what Bay County currently
allow under their guidelines. The risk involves buying more guality bonds.

Mr. Black reviewed what the current guidelines allows MacKay to do, and what
the Convertible universe is comprised of. What Becker Burke has seen over the
past few years is the opportunity to select AAA and AA securities has gotten
smaller. Because of the reduction in those available securities it becomes
more difficult to get a properly diversified portfolio. 3o that was a concern.
Based on this analysis, Becker Burke is recommending that this Board consider
expanding the investment guidelines in order to help achieve these continued
good returns in the future. They are recommending the Board adjust the
pertfolic guidelines so the average gquality 1s reduced from “A” tc “BBB” and
then slightly increase the amount of non invesiment grade “B” or “BB” rated
convertibles from 20% to 25%. They feel this is a minimal step to achieve a
better return.

Mr. Black answered gquestions from the Trustees regarding the risk/reward of
this change. Mr. Black explained that roughly 2/3 of the time we could expect
to make within 4.7% less than the return, c¢r 4.7% higher. Historically, that
is how it plays out.

8. Moved, suppcrted and carried to approve the change to the investment
guideline for MacKay Shields.

9. Moved, supported and carried to receive report from ConvergEx Recapture
Services ending 10/31/12.

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

11. Moved, supported and carried to approve Refunds/Retirements for the month
ending 11/30/12.

12. Moved, supported and carried to receive notice of public meetings for

2013.
N
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13. Moved, suppcrted and carried to approve the re-election of Steve Gray to
the Retirement Board, as noticed from the Bay County Clerk.

Roll Call:
Brezezinski - excused
Carpenter - yes
Cocnan - vyes

Deaton - Excused

Gray - abstain
Peltier - yes

Pett - vyes

Ryder - ves
Starkweather - yes

14. Moved, supported and carried to approve disability retirement for Brenda
Holmes, Bay County Health Department, with a waiver of the 30 day
requirement. Effective date is December 3, 2012.

15. Moved, supported and carried to approve disability retirement for Lisa
Hartman, Bay Medical Care Facility, with a waiver of the 30 day
requirement. Effective date is November 30, 2012.

ANNOUNCEMENTS :

A. Next regularly scheduled meeting will be Tuesday, January 8, 2013 at 1:30
P.M. in COMMISSIONER’S CHBMBERS, 515 CENTER AVENUE - 47 FLOOR, BAY CITY,
MI 48708.

UNFINISHED BUSINESS
A. Loomis Sayles - clarification of investment guidelines.

Rick Potter from Becker, Burke advised the Board that Loomis Sayles wrote a
letter (copy provided in this agenda) advising that in today’s interest rate
environment the current guideline expectation is unrealistic and difficult to
obtain. Loomis offered two alternatives. 1) lower the cobjective by a
quarterly point or Z2) loosening the quidelines on quality which would allow
them to earn more return, After reviewing the options, Becker Burke
recommends alternative #2, relaxing the guideline for Loomis Sayles.

le. DMoved, supported and carried to “relax” our investment guidelines for
Loomis Sayles from “AAA” “A-“ to “Baal" to “BBB-"“,

Discussion: Mr. Potter is comfortable with this move and states that we
should probably revise our overall policy guidelines because of the recent
changes. Ris firm will prepare language modifying the current investment
policy to accommodate these changes.

B. Money Manager speaker schedule for 2013

3
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A tentative schedule was provided to the Board for their review. Discussion on
how to accommodate all the money managers coming in before the Board, and
wether to schedule special meeting dates tc accommodate several managers in one
day. Current Board policy dictates that we are to see all managers within one
year. Suggestion made that perhaps this policy should be modified to allow for
an 18 month period of time rather than 12 months. If a2 manager is not
performing well, it would allow flexibility to schedule them in, and also it
wouid allow time for special speakers other than money managers.

Trustees indicated they liked the proposed schedule which allows twe special
dates for money managers, and open dates as well. It was also suggested that
since Becker Burke will be amending the investment policy, that we change the
time frame for money managers to come in.

17.  Moved, supported and carried to approve of the 2013 speaker schedule, as
presented.

18. Moved, supported and carried to have money managers appear within a 24
month period of time, Further, that the Board Chair has the authority to

require a money manager to appear before this Board when requested to do
so. This change will not be implemented until 2014.

19.  Moved, supported and carried to approve the two special meetings. One is
scheduled for Thursday, April 25, 2013 and the second meeting will take

place on Thursday, October 24, 2013. Three managers will be brought in on
each date.

NEW BUSINESS: None
MISCELLANEQUS BUSINESS: None
ADJOURNMENT :

20. Moved, supported and carried to adjourn the meeting at 2:26 p.m.

Respectfully submitted,

bert

ficer/Secretary

Crystal
Finance

Transcribed by: Naomi Wallace




MEETING OF THE BCERS BOARD OF TRUSTEES COMMITTEE
December 11, 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: RICK POTTER, JEFF BLACK, DANEAN WRIGHT, CRYSTAL HEBERT, GARY CORBIN,
SALLY CORBIN, PATRICK GLEASON

TRUSTEE 1 2 3 4 5 6 7 8 9 io
BRZEZINSKI E E E E E E E E E E
CARPENTER Y S Y S S Y Y Y Y S
COONAN M M M M Y M Y 5 S 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 Y 5 Y Y Y
PETT Y Y Y Y M S M Y M M
RYDER S Y S Y Y Y ¥ Y Y Y
STARKWEATHER Y Y Y Y Y Y Y M Y Y
TRUSTEE 11 12 13 14 15 16 17 i8 19 20
BRZEZINSKI E E E E E E E E E E
CARPENTER Y Y Y Y Y Y Y Y S Y
COONARN M M YM M M M M M M M
DEATON E E E = E E E E E E
GRAY Y Y A Y Y Y Y Y Y Y
PELTIER Y Y Y Y Y s Y Y Y Y
PETT 5 S YS Y Y Y M Y M Y
RYDER Y Y Y Y Y Y Y Y Y Y
STARKWEATHER Y Y Y S S M Y M Y S

CODE; M - MOVED; S - SUPPORTED; Y-YEA; N-NAY; A-ABSENT; E-EXCUSED
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The meeting, held in the Bay County Commission Chambers, 4th Floor, Bay County
Building, 515 Center Avenue, Bay City, Michigan. As Secretary of the
Retirement Board, Ms. Crystal Hebert is responsible for conducting the election
of officers. Chairman Gray turned the meeting over to Ms. Hebert, Finance
Officer/Secretary. The meeting was called to order by Ms. Hebert at 1:32 P.M.
Roll call was taken. All trustees are present except Ms. Carpenter who asked
to be excused. Mr. Coonan is not present for roll call.

1. Moved, supported and carried to excuse Trustee Carpenter.
Ms. Hebert opens the floor to nominations for Chairman.

2. Moved and supported to nominate Steve Gray for the position of Chairman of
the Bay County Employees’ Retirement System for 2013.

Mr. Gray accepts.

3. Moved, supported and carried to close the nominations and cast a unanimous
ballot for Steve Gray to be Chairman of the Board of Trustees for 2013.

4, Moved and supported to nominate Richard Brzezinski for the position of
Vice-Chairman for 2013.

Mr. Brzezinski accepts.

5. Moved, supported and carried to close the nominations and cast a unanimous
ballot for Richard Brzezinski to be Vice-Chairman of the Beard of Trustees
for 2013.

Ms. Hebert turns the meeting over to Chairman, Steve Gray.
The minutes from the December 11, 2012 meeting are not yet available.

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

6. Moved, supported and carried to receive Portfolio Value from January 31,
2011 to January 2, 2013, The value today is $250,750,000.

Present today is Mr. Clay Lindsey, Vice President, Institutional Client
Relations, Eagle Asset Management, based in St. Petersburg, Florida. They are
a Small Cap Growth manager. A copy of his report was provided in advance to
all Trustees.

The account they manage for us is approximately $1C million. They had a decent
year, and it was a decent year for the markets. It was stronger than most
people expected. They feel that going into 2013 some c¢f the concerns they had
have been cleared up, or at least efforts have been made to set things in the

lo
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right direction, meaning, China, Eurcpe, and our own fiscal issues. The
report he provided is as of September 30, 2012, as they do not yet have their
full year numbers.

Eagle Asset believes in rapid growth at a reasonable price. They don’t want to
overpay for stocks they buy, but they do believe in going with companies with
accelerated earnings. He reviewed their investment philcscphy using the
bottom-up apprcach to stock picking. He also reviewed their investment process
and risk management/sell discipline. Page 7 of his report outlined their
performance as of December 31, 2012. For the fourth quarter they were up 2.75%
versus 0.45% for the index. The one year figures indicate a performance of
18.39% compared to the index of 14.59% even with a rough 2™ qguarter. Since
inception, they are at 18.02% compared to the benchmark of 15.92%.

Mr. Lindsey answered (uestions from Trustees, concluded his presentation, and
departed.

7. Moved, supported and carried to receive the report from Fagle Asset
Management.
3. Moved, supported and carried to receive the portfolio report from Denver

Investments ending 11/30/12 and correspondence from WHV.

Discussion: Denver Investments has been terminated, and the contract with the
replacement manager, Geneva Capital Management should be in place shortly.

9. Moved, supported and carried to receive portfolio reports from
Cornerstone, FEagle Asset, Hotchkis & Wiley, Loomis Sayles, MFS, and MacKay
Shields, all ending 11/30/12.

10. Moved, supported and carried to receive Northern Trust’s Summary Earnings
ending 11/30/12.

11. Moved, supported and carried to receive Refunds/Retirements for the month
ending 12/31/12.

12. Moved, supported and carried to approve purchase of other governmental
service for Jchn Babiarz, Sheriff Department.

13. Moved, supported and carried to receive correspondence from Bay County
Clerk regarding BCERS Trustee election results with vote totals and
certification.

14. Moved, supported and carried to receive correspondence from

Bay/Arenac/Gladwin Department of Human Services advising that Thomas
Starkweather will continue as representative to the Bay County Retirement
Board of Trustees.

15. Moved, supported and carried to receive Notice of Public Meetings for
2013.
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ANNOUNCEMENTS :

A, Next regularly scheduled meeting will be Tuesday, February 12, 2013 at
1:30 P.M. in COMMISSIONER'S CHAMBERS, 515 CENTER AVENUE - 4™ FLOCR, BAY
CITY, MI 48708.

UNFINISHED BUSINESS:
A. Investment Policy and Manager Investment Guidelines

Jeff Black, from Becker, Burke Associates provided a copy to all Trustees of
the recommended updates to the Investment Policy and Manager Guidelines which
correspond to the Board’s passage of the standard guidelines for the Fixed
Income Managers at the last meeting. Mr. Black went through the recommended
revisions for MacKay Shields and answered questions from the Trustees.

He then moved on to the changes recommended for Loomis, Sayles & Co. There was
only one change and that was changing the weighted rating of “A3/A-" to
“Baa3/BBB-"

Revision was made to IPS Section IV - Sub-Section B) Fixed Income Minimum
Rating/Duration Standards. Ratings were changed and language was added “fixed
income benchmark to which the manager is assigned”.

The last revision was made to IPS Section VI) Review Process. Language was
changed from reguiring managers to meet with the Trustees annually, to “once
every 24 months, or more frequently at the ongoing discretion of the Trustees”,
and “annual” changed to “periodic”.

16. Moved, supported and carried to accept the recommended changes to the
Investment Policy as outlined by Becker, Burke Asscciates, subject to
review and approval by Corporation Counsel.

Discussion: Chairman requested that teleconferences be eliminated, and that
all mconey managers appear in person.

NEW BUSINESS: None

MISCELLANEQUS BUSINESS HNone

ADJOURNMENT :

17. Moved, supported and carried to adjourn the meeting at 2:21 p.m.

Respectfully submitted,

2l Hebeit

Crystail Hebert
Finance Officer/Secretary

Transcribed by: Naomi Wallace




MEETING OF THE BCERS BOARD OF TRUSTEES COMMITTEE
January 8, 2012

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

MEETING CALLED TO ORDER BY: CHAIR STEVE GRAY AT 1:32 P.M,

OTHER PRESENT: RICK POTTER, JEFF BLACK, DANEAN WRIGHT, CRYSTAL HEBERT, CLAY LINDSEY

TRUSTEE 1 2 3 4 5 6 7 8 9
BRZEZINSKI S Y S \ Y Y Y
CARPENTER E E E E E E E E E

COONAN E E E E E E E E E

DEATON Y M Y S s Y S Y Y s
GRAY Y Y Y Y M ¥ Y Y Y Y
HEREK Y Y Y Y Y Y Y Y Y Y
PELTIER Y Y Y Y Y S Y Y 5 Y
PETT Y S Y Y Y Y Y M M Y
STARKWEATHER M Y M M Y M M Y Y y
TRUSTEE 11 12 13 14 15 16 17 18 19
BRZEZINSKI Y Y Y Y S Y Y

CARPENTER E E E E E E E

COONAN E E E E E E E

DEATON M S M s Y Y M

GRAY Y \ Y Y Y Y Y

HEREK Y Y Y Y Y ¥ Y

PELTIER Y \ S Y Y Y Y

PETT S M Y M M S Y

STARKWEATHER Y Y Y \ Y M S

CODE: M - MOVED; S - SUPPORTED; Y-YEA; N-NAY; A-ABSENT; E-EXCUSED
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January 3, 2013

Ms. Danean Wright
Retirement Accountant

Bay County Employee's Retitement System

515 Center Avenue

Suite 706

Bay City, MI 48708-5128
RE:

Dear Board of T'rustees:

Bay County Employees’ Retirement System

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

Gross of Fees

Time Weighted Total Return

Since
December § 4th Quarter Three Year Five Year Inception®
2012 2012 One Year | Annualized Annualized Annualized
Bay County Employees'
Retirernent System 211% -0.41% 16.71% 9.39% 2.79% 5.15%
S&P 500 8.91% -0.38% 16.00% 10.87% 1.66% 4.91%

*Since Inception Date 03/18,/04

As always, we stand ready to answer any questions ot comments you may have regarding the portfolio performance.

‘Thank you for your continued confidence in WHV Investment Management and the Large Cap Core Investment

Team.

Best regards,

R L

Jetfrey C. Coburn, CFA

Ce Richard Potter

WHY Investireng Munazoement

S Buatrory Sureet, Suite 249

LA TR

Pols 8001 2842450
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January 28, 2013

Ms. Danean Wright

Retirement Accountant

Bay County Employees’ Retirement System
515 Center Avenue

Suite 706

Bay City, MI 48708-5128

RE:  Bay County Employees' Retirement System

Dear Danean:

Enclosed, please find the December 31, 2012 appraisal for your investment portfolio managed by

WHYV Investment Management, and our commentary on the overall economic cutlook.

The total return (Gross of Fees) for the portfolio as compared to the returns for the relevant

benchmark during the fourth quarter and the full year are as follows:

3 Months 12 Months Since
Ended Ended Inception
Portfolio 12/31/12 12/31/12 3/18/04
Bay County Employees’ Retirement System -0.39% 16.73% 55.43%
Relevant Benchmark
Standard & Poor’s 500 Composite -0.38% 16.00% 52.32%

In the fourth quarter of 2012, the U.S. equity markets deviated from the year’s quartetly trend of
“risk on™ and “risk off” and generated relatively muted returns. ‘The international equity markets
mostly sustained their momentum from the third quarter and ended the year ahead of the U.S.

markets.

A summary of total return performance for broad market indices during the fourth quarter and year-

to-date is included in the table below:
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Bay County Employees’ Retirement System
January 28, 2013

Page 2
3 Months 12 Months
Ended Ended
Select Market Jadices 12/31/12 12/31/12

Large Cap — Standard & Poor’s 500 Index -0.38% 16.00%
Mid Cap — S&P 400 Index 3.61% 17.88%
Small Cap — Russell 2000 Index 1.85% 16.35%
International -~ MSCI EAFE Index 6.57% 17.32%
Emerging Markets — MSCI Emerging Markets (EM) Index 5.58% 18.22%

'The WIIV Latge Cap Core Strategy performance on a gross of fees basis was essentially in-line with
the benchmark for the fourth quarter. Not surprisingly, given the subdued S&P 500 performance
and in-line portfolio performance, the sector allocation effect and stock selection effect was
insignificant on relative performance. From a stock selection petspective, the portfolio benefitted
from outperformance of the stocks in the Information Technology and Industrials sectors. The
outperformance in those sectors was offset by underperformance of the stocks in the Consumer
Discretionary, Health Care and Energy Sectors. The best and worst contributing stocks for the
quarter are listed below.

Top Weight Total | Contribution Bottom Weight | Total ;| Contdbution
Contributors™ (%) Return (%) Contributors* (%) Return (%)
() (%)

Rodowell Avtomation | 53 | 2151 0.65 Oil States Intl Inc. 24 | -997 038
ASML Holding N.V. 3.2 1514 0.57 St. Jude Medical Inc. 1.5 -18.63 -0.46
Citigroup Inc. 25 20.94 0.5 pational Ofwell Vaceo | 35 | L1452 053
Flowserve Corp. 35 15.21 .50 Dollar Tree Inc. 07 | -1893 -0.62
Lyondelt Basel
Industries NV, 29 18.18 0.35 Apple Inc. 31 -19.85 -0.67

¥The top and boltoms contyfbutors are based on a mde! porifolio representative of the cquity holings in your portfoko. Your porifolic’s results may vary depending on client
spectfic. rvsirictions, timing of inttial investwent, capital apprecation andfer otfer factors. You may contact your porifolio manager for more information rgarding the
weethodolngy for calinlating the top and baitom contributors to petformasce by holding, and to recvive a list of every holding's contribution io the overaf] acoount’s performance. The
boldings identified above do not represent all of the secwrities prrchased, sold, or recommended. Past performance does nt gnarantee futnre resufts.

Fot 2012, the Large Cap Core strategy outpetformed the benchmark on a gross of fees basis. From
an allocation perspective, underperformance was detived from an underweight to the best
performing sectors in the S&P 500, Financials and Consumer Discretionary. Another soutrce of
underperformance by sector was Energy due to the long held overweight position. In total, the
sector positioning - overweight to global growth sectors and underweight to domestic cyclical and
domestic defensive sectors - detracted from the relative performance by over 100 basis points.

The negative allocation effect was mote than offset by strong stock selection. Stock selection was
strongest in the Information Technology, Matetials and Industrials sectors and weakest in the
Consumer Discretionary sector. As the table below shows, Apple Inc. was the largest contributor
on an absolute basis, but on a relative basis it was only the fourth largest contributor, accounting for
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Bay County Employees’ Retirement System
January 28, 2013
Page 3

approximately 67 basis points of the relative performance. The portfolio started the year with an
overweight in Apple Inc. but the position was reduced to an underweight throughout the year as
many of the catalysts that were anticipated, including the initiation of a dividend and the iphone 5
launch, occurred. The highest and lowest contributing stocks on a yeat-to-date basis are listed below.

Weight Total | Contribution Bottom Weight Total | Contribution
Top (0] Return (%) Contributors¥ (%) Return (%)
Contributors™® (o) (%)
Apple Inc. 4.2 32.59 1.94 Suncor Energy Inc. 0.3 -4.94 -0.10
Lyondell Basel Oil States International
Tndustries NV, 29 60.84 1.34 Ine. 21 -12.31 -6.25
ASML Holding N.V. 25 49.41 1.22 Borg Warner Inc. 2.6 -16.16 -0.29
ICF Industries Holdings 06 2355 1.07 Occidental Petrolenm 16 1297 045
nc. Corp.
Flowserve Corp. 26 2745 0.86 Helmerich & Paync 07 | 2282 .57

*The top amd bottorm contributors are based on a model portfolio representative of the eqtizty holdings in your porffola. Your portfolio’s results may vary dpending on client
Speciftc. resirictions, fiming of initial investorent, capital appreciation andfor other factors. You may conlacl your porifolie manager for more information regarding the
anetboddolagy for calondating the top and bottors contribtors 1o performante by holding, and ta reccive a list of eiery bolding s contribetion 1o the oreralf account’s performance. The
boldings tdentifizd above di not represent alf of the seceritios purchased, sold, or recommended. Past performance does wot grarantes futwre resulls.

Looking back at 2012, the markets were able to climb the proverbial wall of worry as actions by the
European Central Bank and the Federal Reserve reduced the tail risk perceived by investors. Many
of the same issues that plagued the market in 2011 including the European debt crisis, U.S.
economic uncertainty and slowing Emerging Market growth, persisted throughout 2012.

Although U.S. equities of all market capitalization sizes appreciated in excess of 15% during 2012,
our view that the market’s tolerance for risk is more or less unchanged compared to a year ago. The
16% S&P 500 total return in 2012 was comptised of approximately 3% dividends, 5% earnings
growth and 8% multiple expansion (from approximately 13x to 14x). The U.S. economy showed
better growth than most other developed countries. Eatnings growth and multiple expansion was
concentrated in the domestically oriented Financials and Consumer Discretionary sectors,

Looking forward, similar drivers of retutns in 2012 could lead to strong equity petrformance in 2013.
The dividend yield on the S&P 500 stands at just under 3%, the 14x forward P/E is still 7% below
its 10-year median and consensus earnings growth for next year is 10.1%" We expect sub-par
economic growth in the international developed regions due to continued government austetity and
rising taxes. In the U.S., we expect the nascent recovery in the housing sector to continue, which
could benefit a number of industries and overall employment levels. The debt ceiling will have to be
raised in March, but it could still lead to a spike in volatility. Whether it is related to the debt ceiling
negotiations or not, at some point in 2013, volatility is expected to return as it is currently at or near
five-year lows as measured by the CBOE Matket Volatility Index.
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Bay County Employees’ Retirement Systern
January 28, 2013
Page 4

"Three infrequently discussed market scenarios which could impact 2013 returns include: 1) rising
interest rates as the market begins to reflect fears of the potential long-term inflationary impact
following waves of monetary stimulus, 2) increased merger and acquisiion (M&A) activity as
decelerating growth, attractive valuations and low interest rates produce a favorable environment for
M&A, and 3) geo-political shocks with their inherent risks and difficult to predict outcomes.

As the global economy is showing signs of continued slow growth, we anticipate investors will
eventually pay an increased premium for growth. IMF projections indicate emerging and developing
economies will grow 5.6% in 2013. This compares to 2.1% for the U.S. and 0.2% for the Euro area
over the same period. We continue to position the Large Cap Core strategy toward the cyclical
sectors of the market where we find stocks with a favorable combination of growth and value.

'The infrastructure needed to support emerging market growth in the form of new roads, bridges,
railways, and airports will consume massive amounts of natural resources. Energy and natural
resources are constrained in the long term due to finite supplies, high capital intensity,
environmental restrictions, long lead times and political impediments. We anticipate the
continuation of the secular trend in commodity pricing due to growing demand and constrained
supplies. Our stock selection is biased toward faster growth in emerging economies. In the Energy
sector, we have had a proclivity to invest in service companies as they address the depletion issue.
Other examples of stocks levered to global growth include Borg Watner, an automotive component
supplier, and United Technologies, a diversified industrial company with exposute to the
construction and aerospace end markets.

WHV continues to believe a portfolio of high quality, reasonably valued large capitalization
securities provides the optimum vehicle for generating above-benchmark returns over a full market
cycle. Cutrently, the portfolio has higher overall growth characteristics than the S&P 500 (1.19%)
while selling at a lower valuation (:95x). This philosophy combined with our seasoned investment
team and disciplined investment process has led the strategy’s composite to outperform on a gross
of fee basis in 42 of the past 34 (78% of the time) rolling (quarterly) five-year periods.*

Finally, after 37 years with WHV, Judith R. Stevens retired on January 15, 2013. Judy joined WHYV in
1975 and held a variety of roles before becoming President in 2002, and later President and CEO in
2009. She made significant contributions to the firm over the years by helping shape its culture and
establishing the foundation for its continued success. She is missed and all of us at WIIV wish Judy
the best in her retitement.

We welcome Andrew L. Turner, former Chairman of Northern Lights Capital Group, as President
and CEO. Andy comes to WHYV with extensive experience from a wide-range of leadership roles,
including Director of Reseatch, as well as Managing Director of Investment Management and
Reseatch, at Russell Investments. He holds a Ph.DD. in Management Science and Applied Economics
trom the Wharton School of the University of Pennsylvania. We look forward to working with Andy
to build upon WHV’s past successes and continue our commitment to client service.
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Bay County Employees' Retirement Sysrem
January 28, 2013
Page 5

For a more in-depth analysis of the current economic environment, please see the REVIEW AND
OUTLOOK- Winter 2013 included in this mailing. As always, please contact us with questions or
comments.

Sincerely,

L

Jeffrey C. Coburn, CFA
Vice President, Portfolio Manager

JCC/egs
Enclosures

Cc: Mr. Richard Potter

Disclosure: Certain statements contained in this commentary are forward-looking, including those that discuss strategies, goals,
outlook or other non-historical matters; or project revenues, income, returns or other financial measures. These forward-looking
statements are made only as of the date on which they are made, and WHYV undertakes no obligation to update or revise any forward-
locking statements.

i Factset Research Systems, 1/11/2013
" A complete performance history of the WHV Large Cap Cote Equity strategy, and GIPS-compliant
presentation is available upon request. Past performance is not 2 guarantee of future results.
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February 5, 2013

Ms. Danean Wright
Retirement Accountant

Bay County Employee's Retirement System

515 Center Avenue
Suite 706
Bay City, MI 48708-5128

RE: Bay County Employees' Retitement System

Dear Board of Trustees:

Please find the preliminary investment retutns for the periods ending January 31, 2013 in the table below:

Time Weighted Total Return
Gross of Fees
Since
January Three Year Five Year Inception*
2013 Onmne Year Annualized Annualized Annualized
Bay County Employees’
Retirement System 5.73% 14.19% 13.75% 5.33% 5.76%
S&P 500 5.18% 16.78% 14.14% 3.97% 5.46%

*Since Inception Date 03/18/04

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

Team.

Best regards,

A

Jeffrey C. Coburn, CFA

Cc: Richard Potter

SEIY Dpvestment Munagemeny
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Press Release

ANDREW TURNER JOINS WHYV INVESTMENT MANAGEMENT AS PRESIDENT
AND CEO

SAN FRANCISCO - December 28, 2012 - WHYV Investment Management (“WHV™) today
announced that Andrew L. Tumer will join the company as President and CEQ, teplacing Judith R.
Stevens who is retiring in January 2013 after more than three decades with WHYV. Tutner, former
chairman of Northern Lights Capital Group, will lead WITV’s growth strategy into the global
financial markets.

“As WHYV embarks on an aggressive growth strategy, new markets will be an essential ingredient,”
said W. Kurt Hauser, WHV Chairman of the Board. “Andy has the skills and experience to lead the
company forward into the global financial markets.”

‘lutner, who holds a Ph.D. in Management Science and Applied Economics from the Wharton
School of the University of Pennsylvania, has been involved in a wide-ranging portfolio of
leadership roles including Director of Research, as well as Managing Ditector of Investment
Management and Research at Russell Investments. He is a founder of Northern Lights.

“WHV’s successes for more than 75 years are a solid foundation for the future,” Turner said. <I
look forward to building on this legacy as we expand globally.”

Stevens joined WHV in 1975 and held a variety of posts leading to her role as President in 2002.
“She has served us long and well,” Hauser said. “Her tenure and accomplishments are the
foundation of our strategic plan for growth.”

HHH
About WHL Inestment Management
Founded in San Francisco in 1937, WHV Investment Management, Inc. is one of the oldest investment management
firms on the West Coast. Founding partner William Wentworth’s vision established a tradition of personalized client
service and a commitment to high-quality equity investment strategies. Over seventy-five years later, WHV, with $13.7
billion in assets under management, provides innovative investment management services to a diverse client base that

includes institutions and individuals worldwide.

WHYV is headquartered in San Francisco with an office in Seattle. It is a wholly-owned subsidtary of Laird Norton
Investment Management, Inc.

A
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Charles B. Groeschell

Managing Director
Senior Portfolio Manager

Baird Advisers

January 23, 2013
Mr. Danean Wright
Bay County Employees' Retirement System
515 Center Avenue, Suite 701
Bay City, MI 48708-5128

Dear Danean:

Enclosed please find a summary review as of December 31, 2012 for the Bay County Employees'
Retirement System Portfolio managed by Baird Advisors.

Market Review

The bond market, particularly the non-US Treasury spread sectors, capped off a strong year with solid returns
again in the 4th quarter. Treasury yields were modestly higher for the quarter and rates covered a fairly wide
range throughout the year. Spread sectors outperformed in the 4th quarter as well as for the year as yield
spreads tightened overall during 2012. Please find attached a copy of our December Bond Market Comments
which provide a more detailed review of the market.

Performance Update

The Bay County Employees' Retirement System Portfolio produced attractive nominal and relative returns
in the 4th quarter 2012, adding to very strong 2012 results. The Portfolio’s outperformance relative to the
benchmark in the quarter came primarily from an underweight to short and intermediate maturity U.S.
Treasuries and Government Agencies.

The Portfolio enters 2013 with an attractive yield advantage over its benchmark and we remain confident in
the Portfolio’s overall structure. We believe as company balance sheets and fundamentals remain solid,
select credits still offer good relative value despite an ongoing environment of heightened uncertainty. The
Portfolio remains duration neutral to its benchmark and we are optimistic that the Portfolio is well
positioned to add value relative to its benchmark as we head into 2013.

Please let us know if you have any questions as you review this information. Again, we sincerely appreciate
the opportunity to serve as your fixed income investment manager.

Sincerely,

Chards B . Provdlnll

Charles B. Groeschell

ce: Rick Potter - Becker, Burke Associates, Inc.

Robert W. Baird & Co.
777 E Wisconsin Ave
Milwaukee WI 53202 PR
Direct 414 298-1063

Toll Frec 888 792-9813

Fax 414 298-1078

Email cgroeschell@rwhaird.com

rwhaird.com




Bay County Employees' Retirement System
Fixed Income Portfolio

Gross Investment Performance
03/31/06 through 12/31/12

Fixed Income Customized

Year Portfolio Benchmark
2006 Year-to-Date 5.04% 4,85%
2007 7.20% 7.78%
2008 9.13% 10.36%
2009 3.72% 1.79%
2010 5.63% 5.46%
2011 7.91% 7.62%
2012 3.05% 2.32%

Total Return o o

03/31/06-12/31/12 49.70% 47.40%
Annualized Return 6.15% 5.91%

The performance is presented on a cumulative basis and does not reflect the deduction of invesiment advisory fees. Return
would be reduced by advisory fee and other fees such as custodial expenses. The maximum fee found in Baird Advisors
form ADV is 30 basis points. All retumns are calculated on a time weighted, total return basis. The results shown should
not be considered representative of future investment returns. The 50% Barclays Government & 50% Barclays MBS Index
is an unmanaged portfolio of specific securities. The portfolio does not invest in all the securities traded in the index.
Direct investment in the index is not available. Client should review all account statements provided by its custodian and
compare those account statements to any account statement provided by Baird Advisors, Baird Advisors relies on securities
valuations provided by client's custodian for purposes of performance reports.

Client should review all account statements provided by its custodian and compare those account statements to any account
statement provided by Baird Adivsors. Baird Advisors relies on security valuations provided by client's custodian for
purposes of performance reports.

The Baird Advisors Brochure, which serves as a substitute for Form ADV Part 11, is available upon request.
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Bay County Employees' Retirement System
Fixed Income Portfolio

Net Investment Performance
03/31/06 through 12/31/12

Fixed Income Customized

Year Portfolio Benchmark
2006 Year-to-Date 4.80% 4.85%
2007 6.89% 7.78%
2008 8.81% 10.36%
2009 3.41% 1.79%
2010 5.31% 5.46%
2011 7.59% 7.62%
2012 2.74% 2.32%

Total Return o .

03/31/06-12/31/12 46.72% 47.40%
Annualized Return 5.84% 5.91%

The performance is presented on a cumulative basis. All returns are calculated on a time weighted, total refurn basis. The
results shown should not be considered representative of future investment returns. The 50% Barclays Government & 50%
Barclays MBS Index is an unmanaged portfolio of specific securities. The portfolio does not invest in all the securities
traded in the index. Direct investment in the index is not available. Client should review all account statements provided
by its custodian and compare those account statements to any account statement provided by Baird Advisors. Baird
Advisors relies on securities valuations provided by client's custodian for purposes of performance reports.

Client should review all account statements provided by its custodian and compare those account statements to any account
statement provided by Baird Adivsors. Baird Advisors relies on security valuations provided by client’s custodian for
purposes of performance reports.

The Baird Advisors Brochure, which serves as a substitute for Form ADV Part II, is available upon request.
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Summary \

3 Years

1 Year

3 Months

#Portfclio % Benchmark

International equity markets had a strong quarter of performance with
the MSCI EAFE index rising by 6.8%.

Europe ex UK was the best performing region in the quarter rising by
8.6%. This was followed by Pacific ex Japan which rose by 6.1%. The
UK was the worst performing region rising by only 4.2%.

Consumer Discretionary was the best performing sector in the quarter
rising by 12.2%. This was followed by Financials which rose by 11.3%.
Telecommunication Services was the worst performing secior falling by
4.7%.

Since Inception

Inception: 30 QOctober 2008

Source: Barings / MSCI, gross of fees
Periods over 1 year are annualized

Benchmark: MSCI EAFE Total, Net Return + 1% p.a.

Qur performance delivered a positive 0.2% absolute return in the quarter
which was well behind the benchmark. Asset allccation was a moderate
negative to relative performance, however the main cause of the overall
relative underperformance was stock selection.

Stock selection in the Materials sector was the biggest negative factor
detracting from relative performance by 3.1%. This was followed by
stock seleclion in the Industrials sector which detracted from
performance by 0.9%.

By region, stock selection in the UK was the biggest negative factor
detracting from relative perfarmance by 2.0%. Stock selection in Japan
was the next biggest
performance by 1.3%.

negative faclor detracting from relative

MSCI EAFE Region {Net)
Europe

ExUK. :
EAFE

Pacific Ex
Japan

Japan

3

Emerging
Markets

United
Kingdom

Source: MSC), Barings

Infernational equity markets had a positive guarter rising by 6.8%.

Europe ex UK was the best performing region in the quarter rising by
8.6%. This was followed by Pacific ex Japan which rose by 6.1%.

The UK was the worst performing region rising by only 4.2%.

MSCI EAFE Sector {Net)
Consumer Discretionary :

Financials

Information Technoiogy
Materfals

industrials

Consumer Staples
Health Care

Utilities

Energy

Telecom. Services

Seurce: MSC), Barings

Consumer Discretionary was the best performing sector in the quarter
rising by 12.2%. This was followed by Financiafs which rose by 11.3%.

Telecommunication Services was the worst performing sector falling by
4.7%.
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CORNERSTONE

PERFORMANCE HISTORY
Bay County Employees' Retirement System

Time Period 12/31/2012
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Per Period
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Mitch S. Begun, CFA
Director of Mid-Cap Growth Research

D@?’W@’ 3?3\/65??‘{3 ﬁﬂf;g@ tead Portfolioc Manager

PORTFOLIO COMMENTARY AND REVIEW: MID-CAP GROWTH 4Q 2012
For the fourth quarter of 2012, the portfolio trailed its benchmark the Russell Midcap® Growth Index.

Equity markets ended marginally higher in the quarter, selling off into the November elections and rallying into
year-end as the markets were seemingly unfazed by “fiscal cliff’ concerns. The United States housing market
continued its improverment and provided a significant tailwind io domestic growth. In addition, the muititude of
stimulus packages over the last 12 months began to take effect globally.

The three sectors that contributed most to the portfolio’s performance relative to its benchmark in the quarter were
financials, consumer discretionary and materials. The portfolio’s best performing stock in the quarter was Ocwen
Financial Corp., 2 mortgage loan servicer, which surged higher after announcing the acguisition of Homeward
Residential Holdings. During the quarter we trimmed the stock as we believe the market is beginning to realize
the earnings potential for Ocwen fairly rapidly. Within the consumer discretionary sector, satellite radio provider,
Sirius XM Radio Inc., was the porifolio’s best performing stock. The stock outperformed in the quarter after
reporting solid resuits driven by strong subscriber growth and successful price increases to users.

The three sectors that detracted most from the porifolio’s performance relative fo its benchmark in the quarter
were information technology, health care and energy. Within information technology, both TIBCO Software Inc.
and Teradata Corp. were among the portfolio’s largest detractors. TIBCO preannounced disappointing resuits in
the quarter after seeing peor execution in its domestic business. We currently believe the company has a sirong
franchise that will benefit from the long-term growth in big data applications. Teradata saw a similar slowdown in
its business and we sold the stock due to growing competitive concerns. Onyx Pharmaceuticals inc. was a drag to
the portfolio’s health care sector holdings as the stock pulled back foliowing a large positive run. We believe it is in
the early stages of the ramp-up of its multiple myeloma drug, Kyprolis.

As of the end of the fourth quarter of 2012, the porifolio was overweightad primarily in the information technology
and energy sectors, and underweighted primarily in the financials and consumer staples sectors.

While a looming debt ceiling debate in the United States will likely create some market volatility in the near future,
we remain optimistic that growth can accelerate throughout the year. It appears to us that housing tailwinds will
continue to drive the domestic economy and that global growth prospectus have picked up. We believe the
porticlio is well positioned with a diverse group of growth companies.

As always, we thank you for your continued investment.

Sincerely,
W &fr

Mitch S. Begun, CFA
Director of Mid-Cap Growth Research

This commentary contains forward-looking statements abouf various economic trends and sirategies. You are cautioned that such forward-looking statements are subject to significant
husiness, economic and competitive uncertainties and actual resuits could be materialy different. There are no guarantees associated with any forecast; the opinions stated here are subject
to change at any time and are the opinion of Denver Investments. The views expressed herein are those of Denver Investrents’ MIDCO Teant and do not pertain to alf investment strategies
offered by Denver Investments. The views expressed are general in nature and aciual events may cause adjustments in portfolic management sirategies from those cumently expected o be
employed.

The chjectives of the Mid-Cap Growth strategy are as follows:
- Seek to invest in growth companies with enduring competitive advanfages, improving fundamentals and pofential for positive eamings revisions.
. Uise proprietary fundamental ressarch to identify key value-creating drivers.
. Employ hottom-up, team-based decision-making process.

This piece is intended for Denver investments’ client or client representative use only. 5 i Page 1
1225 17th Street, 26ih Floor | Denver, CO 80202 | 303.312.5000




PERFORMANCE COVER SHEET (STATEMENT OF CHANGES)
Denver Investments
375- BAY COUNTY MI EMP RET 8Y
World
As of: December 31, 2012

Statement of 0:m...@mm
Current Month

Current Quarter

Beginning Market Value 19,033,164 19,220,570
Net Additions/Withdrawals (250} (410)
Income Received 75,655 121,733
Change in Accrued Income (27,764} (6,593)
Change in Unrealized Gain/Loss 276,389 348,710
Realized Gain/Loss 54,227 (272,590)
Ending Market Value 19,411,421 19,411,421 7%
Portfolic Composition g
Market Value % of Total
Total Fund 19,411,421 100.00
Equity and Related 19,013,988 97.95
Cash and Equivalents 397,433 2.05
Performance Summary
Calendar Year To Inception
Quarter to Date Date 12 Months 3 Year 5 Year Annualized
Total Fund 1.00 6.00 6.00 9.57 1.33 7.93
Equity and Related 1.11 6.72 6.72 10.35 1.97 8.14
Cash and Equivalents 0.02 0.10 0.10 G.11 0.89 3.22
Benchmark Indices
Calendar Year To Inception
Quarter to Date Date 12 Months 3 Year 5 Year Annualized
Russell Midcap Growth W/lnc 1.69 15.81 15.81 12.91 3.23 7.02
S&P Midcap 400 W/lncome 2.94 17.12 17.12 13.38 5M 10.51
Nasdag Composite (3.10) 15.91 15.91 9.99 2.63 5.50
S&P 500 W/inc {0.38) 16.00 16.00 10.87 1.66 6.59
Russell Midcap W/lnc 2.88 17.28 17.28 13.15 3.57 9.12

*Inception Date; May 31, 1996

Returns greater than one year are annualized

Report printed on: 1/8/2013 @

9:10 AM

Page 1 of 10
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.i,':i:'-jBay Ceunty Empioyees

| Retlrcment System
| Growth Eqmty e
RUSSELL 1000 GROWTH
PORTFOLIO INDEX
PERFORMANCE (%) GROSS OF FEES  MET OF FEES
Quarter 0.7 05 -1.3
Inception (since September 4, 2012) 3.9 3.7 0.6 QUARTERL‘! pom'pouo ACTIVITY
Periods greater than one year ate annualized. sl ) -
Source for benchmark performance: SPAR, FactSet Resaarch Systems Inc. f' : _Begmmng Va[ue $26 400 276-
CHARACTERISTICS C : :
IBES Lang-Term EPS Growth 15.4% 13.6% .FIOWS :
Price/Earnings {12 manths forward SN Contrlbutions SR $2 805 :
ex-negative eamings) 16.6x 15.1% __'W;thdrawals . _-__--$_0
Market Cap 65.9 bn 99.7 bn e TN S
% in Top 10 Holdings 27.3% 25.8% '$26-,583j936 -
Mumber of Holdings 100 571 _ T L
Cash & Other 1.7% - " Flows represerit all contibutions and withdrawals,
All data is weighted average unless ctherwise noted. : foffrom’ the (usmdlan accoun{ which® TRay- mdude
Cash and other assets are less liabilities. : :managementand custodian fees e
SECTORS (% OF PORTFOLIO) T e
Technology 217 26.6
Health Care 13.2 11.8
Leisure 1.5 8.5
Retailing 9.6 9.7
Industrial Goods & Services 8.9 3.9
Financial Services 6.7 59
Energy 5.9 34
Constimer Staples 5.3 9.9
Speciaf Products & Setvices 4.9 35
Utilities & Communications 34 35
Basic Materials 36 45
Autos & Hausing 21 1.2
Transportation 1.9 26
TOP TEN HOLDINGS INDUSTRY % OF PORTFOLIO
Apple Inc Computer Systems 44
Geogle Inc Internet 40
Danaher Carp Electricat Equipment 29
SBA Communications Corp Wireless Communications 28
QUALCOMM Inc Network & Jelecom 24
Visa Inc Other Banks and Diversified Financials 2.4
Predision Castparts Corp Aerospace & Defense 23
EMC Corp Computer Systems 2.2
Mastercard Inc Other Banks and Diversified Finandals 2.0 A : sl o
Therma Fisher Scientific Inc Medical Equipment 1.9 B FOR MQRE iNFORMA‘f!ON CONTACT '

Source for IBES Long-Term EPS Growth: Thamsan Reuters.

The portfolio is actively managed, and current holdings may be different. All characteristics are based upan MFS dassifications.

: . .27 Kim Hyland.
1 800 637 2262 ext 555?5'.-'
I(Hy?and@l‘v%FS om

: Cor

L : Giobal Cilem Service:
: 1 877 96{} 6077 to!i free from .S & Canada_ -
S 1-617-954-4001 -
3f |nstltutionalciremsemce@mfs com-i- :

MFs
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2/4/2013

REFUNDS: FOR THE MONTH ENDED JANUARY 31, 2013

EMPLOYEE/BENEFICIAR® CONTRIBUTIONS PROCESSED DEPARTMENT TERMINATION
REFUNDED ON TERMINATED DATE
Ewald, Wendy 27.57 01/03/13 BABH 09/24/10
Gill, David 24,443 97 01/09/13 CIVIC ARENA 06/06/12
Koester, Vicki 2,537.18 01/16/13 BABH 05/3112
Lorenz, Bryan 386.29 011713 CENT. DISP 08/28/12
TOTAL REFUNDS: 27,395.01
RETIREE CONTRIBUTIONS DEPARTMENT EFFECTIVE
TRANSFERRED DATE
Holmes, Brenda 38,558.97 Health Dept 1203 12
DECEASED EMPLOYEE/ BENEFICIARY REFUND/ DATE/DEPARTMENT
RETIREE PENSION
Eichinger, Art Spouse Pension 01/02/13 Bldgs & Grds.
Neumeyer, Marvin Spouse Pension 12/29/12 Cty Commissioner
Rodda, Edward N/A Pension 01/24/13 BMCF
NO REFUNDS ACCUMULATED UNION DATE
EMPLOYEE NAME CONTRIBUTIONS GROUP TERMINATED
Hendon, Angelyn 8,012.76 USwW 11/30/12
Horne, Korrie 114.90 BMCF 12/14/12
Ball, Angela 8,125.14 GELC 12/07/12

16,252

b &




NOTICE OF PUBLIC MEETINGS
AMENDED

THE BOARD OF TRUSTEES OF THE BAY COUNTY EMPLOYEES' RETIREMENT
SYSTEM, 515 CENTER AVENUE, 7TH FLOOR, BAY CITY, MICHIGAN 48708,
PHONE NUMBER (989) 895-4030, HAS SCHEDULED REGULAR MEETINGS FOR
2013. ALL MEETINGS WILL BE HELD AT 1:30 P.M. IN THE BOARD OF
COMMISSIONERS CHAMBERS, LOCATED IN THE BAY COUNTY BUILDING, 515
CENTER AVENUE, 4TH FLOOR, BAY CITY, MI 48708.

JANUARY 8§, 2013
FEBRUARY 12, 2013
MARCH 12, 2013
APRIL 9, 2G13
APRIL 25, 2013
MAY 14, 2013
JUNE 11, 2013
JULY 9, 2013
AUGUST 13, 2013
SEPTEMBER 10, 2013
OCTCBER 8, 2013
OCTOBER 24, 2013
NOVEMBER 12, 2013
DECEMBER 10, 2013

91201 | bt

Date Crystall Hebert
Finance Officer/Secretary
Bay County Employees’ Retirement System, Board
0of Trustees

The County of Bay will provide reascnable and necessary auxiliary
aids and services, such as signers for the hearing impaired and audic
tapes of printed materials being considered the meeting, to
individuals with disabilities at the meeting/hearing upon ten days
notice to the County of Bay. Individuals with disabilities requiring
auxiliary aids or services should contact the County of Bay by
calling or writing: Michael Gray, Executive Assistant, Office of the
Bay County Executive, 515 Center Avenue, Bay City, MI 48708, (989}
895-4130 or (989) 895-4049. TDD

G:\Ret/RetMisc\Notice of Public Meetings {29 55




Barbara MacGregor, RN, BSN

AN/ SEYBAY COUNTY Public Heaith Director
Thomas L. Hickner Health Depal'tment Kirk H. Herrick, DO

Bay County Executive Cresting A Healthy Environment For The Sommunity Medical Directar

1200 Washington Avenue
Bay City, Michigan 48708

(989) 895-2062

FAX (989) 8654014

TDD (989) 8954049
www.baycounty-mi.gov/Health

Danean Wright

Retirement Administrator

Bay County Employees’ Retirement System

515 Center Avenue, Suite 706

Bay City, Michigan 48708

January 24, 2013 Re: Shirley Lijewski

Dear Ms. Wright:

I have reviewed the Medicai records of Shirley Lijewski and the recommendation of her of her
primary care physician. I agree with his findings and it is my professional opinion that she is
totally disabled from performing any type of gainful employment.

Sincerely,

Kirk H. Herrick, D.O.




Barbara MacGregor, RN, BSN

BN/ o el BAY COUNTY | Public Health Director
Thomas L. Hickner Health D epartment Kirk H. Hemick, DO

Bay County Executive Crealing A Healthy Environment For The Cammunity Medical Director

1200 Washington Avenue
Bay City, Michigan 48708

{988) 895-20562

FAX (989) 895-4014

TDD (989) 8954048
www.baycounty-mi.gov/Health

Danean Wright

Retirement Administrator

Bay County Employees’ Retirement System

515 Center Avenue, Suite 706

Bay City, Michigan 48708

‘February 6, 2013 Re:Kim Withrow

Dear Ms. Wright:

| have reviewed the medical records of Kim Withrow and the recommendations of his attending
physician. In my professional opinion Kim Withrow is totally and completely disabled and
unable to perform his job or any type of gainful employment.

Sincerely yours,

Kirk H. Herrick D.O.




Barbara MacGregor, RN, BSN

_ "‘1 BAY COUNTY Public Health Director
Thomas L. Hickner Health Department Kirk H. Herrick, DO

Bay County Executive , Graating A Healthy Environment For The Community Medical Direcior

1200 Washington Avenue
Bay City, Michigan 48708

(989) 895-2082

FAX (958%9) 8954014

TDD (989) 8954049
www.baycounty-mi.gov/Health

Danean Wright

Retirement Administrator

Bay County Employees’ Retirement System

515 Center Avenue, Suite 706

Bay City, Michigan 48708

February 6, 2013 Re: Vita Garcia

Dear Ms. Wright:

in reference to Vita Garcia, | have reviewed her medical records and the recommendations of
her attending physician. In my professional opinion Vita Garcia is totally and completely
disabled and is unable to perform her job or any type of gainful employment.

Sincerely,

/ < /7 /W , Po
‘Kirk H. Herrick, D.O.
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BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

[ BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION
BAY COUNTY BUILDING
515 CENTER AVENUE, SUITE 706
BAY CITY, MICHIGAN 48708-5128 BOARD OF TRUSTEES
Steven Gray, Chairperson
Richard Brzezinski
Ann Carpenter

Kim Coonan

THOMAS L. HICKNER Wilgahm _D;a&pn
Bay County Executive ari Peltier
Y February 5, 2013 Matthew Pett
Tom Herek

Thomas Starkweather

ADMINISTRATIVE STAFF

Danean Wright

. Tiffany Jerry

Ms. Barbara Cassidy : (988) 895-4030
Vice President, Relationship Mgr. TDD (989) 895-4049
Baring Asset Management FAX (989) 895-4113

Independence Wharf
470 Atlantic Avenue
Boston, MA 02210

RE: COMMISSION RECAPTURE
Pear Ms. Cassidy:

This letter i1s to advise you that ConvergEx Recapture Services is the

institution of choice for the Bay County Employees’ Retirement System

ongoing commission recapture business. Therefore, we request that you
use your best efforts in directing 30% of your equity transactions to

ConvergEx in the calendar year 2013 subject to best execution.

Please do not hesitate to call me 1f you have any guestions or
concerns regarding this correspondence.

Sincerely,
LG e (’\;i) U
M : :

Danean Wright
Retirement Administrator/Accountant

cc: Board of Trustees
Richard L. Potter, Becker, Burke Asscclates
Bernard Walsh, The Worthern Trust Company
Kimberly Doran, ConvergEx Recapture Services
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BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

A BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION
BAY COUNTY BUILDING
515 CENTER AVENUE, SUITE 706
BAY CITY, MICHIGAN 48708-5128 BOARD OF TRUSTEES
Steven Gray, Chairperson
Richard Brzezinski
Ann Carpenter
Kim Cocnan

THOMAS L. HICKNER William Deaton

Bay County Executive J 22 2013 Shari Peitier
anuary ’ Matthew Pett

Tom Herek
Thomas Starkweather

ADMINISTRATIVE STAFF

Darean Wright

Tiffany Jerry

Mr. Alan Puklin (989) 895-4030
Columbia Management TDD (989) 895-4049
100 Park Avenue - 7™ Floor ' FAX (989) 895-4113

New York NY 10017

RE: COMMISSION RECAPTURE

Dear Mr. Puklin:

This letter is to advise you that ConvergEx Recapture Services is the

institution of choice for the Bay County Employees’ Retirement System

ongoing commission recapture business. Therefore, we request that you
use your best efforts in directing 30% of your equity transactions to

Convergkx in the calendar year 2013 subject to best execution.

Please do not hesitate to call me if you have any questions or
concerns regarding this correspondence.

Sincerely, :
0 /
JEren C’LJ < ' .

Danean Wright ( )
Retirement Administrator/Accountant

cc: Board of Trustees :
Richard L. Potter, Becker, Burke Asscciates
Bernard Walsh, The Northern Trust Company
Kimberly Doran, Convergkx Recapture Services
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BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM ' | i

Q@ BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION
BAY COUNTY BUILDING
515 CENTER AVENUE, SUITE 706
BAY CITY, MICHIGAN 48708-5123 BOARD OF TRUSTEES
Steven Gray, Chairpersen
Richard Brzezinski
Ann Carpenter
Kim Coonan
Wiliiam Deaton
Shari Peltier
Matthew Pett
January 22, 2013 Tom Herek
Thomas Starkweather

THOMAS L. HICKNER
Bay County Execuiive

ADMINISTRATIVE STAFF

Danean Wright

Tiffany Jerry

Mr. Clay Lindsey (989) 895-4030
Eagle Asset Management TDD (989) 805-4049
880 Carillon Parkway FAX (989) 895-4113

St. Petersburg, FL 33716

RE: COMMISSION RECAPTURE
Dear Mr. Lindsey:

This letter is to advise you that Converg®x Recapture Services is the

institution of choice for the Bay County Employees’ Retirement System

ongoing commission recapture business. Therefore, we request that you
use your best efforts in directing 30% of your equity transactions to

ConvergEx in the calendar year 2013 subject to best execution.

Please do not hesitate to call me if you have any questions or
concerns regarding this correspondence.

Sincerely,

Ltee. Wheds |

Danean Wright _
Retirement Administrator/Accountant

cc: Board of Trustees
Richard L. Potter, Becker, Burke Associates
Bernard Walsh, The Northern Trust Company
Kimberly Doran, ConvergEx Recapture Services
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BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM o | L

2 BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION
: BAY COUNTY BUHILDING
515 CENTER AVENUE, SUITE 706
BAY CITY, MICHIGAN 48708-5128 BOARD OF TRUSTEES
Steven Gray, Chairperson
Richard Brzezinski
Ann Carpenter

: Kim Coonan

THOMAS L. HICKNER W”g;r:riDF?:liioe: '
Bay County Executive January 22, 2013 Matthew Pett
: Tom Herek

" Thomas Starkweather

ADMINISTRATIVE STAFF

Danean Wright

. . Tiffany Jerry

My, Patrick J. McMenamin. (989) 895-4030
Hotchkis & Wiley Capital Management TDD (989) 895-4049
725 8. Figueroa St. -~ 39% Floor FAX (989) 895-4113

Los Angeles CA 90017
RE: COMMISSION RECAPTURE
Dear Mr. McMenamin:

This letter is to advise you that ConvergEx Recapture Services is the

institution of choice for the Bay County Fmployees’ Retirement System

ongoing commission recapture business. Therefore, we reguest that you
use your best efforts in directing 30% of your equity transactions to

ConvergEx in the calendar year 2013 subject to best execution.

Pleadse dc not hesitate to call me if you have any questions or
concerns regarding this correspondence.

Sincerely,

<: @/3,&4% (/(.'Z(,.

Danean Wright
Retirement Administrator/Accountant

cc: Board of Trustees
Richard L. Potter, Becker, Burke Associates
Bernard Walsh, The Northern Trust Company
Kimberly Doran, Converghkx Recapture Services

70



BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

% BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION
BAY COUNTY BUILDING
515 CENTER AVENUE, SUITE 706
BAY CITY, MICHIGAN 48708-5128 BOARD OF TRUSTEES
Steven Gray, Chairperson

Richard Brzezinski
Ann Carpenter

Kim Coonan

THOMAS L. HICKNER W|lgf]r:ﬁD;;:ioer:
Bay County Executive _ January 22, 2013 ar Petior
Tom Herek

Thomas Starkweather

ADMINISTRATIVE STAFF

Danean Wright

. Tiffany Jerry

Ms. Kimberly Hyland (989) 895-4030
MEFS Investment Management TDD (989} 885-4048
500 Boylston Street 215° Floor FAX (989) 895-4113

Boston, MA 02116
RE: COMMISSION RECAPTURE
Pear Ms. Hyland:

This letter is to advise you that Converglx Racapture Services is the

institution of choice for the Bay County Employees’ Retirement System

ongoing commission recapture business. Therefore, we request that you
use vyour best efforts in directing 30% of your equity transactions to

Convergix in the calendar year 2013 subject to best execution.

Please do not hesitate to call me if you have any gquestions or
concerns regarding this correspondence.

Sincerely,

Danean Wright
Retirement Administrator/Acccuntant

cc: Board of Trustees .
Richard L. Potter, Becker, Burke Assoclates
Bernard Walsh, The Northern Trust Company
Kimberly Doran, ConvergEx Recapture Services
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BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM:

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

THOMAS L. HICKNER
Bay County Executive January 22, 2013
r

Ms. Andrea E. Leistra
Integrity Asset Management
Munder Capital Management
480 Pierce Street
Birmingham, MI 48009

RE: COMMISSION RECAPTURE

Dear Ms., Leistra:

R BAY COUNTY VOLUNTARY EMPLOYEES' BENEFICIARY ASSOCIATION

BOARD OF TRUSTEES
Steven Gray, Chairperson
Richard Brzezinski

Ann Campenter

Kim Coonan

William Deaton

Shari Peltier

Matthew Pett

Tom Herek

Thomas Starkweather

ADMINISTRATIVE STAFF
Danrean Wright

Tiffany Jerry

(989) 895-4030

TDD (989) 8854049

FAX (989) 895-4113

This letter is to advise you that ConvergEx Recapture Services is the

institution of choice for the Bay County Employees’ Retirement System

ongoing commission recapture business. Therefore, we request that you
use your best efforts in directing 30% of your eguity transactions to

ConvergEx in the calendar year 2013 subject to best execution.

Please do not hesitate to call me if you have any guestions or

concerns regarding this correspondence.
Sincerely,

/\j Er (L & Ct/,ég

Danean Wright
Retirement Administrator/Accountant

cec: Board of Trustees
Richard L. Potter, Becker, Burke Associates
Bernard Walsh, The Northern Trust Company
Kimberly Doran, ConvergiEx Recapture Services
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- BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

¥ BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION
i BAY COUNTY BUILDING
515 CENTER AVENUE, SUITE 706
BAY CITY, MICHIGAN 48708-5128 BOARD OF TRUSTEES
Steven Gray, Chairperson
Richard Brzezinski
Ann Carpenter

Kirm Coonan

THOMAS L, HICKNER Wlllslz;m _[;eaI?n
Bay County Executive ari Peltier
y January 22, 2013 Matthew Pott
Tom Herek

Thomas Starkweather

ADMINISTRATIVE STAFF

Danean Wright

Tiffany Jerry

Mr. Jeff Coburn ' (989) 895-4030
Wentworth Hauser & Vielich TDD (888) 895-4049
301 Battery Street - Suite 400 FAX (989) 8954113

San fFrancisco CA G4111
RE: COMMISSION RECAPTURE
Dear Mr. Ccburn:

This letter is to advise you that ConvergEx Recapture Services is the

institution of choice for the Bay County Employees’ Retirement System

ongoing commission recapture business. . Therefore, we request that you
use your best efforts in directing 30% of your equity transactions to

ConvergEx in the calendar year 2013 subject to best execution.

Please do not hesitate to call me if you have any questions or
concerns regarding this correspondence.

Siggerely,

e 4 (/kj,{/( 7

Danean Wright ™

Retirement Administrator/Accountant

cc: Board of Trustiees
Richard L. Potter, Becker, Burke Associates
Bernard Walsh, The Northern Trust Company
Kimberly Doran, ConvergEx Recapture Services
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BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

A BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION
: BAY COUNTY BUILDING
515 CENTER AVENUE, SUITE 706
BAY CITY, MICHIGAN 48708-5128 BOARD OF TRUSTEES
Steven Gray, Chairperson
Richard Brzezinski
Ann Carpenter
Kim Coonan
Witliam Deaton
Shari Peltier
Matthew Peit
Tom Herek
Thomas Starkweather

THOMAS L. HICKNER
Bay County Executive

January 29, 2013 ADMINISTRATIVE STAFF
Danean Wright
Tiflany Jerry
(989) 895-4030
TDD (989} 895-4049
] FAX (989) 895-4113
Ms. Beth Griper

. Mackay Shields
1345 Avenue of Americas 43" Floor
New York, NY 10105

Dear Beth:

There is a need for the Bay County Employees’ Retirement System to rebalance its asset
allocation therefore, I am requesting that Mackay Shields 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, February 1, 2013.

It 'you have any questions or concerns regarding 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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