STATE OF DELAWARE
STATE BOARD OF PENSION TRUSTEES
AND

OFFICE OF PENSIONS
MCARDLE BUILDING
860 SILVER LAKE BLVD., SUITE 1
DOVER, DE 19904-2402

When Calling Long Distance Telephone (302) 739-4208
Toll Free Number 1-800-722-7300 FAX# (302) 739-6129
E-mail: pensionoffice@state.de.us www.delawarepensions.com

BOARD OF PENSION TRUSTEES
MEETING MINUTES OF JANUARY 18, 2013

The meeting of the Board of Pension Trustees was called to order by S. Grant, at 9:02 a.m. in
Delaware Conference Room in the Pension Office.

Trustees Present Trustees Absent
Suzanne Grant Ann Visalli
Helen Foster Nancy Shevock
Tom Shaw (via phone)

Tom Cook

Arturo Agra

Others Present

Dave Craik, Pension Office

Kim Vincent, Pension Office

Cindy Collins, DAG

Anne Marie Johnson, DAG

Terri Timmons, Pension Office

Wade Sallings, Pension Office

Jeff Hoover, Pension Office

Kathy Kunkle, Pension Office

Rob Gooderham, Ashford Consulting Group
Joe Malloy, PAC

Mary Wood, Pension Office

Amy Cole, Pension Office

Courtney Stewart, Controller General’s Office
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1. OPENING COMMENTS
The meeting of the Board of Pension Trustees was called to order by Suzanne Grant.

Per D. Craik, a new feature of the Board meetings will be two Pension Office employees
attending each month. The employees will introduce themselves, give a brief synopsis of what their
role is in the office and have the chance to meet the Trustees and see firsthand the operations of the
Board. D. Craik introduced Mary Wood and Amy Cole. M. Wood is an H.R. Specialist V and is the
supervisor of the Pension Administration Module. M. Wood has been with the Pension Office for 21
years. A. Cole was recently promoted to the position of H.R. Specialist 1V and supervises the Payroll
Section, and has been with the Pension Office for 17 years.

S. Grant thanked them for their years of service and everything they do to contribute to the
success of the Pension Office.

S. Grant thanked C. Collins for everything she has done for the Pension Office and the Board.
She was wished the best in her new position with DEDO.

2. APPROVAL OF THE MINUTES
The Trustees reviewed the Public Minutes of the December 14, 2012 meeting.

MOTION made by T. Cook and seconded

by A. Agra to approve the Public Minutes of the
December 14, 2012 Board of Pension Trustees’
meeting.

MOTION ADOPTED UNANIMOUSLY
The Trustees reviewed the Executive Minutes of the December 14, 2012 meeting.

MOTION made by T. Cook and seconded by

A. Agra to approve the Executive Minutes of the
December 14, 2012 Board of Pension Trustees’
meeting.

MOTION ADOPTED UNANIMOUSLY
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3. MEDICAL COMMITTEE REPORT

D. Craik announced that Dr. Frelick is retiring from the Medical Committee. A Resolution has
been prepared and will be presented to Dr. Frelich in the near future. The Resolution states that the
Board is very thankful for his 20 years of professional and dedicated service to the Medical
Committee and noted that his advice was invaluable to the Pension Office.

Motion made by T. Cook and seconded by A.
Agra to approve the Resolution honoring Dr.
Frelick for 20 years of his professional and
dedicated service to the Medical Committee.

MOTION ADOPTED UNANIMOUSLY

4. INVESTMENT COMMITTEE REPORT

Investment Committee Performance Report as of 12/31/12

Estimated assets in the Fund at the end of December totaled $7,701MM. The Funds’
December return of 0.8% underperformed the Delaware Benchmark return; the fiscal year-to-date
return of 4.2% for the total Fund lags the Delaware Benchmark by 2.0 percentage points.

Fund Dec-12 Fiscal Year To Date 12-Month
Total Fund 0.8% 4.2% 11.1%
S & P 500 Index 0.9% 6.0% 16.0%
60/35/5* 0.5% 4.3% 11.3%
Delaware 1.2% 6.2% 12.0%
Benchmark**

*Benchmark mix of 60% S&P500 Index, 35% Barclays Government and Credit Bond Index, 5% T-bills.
**Benchmark mix of 38% Russell 3000 Index, 20% MSCI ACWI exUS, 38.5% Barclays Universal Bond Index,
1.5% Barclays TIPS Index, 2% T-bills

Stock markets rose in December as continued anxiety about the “Fiscal Cliff” and slower
corporate earnings was offset by better than expected manufacturing and employment statistics. The
S&P 500 was up 0.9%, while small cap stocks, as measured by the Russell 2000, gained 3.6%.
International stock returns were better than domestic equity returns with the MSCI EAFE
international stock index up 3.2%. The broader MSCI All-Country World ex-U.S. stock index
(which includes emerging markets) gained 3.5% in December. In fixed income markets credit
outperformed governments in December. The Barclays Universal Bond Index was flat, returning
0.0%, while the JP Morgan Global High Yield index gained 0.9% in December. The Barclays TIPS
index lost 0.6% for the month.
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The Investment Committee has met once since the last Board meeting.

At the Investment Committee meeting held on January 15, 2013, the Investment Committee
received a presentation from existing manager T. Rowe Price reviewing the Fund’s global equity
account. The Investment Committee also received a presentation from private equity manager
Weston Presidio Capital.

The Investment Committee, under its authority to execute documents relating to partnerships
over which it exercises authority, approved a term extension to Trident Capital IV.

The Investment Committee voted to recommend to the Board a commitment of up to $40
million to Weston Presidio V1 subject to counsel’s review of the documents.

The next meeting of the Investment Committee will be on January 29, 2013.

MOTION made by T. Cook and

seconded by A. Agra to enter into Executive
Session to consider pension personnel
matters, and confidential medical records,
legal matters, sensitive commercial
information, proprietary business
information, trade secrets and confidential
financial information.

The Board then moved into Executive Session to discuss pending personnel matters, and
confidential medical records, legal matters, sensitive commercial information, proprietary business
information, trade secrets and confidential financial information.

MOTION made by T. Shaw and
seconded by A. Agra to exit Executive
Session.

MOTION ADOPTED UNANIMOUSLY
MOTION made by A. Agra and seconded by T.
Cook to approve the commitment of up to $40
million to Weston Presidio V1 subject to
counsel’s review of the documents.
MOTION ADOPTED UNANIMOUSLY

5. AUDIT COMMITTEE REPORT

Per H. Foster the next Audit Committee meeting will be held sometime in early March.
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6. PENSION ADVISORY COUNCIL REPORT

J. Malloy reported that the goals for this legislative session were completed in early January.
Continued funding of OPEB is the most important issue on their agenda.

7. PENSION ADMINISTRATOR REPORT

Quarterly Activities

D. Craik reported that there are additional added categories that the Pension Office will be
presenting on a quarterly basis. These include Disability New and Continuance cases along with
Internet Homepage Visits.

For the 2" quarter of FY13 the New Pension Applications are tracking a little higher, while
Health Care Additions and Changes dropped off since last year. In addition, the Counseling sessions
have increased from the 1% quarter, as well as our phone calls.

General Assembly

The General Assembly is back in session. Budget hearings will begin on February 7. D.
Craik met with House Republicans in reference to per diem employees and return to work issues. The
discussion was in reference to increasing the pension offset from the current level of $19,240 to
$25,000 per year.

Diamond State Port

Per D. Craik, he has been invited to visit with the Diamond State Port administration for a
meeting to answer questions.

8. DEPUTY ATTORNEY GENERAL REPORT

C. Collins gave an update on the Dodd Frank Derivatives Compliance Project and the new
rules related to derivatives. A conference call was held in December to discuss in detail the new
reporting obligations for DPERS and went over the steps needed to take to comply with the new
Dodd Frank derivatives rules. C. Collins has outlined a draft of the preliminary action items that
DPERS will need to take to be compliant with the new Dodd Frank regulations by the May deadline.
Morgan Lewis has been asked to assist DPERS with this project.

C. Collins updated the Board in reference to updating the Rules & Regulations for DPERS
Plans. Tax Counsel, Ice Miller LLP, will be helping with this project. A time line has been
established and will come back to the Board at the February meeting for approval to go forward. A
public meeting will be held in May.
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MOTION made by T. Cook and
seconded by A. Agra to enter into
Executive Session to consider pension
personnel matters, and confidential
medical records, legal matters, sensitive
commercial information, proprietary
business information, trade secrets and
confidential financial information.

The Board then moved into Executive Session to discuss pending personnel matters, and

confidential medical records, legal matters, sensitive commercial information, proprietary business
information, trade secrets and confidential financial information.

10.

11.

PENDING ITEMS

There were no pending items.

NEW BUSINESS

There was no new business.

ADJOURNMENT

MOTION made by A. Agra and
seconded by T. Cook to exit Executive
Session.

MOTION ADOPTED UNANIMOUSLY

MOTION made by H. Foster and seconded by A.
Agra to approve the recommendation to hire Ice
Miller, LLP, as tax counsel, with a 5 year
contract with two 1 year extensions.

MOTION ADOPTED UNANIMOUSLY

The next Pension Board meeting is scheduled to be held on February 22, 2013, at 9:00 a.m.,
in the Delaware Conference Room of the Office of Pensions.

At 10:27 p.m., there being no further business,
MOTION was made by T. Cook and
seconded by A. Agra to adjourn the meeting.

MOTION ADOPTED UNANIMOUSLY
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Respectfully submitted,

David C. Craik
Pension Administrator

Suzanne B. Grant
Chair for the Board of Pension Trustees



