TOWN OF JUPITER POLICE OFFICERS RETIREMENT FUND
MINUTESOF MEETING HELD
NOVEMBER 17, 2005

Chairperson Nick Scopdlitis called the meeting to order a 10:20 A.M. a the Town
Council Chambers, Jupiter, Florida. Those persons present were:

TRUSTEES OTHERS

James Feeney Bob Sugarman, Sugarman & Susskind, Fund Counse
Peter Alfde David Jakubiak & Nick Schiess, Penson Resource Center
Marc Dobin Burgess Chambers, Burgess Chambers & Associates
Nick Scopdlitis Michad Simmons & Bridget Saia, Town of Jupiter

Jack Forrest Brian O’ Connédll, Private Capitd Management

PUBLIC COMMENTS

Chairperson Nick Scopdlitis invited those present to address the Board with public
comments. Active Participant George Albert appeared before the Board to express his
anticipation to purchase prior sarvice credit with Plan and was advised that a pending
Ordinance Amendment contained a provison that would permit the purchase of prior
service credit.

MINUTES

The Board reviewed the minutes of the meetings held August 25, 2005 and September
19, 2005 and a correction was noted. Peter Alfedle made a motion to approve the minutes
of the meetings held August 25, 2005 and September 19, 2005 as corrected. Marc Dobin
seconded the mation, approved by the Trustees 5-0.

INVESTMENT MANAGER REPORT: PRIVATE CAPITAL MANAGEMENT

Brian O’ Connell appeared before the Board on behdf of Private Capitd Management to
provide a peformance report on the investment portfolio for the quarter ending
September 30, 2005. He reviewed the invesment philosophy of the firm noting the
drategic goad was preserving capital while achieving performance a a target rate of 15%
annudized average rate of return. Mr. O’ Connell reminded the Board that the portfolio
was dl cap with avaue bias.

Mr. O'Conndl was questioned regarding the recent invesment loss of holdings of
gaming companies within the portfolio and he explained that while the recent hurricane
in New Orleans negatively impacted gaming equities, the sector was gill one of the
strongest performing sectorsin the last fisca year.
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Mr. O’ Conndl was questioned regarding the daff person with the responghbility within
the firm for purchase and sdll decisons and he responded that portfolio manager Greg
Powers was responsble. Mr. O Connell was then questioned regarding the purchase of
1,500 shares of Alltd on August 26, 2005 and the subsequent liquidation of 700 shares
on September 1, 2005. Burgess Chambers noted that the liquidation was due to
rebdancing and the Mr. O Connell noted that othewise the weighting of the holding
would have been too large. Mr. O'Connell then discussed the firm's sdll discipline with

respect to the portfolio.

Mr. O Conndl discussed the performance of the portfolio noting that since inception,
investment earnings have been $2,994,068 representing an annuaized investment return
of 18.9%. He discussed the sector dlocations in great ded noting that the process
precludes energy and underwieghts commodity type indudtries.

Mr. O Conndl was requested to explain the buy out filing of Knight Ridder that received
recent publicity. He explained that a 13D filing had occurred with the SEC, which was a
dandard form communication filed in conjunction with correspondence sent to the
management of Knight Ridder requesting condderation of sdling the company. Mr.
Sugarman noted that 2,400 shares of this equity were held in the Plan’s portfolio. Mr.
OConndl was quedtioned regarding whether personnd  within Private  Capitd
Management owned equities of Knight Ridder. The Board expressed concerns over a
possble conflict of interest in the event tha Private Capitd Management used ther
client's ownership of equities as leverage to implement changes for the financid benefit
of themsdves. Mr. O'Conndl was requested to provide Mr. Sugarman disclosure of
equities within the portfolio that were dso owned by personned of Private Capitd
Management.

INVESTMENT MONITOR REPORT: BURGESS CHAMBERS

Burgess Chambers appeared before the Board to discuss the investment performance of
the portfolio for the quarter and fiscd year ending September 30, 2005. The investment
return for the quarter was 1.4% versus the benchmark of 2.3% and for the fiscd year was
10.5% versus the benchmark of 11.0%. He attributed the underperformance for the
quarter to dight underperformance in domestic equities and the retraction in the
dlocaion of the REIT portfolio during a period of good performance. The market vaue
of the portfolio was $18,530,104.

Mr. Chambers discussed the benchmark noting that the Board had raised the benchmark
and the overdl invesment return of the tota portfolio exceeded the performance of the
former benchmark. Marc Dobin noted for the record that the tota portfolio had achieved
an investment return in excess of the actuaria assumption for investment return of each
of the lagt three years. He credited Trustees Nick Scopdlitis and James Feeney for
implementing changes indrumentd in the achievement noting that the both Trudees
desarved the gratitude and thankfulness of the taxpayers, Town, and Participants of the
Pan. He dso noted that the investment return was superior under the guidance of
Burgess Chambers and Associates versus the former investment consultant.



Mr. Chambers was questioned whether he was comfortable with the current benchmark
and the performance ranking in the comparative universe.  Mr. Chambers advised that
both the peformance and the dandard for performance was raised with the
implementation of diverdfication initisted by the Board based upon his recommendations
over the lagt three years. He dated that he was very saisfied with the performance and
respective ranking in the compardive universe noting that to increase the Plan’s ranking
further would require a more aggressive drategy with higher risk and more voldile asset
classes. He advised that the portfolio was properly postioned for above average
performance in the future and the growth of assats should provide sufficient funds to
alow the congderation of further diversfication in the future.

Mr. Chambers then reviewed in detal the peformance of the individud investment
managers for the quarter and fisca year ending September 30, 2005. The bond portfolio
dightly underperformed the benchmark, which was attributable to the conservative
postion of the portfolio, however, Mr. Chambers anticipated that relative performance
should increase with risng interest rates. He noted that the bond alocation was 33.3%
and therefore could not be lowered. Mr. Chambers reported that during the quarter,
funding occurred for the 10% dlocation of a large cgp growth mandate with exchange
traded funds of the Russdl 1000 Growth Index Fund, which provided further
diversfication and participation in a syle that appeared to be coming into market favor.
He discussed the performance of the REIT portfolio noting that the 5% dlocation versus
the target amount of 10% was ill prudent as the asset class was considered to be dready
fully vaued.

Mr. Chambers concluded his report with a review of te compliance checklist noting that
dl items were in compliance and the Pan's invesment objectives were met with the
exception that the performance did not exceed the return for the benchmark objective.
Mr. Chambers was questioned whether the consultant recommended any changes in the
portfolio's asset dlocation and he responded that the current asset dlocation was
satisfactory.

ATTORNEY REPORT:

Bob Sugarman discussed the shareholding service fees charged by Sdem Trust on the
Plan's assets held within a money market. Nick Schiess reported that he had adso
discussed the matter with Sdem Trust and provided the Board with an dternate pricing
schedule without shareholder servicing fees. Mr. Sugarman advised the Board to consider
whether the services preformed by Sdem Trust have been satisfactory and aso had the
shareholding service fees been far. After further discusson, Marc Dobin made a motion
to send out a request for proposa for custodia services. Jm Feeney seconded the motion,
approved by the Trustees 50. Bob Sugarman advised that he would collaborate with the
Adminigrator on alist of potentid candidates.

Bob Sugarman discussed the matter of commission recapture on equity trades performed
on behdf of the Plan noting that a higher rebate percentage of 70% had been negotiated
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with recapture agents Lynch, Jones, & Ryan, CAPIS, and Donadson & Company. He
agreed to provide Private Capitd Management with information on the recapture agents.
A discusson arose between the Board, Mr. Sugarman, and Mr. O Connell regarding
trading costs and the utilization of recapture agents. The Board concluded that Private
Capitd Management should trade on a best execution bass, which was the primary
directive and then utilize the Plan’s recapture agents whenever possible as long as best
execution was achieved. Mr. O Conndll was questioned regarding the trading sequence
for trades made on behdf of the Plan and the subsequent valuing of the purchase price.
Mr. O’ Connell advised that he believed that the trades for the Plan were based upon the
average price for dl trades, however, would need to research the matter further and report
back to the Board. Mr. O’ Conndl was directed to submit a written explanation of the
method used to determine the rotation of trades made on behaf of the Plan.

DISBURSEMENTS

The Trustees reviewed the disbursements presented for gpprova by the Adminigtrator.
The Boad noted tha the invoice received from Private Capitd Management for
investment management fees contained a po rata fee for assets under management during
a partia quarter. It was noted that a corresponding redemption occurred during the
quarter for rebdancing. The Board discussed the terms of the Agreement for investment
management services with Private Capitd Management noting that the Agreement
gpecified that fees were based upon the ending balance at each quarter and therefore the
pro rata fee was erroneous. Marc Dobin made a motion to gpprove the disbursement to
Private Capitd Management in the amount of $18,329.22 excluding the pro rata fee in the
amount of $3,274.11. Peter Alfele seconded the motion, approved by the Trustees 5-0.
Peter Alfde made a motion to approve the remaning disbursements. Marc Dobin
seconded the motion, approved by the Trustees 5-0.

ADMINISTRATIVE REPORT

The Trustees reviewed the lis of benefit approvals presented for approva by the
Adminigrator. A question aose regading the credited service for retiree Richard
Westgate and Nick Schiess agreed to research the matter and report back to the Board.

Mr. Schiess reported that the generd liability insurance is up for renewa prior to the next
meeting and therefore requested to the Board to pre-gpprove the expenditure for the
renewa premium. He advised that the renewd notice contaning the exact premium
amount had not been received, however, he had discussed the renewa premium with the
insurance agent who advised that the premium should be similar to the $289 premium for
the prior year coverage. Peter Alfde made a motion to pre-approve the expenditure for
the premium for the generd ligbility insurance. Mac Dobin seconded the motion,
approved by the Trustees 5-0.

Mr. Schiess announced that Administrator had received the required data from the Town
to findize the sysdems necessary to fulfill the Administrator's new role of record keeper
for the Plan. He reviewed the benefits to the Plan and Members including the ability to
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produce indtantaneous accurate estimates of penson benefits both a the office and
through the online benefit estimator, which was now available to Members. He noted that
the desgnation of beneficiary information was ether missng or dated and recommended
that an announcement be provided to the Members of the new online benefit calculator
system dong with a request for updated beneficiary information. He provided the Board
with a draft announcement and Dedgnation of Beneficdary Form. Bob Sugarman
suggested changes in the Form and Mr. Schiess agreed to provide the revised Form and
announcement to Nick Scopditisfor ditribution to the Members.

OTHER BUSINESS

Bob Sugarman updated the Board on the status of the proposed Ordinance Amendment
adopting the State minimum benefits.

Mr. Sugarman advised that the lawsuit filed againg the Plan by the disability recipients
had been fully sdtled incduding the payment of the plantiff's legd fees and the
retroactive benefits of the plaintiffs.

SCHEDULE 2006 MEETINGS

There being no further busness, the Board discussed the meeting schedule for the year
2006. Nick Schiess provided the Board with a proposed schedule of investment manager
presentations, quarterly meetings, and two additional meetings based upon the request of
the Chairperson. The Board consdered the schedule and requested the Administrator to
research an dternative meeting schedule. The meeting was adjourned at 12:05 P.M.

Respectfully submitted,

James Feeney, Secretary



