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The meeting, held in the Bay County Commission Chambers, 4th Floor, Bay County
Building, 515 Center Avenue, Bay City, Michigan, was called to order by Chairman, Steve

Gray at 9:;03 a.m. Roll call was taken. All trustees are present except Mr. Coonan and
Ms. Peltier.

1. Moved, supported and carried to excuse Trustees Coonan and Peltier.

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

Present today are representatives from three money managers to present their
performance report. Copies were provided to all Trustees in advance via the web,

First to present is Barbara Cassidy, Relationship Manager, Baring Asset Management,
Boston, Massachusetts. Mr. David Bertoechi, Head of International and World Equities,
is also presenting via telephone. Ms. Cassidy gave a brief update on the firm. The
last six months have been challenging for them with under performance of the index in
spite of absolute returns. There have been no major corganizational changes, no
changes to the investment team. They have acquired a company in Korea which is now
Baring Asset Korea, so they continue to expand globally. She gave an overview of how
they run international equity portfolios.

Their calendar year compeosite performance generally outperformed the index, the
exception being 2012. In 2012 they had an under performance of about 610 basis points
versus the index. That under performance was really concentrated in the fourth quarter
of 2012,

The performance for the Bay County Retirement System has ocutperformed the index since
inception through the third quarter of 2012. The negative performance in the fourth
guarter of 2012 and the first quarter of 2013 impacted the long term performance.
Several factors contributed to this including emerging markets not performing well, the
weakening of the Japanese yen, and being underweight in Financials (FEuropean banks)
which Mr. Bertocchi explained in more detail.

Ms. Cassidy added that a formal review was conducted of their investment process to
insure that it was adhered to, and concluded that it was adhered to. This under
performance was not the result of a process failure. This situation was more a
"perfect storm” of the market working against their top down ideas and some certain
stock specific issues that they have taken action on. This formal review resulted in
some f{ine tuning being done in certain areas. Mr. Bertocchi referred to page 15 and
reviewed their continuing and new positioning in regard to sectors, countries, and
themes.

The representatives responded to questions from Trustees and concluded their
presentation. A five minutes break was taken at 9:45 a.m. Back on the record at 9:55
a.m.

Next to present are Warren Pierson, Managing Director and Senior Portfolio Manager and
Sharon deGuzman, Senior Vice President and Senior Portfolio Manager from Baird
Advisors, Milwaukee, Wisconsin., Ms. deGuzman gave an overview of Baird which is
employee owned and privately held. Things are going well at Baird and they are focused
cn the long term goal of what makes sense for the firm. The average client
relationship exceeds 14 years, with new clients bring this average down. Ms. deGuzman
discussed their twe fold investment process and feels that is why they can provide
consistent and competitive performance. At this time, they feel that the guidelines
and parameters set forth in our Investment Policy are Jjust fine,
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Mr. Pierson reviewed our portfolio performance. The yield is 1.61% compared to the
benchmark of 1.70%. They have become & little more defensive and have paid up for some
securities they feel gives them better structure, that limit that extension risk.
Though they have a slight yield disadvantage, they are comfortable that they can out
perform the bench mark over time. They currently have 73 issues with a market value of
$22,5%42,092, Since inception (2006) the cumulative return (gross of fees) is 49,43%
compared to the benchmark of 47.25%. On an annualized basis the return is 5.90%
compared to the benchmark of 5.68%.

The representatives answered guestions from Trustees and from Becker, Burke, and
concluded their presentation.

Break taken at 10:45 a.m. Back on the record at 10:56 a.m.

Next to present are Alan Puklin, Senior Relationship Manager and Richard Rosen,
Portfolio Manager from Columbia Management, New York City, MNew York. They have been
managing the portfolio with the same strategy and the same team since January of 2001.
They have not changed their approach or style in managing a Large Cap Value Equity
portfolio for us. Mr. Puklin reviewed the performance of our Fund as though December
31, 2012. For the calendar year ending 2012 they slightly under performed the Russell
1000 Value Index and were even with the broad market as measured by the S&P 500. The
under performance in 2012 is a result of one holding in the portfolio, which was
Humana. ‘The health care sector, in general, had a tough period in 2012. Humana was
the largest single negative contributor to the performance. They alsco had slight under
weights in Financials. Locoking at the 3, 5 and 10 year comparison, they have
outperformed the bench mark which gees to their approach and style.

For the period ending March 31, 2013 the portfolic was up over 13% which out performed
the benchmark. This out performance was led by individual stock selection, in
particular the energy and industrial sectors.

Mr. Rosen states that over the last ten years our portfolio has appreciated at a rate
of almost 12.5% per year. That is amazing from a couple of standpoints, one being the
downturn in 2008, and second, speaking of the market rather than the portfolic, is that
historically over the last 100 years, the market is up between 8-9%% per year. 1In spite
of this massive disleocation in 2008, it has been a period of out performance relative
to history as far as the market is concerned.

Mr. Rosen provided commentary on capitalism in America and gave two examples of success
and how it is handled. One being a basketball player who over the course of his career
made in excess of 200 million dollars and as of today has gone bankrupt. The other
being Apple Computer. About a year ago the price of Apple was in the high 600's, now
the stock is below 400, and this is in a period when the market was doing well. You
must have a plan to keep getting better going forward. Apple saved the music business
and transformed social media and the cell phone business. PC sales have grown globally
because Apple revolutionized the Tablet business. This great company is already at a
point where they need to re-invent themselves and that is our society - you have to
continually get better.

Mr. Rosen talked about the high debt in this country and the help the economy is
getting from the Feds. The Feds don‘t want to see deflation take hold, so they are
printing money to help. The bottom line is that we have conspired to get corporate
profits up, we have conspired to get the stock market up and the economy looking
better. Tt is not really. In the last six years we have two million fewer
manufacturing jobs in this country than we did prior to the downturn.

I o
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Columbia would like to see more incentives. They would rather that cil and gas
companies neot be referred to as “cheating the system” for taking advantage of
incentives to explore for oil and gas. They would lJike to see more incentives for
business to do well, for corporate tax rates fo pe reduced, for companies to have
reason to hire more people, rather than be concerned about the impact of health care.
In the mean time, the market is going up, we all feel good, and if the Feds continue to
print money we will continue to feel good as investors in the stock market. It makes

it a lot harder in the long Lerm for bond investors.

He reviewed the top ten holdings and equity sector weighting. The biggest weighting 1is
in Financials followed by Energy and Tndustrials. He discussed new positions, and
closed positions for the year 2012, and for the first cuarter of 2013.

The representatives answered questions from Trustees and from Becker, Burke, and
concluded their presentation.

Z. Moved, supported and carried to receive the performance report from Baring Asset
Management .

3. Moved, supported and carried to receive the performance report from Baird
Advisors.

4. Moved, supported and carried to receive the performance report from Columbia
Management.

ANNOUNCEMENTS :

A. Next regularly scheduled meeting will be Tuesday, May 14, 2013 at 1:30 P.M. in

Commissioner’s Chambers, 515 Center Avenue - 4™ rloor, Bay City, MI 48708.
UNFINISHED BUSINESS:

Jeff Black thanked everyone for coming today and stated that these meetings are an
important way for Trustees to really become educated on what is happening behind the
scenes and will have a much better understanding of what is happening with the
portfolios, Overall, what we have heard from these managers 1is that we are facing a
period of uncertainty, even more s¢ than we have been. The two weapons we have against
that uncertainty is diversification and using active management to avoid undue risks.

In response to Trustee guestion, Mary Nye states that all three firms are structurally
souind from a team and organizational point of view, All three are following their
processes. For those that are under performing, it is short term as sometimes the
market agrees with them and sometimes not, which is the case for every manager. Our
long term focus has definitely helped us and our funding ratio is very good and our
returns, in general, are very strong.

Discussion regarding the rise and fall of Apple stock and the procedures and guidelines
in place as to what percentage our money managers should invest. We held our position
at 5% rather than going to 8%, so when the price fell, we benefitted from that.

NEW BUSINESS:

None
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MISCELLANEQUS BUSINESS:

None
ADJOURNMENT :
5. Moved, supported and carried to adjourn the meeting at 11:40 a.m.

Respectfully submitted,

Crysgzxiziéggt

Finance Officer/Secretary

Transcribed by: Naomi Wallace



MEETING OF THE BCERS BOARD OF TRUSTEES COMMITTEE
APRIL 25, 2013 - MONEY MANAGER PRESENTATIONS

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 _9:03 A.M.
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The meeting, held in the Bay County Commission Chambers, 4th Floor, Bay County
Building, 515 Center Avenue, Bay City, Michigan, was called to order by Chairman, Steve
Gray at 1:30 p.m. Roll call was taken. All trustees are present,

Chairman introduced newly elected Trustee, Jon Morse.

1. Moved, supported and carried to approve the minutes, as printed, from the
April 9, 2013 regular meeting,

Discussion:

Trustee Carpenter clarified a statement she had made in last month’s meeting regarding
terminated employees at the Bay Medical Care Facility. All of those positions were
terminated positions either by choice of the employee, or by the employer. Ms.

Carpenter requested that if there are questions regarding this in future, that those
questions be directed to the HR Department at the Bay Medical Care Facility.

Trustee Starkweather stated he could not find in the minutes the authorization of
$34,000 and additional employees that were authorized by the Board last month. Plan
Administrator advised that information is in the VEBA minutes.

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

Two legal opinions were received just prior to today’s scheduled meeting and therefore
were not on the printed Agenda. One opinion is from the firm of VanOverbeke, Michaud &
Timmony, Detroit, Michigan, and the other opinicn is from Corporation Counsel. Copies
were passed out to all Trustees. Chairman Gray has Martha Fitzhugh, Corporation
Counsel discuss her written opinion at this time.

Ms. Fitzhugh states she completed her opinion this morning which was addressed to this
Board, but later the same question was raised by the Bay County Board of Commissioners.
The Retirement Board voted to approve the purchase of software and ailso approved wages
for temporary personnel to help with the project. The question is do these proposed
expenditures require the prior approval of the Bay County Board of Commissioners? The
answer is yes because these are new expenditures that were not originally included in
the approved budget. Budget transfers require Commission approval.

The second guestion was when the BCERS Board approves the purchase cf already budgeted

items or professional services authorized by the BCERS Ordinance and in conformity with
the Bay County Purchasing Policy, does such an expenditure require further approval of

the Bay County Board of Commissioners? The answer is no.

The third issue she addressed is the process. If the amount for the software had been
budgeted for in 2012, the approval would have come by the approval of the budget in
2012. ‘Fherefore, the software would have already been accepted by the Board of
Commissioners and would not now require a budget adjustment to go to the Board of
Commissioners. The Purchasing Policy of the County must be followed. The conditions
that relate to that level of expenditure would have to be followed,

She gave additional background regarding MCL 46.12a which allows the County Board of

Commissioners to provide for a Beard of Trustees to administer a Plan for payment of

pension and retirement benefits. The rest of the powers which belong to the Retirement
Board are found in the Bay County Ordinance. The Board of Conmissioners places in the
Ordinance a description of the organization, the plan, parameters and powers which this
Roard may exercise. In that document, which regulates this Board, there is menticon of
the County Treasurer being involved, Corporation Counsel, the Medical Directer and the
expectations of the Board of Commissioners that this Board will use county services in

5
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that area, but it also speaks to the fact that you may hire other independent
contractors to provide additional services that you might need.

The Michigan Retirement System Investment Act also applies to this Retirement Board,
She cited MCL 38.1132¢ Focusing on MCL 38.1133(5) and explained a section that applies
only to State run retirement systems. Any expansion of powers regarding this Board
would only happen if the Bay County Board of Commissioners amended the Ordinance to
charge this Board of Trustees with carrying out additional powers directly and not by
their association with county services.

In summary, the purchase of software, and the hiring of tempcrary personnel, which
require budget adijustments, require the approval of the Board of Commissioners.

Ms. Fitzhugh answered guestions from the Trustees regarding this issue and deferred to
the Finance Director, Crystal Hebert, regarding budget gquestions. Ms. Fitzhugh
clarified that this retirement beard is not completely autonomous. It has autonomy in
certain specific areas granted by the Board of Commissioners through the Ordinance, but
is still subject to County policies.

There was discussion and questions from Trustees regarding clarification of the
autonomy of the retirement beoard regarding budget issues, hiring outside professional
services, sole source purchases, and requesting an RFP for another actuary to determine
if they have the software that would meet our requirements.

Ms, Fitzhugh commented on the opinion submitted by Thomas C. Michaud of the law firm of
VanOverbeke, Michaud & Timmony, P.C., from Detroif, Michigan. This opinion was
provided at the request of Trustee Herek., The sections of the Ordinance as outlined on
page one are accurately quoted. On page 2, Section 21 of the Retirement Ordinance is
also accurately quoted. She has no issue with the paragraphs that follow that quote
that cover Section 13 of PA 314, fiduciary duties of the Trustees, ERISA, providing
benefits to participants in the Plan, and defraying reasonable administrative expenses.
She has no argument with the quotes in this opinion from the law and the Ordinance.

Trustee Brzezinski comments on the opinion submitted by Thomas C. Michaud and his
reference to a law passed on December 5, 2012 that expanded some of the rights of the
Retirement Board and also many more responsibilities including an extensive preparation
of summary of an annual statement, including point H about the systems itemized budget.
It appears it may require work by Plan Administrator, Corperation Counsel, Becker
Burke, and perhaps our Actuary. He feels this issue needs to be addressed by this
Roard whether today or next month’s meeting.

Trustee Starkweather asks Corporation Counsel if we have any enabling legislation that
identifies this body to come into existence from the Board of Commissioners that
identifies cur responsibilities and authority. Ms. Fitzhugh responds that the
Retirement Ordinance covers that along with the investment Policy. Mr. Starkweather
asks if there is a requirement for this Board to submit a budget to the county. Ms.
Fitzhugh responds there is nothing in there to her knowledge that reguires that.
Trustee Starkweather suggests perhaps we should review the enabling legislation to see
if it consistent with the new State law.

2. Moved, supported and carried to review PA 347 of 2012 at the June meeting,
Ms. Fitzhugh leaves the meeting.

Present today are Jeff Black and Mary Nye from Becker, Burke Associates to present the
first quarter report. A copy was provided to all Trustees in advance via the web.

&
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Lots of things happened in the first quarter. We had the fiscal cliff issue, the
European crisis continued to flare up, we saw Cyprus pull some unprecedented moves by
confiscating citizens deposits. These issues made the market nervous, but in fact we
saw some strong returns especially in the United States. On Page 4, the benchmark
indices shows for the quarter a 10.6% return. Across the Large Cap we saw value up a
little more than growth. The Russell 2000 which represents the Small/Mid Cap part of
the U.S. market returns were even better at 12.4% for the quarter. Looking kack over
five years we are seeing a 8.2% return in Small/Cap and 5.8% for Large Cap. It has
peen a good run after the crisis of 2008.

In the International Stocks, the performance was not as good. A 5.1% return for the
quarter. Quantitative easing in Japan caused Japanese stocks to rally which was the
bright spot across Internatiocnal equities. Emerging markets were the low point where
we saw a negative return for the quarter.

The Barclays Aggregate represents our Fixed Income. There we see a negative for the
quarter. This is cne of the first quarters where we have seen a negative return coming
in on the Bond markets. It is an indication that sentiment is changing. Across the
Bond market we saw treasuries falling the most. The safest bonds were the ones most
effective on the down side. The longer duration bonds were also negative in a big way.
The things that worked in the Bond market were Short and Intermediate Duration and
Corporate Credits. With half of our Fund in Fixed TIncome in Treasuries and the other
half in Corporate we were able to take advantage of the gains in the Corporate side,

NFI-ODCE is a real estate market. We received 2.7% for the guarter which is what they
expected from real estate.

Page 11 is a new exhibit showing Net of Fees in more detail. It shows the actual fees
charged by each money manager and what that would mean if you multiply the annual fee
times the ending market value. It gives you the annual fee in dollars, and also shows
what the performance was on a gross and net basis for a few select periods.

Mary Nye discussed the Fund performance. She stated that for the quarter we had a
return of 7.6% which is beating the Policy benchmark and against all Plans we are in
the top 1/3 of the universe. At one year at 10.5% rate of return and for three years,

10.9% and for five years 6.6%. For ten years the total plan was 8.4% over the policy

index of 7.5%. As a whole our Plan is doing very well against all other Plans in our

universe.

She reviewed the performance for the individual money managers. MFS, a recently hired

manager is off to a good start, with 9.9% for the qguarter out performing the benchmazrk.
WHV is still struggling. They were 8.2% for the quarter versus their policy of 10.9%.
They were also below the benchmark for the one year, three year and five year
performances.

Trustee had a question about Barings and their performance. Mary advised they have
made some bad calls recently, but she is comfortable with keeping them for a few more
quarters to see if things turn around. Jeff Black stated that in April they saw large
gains from stocks that Barings hold. They expect to see a good rebound from them, but
suggested putting them on a watch list and asked for a motion.

3. Moved, supported and carried to place Barings on the watch list.
Jeff requested to address the issue of re-balancing. We are starting to see a large

gain in domestic equities and little return from fixed income. He had a hand out for
the Trustees on Asset Allocation vs. Policy Target Allocation. Becker, Burke is

-/
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recommending that we make a pre-emptive re-balance to move 510 million from the
Domestic Equity Managers, re-direct $5 million to Tnternational and $5 million to Fixed
Tncome which will effectively get us half way back to the target while still giving us
plenty of exposure to the Equity markets which is where we will see most of the returns
over the medium term horizon.

4. Moved, and supported to re-balance $10 million dollars.

Discussion:

Trustees discussed changing allocation, moving toward Corporate ponds, taking another
look at real estate, the Policy Target, and concluded that they needed more details
regarding re-allocating money. Jeff Black offers to table this idea until next month
when he can provide the Board with a more detailed cash flow diagram which will show
the proposed flows from specific fund to specific fund.

Roll call on Motion to re-balance funds:

Mr. Brzezinski - HNe
Ms. Carpenter - No

Mr. Coonan - Yes

Mr., Gray - No

Mr. Herek - No

Mr. Morse - No

Ms. Peltier - No

Mr. Pett - No

Mr. Starkweather - Yes

Motion fails two votes to seven,

5, Moved, supported and carried to have Becker Burke prepare a more specific
recommendation, including real estate, on how to re-balance our portfelio.

6. Moved, supported and carried to receive the first gquarter 2013 performance report
from Becker, Burke Assoclates.

7. Moved, supported and carried to receive pPortfolio Value from 1/1/12 to 5/7/13.
The wvalue today is $270 million.

The next item on the agenda is WHV Investment Management, portfolio reports ending
3/31/13 and 4/30/13. This manager has been on watch status since September 14, 2010.
Jeff Black wants to address this issue today. Over the last two years they have missed
the benchmark by significant amounts. Now we are continuing to see deterioration in
their relative rankings on the three and five year performance. Mary Nye stated she
does not have the confidence in them that she used to have. Jeff is recommending that
this Board terminate WHV and he has some recommendations as to what to do with the
money.

They have locked at similar managers that fit into Large Cap Core and managers that
nave a fundamental process of stock picking are showing meager returns as well. At
this time they do not have a good candidate to replace WHV, so in lieu of another
active manager they are recommending that we sell 100% out of WHV, take half of those
proceeds and put it into the S&P 500 Index into a Vanguard Fund which is the lowest
cost wvehicle. The remaining 50% to be split between Columbia and MFS. We would still
have equal exposure across the Large Cap spectrum without putting too many assets with
any one Large Cap manager. They are not keen on splitting the assets entirely and
putting them in both camps because that would put our manager asset total up near $40-

g



MINUTES BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM BOARD OF TRUSTEES (BCERS)
MAY 14, 2013
PAGE 5

45 million per manager and that would be a little too high relative to what those
managers are able to handle. A new Index Fund would have 9 basis points versus the
current 50 basis points so the fee would be reduced.

8. Moved, and supported to terminate WHV.
Disgussion:

Trustees guestioned the re-allocation, costs invelved, and the fiming of this
termination. The Board agrees this issue should be tabled until next month when Becker
Burke can provide a new strategy Lo re-balance and terminate WHV. The Motion tec
terminate WHV is withdrawn.

9. Moved, supported and carried to receive portfolioc reports from Baird, Columbia,
Cornerstone, Eagle hAsset, Integrity Asset, TLoomis Sayles, MFS Investment, and
Schroder, all ending 3/31/13.

10, Moved, supported and carried to receive the report from ConvergEx ending 3/31/13.

11. Moved, supported and carried to receive Northern Trust’s Summary Earnings ending
3/31/13.

12, Moved, supported and carried to receive Refunds/Retirements for the month ending
4/30/13.

13. Moved, supported and carried to approve Kim Withrow's request to purchase

military service credit,

14. Moved, supported and carried to approve Dave Engelhardt’s regquest to purchase
other government service credit.

15. Moved, supported and carried to receive correspondence sent Lo money managers
regarding re-balancing of the retirement fund.

16. Moved, supported and carried to receive the retirement election results for the
General Group. Jon Morse is the new Trustee elected to the Board.

ANNOUNCEMENTS :

A. Next regularly scheduled meeting will be Tuesday, June 11, 2013 at 1:30 P.M. in
Commissioner’s Chambers, 515 Center Avenue - 4t wloor, Bay City, MI 48708.

UNFINISHED:

A. Bid Process

Trustee Coonan inguired about the process of going out for a bid for another Actuary.
Finance Director, Ms. Hebert responds that we need to determine what process we need Lo
follow. Because this is for professional services she recommends going with the
gualification selection which would require certain steps to be followed pursuant to
the County Purchasing Policy. The first step is to identify the scope of work.

Trustee Coonan states that we have a fiduciary responsibility to request a RFP and
along with that we could ask for the software that we are seeking.

Moved and supported to request a RFP for Actuary services.

9
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Discussion:

Trustees agreed that they have a fiduciary responsibility to look at other Actuaries.
Information from conferences indicate that pension boards should look at their
professional service providers at least once every five years. Perhaps not all
actuaries offer the level of services as Gabriel, Roeder, but it is still the Board’s
responsibility to look at other service providers. There was a question about
requesting an RFP or a OBS for this.

New GASB mandates have been issued and must be implemented by 2014. The Finance
Department is currently talking to the auditors and actuary to gather as much
information as possible to determine how to implement these changes. The Purchasing
Agent, Frances Horgan, stated she could not give a time frame for completion because
there are too many factors that influence a bid. Other Trustee agreed that we should
lock at cther alternatives but given the new GASB requirement, we should allow the
Finance Department staff the time needed to do it well.

Chairman asks for a reoll call vote.

Roll call:

Mr. Brzezinski - Yes
Ms. Carpenter - Yes
Mr. Coonan - Yes

Mr, Gray - Yes

Mr. Herek - Yes

Mr. Morse ~ Yes

Ms, Peltier - Yes

Mr. Pett - Yes

Mr. Starkweather - Yes

Motion passes.
17. Moved, supported and carried to have a OBS bid for Actuary services.
B. BARRACK, RODOS & RACINE, SECURITIES LITIGATION FIRM

Chairman Gray states the sub-committee agreed that this type of service is something we
should look at to see if we could possibly recoup money above and beyond what Northern
Trust is getting fer us. Chairman Gray states he would like Becker Burke to provide
names of two other law firms that provide this service and those two, along with
Barrack, Rodos & Racine, would be interviewed by this Board.

18. Moved, supported and carried to interview three legal firms that provide
securities litigation services.

Jeff Black states they can provide some names of law firms although this is not an area
they specialize in.

Mr. Brzezinski, who was on the sub-committee, stated that the service that Barrack,
Rodos is proposing is that they have computer programs that will monitor all the
companies we invest in and they will be looking to see if any of these companies have
any law suits, or class action law suits pending. Although Northern Trust currently
provides this service, they see themselves as “another set of eyes”. There is no cost
for there services. As they find the money, they make it available. Oakland County
uses this law firm but could not verify that any money had been found for them, This
law firm also does work for the State of Michigan, but again no figures on what they
have found, but we have been assured that this process is without cost. He feels we
should pursue this.

|0
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Trustee Herek inguired about retaining professional services in the past. If we are
going out for bid and interviewing firms for Actuaries, and for securities litigation,
then perhaps we should consider having an RFP for law firms that specialize. Mr. Herek
makes a motion to that effect.

19. Moved and supported to have an RFP to retain legal services to represent this
Retirement Board.

Discussion:

The Retirement Board Ordinance states that the Bay County Corporation Counsel is the
attorney for this Board. We have an existing policy regarding legal services. We
could perhaps look at ancther attorney for a specific situation, but we have an
existing policy. The current policy should first be reviewed to determine if we could
even do this. Trustee Herek stated that with the new state law that just came out
there is a long list of things that we may not all know about. He offered a comparison
between the county and the city. The charter for the City of Bay City states that the
city attorney is the attorney for the pension board, but he is not. The pension board
has a separate attorney that specializes in pension fund matters. He states that as
long as we are leoking into other firms that provide services we are currently
receiving, that it would not hurt to look into this also.

Rather than trying to change the ordinance a recommendation was made that perhaps the
Chairman and Co-chairman of this board, and perhaps a member of the Beard of
Commissioners, discuss the possibility of reducing the work load of the Corporation
Counsel and look at a specialized attorney. He acknowledges that she works hard, but
this board has not always received answers as Soon as we would like. As Trustee Herek
stated, this is a specialized area that we are responsible for. He does feel there may
be other solutions te changing the ordinance, and thought that Corporation Counsel had
alluded to that fact, and that she could assist this Board if we chose to do that.

More discussion on whether this Board should get another point of view, as we are doing
with actuaries and security fraud law firms, but not necessarily reguest an REP.
Trustee Herek withdraws his motion for an RFP for legal services.

NEW BUSINESS:

A. Trustee Herek proposes that this Board bring in someone to explain the processes of
the State laws and what this Board can/cannot do. If not for the next Board meeting,
then perhaps in July.

20, Moved and supported to have a legal specialist present to the Board.
Discussion:

Several board members will be attending the MAPERS conference and there may ke a
specialist there. Those attending could bring back information to this Board, and we
could make a decision after that. We also need to clarify that this information
gathering would be without cost.

Roll c¢all:

Mr, Brzezinski - No

Ms. Carpenter - Yes

Mr. Coonan - No

Mr. Gray — Yes

Mr. Herek - Yes

Mr. Morse - Yes /l
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Ms. Peltier - No

Mr. Pett - Yes

Mr, Starkweather - No
Motion passes.
MISCELLANEOUS BUSINESS:

None

ADJCURNMENT :

RETIREMENT

SYSTEM BOARD OF TRUSTEES

(BCERS)

21, Moved, supported and carried to adjourn the meeting at 3:28 p.m.

Respectfully submitted,

Crystal§Hebert

Finance Cfficer/Secretary

Transcribed by: Nacmi Wallace

| >~



MEETING OF THE BCERS BOARD OF TRUSTEES COMMITTEE
MAY 14, 2013

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 _1:30 P.M,

OTHER PRESENT: JEFF BLACK, MARY NYE, DANEAN WRIGHT, CRYSTAL HEBERT, MARTHA FITZHUGH,
FRANCES HORGAN

TRUSTEE 1 2 3 4 5 6 7 8 9 10
BRZEZINSKI M M M S-N M Y Y M Y M
CARPENTER Y Y Y N Y Y Y h Y Y
COONAN Y Y Y M-Y Y Y Y Y Y Y
GRAY Y Y Y N Y Y Y Y Y Y
HEREK Y Y Y N Y M 5 S Y Y
MORSE Y Y Y N Y Y Y Y Y Y
PELTIER S Y S N Y Y Y Y Y Y
PETT Y Y Y N S S M Y M S
STARKWEATHER Y S Y Y Y Y Y Y S Y
TRUSTEE 11 12 i3 14 15 16 17 18 19 20 21
BRZEZINSKI Y Y Y S M M Y S Y N Y
CARPENTER M Y Y Y = Y Y Y Y Y Y
COONAN Y Y 5 Y Y Y M-Y Y Y N M
GRAY Y Y Y Y Y Y Y Y Y Y Y
HEREK Y Y Y Y Y Y Y M M M-Y Y
MORSE Y Y Y Y Y Y Y Y Y Y Y
PELTIER S Y M Y Y Y Y Y Y N Y
PETT Y S Y M Y S Y Y 5 S-Y S
STARKWEATHER Y M Y Y Y Y 5Y Y Y N Y

CODE: M - MOVED; § - SUPPORTED; Y-YEA; N-NAY; A-ABSENT; E-EXCUSED
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June 4, 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' Retirement System

Dear Board of Trustees:
Please find the preliminary investment returns for the periods ending May 31, 2013 in the table below:

Time Weighted Total Return
Gtoss of Fees

Since
Three Year Five Year Inception*
May 2013 | Year to Date | One Year Annualized Annualized Annualized

Bay County Employees'
Retirement System 2.92% 11.07% 24.90% 15.73% 5.50% 6.11%

S&P 500 2.34% 15.37% 27.28% 16.87% 5.43% 6.32%
*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 WHYV Investment Management and the Large Cap Core Investment
Team.

Best regards,

A

Jeffrey C. Coburn, CFA

Ce: Mary Nye
Jeffrey T. Black

WHYV Investment Management 301 Battery Street, Suite 400 San Francisco, CA 94111-3203  Tel: (800) 204-2650  whv.com / 8



BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

BAY COUNTY VOLUNTARY EMPLOYEES' BENEFICIARY ASSOCIATION
BAY COUNTY BUILDING
515 CENTER AVENUE, SUITE 706

Thomas L. Hickner BAY CITY, MICHIGAN 48708-5128 BOARD OF TRUSTEES
Bay County Executive Steven Gray, Chairperson
Richard Brzezinski
Crysial Hebert Ann Carpenter
Finance Officer/Secretary Kim Coonan
William Deaton
June 6, 2013 Tom Herek
Shari Peltier
Matthew Pett
Thomas Starkweather
ADMINISTRATIVE STAFF
Danean Wright
Tiffany Jerry
Ms. Barbara Cassidy (989) 895-4030
Vice President, Relationship Mgr. 1;:%3( (ggg) gggﬁ?:g
Baring Asset Management (989) 895-
Independence Wharf
470 Atlantic Avenue

Boston, MA 02210
Dear Ms. Cassidy:

Based on the quarter ending March 31, 2013, Investment Performance Analysis report prepared and
presented by Becker, Burke Associates, it was noted that the investment performance of Baring Asset
Management, for the three year period ended March 31, 2013 has not met the agreed to long term
performance objectives.

For the reason stated above, the Board of Trustees have decided to place Baring Asset Management “on
watch” for a period of one year from the date of this missive. The Trustees expect improvements in your
performance so as to progress towards satisfying your stipulated long term performance objectives MSCI

EAFE index. After one year, the Trustees will re-evaluate the “on watch” status of Baring Asset
Management,

Please contact me or Mr. Jeff Black from Becker, Burke Associates if you would like to discuss.

Crystal jjebert

Finance Officer

Sincerely,

C: Board of Trustees, BCERS
Marty Fitzhugh, Corporation Counsel
Jeff Black, Becker, Burke Associates
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PERFORMANCE HISTORY
Bay County Employees' Retirement System

Percent Return

Per Period
Time Period 4/30/2013 Portfolio FTSE/NAREIT
Gross Net Equity REIT Index
1 Month 6.24% 6.19% 6.68%
YTD 14.27% 14.05% 15.42%
1Year 17.82% 17.13% 19.55%
3 Year 17.31% 16.62% 17.08%
Inception (October 21, 2008) 20.71% 20.00% 18.87%
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6/4/2013
REFUNDS: FOR THE MONTH ENDED May 31, 2013

EMPLOYEE/BENEFICIAR' CONTRIBUTIONS PROCESSED DEPARTMENT TERMINATION

REFUNDED ON TERMINATED DATE
Barnhart, Kimberly 251.27 05/01/13 SHERIFF 06/08/12
Harper Joseph 235.41 05/17/13 BABH 03/01/13
Barnhard, Vicki 6,187.46 05/22/13 BABH 04/05/13
Grosart, Deanna 85.45 05/21M13 Dist Court 03/0813
McLaren, Kay 6,929.33 05/30/13 BABH 04/20/13
TOTAL REFUNDS: 13.688.92
RETIREE CONTRIBUTIONS DEPARTMENT EFFECTIVE
TRANSFERRED DATE
Duggan, Patrick 59,5606.81 Deferred - 5/28/13
General
Shook, Kathryn 43,295.94 BMCF 04/13/13
Coones, Tina 81,135.63 Prosecutor's 05/18/13
Gonzales, Robert 25,358.66 Community Ctr. 05/18/13
DECEASED EMPLOYEE/ BENEFICIARY REFUND/ DATE/DEPARTMENT
RETIREE PENSIO
Fenwick, Leroy Spouse Pension 05/09/13 R/C
NO REFUNDS ACCUMULATED UNION DATE
EMPLOYEE NAME CONTRIBUTIONS GROUP TERMINATED
Barnhart, Kimberly 9,486.96 BMCF 04/05/13
Derosia, Jordon 119.01 Gen - CFO 03/14/13
Grosart, Deanna 170.88 Gen - AFSCME 03/08/13
Byce, Patti 3,839.20 Gen- CFO 12/23/12
LaMere, Shawn 7,165.38 Gen - Bcamps 04/01/13
Snyder, Megan 343.62 Gen - Nurses 03/01/13
21,125.05
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