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A meeting of the Board of Trustees was held on January 14, 2014 at 10:00
a.m. in the Bay County Commission Chambers, 4th Floor, Bay County
Building, 515 Center Avenue, Bay City, Michigan.

Trustees Present: Chairperson Gray, Mr. Gromaski, Mr. Herek, Mr. Morse,
Mr., Pett, Mr. Starkweather, and Ms. Zielinski.

Trustees Absent: Mr. Brzezinski and Mr. Coonan.

Also Present:

Consultant: The Bogdahn Group(formerly Becker, Burke BAssoc.): Jeff Black
and Howard Pohl

Finance Officer: Crystal Hebert

Retirement Administrator: Janie Tacey

Recorder: Eliza Cortez

The meeting was called to order by Chairman Gray at 10:01 a.m.

As Secretary of the Retirement Board, Ms. Crystal Hebert is responsible
for conducting the election of officers for 2014. Chairman Gray turned
the meeting over to Ms. Hebert, Finance Cfficer/Secretary.

Ms. Hebert opens the floor to nominations for Chairperson.

1. Moved and supported to nominate Steve Gray for the position of
Chairman of the Bay County Employees’ Retirement System for 2014.

Mr. Gray accepts. There are no other nominations.

2. Moved, supported and carried to close the nominations and cast a
unanimous ballot for Steve Gray to be Chairperson of the Board of
Trustees for 2014.

Ms. Herbert opens the floor to nominations for Vice-Chairperson.

3. Moved and supported to nominate Richard Brzezinski for the position
of Vice-Chairperson for 2014.

Mr. Brzezinski is not present today, but Chairman Gray advised that he has
a letter from Mr. Brzezinski stating the would be willing to serve as
Vice-Chairperson for 2014. There are no other nominations.

4, Moved, supported and carried to close the nominations and cast a
unanimous ballot for Richard Brzezinski to be Vice-Chairman of the
Board of Trustees for 2014.

Ms. Hebert turns the meeting over to the Chairperson, Mr, Gray. Mr. Gray
states he must leave the meeting to attend a funeral and asks for a motion
to excuse not only Trustees Brzezinski and Coonan, but also himself,

5. Moved, supported and carried to excuse Trustees Brzezinski, Coonan, and
Chairman Gray.
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Chairman Gray requests that a nominaticn be held for a Trustee to act as
temporary Chair to run this meeting.

5. Moved, supported and carried to have Thomas Starkweather conduct this
meeting.

The Chairman turns the meeting over to Mr. Starkweather and departs.

Mr. Starkweather called for public input. There is none and he moved on to the
interviews for a Core Real Estate Investment Manager.

Present today are Ryan McNamara, Amanda Wilson and Michael Duignan from JP
Morgan Asset Management., A copy of their presentation was provided to all
Trustees, in advance, via the web.

They discussed their presence in the state of Michigan including business
highlights and community initiatives. They have been investing on behalf of
institutional c¢lients in U.S$. Core Real Estate for over 40 years. They
currently have $70.8 billicn in assets under management including $9.0 billion
in the public market. They discussed their team of professionals, and their
individual expertise. A unanimous vote is required to approve acquisitions and
dispositions and the process they go through when making that decision was
explained.

They discussed their incoming and outgoing queues and Mr. Duignan stated if
choose to invest with them we would have to wait a little bit longer to come to
their fund. The entry queue is approximatley 4-5 quarters. Their presentation
covered their fund performance from inception in 1998 through 2012,

They answered questions, concluded their presentation and departed.

The next presenters are Michelle Fang and John Berg from Principal Real Estate
Investors, based in Des Moine, Iowa. A copy of their presentation was provided
to all Trustees, in advance, via the web.

Ms. Fang gave an overview of the company. Principal Real Estate Investors is a
wholly dedicated real estate investment advisor on four principal financial
groups. They are a part of Principal Global Investors, which is the asset
management arm of Principal Financial. The model they follow is the four
quadrant real estate platform which is Private Equity, Private Debt, Public
Fguity and Public Debt. They have an investment committee that reviews each
deal that comes through this fund and is comprised of leaders from each of
those quadrants. They also have a shared research group that goes across all
four guadrants.

John Rerg discussed their philosophy, strategy and performance. They are big
encugh to have diversification characteristics, but also small enough that they
can be very nimble in the investment markets. They talked about their entry
and exlt queues. The entry queue is approximately two quarters. The exit is
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done on a pro-rata redemption and could take up to 2 years for the client to
get all their money ocut. They are a publicly held company with a diverse
shareholder base. They answered guestions, concluded their presentation and
departed.

The next presenters are Jerry Aversanc and Joanna Mulford from Prudential Real
Estate Investors, Madison, New Jersey. A copy of their presentation was
provided to all Trustees, in advance, via the web. Mr. Aversano gave an
overview of the company stating they have been arcund for about 135 years.

This particular fund, which has been arocund since 1970, has about 280 clients
with 3/4 of those being pension plans similar to Bay County. They vary between
corporate plans and public plans.

Ms. Mulford states that as a Core Fund they are income focused. Their
benchmark is the NFI-ODCE Index. She discussed PRISA which is an open-end,
commingled core real estate fund and the dedicated portfolio management team.
She reviewed the PRISA LP performance as of September 30, 2013 in which they
out performed the benchmark. She reviewed their risk metrics and their debt
picture.

Mr. Aversano summed up by saying that Prudential is a fiduciary, a real estate
investor with a long track record of success and stability since 1970. They
have an insurance company for a parent, not an investment bank, they have low
volatility within the organization and this fund Has delivered 7.9% income
returns since 1970.

They answered questions regarding gqueues to get in and out. The entry gueue
was about 5 quarters. Ms. Mulford discussed their fees stating their fee
structure has several components. Overall they are lower than their
competitors. They concluded their presentation and departed.

Discussion:

Trustee suggested that our consultant develop a matrix of these three
presentations for trustees to review. Mr, Pohl states that a summary was
provided to all trustees back in October when Mary Nye presented five managers
for consideration. The notebook provided information on each organization,
their portfolio management, personnel, fees, and enter/exit queue information.
Toward the end there 1s a section on performance., That information was from
June, but it doesn’t change that much.

Performance is relatively close and past performance is not an indicator of
future performance. Mr. Pohl suggests that the Board review some of the points
suggested by Mr. Starkweather and ask themselves what is comfortable for Bay
County. Do we want more diversification, more non core or none, consideration
of wait times on the queues. These are probably the more significant drivers
along with consideration of fees. Jeff will provide a copy of that summary to
Bay County so we can put it on the county web site., Trustees can then access
it through the web page for their review,.

There was more discussion on the liquidity of real estate, the gqueues, and the
5% allocation to this fund which will go to one of these firms.

3




MINUTES BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM BORRD OF TRUSTEES (BCERS)

JANUARY 14, 2014 - CORE REAL ESTATE INVESTMENT MANAGER INTERVIEWS
PAGE 4

ADJOURNMENT :

7. Moved, supported and carried Lo adjourn the meeting at 12:34 p.m.

Respectfully submitted,

(\_ ME-j@SL Wbk

Crystal Hebert
Finance Officer/Secretary

Transcribed by: Haomi Wallace
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A meeting of the Board of Trustees was held on January 14, 2014 at 1:30 p.m. in
the Commission Chambers, 4th Floor, Bay County Building, 515 Center Avenue, Bay
City, Michigan. Roll call taken.

Trustees Present: Chairperson Gray, Mr., Gromaski, Mr. Herek, Mr. Morse, Mr.
Pett, Mr. Starkweather, and Ms. Zielinski.

Trustees Absent: Mr. Brrzezinski

Also Present:

Consultant: The Begdahn Group(formerly Becker, Burke Assoc.): Jeff Black and
Howard Pohl

Finance Officer: Crystal Hebert

Retirement Administrator: Janie Tacey

Personnel Director: Tim Quinn

Corporation Counsel: Martha Fitzhugh

Recorder: FEliza Cortez

The meeting was called to order by Chairman, Steve Gray at 1:40 p.m,
1. Moved, supported and carried to excuse Trustee Brzezinski.

z. Moved, supported and carried to approve the minutes, as presented, from
the December 10, 2013 regular meeting.

Mr., Gray <alled for public input as members from the public are present. There
is no input and he moved on to petitions and communications.

Present today is Mr. Clay Lindsey from Fagle Asset Management, Small Cap Growth
manager from St. Petersburg, Florida to present the performance report. A
copy was provided to all Trustees, in advance, via the web.

The report we received includes the updated composite numbers for December
(pages 20 and 21). Page 2 listed investment cbjectives as of September 30,
2013. Mr. Lindsey gave some updates as of December 2013. There were a few
redemptions at the end of the year. He gave an overview of their investment
philosophy, their investment process and their risk management/sell discipline.

A contributor to the portfolio was consumer discretionary and the detractors to
the portfolio were information technology and health care. Mr. Lindsey
answered questions, concluded his presentation, and departed.

3. Moved, supported and carried to receive the performance report from Eagle
Asset Management.

4. Moved, supported and carried to receive Portfolio Value from 1/1/13 to
12/31/13. The value as of January 13, 2014 is $293 million.

5. Moved, supported and carried to receive portfolic reports from
Cornerstong, Geneva Capital (11/30/13 and 12/31/13), Hotchkis & Wiley,
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Loomis Sayles, MFS Investment, and MacKay Shields, all ending 11/30/13.

6, Moved, supported and carried to receive the report from ConvergEx ending
11/30/13.

Discussion: Our consultant, advised that just before Christmas they learned
that the FCC has sanctioned ConvergEx. The FCC investigation report uses very
strong language against ConvergEx. The FCC found that in certain kinds of
trades where an entire portfolio is sold to another manager, ConvergEx was
adding extra costs and gaining tremendous amounts of money that they should not
have. As a result of that, they are no longer in the transition business.

Bay County uses this company for commission recapture where our money managers
place trades through their trading desk and we get a portion of that commission
back. Nothing in the investigation indicated that there was anything going on
in regards to the type of trading we are doing.

When Becker, Burke heard of this they, and their partner, Bogdahn immediately
set up a tele-conference with representatives of ConverEx, They heard all the
explanations and about the staff who had been dismissed. Becker Burke sees
some options here. Bay County can continue with ConvergEx but also select
another one. The second one would be in place if we decide to terminate
ConvergeEx. S0, we could have just one, or have two in place. Mr. Pohl’'s
thinking leans toward having only one.

This board does not need to take any action today on terminating the contract
with ConvergEx. Just from an appearance standpoint, when there are other
viable alternatives that don’t have potential headlines risk, we don’t need it.
No one could have anticipated this but we do not need to continue with this
relationship. Becker, Burke suggested that at the February meeting they can
present some alternatives to ConvergEx to this Board.

At last months meeting this Board approved the addendum to our agreement with
them to approve new rates in respect to the brokerage transactions. It is
still in our possession and has not yet been signed.

A motion made to have Becker Burke present several alternatives to ConvergEx.
As fiduciary to this Beoard and to the Bay County Retirement System Mr. Black
feels it would make sense to distance ourselves from Convergkx. Concerns were
expressed that perhaps other companies could be doing the same thing. Mr. Pohl
explained that the recapture business is pretty straight forward in that the
trade is made, the commission is issued and the money managers see it. There
is no room to mess with this, it is very, very straight forward. This incident
was very esoteric in how they routed orders around through subsidiaries. Bay
County is not involved in that. Potentially, other companies might be able to
do this, but it was pretty sophisticated. 1In the meantime, from a fiduciary
standpoint, and a confidence standpoint we may want to consider a change.

Ms. Fitzhugh suggested that the Board may wish to offer a motion to rescind
entering into the Amendment to the Recapture Schedule, Trustee offered that

7
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perhaps we should hear about alternatives from Becker Burke before we rescind
the amendment.

. Moved, supported and carried to have our consultant, The Bogdahn Group
present to this Board alternative companies that also perform commission
recapture services.

8. Moved and supported to rescind the action taken on December 10, 2013
autherizing the extension of our contract with ConvergkEx.

Discussion:

Ms. Hebert states that the action taken last month was not for an extension of
the contract, but rather to approve an amendment to their fee schedule,

There 1s no opposition, so mction carries.

Ms. Fitzhugh comments that the new Commission Recapture Schedule in place with
respect to brokerage transactions states that “Pursuant to this agreement, we
will refund to the Fund a percentage of the commission paid directly to
Convergkx, as per the below Schedule.” There is no term, The effactive date
was December 1, 2013 so she is not certain but assumes that the new rates are
already in effect. Mr. Gray comments that perhaps another 30 days won’t matter
if we let this go.

Mr. Pohl clarifies that this amendment is a new schedule of the amount that
they will refund to Bay County which will be a little more than what we used to
get. Ms. Fitzhugh states that whatever action we take on this amendment does
not. commit us to a longer term with this firm. The rate difference is not that
significant either. This Board did approve the amendment to the rate
schedule, so they may want to consider rescinding the approval. Mr. Pohl
offers that the only reason we would want to this sign this amendment is that
we would ccntinue to utilize them and have another firm for the money managers
to utilize. Chairman Gray states that Motion #8 already rescinds the motion
approved on December 10, 2013 regarding this issue.

9, Moved, supported and carried Lo receive Northern Trust’s Summary Earnings
ending 11/30/13.

10, Moved, supported and carried to receive Refunds/Retirements for the month
ending 12/31/13.

11. Moved, supported and carried to receive BCERS Year—-To-Date Budget report
as of 1/8/14,

Item T is a draft of a proposed policy regarding Service Provider Disclosures.
This issue was on last month’s schedule and was tabled to this month. Ms.
Fitzhugh referred to page 50 of the Agenda and felt it was acceptable as is.

On page 51 she recommended changing the first RESCOLVED paragraph to read
"RESOLVED, that once every year in the month designated, the Board shall

g
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require each of its current “investment service providers” to disclose in
writing all fees ...” The third paragraph starting with RESQLVED she
recommends that the language be modifled te read “RESOLVED, that every year 1in
the month designated the Board ...”

Page 5Z, Compensaticon Disclosure Form, appears to be acceptable upon her first
review. Page 53 the Political Contribution Disclosure Form also appears to be
acceptable as written. Regarding Page 54, Code of Conduct she states it is
impossible for us to customize it to this Board. However, she has read through
pages 54-56 and the law does dictate a fair amount of the content that is
there. She believes this document would fit with the procedures of this Board
if the Board wants to support this otherwise, as the Chair suggested we can
take another month to review this and come back with suggestions.

Discussion. Dialogue regarding the language “that once very year in the month
designated ...” One trustee thought this could be confusing, one felt it was
appropriate. One Trustee ingquired if we have a current policy in place ang if
these are recommended changes to that pclicy. Ms. Fitzhugh responds that the

new law (2012) spelled out that we should have a policy in areas such as this.
Trustee had a question ¢n the Code of Conduct language on page 55 regarding

what Board members shall not do. Item (a} "accepting or scliciting any gift,
favor, or service that may reasonably tend teo influence a trustee in the
discharge of official duties . . .” He wondered what the definition of these

would be. Ms. Fitzhugh responds that she could review the case law which
annotates specific cases and see if there is a more specific interpretation of
this particular section. Another Trustee added that what he has learned is
that a conflict may be perceived if a scle trustee had dinner/lunch with a
service provider, but generally not if they are part of a group. Another
trustee felt that the prior paragraph regarding conduct is sufficient and that
the specific list a-h was unnecessary. Another trustee suggested that perhaps
we should focus on the policies already voted on and table the Code of Conduct
to a later date.

12. Moved and supported to approve the draft regarding Service Provider
Disclosures with the changes proposed by Corporation Counsel.

Roll Call Vopte:
Brzezinski: excused
Coonan - yes

Gray - yes

Gromaski- yes

Herek - yes

Morse - yes

Pett - yes
Starkweather - yes
Zielinski - vyes

Motion passes.

Chairman requests that Trustees spend time reviewing the draft on Code of
Conduct so this issue can be resolved next month.

9
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Ms. Fitzhugh clarifies that she will consider the Compensation Disclosure and
Political Contribution Disclosure as part of the overall policy resolution
approved by this BRoard. Chairman Gray answers affirmatively that it is.

Item J of the agenda concerns the matter of Becker, Burke Associates, Inc,

entering into an agreement bursuant to which its business will be acquired by
Bogdahn Consuiting, LLC. Our investment advisory contract with Becker Burke
may not be assigned by Becker Burke unless this Board consents. Becker Burke

is requesting that we consent to the assignment by signing a Client Consent
form.

Ms. Fitzhugh has discussed this matter with Ms. Hebert and Mr. Quinn. She
states if we approve this document it is her understanding that the terms of
our current contract with Becker Burke will remain the same under the new
ownership. This could be an opportunity to look at the contract and enter into
a totally new contract, but that would be a very large project. We have been
understaffed with changes in personnel and this would be quite a project for
new personnel coming in. She does not see any problem with the document
presented only that it would cause us to put off the opportunity to negotiate.

Mr. Pohl states the Client Consent is basically an assignment that takes our
current contract and assigns it to The Bogdahn Group. The acquisition of
Becker Burke was effective January 1, 2014. The SEC mandates that client
consent be part of the document. Generally, fees are higher than what Bay

County is paying. This contract states that our fees will remain the same for
the next two years.

13, Moved, supported and carried to approve the Client Consent form as

presented allowing Becker Burke to assign our current contract to The
Bogdahn Group.

14.  Moved, supported and carried to receive the Resolution dated December 10,
2013 that effective January 1, 2014 Kristal Zielinski and Matthew Pett
shall be deemed elected to the Board of Trustees both for the term January
1, 2014 through December 31, 2016,

15.  Moved, supported and carried to receive the Notice of Public Meetings for
2014,

ANNOUNCEMENTS :

A, Next regularly scheduled meeting will be Tuesday, February 11, 2014 at

1:30 P.M. in Commissioner’s Chambers, 515 Center Avenue - 4 Floor, Bay
City, MI 48708.

UNFINISHED BUSINESS:

Mr. Quinn, Personnel Director announced that Naomi Wallace has tendered her
resignation. It will be effective the end of February 2014. BHe will have some
proposed alternatives for the next meeting.
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NEW BUSINESS:

Mr. Pohl advised that the President and CEG of The Bogdahn Group, Mike Welker,
works with the Wayne County fund. Mr. Welker would like to attend one of our
future meetings to introduce himself. Mr. Pohl wondered if this Board wanted
to extend an invitation to Mr. Walter for a specific date. Chairman responds

that whatever date is convenient for Mr. Welker we should be able to
accommodate him.

MISCELLANEOUS BUSINESS None

ADJOURNMENT :

l6. Moved, supported and carried to adjourn the meeting at 3:46 p.m.

Respectfully submitted,

Crystal’ Hebert

Finance Officer/Secretary

Transcribed by: Maomi Wailace
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Summary

.

PDar WNas

Performance Versus Benchmark In USD Terms (%) - Periods To 31 December 2013

24.0
181 150
9.2 83 0.7
61 58 6.0 84 g4 i 13
e N B

3 Months 1 Year 3 Years

m Portfolio ®Portfolio (Net) @Benchmark

International equity markets were strong once again in the quarter. All
sectors and all regions again delivered a positive absolute performance.
We delivered slightly positive relative returns over the benchmark in the
quarter. Stock selection was the primary driver to overall performance.

Market Review -In USD Terms (%) - Q4 2013

Since Inception

Portfolio Value (USD

30 September 2013 15,604,581

31 December 2013 16,550,758

Inception: 30 October 2009

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

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

M?Cl EAFE Region (Net)
Europe Ex U.K.

8.1

N
>

United Kingdom

EAFE T
Japan l- 23
i
Emerging Markets - 1.8

Pacific Ex Japan

| o3
f
Source: MSCI, Barings
It was another strong quarter of performance for international equities

with all regions delivering positive absolute returns.

The Europe ex UK market was again the best performing region as
investors continued to bet on a European economic recovery.

The UK market was only slightly weaker than Europe ex UK. The UK
economy has been surprisingly strong with the housing market
responding well to the government's housing stimulus program.

The Pacific ex Japan market delivered only a slightly positive return. This
was mostly due to an Australian market that was flat in local currency
terms, while the Australian dollar was weak versus the US dollar.

. MSCI EAFE Sector (Net)

i— 116
TSR] 3.1
i

Telecom. Services

Information Technology

Health Care 3_ 7.3
Energy g_ 6.5
Financials I 6.2

i
EEEEEEERE] 54

Consumer Discretionary |
I 5.0

Industrials
Consumer Staples i_ 3.4
Materials i_ 3.0
Ulilities ;- 16

Source: MSCI, Barings
All sectors of the benchmark were positive in absolute terms.

The Telecommunication Services sector was the best performing sector
in the quarter. This was driven in part by speculation on future
consolidation in the sector.

Ulilities was the weakest sector. The weakness was led by many of the
Japanese electric utilities, which gave back some of their gains from
earlier in the year.




Performance - Q4 2013

Key Contributions - Geographic

6.1
-0.1 -0.1 -0.2
Pacific Ex Japan United Kingdorm Cash Japan Emerging

Pacific Ex Japan
United Kingdom
Continental Europ

0.1 ow 0.0 0.1

OW = Overweight LW = Undeny

ht. Relative return is caleutated on a geometric basis.

Key Contributions - Economic Sector

0.3 0.2

0.1
0.4
Consumer Financials Utilities Consumer Materials
Discretionary Staples

ow © 03 03

Consumer Discretionary. 0.0
Financials - © 00 ow 0.3 0.3
Utilities <o 0.2 uw 0.0 0.2
Energy T 0.0 uw 0.1 0.1
Health Care 0.0 ow 0.0 0.1
industrials 0.0 ow - 0.0 0.0
_ .01 uw 0.1 0.0
information Technology 0.0 ow 0.0 0.0

0.1 oW -0.1

Region & Secter definitions are based on index classifications. Econemic exposure may differ.

Qur performance was slightly ahead of the benchmark in the quarter. By
region, asset allocation was a moderate detracter io performance. Our
allocation to Emerging Marke!s and our underweight to Europe were the
largest negative factors. This was partially off set by out underweight to
Pacific ex Japan.

Stock selection by region was a maderate pesilive to performance led by
stock selection in Pacific ex Japan and in Continental Europe. In Europe,
Fresenius and Axa were among the stocks that performed well.

Stock selection in Japan was slightly negative lo performance with
Komatsu, Japan Tobacce and East Japan Railway being notable
detractors, but also being offset by KDD! and Mitsubishi Electric which
perfermed well.

By sector, asset allocation added slightfy to relative performance. Our
underweight to Utilities was the main positive factor, Cash was a slight
drag on relative performance.

Stock selection by sector also added slightly to relative performance.
Stock selection in Materials was a negative with Yamana Gold and
Fresnillo being the largest detractors.

However, this was offset by positive stock selection in Consumer
Discretionary and Financials. Few individual names stoed out in these
two sectors with only Axa being notable.

Fresenius SE

Mitsubishi Electric
KDD! Carporation 0.2
Rolls Royce #

Japan Tobacco. £ 0.3
Yamana Gold 7 0.3
Fresnillo -7, 0.2
East-Japan Railway = 0.2

Source: Barings, Gress of Fees

Germany Heaith Care

Japan industrials

Japan Telecommunication Services
United Kingdom {ndustrials

France Financials

Japan Industrials

Japan Consumer Staples
Brazi! Materials

United Kingdom Materials

Japan I 5 t Industrials

# Aggregated Holding




Investment Strategy

Emerging

United Kingdom 7207700 219

Japan o T 247 20.8

Cash rmimisenig 13

Middle East:=imins 0.4 2.1
Pacific Exdapan =07 4.4 119 -7.7

Continental Europe -

Financials

Telecam. Services
Energy -

Region & Sector definitions are based on index classifications. Economic exposure may differ,

Deitsche Boerse -
Sumitomio Mitsii Tra

HSBC - -1.5
Novartis = A4
BP. o -1.1
GlaxoSmithKline .5 -1.0

We had a somewhat busy quarter in Q4.

We added Heaith Care company Shire Pharmaceutical to the porifolio
following an upgrade by our analyst. We had a positive meeting with the
new CEQ, which gave us confidence in the growth outlook.

We sold out of lower conviclion Heath Care haldings in GlaxoSmithKline
and Teva Pharmaceutical. The resignation of Teva's CEO feft us
concerned that Teva's turnaround program might net remain on schedule.

We added Telecommunications company Vedafone to the porifolio in the
quarter. Vodafone was recently upgraded by our analyst. It is a potential
beneficiary of consolidation in the sector and what looks to be an
improved regulatory enviromment in Europe.

We sold ocut of a long standing position in French utility Suez

Environment, Suez performed well in 2013, but had reached a valuation
that looked full relative to its growth prospects.

Source: Barings

Germany

Japan Financials
United Kingdom Consumer Discretionary
Japan Industrials

Financials

Swi!zerirand

Consumer Staples
United Kingdom Financials
Switzerland Heaith Care
United Kingdom Energy
United Kingdom Health Care

# Aggregated Holding
We added Japanese bank Mitsubishi UFJ Financial to the portfolio
following an earnings upgrade by our analyst.

We sold out of our helding in Komatsu following a poor update meeting
with the company. Additionally, we switched our holding in Japanese
technology company Kyocera into Hitachi. An update mesting with
Kyccera highlighted growth prospects that we felt were inadequate given
the valuation. We feel Hitachi profits will benefit from its restructuring
program, but the company also stands to benefit from its exposure to
informalion technology and scocial infrastructure spending if the Japanese
recovery continues.

Finally, we added small positions in Russian intemet search leader
Yandex and Korean holding company SK Holdings. Yandex will benefit
from continued growth in Russian internet penetration and the growth of
e-commerce. SK Holdings has broad exposure to the Korean market and
trades at an attractive discount to its underlying value.

1
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Quarterly Investment Review

ColumbiaM t
Fourth Quarter 2013 _um' _3_ ?nagemenf @a

Bay County Employees Retirement System

Reconciliation of Assets

Beginning Market Value 10/01/2013 $ 40,088,443
NetContributionsWithdrawals ©§ 1,000,504
m;ediﬁ - $ 228,101
Change in Market Value $ 3,897,128
Endingwi\}{arket Value 12/31/2013 e ____E_;tg224[;78
Performance

50%
40%
30%
20%
10%

0%

Quarter Yearto-Date 1 Year 3 Year 5 Year 10 Year Since Inception?
& Bay County Employ Ret (Gross) e Bay County Empioy Ret (Net) mRussell 1000 Value mRussefl 1000 Value + 1% Annually mS&P 500 Index

Gag)““Ep'“ Retirement Systern 10.46 2843 | 3843 | 1839 | 2025 0.9 7.21
éay County Employees Retirement System (Net) | 10.33 37.76 37.76 | 17.82 | 1966 | 10.14 6.67
Rusself 1000 Valuo Index 10.01 3253 | 3253 | 1606 | 16.67 | 7.58 6.16
Russell 1000 Value + 1% Annually 10.28 33.83 3383 | 17.21 | 17.82 | 8.66 7.27
S8P500 Index 10.51 32.39 3239 | 1618 | 17.94 | 7.41 448

Sector Allocation as of 12/31/2013

35%

30%

S

25% N ho_

20% w

15%

10% ,\‘f ~
5% o
0% 2 a— : : FEE

Consumer Consumer  Energy  Financials Health Industrials Information Materials ~ Telecom Utilities Cash
Discretionary  Staples Care Technology Services .
] 1 Bay County Employ Ret £ Russell 1000 Value
! Asset values can differ stightly due to rounding.
? Inception Date: 01/27/200
Source: Columbia Management Investment Advisers, LLC, Factset
Past performance does not guarantee future results. Please refer to the Disclosures at the end of this presentation for more information.
For Existing Institutional Client Use Only. © 2014 Columbia Management Investment Advisers, LLC, Ali rights reserved. 1
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Quarterly Investment Review

Fourth Quarter 2013

Bay County Employees Retirement System

Number of Holdings 36 1

Weighted Median Market Cap (mil) $39.9138 $54,025.9

Weighted Average Market Cap (mil.) o $68,280.9 - $114,0466

Return on eq}ity o __143% - 13.2% o

PricelEar-r_lings (fonvarc-l_-12-.mo.) - 13.2x o 13.8x S
Dividend Yield o 19% o 22% B
Price/gook o o 1.9x - 1.8; l

Average duarterly Sector Allocation

o
40% v
. \
30% 2 < & W o
20% ™ % W q';b 'bq? '\qj o © 2] Q? w
10% - id v v o
0% 2 3 ki mﬁ’ @“’ 2ol g _,‘__._:
Consumer Consumer  Energy  Financials Health industrials Information Materials  Telecom Utilities Cash
Discretionary Staples Care Technology Services
= Bay County Employ Ret & Russell 1000 Value
Sector Performance
20%
v o
15% Nl § oS %
o
10%
5% <
o
Consumer Consumer  Energy Financials Health Industrials Information Materials  Telecom Utilities Cash

Discretionary  Staples Care Technclogy Services

u Bay County Employ Ret & Russell 1000 Value

Top .5 Contributor: .
Valero Energy Corporafion 1.64

Consumer Discretionary ~ -0.62 001 -061 Tyson Foods, inc. CI ass A '0_73
7 Consumer Staples -0.12 0.10 -0.02 Bristol-Myers Squibb Company 064
!E;:]ng;als — g;: gg; g;; Freeport-McMoRan Copper & Gold Inc. 0.61
Health Care 027 003 0.30 Unum Grou 0.61
Industrials 071 013  -0.58
Information Technology 2035 0.04 039 Top 5 Defractors ,
Materials — 013 0.05 018 Anadarko Petroleum Corporation -0.54
Telecom Services 0.00 0,07 0.07 The Gap, Inc. ._ 0.09
Utilities - 016 0.27 043  Marathon Oil Corporation 002
Cash - 0.00  -0.01 0.01 ConocoPhillips 0.04
- Total o 045 0.65 ; 0.50 Philip Morris International Inc. 0.04

! Weighted Harmonic Average.
Source: Factset

Past performance does not guarantee future results. Holdings identified do not represent all of the securities purchased, sold, or recommended for
advisory clients. Securities listed may not have been held for the entire period shown. For a discussion of calculation methodology and a list showing
every holding's contribution to the overall accounts’ performance during the period, contact your retationship manager. Please refer to the disclosures at
the end of this presentalion for more Information,

For Existing Institutional Client Use Only. © 2014 Columbia Management investment Advisers, LLC. All rights reserved, 2
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1B CORNERSTONE

PERFORMARNCE HISTORY
Bay County Employees' Retirement System

Percent Return
Per Period

Time Period 12/31/2013

YTD 4.27% 3.64% 2.47%

3 Year 10.32% 9.67% 9.42%

inception (October 21, 2008} 15.75% 15.07% 13.62%
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Geneva Capital Management 1td.

PORTFOLIO APPRAISAL

Bay County Employees’ Retirement System XXXX9057 (bcers)
December 31, 2013

Unit Total Market Pet.
Quantity Security Cost Cost Price Value Assets  Yield
COMNMION STOCK
2,578 AFFILIATED 12237 315,468 216.38 559,117 23 0.0
MANAGERS GRP
CcoM
7.295 ALIGN 30.60 223,261 57.14 416,836 1.7 0.0
TECHNOLOGY INC
COM
9,936 AMETEK INC NEW 40.34 400,841 52.67 523,329 21 0.5
COM
5941 AMPHENOL CORP 67.92 403,492 89.18 529,818 22 09
NEWCLA
5,508 ANSYS INC COM 72.76 400,764 8720 480,298 2.0 0.0
2,317 BARD CRINC COM 115.63 267,919 133.94 310,339 1.3 0.6
6,533 BEACON ROOFING 41.37 270,246 40.28 263,149 1.1 0.0
SUPPLY INC COM
6,292 BROWN & BROWN 30.77 193,596 31.39 197,506 0.8 1.3
INC COM
5,748 CATAMARAN CORP 5142 295,542 4746 272,812 I.1 0.0
COoM
10,376 CERNER CORP COM 40.92 424,573 55.74 578,358 24 0.0
3,370 CHART INDS INC 82.49 278,006 95.64 322,307 1.3 0.0
COM
632 CHIPOTLE MEXICAN 321.38 299,526 532.78 496,551 2.0 0.0
GRILL INC COM
5927 CHURCH & DWIGHT 55.87 331,150 66.28 392,842 1.6 17
INC COM
3,321 CITRIX SYS INC COM 70.74 234,938 63.25 210,053 0.9 0.0
6,274 COGNIZANT 78.17 490,428 1¢0.98 633,549 2.6 0.0
TECHNOLOGY
SOLUTIONS CL A
3,421 COMMVAULT 82.39 281,845 74.86 256,103 L0 0.0
SYSTEMS INC COM
4,071 CONCHORES INC 91.71 373,334 108.00 439,668 1.8 0.0
COM
10,828 COPART INC COM 32.30 349,739 36.65 396,846 1.6 0.0
2,049 COSTAR GROUP INC 135.61 277,858 184.58 378,204 L.3 0.0
COM
8,653 DICKS SPORTING 4£9.54 428,652 58.10 502,739 2.1 0.9
GOODS INC COM
9848 DSWINCCLA 41.75 411,181 42.73 420,803 1.7 1.2
13,699 EAST WEST 23.16 317,235 34.97 479,054 20 1.7
BANCORP INC COM
1,757 FACTSET RESH SYS 83.64 155,732 108.58 190,775 0.8 L3
WNC COM
6,136 FASTENAL COCOM 46.65 286,227 47.51 291,521 1.2 2.1
8,738 FISERV INC COM 41.39 361,667 59.05 515,979 2.1 0.0
3,405 GENESEE & WYO 81.71 278,225 96.03 327,050 L3 0.0
INCCLA
2,935 HAIN CELESTIAL 81.84 240,191 90.78 266,439 1.1 0.0
GROUP INC COM
4,681 HUNT I B TRANS 69.32 324,493 71.30 361,841 1.5 0.8
SVCS INC COM
5,871 IDEX CORP COM 52.85 310,262 73.85 433,573 1.3 1.2
3,821 IHSINCCLA 102.21 390,537 119.70 457,374 1.9 0.0

AL




Geneva Capital Management Ltd.

PORTFOLIO APPRAISAL

Bay County Employees' Retirement System XXXX9057 (bcers)
December 31, 2013

Unit Fotal Market Pet.
Quantity Security Cost Cost Price Value Assets  Yield
2,280 INTERCONTINENTAL 121.72 291,198 224.92 512,318 21 1.2
EXCHANGE GROUP
COM
6,079 INTUIT COM 62.44 379,579 76.32 463,949 1.9 1.0
21,7155 LKQ CORP COM 22.85 497,070 32.90 715,739 2.9 0.0
7,780 MICROS SYS INC 44.73 347,997 3737 446,339 1.8 0.0
COM
1,114 MIDDLEBY CORP 204.04 227,304 239.72 267,053 Li 0.0
COM
4,410 OREILLY 87.69 386,698 128.71 567,611 23 .0
AUTOMOTIVE INC
NEW COM
7,528 QASIS PETE INC NEW 34.73 261,416 46,97 353,590 I.4 0.0
COoM
2,807 OCEANEERING INTL 69.74 195,753 78.83 221416 0.9 1.1
INC COM
3,557 PALL CORP COM 69.15 245,968 85.33 303,590 12 L3
1,956 PANERA BREAD CO 163.05 313,921 176.69 345,606 1.4 0.0
CLA
7,203 PAREXEL INTL CORP 3344 238,685 4518 325,432 13 0.0
COM
3,352 PERRIGO CO PLC SHS 152,20 510,191 153.46 514,398 2.1 0.2
4,548 POLARIS INDS INC 33.79 381,099 145.64 662,371 2.7 .2
COM
4,499 RANGE RES CORP 67.17 302,205 8431 379,311 L5 0.2
COM
2,769 RAYMOND JAMES 5139 142,312 52.19 144,514 0.6 12
FINANCIAL INC COM
7,814 RED HAT INC COM 5133 401,067 56.04 437,897 L8 0.0
2,446 ROPER INDS INC 114.81 280,819 138.68 339,211 14 0.6
NEW COM
3,253 SIGMA ALDRICH 76,44 248,636 94,01 305,815 1.2 0.9
CORP COM
4,763 SIGNATURE BKNEW 72.85 346,977 10742 511,641 2.1 0.0
YORKN Y COM
4,208 SIRONA DENTAL 69.53 292,572 70.20 295,402 1.2 0.0
SYSTEMS INC COM
3,584 SMUCKERJIMCO 33.81 318,279 103.62 371,374 1.5 22
COM NEW
3,794 STERICYCLE INC 95.08 360,735 116.17 440,749 1.8 0.0
COM
8916 TRACTOR SUPPLY 46.82 417,429 77.58 691,703 2.8 0.7
COCOM
13,564 TRIMBLE 30.97 420,091 34.70 470,671 1.9 0.0
NAVIGATION LTD
COM
2,755 TYLER 79.55 219,162 102,13 281,368 L1 0.0
TECHNOLOGIES INC
COM
2,553 ULTA SALON 92.76 236,804 96.52 246,416 1.0 0.0
COSMETCS & FRAG
INC COM
6,570 UNDER ARMOUR 52.25 343,267 87.30 573,561 23 0.0
INCCLA
2
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Geneva Capital Management Ltd.

PORTFOLIO APPRAISAL

Bay County Employees’ Retirement System XXXX9057 (bcers)
December 31, 2013

Unit Total Market Pet.
Quantity Security Cost Cost Price Value Assets  Yield
6,105 VARIAN MED SYS 7477 456,480 77.69 474,297 L9 0.0
INC COM

7,000 WABTEC CORP COM 47.44 332,089 74.27 515,890 2.1 0.2
19,017,713 24,088,566 98.3 0.4

CASH AND EQUIVALENTS
ACCRUED DIVIDENDS 1,631 1,631 0.0 0.0
CASH ACCOUNT 402,890 402,890 L6 0.0
404,521 404,521 1.7 0.0
TOTAL PORTFOLIO 19,422,235 24,493,088 180.0 04

Please compare (he information in Geneva's client reports with the information provided by the independent custodian of your account(s).

Tike market value on Geneva's report may differ from the value on the statement provided by your custodian due to cut off date, unsupervised assets {if applicable), pricing,
or depasits/vithdrawals. For tax purposes, refer to custodian records and consult with your tax adviser for advice. Geneva's reports should not be relied upon for tax
purposes. Cost basis data is provided for informational purposes only and may differ from custodian records. Please reference your custodial statement for the current yield
on money market fund(s). Tf you are not receiving periedic statements directly fram your custodian, please contact Geneva immediately at 414-224-6002. Thank you.
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Geneva Capital Management Ltd.

PERFORMANCE HISTORY
NET OF FEES
Bay County Employees' Retirement System
XXXX9057 (bcers)
From 01-17-2013 to 12-31-2013
Percent Return
Per Period

Time Period Total Equities  Russell
Account Mideap

Growth

Index

(1-17-2013 to 01-31-2013 1.04 1.02 1.65
(01-31-2013 to 02-23-2013 1.41 1.43 1.0!
02-28-2013 to 03-31-2013 3.05 3.10 3.99
(3-31-2013 to 04-30-2013 -2.02 -1.92 1.47
04-30-2013 to 05-31-2013 2.57 2.62 2.63
05-31-2013 to 06-30-2013 -0.34 -0.34 -1.22
06-30-2013 to 07-31-2013 6.55 6.84 6.22
{7-31-2013 to 08-31-2013 -1.86 -1.88 -1.90
(8-31-2013 to 09-30-2013 593 6.02 493 .
09-30-2013 te 10-31-2013 2.34 2.57 2.62
10-31-2013 to 11-30-2013 1.34 1.36 221
11-30-2013 to 12-31-2013 3.00 3.05 3.19

Inception to Date

01-17-2013 to 12-31-2013 25.11 26.17 29.97

Please compare the information in Geneva's client reports with the information provided by the independent custodian of your account(s).

The market value on Geneva's report may differ from the value on the statement provided by your custodian due to cut off date, unsupervised assets (if applicable), pricing,
or deposits/withdrawals. For tax purposes, refer to custodian records and consult with your tax adviser for advice. Geneva's reports siiould not be relied upon for tax
purposes. Cost basis data is provided for informational purposes only and may differ from custodian records. Please reference your custodial statentent for the current yield
on money market fund(s). I you are not receiving periedic statements directly from your custodian, please contact Geneva immediately at 414-224-6002, Thank you,
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Bay County Employees' Retirement System

Growth Equity
Report as of 31 December 2013

Performance results {%) gross and net of fees (USD)

Period Portfolio gross Portfolio net;  Benchmark®
December 4.01 395 286
November 2.1 2.66 2.82
October 3.95 3.90 4.42
4Q 2013 11.05 10.88 10.44
3Q 2013 11.18 "o 8.11
2Q 2013 1.95 1.80 2.06
1Q 2013 9.91 9.74 9.54
1year 38.34 37.51 33.48
Since client inception {04-Sep-12) ) 3145 30.66 2491

Source for benchmark performance: SPAR, FactSet Research Systems Inc.

All periods greater than one year are annualized.

Past performance is no guarantee of future results.

A Russell 1000 Growth Index
M Eycess relurn net vs benchmark

The Growth Equity portfolio outperformed the Russell 1000 Growth Index in the fourth quarter of 2013.

Contributors
Financial Services - Stock Selection
Health Care — Stock Selection

Individual Stocks - Contributors
Google

IBM Corp (not held)

Wynn Resorts Lid

Detractors
Technology — Stock Selection
Energy — Stock Selection

Individual Stocks - Detractors
Stanley Black & Decker Inc

FOR EXISTING INSTITUTIONAL CLIENT USE ONLY.

MFS Institutional Adviscrs, Inc.
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investment Report — Quarter Four 2013

Bay County Employees’ Retirement System

Overview

Fund Valuation

Value at 30 September 2013 /' 'NetCash Flow * . Value at 31 December 2013
US$ 16,805,462 - US$ 18,204,416

Performance
Periods to 31 December 2013

Performance versus
benchmark (%)

B yoars
R : 3_--%_p'.a._' g
Fund
ndex* +6.3 +29.9 +11.3 +18.0
S&P EPAC SmaliCap +5.9 +28.4 +3.8 +17.5
Value added ref ndex* +2.0 +2.2 -1.9 -0,2
Difference vs EFAC Sm +2.4 +3.7 -0.4 +1,3

Source: Schroders. Grass of fees. *S&P EPAC SmalCap Indexplus 50 basis peints  ** Since lnceplion June 30,2006
All subsequent perfarmance comments and numbars are relative to §&P EPAC SmallCap ndex

+32 1
35 1284

3 months {%) 1 year 3 years 5 years
N Fund T SR&P EPAC Smallcap (%) % p.a. % p.a.

Summary

Page 1

Despite the fourth quarter beginning on an uncertain footing, international equities
made strong gains in the pericd. The quarter was again dominated by talk of
tapering with the US Federal Reserve {Fed) announcing that it would begin tapering
its quantitative easing programme In January. However, the Fed also emphasised
that interest rates would remain fow, which helped equities.

The fund finished the year strongly returning +8.3% in the fourth quarter compared to the
benchmark return of +5.9%. The fund benefited from strong stock selection in all regions
with continental Europe and Pacific ex Japan making the most significant contributions.
Regional allocation was a small negative as the benefil from being underweight Japan
was more than offset by our exposure 1o Emerging Markets, and underweights in the
United Kingdom and continental Europe detracted value.

2013 has been a good year for the fund both in absolute and relative terms. The fund
return of +32.1% comfortably outperformed the benchmark return of +28.4% thanks to
strong stock selection only partially offset by regional allocation. From a stock selection
perspective, Pacific ex Japan and continental Europe contributed most while Japan was
the only modest area of detraction. Regional allocation produced some offset with our
exposure to Emerging Markets and overwsight to Pacific ex Japan negatively impacling
relative performance.

It may appear tempting to call time on smaller cap equities given the appreciable
outperformance of the last year. However, the scale of outperformance has broadly
mirrored the extent to which small cap eamnings growth has exceeded that of large. Both
have experienced a simitar degree of re-rating but valuations are not yet extended.
Equities generally require further eamings growth to come through in 2014; there is no
reason o think the likelihood or the extent of that recovery will be more marked for larger
companies than for their smaller peers, However, we conltinue to focus on companies
offering a measure of growth visibifity and sustainably superior return metrics.

39 % Schroders
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Investment Report — Quarter Four 2013

Employees’ Retirement System

Market Summary

S&P & MSCI returns by major
region US$ 3 months to 31
December 2013

S&P & MSCI returns by major
region US$ 12 months to 31
December 2013

Page 2

2013 has been a strong year for international equities and the fourth quarter continued in
simitar vein, with the MSCI EAFE Index up 5.7% over the quarter. Smaller companies
marginally bettered this with S&P EPAC SmallCap index rising 5.9%, owtperforming in
Eurcpe while lagging in the Pacific.

Despite the fourth quarter beginning on an uncertain footing with the US govemment in
shutdown for 16 days, international equities made strong gains in the period. The quarter
was again dominated by talk of tapering with the US Federal Reserve (Fed) announcing
that it would begin tapering its quantitative easing programme in January. However, the
Fed also emphasised that interest rates would remain low, which helped equities.

Continental European equities defivered strong retums in the quarter, helped by
accommodative monetary policy and steady upgrades in growth forecasts amid a recovery
in regional PMI and signs that credit markets were more sympathetic to peripheral
borrowers despite ratings downgrades. Politically, a coalition Government was formed in
Germany while in Italy Prime Minister Enrico Letta won a confidence vole in early October.
The United Kingdom also performed strongly as the economy showed further signs of
improvement, growing 0.8% in the third quarter. Unemployment felt faster than the Bank of
England (BoE) had anticipated, although no rate hike is imminent.

Japanese equities posted positive yen retums in the quarter but fagged in US dollar terms
as a result of yen weakness. Despite GDP slowing in the third quarter, inflation data and
interim results were generally positive, while news the Government Pension Investment
Fund (GPIF) is considering changing its strategic asset allocation in favour of equities
supported the market. The govermnment also released more details of the stimulus package
designed fo offset the increase in consumption tax planned for April 2014.

Despite talk of tapering, markets in the rest of Asia took heart from the oulcome of China's
Thied Plenum. There were also improving economic data from China with the November
PMi reading at an 18-month high, and better-than-expected exports. This helped equities
in Hong Kong, while Taiwan and Korea also wilnessed gains on strong expors,
Meanwhile in Asian Emerging Markets, Indonesia was down on continued high inflation
and a weakening currency, while the Philippines was hit by negative sentiment
surrounding the aftermath of Typhoon Haiyan. The biggest loser was Thailand, where
political unrest saw protests in Bangkok. Despite volatility earlier in the year, India has
bounced back as investors took heart from new RBI chief Raghuram Rajan, who has
taken tough action fo stabilise market concerns surrounding the economy.

= 106
UK

Continental

Europe uS4P EPAG SmaliCap

; B MSCI EAFE
apan

Pacific ex
Japan

UK

Continental

Europe =SAP EPAC SmaliCap

J AMSCI EAFE
apan

Pacific ex
Japan

Source: 8&P, MSCI
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Bay County Employees’ Retirement System

Performance

Performance aftribution —
Pericds to 31 December
2013

Stock selection +2.6 +6.6 +0.8 +1.2

Region weightings 0.5 2.6 0.9 +0.2
Currency hedging 0.0 0.0 0.0 0.0
Residual +0.3 -0.3 0.1 0.1
Total value added +24 +3.7 04 +1.3

Source: Schiodess, Faciset PAZ

The fund finished the year strongly retuming +8.3% in the fourth quarter compared to the
benchmark return of +5.9%. The fund benefited from strong stock selection in all regions
with continental Europe and Pacific ex Japan making the most significant contributions.
Regicnal allocation was a small negative as the benefit from being underweight Japan was
more than offset by our exposure o Emerging Markets, and underweights in the United
Kingdom and continental Europe detracted value,

Stock selection in continental Europe has been the strongest contributor in Q4 thanks to
our holdings in financials (Delta Lloyd, Swiss National Insurance, IFG Group),
information technology (Lectra, Comet, Unitd) and consumer siaples (Glanbia, Marr)
sectors. There was only modest offset from selection in the health care {Amplifon) sector
and our underweight in industrials.

Pacific ex Japan stock selection was also a significant contributor to relative performance
with the negative from stock selection in Australia/New Zealand only parlially offsetting
relative strength in Asia ex Japan. By sector, selection in information technology
(Varitronix, Silverlake Axis, Computershare), consumer discretionary (Hansae,
Shenzhou) and industrials (Johnson Electric) drove outperformance offset parlially by
telecoms and materials holdings in Ausirafia/New Zealand (lluka Resources, Chorus,
Fletcher Building). Our holdings in Asian Emerging Markets detracted mainly as a result
of weakness in Thailand (Bec World, VGi Global Media, Hemaraj Land) reflecting a
slowing in economic activity and political uncertainty.

Stock selection in Japan also conlributed 1o relative performance. The fund benefited from
positive selection in materials (Kureha}, industrials (Trusco Nakayama, Kuroda Electric,
Yushin Precision Equipment) and consumer staples (Mitsui Sugar). A positive impact
from financials reflected our underweight stance and strong stock selection (Tokai Tokyo
Financial). There was modest offset from stock selection in the health care (Nichi-lko
Pharmaceutical} and consumer discretionary (Musashi Seimitsu, Unipres) sectors,

Fund performance in the United Kingdom also exceeded that of the index thanks primarily
to positive selection in industrials (Ricardo, WS Atkins, Ashtead). Selection in the
information technology (CSR, Computacenter) seclor was also beneficial. The main area
of detraction was financials as a result of our underweight stance.

2013 has been a good year for the fund both in absolute and relative terms. The fund
return of +32.1% comfortably outperformed the benchmark return of +28.4% thanks fo
strong stock selection only partially offset by regional allocation. From a stock selection
perspective, Pacific ex Japan and continental Europe contributed most while Japan was
the only modest area of defraction. Regional allocation produced some offsel with our
exposure to Emerging Markets and overweight to Pacific ex Japan negatively impacting

relative performance. . _
Stk and Region seectn | o R O 7
De’zzmber o013 UK +03 -0.1 +0.2
Japan +3.5 +0.2 .7
Continental Europe +1.1 -0.1 +1.0
Pacific ex Japan +0.7 0.0 +0.7
Emerging Markets 0.0 -0.4 0.4
Cash - -0.1 0.1

* Conlribution lo perfornance rekative to S8P EPAC SmalCap  Soure: Schroders, Fadiset PA2

o 4| % Schroders
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REFUNDS: FOR THE MONTH ENDED: ' January 31, 2014

EMPLOYEEIBENEFIC!ARY CONTRIBUTIONS PROCESSED DEPARTMENT TERMlNATloﬂ
REZLER, RYAN 5,587.26 1714 BABH 11/20113
NIX, HEATHER 11,652.21 1115114 BABH 10114113
DAVID GARCIA 23,574.06 1004113 BABH 7/20/12
RYAN IBARRA 1,344.02 12/18/13 BABH 5/3113

TOTAL REFUNDS: 42,157.55
NEW CONTRIBUTIONS RETIREMENT GROUP/ EFFECTIVE
RETIREE TRANSFERRED COUNTY DEPT DATE
ROTH, SUSAN 24,277.41 GENERAL - DEFERRED 11412014
ADAMCZYK, MICHAEL 38,478.43 GENERAL - DEFERRED 17212014
OUELLETTE, KAREN $47,240.67 BABH-INCENTIVE 121712013
HACKER, BEVERLY $27,523.19 BABH-AFSCME INCENTIVE 121712013
PIORKOWSK!, THOMAS J $85,413.43 BABH-INCENTIVE 121712013
BILACIC, SUE $66,589.54 BABH-INCENTIVE 12/14/2013
HILL, MARY $42,190.61 BABH-INCENTIVE 1211412013
CARLSON, PEPA $76,619.13 BABH-INCENTIVE 1212112013
SCHULTZ, SANDRA $27,239.38 BABH-INCENTIVE 12/18/2013
GENERAL PROBATE
WITTKOPP, JEANNE 74,088.44 COURT GROUP 12/21/2013
CLOUTIER, FAYE 20,245.99 BABH-AFSCME INCENTIVE 1212142013
DEMOTT, DIANE 38,157.95 BABH-AFSCME INCENTIVE 1212172013
FLETCHER, DEBORAH 32,223.48 BABH-AFSCME INCENTIVE 1212472013
HIGGINS, DONALD 32,774.52 BABH-AFSCME INCENTIVE 1212172013
VILLANUEVA, THOMAS 38,182.15 BABH-INCENTIVE 12/21/2013
DECEASED EMPLOYEE/ BENEFICIARY REFUND/ DATE OF DEATH DIVISION/
RETIREE PENSION DEPARTMENT
NO REFUNDS ACCUMULATED UNION DATE
EMPLOYEE NAME CONTRIBUTIONS GROUP TERMINATED
0.00
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pi/15/2014 17:11 98498465847 BAY ARENAC PAGE B2/82

January 14, 2014
Bay County Board of Trustees

|, Margaret Worthington, an employee of Bay-Arenac Behavioral Health, would
like to request to purchase my previous service credit from January 01, 1994 to
July 26, 1994, for a total of 7 months. | have all of the necessary documents filed
with the Retirement Administrator.

Thank you for your consideration in approving the purchase of this previous
service time.

Sincerely,

W Wty '

Margaret Worthington




PURCHASE OF PREVIOUS SERVICE TIME

EMPLOYEE NAME: Margaret Worthington

DEPARTMENT Bay Arenac Behavioral Heaith
JOB TITLE Casual Emergency Service Worker
TOTAL AMOUNT OF TIME TO BUY BACK 7 menths

DATES: January 1, 1994 - July 26, 1994
PREVIOUS REFUND $743.20
MULTIPLIED BY ACTUARY INTEREST FACTOR © o 4.2607

IN EFFECT UNTIL 7/01/2014

AMOUNT OWED ONE YEAR FROM DATE OF $3,166.55
APPROVAL OR PRIOR TO RETIREMENT,

WHICHEVER iS EARLIER

Prepared By: Janie Tacey, Retirement Administratorfaccountant

G\Relirement\RetMisc\Pravious Seyvice Cradit - Request to Purchase

b9




Thomas L. Hickner

BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION

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

Bay County Executive

Crystal Hebert

Finance Officer/Secretary

Ms.

January 23, 2014

Kimberly Hyland

MES Investment Management
500 Boylston Street 21%* Floor
Boston, MA 02116

RE:

COMMISSION RECAPTURE

Dear Ms. Hyland:

BOARD OF TRUSTEES
Steven Gray, Chairperson
Richard Brzezinski

Ann Carpenter

Kim Coonan

Tom Herek

Jon Morse

Shari Peltier

Matthew Pett

Thomas Starkweather

ADMINISTRATIVE STAFF
Danean Wright

Tiffany Jerry

(989) 895-4030

TDD (989) 895-4049

FAX (989) 895-4113

This letter is to advise you that ConvergEx Recapture Services 1is the

institution of choice for the Bay County Employees’
ongoing commission recapture business.

Retirement System
Therefore, we request that you

use your best efforts in directing 30% of your equity transactions to
ConvergEx in the calendar year 2014 subject to best execution.

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

concerns regarding this correspondence.

4043 or email at: taceyj@baycounty.net

Sincerely,

(ot bhldesst
)

Crystal Hebert
Finance Officer/Secretary

cC:

Board of Trustees

Jeff Black, The Bogdahn Group

Bernard Walsh, The Northern Trust Company
Kimberly Doran, ConvergEx Recapture Services

I can be reached at 989- 895—




BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION
BAY COUNTY BUILDING
515 CENTER AVENUE, SUITE 708
Thomas L. Hickner BAY CITY, MICHIGAN 48708-5128 BOARD OF TRUSTEES
Bay County Executive Steven Gray, Chairperson
Richard Brzezinski
Crystal Hebert Ann Carpenter

Finance Officer/Secretary KE]I_T\ C:ionar’:
om Here

Jon Morse

January 23, 2014 Shari Peltier
Matthew Peit

Thomas Starkweather

ADMINISTRATIVE STAFF

Danean Wright
Ms. Andrea E. Leistra (géﬁﬁ?&ﬁiﬁ
Integrity Asset Management TDD (989) 895-4049
Munder Capital Management FAX (989) 895-4113

480 Pierce Street
Birmingham, MI 4800%

RE: COMMISSION RECAPTURE
Dear Ms. Leistra:

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 2014 subject to best execution.

Please do not hesitate to call me if you have any questions or
concerns regarding this correspondence. I can be reached at 989-895-
4043 or email at: taceyj@bayccunty.net

Sincerely,

O/\Ju?jfcul \‘{‘M‘-UUE

Crystal Hebert
Finance Officer/Secretary

cc: Board of Trustees
Jeff Black, The Bogdahn Group
Bernard Walsh, The Northern Trust Company
Kimberly Doran, ConvergEx Recapture Services

lolo




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

Crystal Hebert Ann Carpenter

Finance Officer/Secretary Kilrp C?_!onar;
om Here

Jon Morse

Shari Peltier

Matthew Peit

January 23, 2014 Thomas Starkweather

ADMINISTRATIVE STAFF
Danean Wright
Tiffany Jerry
(989) 895-4030
TDD (989) 895-4049
Mr. Patrick J. McMenamin FAX (989) 895-4113
Hotchkis & Wiley Capital Management
725 §. Figuerca St. - 39 Floor
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 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 2014 subject to best execution.

Please do not hesitate to call me if you have any guestions or
concerns regarding this correspondence. I can be reached at 989-895-
4043 or email at: taceyj&baycounty.net

Sincerely,

Ot tbersk

Crystal Hebert
Finance Officer/Secretary

cc: Board of Trustees
Jeff Black, The Bogdahn Group
Bernard Walsh, The Northern Trust Company
Kimberly Doran, ConvergEx Recapture Services
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Thomas L. Hickner

BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION

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

Bay County Executive

Cryslal Hebert

Finance Officer/Secretary

Mr.

January 23, 2014

Clay Lindsey

Eagle Asset Management
880 Carillon Parkway

st.

RE:

Petersburg, FL 33716

COMMISSION RECAPTURE

Dear Mr. Lindsey:

BOARD OF TRUSTEES
Steven Gray, Chairperson
Richard Brzezinski

Ann Campenter

Kim Coonan

Tom Herek

Jon Morse

Shari Peltier

Matthew Peft

Thomas Starkweather

ADMINISTRATIVE STAFF
Danean Wright

Tiffany Jerry

(989) 895-4030

TDD (989) 895-4049

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 equity transactions to
ConvergEx in the calendar year 2014 subject to best execution.

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

concerns regarding this correspondence.

4043 or email at: taceyjfbaycounty.net

Sincerely,

[pugta At

Crystal Hebert
Finance Officer/Secretary

CCl

Roard of Trustees

Jeff Black, The Bogdahn Group

Bernard Walsh, The Northern Trust Company
Kimberly Doran, ConvergEx Recapture Services

b
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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
Crystal Hebert Ann Carpenter

Finance Officer/Secretary Kim Cc’)_lonaﬂ
Tom Here

Jon Morse

Shari Peltier
January 23, 2014 Matthew Pett

Thomas Starkweather

ADMINISTRATIVE STAFF
Danean Wright

Tiffany Jerry

{989) 895-4030

Ms. Lori Klorlﬂ.stad _ - TDD (989) 895-4049
Account. Service Associate FAX (989) 895-4113

Geneva Capital Management Ltd.
100 E. Wisconsin Avenue, Suite 2550
Milwaukee, WI 53202

RE: COMMISSION RECAPTURE
Dear Ms. Klomstad:

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 2014 subject to best execution.

Please do not hesitate te call me if you have any questions or
concerns regarding this correspondence., I can be reached at 989-895-
4043 or email at: taceyj@baycounty.net

Sincerely,

W ) Heboct

Crystal Hebert
Finance Officer/Secretary

cc: Board of Trustees
Jeff Black, The Bogdahn Group
Bernard Walsh, The Northern Trust Company
Kimberly Doran, ConvergEx Recapture Services




BAY COUNTY EMPLOYEES’ RETIREMENT SYSTEM

BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION
BAY COUNTY BUILDING
515 CENTER AVENUE, SUITE 708
Thomas L. Hickner BAY CITY, MICHIGAN 48708-5128 BOARD OF TRUSTEES
Bay County Executive : Steven Gray, Chairperson
Richard Brzezinski
Crystal Hebert Ann Campenter

Finance Officer/Secretary ' Kilr_n Czonaﬂ
om Here

Jon Morse
January 23, 2014 Shari Peltier

Matthew Peft
Thomas Starkweather

ADMINISTRATIVE STAFF-

Danean Wright

Mr. Alan Puklin Tiffany Jerry

Columbia M t (969) 8954030

180le Ch poanaomen th TODD (989) 895-4049

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 reguest that you
use your best efforts in directing 30% of your equity transactions to

ConvergEx in the calendar year 2014 subject to best execution.

Please do not hesitate to call me if you have any questions or
concerns regarding this correspondence. I can be reached at 989-895-

4043 or email at: taceyj@baycounty.net

Sincerely,

Crystal’ Hebert

Finance Officer/Secretary

cct Board of Trustees
Jeff Black, The Bogdahn Group
Bernard Walsh, The Nerthern Trust Company
Kimberly Doran, ConvergkEx Recapture Services
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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
Crystal Hebert Ann Campenter

Finance Officer/Secretary Kiltn C?_lona;
om Here

Jon Morse

January 23, 2014 Shari Peltier
Matthew Pett

Thomas Starkweather

ADMINISTRATIVE STAFF

Danean Wright
Ms. Barbara Cassidy (gagﬁgggjgg%
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
Dear Ms. Cassidy:

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 Lransactions to

ConvergEx in the calendar year 2014 subject to best execution.

Please do not hesitate to call me if you have any guestions or
concerns regarding this correspondence. I can be reached at 989-895-
4043 or email at: taceyj@baycounty.net

Sincerely,

Crystal Hebert
Finance Officer/Secretary

cc: Beoard of Trustees
Jeff Black, The Bogdahn Group
Bernard Walsh, The Northern Trust Company
Kimberly Doran, ConvergEx Recapture Services
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