BAY COUNTY VOLUNTARY EMPLOYEES® BENEFICIARY ASSOCIATION
AGENDA

TUESDAY, DECEMBER 10, 2013
(Immediately Following the Retirement Board of Trustees” Meeting (@ Approximately 2:30 P.M.)

COMMISSIONERS CHAMBERS
515 CENTER AVENUE - 4™ FLOOR
BAY CITY, MI 48708

PAGE L CALL TO ORDER
1L ROLL CALL
I1L. MINUTES
-3 1. NOVEMBER 12, 2013 - REGULAR MEETING

V. PUBLIC INPUT

A. C.8. MCKEE - PERFORMANCE REPORT
1. JEFF DAVIDEK
B. LORD ABBETT - PERFORMANCE REPORT

L. MICHAEL CIBELLI

4-5 Lol C. PORTTFOLIO VALUE 1/31/12 - 11/29/13

D, MONEY MANAGER REPORTS

NONE
6-8.... E. AMENDMENT TO THE MASTER CUSTODY AGREEMENT
9-11 ...l F. DELEGATION RESOLUTION OF BOARD OF TRUSTEES
12-14 ..o G. VEBA YTD BUDGET REPORT
I5-16............0. H. 2014 BAY COUNTY COMMISSIONERS LEVEL BUDGET
1 L. NOTICE OF PUBLIC MEETINGS - 2014
V. ANNOUNCEMENTS
A, NEXT REGULAR MEETING - TUESDAY, JANUARY 14, 2014

IMMEDIATELY FOLLOWING THE RETIREMENT BOARD OF
TRUSTEES MEETING AT APPROXIMATELY 2:30 P.M.,
COMMISSIONERS CHAMBERS, 515 CENTER AVENUE - 4™
FLOOR, BAY CITY, MI 43708

VL UNFINISHED BUSINESS

VIL NEW BUSINESS

VIII. MISCELLANEOUS BUSINESS

IX. ADJOURNMENT




MINUTES BAY COUNTY VOLUNTARY EMPLOYEES’ BENEFICIARY ASSOCIATION (VEBA)
November 12, 2013
PAGE 1

The meeting, held in the Bay County Commission Chambers, 4% Floor, Bay County
Building, 515 Center Avenue, Bay City, Michigan, was called to order by
Chairman, Steve Gray at 3:16 p.m. Roll call was taken. All trustees are
present except Shari Peltier,

1. Moved, supported and carried to approve the minutes, as printed, from the
October 8, 2013 regular meeting.

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

Present today are Jeff Black and Howard Pohl, consultants from Becker, Burke
Assocliates to present the third quarter report. A copy of this report was
provided to all Trustees via the web site,

Mr. Black commented on the asset allocation outlined on the first page of their
report, The figures listed are for the quarter ending September 30 , 2013.
Shortly thereafter there was some re-balancing done which changed the figures.
He updated the Board on the new figures as of October 31°%.

On July 1% , 2013 the beginning market value of the Fund was $34.4 million and
the ending market value on September 30'™ was $36.2 million for the end of the
quarter. The performance for the guarter had a 4% return compared to the
Policy of 4.3% and the median of 4.5%. For one year the return was 13.2%
ranking in the top third of the universe and well above the policy and the
median, It has been about six quarters since changes were made to the VEBA,
and so far, so good. These changes have worked pretty well for the Fund and
they have seen relative and absolute performance come up.

In the U.S. Equity the Total Fund Performance for the guarter was 6.8% which
was just about median and little below the policy index. For the one year the
return was 27.35% ranking in the top quartile. Overall, performance has been
pretty good. In Fixed Income Funds, the bond manager had a one quarter return
of 0.5% compared to the index of 0.6%. For one year, the return was (-2.2%)
compared to the index of (~1.,7%). He discussed the performance of the
individual managers and stated there are no great concerns at this time.

2. Moved, supported and carried to receive the third quarter report from
Becker, Burke Associates,.

3. Moved, supported and carried to receive the Portfolio Value from 1/1/12 -
9/30/13. The value as of November 11, 2013 is $37.3 million.

4. Moved, supported and carried to receive the performance reports from
Atalanta Sosnoff and C.S. McKee both ending 9/30/13.

5. Moved, supported and carried to receive the VEBA year-to-Date Budget
Report as of 11/5/13.
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ANNOUNCEMENTS : .

4, Next regularly scheduled meeting will be Tuesday, December 10, 2013
immediately following the Retirement Board of Trustees Meeting at
approximately 2:30 p.m. in Commissioner’s Chambers, 515 Center Avenue ~ 4
Floor, Bay City, MI 48708,

UNFINISHED BUSINESS: None

NEW BUSINESS: None

MISCELLANEQUS BUSINESS: None
ADJOURNMENT :

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

Respectfully submitted,
. )
Crystal Hebert
Finance Officer/Secretary

Transcribed by: Naomi Wallace



MEETING OF THE V.E.B.A. BOARD OF TRUSTEES COMMITTEE
NOVEMBER 12, 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_3:16 P.M.

OTHERS PRESENT: JEFF BLACK, HOWARD POHL, CRYSTAL HEBERT, ELIZA CORTEZ

TRUSTEE 1 2 3 4 5 6 7 8 9 i0
BRZEZINSKI Y Y Y S Y Y
COONAN Y S Y Y Y Y
GRAY Y Y Y Y Y Y
HEREK Y M Y Y S M
MORSE ] Y Y Y Y Y
PELTIER A A A A A A
PETT Y Y M Y Y S
STARKWEATHER M Y S M M Y

COPE: M - MOVED; S - SUPPORTED; Y-YEA; N-NAY; A-ABSENT; E-EXCUSED
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AMENDMENT
TO THE
BAY COUNTY
VOLUNTARY EMPLOYEES BENEFICIARY ASSOCIATION
MASTER CUSTODY AGREEMENT

THIS AMENDMENT is made this 12" day of November, 2013 by and
between the BOARD OF TRUSTEES OF THE BAY COUNTY VOLUNTARY
EMPLOYEES BENEFICIARY ASSOCIATION (the “Board”) of Bay City,
Michigan, and THE NORTHERN TRUST COMPANY, an Illinois corporation of
Chicago, Illinois (the "Custodian");

WHEREAS the Board and the Custodian executed Bay County Voluntary
Employees Beneficiary Association Master Custody Agreement (the
"Agreement") dated the 1 1 day of December, 2001; and

WHEREAS the Board and the Custodian desire to amend the Agreement
pursuant to Section 15;

NOW, THEREFORE, the sections of the Agreement set forth below are
amended as follows, but all other sections of the Agreement shall remain in full
force and effect.

Section 16 is removed in its entirety and replaced with the following:

Attached as Appendix C is a resolution of the Board indicating the person
or persons authorized to direct Northern with respect to the actions so identified.
Northern may conclusively rely on a direction which it believes in good faith is
from a person or person identified in Appendix C as having authority to take such
action until further notice. Until further notice from the Board, any action not
authorized in Appendix C may be taken pursuant to a Board resolution. Northern
shall incur no liability to the Board or the Account for acting on any instruction,
direction or other communication on which northern is authorized to rely pursuant
to this agreement, or for any delay in deliver or non-delivery or error in
transmission.

Notices to the Board shall be sent to:

Bay County Employees
Retirement System

Document No. ¢6003 ‘ﬂ
Revised 9/30/94




Appendix C, Resolution of Board of Trustee of Bay County Voluntary Employees
Beneficiary Association, shall be removed in its entirety and replaced with an
updated resolution of the Board. '

The following Section 20 shall be added to the Agreement immediately following
Section 19:

(a) Notwithstanding any other provision of this agreement, directions or
instructions and other communications provided under this agreement may be
given to Northern by letter, telex, SWIFT or other electronic or electro-mechanical
means deemed acceptable by Northern, including the use of Northern’s Northern
Trust Passport® applications, subject to such additional terms and conditions as
Northern may require. In addition, certain directions or instructions given to
Northern under this agreement may be subject to such authentication process as
Northern may from time to time require. The Board agrees that any individuals
designated as “authenticators” pursuant to such authentication process shall be
authorized to authenticate directions or instructions given to Northern hereunder
and that Northern may delay the processing of directions or instructions that are
subject to such authentication process until it has received an authentication in
accordance with such process.

(b) Northern may conclusively rely on, and Northern shall incur no
liability to the Board or the Account for acting on, any direction or instruction on
which Northern is authorized to rely pursuant to this agreement, or for not acting
on such direction or instruction where the direction or instruction is not
authenticated as provided above, or for any non-delivery, or delay in the delivery,
of a direction or instruction, or error in the transmission of such direction or
instruction, to Northern.

(c) Inits sole discretion, Northern may, but shall not be required to,
accept instructions, directions or other communications given to Northern by
telephone. Any instructions, directions or other communications given to
Northern by telephone shall promptly thereafter be confirmed in writing, but
Northern will incur no liability for the Board’s failure, or the failure of an
investment manager, to send such written confirmation or for the failure of any
such written confirmation to conform to the telephonic instruction received by
Northern.

IN WITNESS WHERIE.OF, the Board and the Custodian have caused
this Amendment to be executed and their respective corporate seals to be affixed
and attested by their respective corporate officers on the day and year first written
above.

: 7




BOARD OF TRUSTEES OF THE

BAY COUNTY VOLUNTARY
' : EMPLOYEES BENEFICIARY
MARTHA P, FITZHUGH SSSOCIATION
BAY COUTY CORPORATION GOTRSEL v
DATE: /C /ﬁ e

THE NORTHERN TRUST COMPANY
By:
Its:




DEPARTMENT OF CORPORATION COUNSEL BAY COUNTY

MARTHA P. FITZHUGH THOMAS L. HICKNER
Corporation Counsel/Risk Manager County Executive
Sitzhughm@baycounty.net

DEBRA A. RUSSELL
Legal Coordinator/Administrative Assistant
russelld@baycounty.net

TO: Chair Steve Gray and the Bay County

Voluntary Employees’ Beneficiary Association
FROM: Corporation Counsel Martha P. Fitzhugh Wﬁ”/ﬂ
RE: Delegation Resolution of Board of Trustees
DATE: December 4, 2013

The Bay County Voluntary Employees’ Beneficiary Association (VEBA) has not
updated its Delegation Resolution for several years and previously authorized staff
are no longer working at the County.

RECOMMENDATION: That, on December 10, 2013, the VEBA Board approves
the attached Delegation Resolution which identifies the officials and staff
designated to transfer or deposit funds on behalf of the VEBA.

The Retirement Administrator would keep Northern Trust informed of those
named individuals who fill the positions listed.

515 Center Avenue, Suite 402, Bay City, MI 48708-5125 (989) 895-4131
FAX (989) 895-7658 TDD (hearing impaired) (989) 895-4049




DELEGATION RESOLUTION OF BOARD OF TRUSTEES OF THE

BAY COUNTY VOLUNTARY EMPLOYEES' BENEFICIARY ASSOCIATION

WHEREAS, the Bay County Voluntary Employees’ Beneficiary Association Board of
Trustees (“the Board”) previously deemed that the care and custody of the assets of the
Bay County Employees' Beneficiary Association (the "Fund") be lodged with The
Northern Trust Company, a corporation existing under the laws of lllinois, located at
Chicago, lllinois ("Northem™), and that a Custody Agreement, dated December 11, 2001
was entered into by the Board with Northern (the "Agreement); Therefore,

BE IT RESOLVED, that Trustees of the Board were and are authorized to deposit with
Northem under the provisions of the Agreement such assets of the Fund as they, in their
sole and absolute discretion may deem advisable from time to time. The Trustees of
the Board have taken and may continue to take, from time to time, all action under the
Agreement on behalf of the Board and Fund as may be necessary to carry out the
intent and meaning of the Agreement.

BE IT FURTHER RESOLVED that the Trustees of the Board may delegate in writing any
part or all of the authority referenced in the previous paragraph to such other person or
persons, including the Chair or Secretary of the Board or officer of the Fund, as they, in
their discretion may deem advisable from time to time. The Secretary of the Board shall
file with Northern a certified copy of this resolution, and a list of the person or persons
authorized by the Board to act for the Board with respect to matters pertaining to the
assets of the Fund held by Northem under the Agreement. Northem shall be entitied to
conclusively presume that the persons authorized pursuant to this Resolution to act on
behalf of the Board shall continue to have such authority until Northem is otherwise
notified in writing by the Secretary of the Board.

BE IT FURTHER RESOLVED, that this Resolution shall be in full force and effect and

binding upon the Board and Fund until it shall have been repealed or amended and until
written notice of such repeal or amendment shall have been delivered to Northern at its
office in the City of Chicago, Illinois.

f do further certify that the following VEBA Cfficials have been designated by the
Board to act individually on behalf of the Board with respect to all actions under the
Agreement:

FIINANCE OFFICER/SECRETARY
CHAIR, VEBA BOARD OF TRUSTEES

VICE CHAIR, VEBA BOARD OF TRUSTEES

Page 1 of 2
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In addition, | do further certify that the following individuals have been designated by the
Board to act individually on behalf of the Board with respect to providing instructions and
directions to, and communicating with Northem with respect to pension payments, lump sum
distribxtions, rollovers of member contributions, memberfemployer contributions, eror
adjustments to monthly statements and all other matters pertaining to stuch activities.

RETIREMENT ADMINISTRATOR

PAYROLL/BENEFITS SUPERVISOR

I, CRYSTAL HEBERT, certify that | am the duly appointed and qualified
Secretary of the Bay County Employees’ Retirement System (the “Board”) of
the County of Bay, State of Michigan and the keeper of its records and that the
foregoing resolution, being the Delegation Resolution, was duly passed and
adopted by the Bay County VEBA Board of Trustees at their regular meeting
held on December 10, 2013 where a majority and quorum of the Board were
present, by the following vote:

Aye: Trustees:
No: Trustees:
Absent: Trustees:

Crystal Hebert, Secretary of the Bay County Employees’ Retirement System Board
of Trustees

Page 2 of 2
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NOTICE OF PUBLIC MEETINGS

THE BOARD OF TRUSTEES OF THE BAY COUNTY VOLUNTARY EMPLOYEES'
BENEFICIARY ASSOCTATION (V.E.B.A.), 515 CENTER AVENUE, 7TH
FLOOR, BAY CITY, MICHIGAN 48708, PHONE NUMBER (989) 895-4030,
HAS SCHEDULED REGULAR MEETINGS FOR 2014. ALL MEETINGS WILL BE
HELD AT APPROXIMATELY 2:30 P.M., FOLLOWING THE BAY COUNTY
EMPLOYEES’ RETIREMENT SYSTEM MEETING, IN THE BOARD OF
COMMISSIONERS CHAMBERS, LOCATED IN THE BAY COUNTY BUILDING, 515
CENTER AVENUE, 4TH FLOOR, BAY CITY, MI 48708.

JANUARY 14, 2014
FEBRUARY 11, 2014
MARCH 11, 2014
APRIL 8, 2014
MAY 13, 2014
JUNE 10, 2014
JULY 8, 2014
AUGUST 12, 2014
SEPTEMBER 9, 2014
OCTOBER 14, 2014
NOVEMBER 12, 2014
DECEMBER 9, 2014

Date Crystal Hebert
Finance Officer/Secretary
Bay County Employees’ Retirement System, Beard
of Trustees

The County of Bay will provide reasonable and necessary auxiliary
aids and services, such as signers for the hearing impaired and audio
tapes of printed materials being considered the meeting, to
individuals with disabilities at the meeting/hearing upon ten days
notice to the County of Bay. Individuals with disabilities requiring
auxiliary aids or services should contact the County of Bay by
calling or writing: Martha P. Fitzhugh, ADA Coordinator, Office of
Corporation Counsel, 515 Center Avenue, Suite 402, Bay City, MI
48708, (989) B895-4131 or (989) 895-4049. TDD
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