MINUTES OF MEETING
THE DELAWARE RIVER AND BAY AUTHORITY
Tuesday, October 16, 2012
James Julian Boardroom
Delaware Memoria Bridge Plaza
New Castle, Delaware 19720

The meeting convened at 11:20 a.m. with Chairperson Lowe presiding.

The opening prayer was given by Commissioner Dorn, followed by the Pledge of Allegiance led
by the Executive Director.

Chairperson Lowe called on the Authority Assistant Secretary to read the meeting notice and
takeroll.

The Assistant Secretary announced that a notice of the meeting had been distributed to the
offices of the Governor of New Jersey and the Governor of Delaware, to appropriate staff
members and consultants, to the press in both States and to any other individuals who had
indicated an interest in receiving a copy of the meeting notice.

* * * % *x * % %

Commissioners from Delaware Commissioners from New Jersey
PRESENT

William E. Lowe, Chairperson James N. Hogan, Vice-Chairperson

Richard W. Downes Edward W. Dorn

Richard S. Mroz
Samuel E. Lathem
Terry C. Murphy

Gary F. Traynor Shirley R. Wilson
ABSENT
Fernando N. Gugardo Ceil Smith
Douglas Van Sant

* * * * * * * * *x

Chairperson Lowe called for the acceptance of the Agenda.

Commissioner Traynor motioned to accept the Agenda, seconded by Commissioner Lathem, and
the motion carried by avoice vote of 9-0.

* * % % * * * % *

10572. APPROVAL OF THE SEPTEMBER 18, 2012 MINUTES

Commissioner Lathem motioned to approve the September 18, 2012 meeting minutes, seconded
by Commissioner Downes, and unanimously approved by a voice vote of 9-0.

* * % * * * * * *

10573. DELAWARE RIVER AND BAY AUTHORITY - TRAFFIC
AND REVENUE SUMMARY.

The Chief Financial Officer (CFO) presented a chart showing Actual versus Projected Revenues
for the Delaware Memoria Bridge, the Cape May-Lewes Ferry, Airports, Three Forts Ferry
Crossing, and Food Services for the month of September.



Without objection, the chart was ordered filed with the permanent records of the Authority.

* * * % % % * * *

10574. DELAWARE RIVER AND BAY AUTHORITY — STATEMENT
OF INCOME AND EXPENSE.

The CFO presented a chart showing statements of income and expenses for the month of
September with comparisons to the same period last year.

Without objection, the chart was ordered filed with the permanent records of the Authority.

* * % * *x * * * *

10575. DELAWARE RIVER AND BAY AUTHORITY — OPERATING
EXPENSE BY DIVISION.

The CFO presented a chart for September showing expenses by division for the quarter to date
vs. the projected quarter and for year to date vs. total budget.

Without objection, the chart was ordered filed with the permanent records of the Authority.

* * % * *x * * * *

10576. DELAWARE RIVER AND BAY AUTHORITY - CAPITAL
IMPROVEMENT PROGRAM.

The CFO presented a chart for the month of September showing the capital budget for crossing
and economic development projects and dollars committed to date for the projects. The chart
also included cash expenditures spent to date for the committed projects.

Without objection, the chart was ordered filed with the permanent records of the Authority.

* * * % % % * * *

10577. DELAWARE RIVER AND BAY AUTHORITY - CASH
POSITION (MARKET VALUE) AS OF SEPTEMBER 30, 2012.

The CFO presented a chart indicating the cash fund balances for the entire Authority.
Without objection, the chart was ordered filed with the permanent records of the Authority.

* * * % % % * * *

10578. AUTHORITY CUSTOMER TRENDS (ACT) REPORT

The CFO stated that the Authority Customer Trends (ACT) Report included in the financials
allows management to view on a month-to-date basis trends in areas such as traffic, customer
service, aircraft landings, and workplace incidents. Copies are distributed daily to employees via
email and posted on bulletin boards for those without computers.

* * % * * * * * *

10579. PUBLIC COMMENT ON ACTION ITEMS

The Executive Director noted the following action items that were being considered and asked
for public comment.

Contract #PA-12-04-02 — Snow Removal Equipment Re-Bid
Resolution 12-34 - Authorizes Authority Expenditures Pursuant to Resolution 01-84 For The
Period, January 1, 2012 Through December 31, 2012



Resolution 12-35 — Authorizes the Modification of Investment Guidelines for the Other Post
Employment Benefits (“OPEB”) TRUST

Resolution 12-36 —Authorizes the Modification of Investment Guidelines for DRBA Employees’
Retirement Plan

There were no public comments.

10580. SNOW REMOVAL EQUIPMENT RE-BID-NEW CASTLE
AIRPORT, CONTRACT # PA-12-04-02

The COO noted that a public bid opening was held on August 9, 2012 in which two (2) bids were
received. He stated that the purchase of the equipment is 90% funded by the FAA. The lowest
bidder, MB Companies, did not meet the RFP specs and therefore was non responsive. Penn
Jersey Machinery of Lionville, PA was the next lowest responsive bidder with a Base Bid of
$951,964.00. The COO recommended awarding of the Base Bid only to Penn Jersey Machinery.
The Projects committee concurred with the recommendation.

A motion to award Contract PA-12-04-02 to the aforementioned firm in the amount of

$951,964.00 was made by Commissioner Lathem, seconded by Commissioner Downes, and
unanimously approved by avoice vote of 9-0.

* * % * *x * * * *

10581. CHAIRPERSON'’S CALL FOR RESOLUTIONS BEFORE THE

BOARD

RESOLUTION 12-34 - AUTHORIZING AUTHORITY EXPENDITURES
PURSUANT TO RESOLUTION 01-84 FOR THE PERIOD, JANUARY 1, 2012
THROUGH DECEMBER 31, 2012

WHEREAS, The Delaware River and Bay Authority (the “Authority”)
adopted Resolution 01-84 requiring Commissioner review and approval of all Authority
expenditures in excess of $25,000; and

WHEREAS, the Authority anticipates expenditures at or over the $25,000 amount
to the following vendors:

DELAWARE RIVER & BAY AUTHORITY
PROJECTED VENDORS TO BE PAID OVER $25,000
OPERATION EXPENDITURES
FOR THE PERIOD 1/1/12 THROUGH 12/31/12

VENDOR SERVICE DESCRIPTION DETERMINATION APPROX.
ESTIMATED
$

Approved Fire Protection Co. New Life Jacket Boxesfor the MV Quotes $30,000

Delaware, MV Cape Henlopen and
MV New Jersey
Duramax Marine LLC Eight (8) bronze-lined split flange Proprietary $81,000
cutlass bearings for vessel propeller
shafts
Simplex Grinnell LP Two Thousand (2,000) gallons of Quotes $35,000
foam to recharge afire suppression
system



NOW, THEREFORE, BE IT RESOLVED, that the Authority authorizes
expenditures to the above listed vendors for the described purposes and authorizes payment.

A motion to approve Resolution 12-34 was made by Commissioner Downes, seconded by
Commissioner Mroz, and approved by aroll call vote of 9-0.
Resolution 12-34 Executive Summary Sheet

Resolution: Authorizing Authority Expenditures Pursuant to Resolution 01-84 for the
period, January 1, 2012 through December 31, 2012.

Committee: Budget & Finance
Committee and Board Date: October 16, 2012
Purpose of Resolution:

Authorizes the expenditure of $25,000 or greater with the identified vendors for
the calendar year.

Background for Resolution:

The proposed Resolution meets the requirements of Resolution 01-84, whereby
the Authority shall not enter into any contract committing the Authority to spend
or make any other expenditures relating to services, materia and supplies in the
amount of $25,000 or more unless it has first been approved by a vote of
Commissioners.

Background for the specific purchases:

New Life Jacket Boxesfor the MV Delaware, MV Cape Henlopen and MV New
Jersey

The DRBA plans to replace the existing deteriorating exterior benches with new
benches over the next few years. The new benches will not have storage space for
life jacket vests. These new fiberglass life jacket boxes are weather tight and in
addition to providing necessary storage will extend the useful life of the life jacket
vests.

Eight (8) bronze-lined split flange cutlass bearings for vessel propeller shafts

Duramax is the only ABS approved source for the bronze-lined split flange
cutlass bearings that fit the propellers on our vessels. These bearings have an
eighteen (18) week lead-time. The DRBA aims to keep at least eight (8) bearings
in stock at all times to be prepared for propeller emergencies. The DRBA will be
utilizing its last four (4) bearings for the drydocking of the MV New Jersey next
March and plans to order eight (8) bearings to replenish the emergency stock.

* * * % % % * * *

RESOLUTION 12-35 - AUTHORIZES THE MODIFICATION OF
INVESTMENT GUIDELINES FOR THE OTHER POST EMPLOYMENT BENEFITS
(“OPEB”) TRUST

WHEREAS, The Delaware River and Bay Authority (the “Authority”) is a bi-
state Authority created by Compact for the purpose of owning, operating and controlling both
Crossing and Non-Crossing facilities; and

WHEREAS, the Authority has established and maintains certain employee benefit
plans that provide post-employment benefits other than pensions (hereinafter “other post



employment benefits” or “OPEBs”), such as but not limited to medical, dental, vision and
prescription drug coverage, to OPEB participants who are eligible for coverage thereunder; and

WHEREAS, pursuant to Resolution 09-60, the Authority established an
irrevocable OPEB trust pursuant to Section 115 of the Internal Revenue Code for the purpose of
funding and pre-funding OPEBs provided under its retirement benefit plans in accordance with
GASB 43 and GASB 45; and

WHEREAS, pursuant to Resolution 10-48, the Authority appointed an Investment
Manager, adopted Investment Guidelines and appointed an Investment Committee for the OPEB
Trust; and

WHEREAS, Brown Advisory, as Investment Manager, has recommended
modifications to the current Investment Guidelines with the intention of broadening the asset
alocation, enhancing growth opportunities and increasing the diversification and risk
management of the OPEB Trust; and

WHEREAS, the Chief Financial Officer and the Budget and Finance Committee,
as the Investment Committee, have reviewed and concur with the recommended changes to the
Investment Guidelines.

NOW, THEREFORE BE IT RESOLVED, that the attached guidelines shall

replace and function as the stated Investment Guidelines for the Other Post Employment
Benefits (“OPEB”) Trust.

Guiddlines

THE DELAWARE RIVER AND BAY AUTHORITY
RETIREES' HEALTH BENEFITS PLAN

STATEMENT OF INVESTMENT POLICY

Dated:

THE DELAWARE RIVER AND BAY AUTHORITY
RETIREESHEALTH BENEFITSPLAN

STATEMENT OF INVESTMENT POLICY

Section I Investment Philosophy and Strategy
1. Investment Philosophy

The fiduciary responsibilities for the Delaware River and Bay Authority Retirees’ Health Benefits Plan (the
“Plan”) rest with Plan Trustees who are appointed by the Delaware River and Bay Authority to oversee the



management of the Health Benefits Plan’s assets. As fiduciaries, the Trustees are to establish an investment
policy for the Plan, based on care and diligence, and designed exclusively for the purpose of providing benefits
to the Plan members and beneficiaries.

The Trustees have adopted these investment objectives and operating policies and procedures in furtherance
of their responsibilities.

2. Investment Strategy

The investment policy of the Health Benefit Plan has been developed from a comprehensive evaluation of
alternatives considered by the Trustees. This policy represents a consensus of input from trustees, financial
and actuarial consultants, investment advisors and legal counsel.

Among the factors considered in the development of this investment policy are:

Primary Investment Goal

Rate of Return Objective

Investment Risk

Investment Time Horizon

Asset Allocation

Investment Requirements and Prohibitions

The Trustees will periodically review this Statement of Investment Policy to assure that it accurately reflects
the needs and objectives of the Plan and it beneficiaries. The Trustees may also revise the investment policy
of the Plan as required by changing legal, economic, actuarial or investment conditions in order to meet its
fiduciary responsibilities.

a. Primary Investment Goal

The goal of the Health Benefit Plan is to provide, protect and enhance the economic well
being of employees, retirees and beneficiaries through effective management of the Plan
based on sound actuarial principles and available resources consistent with applicable laws.
Consistent with this objective, the goal of the investment policy is to preserve the capital of
the Plan and maximize investment earnings in excess of inflation with acceptable levels of
volatility. This objective will be achieved through an investment strategy which combines
the need to maintain a long term horizon in making investment decisions with acceptable
levels of volatility.

b. Rate of Return Objective
The Trustees have adopted an investment strategy which has as its target a real rate of
return objective in excess of inflation over long (ie. 10 to 15 year) periods of time. This return
objective will be the same as reflected in the actuarial assumptions and should be consistent
with capital market expectations.

c. Investment Risk and Diversification

Risk is often defined in terms of portfolio volatility; however, for the Health Benefit Plan, risk
is also defined in terms of the probabilities of not meeting the primary investment goal.
These probabilities will be evaluated from time to time by the Trustees, based on these
evaluations, the Trustees may make adjustments in the asset allocation strategy to maintain
an acceptable level of risk for the Health Benefit Plan’s portfolio. Additional risk control will
be implemented through diversification of assets among different asset classes, and where
practical and efficient, managers with different investment styles will be utilized to further
diversify systematic market risk.

d. Investment Time Horizon
In making investment decisions and evaluating investment performance, the Plan’s focus will
reflect the long term investment time horizon of at least a complete market cycle (generally
occurring over three to five years).

e. Asset Allocation
One of the more important components of an investment strategy is the portfolio asset mix,
or the allocation between the various classes of securities available to the Health Benefit
Plan for investment purposes. The Trustees will establish the long term asset allocation
policy. In addition, the Trustees may implement changes in the asset allocation policy when
they deem it suitable.

The asset allocation guidelines are shown in Attachment A and represent minimums and
maximums allocations as well as specific targets for asset subsectors. The investment
manager will periodically rebalance the portfolio within the established allocations.



Section Il Investment Guidelines and Evaluation Criteria

The assets of the Health Benefits Plan will be broadly diversified across multiple asset classes in order to minimize
the overall portfolio volatility. Permissible investments include:

1. Equities (Domestic and International)
2. Cash and Fixed Income Securities
3. Alternative Assets

Outside investment management organizations considered as Plan managers must be registered under the
Investment Company Act of 1940 and should have at least three years of historical performance which is audited
or audit verifiable.

1. Equity Investment Policy Guidelines

The equity portion of the Plan will be diversified among the market’s various subsectors to diversify risk.
The invested assets may include mutual funds, ETFs, separately managed accounts, or specific stocks
where appropriate. The subsectors to be used include, but are not limited to:

Large Capitalization U.S. Stocks
Small & Mid Sized Capitalization U.S. Stocks
International (Developed and Emerging Market)

2. Fixed Income Investment Policy Guidelines

The Fixed Income portion of the Plan will be diversified among various sectors to moderate risk.

3. Alternative Investments

Alternative investments will be in asset classes and strategies that have low correlation to traditional
bonds and equities in order to broaden the long-term diversification of the overall portfolio.

Alternative investment assets may include real estate, commodities, alternative investment funds,
venture capital and private equity.

Section IlI Investment Policy Implementation
1. Regular Meetings

On a regular basis, the Trustees shall meet and review the investment and funding status of the plan.
Such reviews will include (but not be limited to) such items as investment strategy and compliance
with policy, investment performance, manager performance evaluation, and other such topics.

In addition to providing reporting on performance, holdings and transactions, the Investment
Manager will communicate to the Trustees on a timely basis any extraordinary events such as
defaults of securities within the portfolios, periods of unusual market volatility and material changes
in the organizational structure and senior personnel working on behalf of the Plan.

2. Performance Evaluation

The Trustees will regularly review and analyze the performance of the Plan and its managers.
Investment performance will be evaluated on a time weighted total rate of return basis (capital
appreciation plus interest/dividends).

Further, individual portfolio segments will be evaluated relative to other similar investment styles, as
well as appropriate benchmarks (such as the Standard and Poor’s 500). Performance will be analyzed
on a rolling quarterly, one year, three year and five year basis.

The Health Benefit Plan’s overall performance is evaluated on the basis of meeting or exceeding the
stated investment objectives outlined earlier in this policy as well as a blend of fixed income and
equity indices that may reflect the long-term asset allocation such as 35% Barclays Aggregate Bond
Index and 65% of the S& P 500.



Attachment A

THE DELAWARE RIVER AND BAY AUTHORITY
RETIREES’ HEALTH BENEFIT PLAN

ASSET ALLOCATION POLICY AND TARGETS

Asset
Allocation Policy

Cash & Fixed Income 30% - 40%
Equities 40% - 60%
Alternative Investments 0% - 20%
_
Cash & US Fixed Income 27.00%
USHighYied 4.00%
Domestic Fixed Income 31.00%
International Fixed Income 2.00%
Total Fixed |ncome 33.00%
Domestic Equities 37.00%
Developed Intl Equities 7.00%
EM Equities 7.00%
International Equities 14.00%
Total Equities 51.00%
Commodities/Real Assets 5.00%
Private Equity 6.00%
Private Redl Estate 5.00%
Hedge Funds n/a
Alternative I nvestments 16.00%
TOTAL 100.00%

Attachment B

THE DELAWARE RIVER AND BAY AUTHORITY
RETIREES’ HEALTH BENEFIT PLAN

FIXED INCOME GUIDELINES

. Permissible Investments

1. All types of U.S. dollar denominated fixed income securities may be used, including but not limited
to, Governments (Treasuries, Agencies, International Agencies), Corporate, Mortgage-Backed, Asset
Backed Securities and issues of U.S. state and local governments.

2. Issuesof corporations and state and local governments are limited to 5% of the fixed income portfolio.

3. Industry concentration limited to 25% of portfolio.



4. Upto 10% of the fixed income portfolio may be invested in non-U.S. dollar denominated securities

. Quality
80% of all holdings must be investment grade (minimum Baa3/BBB-).

Commercial paper must be rated top quality (Al or P1) by at least one rating service (ie. split rated
issues alowed).

[1l. Maturity
No maturity limit shall apply per individual issue. The portfolio’s overall sensitivity to interest rate

changes will be measured by its relative duration. Expected average maturity/duration will be utilized
in the case of amortizing structures (i.e. mortgage backed, asset backed, etc.) and cash pro rata sinking
fund issues.

V. Duration
The portfolio’s average duration will be in a range of 70% to 125% of the benchmark Barclays Capital
Aggregate Bond Index.

V. Performance Measurement and Comparison
Tota return performance for the portfolio will be calculated by using a time weighted measure.
Monthly returns will be calculated and then linked to provide return data for longer time periods. The
results for the portfolio will be compared to that of the Barclays Capital Aggregate Bond Index for
comparable periods. The performance objective is to exceed the return of the index, net of fees, over a
market cycle of 3to 5 years. Volatility of returns will be used as a measure of relative risk over long
time periods.

A motion to approve Resolution 12-35 was made by Commissioner Murphy, second by
Commissioner Downes, and approved by aroll call vote of 9-0.
Resolution 12-35 Executive Summary Sheet

Resolution: Authorizes the Modification of Investment Guidelines for the
Other Post Employment Benefits (“OPEB”) Trust

Committee: Budget & Finance Committee

Committee Date: October 16, 2012

Board Date: October 16, 2012

Purpose of Resolution: To modify the current investment guidelines as to allow for the use

of Venture Capital, Private Equity, Real Estate, actively-managed
Emerging Market Small-Cap, Commodity and expanded Fixed
Income investments for the OPEB Trust.

Background for Resolution:

The Investment Committee, with the assistance of the services of
the Investment Manager, is responsible for reviewing and making
recommendations regarding the Investment Guidelines of the
OPEB Trust. The Committee’s goal is to increase potential returns
in the fund by broadening the asset allocation to include higher
growth opportunities and increasing the diversification and risk
management of the investments.

* * % * * * * * *

RESOLUTION 12-36 - AUTHORIZES THE MODIFICATION OF
INVESTMENT GUIDELINES FOR DELAWARE RIVER AND BAY AUTHORITY
EMPLOYEES’ RETIREMENT PLAN

WHEREAS, The Delaware River and Bay Authority (the “Authority”) is a bi-
state Authority created by Compact for the purpose of owning, operating and controlling both
Crossing and Non-Crossing facilities; and



WHEREAS, the Authority has established and maintains the Delaware River and
Bay Authority Employees’ Retirement Plan (the “Retirement Plan”) for the benefit of the
Authority’s eligible employees; and

WHEREAS, the Authority appointed an Investment Manager pursuant to
Resolution 95-59, adopted Investment Guidelines and appointed an Investment Committee
pursuant to Resolution 97-55 and Resolution 97-56 for the Retirement Plan; and

WHEREAS, Brown Advisory, as Investment Manager, has recommended
modifications to the current Investment Guidelines with the intention of broadening the asset
alocation, enhancing growth opportunities and increasing the diversification and risk
management of the Retirement Plan; and

WHEREAS, the Chief Financia Officer and the Budget and Finance Committee,
as the Investment Committee, have reviewed and concur with the recommended changes to the
Investment Guidelines.

NOW, THEREFORE BE IT RESOLVED, that the attached guidelines shall

replace and function as the stated Investment Guidelines for the Delaware River and Bay
Authority Employees’ Retirement Plan (“Retirement Plan™) Trust.

Guidelines

THE DELAWARE RIVER AND BAY AUTHORITY

EMPLOYEES’ RETIREMENT PLAN

STATEMENT OF INVESTMENT POLICY

Dated:

THE DELAWARE RIVER AND BAY AUTHORITY
EMPLOYEES’ RETIREMENT PLAN

STATEMENT OF INVESTMENT POLICY

Section I Investment Philosophy and Strategy
3. Investment Philosophy

The fiduciary responsibilities for the Delaware River and Bay Authority Employees’ Retirement Plan (the
“Plan”) rest with Plan Trustees who are appointed by the Delaware River and Bay Authority to oversee the
management of the Employees’ Retirement Plan assets. As fiduciaries, the Trustees are to establish an
investment policy for the Plan, based on care and diligence, and designed exclusively for the purpose of
providing benefits to the Plan members and beneficiaries.

10



The Trustees have adopted these investment objectives and operating policies and procedures in furtherance
of their responsibilities.

4. Investment Strategy

The investment policy of the Plan has been developed from a comprehensive evaluation of alternatives
considered by the Trustees. This policy represents a consensus of input from trustees, financial and actuarial
consultants, investment advisors and legal counsel.

Among the factors considered in the development of this investment policy are:

Primary Investment Goal

Rate of Return Objective

Investment Risk

Investment Time Horizon

Asset Allocation

Investment Requirements and Prohibitions

The Trustees will periodically review this Statement of Investment Policy to assure that it accurately reflects
the needs and objectives of the Plan and its beneficiaries. The Trustees may also revise the investment policy
of the Plan as required by changing legal, economic, actuarial or investment conditions in order to meet its
fiduciary responsibilities.

f.  Primary Investment Goal

The goal of the Employees’ Retirement Plan is to provide, protect and enhance the economic
well being of employees, retirees and beneficiaries through effective management of the
Plan based on sound actuarial principles and available resources consistent with applicable
laws. Consistent with this objective, the goal of the investment policy is to preserve the
capital of the Plan and maximize investment earnings in excess of inflation with acceptable
levels of volatility. This objective will be achieved through an investment strategy which
combines the need to maintain a long term horizon in making investment decisions with
acceptable levels of volatility.

g. Rate of Return Objective
The Trustees have adopted an investment strategy which has as its target a real rate of
return objective in excess of inflation over long (ie. 10 to 15 year) periods of time. This return
objective will be the same as reflected in the actuarial assumptions and should be consistent
with capital market expectations.

h. Investment Risk and Diversification

Risk is often defined in terms of portfolio volatility; however, for the Employees’ Retirement
Plan, risk is also defined in terms of the probabilities of not meeting the primary investment
goal. These probabilities will be evaluated from time to time by the Trustees. The Trustees
may make adjustments in the asset allocation strategy to maintain an acceptable level of risk
for the Employees’ Retirement Plan’s portfolio. Additional risk control will be implemented
through diversification of assets among different asset classes, and where practical and
efficient, managers with different investment styles will be utilized to further diversify
market risk.

i. Investment Time Horizon
In making investment decisions and evaluating investment performance, the Plan’s focus will
reflect the long-term investment time horizon of at least a complete market cycle (generally
occurring over three to five years).

j.  Asset Allocation
One of the more important components of an investment strategy is the portfolio asset mix,
or the allocation between the various classes of securities available to the Plan for
investment purposes. The Trustees will establish the long-term asset allocation policy. In
addition, the Trustees may implement changes in the asset allocation policy when they
deem it suitable.

The asset allocation guidelines are shown in Attachment A and represent minimums and
maximums allocations as well as specific targets for asset subsectors. The investment
manager will periodically rebalance the portfolio within the established allocations.

Section Il Investment Guidelines and Evaluation Criteria

The assets of the Employees’ Retirement Plan will be broadly diversified across multiple asset classes in order to
minimize the overall portfolio volatility. Permissible investments include:

11



4.
5.
6.

Equities (Domestic and International)
Cash and Fixed Income Securities
Alternative Investments

Outside investment management organizations considered as plan managers for the plan must be registered
under the Investment Company Act of 1940 and should have at least three years of historical performance which is
audited or audit verifiable.

4.

Section Il

Equity Investment Policy Guidelines

The equity portion of the Plan will be diversified among the market’s various subsectors to diversify
risk. The invested assets may include mutual funds, ETFs, separately managed accounts, or specific
stocks where appropriate. The subsectors to be used include, but are not limited to:

Large Capitalization U.S. Stocks

Small & Mid Sized Capitalization U.S. Stocks

International (Developed and Emerging Market)

Fixed Income Investment Policy Guidelines

The Fixed Income portion of the Plan will be diversified among various sectors to moderate risk.

Alternative Investments

Alternative investments will be in asset classes and strategies that have low correlation to traditional
bonds and equities in order to broaden the long-term diversification of the overall portfolio.

Alternative investment assets may include real estate, commodities, alternative investment funds,
venture capital and private equity.

Investment Policy Implementation
Regular Meetings & Communication
On a regular basis, the Trustees shall meet and review the investment and funding status of the plan.
Such reviews will include (but not be limited to) such items as investment strategy and compliance
with policy, investment performance, manager performance evaluation, and other such topics.
In addition to providing reporting on performance, holdings and transactions, the Investment
Manager will communicate to the Trustees on a timely basis any extraordinary events such as
defaults of securities within the portfolios, periods of unusual market volatility and material changes
in the organizational structure and senior personnel working on behalf of the Plan.
Performance Evaluation
The Trustees will regularly review and analyze the performance of the Plan and its managers.
Investment performance will be evaluated on a time weighted total rate of return basis (capital
appreciation plus interest/dividends).
Further, individual portfolio segments will be evaluated relative to other similar investment styles, as
well as appropriate benchmarks (such as the Standard and Poor’s 500). Performance will be analyzed
on a rolling quarterly, one year, three year and five year basis.
The Employees’ Retirement Plan’s overall performance is evaluated on the basis of meeting or
exceeding the stated investment objectives outlined earlier in this policy as well as a blend of fixed
income and equity indices that may reflect the long-term asset allocation such as 35% Barclays

Aggregate Bond Index and 65% of the S&P 500.

Attachment A

THE DELAWARE RIVER AND BAY AUTHORITY

EMPLOYEES’ RETIREMENT PLAN

ASSET ALLOCATION POLICY AND TARGETS

12



Asset
Allocation Policy

Cash & Fixed Income 30% - 40%
Equities 40% - 60%
Alternative Investments 0% - 20%
_
Cash & US Fixed Income 27.00%
USHighYied 4.00%
Domestic Fixed Income 31.00%
International Fixed Income 2.00%
Total Fixed |ncome 33.00%
Domestic Equities 37.00%
Developed Intl Equities 7.00%
EM Equities 7.00%
International Equities 14.00%
Total Equities 51.00%
Commodities/Real Assets 5.00%
Private Equity 6.00%
Private Real Estate 5.00%
Hedge Funds n/a
Alternative I nvestments 16.00%
TOTAL 100.00%

Attachment B

THE DELAWARE RIVER AND BAY AUTHORITY

EMPLOYEES’ RETIREMENT PLAN

FIXED INCOME GUIDELINES

VI. Permissible Investments

5. All types of U.S. dollar denominated fixed income securities may be used, including but not limited
to, Governments (Treasuries, Agencies, International Agencies), Corporate, Mortgage-Backed, Asset
Backed Securities and issues of U.S. state and local governments.
6. Issuesof corporations and state and local governments are limited to 5% of the fixed income portfolio.
7. Industry concentration limited to 25% of portfolio.
8. Upto 10% of the fixed income portfolio may be invested in non-U.S. dollar denominated securities
VII. Quality
80% of all holdings must be investment grade (minimum Baa3/BBB-).
Commercial paper must be rated top quality (Al or P1) by at least one rating service (ie. split rated
issues alowed).
VIIl.  Maturity
No maturity limit shall apply per individual issue. The portfolio’s overall sensitivity to interest rate
changes will be measured by its relative duration. Expected average maturity/duration will be utilized
in the case of amortizing structures (i.e. mortgage backed, asset backed, etc.) and cash pro rata sinking
fund issues.
[X. Duration

The portfolio’s average duration will be in a range of 70% to 125% of the benchmark Barclays Capital
Aggregate Bond Index.

13



X. Performance Measurement and Comparison
Tota return performance for the portfolio will be calculated by using a time weighted measure.
Monthly returns will be calculated and then linked to provide return data for longer time periods. The
results for the portfolio will be compared to that of the Barclays Capital Aggregate Bond Index for
comparable periods. The performance objective is to exceed the return of the index, net of fees, over a
market cycle of 3to 5 years. Volatility of returns will be used as a measure of relative risk over long
time periods.

A motion to approve Resolution 12-36 was made by Commissioner Downes, seconded by
Commissioner Dorn, and approved by arall call vote of 9-0.
Resolution 12-36 Executive Summary Sheet

Resolution: Authorizes the Modification of Investment Guidelines for the
Delaware River and Bay Authority Employees’ Retirement Plan

Committee: Budget & Finance Committee

Committee Date: October 16, 2012

Board Date: October 16, 2012

Purpose of Resolution: To modify the current investment guidelines as to allow for the use

of Venture Capital, Private Equity, Real Estate, actively-managed
Emerging Market Small-Cap, Commodity and expanded Fixed
Income investments for the Retirement Plan.

Background for Resolution:

The Investment Committee, with the assistance of the services of
the Investment Manager, is responsible for reviewing and making
recommendations regarding the Investment Guidelines of the
Retirement Plan. The Committee’s goal is to increase potential
returns in the fund by broadening the asset allocation to include
higher growth opportunities and increasing the diversification and
risk management of the investments.

* * * % % % * * *

10582. COMMISSIONERS PUBLIC FORUM

Chairperson Lowe called for comments from the public and the Commissioners.

Mr. Eric Mekanic, DRBA retiree, spoke. He stated that he was a 33-year employee who retired
on June 4, 2012 and that he has come before the Board to discuss what he feels was
discriminatory treatment and an injustice done to him by the CHRO. He said that he has new
information that he wants to address to the Board at a later date due to the time constraints today.

Commissioner Downes inquired about the Authority’s long term position on new ferries and
requested an update.

Chairperson Lowe stated that the Executive Director has been scheduling a series of operational
meetings Authority-wide and that he is nearly complete. Part of his report will include the issue
of new vessels.

Commissioner Wilson, referring to recent negative articles printed in a loca Cape May
newspaper regarding a new fence the Authority installed on Ferry Road as part of a road
rehabilitation project. She noted that the Authority should take a proactive approach instead of a
reactive one regarding peoples’ perception of what and why the Authority does them.
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There being no further business, a motion to adjourn was made by Commissioner Lathem,
seconded by Commissioner Dorn, and unanimously carried.

The meeting was adjourned at 11:37 am.
Respectfully submitted,

THE DELAWARE RIVER AND BAY AUTHORITY

Frank W. Minor
Assistant Secretary
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