109 State Street, 4" Floor

MONTPELIER, VERMONT 05609-6200
802-828-2301
WWw.vermonttreasurer.gov

SEALED BID
REQUEST FOR PROPOSAL

STABLE VALUE INVESTMENT
MANAGEMENT SERVICES

DATE: MONDAY, MARCH 19, 2012
QUESTIONS DUE BY: MONDAY, APRIL 2, 2012

DATE OF BID OPENING: MONDAY, APRIL 16, 2012

TIME OF BID OPENING: 4:00 P.M.

LOCATION OF BID OPENING: 109 State Street, Montpelier, VT, 4™ Floor

ALL NOTIFICATIONS, RELEASES AND AMENDMENTS WILL BE POSTED AT:
www.vermonttreasurer.gov

THE OFFICE OF THE STATE TREASURER WILL MAKE NO ATTEMPT TO CONTACT
BIDDERS WITH UPDATED INFORMATION. IT WILL BE THE RESPONSIBILITY OF
EACH BIDDER TO PERIODICALLY CHECK THIS SITE FOR THE LATEST DETAILS.

CONTACT: Katie George
TELEPHONE: (802) 828-3708
E-MAIL: katie.george@state.vt.us

FAX: (802) 828-2772
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SEALED BID INSTRUCTIONS

All bids must be sealed and must be addressed to:

Office of the State Treasurer
109 State Street, 4™ Floor
Montpelier, VT 05609-6200

BID ENVELOPES MUST BE CLEARLY MARKED ‘SEALED BID” AND SHOW THE
PROPOSAL TITLE, OPENING DATE AND NAME OF BIDDER.

All bidders are hereby notified that sealed bids must be in the Office of the State Treasurer by the
time of the bid opening. Bidders are cautioned that it is their responsibility to originate the
sending of bids in sufficient time to ensure receipt by the Office of the State Treasurer prior to the
time of the bid opening. Hand-carried bids shall be delivered to a representative of the Office of
the State Treasurer prior to the bid opening. Bids not in possession of the Office of the State
Treasurer at the time of the bid opening will not be considered.

The Office of the State Treasurer may, for cause, change the date and/or time of the bid opening.
If a change is made, the Office of the State Treasurer will make a reasonable effort to inform all
bidders.

All bids will be publicly opened. Any interested party may attend the bid opening. Bid results
may be requested in writing and are available once an award has been made.
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109 State Street, 4" Floor

MONTPELIER, VERMONT 05609-6200
802-828-2301
WWw.vermonttreasurer.gov

DATE: MARCH 19, 2012

REQUEST FOR PROPOSAL
THIS IS A SEALED BID RESPONSE
BIDS MUST BE RECEIVED BY MONDAY, APRIL 16, 2012 at 4:00 P.M.

This form must be completed and submitted as part of the response for the bid to be considered
valid. The undersigned has read, understood and accepted all provisions, terms and conditions of
this proposal.

VERMONT TAX CERTIFICATE

To meet the requirements of Vermont Statute 32 V.S.A. § 3113, by law, no agency of the State
may enter into, extend or renew any contract for the provision of goods, services or real estate
space with any person unless such person first certifies, under the pains and penalties of perjury,
that he or she is in good standing with the Department of Taxes. A person is in good standing if
no taxes are due, if the liability for any tax that may be due is on appeal, or if the person is in
compliance with a payment plan approved by the Commissioner of Taxes, 32 V.S.A. § 3113.

In signing this bid, the bidder certifies under the pains and penalties of perjury that the company/
individual is in good standing with respect to, or in full compliance with, a plan to pay any and all
taxes due the State of Vermont as of the date this statement is made.

Quotation Valid for Days  Date:

Telephone Number:

Name of Company:

Fax Number:

Federal Identification Number:

E-mail address:
By:

Name:
Signature (Proposal Not Valid Unless Signed) (Type or Print)
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State of Vermont
Office of the State Treasurer

1 OVERVIEW

The following subsections provide general information about the RFP.

1.1 Executive Summary

The State of Vermont Office of the State Treasurer, acting on behalf of the Vermont State Employees
Retirement System (VSERS) is seeking a commingled stable value investment management vehicle for its
457 Deferred Compensation program. The investment objective is to preserve principle and maintain
competitive risk-adjusted returns relative to other stable value providers and money market returns in the
long-term. Third party administration (TPA) and custody services for the fund are provided separately by
Great West Life & Annuity Insurance Company (“Great West”) and are not included in this RFP.

Proposal specifications are set forth in Section 2, “Scope of Services.”

Proposals in response to this RFP are due no later than 4:00 P.M. Eastern Time (ET) on MONDAY,
APRIL 16, 2012.

1.2 Minimum Bidder Qualifications

The bidder must meet all of the following minimum qualifications to be given further consideration.
Failure to satisfy each of the minimum qualifications will result in the immediate rejection of the
proposal.

1. The bidder must be registered under the appropriate state and federal securities, insurance and/or
banking laws. The bidder shall be responsible for obtaining and maintaining all licenses required
in order for the bidder’s personnel to fulfill the required duties.

2. The bidder must have substantial experience managing stable value assets. In addition:

a. The proposed investment management firm must have assets under management (firm-
wide) of at least $3 billion as of December 31, 2011.

b. The proposed stable value investment team must have at least five (5) years of experience
managing stable value funds.

c. The proposed stable value fund must have at least three (3) IRC 401(k), 403(b) or 457 plan
clients, as of December 31, 2011.

d. The Contractor must be SEC-registered or exempt from registration with the nature of the
exemption provided.

e. The proposed fund has a well-diversified stable value strategy both in terms of portfolio
composition and underlying fixed income portfolio management as well as having diverse
exposure to two or more high quality wrap provider arrangements.
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State of Vermont
Office of the State Treasurer

1.3 Single Point of Contact

The sole point of contact for questions and all other contractual matters relating to this RFP is:

Name: Ms. Katie George

Title: Investments Associate
Vermont State Treasurer’s Office
109 State Street, 4™ Floor
Montpelier, Vermont 05609-6200

Telephone: 802-828-3708

FAX: 802-828-2772

E-Mail: Katie.George@state.vt.us

All e-mail communication to the single point of contact must include the words “STABLE VALUE RFP”
in the subject line.

Bidder’s proposals, due by 4:00 pm ET for bid opening on Monday, April 16, 2012, are to be
delivered to the Treasurer’s Office, marked to the attention of Ms. Katie George (see above).

Attempts by bidders to contact any other party may result in the rejection of their proposal.

1.4 Bidder Questions

Questions must be submitted in writing until the date and time specified in Section 1, RFP Timetable.

E-mail is the preferred method of communicating questions. All e-mail communications with Ms. George
must include the words “STABLE VALUE RFP” in the subject line.

Response to questions will be posted to our Web site at www.vermonttreasurer.gov. All questions
submitted must include the name of the firm and the person submitting the questions.

1.5 RFP Timetable

RELEASE DATE OF THE RFP: Monday, March 19, 2012
QUESTIONS DUE BY: Monday, April 2, 2012
ANSWERS TO QUESTIONS POSTED ON www.vermonttreasurer.gov Monday, April 5, 2012
ALL PROPOSALS MUST BE SUBMITTED BY: 4:00 pm ET, Monday, April 16, 2012

Attachments to RFP:
VSERS has provided the following information as attachments to the RFP:

Attachment 1 — Standard Contract Provisions

Attachment 2 — Confidentiality Agreement

Attachment 3 — Other Provisions (Sample Language for Contracts)
Attachment 4 — Plan Specifications and Demographics

O O0OO0Oo
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State of Vermont
Office of the State Treasurer

2 SCOPE OF SERVICES

The State of Vermont Office of the State Treasurer, acting on behalf of the Vermont State Employees
Retirement System (VSERS) is seeking a commingled stable value investment management vehicle for its
457 Deferred Compensation program. The investment objective is to preserve principle and maintain
competitive risk-adjusted returns relative to other stable value providers and money market returns in the
long-term. Third party administration and custody services for the fund are provided separately by Great
West are not included in this RFP.

The scope of services includes, but is not limited to:

2.1 General Information

Overview: The State is requesting proposals for commingled stable value funds designed to combine the
assets of unrelated plans, with resulting diversity and economies of scale within a single strategy.

0 The bidder may submit multiple proposals based on a range of investment guidelines.

o If the proposed stable value arrangement or wrapper is to be issued or guaranteed by the
investment firm, its parent, or an otherwise affiliated company, the bidder must demonstrate
to the State’s satisfaction that conflicts of interest do not exist and that the fiduciary duty of
the investment manager is not impaired.

The State is not soliciting proposals for:

o0 Directly guaranteed stable value funds that hold or invest in a single group annuity contract issued
directly to the plan

0 A separately managed fixed income fund wrapped with an insurance wrapper

0 A separately managed account

The selected investment manager must have the capabilities to interact with Great West, the State
Treasurer's Office and the Trustee Board for VSERS. The investment manager shall act as a fiduciary to
the State and discharge its duties solely in the best interest of the plan participants.

Included in Attachment 4 of this RFP are details on the current investment portfolio, its characteristics,
holdings, cash flows, as well as plan and participant demographic information.

22 Documents, Reports, and Other

All documents, reports, computer software, paper and other materials (“Papers”), except for those
generally available to the public, which are provided by the State, and any copies of any such Papers that
may be reproduced or otherwise procured and all information contained in such Papers, shall be deemed
and shall remain property exclusively of the State and shall be available to the State's representatives upon
their request. No Papers may be reproduced or otherwise used by for purposes unrelated to the subsequent
contract.
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State of Vermont
Office of the State Treasurer

2.3 Requirements Related to Conflicts of Interest and Independence

Bidders shall identify all existing or potential conflicts of interest that would prevent the bidder from fully
performing the tasks described in this RFP. Such disclosure will be a continuing requirement subsequent
to award of a Contract and for the life of the Contract.

In all matters relating to work required by the State the bidder shall remain free from personal and external

impediments to independence, and verify their organization is independent and will maintain an
independent attitude and appearance with respect to the services required.

2.4 [Insurance Coverage

The Contractor shall maintain an errors and omissions insurance policy, which provides a prudent amount
of coverage for the negligent acts or omissions or intentional misconduct of any shareholder, employee or
agents thereof. The Contractor shall also maintain policies pursuant to the State’s Standard Contract
provisions as defined in Attachment 1, Sub-Attachment C: Insurance.
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State of Vermont
Office of the State Treasurer

3 PROCUREMENT AND CONTRACTUAL ADMINISTRATION

The following subsections discuss the administrative and contractual requirements that pertain to this
procurement.

3.1 Bidding and Contractual Requirements

The State reserves the right to obtain clarification or additional information necessary to properly evaluate
a proposal. Bidders may be asked to give a verbal presentation. Failure of bidder to respond to a request
for additional information or clarification could result in rejection of that bidder's proposal. The State
reserves the right to accept or reject any and all bids, in whole or in part, with or without cause. The State
reserves the right to make an award without further discussion of the proposal submitted. The State does
not guarantee that an award will be made as a result of this RFP.

3.1.1 [Incurred Expenses

The cost of developing and submitting the proposal is entirely the responsibility of the bidder. This
includes costs to determine the nature of this engagement, preparation of the proposal, submitting the
proposal, negotiating for the contract, and other costs associated with this RFP.

312 Public Records & Bidder Proprietary Information

All responses will become the property of the State of Vermont and will be a matter of public record.
Pursuant to V.S.A. 8317 (15), public records requests for information regarding this RFP will not be acted
upon pending contract negotiations, and until a signed contract has been recorded by the State.

3.1.3 Member Confidentiality

The State wants to assure the confidentiality of its members’ and retirees’ records. Therefore, each bidder
shall be required to execute a Corporate Agreement of Confidentiality in order to submit a proposal for this
RFP (see Attachment 2). In the event that the bidder is selected to perform services, all bidder staff
members assigned to the project in any capacity will be required to sign statements of confidentiality in
order to participate in the project.

3.1.4 Pricing

The bidder must be aware that the State wants the most effective combination of price, performance, and
quality possible within the constraints of the VRS’s budget. Pricing must be a firm fixed price or specified
as an hourly rate, including all expenses. The State will not accept any open-ended, time-and- materials
bids. There may be no best and final offer procedure. Therefore, the proposal shall be submitted on the
most favorable terms that the bidder can provide.

3.1.5 Subcontracting

The State of Vermont will only enter into contracts with the primary contractor, and the State must
approve any subcontractor contract in writing (See State Standard Contract, Attachment 1, Sub-
Attachment C: Sub-Agreements). The selected bidder must assume responsibility for subcontractor
performance and payment. Subcontractors must abide by all conditions set forth in the contract with the
primary contractor. The successful bidder will be expected to execute sub-agreements for each
subcontractor named in the proposal upon award of this contract. The bidder must provide a brief
description in the cost proposal in regard to the basis for selecting each subcontractor (low bid, competitive
negotiation, technical capabilities, etc.). The bidder must provide subcontractor cost estimates in the
bidder's cost proposal.

3.1.6 Doing Business in Vermont
The bidder awarded this contract shall, upon notification of award, apply for registration with the Vermont
Secretary of State's Office to do business in the State of Vermont, if not already so registered. The

STABLE VALUE SVCS RFP Page 10 of 50



State of Vermont
Office of the State Treasurer

registration form may be obtained from the Vermont Secretary of State, Corporations Division, 81 River
Street, Montpelier, VT 05609-1104. The telephone number is (802) 828-2386. The Treasurer’s Office
will not execute the contract until the bidder is registered with the Secretary of State's Office.

3.1.7 Minority Business Enterprises

The State of Vermont recognizes the important contribution and vital impact that small businesses have on
the state's economy. In this regard, the state subscribes to a free and open bidding process that affords all
businesses equal access and opportunity to compete for state contracts for goods and services. The state
also recognizes the existence of businesses owned by minorities and women and has directed all state
agencies and departments to make a good faith effort to encourage these firms to compete for state
contracts.

3.1.8 Duration of Proposal Offer
Proposals submitted in response to this RFP are irrevocable for 120 days following the closing date of
proposals. This period may be extended at the request of the State, and with the bidders” written approval.

3.1.9 Revisions to the Solicitation

The State reserves the right to modify requirements should a bidder inquiry identify a change that is in the
best interest of the State. Such modifications (or amendments) to the RFP will be posted to the Treasurer’s
Web site at www.vermonttreasurer.gov and will not be distributed through any other means. It is the
bidder’s responsibility to check the Web site for such changes.

3.1.10 General Conditions

The bidder is expected to respond with due diligence by providing the requested information in the
designated manner. Bidders failing to respond to this RFP as prescribed will place themselves at a
comparative disadvantage or will be subject to disqualification at the discretion of the State.

3.1.11 Contract Duration

The successful bidder to this RFP can expect a contract with the State (see Attachment 1), for a term of
five years, with the option of extending the Contract for successive periods. Any extension will require a
contract amendment.

The successful bidder will be required to execute the State’s standard contract after the specific details of
the transaction have been inserted. Any objections, or requested changes to the standard form language
must be provided with the bid, or they shall be waived by the bidder. Any bidder seeking changes to the
State standard form contract, or to add additional language to the contract, must state whether the request
is a requirement of their bid or simply a request for the State's consideration. In the event the State
determines that an otherwise apparent winning bidder's requirements are unacceptable, it may handle the
bid in the manner it deems most appropriate, including but not limited to rejecting the bid as not
complying with this RFP. Bidders should be aware that the State of Vermont rarely accepts amendments
to its standard form contract.
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State of Vermont
Office of the State Treasurer

4 PROPOSAL PREPARATION

This section sets forth the format that must be followed by bidders in developing their proposals in
response to this RFP. The instructions provided and format requested for bidder proposals are designed to
ensure a clear and complete understanding and comprehensive evaluation of each proposal. There is no
intent to limit the content of the proposals or to inhibit a presentation other than in the bidder’s favor.

4.1 Proposal Acceptance

The bidder is encouraged to include additional information or data as may be appropriate or to offer
alternate solutions. However, the bidder should not exclude from their proposal any portion requested in
this document. Proposals that vary materially from this prescribed format may be judged non-compliant
and withdrawn from consideration.

The bidder must understand that the State will view the degree of compliance with this section as an
indication of the degree of cooperation to be expected from the bidder in working with the State after the
contract is awarded.

4.1.1 Proposal Packaging and Required Copies
Cost Proposals (Part IV below) must be packaged separately from Technical Proposals (Parts I, 11, and 111
below) and sealed in a separate envelope, so labeled.

Bidders must submit FIVE (5) bound copies of their proposals as well as one (1) CD-ROM containing the
appropriate Microsoft Word 2000, Excel 2000, and Project 2003 files to comprise a full proposal set. In
addition, the bidder must provide one (1) unbound master copy of the technical proposal and one (1)
unbound master copy of the cost proposal, each packaged separately.

We point out that the requirement for separate Cost Proposals actually doubles the above numbers.

The information in the table provided below must appear on the title page of each copy of each proposal,
on the CD-ROM label, and on the outside of the packages in which they are shipped (if proposals are
shipped by overnight courier, the title sheet may be affixed to the package inside the courier’s packaging
material):

Contents of Response Cover Page
RFP title: STABLE VALUE INVESTMENT MANAGEMENT SERVICES RFP
RFP section: Technical or Cost
Closing date and time for submission of proposals: MONDAY, APRIL 16, 2012 4:00 pm
Name, address, e-mail, and (voice) telephone number of firm submitting proposal
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State of Vermont
Office of the State Treasurer

Proposals must be addressed for this RFP to the point of contact identified in Section 1, Single Point of

Contact.

Bidders are to organize their proposals into four parts with a cover letter and other administrative

information as follows:

Part | — Administrative

Cover page

Cover Letter as described below
Tax Certificate

Table of Contents

Part |1 Bidder Information
Part 111 Technical Approach
Part 11 Bidder References

Part IV (to be packaged separately)

Cost

The following subsections describe the required content of the bidder’s proposal.

4.2 Bidder’s Proposal Part | -Administrative Section

In addition to the cover page and table of contents, the items that need to appear in the Administrative
Section of the proposal are described below.

421

Cover Letter

The response should contain a cover letter and introduction, including: the company name and address,
and the name, e-mail address, and telephone number of the person or persons authorized to represent the
respondent regarding all matters related to the response. The cover letter must contain the following
statement:

“We have read the State’s Request for Proposals (RFP) for STABLE VALUE INVESTMENT
MANAGEMENT SERVICES and fully understand its intent. We certify that we have adequate
personnel, equipment, and facilities to provide the State’s requested services that we have
indicated we can meet. We understand that our ability to meet the criteria and provide the
required services shall be judged solely by the Office of the State Treasurer.”

A person authorized to bind the firm to all commitments made in its response shall sign this letter.

In addition, the cover letter must certify that:

The response is not made in the interest of or on the behalf of any person not named therein.

The bidder has not directly or indirectly induced or solicited any person to submit a false or sham

The bidder has not in any manner sought by collusion to secure an advantage over any other

The bidder has thoroughly examined the RFP requirements, and the proposed fees cover all the

1. The response is genuine, and is not collusive or a sham.
2.
3.
response or to refrain from submitting a proposal.
4.
respondent.
5.
services that the State has requested.
6.

The bidder acknowledges and accepts all terms and conditions included in the RFP.

STABLE VALUE SVCS RFP
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7. The bidder agrees to provide services in a manner acceptable to the State, and as stipulated in the
RFP and subsequent contract.

8. The bidder and key professionals do not have or anticipate a potential conflict of interest with the
Office of the State Treasurer or the Boards of Trustees of the VSERS, the Vermont Municipal
Employees Retirement System or the Vermont State Teachers Retirement System.

9. The bidder and key professionals do not accept fees and derive no benefit from relationships with
any persons involved in the RFP.

10. The bidder has completed and submitted, with the RFP response, the Vermont Tax Certificate,
provided in this RFP.

11. The bidder has submitted financial information. Publicly owned businesses agree to provide their
most recent annual report, current balance and income statement, and D&B report. Privately
owned businesses agree to provide company financials. Proprietary and/or confidential materials
must be marked accordingly.

4.22 Tax Certificate
This certificate appears on page 3 of this RFP and must be completed and submitted with the response to
the RFP.

423 Requested Documentation and Contracts

Please provide bidder-required contracts or documentation, such as disclosure documents, Subscription
Agreements, Trust documentation, etc., which relates to the proposed commingled product. Any such
documentation shall be appended to the Standard State Contract and the terms and conditions must be
negotiable or otherwise acceptable to the State.

4.3 Bidder’s Proposal Part Il — Bidder Information

431 Section 1 - General
In this section, the bidder shall provide basic information about its firm and staff, including the following:

1. Please provide a description of the ownership and structure of the firm, which includes the parent
company and any affiliated companies and/or joint ventures.

2. Has your firm undergone any restructuring or had any major organizational changes during the
past five years? Do you anticipate any ownership or organizational changes during the next twelve
(12) months? If so, please specify.

3. Describe your plans for managing the future growth of your firm in terms of staff, maximum
assets, number of clients, and other criteria, and describe how this impacts your ability and
commitment to servicing your existing clients.

4. Please list all Office locations and the number of individuals working in each Office. Please
specify which Office would be the primary relationship Office.

5. Please provide the most recently completed audited financial statements for your firm.
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6. For each of the last fiscal five years, provide the following information regarding the firm’s stable
value investment professionals (i.e., those individuals involved in portfolio management and/or
research):

Key Investment Key Investment Total Stable Value

Professionals Professionals Investment
Joined Left Professionals

Year
Ending June 30

2011
2010
2009
2008
2007

7. Please identify if your firm, its parent, or affiliate is a registered investment advisor with the SEC
under the Investment Advisors Act of 1940. If not, what is your fiduciary classification? Please
provide a copy of your firm’s most recently filed SEC Form ADV, Parts | and Il, and any
associated schedules. Please provide information regarding whether your firm has had any
litigation, arbitration, or regulatory proceedings, either pending, adjudicated, or settled, within the
last five years. Please provide information regarding whether your firm has had any regulatory,
state, or federal agency investigations within the last five years.

8. Please provide the number of public fund clients in the stable value product your firm is
proposing.

9. Please state the percentage of the proposed fund the combined five largest clients comprised as of
December 31, 2011, 2010, 2009 and 2008.

10. Provide the total amount of assets under management as of December 31, 2011 within your firm’s
stable value-oriented mandates and also segregate (if applicable) the stable value product that your
firm is proposing using the format below.

Foundation/ Taft- High Net

Assets Public | Corporate
Endowment | Hartley Worth

Foreign | Other

Total Stable
Value

Proposed
Stable Value
Product
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11. Provide a breakout of the total assets under management (AUM) as of December 31, 2011

Percent Assets (SBN)

Retail % | S
Institutional % |S

Totals 100% | $
Stable Value % |S
Traditional Fixed Income % |S
Equity % | S
Other Asset Classes % |S

Totals 100% | S

Total AUM Assets S

4.4 Bidder’s Proposal Part 111 — Technical Approach
This part of the bidder’s proposal shall address the following:

Include a statement in the bidder’s own words of the overall nature of the services requested in this
RFP and a narrative of how it will provide the requested services identified in the RFP. The
narrative should address all services outlined in the “Scope of Services” and should be prepared
simply and economically, providing a straightforward and concise description of the bidder’s
philosophy, services, and qualifications.

Section 2 — Questions

Please provide a full but concise response to the following questions. If you are proposing more than
one product, please complete a separate section for each proposed product.

Investment Management Services:

1. If selected, will you acknowledge in writing that you have an obligation as an investment
management fiduciary of the plan for the duration of the contract, acting solely in the interest of
the plan participants and beneficiaries?

2. What is your firm’s investment philosophy and approach? What investment guidelines are
outlined in the proposed stable value fund? What investment guidelines would you propose?
Provide attachments as needed.

Describe your firm’s experience in managing the fixed income portion of stable value funds.

4. How would you manage this account differently than your typical Investment Grade fixed income
account?

5. Complete the following table regarding exposure to various fixed income market segments and
instrument types in the proposed product.
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Average

0

% of Total Fun_d Assets Policy Min Policy Max qurent Credit Avera}ge
Invested in: (specify date) Quality Duration

Corporates

Governments

Mortgages

Non-Investment Grade Bonds

Non-Dollar Bonds

Derivatives:

Futures

Options

Currency Forwards

Other (Specify)

Average Duration

Average Portfolio Quality

10.

11.

12.

13.
14.
15.

Describe how portfolio duration and maturity structure would be determined? What is the target
duration for the total fund, and why?

For your existing products, did portfolio duration and underlying strategies changed significantly
during the recent credit crunch and economic downturn? What lessons were learned and how
would they apply to the State’s portfolio?

Has your firm modified the structure of underlying market value strategies in response to pressure
from wrap providers (i.e., reducing duration or RMBS exposure)?

What specific factors (duration management, yield curve positioning, sector selection, security
selection, asset allocation, maturity structure) are integral to the portfolio construction process?
What is the relative importance of these factors? Discuss the quantitative and qualitative processes
utilized in portfolio construction.

Describe your buy/sell disciplines, including but not limited to factors that dictate your buy/sell
decision, valuation approaches and circumstances that would cause your firm to deviate from these
disciplines.

Describe the sources and processing of information used to manage the portfolio. What are the
sources of information for this product? How are they unique?

Illustrate the investment process in a flow chart identifying the decision making steps, decision
makers and outcomes.

Describe your ability to interact with plan third party administrators and custodians.
Discuss how you would handle daily liquidity needs.

Describe your risk management process, including key individuals and tools used. How is
portfolio risk defined, managed and monitored? Describe the risk controls used in the portfolio
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16.

17.

18.

19.

20.

21.

E

construction process (credit risk, yield curve risk, interest rate risk, default losses, debt option risk,
liquidity risk, etc.). Describe any risk measurement models used and how this analysis is
incorporated in the portfolio management process.

Do you use cash as a method of risk control? Indicate how much cash is generally held in the
portfolio.

Describe your firm's brokerage policies relating to this fund. Is your firm or its parent or affiliate a
broker/dealer? Does your firm trade for client accounts through this broker/dealer? If so, state
how much trading, and the reason for trading with this related party.

Discuss your policy regarding, and current use of, “soft dollars”, directed trades and recapture
programs’ soft dollars. What services are purchased with soft dollars? Attach a copy of your soft
dollar policy.

Discuss any liquidity restrictions you would impose on State participants who invest in this stable
value product (e.g., equity wash).

Describe the client-directed termination requirements of the proposed mandate. Is there any
expectation of additional requirements to be added in the next 12 months?

Discuss in detail the transition plan for moving assets from the existing Stable Value Fund to your
proposed investment strategies. What issues, if any, may be encountered with the transition?
Include discussion on the account’s current fixed income portfolio, wrap provider relationships,
and other relevant information as appropriate.

Wrap Services:

Describe how you use wrap contracts for your proposed investment product. Discuss if you wrap
the entire portfolio, utilize step up provisions, use experience rated or experience rated wrappers
and the rationale for your proposed approach.

Please provide your current list of wrappers for this fund, their credit ratings and insurer financial
strength rating history for the last five years. Include ratings from A.M. Best, Moody’s Investors
Service, Fitch, and Standard & Poor's.

Discuss your wrap contract philosophy and provisions you deem important. What wrap provider
contract provisions have you negotiated that differentiate your firm from other stable value
providers? Have you negotiated book value corridor provisions in contracts? If so, address the
typical percentage of the contract balance that would be paid at book value.

State the percentage of coverage provided by each wrapper for the proposed product.
Describe your firm’s approach with regard to diversification of wrap managers. Has this changed
with the changes in the market environment over the last several years?

Has your firm experienced any difficulties in accessing wrap capacity in the past five years?
Describe how your firm is adapting to a constrained market for wrap providers. Explain what
competitive advantages you have in securing wrap coverage at favorable terms. Note any changes
in wrap structure anticipated over the coming 18 months.

Do you have step-up provisions with your current wrap providers? If so, do you believe that wrap
providers will continue to agree to these provisions in the future?

Describe your firm’s quality standards review process for wrap products (insurance companies and
banks). Include in your reply:
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10.

11.

12.

13.

14.

15.

17.

20.
21.

22.

23.

24.

a. Steps you take to evaluate the financial strength of the insurance companies (capital ratios,
financial ratings, invested assets, capital & surplus, etc.) to assess liquidity and credit risks

b. How frequently are reviews conducted?
c. What other review and due diligence steps are taken?

d. Do you review wrapper contract terms to ascertain the plan is not exposed to undue risk,
including withdrawal risk?

e. Specific analysis of wrap providers proposed for the fund

If a wrap provider were to default or become impaired, describe your remediation steps. Describe
the frequency of wrapper defaults for portfolios managed by your firm.

How would decisions on changes to wrap contract configuration be made? Describe your
understanding of the role of the State and the Trustee boards in this decision.

If the proposed stable value arrangement or wrapper is to be issued or guaranteed by the
investment firm, its parent, or an otherwise affiliated company, describe steps taken to insure, to
the State’s satisfaction, that conflicts of interest do not exist and that the fiduciary duty of the
investment manager is not impaired.

Discuss the procedures used to develop the crediting rate and provide the formula for the proposed
crediting rate. Has this procedure changed within the past five years?

What is the current crediting rate and the underlying yield on investment? If these differ by more
than 50 basis points, why? When do you expect the crediting rate and yield to substantially
correspond?

In addition to guaranteeing principal, are you willing to guarantee that participants will receive a
minimum percentage return on investments in the Stable Value Fund?

a. Yes{ } No{ }
b. If so, indicate the maximum return that you are willing to guarantee:
How often is the crediting rate reset?
Please provide the historical crediting rate for this fund for the past seven years.
Describe any restrictions to individual participant withdrawals made under your plan rules.

What events resulting in withdrawals are not covered at book value? Include your policy on
employer initiated events that trigger a payment other than book value and list the type of events
included in this group.

For the period ending December 31, 2011, provide the average market-to-book value ratio of your
stable value composite including dispersion within the composite for the past five years (quarterly
values).

Discuss wrapper diversification and wrap fee pricing. What competitive advantage does your firm
possess that will result in the most favorable wrap pricing?

Describe your process for payout of the assets up to the 12 month put limit.

e  Section 3 — Proposed Value-Added Options — The State will consider any option proposed by the
bidder as a value-added option that will substantially reduce costs, and improve efficiency of
operations. This Section is optional (but desirable) in the bidder’s proposal.
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e  Section 4 — Assumptions and Exceptions — Identification of all assumptions that the bidder made in
preparing its proposal as well as any exceptions that the bidder takes with regard to the requirements
expressed in the RFP. This section must contain a list of all assumptions and exceptions, with a cross-
reference to the specific section of the RFP to which the assumption or exception applies.

4.5 Bidder’s Proposal PART 1] — Bidder References

The bidder shall provide a minimum of three (3) references. At least two must be for public sector clients.
For each reference, the bidder must include the name, address, e-mail address, and telephone numbers of
individuals qualified to provide information from both the management and technical viewpoints. For
each reference, the bidder must specify:

e The length of time during which services were performed;
e A description of the specific services provided;

e Project statistics such as size of funds, number of investment types, number of indices, etc.
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4.6 Bidder’s Proposal PART IV — Cost

A. Please provide your proposed fees in the attached schedule:

Cost proposal Stable Value Fund Composition

Fee type Category Detail Fee(bps)
Overall Stable Value fund Fixed income

Investment Advisory management management fee
Overall Stable Value fund
management Cash buffer
Other (specify)
Other (specify)

Operating Benefit Responsive Contracts Wrap fees
Benefit Responsive Contracts Other (specify)
Other (specify)

Total Fees

Once a manager has been selected, negotiations of the fee may become necessary in order to account for
the size of funding, the increments of funding, and any clarification. In no case will the negotiations result
in a fee, which is higher than the fee contained in the proposal.

B. Additional Fees:
Please provide a fee quote for any services, if any, that would not be covered in the fees proposed in part A

above. Please state as flat fees or hourly rates. Flat fees and/or hourly rates must be all inclusive of all
administrative, travel, labor and incidental costs.

Service $
Service $
Service 3

C. Additional Information:
Please provide any additional information that may assist us in more clearly understanding your proposed
fee. This might include any combination of discounts for award by more than one board.

NOTE: This part of the proposal must be bound separately and sealed in an envelope separate from
the technical proposal and be labeled “Cost Proposal.” Cost information is NOT to be provided in
any other part of the bidder’s proposal.
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5 BIDDER EVALUATION AND SELECTION CRITERIA

5.1 Bidder Evaluation

The Office of the State Treasurer will conduct a fair and impartial evaluation of the proposals received in
response to this RFP.

Fees and compensation will be an important factor in the evaluation of responses. However, the Office of
the State Treasurer is not required to select the low-cost bidder, but may select the bid that demonstrates
the “best value” overall, including proposed alternatives, and that meets the objectives of this RFP. The
Office of the State Treasurer reserves the right to negotiate a change in any element of contract
performance or cost identified in the RFP.

Evaluation of Proposals

A. RFP Understanding

Approach

Clarity

Creativity of proposal

Responsiveness to Scope of Services and ability to provide requested services
B. General Experience and Qualifications of Firm

Experience

Assigned personnel

Any other resources assigned to State

C. Regulatory Compliance and Independence

D. Cost

The Office of the State Treasurer reserves the right to seek clarification of any proposal submitted, request
oral presentations and to select the proposal considered to best promote the public interest.

The State of Vermont is conscious of and concerned about collusion. It should therefore be understood by
all that in signing the bid and contract documents they agree that the prices quoted have been arrived at
without collusion and that no prior information concerning these prices has been received from or given to
a competitive company.

Note: Cost proposals will be opened and reviewed only for those bids that meet the established
minimum technical thresholds.
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Attachment 1:
Standard Contract Provisions

STATE OF VERMONT
STANDARD CONTRACT FOR PERSONAL SERVICES

1. Parties. This is a contract for services between the State of Vermont, (hereafter
called “State”), and , with ___ principal place of business in

, (hereafter called Contractor”). Contractor’s form of business
organization is . It is the contractor’s responsibility to contact the Vermont

Department of Taxes to determine if, by law, the contractor is required to have a Vermont Department of
Taxes Business Account Number.

2. Subject Matter. The subject matter of this contract is services generally on the subject of
. Detailed services to be provided by the contractor are described in Sub-

Attachment A.

3. Maximum Amount. In consideration of the services to be performed by Contractor, the State agrees to
pay Contractor, in accordance with the payment provisions specified in Sub-Attachment B, a sum not to
exceed $ .00.

4. Contract Term. The period of contractor’s performance shall begin on ,20__and end
on , 20 .

5. Prior Approvals. If approval by the Attorney General’s Office or the Secretary of Administration is
required, (under current law, bulletins, and interpretations), neither this contract nor any amendment to it is
binding until it has been approved by either or both such persons.

" Approval by the Attorney General’s Office /is/is not/ required.
. Approval by the Secretary of Administration /is/is not/ required.
. Approval by the CIO/Commissioner DIl /is/is not/ required.

6. Amendment. No changes, modifications, or amendments in the terms and conditions of this contract
shall be effective unless reduced to writing, numbered and signed by the duly authorized representative of
the State and Contractor.

7. Cancellation. This contract may be canceled by either party by giving written notice at least days
in advance.
8. Attachments. This contract consists of _ pages including the following attachments which are

incorporated herein:

Sub-Attachment A — Specifications of Work to be Performed

Sub-Attachment B — Payment Provisions

Sub-Attachment C — “Standard State Contract Provisions,” a preprinted form (revision date 1/11),
except that the following numbered paragraphs are modified or not included:
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Sub-Attachment D — Standards of Conduct

Attachment 2 — Confidentiality Agreement

Attachment 3 — Other Contract Provisions (Optional including Confidentiality Agreement)
Attachment 4 — Contractor Documents, if any

WE, THE UNDERSIGNED PARTIES, AGREE TO BE BOUND BY THIS CONTRACT.

by the STATE OF VERMONT: by the CONTRACTOR:
Date: Date:

Signature: Signature:

Name/Title: Name/Title:

Agency: Firm Name
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Sub-Attachment A:
Specifications of Work to Be Performed

Contractor shall act as an investment manager to the State and shall supervise and direct the investment
and reinvestment of the assets allocated to it by the State. The Contractor acknowledges and agrees that it
is acting as an investment adviser for the State. The State’s performance benchmark for the Contractor
shall be a return after fees and commissions, over rolling 10-year periods, in excess of
Index. The foregoing return is a target, and there is no guarantee that the Fund
(and the State’s investment in the Fund) will generate any return or not suffer a loss.

Standard of Care. Contractor shall discharge its duties in connection with its management of the assets in
accordance with the standard of care established by the Vermont prudent investor rule.

Best Execution. Contractor shall ensure that securities brokerage transactions are carried out for the
benefit of the State with brokers and dealers qualified to execute institutional orders on an ongoing basis at
the best execution for the State.

Reporting. [APPLICABLE REPORTING REQUIREMENTS] Such reports shall be furnished
electronically, via e-mail to the State representatives set forth herein. Contractor shall make at least one
presentation per year in Montpelier when requested by the State, or more as deemed appropriate.

Proxy Voting. The Fund shall vote proxies in accordance with its internal proxy voting policy, a copy of
which has been delivered to the State.

Contractor Representations and Warranties. (a) The Contractor represents that it is registered as an
investment adviser under the Investment Advisers Act of 1940 (the “1940 Act”) and that such registration
is currently effective. If this status changes Contractor will immediately notify the State in writing.
Contractor shall deliver to the State a copy of the Contractor’s Form ADV, Part Il and shall deliver each
subsequent update during the term of this contract. (b) Contractor further represents and warrants that (i)
this contract constitutes the legal, valid and binding obligation of the Contractor in accordance with its
terms; (ii) this contract has been duly authorized, executed and delivered by the Contractor; and (iii) there
are no actions, proceedings or investigations pending before any court or governmental authority,
including, without limitation, the Securities and Exchange Commission or any state securities regulatory
authority, against the Contractor, its officers, agents or employees that claim or allege (A) violation of any
federal or state securities law, rule or regulation, or (B) breach of corporate or related fiduciary duties, and
(iv) during the five years prior to the date hereof, none of the officers, agents or employees of the
Contractor has been found liable for, nor settled, any such violation in any such action, proceeding or
investigation.

Notices: All notices shall be sent to the addresses set forth below (or such other addresses as may be
provided from time to time). Each of the parties agree that if any notices are sent to State via electronic
mail or facsimile transmission, and such notices require a consent, express or implied, or other affirmative
action from State (as opposed to notices of events such as meetings, internet presentations, quarterly or
annual reports and the like), then, in addition, the parties shall provide a hard copy of such notice to State,
either via hand delivery, certified mail or overnight courier. All notices required by this contract shall be
directed to:

STABLE VALUE SVCS RFP Page 25 of 50



10.

State of Vermont
Office of the State Treasurer

if for the State:

[TO COME]

and if for the Contractor:
[TO COME]

Termination. In the event of termination of this contract, the Contractor shall cooperate fully and in good
faith in the transition of the State's investments as directed by the State. Cooperation shall include, but is
not limited to: cooperating fully with any new investment manager or managers selected by the State and
promptly providing to the State and any new manager or managers all information necessary to account for
the State's investments and to assure a prompt and successful transition of the State's funds.

Sovereign Immunity. The Contractor acknowledges that State reserves all immunities, defenses, rights or
actions arising out of State’s sovereign status or under the Eleventh Amendment to the United States
Constitution. No waiver of any such immunities, defenses, rights or actions shall be implied or otherwise
deemed to exist by reason of the State’s entry into this Contract.

Jurisdiction. The Contractor acknowledges and agrees that any action or proceeding brought by the State
against the Contractor or against the State alleging a breach with respect to this Contract shall be brought
and enforced in the Superior Court of the State of Vermont, Washington County Division. The Contractor
irrevocably submits to the jurisdiction of such court in respect of any such action or proceeding.

Confidentiality. Neither the Contractor Parties nor the State will disclose information for which a
reasonable claim of exemption can be made, including, but not limited to, trade secrets and confidential
information that is exempt from public disclosure by the State of Vermont pursuant to 1 VSA § 317(c),
subject to the following terms and conditions:

The term “confidential information” means information, whether presented orally or in writing, and
whether or not marked as “confidential” or “proprietary,” which could provide a competitive advantage to
the party possessing such information and which either embodies trade secrets or is confidential technical,
business, or financial information, provided that such information:
a. is not generally known, or is not available from other sources without obligations concerning its
confidentiality;

b. has not been made available by the owners to others without obligations concerning its
confidentiality;

c. isnot already available to the public without obligations concerning its confidentiality; or,
d. has not been developed independently by persons who have had no access to the information.

Each party agrees to use the confidential information received from the other party only for the
purposes of and in accordance with this Contract. The receiving party shall promptly notify the
disclosing party of any request or demand by any court, governmental agency or other person
asserting a demand or request for confidential information of the disclosing party supplied
pursuant to this Contract, so that the disclosing party may seek an appropriate protective order.
The Contractor Parties each acknowledge that the State is subject to the terms of the Vermont
Access to Public Records Law, 1 VSA 315 et seq, and the Contractor Parties each agree that it will
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not make any claim against the State if the State makes available to the public any information it
receives from the Contractor in response to a binding order from a court or governmental body or
agency compelling its production.

Key Personnel. The Contractor agrees that if any of the [Principal Executives] identified in the Offering
Memorandum or the Form ADV, Part 1, terminates participation with the Contractor, the State shall be
given notice within fifteen (15) business days.

Counterparties; Prime Brokerage Trading Relationships. On behalf of the Fund, the Contractor may enter
into and manage derivatives transactions and prime brokerage trading relationships. In the event that the
Contractor enters into any derivatives transactions or maintains any prime brokerage relationships during a
given quarter, the Contactor shall provide information relating to the Fund’s counterparty exposures
arising from these transactions and relationships as of the each applicable quarter end.

Code of Ethics; Policies; Litigation. The Contractor shall disclose if it is made aware of any Chartered
Financial Analyst (CFA) charter holders employed by it that have been publicly censured by the CFA
Institute.

The State acknowledges receipt of the Contractor’s Code of Ethics effective
Contractor represents that no other amendments have been made to the Code of Ethics as of the date of thls
Contract. The Contractor shall provide the State with written notice of any material amendments to its
Code of Ethics promptly upon any such amendment.

The Contractor shall disclose all pertinent information regarding any and all regulatory findings and/or
litigation in which it is involved. The Contractor shall provide the State with notice within thirty (30)
business days of any legal or arbitration proceedings of which the Contractor has actual notice which are
pending against any of the Contractor Parties which may be material to the State’s investment in the Fund.

The Contractor shall report annually to the State on its compliance with the State’s Standards of Conduct,
attached hereto as Attachment D. Such report shall detail all contact, if any, with members of the Vermont
Pension Investment Committee and staff, and shall include any and all gifts and gratuities, even those less
than $10.

In the event that the Contractor engages in any soft dollar relationships with respect to the Fund during a
given calendar year, it shall complete an annual soft dollar report with respect to that year. The report
shall include the following:

a) A listing of all soft dollar brokers and their payout ratios.

b) A report identifying any goods and services, including proprietary research purchased by the
Contractor with soft dollars over the past year. This should include soft dollars generated by
agency and principal transactions. This report should provide, at a minimum, the cost and
description of the goods and services purchased.

Confidentiality of State EIN. In no event shall the Contractor disclose the Employer Identification
Number of the State without the prior written consent of the State, except the Contractor may disclose the
EIN to its Independent Auditor or as may be required by applicable law or regulation.

Remunerations to the State. The Contractor represents and warrants that neither it nor any of its members,
affiliates, officers, employees, agents (including its placement agent, if any) or representatives has paid or
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will pay, has given or will give, any remuneration or thing of value directly or indirectly to the State or any
of its members, officers, employees or agents in connection with the State's investment or otherwise,
including a finder’s fee, cash solicitation fee, or a fee for consulting, lobbying or otherwise, except as
disclosed in writing to the State.

Transactions with Former Officers of the State. The Contractor represents and warrants that no officer,
director, member or employee of, or holder of a direct equity interest or shares in, the Contractor was
within the three year period preceding the date hereof (a) an officer or a board member of Vermont State
Employees Retirement System Board or (b) employed by a board member or an officer of the Vermont
State Employees Retirement System Board.

Political Contributions. The Contractor certifies its compliance with Securities and Exchange Commission
(“SEC”) Rule 206(4)-5 [17 CFR 275.206(4)-5] and the amendments to SEC Rules 201-2 [17 CFR
275.204-2] and 206(4)-3 [17 CFR 275.206(4)-3] of the 1940 Act with respect to the State’s investment and
warrants that the Contractor and its officers and employees have not directly or indirectly:

(a) received compensation for providing advisory services to the State within two (2) years of
making political contributions to the Treasurer of the State of Vermont, the Governor of the State
of Vermont or the Vermont State Employees Retirement System Board or its fiduciaries;

(b) paid third parties not registered as investment advisers under the 1940 Act to solicit the State’s
business;

(c) solicited or coordinated contributions to the Treasurer of the State of Vermont, the Governor of
the State of Vermont or the Vermont State Employees Retirement System Board or its fiduciaries;
or

(d) solicited or coordinated payments to any agency, department, employee or officer of any State
instrumentality to acquire the State’s business.

18. Annual Certification. The Contractor shall provide a letter executed by the Contractor representing
that, to the best of the Contractor’s knowledge there exists no material breach of this Contract.

Other Applicable Terms to be entered by the State
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Sub-Attachment B:
Payment Provisions

Contractor shall receive total compensation under this Contract in an amount equal to % ( basis
points) of the assets invested by Contractor under this Contract, as follows:

[TO COME]

Investment fees shall be calculated based on the end of day market value of the assets invested. Such fees
shall be billed quarterly in arrears and shall be paid in U.S. dollars.
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Sub-Attachment C:
Standard State Contract Provisions
FOR CONTRACTS AND GRANTS

Entire Agreement: This Agreement, whether in the form of a Contract, State Funded Grant, or
Federally Funded Grant, represents the entire agreement between the parties on the subject matter. All
prior agreements, representations, statements, negotiations, and understandings shall have no effect.

Applicable Law: This Agreement will be governed by the laws of the State of Vermont.

Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or
Subrecipient, with whom the State of Vermont is executing this Agreement and consistent with the
form of the Agreement.

Appropriations: If this Agreement extends into more than one fiscal year of the State (July 1 to June
30), and if appropriations are insufficient to support this Agreement, the State may cancel at the end of
the fiscal year, or otherwise upon the expiration of existing appropriation authority. In the case that
this Agreement is a Grant that is funded in whole or in part by federal funds, and in the event federal
funds become unavailable or reduced, the State may suspend or cancel this Grant immediately, and the
State shall have no obligation to pay Subrecipient from State revenues.

No Employee Benefits For Party: The Party understands that the State will not provide any
individual retirement benefits, group life insurance, group health and dental insurance, vacation or sick
leave, workers compensation or other benefits or services available to State employees, nor will the
state withhold any state or federal taxes except as required under applicable tax laws, which shall be
determined in advance of execution of the Agreement. The Party understands that all tax returns
required by the Internal Revenue Code and the State of VVermont, including but not limited to income,
withholding, sales and use, and rooms and meals, must be filed by the Party, and information as to
Agreement income will be provided by the State of Vermont to the Internal Revenue Service and the
Vermont Department of Taxes.

Independence, Liability: The Party will act in an independent capacity and not as officers or
employees of the State.

The Party shall defend the State and its officers and employees against all claims or suits arising in
whole or in part from any act or omission of the Party or of any agent of the Party. The State shall
notify the Party in the event of any such claim or suit, and the Party shall immediately retain counsel
and otherwise provide a complete defense against the entire claim or suit.

After a final judgment or settlement the Party may request recoupment of specific defense costs and
may file suit in Washington Superior Court requesting recoupment. The Party shall be entitled to
recoup costs only upon a showing that such costs were entirely unrelated to the defense of any claim
arising from an act or omission of the Party.

The Party shall indemnify the State and its officers and employees in the event that the State, its
officers or employees become legally obligated to pay any damages or losses arising from any act or
omission of the Party.

Insurance: Before commencing work on this Agreement the Party must provide certificates of
insurance to show that the following minimum coverages are in effect. It is the responsibility of the
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Party to maintain current certificates of insurance on file with the state through the term of the
Agreement. No warranty is made that the coverages and limits listed herein are adequate to cover and
protect the interests of the Party for the Party’s operations. These are solely minimums that have been
established to protect the interests of the State.

Workers Compensation: With respect to all operations performed, the Party shall carry workers’
compensation insurance in accordance with the laws of the State of Vermont.

General Liability and Property Damage: With respect to all operations performed under the
contract, the Party shall carry general liability insurance having all major divisions of coverage
including, but not limited to:

Premises - Operations

Products and Completed Operations
Personal Injury Liability
Contractual Liability

The policy shall be on an occurrence form and limits shall not be less than:

$1,000,000 Per Occurrence

$1,000,000 General Aggregate

$1,000,000 Products/Completed Operations Aggregate
$ 50,000 Fire/ Legal/Liability

Errors and Omissions: $5,000,000.00 per occurrence. * Subject to higher available maximums.

Party shall name the State of Vermont and its officers and employees as additional insureds for
liability arising out of this Agreement.

Automotive Liability: The Party shall carry automotive liability insurance covering all motor
vehicles, including hired and non-owned coverage, used in connection with the Agreement. Limits
of coverage shall not be less than: $1,000,000 combined single limit.

Party shall name the State of Vermont and its officers and employees as additional insureds for
liability arising out of this Agreement.

8. Reliance by the State on Representations: All payments by the State under this Agreement will be
made in reliance upon the accuracy of all prior representations by the Party, including but not limited
to bills, invoices, progress reports and other proofs of work.

9. Requirement to Have a Single Audit: In the case that this Agreement is a Grant that is funded in
whole or in part by federal funds, and if this Subrecipient expends $500,000 or more in federal assistance
during its fiscal year, the Subrecipient is required to have a single audit conducted in accordance with the
Single Audit Act, except when it elects to have a program specific audit.
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The Subrecipient may elect to have a program specific audit if it expends funds under only one federal
program and the federal program’s laws, regulating or grant agreements do not require a financial
statement audit of the Party.

A Subrecipient is exempt if the Party expends less than $500,000 in total federal assistance in one
year.

The Subrecipient will complete the Certification of Audit Requirement annually within 45 days after
its fiscal year end. If a single audit is required, the sub-recipient will submit a copy of the audit report
to the primary pass-through Party and any other pass-through Party that requests it within 9 months. If
a single audit is not required, the Subrecipient will submit the Schedule of Federal Expenditures within
45 days. These forms will be mailed to the Subrecipient by the Department of Finance and
Management near the end of its fiscal year. These forms are also available on the Finance &
Management Web page at: http://finance.vermont.gov/forms

10. Records Available for Audit: The Party will maintain all books, documents, payroll papers,
accounting records and other evidence pertaining to costs incurred under this agreement and make
them available at reasonable times during the period of the Agreement and for three years thereafter
for inspection by any authorized representatives of the State or Federal Government. If any litigation,
claim, or audit is started before the expiration of the three year period, the records shall be retained
until all litigation, claims or audit findings involving the records have been resolved. The State, by any
authorized representative, shall have the right at all reasonable times to inspect or otherwise evaluate
the work performed or being performed under this Agreement.

11. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the
requirement of Title 21V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the
full extent applicable. Party shall also ensure, to the full extent required by the Americans with
Disabilities Act of 1990 that qualified individuals with disabilities receive equitable access to the
services, programs, and activities provided by the Party under this Agreement. Party further agrees to
include this provision in all subcontracts.

12. Set Off: The State may set off any sums which the Party owes the State against any sums due the Party
under this Agreement; provided, however, that any set off of amounts due the State of Vermont as
taxes shall be in accordance with the procedures more specifically provided hereinafter.

13. Taxes Due to the State:
a. Party understands and acknowledges responsibility, if applicable, for compliance with State
tax laws, including income tax withholding for employees performing services within the
State, payment of use tax on property used within the State, corporate and/or personal income
tax on income earned within the State.

b. Party certifies under the pains and penalties of perjury that, as of the date the Agreement is
signed, the Party is in good standing with respect to, or in full compliance with, a plan to pay
any and all taxes due the State of Vermont.

c. Party understands that final payment under this Agreement may be withheld if the
Commissioner of Taxes determines that the Party is not in good standing with respect to or in
full compliance with a plan to pay any and all taxes due to the State of Vermont.
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d. Party also understands the State may set off taxes (and related penalties, interest and fees) due
to the State of Vermont, but only if the Party has failed to make an appeal within the time
allowed by law, or an appeal has been taken and finally determined and the Party has no
further legal recourse to contest the amounts due.

14. Child Support: (Applicable if the Party is a natural person, not a corporation or partnership.) Party
states that, as of the date the Agreement is signed, he/she:

a. is not under any obligation to pay child support; or
b. is under such an obligation and is in good standing with respect to that obligation; or

c. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full
compliance with that plan.

Party makes this statement with regard to support owed to any and all children residing in Vermont.
In addition, if the Party is a resident of Vermont, Party makes this statement with regard to support
owed to any and all children residing in any other state or territory of the United States.

15. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of his Agreement or
any portion thereof to any other Party without the prior written approval of the State. Party also agrees
to include all subcontract or subgrant agreements and a tax certification in accordance with paragraph
11 above.

16. No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value
(including property, currency, travel and/or education programs) to any officer or employee of the
State during the term of this Agreement.

17. Copies: All written reports prepared under this Agreement will be printed using both sides of the
paper.

18. Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of
the date that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners,
or partners) are presently debarred, suspended, proposed for debarment, declared ineligible or
excluded from participation in federal programs or programs supported in whole or in part by federal
funds.
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Sub-Attachment D:
REGULATION 2001-01: STANDARDS OF CONDUCT

STATE TEACHERS' RETIREMENT SYSTEM OF VERMONT
VERMONT STATE RETIREMENT SYSTEM
VERMONT MUNICIPAL EMPLOYEES' RETIREMENT SYSTEM

81 STATEMENT OF PURPOSE

A. The Boards of Trustees of the State Teachers' Retirement System of Vermont, the Vermont State
Retirement System, and the Vermont Municipal Employees' Retirement System are entrusted with the
investment of public pension funds of the retirement Systems and are obligated to safeguard the funds for
the benefit of members and beneficiaries. The Trustees are obligated to administer the Systems efficiently
and effectively in the interests of the plans' members and beneficiaries so as to avoid waste,
mismanagement, abuse, and misuse of influence. The Trustees of these public pension Systems have a
duty to administer and provide benefits in a responsible manner without causing an undue burden on their
members or Vermont taxpayers.

B. Trustees and employees of the Boards must maintain high ethical and moral standards both
professionally and personally in order to maintain and promote public confidence in the integrity of the
decisions of the Boards of Trustees relating to administration of the plans and investment of the Systems'
assets. The ability to carry out these responsibilities may be impaired whenever a real or apparent conflict
of interest exists between the private interest of a Trustee or Board employee and his or her official
responsibilities.

C. In recognition and consideration of their responsibilities and obligations as Trustees and to further
the goal of protection of the Systems' members, beneficiaries, Trustees and employees from the damage
that could result from real or apparent conflicts of interest, the following Standards of Conduct are hereby
adopted to assist and guide Trustees and Board employees in the exercise of professional and moral
judgment.

D. This regulation is intended to implement the standards of conduct provisions of 3 V.S.A. 8472(d);
16 V.S.A. 81943(d); and 24 V.S.A. 85063(e).

82. AUTHORITY
This regulation is adopted pursuant to 3 V.S.A. 8471(d) and 8472(d); 16 V.S.A. §1942(f) and §1943(d);
and 24 V.S.A. 85062(d).

§3. APPLICABILITY

A. These standards of conduct shall apply to the Trustees of the State Teachers' Retirement System of
Vermont, the Vermont State Retirement System, and the Vermont Municipal Employees' Retirement
System.

B. These standards shall apply to employees of the Boards of Trustees.

C. These Standards of Conduct are intended to supplement, and not to replace, other state and federal
laws. Where this code is less restrictive than another law, executive order, or regulation that applies to the
conduct and activities of Trustees and employees of the Boards, such other stricter terms shall apply.
Where this code is more restrictive than any other applicable law, executive order or regulation, the stricter
standards of this code shall apply.
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8§4. DEFINITIONS
For the purposes of these standards of conduct, the following words have the following meanings:

A “Benefit” means any gain, favor, profit, reward, value, accommodation or other advantage,
including a benefit to any other person in whose welfare the beneficiary is interested.

B. "Conflict of Interest" means any personal or financial interest of a Trustee, or such an interest,
known to the Trustee, of a member of his or her immediate family, household member, or business
associate in the outcome of any particular matter pending before the Board. A conflict of interest
includes, but is not limited to, those defined in subsection 5.

C. “Employee of the Boards" means a person employed by a Board or Boards of Trustees.
Employees of the Vermont State Treasurer's Office shall not be considered employees of the Boards.

D. “Gift” means any form of compensation or anything of value, tangible or intangible, and includes,
but is not limited to, meals, alcoholic beverages, travel fare, room and board, gratuities, entertainment,
cash, goods or services.

E. "Interest” means any personal or financial interest except an interest that is incidental to the
person’s membership in the System or participation in a plan administered by the System that is no greater
than that of other persons generally affected by the outcome of the matter.

F. "Potential Vendor" means any Vendor that has bid on a System contract and any Vendor that is in
the business of providing goods or services of the type routinely purchased by the System, whether or not
it has bid on a System contract, including but not limited to administrative, investment, financial, banking,
and consulting services.

G. "Systems" means the State Teachers' Retirement System of Vermont, the Vermont State
Retirement System, and the Vermont Municipal Employees' Retirement System.

H. “Trustee” means any person who serves as a Trustee or any person who serves as the designee of
an ex-officio Trustee or as an alternate to a Trustee of any of the Systems.

I “Vendor” means a natural person, a corporation, a partnership, an association, a joint-stock
company, a trust, an unincorporated organization, a limited liability company, or a limited liability
partnership that performs services for the Systems for direct or indirect compensation. The term includes
affiliated entities and trade organizations.

85. PROHIBITED CONDUCT: CONFLICTS OF INTEREST
The following conduct by a Trustee or an employee of the Boards creates either an actual or potential
conflict of interest or the appearance of a conflict of interest and is prohibited:

A. Solicitation or acceptance of a gift or benefit from any Vendor or potential Vendor except in
accordance with Section 9(A).

B. Solicitation or acceptance of a gift or benefit from any person or entity with a personal or financial
interest in the outcome of a particular matter pending before the Board.
C. The purchase, sale, exchange, or lease of property to or from the System which he or she serves.
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D. Acting upon or providing to any person any information relating to the investment of the System’s
assets prior to that information becoming public record.

E. Acceptance of a fee, gift or other benefit for providing information relating to the System and its
assets, obtained as a Trustee or employee of the Boards, whether insider or otherwise, to any other person.

F. Participation in any breach of fiduciary duty by another person subject to this code, participation in
concealing such breach, or knowingly or negligently permitting such breach to occur.

G. Participation in a violation of these Standards of Conduct by another person subject to this code,
participation in concealing such violation, or knowingly or negligently permitting such violation to occur.

H. Acceptance of money, gifts or benefits in connection with any campaign for public Office from
any Vendor or potential Vendor of the System which the Trustee or employee serves.

I Any direct interest in the gains or profits of any investment made by the Board.

J. Direct or indirect use of the gains or profits of any investments made by the Board, for himself or
as an agent, for any purpose except to make current and necessary payments as are authorized by the
Board.

K. Becoming an endorser or surety, or in any manner an obligor, for money loaned to or borrowed
from the Board.

86. DISCLOSURE

A. A Trustee shall disclose to the Board for the System which he or she serves all actual or potential
conflicts of interest and appearances of a conflict of interest as soon as such actual or potential conflict or
appearance of a conflict becomes known.

B. Employees of a Board shall disclose all actual and potential conflicts of interest and appearances
of a conflict of interest to the Board as soon as such actual or potential conflict or appearance of a conflict
becomes known.

87. RECUSAL
No Trustee shall knowingly participate in a decision or action by the Board in which he or she has an
actual or potential conflict of interest.

88. TRAVEL, CONFERENCES AND MEETINGS

The reasonable and necessary expenses of travel, lodging, meals, and incidentals for a Trustee or employee
of a Board traveling on behalf of a Board, or in his or her capacity as a Trustee or employee, or because of
his or her position as a Trustee or employee, shall be paid by the System if approved prior to the travel by
the Board which the Trustee or employee serves. The agenda, written materials pertaining to the event,
when available, an estimate of the cost of the trip and the names of all sponsors of the event to be attended
shall be provided to the Board at the time approval is requested. If approval is granted, the Trustee or
employee shall report to the Board, at the next scheduled meeting that he or she attends, on the content of
the event and whether a Vendor or potential Vendor attempted to pay any expenses of the Trustee or
employee or sponsored any function or event in which the Trustee or employee participated.

B. All expenses related to the travel of a spouse, family or household member, or other invitee of a
Trustee, shall be paid by the Trustee or invitee.
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C. Nothing in this policy is intended to limit or restrict travel to, and attendance at, an event by a
Trustee or employee when attendance is in a capacity other than as a Trustee or employee and is related to
his or her employment, position, membership or affiliation with another organization or entity. When
traveling in a capacity other than as Trustee, a Trustee or employee shall not solicit or receive any gift
including meals, alcoholic beverages, travel fare, room and board, or any other thing of value from a
Vendor or potential Vendor of services to the System except in accordance with Section 9(A).

89. GIFTS AND GRATUITIES
A All Trustees and Employees of the Boards shall refuse to accept any gift that is received from or
offered by a VVendor or potential VVendor except for the following:

1. Items or products of de minimis value of $10.00 or less;

2. Items or products donated by a Vendor or potential Vendor and awarded at a conference attended by a
Trustee as long as they are offered to participants on a random basis through a drawing, raffle or game of
chance and have a value of $100.00 or less. Any item accepted under this provision with a value of greater
than $25.00 shall be reported by the Trustee pursuant to section 9(B).

3. Food or refreshment offered during a conference that appears on the conference agenda is an integral
part of the conference agenda and is offered to all in attendance at the conference and taken in a group
setting.

B. A Trustee or Employee of the Boards who receives any item or product from a Vendor or potential
Vendor of more than de minimis value shall report the following to the State Treasurer's Office: a
description of the product, the date of receipt, the identity of the sender or donor, the item's approximate
value, and the disposition of the item by the Trustee or employee. If the item is not perishable, the item
shall be promptly returned to the sender. All perishable items shall be donated to a suitable charity or
placed in a publicly accessible area for general enjoyment.

C. The State Treasurer's Office shall record the information specified in section 9(B) for public
inspection.

§10.  INITIATION OR CONTINUATION OF CONTRACTUAL RELATIONSHIP

A. From the time a Board of Trustees has decided to obtain bids or proposals for goods or services, or
from the time a Board has under consideration the decision to renew an existing contract, and until a final
contract is approved:

1. No Trustee shall have any direct or indirect communication about the bid or proposal with any
Vendor or potential Vendor seeking such new or continued contractual relationship with the System except
at an open meeting of the Board or an authorized subcommittee of the Board.

2. An Employee of the Board shall limit his or her direct or indirect communication about the bid or
proposal with any Vendor or potential Vendor during this time period to that necessary for administration
of existing contracts or in connection with administration of the bid or proposal process. All
communications shall be documented by the Employee and maintained as a record of the Office of the
State Treasurer.

3. A Trustee who receives any direct or indirect communication outside of a meeting of the Board or
an authorized subcommittee of the Board with any Vendor or potential Vendor seeking a new or continued
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contractual relationship with the System shall notify the Board of the communication prior to the Board's
final approval of a contract.

B. A Board of Trustees shall require that all Vendors or potential Vendors seeking a new or continued
contractual relationship with the System give written disclosure to the Board of all communications or
contacts with any Trustees or Employee in the preceding year and any expenditures relating to those
communications or contacts. Disclosure will be required before final interviews by the Board or, if there
are no final interviews, before approval of a final contract.

C. A Board of Trustees may disqualify a Vendor or potential Vendor from ongoing business or
potential business for any communication contrary to the provisions of this section, for attempting to pay
any expenses of a Trustee or employee contrary to section 8(A), or for any other conduct having the
potential to create a conflict of interest or to cause a breach of fiduciary duty.

D. This regulation shall be included as an attachment to all requests for proposals, bidding documents
and contracts of the Boards. The Boards shall require all consultants who conduct manager searches or
other vendor searches on behalf of the Boards to provide a copy of this policy to all vendors or potential
vendors during the search process.

811. SANCTIONS
A. A Board of Trustees may take such actions it deems appropriate if a Trustee of the Board fails to
comply with the provisions of this rule including, but not limited to:

1. A recommendation that a Trustee refrain from participation and voting in a matter or
matters pending before the Board.

2. A recommendation that a Trustee repay or return any gift or benefit received by a Trustee
from a Vendor or potential Vendor.

3. A recommendation that a Trustee refrain from particular actions that the Board determines
constitute an actual or potential conflict and are detrimental to public confidence in the system's integrity.

B. A Board of Trustees may take appropriate disciplinary action, up to and including dismissal, if an
Employee of the Board fails to comply with the provisions of this rule.

Effective Date: July 18, 2001
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Attachment 2:

CONFIDENTIALITY AGREEMENT

I, (name), (title), as legal representative of

(firm name) in order to submit a proposal for future

Services to the State of Vermont, do hereby acknowledge and agree to the following:

1. Certain information will be made available by the State to (firm
name) to enable the firm to perform services necessary to prepare a proposal in response to a
request for proposal.

2. Vermont law provides that the contents of member records will not be disclosed without the prior

written consent of the individual to whom the record pertains. Information provided to
(firm name) is confidential and shall not be made available
to any individual or organization without the prior written approval of the State and member.

3. The confidentiality of any and all information that is provided by the State to the firm directly or
indirectly will be upheld and protected. All such information will be handled and processed in a
manner to preserve its confidentiality and it will not be revealed or divulged to any individual or
firm.

4. All information submitted by the State will remain the property of the State and will be returned to
the State upon completion or upon request by the State.

Signature:

Date: day of , 2012,
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Attachment 3:

Other Provisions
(Sample language for contracts to be used, as needed, in the discretion of the State)

Confidentiality: Sometimes agencies have legitimate needs to protect confidential information. The RFP
can require contractors to maintain confidentiality, although the contract ultimately should duplicate this
requirement. Conversely, bidders sometimes want to know how the State will treat the bidder’s proprietary
information. The RFP should state whether such information will be returned or retained by the agency.

Identity of workers: The Contractor will assign the following individuals [list individuals] to the services
to be performed under the provisions of this contract, and these individuals shall be considered essential to
performance. Should any of the individuals become unavailable during the period of performance, the
State shall have the right to approve any proposed successors, or, at its option, to cancel the remainder of
the contract.

Individually identifying information: Contractor must not use or disclose any individually identifying
information that pursuant to this contract is disclosed by the State to the contractor, created by the
contractor on behalf of the State, or used by the contractor for any purpose other than to complete the work
specifications of this contract unless such use or disclosure is required by law, or when contractor obtains
permission in writing from the State to use or disclose the information and this written permission is in
accordance with federal and state law.

Professional liability insurance: Before commencing work on this contract and throughout the term of
this contract, contractor shall procure and maintain professional liability insurance for any and all services
performed under this contract, with minimum coverage of $ per occurrence. Comment:
Professionals with whom the State contracts, such as lawyers, architects, engineers, and health care
providers, must be required to maintain professional liability insurance in sufficient amounts to protect the
State’s interest from the consequences of negligence. The Director of Risk Management will determine the
minimum amount appropriate for different classes of professionals.

Prior approval/review of releases: Any notices, information pamphlets, press releases, research reports, or
similar other publications prepared and released in written or oral form by the contractor under this
contract shall be approved/reviewed by the State prior to release. Comment: All material published in
connection with activities performed under State contract should be reviewed and approved by the
appropriate official before release. When academic freedom becomes an issue, agency review but not
agency approval may be appropriate.

Progress reports: The contractor shall submit progress reports to the State according to the following
schedule. [insert schedule] Each report shall describe the status of the contractor’s performance since the
preceding report and the progress expected to be made in the next successive period. Each report shall
describe contractor activities by reference to the work specifications contained in Attachment A of this
contract and shall include a statement of work hours expended, expenses incurred, bills submitted, and
payments made. Comment: This clause may be used either in Attachment A (Specifications of Work to be
Performed) or here. It provides information for interim evaluation of the contractor’s work and assists in
detecting difficulties that may lead to necessary modification or cancellation of the contract. If payments
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are to be conditioned on receipt of progress reports, this should be clearly set forth in Attachment B:
Payment Provisions.

Work product ownership: Upon full payment by the State, all products of the contractor’s work, including
outlines, reports, charts, sketches, drawings, art work, plans, photographs, specifications, estimates,
computer programs, or similar documents, become the sole property of the State of Vermont and may not
be copyrighted or resold by contractor.

STABLE VALUE SVCS RFP Page 41 of 50



State of Vermont
Office of the State Treasurer

*hkk*k

Attachment 4:
457 Plan Specifications and Demographics

1. Overview of the State of Vermont Deferred Compensation Plan

The deferred compensation program has been available since 1979 as a savings option for State
employees, municipal employees, employees of state related agencies, and members of the General
Assembly. The program is administered by Great West Retirement Services. Since the deferred
compensation plan qualifies as a Section 457 plan under the Internal Revenue Code, the portion of salary
that is deferred is not taxed at the time of deferral.

2. Attached are extracts from the most recent quarterly 457 report from Great West.
. %
Plan Overview (in milions) o bk
Total Assets

€& Assets at December 31, 2011 $270.46

@ Less assets at September 30, 2011 $254.10

€ Asset change for the quarter $16.36

Asset Components

4 Contributions for the quarter $4.19

€ less distributions for the quarter -$3.14

4 Net mvestment gam for the quarter $15.31

€ Asset change for the quarter $16.36
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Asset Growth
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Percentage of Assets by Asset Class

Funds of Small Mid Large
3 (Shte) Funds  Internat'l Cap Cap Cap Balanced Bond Fixed
10/1/2010 to 12/31/2010 11.0% 10.3% 6.2% 3.3% 25.2% 11.1% 6.1% 26.9%
1/1/2011 to 3/31/2011 11.4% 9.5% 6.9% 3.7% 25.5% 11.3% 5.8% 26.0%
4/1/2011 to 6/30/2011 11.6% 9.3% 6.7% 3.6% 25.1% 11.2% 6.1% 26.2%
7/1/2011 to 9/30/2011 11.4% 8.1% 5.7% 3.3% 23.7% 10.5% 7.3% 30.0%
10/1/2011 to 12/31/2011 11.8% 7.9% 6.3% 3.5% 24.6% 10.8% 6.9% 28.3%

g Funds of Small Mid Large
457 (Municipalities) Funds Internat'| Cap Cap Cap Balanced Bond Fixed
10/1/2010 to 12/31/2010 28.1% 8.9% 5.4% 4.5% 18.5% 11.1% 3.7% 19.9%
1/1/2011 to 3/31/2011 28.7% 8.7% 4.7% 5.1% 18.6% 11.3% 3.4% 19.5%
4/1/2011 to 6/30/2011 30.0% 8.4% 3.8% 4.2% 17.9% 11.4% 5.3% 19.1%
7/1/2011 to 9/30/2011 29.6% 6.8% 3.4% 4.3% 17.8% 11.1% 5.4% 21.6%
10/1/2011 fo 12/31/2011 29.8% 6.8% 3.6% 4.5% 18.1% 11.7% 4.0% 21.3%

2 Funds of Small Mid Large
Combined Funds  Internat'l Cap Cap Cap Balanced Bond Fixed
10/1/2010 to 12/31/2010 11.8% 10.2% 6.2% 3.3% 24.9% 11.1% 6.0% 26.5%
1/1/2011 to 3/31/2011 12.3% 9.4% 6.8% 3.7% 25.1% 11.3% 5.7% 25.6%
4/1/2011 to 6/30/2011 12.6% 9.3% 6.6% 3.7% 24.7% 11.3% 6.0% 25.9%
7/1/2011 to 9/30/2011 12.3% 8.0% 5.6% 3.3% 23.4% 10.6% 7.2% 29.6%
10/1/2011 to 12/31/2011 12.8% 7.9% 6.1% 3.5% 24.2% 10.8% 6.8% 27.9%
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Active Participants:
12/31/2010 5,748
31312011 5,730
6/30/2011 5,757
973072011 5,738
12/31/2011 5,738

Average Account
Balance per Participant:
12312010 $45,349
31312011 $47,027
6/30/2011 $46,747

9/30/2011 $41,920
12/3172011 $44,546

Average Number of
Investment Options
per Participant:
12/31/2010
37312011
6/30/2011
9/30/2011
127312011

Asset Distribution by Fund — 457 (State) Plan

2 A A e

FRETTREMRRT ST

Asset Class/Fund Name 9/30/2011 1213172011
Amount | Pt | Accis Amount | Pt Accls
Fund of Funds
T. Row e Price Retirement 2010 Fund 7,048,286 29% 386 7,589,312 3.0% 379
T. Row e Price Retirement 2020 Fund 9,853,688 4.1% 692 10,964,918 4.3% 686
T. Row e Frice Retirement 2030 Fund 4,712,438 20% 522 5,377,657 21% 521
T. Row e Price Retirement 2040 Fund 2,912,999 12% 399 3,367 450 1.3% am
T. Row e Price Retirement Income Fund 2,26_,542 12% 235 2,930,336 £ _1._1& 239
27,303,954 11.4% 30,229,674 11.8%
International
Dodge & Cox International Stock Fund 9,800,546 41% 1.429 10.440 565 41% 1,459
Lazard Emerging Markets Inst 9,597,670 4.0% 1.341 9783404 38% 1,176
19,407,216 8.1% 20,223,968 7.9%
Small-Cap
T. Row e Frice Smal-Cap Stock Fund 13 802,078 57% 1612 16036016 _63% 1,649
13,802,078 57% 16,036,016 6.3%
Mid-Cap
Vanguard Mid Cap Index - Insti 7,886,749 33% 1,155 BB44F60 _ _ 35% 1,184
7.886,749 33% 8,844,660 5%
Large-Cap
T. Row e Price Equity income Fund 15,551,591 65% 1.419 17,189,752 6.7% 1,578
Vanguard FTSE Social Index Instl 4,402,921 18% 461 4,954,651 1.9% 629
Vanguard Instituional Index Fund 24,493 055 102% 1,957 27,096,441 10.6% 1,989
American Funds Grow th Fund of America RS 12,5_8:1450 52% 1,458 13,657 275 Lo _5._3E 1,483
57,031,017 23.7% 62,798,118 24.6%
Balanced
Dodge & Cox Balanced Fund 24,377,209 10.1% 1,950 26,110,967 10.2% 1,833
Pax World Balanced Fund - ind 980,128 0.4% 198 1379549 0.5% 261
25,357,338 10.5% 27,490,515 10.8%
Bond
Calvert ncome Fund 5,810,733 24% 35 5,920,117 23% 329
FPA New Income Fund 9,354,251 3.9% 693 9,550,579 3T% 692
Calvert Bond A 2,306,024 1.0% 170 2272662 09% 190
17,471,008 7.3% 17,743,357 6.9%
Fixed
State of Vermont Stable Value Fund 72,279,293 30.0% 2,880 72237529 28.3% 2,904
72,279,293 30.0% 72,237,529 28.3%
240,538,653 100.0% 255,603,837 100.0%

=]
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Active Farticipants:
12/31/2010
33172011
6/302011
9302011
12/312011

Average Account
Balance per Participant:
12/31/2010
3172011
6/30/2011

9/30/2011
1213172011

633
645
661
673
672

$21,664
$22,773
$22,934
$20,152
$22,102

Average Number of

Investment Options
per Participant:
12/31/2010
3312011
6/30/2011
93072011
12/312011

FETTREERNT ST ess
Asset Class/Fund Name Q302011 1213172011
Emount | et | Accls Fmount |  Ft | Accls
Fund of Funds
T. Row e Frice Retirement 2010 Fund 1,025,181 T6% 67 1,129,785 TE% 68
T. Row e Price Retirement 2020 Fund 1,565,931 11.5% 123 1,675,609 11.3% 120
T. Row e Price Retirement 2030 Fund 849,925 6.3% a9 973,173 6.6% 91
T. Row e Frice Retirement 2040 Fund 285,518 21% 58 337,279 23% 58
T. Row e Price Retirement income Fund 288,816 2.1% 38 312258 21% 39
4,015,371 29.6% 4,428,105 29.8%
International
Dodge & Cox International Stock Fund 394,384 2.5% 137 432,755 29% 141
Lazard Emerging Markets Inst 527323 _ _39% 145 5E1042 _  30% 126
921,707 6.8% 1,014,697 6.8%
Small-Cap
T. Row e Frice Small-Cap Stock Fund 460,456 3.4% 144 541,862 3.6% 149
460,456 3.4% 541,862 3.6%
Mid-Cap
‘Vanguard Md Cap Index - nstl 585,056 4.3% 142 672,222 45% 149
585,056 4.3% 672,222 4.5%
Large-Cap
T. Row e Price Equity Income Fund 422,702 31% 94 486,204 33% 118
‘Vanguard FTSE Social index Instl 267,434 20% ki 282,396 19% 52
“anguard Insfitutional index Fund 1,038,724 T7% 168 1,175,807 79% 173
American Funds Grow th Fund of America RS 681,832 5.0% 128 737,493 50% 128
2,410,693 17.8% 2,681,899 18.1%
Balanced
Dodge & Cox Balanced Fund 1.343,804 9.9% 181 1.532,680 10.3% 169
Pax World Balanced Fund - Ind 156984 _1.2% 7 211605 _14% 7
1,500,787 11.1% 1,744,285 11.7%
Bond
Calvert Income Fund 118,079 0.9% A 122,184 0.8% 3]
FPA New Income Fund 350,439 27% 44 370,306 25% 44
Calvert Bond A 259,343 1.9% 17 107,759 0.7% 21
736,912 5.4% 600,249 4.0%
Fixed
State of Vermont Stable Value Fund 2,931,324 21.6% 269 3,169,529 21.3% 279
2,931,324 21.6% 3,169,529 21.3%
13,562,305 100.0% 14,852,847 100.0%
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Total Active Accounts:
12312010 6,381
3312011 6,375
63072011 6,418
9/30/2011 6,411
123172011 6,410

Average Account
Balance per Account:
12312010 $42,999
3312011 $44,573
6/30/2011 $44,295
93072011 $39,635
121312011 $42,193

Average Number of

Investment Oplions
per Account:
121312010
33172011
6/30/2011
93072011
12312011

Asset Distribution by Fund — Combined

FETTRE RN
Asset Class/Fund Name 9/30/2011 1213172011
Amount | Pet [ Accls Amount [ Fet | Accs
Fund of Funds
T. Row e Price Retirement 2010 Fund 8,073,467 32% 453 8,719,098 32% 447
T. Row e Price Retirement 2020 Fund 11,419,619 4.5% 815 12,640,527 47% 806
T. Row e Price Retirement 2030 Fund 5,562,363 22% 611 6,350,831 2.3% 612
T. Row e Price Retirement 2040 Fund 3,198,517 1.3% 457 3,704,729 14% 459
T. Row e Price Retirement income Fund 3065359 __ 12% 73| 3242583  12% 278
31,319,325 12.3% 34,657,778 12.8%
International
Dodge & Cox International Stock Fund 10,203,930 4.0% 1,566 10,873,320 40% 1,600
Lazard Emerging Markets Inst | _ 10124003  40% 1486 | 10365345 3.8% 1,302
20,328,923 8.0% 21,238,665 7.9%
Small-Cap
T. Row e Price Small-Cap Stock Fund 14,262,535 5.6% 1,756 16,577,678 6.1% 1,798
14,262,535 5.6% 16,577,878 6.1%
Mid-Cap
anguard Mid Cap Index - Instl | __ 8471805 = 33% 1297| _ 9516882 _  35% 1,333
8,471,805 33% 9,516,882 3.5%
Large-Cap
T. Row e Price Equity Income Fund 15,974,293 6.3% 1,513 17,675,955 6.5% 1,696
Vanguard FTSE Social Index Insti 4,670,355 1.8% 492 5,237,046 1.9% 681
Vanguard nstitutional Index Fund 25,531,779 10.0% 2125 28,272,248 10.5% 2,162
American Funds Grow th Fund of America RS 13,265,282 5.2% 1,586 14,294 767 5.3% 1611
59,441,710 23.4% 65,480,017 24.2%
Balanced
Dodge & Cox Balanced Fund 25,721,013 10.1% 2,13 27,643,646 10.2% 2,002
Pax World Balanced Fund - Ind 1,137,112 0.4% 225 1,591,154 0.6% 298
26,858,125 10.6% 29,234,800 10.8%
Bond
Calvert Income Fund 5,928,813 23% 346 6,042,301 22% 360
FPA New Income Fund 9,713,740 3.8% 737 9,920,885 37% 736
Calvert Bond A 2,565,367 1.0% 187 2,380,421 0.9% 211
18,207,920 7.2% 18,343,606 6.8%
Fixed
State of Vermont Stable Value Fund _T5210617  _ _20.6% 3049 | 75407058 27.9% 3,183
75,210,617 29.6% 75,407,058 27.9%
254,100,958 100.0% 270,456,684 100.0%

)
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100K
80K
W I5and under
9 2633
= W 440
% 60K W 4148
@ W 4955
5 5558
® 0K W 5962
g M 6365
< W Over 65
W Unknown Age
20K
oK
25and 2633 440 4148 4955 5458 5062 6365 Over65  Unimown
under Age Group Age
Participants Average
Age Group With Balances Total Balance Balance
25 and under 5 $135,955.49 $2,665.79
26-33 431 $3,136,217.48 $7,261.25
3440 23 $10,355,037.15 $14322.32
41-48 1,303 $31,178,746.04 $23,928.43
4555 1312 $49,714,720.80 $37,892.32
56-58 641 $35,378,847.29 $55,193.21
59-62 810 $54,047,279.53 $66,725.04
63-65 470 $33.310.422.45 $70,873.24
Over 65 605 $63172,272 87 $87,888.05
Unknown Age 3 $28,367.16 $9,455.72
Summary 6,349 $270,459,866.26 $42,598.81
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Age Breakdown of Participants Invested 100% K3
in Stable Value Fund

350

325
300
250
219
200
150
99
100
46
50
= [
o , ,
<=30 31-40 41-50 51-60 >=61
AGE
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Investment Diversification

Diversification by Number of Investments

NIRAL ]
N | I 2%
¥ 1405%
o 13 063
4 1 63%
LI 1 04%
B 884%
m 7 Td%%
] 525%
[ I 343%
Il 238%
Rl 1 30
) 12 040
13 036%
W 023%
15 00%%
LR 033%
17 000
I 000%
C ] 00%%
Tekal 100 00

Participants
Category Value Percent of Assets With Balances

1 nvestment $54,656,227.20 20.21% 2,130
2 nvestments $38,002,336.41 14.05% 1,082
3 nvestments $35,324,483.42 13.06% 779
4 nvestments $31,426,875.57 11.62% 840
5 nvestments $29,871,526.05 11.04% 43
6 vestments $23,905,189.97 B.84% 302
7 vestments $20,067,227.15 T42% 206
8 nvestrents $14,212,399.06 525% 38
9 vestrents $9,268,950.23 343% 290
10 Investments $6,443,777.70 2.30% 99
11 Investments $3,510,472.18 1.30% 26
12 Investments $1,006,967.23 0.40% 1
13 Investments $1,026,426.04 0.38% 6
14 Investments $621,953.18 023% 4
15 Investments $56,342.34 0.02% 2
16 Investments $894,757.71 0.33% 5
17 Investments $6,977.99 0.00% 1
18 Investments 51,887.78 0.00% 1

4

19 Investments $65,061.05 0.02%
Total Summary $270,450,866.26 2
Average Number of Investments per Participant: 3.40 18
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