REQUEST FOR PROPOSALS FROM
FINANCIAL ORGANIZATIONS FOR THE PROVISION OF CUSTODIAN AND
TRUSTEE SERVICES FOR THE DEFERRED COMPENSATION PLAN FOR
EMPLOYEES OF THE STATE OF NEW YORK AND OTHER PARTICIPATING
PUBLIC JURISDICTIONS (“PLAN”)

August 6, 2014

Designated Contact for this Procurement:
Karen McKechnie
Callan Associates, Inc.

All contact/inquires shall be made by e-mail to the following address:
mckechnie@callan.com



mailto:Linda.schlissel@evaluationassociates.com

PURPOSE

The New York State Deferred Compensation Board (the “Board”) is seeking formal written
proposals from Financial Organizations to provide custodian and trustee services to the
Plan.

To be eligible for consideration, a “Financial Organization” must be an organization duly
authorized to do business in the State of New York which is (i) registered as an investment
advisor under the Investment Advisors Act of 1940, as amended; or (ii) a bank, as defined
in that Act; or (iii) an insurance company qualified under the laws of more than one state to
manage, acquire or dispose of any assets of plans which meet the requirements for
qualification under the Internal Revenue Code, governmental plans and eligible state
deferred compensation plans.

This Request For Proposal (“RFP”) is divided into six sections and two appendices. The
sections include (1) Purpose, (1) Background, (I11) Scope of Services to be Provided, (IV)
Timing and Procedures Governing Submission of Proposals, (V) Selection Process, and
(VI) Conditions. The Contract Questionnaire is found in Appendix A, and the Fee
Schedule is found in Appendix B. In addition to the six sections and the appendices, this
Request For Proposals includes the following exhibits:

Exhibit A: Standard Clauses for all New York State Contracts

Exhibit B: Affirmative Action Guidelines

Exhibit C: The Plan’s Procurement Guidelines

Exhibit D: Stable Income Fund Assets by Category

Exhibit E: Policy and Guidelines for Implementing the New York State Procurement

Lobbying Law, Sections 139-j and 139-k of the New York State Finance
Law, Form ADM-28 (Application for Competitively Bid Contract)

Exhibit F: Vendor Responsibility Questionnaire (ADM-288)

Exhibit G: Assets by Investment Option

Pursuant to the guidelines in Exhibit E, the designated contact person for this contracting
opportunity during the restricted period per the attached Procurement Lobbying Law will be
Karen McKechnie at Callan Associates, Inc.



BACKGROUND

The Plan is intended to qualify as an “eligible deferred compensation plan” under Section
457 of the Internal Revenue Code (“Section 457 Plan”). As such, amounts of
compensation deferred under the Plan, including any income attributable thereto, will not
be included in the gross income of Plan participants until the taxable year or years in which
such amounts are actually distributed to the participant or the participant’s beneficiary. A
copy of the current Plan document is available on the Plan’s website
www.goer.ny.gov/nysdcp (under the New York State Deferred Compensation Plan —
Participating Employers link). The Plan is governed by Section 457 of the IRC, Section 5
of the New York State Finance Law, Parts 9000-9006 of the New York State Code of Rules
and Regulations (the “Rules and Regulations’), and all other applicable federal, state and
local laws and regulations.

Participants are currently given a choice of directing their contributions to any or all of the
following investment options: (i) various no-load or load waived mutual funds managed by
independent investment advisers and held by an independent trustee; (ii) active and passive
international equity portfolios managed by several underlying independent investment
advisers and held by an independent trustee (iii) a Stable Income Fund which may invest in
a cash account, GICs, separate account investment contracts and wrapped fixed income
separate accounts managed by registered investment advisers; and/or (iv) a brokerage
window allowing investments in mutual funds and exchange traded funds. All assets of the
Plan are held in trust to comply with Section 457(g) of the Internal Revenue Code.

The benefits provided to any participant under the Plan depend upon the aggregate amount
deferred and the investment performance of the investment options in which such amounts
are invested. Plan participants may direct their future contributions to any of the
investment options which are offered, may change their investment direction as to future
contributions, and, subject to certain restrictions, may transfer their accumulated
contributions and earnings from one investment option to another on a daily basis. In
addition, participants may take loans from their plan accounts and convert any pre-tax
amounts to a Roth 457 account when eligible to receive a rollover distribution.

As of June 30, 2014 the State and approximately 1,360 other New York public employers
had adopted the Plan and over 200,000 employees were participating in the Plan. As of that
date, assets in the Plan were approximately $17.6 billion. Currently, contributions are
being made at the rate of approximately $77.5 million per month.

The following organizations currently provide administrative, custodian and investment
management services to the Plan:

Administrative Service Agency: Nationwide Retirement Services
Custodian/Trustee: The Bank of New York Mellon
Auditor: CliftonLarsonAllen, LLP

Stable Value Structure Manager: GSAM Stable Value, LLC


http://www.goer.ny.gov/nysdcp

Independent Consultant:
Financial Organizations:

No-Load Mutual Funds:

International Equity
Separate Accounts:

Stable Income Fund:

*contract expires 9/30/14
**contract effective 10/1/14

Book Value Wrappers:

Callan Associates, Inc.

Columbia Management Distributors, Inc.
Davis Selected Advisors, LP

Eaton Vance Management

Federated Shareholder Services Company
Fidelity Shareholder services Company

Hartford Securities Distribution Company, Inc.
Morgan Stanley Investment Management, Inc.

Perkins Investment Management

Pax World Management Series Trust 1
Principal Funds Distributors, Inc.

T. Rowe Price Assoc., Inc.

The Vanguard Group, Inc.

Wells Fargo Funds Management, LLC

Dimensional Fund Advisors

Manning & Napier Advisors, LLC

MFS Institutional Advisors, Inc.
Wellington Management Company, LLP
Northern Trust Global Investments

Blackrock Financial Management Inc.

management)

Blackrock Financial Management, Inc.*
Babson Capital Management

Goldman Sachs Asset Management, LP*
ING Investment Management

Income Research & Management**

JP Morgan Asset Management**
Jennison Associates, LLC

MacKay Shields, LLC

Wells Capital Management**

The Prudential Insurance Company of America

State Street Bank and Trust Company

(cash

As of June 30, 2014, approximately $10.9 billion was invested in 30 no-load mutual funds
and 2 separately managed international equity portfolios. The international active portfolio
consists of 5 underlying separate account managers while the international passive portfolio
has one underlying portfolio manager. Exhibit G of this Request For Proposals provides a
summary of Plan assets by investment option as of June 30, 2014.



As of June 30, 2014, approximately $6.3 billion was invested in the Stable Income Fund.
The interest rate credited to participant’s accounts in the Stable Income Fund is determined
by blending the interest rates on all GICs, “synthetic” GICs and separate accounts held by
the fund. Each participant receives the same blended rate regardless of when contributions
are made. As of June 30, 2014, the Stable Income Fund, under the management of GSAM
Stable Value, LLC is comprised of 57.8% in insurance company separate accounts and
38.1% in wrapped fixed income accounts. The remaining 4.1% is invested in a daily cash
buffer account. Exhibit D of this Request For Proposals provides a summary of the Stable
Income Fund assets as of June 30, 2014.

All payroll deductions are transmitted directly to the combined custodian and trustee
(hereinafter referred to as “Trustee”) by the state and local employers. The Trustee then
allocates such funds among the Plan’s investment options based on data provided by the
Plan’s Administrative Service Agency. In accordance with the Board’s Rules and
Regulations, all funds received by the Trustee are transmitted to the appropriate investment
options within 2 business days of receipt.

SCOPE OF SERVICES TO BE PROVIDED.

The Board is now seeking proposals from Financial Organizations to act as Trustee for the
Plan. As Trustee to the Plan the Financial Organization must be prepared to provide the
following services:

e Actas Trustee and Custodian to the Plan’s domestic and international assets.

e Process employee contributions and other payments to the Plan as directed by the
Board within 2 business days

e Payment of third party expenses from the Plan’s Deferred Expense Account.

e Receipt of fed wire transfers from various mutual fund providers (representing 12(b)1
fee reimbursements)

e Prior to any wire rejection, notification to the Board staff.

Process distributions, perform tax reporting and make other payments from the Plan as

directed by the Board.

Ability to include a payment advice with each distribution.

Domestic and international trade settlement and securities processing.

Calculate the net asset value of multi-manager international funds.

Process form 1099-R.

FX transactions without additional fees.

Provide foreign tax reclaim services with respect to the separately managed

international funds.

Income collection.

Provide Short-Term Investment Fund (STIF) capabilities.

Vote any proxies as directed by the Plan.

Provide lockbox services for a variety of deposit methods.

Keep accounts of all transactions related to the Plan.

Provide monthly statements and daily on-line reports to the Board and the

Administrative Service Agency.

e File accountings with the Board at the end of each year.



SAS 70 compliance is required but the Board may request an additional audit.
Accounting requests must be fulfilled within 45 days.

Ability to provide securities lending services

Recordkeeping and un-cashed check reporting.

Attendance at quarterly Board meetings or as required in New York City or Albany,
NY.

e Ability to work with a variety of Administrative Service Agencies and the assignment
of a client service team to coordinate various transactions and problem solving.

IV. TIMING AND PROCEDURES GOVERNING SUBMISSION OF PROPOSALS

A. Calendar of Events

Activity Date
1. Distribution of RFP August 6, 2014
2. Deadline for written questions. August 22, 2014.
3. Posting of Response to Questions September 3, 2014
4. Closing Date for Submission of Proposals September 19, 2014
5. Review by Consultant and October 10, 2014
Notification of Finalists Selected
6. Presentations to the Board and/or Board staff On or about the week of
October 27, 2014
7. Anticipated Notification of  Successful November 14, 2014
Proposer
8. Commencement of Contract April 1, 2015

Any questions regarding this Request For Proposal must be submitted in writing no later
than the 5:00pm (ET) on Friday, August 22, 2014 via e-mail only to
mckechnie@callan.com.

Responses to all questions will be posted on the Board’s Web site. Similar questions posed
by different proposers may be combined in a single response. While all questions will be
answered, the entity submitting the question will not be identified.

B. Form and Substance of Proposals

All proposals must be in writing, must describe the scope of services to be performed and
clearly indicate all fees for the provision of such services as described herein. Proposals
must fully disclose any sponsorship or similar arrangement. Proposals must indicate
whether over the past five years, your organization, or any officer or principal of your



organization, has been involved in any business litigation or legal proceeding, including,
without limitation, those matters involving the State or any agency or political subdivision
thereof. If so, provide a brief explanation and indicate the current status.

The Board currently submits all its contracts for approval by the Attorney General and
Comptroller of the State of New York. All contracts must be subject to the terms of the
Plan and the Rules and Regulations of the Board (“the Rules and Regulations”), as both are
amended from time to time, and all other applicable requirements of State Law. A copy of
the Rules and Regulations may be obtained from the Board’s web site, www.goer.
ny.us/nysdcp. All other materials related to this RFP will be posted in the Procurement
section of the web site. The Office of the State Comptroller requires that the selected
proposer(s) meet the definition of a Responsible Vendor as defined by the State (for more
information see www.osc.state.ny.us/vendrep/index.htm). The Board is required to conduct
a review of a prospective contractor to provide reasonable assurances that the vendor meets
the definition of a responsible vendor. In addition, all contractors must abide by the State’s
affirmative action guidelines and the Plan’s Procurement Guidelines.

The standard clauses for State contracts, Affirmative Action Guidelines and the Plan’s
Procurement Guidelines are attached hereto as Exhibits A, B and C, respectively. The
Stable Income Assets by category, The Policy and Guidelines for Implementing the New
York State Procurement Lobbying Law, Sections 139-j and 139-k of the New York State
Finance Law, the Vendor Responsibility Questionnaire, and The Fund’s Assets by category,
are attached as Exhibits D, E, F, and G, respectively.

To receive consideration, all proposals must include fully completed a) Appendix A:
Custodian and Trustee Services Questionnaire b) Appendix B: Fee Schedule c) Exhibit F:
Vendor Responsibility Questionnaire and, d) ADM 28 form included in Exhibit E. The
proposal must also contain a representation that the proposal complies with all the
requirements of the Rules and Regulations. Neither the Board nor the State will be liable
for any costs of work performed in the preparation and production of a proposal or for any
work performed prior to the execution of an effective contract. By submitting a proposal,
each proposer agrees not to make any claims for or to have any right to damages because of
any misunderstanding or misrepresentation of the specifications, because of any
misinformation or lack of information or because such proposer is not selected to provide
the services proposed.

To receive consideration, one (1) hard copy of all proposals and one CD containing pdf
files of your full response must be received at the following address by the close of
business on Friday, September 19, 2014.

New York State Deferred Compensation Plan
c/o Bo Abesamis
Executive Vice President
Callan Associates
600 Montgomery Street, Suite 800
San Francisco, CA. 94111


http://www.osc.state.ny.us/vendrep/index.htm

In addition, 4 hard copies and one CD should be sent to the following address by the close
of business on Friday, September 19, 2014:

New York State Deferred Compensation Board
Empire State Plaza Station
P.O. Box 2103
Albany, NY 12220-2103
Attn: Mr. David Fischer
Executive Director

Additionally, an electronic copy of all proposals must be sent to the following email
address no later than the close of business Friday, September 19, 2014:

mckechnie@callan.com

Any financial organization that receives a copy of this RFP, but who declines to make a
proposal is requested to send a formal "Decline to Make a Proposal” letter electronically to:

mckechnie@callan.com
Fees

A fee proposal outlining the administrative fee for each contract year plus transactions
fees must be submitted with each proposal. A fee schedule is included with this RFP as
Appendix B.

Award or Rejection

All qualified proposals will be evaluated and an award will be made to the Financial
Organization whose proposal is determined to be in the best interest of the Plan’s
participants and beneficiaries. The Board reserves the unqualified right to reject any or
all proposals or to accept a proposal(s), based on the recommendation of its independent
consultant, which does not conform in all respects to the terms set forth herein; provided
such proposal(s) is in substantial conformity with such terms and provided such award(s)
is determined to be in the best interest of the Plan’s participants and beneficiaries.

Additional Requirements
The responding Financial Organization should meet the following qualifications:

e At least five (5) years of experience providing master custody services for defined
contribution plans.


mailto:mckechnie@callan.com

At least currently providing trust/custody services to five (5) large DC Public
Plans and DC Corporate ERISA with assets over $5 billion each with a daily
valued and unitized structure.

At least $1 trillion in total custody assets under administration and at least $100
billion in pubic fund custody assets under administration.

At least five (5) years of experience providing daily valuation and unitization
services for defined contribution plans. Experience providing daily, multi-level
NAYV calculations preferred.

The demonstrated ability to provide master custody services for the Plan’s
domestic and international investments including custody, daily
valuation/unitizations, securities settlement, income collection, accounting and
reporting and compliance monitoring.



SELECTION PROCESS
General Evaluation Criteria

In selecting a Financial Organization in response to the Request for Proposals, the Board
will use criteria that comply with the requirements of the Rules and Regulations including
sections 9002.2 and 9003.3 thereof. Examples of information that will be evaluated to
rank proposals against these criteria are as follows:

(i) the qualification of the organization as evidenced by the experience, reputation, and
clients over a substantial period of time;
a. Experience of personnel and proposed team members.
b. Total value of assets for which Financial Organization provides custody services.
c. Client retention statistics and quality of client references (if contacted).

(if) the ability of the organization to meet its contractual obligations and to provide the
services set forth herein;
a. Stability of the organization as measured by its organizational structure and
financial condition.
b. Organization’s ability to provide the services described in Section Ill, Scope of
Services to be Provided.

(iii) the organization’s experience with plans that meet the requirement for qualification
under the Code, including eligible state Section 457 Plans;
a. Experience providing services to 457(b), 401(k) and 403(b) plans.
b. Number of plans serviced by size and type and categories of services provided.

(iv) the organization’s familiarity with public pension systems and obligations of
fiduciaries under the Employee Retirement Income Security Act of 1974, as
amended and similar federal and state statutes;

a. Experience providing services to public sector retirement plans.
b. Experience exercising duties and responsibilities as a fiduciary on behalf of
clients.

(v) the overall cost efficiency of the proposal;
a. Fee, including structure of such fee for all categories of services stated in
completed fee schedule.
b. Proposed fee over the term of contract as stated in completed Seven-Year Fee
Schedule.

(vi) the overall quality and scope of the services to be provided;
a. Quality of custody system and accounting system.
b. Quality of short-term investment vehicle proposed.
c. Quality of benefit payments processing system.

(vii) whether the services described in the proposal are of the highest quality and
soundness in all respects.
a. Number of clients serviced by proposed client manager.



b. Qualifications and training required of employees.

Timeliness and accuracy of processing and reporting.

d. Awvailability of custom reports and variety of media (e.g. hard copy, on-line) by
which reports are available.

o

(viii)  the responsiveness of the proposal, including the filing and completeness of all
required forms.

B. Review by Consultant

Based on the criteria described above, Callan Associates, Inc. will review and screen all
proposals and recommend finalists to the Board on or about October 10, 2014. All finalists will
receive notice of their selection.

C. Presentation to the Board

Finalists will be asked to make presentations to the Board and/or Board staff at a date to be
determined. Details of presentation format, content and location will be disclosed upon
notification of the meeting date.

D. Notification of Selected Financial Organizations

It is anticipated that the selected Financial Organizations will be notified by the Board on or
about November14, 2014,

E. Terms of Contract

The Board expects to enter into a contractual arrangement of up to seven years or any such term
as permitted by the Rules and Regulations of the Board. The Rules and Regulations of the Board
permit a contract to be extended for two, one-year periods should the Board determine it is in the
best interests of the Plan and Plan participants and beneficiaries to extend such a contract.

G. Contract Terms and Conditions

The written contract with the awarded Financial Organizations shall be a standard State contract
including “Standard Clauses for New York State Contracts” (Exhibit A).

If awarded a contract, the Financial Organization will be required to submit certain forms and
comply with the following information:

Equal Employment Opportunity

All proposers must submit an “Equal Employment Opportunity (EEO) Policy Statement” on their
letterhead and signed by an official of the Organization. The “EEO Policy Statement” must be
submitted before a contract can be awarded.

Non-Discrimination/Americans with Disabilities Act (ADA)

The Plan does not discriminate on the basis of race, color, national origin, sex, religion, age,
disability, or sexual orientation in the admission to, access to, or employment in its program or
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activities. A reasonable accommodation will be provided on request. Any product(s) developed
as a result of this Request For Proposals must be in a format that can be converted for use by
individuals with disabilities to meet the reasonable accommodation standards established by the
Americans with Disabilities Act.

Rights Reserved
In order to serve the best interests of the Plan and its participants, the Board reserves the right to:

1. Postpone or cancel this Request For Proposals upon notification to all proposers.

2. Amend the specifications after their release with appropriate notice to all proposers.

3. Request proposers to present supplemental information clarifying their proposal, either in
writing or in formal presentation.

4. Waive or modify minor irregularities in proposals received after prior notification to the
proposer.

5. Reject any and all proposals received in response to this Request For Proposals.

6. Negotiate with the next highest rated proposer if negotiating a contract with the selected
proposer(s) cannot be accomplished within an acceptable time frame. No proposer will
have any rights against the Board or the Plan arising from such negotiations.

7. Make any payment contingent upon the submission of specific deliverables.

Assurances

The proposer agrees that it will perform all of its obligations in the resultant contract in
accordance with all applicable federal, State and local laws, regulations and policies now or
hereafter in effect. The proposer affirms that the terms of the RFP and the attachments do not
violate any contracts or agreements to which it is a party, and that its other contractual
obligations will not adversely influence its capabilities to perform under the contract.

Cancellation

The Board retains the right to cancel the contract without reason provided that the Contractor is
given at least twenty days written notice of its intent to cancel. This provision should not be
understood as waiving the Board’s right to terminate the contract for cause or stop work
immediately for unsatisfactory work, but is supplementary to that provision.

Contract Termination Provision:

The Board reserves the right to terminate any contract resulting from this RFP in the event it is
found that the certification filed by the Contractor in accordance with New York State Finance
Law Sections 139-j and 139-k or New York State Tax Law Section 5-a (ST-220 filings) was
intentionally false or intentionally incomplete. Upon such finding, the Board may exercise its
termination right by providing written notification to the Contractor in accordance with the
written notification terms of the contract.

Electronic Files or Data

If electronic files are to be exchanged as a part of this proposal or as a product of the contract,
they must conform to the requirements of the Plan and the selected manager will be required to
comply with the Information Security Breach and Notification Act (General Business Law
Section 889-aa; State Technology Law Section 208).
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Conflict of Interest

Proposers may be requested to provide evidence that the award of the contract from this Request
For Proposals will not result in a conflict of interest with regard either to other work performed
by the contractor, or to potential conflict of interest among specific contractor staff or
subcontractors.

Indemnification
No proposer will be entitled to include a provision in the contract providing indemnification
rights to the proposer.

Publicity

Publicity includes, but is not limited to, news conferences, news releases, advertising, brochures,
reports, and/or presentations at conferences or meetings. The inclusion of materials, the name of
the Plan, or other such reference to the Plan or the Board in any document or forum is considered
publicity. News releases or any other public announcements regarding work to be performed
under the contract may not be released without prior written approval from the Board.

Freedom of Information Law and Proposer’s Proposals:

The purpose of the State’s Freedom of Information Law (“FOIL”), which is contained in Public
Officers Law Sections 84-90, and is available at the following address:
www.dos.ny.gov/coog/foil2.html,, is to promote the public’s right to know the process of
governmental decision making and to grant maximum public access to governmental records.
Thus, a member of the public may submit a FOIL request for contracts awarded by the Board or
for the proposals submitted to the Board in response to an RFP. After formal contract approval
by the State Comptroller’s Office, the proposal of the successful proposer and the proposals of
the non-successful proposers are subject to disclosure under FOIL.

Pursuant to Section 87(2)(d) of Public Officers Law, the Board may deny access to those portions
of proposals or portions of a successful proposer’s contract which are trade secrets or submitted
to the Board by a commercial enterprise or derived from information obtained from a commercial
enterprise and which if disclosed would cause substantial injury to the competitive position of the
subject enterprise.  Please note that information, which you may claim as proprietary,
copyrighted, or rights reserved is not protected from disclosure under FOIL.

If there is information in your proposal that meets the definition set forth in Section
87(2)(d) of the Public Officers Law, you must so inform the Board in a letter accompanying
your proposal. This letter must contain the following information:

1. ldentification by page, line, or other appropriate designation of that specific portion of the
proposal which contains the information; and

2. A detailed justification of why disclosure of such information to the public under FOIL
would cause substantial injury to your competitive position. Please note that the courts have
ruled that a mere conclusory statement that certain information is a trade secret and that
disclosure would cause injury to your competitive position is insufficient to protect it from
disclosure under FOIL.
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Failure to identify the information you believe should be protected by Section 87(2)(d) may
result in such information being disclosed if a FOIL request is received.

It is your responsibility to contact an attorney with any questions about the FOIL.

Tax Certification

State Tax Law Section 5-a requires that certain contractors with the Board must certify whether
or not the contractor, its affiliates, its subcontractors and affiliates of the subcontractors are
required to register to collect State sales and compensating use tax. If a contractor is required to
register, the contractor must also certify that it is so registered with the State Department of
Taxation and Finance (“DTF”).

The selected proposer(s) will be required to complete and sign, under penalty of perjury the
Contractor Certification Form ST-220-TD and submit a copy to the DTF and the Contractor
Certification to Covered Agency Form ST-220—CA and submit a copy to the Board. More
information regarding this requirement and copies of the required forms are available online at
the Board’s Web site:: www.goer.ny.gov/nysdcp/procurement/index.html.

Vendor Responsibility:

The Board is required to conduct a review of a proposer to provide reasonable assurances that the
vendor is responsible. To assist the Board, each proposer is required to complete a Vendor
Responsibility Questionnaire, Form ADM-288 (see attached Exhibit) and include the completed
questionnaire with the response to this RFP. Such questionnaire will require a certification by
the proposer certifying to the accuracy of the information provided thereon.

The Board or designated Board staff will make a finding of responsibility or non-responsibility
before making an award, considering any information that comes to its attention concerning the
proposer’s responsibility. The Board or designated Board staff will contact the proposer should
potentially negative information come to the attention in the proposal. If the Board finds a
proposer to be non-responsible, a written notice will be provided detailing the reason(s) for the
preliminary determination and an opportunity to be heard before the determination is finalized.

A proposer who is awarded a contract is required to update their responsibility determination if a
material event occurs requiring an amendment.

Relationship Between the Board and Contractor:

The relationship of the selected Financial Organization to the Board shall be that of an
independent contractor. In accordance with such status as an independent contractor, the
contractor covenants and agrees to act consistent with such status: to neither hold itself out as,
nor claim to be, an officer or employee of the Plan or the State by reason hereof; and not to, by
reason hereof, make any claim, demand, or application to or for any right or privilege applicable
to an officer or employee of the Plan, including but not limited to workers’ compensation
coverage, unemployment benefits, social security coverage, or retirement membership credit.

13
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Information Security:

Any selected contractor is required to comply with the provisions of the New York State
Information Security Breach and Notification Act (General Business Law Section 899-aa; State
Technology Law Section 208). A contractor shall be liable for the cost associated with such
breach if caused by Contractor’s negligent or willful acts or omissions of the Contractor’s agents,
officers, employees or subcontractors.

VI. CONDITIONS

Responding Financial Organizations are advised to become familiar with all conditions,
instructions, and specifications governing this Request for Proposals, as well as the Rules and
Regulations and the terms and provisions of the Plan (all of the foregoing hereinafter referred to
as the “Conditions™). The Conditions shall be incorporated by reference into the final contract.
Once a proposal has been accepted, (i) the selected Financial Organization(s) shall not refuse to
enter into a contract where such refusal is based on an objection to any of the Conditions and (ii)
the selected Financial Organization(s) shall not be entitled to additional compensation, or to alter
the terms of its proposal as a result of an objection to any of the Conditions. Responding
Financial Organizations are further advised that the Board may refuse to accept any proposal not
accompanied by a representation that the selected Financial Organization (i) will provide to the
Board’s legal counsel within seven days of selection a contract complying will all terms required
by this Request for Proposals; and (ii) will make available all resources necessary to ensure that
an agreement acceptable to the Board is negotiated within thirty days of selection, or such other
shorter period as the Board may announce prior to selection.
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APPENDIX A

Custodian and Trustee Services Questionnaire

A. Experience

1)

2)
3)

4)

5)

State your firm’s lines of business. Where does custody of tax-exempt assets and qualified
assets (i.e. endowments, foundations, public, ERISA, etc.) fit within the organization as a
service or product offering?

List the office location (primary and secondary) from which the work is to be delivered for
the NYSDC relationship.

What is the approximate revenue contribution of your Institutional Trust and Custody
Business to overall company revenue in percentage terms?

Describe any organizational issues (i.e., mergers, acquisitions, personnel changes, business
concerns, etc.) about your institution that are currently in process or have occurred within the
last three years.

Provide the number of your organization’s clients as categorized in the following matrix.
Report aggregate values of their total assets under custody in US$ millions for periods
specified.

Total Tax Exempt Trust and Custody Clients Only

Total Number of Asset Value (US$ millions)
Clients
2010
2011
2012
2013
Total Tax Exempt Trust and Custody 457 Public DC Clients Only
Total Number of Asset Value (US$ millions)
Clients
2010
2011
2012
2013

Total Tax Exempt Trust and Custody Corporate 401(k) ERISA DC Clients Only

Total Number of Asset Value (US$ millions)
Clients
2010
2011
2012
2013
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6) Provide the number of tax-exempt trust and custody accounts gained and/or lost for the
periods listed in the following matrix. Report corresponding market values in US$ millions
as of initiation date for clients gained and termination date for clients lost.

Total Tax Exempt Trust and Custody Clients Only

Clients Gained | Clients Gained Clients Lost Clients Lost
(Number) (US$ millions) (Number) (US$ millions)
2010
2011
2012
2013

7) Please provide three (3) 457 Deferred Compensation Plan [Public DC Plans] client references
with assets $5 billion and over.

8) Provide your organization’s client distribution as specified in the following table. Report
aggregate market values of total assets under custody in US$ million as of December 31,
2013.

Tax-Exempt Client Asset Size Distribution

Distribution Number of Aggregate Market
Clients Value
(US$ millions)

Taft Hartley-Union

Below $500 million

$500+ million to $1 billion
$1+ billion to $5 billion
$5+ billion and Up
Corporate

Below $500 million

$500+ million to $1 billion
$1+ billion to $5 billion
$5+ billion and Up

Public Fund

Below $500 million

$500+ million to $1 billion
$1+ billion to $5 billion
$5+ billion and Up
Endowments & Foundations, etc.
Below $500 million

$500+ million to $1 billion
$1+ billion to $5 billion
$5+ billion and Up
TOTAL
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B. Client Servicing

1)

2)
3)

4)

5)

6)

7)

8)

9)

What would be the most distinct element of your client servicing approach that NYSDC
would benefit from and that is considered exceptional relative to your industry peers?

How is a servicing team structured around Public 457 Plan clients?

Please provide the names and bios of the client servicing team members as follows and as
specified in the table below and shall include Relationship Manager, Client Service Officer,
Accounting (Daily Valuation and Unitization), Recordkeeper Liaison, Tax and Legal Support
Specialists, and relevant personnel.

Name Responsibility | Location | Number and | Years with Years of
Size of Client Bank Experience
Relationships and
Credentials

Please describe how employees are trained and the level of specialization developed to
handle the complexities of daily valued, unitized, multi-asset class defined contribution
plans. Provide a description of education, training and advancement modules utilized by
your firm to achieve depth of knowledge and experience.

Does the envisioned NYSDC team handle other fund defined contribution clients, with the
same configuration as that of NYSDC? Please enumerate other clients handled by the team.

Client Location or Region Asset Value
(US$ millions)

Please provide tangible examples by the client servicing team of “working partnerships” with
clients to develop best in class service. How do you develop best in class, best practice
initiatives for clients?

Indicate how customer satisfaction is monitored, and whether clients are provided with the
ability to participate in the annual evaluations of their service team as well as overall
performance.

Does your company currently provide custody services to other defined contribution plans
that use Nationwide Retirement Solutions as their administrative service agency or plan
record keeper? If so, list the aggregate value for all such plans.

List other firms that function as administrative services agency or record keeper for a defined
contribution plan for which your company provides custody services. Please list the
aggregate value for which your company provides custody services for each of these firms.

10) Describe your firm’s expertise in interfacing with administrative service agencies.
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C

2)

3)

4)

5)

6)
7)
8)

9)

. Risk and Insurance

Please enumerate substantive issues raised by independent auditors in your SAS 70 (SSAE
16) and issues published in your Form 10-Q. Provide a copy of the most recent annual
report, Form 10-Q and SAS 70 (SSAE 16). Kindly label accordingly.

Specific to the above, please identify any and all functions that are not covered by the SAS 70
(SSAE 16) reports.

Provide the following data and explain its implications, including current capital
requirements in lieu of market conditions and regulatory requirements.

Capital Base
December 31, 2013

Capital Requirements Actual Current Requirements
Tier 1 Capital Ratio
Total Capital Ratio
Leverage Ratio
Tangible Common
Equity

Please provide summary detail on the Stress Test that you recently conducted under the
guidance of federal regulators. In addition, please provide guidance on how you intend to
meet Basel Il in terms of capital adequacy and liquidity.
Describe the various types of insurance coverage and indemnification provided to protect
clients of service(s) proposed. Each description should include:

¢ Risk Coverage
Carriers
Levels
Limits
Deductibles

e Expiration
Is there any pending or threatened litigation, regulatory investigation, including class action,
against your organization?
Please describe if there has been any substantive legal issues that occurred recently and how
your organization responded to each.
Does your organization subcontract any of the services required by NYSDC? Kindly state
contract vendor name and for which service functions or deliverables.
Please describe your business continuity and disaster recovery plans. When was the most
recent test done? Indicate the date and results of the last testing of such emergency plan(s).

10) What will be the recovery time(s) and service level for critical custodial services in the case

of a major disaster?

D. Systems, R&D and Technology

1)

2)

What are your organization’s Technology, R&D and Systems budgets (in actual US$ terms)
specific to trust and custody services over the next three years? What has been spent in each
of the last three years?

Provide a brief description of the information delivery system or workstation for client
interface. Describe the levels of service, if any.
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3) What data/information is available in your organization’s on-line delivery system (i.e., assets,
transactions, corporate actions, pending trades, receivables, accruals, compliance checking,
cash positions & management and forecasting, performance, analytics, etc.)?

4) What is the operational functionality of client applications?

Functionality Available in Web Delivery
(Yes or No)

Investment/Plan Accounting,
and Unitization

Assets & Transactions (Trade
date, full accrual) Reports
Security Level Information
Cash Positions

Net Asset Value

Cash Movement, Wires, and
Instruction Processing

Daily Pricing

Derivatives
Processing/Workstation
Income Tracking Report
Corporate Actions

Proxy Notification &
Reminders, including
Reporting

Class Actions

Brokerage Cost Analysis
Securities Lending

Market Information
Performance Measurement
Investment Compliance
Monitoring

Scheduler

Custom Reporting

Others: (Specify)

GASB Reports
ASC/820/FAS 157 Report
Rollforward Reports

5) What are the five (5) critical features of your on-line platform that you believe set your
organization apart from the competition?

E. Trade Processing, Settlement and Custody

1) What is distinct about your trust/custody capabilities that we should know about for both
domestic and international securities, including derivatives and fixed-income securities?

2) Does your organization employ actual or contractual settlement date? Describe which
methodology will be provided to NYSDC for all asset classes and the reasons behind such a
policy and consistent with daily valued DC plans, including unitized structures.
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3)

4)

5)

Do you subcontract global custody to another provider? Please describe. How many
countries do you provide a subcustody network?

There is growing concern regarding the requirement for an Independent Tax Agent in certain
countries where the DB and DC Plans can be invested in the future. Please describe how you
support the Registration Process, designation of an Independent Tax Agent and preparation of
the Global Power of Attorney for the plans. How do you ensure that this is not a burden to
NYSDC?

Related to the previous question, identify the countries that you have formulated a solution
for Independent Tax Agent requirements, including distinct policies and who is the normal
contracted Independent Tax Agent assisting clients like NYSDC?

F. Income Collection

1)
2)
3)
4)
5)

6)

Describe the custodian’s standard policies on cash crediting and debiting, including cut-off
deadlines for all securities both domestic and international.

Will payments be credited in same day funds or clearinghouse funds for domestic and
international securities?

When and in what instances do you rescind contractual income collections? What is/are your
policy(s) for both domestic and international markets?

Does your organization have an auto credit program? If yes, describe the reason behind such
a program? If no, why? Is there a fee associated with this service?

Do you track late collections of income? Can you produce a tracking report detailing
outstanding claims? Do you notify clients of failures to collect or late collections of income?
Please describe your tax reclaim procedures for ADRs and international securities. Are you
able to guarantee 100% relief?

G. Corporate Actions, Proxy Voting and Class Action

1)
2)

3)

4)

5)

What is distinct about your corporate actions capabilities that would be beneficial to
NYSDC?

What is distinct about your proxy notification and proxy voting support service, whether in-
house or subcontracted to a third-party?

How does the custodian handle class action suits? How quickly is securities class action
information updated in your system? Please provide detail regarding your class action
capabilities.

NYSDC would like to know the extent to which they can monitor proxy notification as part
of corporate actions. Kindly answer the following:

a. Briefly describe the custodian’s corporate action procedures for domestic and foreign
securities, including providing proxy notification, monitoring, etc. Include a list of
the various sources the custodian uses for corporate action announcements.

How would NYSDC access all proxy notification or voting matters?

Do you have the capabilities to transfer holding information on a daily or weekly
basis to a third party?

Do you have the capabilities to monitor upcoming international votes?

How do you address the share blocking issues with global securities?

How do you address potential premiums paid for voting securities in certain markets?

g. How do you account for all possible shares being voted?

What other services are you able to provide NYSDC in the area of corporate governance to
support the active monitoring by NYSDC?

oo

-+~ D o
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6) Please provide a complete description of your capabilities for monitoring for compliance
purposes requirements embodied in the Patriot Act, Anti-Money Laundering, and OFAC
SDN List. Are you able to identify for NYSDC companies in which NYSDC is invested that
are fined by OFAC?

H. Accounting and Reporting — General Information

1) What is your investment manager reconciliation policy and procedure before audited
statements are sent to clients? Is this proactive, reactive, or the onus is on the investment
manager to reconcile to your information?

2) Do you have built-in interfaces with the investment managers (separate and commingled) of
NYSDC? Please specify for each manager.

Does your
firm currently
pre-reconcile

On-Line STP — .
ASSET CLASS / MANAGER Phone/Fax Internet SWIET/ISO with the
following
managers?
YES or NO

NO LOAD MUTUAL FUNDS

Columbia Management Distributors, Inc.

Davis Selected Advisors, LP

Eaton VVance Management

Federated Shareholder Services Company

Fidelity Shareholder services Company

Hartford Securities Distribution Company, Inc.

Morgan Stanley Investment Management, Inc.

Perkins Investment Management

Pax World Management Series Trust 1

Principal Funds Distributors, Inc.

T. Rowe Price Assoc., Inc.

The Vanguard Group, Inc.

Wells Fargo Funds Management, LLC

INT’L EQUITY SEPARATE ACCOUNTS

Dimensional Fund Advisors

Manning & Napier Advisors, LLC

MFS Institutional Advisors, Inc.

Wellington Management Company, LLP

Northern Trust Global Investments

STABLE INCOME FUND

Blackrock Financial Management Inc. (cash
management)

Blackrock Financial Management, Inc.

Babson Capital Management

Goldman Sachs Asset Management, LP

ING Investment Management

Income Research & Management

JP Morgan Asset Management

Jennison Associates, LLC

MacKay Shields, LLC

Wells Capital Management

BOOK VALUE WRAPPERS

The Prudential Insurance Company of America

State Street Bank and Trust Company

21



3)
4)
5)

6)

7)

8)

9)

Describe your organization’s investment and fund accounting capability (include system
name and year developed).

Is the system maintained in-house or subcontracted or maintained through a service bureau
arrangement with a third-party?

Does your organization have a general ledger accounting system in a full accrual trade date
multi-currency basis?

NYSDC considers the trust/custodian fund accounting provider as the “book of record” for
assets and transactions. Do you accept this responsibility? Please describe the way in which
your firm would maintain NYSDC’s book of record. Describe in detail the controls in place
to ensure the completeness, accuracy and timeliness of accounting data (be specific and
identify places where a supervisor reviews).

How many business days following the end of a reporting period are fully audited reports
typically rendered?

What is distinct about your Stable Value Fund accounting and processing capabilities that
NYSDC should be aware of beyond basic line item tracking? Provide detail of capabilities
and support.

How do you handle security/cash transfers between accounts, specifically between custodied
accounts and non-custodied accounts such as commingled funds? How does the client know
that the cash balances and positions are in sync?

10) Specific to commingled funds, do you have the ability to drill down and capture the client’s

pro-rata share of holdings for use in terms of monitoring and analytics?

I. Accounting and Reporting — Daily Valued DC/Savings Plans

1)

2)

Provide the number of your organization’s tax-exempt DC clients (both corporate and public,
excluding mutual fund companies) as categorized in the following matrix. Report aggregate
values of their total assets in US$ millions for periods specified.

Total Defined Contribution Plan Custody Clients Only

Total Number of Asset Value
Clients (US$ millions)
2010
2011
2012
2013

List the information requested in the following matrix, in descending order by Total Asset
Value, for the ten largest Public Fund DC client relationships (actual assets that you provide
fund accounting with or without custody of assets) of your organization as of December 31,
2013.

Ten Largest Public Fund DC Funds

Name Total Asset Start Client Servicing
Value Date Officer and
(US$ million) Relationship Manager
Names
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3)
4)

5)

6)

7)

8)

9)

Name Total Asset Start Client Servicing

Value Date Officer and
(US$ million) Relationship Manager
Names

Do you have a separate investment accounting system for monthly vs. daily valued plans?
Describe your investment accounting capability (include system name and year developed)
for daily valued plans. Is the system able to handle share accounting, dollar allocation,
unitization and/or mutual fund accounting requirements?

Please describe your share, dollar allocation, unitization and mutual fund accounting
methodologies.

Specific to Daily Valuation, kindly provide in a separate exhibit a complete description of
your Daily Valuation Process (including NAV calculations), Materiality Threshold and Error
Resolution Policies. Please address the following:

e The Custodian/Fund Accountant must be able to calculate net asset value (NAV) for
each investment fund of the plan.

e The NAV will incorporate investment fund performance as well as accruing plan
expenses.

e The Custodian Bank/Fund Accountant will receive prices from separate accounts and
commingled funds directly from the investment manager’s fund accountant.

e Parameters are set in consultation with NYSDC for an acceptable variance level for the
change in both the price of securities in the account and the fund’s NAV.

e The daily change in a fund’s NAV is compared to the day’s condition in that fund’s
particular market. Custodian/Fund Accountant should consult with NYSDC on the
applicable daily priced indices to be used for this comparison.

Do you have an electronic interface with the major recordkeepers of the industry? Please
enumerate the names of recordkeepers (independent or mutual fund/insurance companies)
that you work with.

Do you have on-going familiarity and experience with Nationwide Retirement Services as
recordkeeper and GSAM Stable Value, LLC as a stable value structure provider?

Describe your daily valuation discipline?

10) What is the total number of clients that you currently handle specific to daily valuation

services?

11) Please specify the formula or calculation methodology of your daily NAV. Is this generated

through equitable share (dollar) accounting or unitized accounting? What system is used
(i.e., SunGard InvestOne/Arena, Eagle, PAM, internal, etc.)?

12) Why should we have confidence in your daily NAV and your ability to deliver the NAV to

the recordkeeper on a timely basis?
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13) Are you able to perform a daily review of the following? Yes or No.

e Cash Balances

e Capital Changes

e Pending Trades

e Manual Trades

e Income Accruals

e Accrued Income Purchased/Sold
e Income Collected

e Expense Accruals

e Earned Income

e Security Specific Proof and Controls
e Recordkeeper Unit Balances

e Price Variances

e Fund Balances

e Fund Prices

e Fund Ex Dates/Capital Gain/Loss

14) What is your current policy on materiality or threshold limits on NAV errors on a daily basis?
15) What is your error resolution policy given a break in the materiality threshold at both the

participant and fund level?

J. Cash Management (Short Term Investment Management) and FX Capabilities

1)

2)

3)

4)

5)

6)

What investment vehicles are available for short-term investments (i.e., STIF, Active Cash,
Money Market Funds, etc.) to NYSDC? Please identify and describe investment policies and
guidelines, including each of the following for each fund or investment vehicle.

a) Investment Philosophy/Investment Advisor

b) Objectives and Guidelines

e OCC Reg 9 or SEC Rule 2a-7

e Exposure Limits

e Credit Quality

e Duration

e Maturity

e Derivatives Policy

e Floating Rate Note Policy

¢) Quarterly Investment Performance Net of Fees - for the last five years

d) Total expense ratio for these services
Specific to your standard STIF and US Treasury/Gov’t STIF available for cash sweeps, what
are the current market values as of December 31, 2013? For each of the funds, what is the
market value holding percentage controlled by the three biggest participants in the funds?
If your firm does not offer STIF vehicles, what Money Market Funds and US Treasury/Gov’t
MMF available for cash sweeps of institutional cash balances, what are the current market
values as of December 31, 2013? For each of the funds, what is the market value holding
percentage controlled by the three biggest participants in the funds?
Are any of the short term vehicles and money market funds impaired or have any “broken the
buck?”
What is(are) your position and policy specific to the pending SEC Rule 2a-7 requirements,
primarily liquidity, gating/redemption and floating NAVs?
Does your organization charge daily transaction costs for cash sweeps or 12-b1 fees?
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7) What is your daily overdraft policy? What is your schedule of charges for overdraft
positions?

8) Describe your Foreign Currency (FX) management capabilities, including disclosure and
transparency of spreads and spot rates.

9) NYSDOC reserves the right to allow its Investment Managers to execute any and all FX trades
with 3 party brokers. Does your organization charge a penalty or administrative cost for
currencies executed by a third-party other than the custodian bank? If so, what is the cost?

10) Discuss the following:

a.

e.

How does your organization demonstrate the competitiveness of your foreign
exchange and how does your firm ensure that custodial clients achieve best
execution? What documentation, reporting or analysis would your organization
provide to NYSDC that demonstrates such?

Is your organization willing to disclose both explicit and implicit costs of FX Trades?
Is your organization willing and able to provide a “time-stamped” FX trade and
disclose at what price your firm valued the FX trade?

Does your organization flag off-market transactions (considered to be 10% or greater
variance) automatically?

Are off-market transactions reviewed independently and the reasons for the price
indicated in the review process?

11) The FX controversy has not abated. What level of transparency can you provide NYSDC to
achieve peace of mind?

K. Benefit Payments

1. Can your organization provide the following services:

YES | NO

Produce lump sum and periodic disbursement checks

Produce lump sum and periodic disbursement direct deposits

Produce checks for direct rollovers

Prepare appropriate tax forms

Administer tax withholding of lump sum and periodic payments

Reconcile with the recordkeeper & clients record monthly

Produce checks for loans

2. How many clients do you currently provide benefit payment services for at the current
time. Please provide the following aggregate information: (average per month as of
12/31/2013).

Number of Clients

Number of Checks per month:

Lump sums

Periodic

Number of Direct Deposits per month:

Lump sums

Periodic
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3. What type of benefit payment reports/reconciliations are available to the recordkeeper and
client?

4. Is there an on-line benefit disbursement system? What is the name of the system (hame
of vendor or internal)? Can the system update retiree information, reconcile, make stop
payment and print documents or reports?

5. Is payment processing conducted internally or through a service bureau? If so, which
one?

6. Timing:

a. Does your system have any limitation to frequency of check issuance.

b. How do you receive client data?

c. Does the money continue to earn interest for the trust until checks are cashed?
7. Describe the procedure for:

a. verifying the accuracy of the run back to recordkeeper and client.

b. receiving non-deliverable checks.

8. Describe procedure for administering payments of periodic and lump sum payments,
including the timeframes for distribution administration.

9. Describe procedure administering the payment of Plan expenses.

Treasury and Banking Support

NYSDC would like to evaluate the custodian’s web-based treasury platform to perform but not
limited to the following activities: (1) Balance Report for Concentration Account for daily
transactions and balances; (2) Positive Pay for the payment or return check, no match on file and
stale dated checks; (3) Check History and Images for check status tracking; (4) Transmit check
issues/voids or stale dated checks; (5) Stop Payments of Checks; (6) ACH Adjustments for direct
deposit and payroll adjustments such as deletion, reversal, reclaim or recall; (6) Tax Deposits at
federal and state payments; and, (7) Fund Transfers or Wire Transfers.

Please provide an overview of the banking services that are available from your firm specific to
the above Banking and Treasury Services requirements. Please describe all requisite capabilities
and product or service offerings. Furnish discussion of what differentiates your banking and
treasury services for the following areas:

0 ACH processing
Lock Box or Electronic Processing (Image Capture)
Checking Account Services
Technology and Web Enabled Platform
Client Service and Support Delivery Structure
Bank Statements and Reconciliation Reporting

O O O0OO0Oo

L. Securities Lending Capabilities (For Review Purposes Only)
NYSDC does not participate in securities lending and would like to better understand your
program structure.
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1)
2)

3)

4)

5)

6)

7)

8)

Briefly describe your securities lending capabilities, core competency and competitive
advantage.
Please describe your risk management, collateral management (cash and non-cash), and
intrinsic value lending skills.
How does your firm manage the following risks?

0 Borrower/Counterparty Risk and Default
Collateral Investment Risk
Interest Rate Risk
Credit Spread Risk
Liquidity Risk
Trade Settlement Risk
Operational Negligence
Sovereign Risk
Currency Fluctuation Risk
Has your organization experienced any losses due to operational negligence, collateral
reinvestment and/or security specific reinvestments, and/or broker default since the inception
of your securities lending program? Describe. What was the recourse provided to clients and
the level of dialogue to explain (resolve) the issues?
Has your organization or its officers or principals been under any litigation or investigation
by any regulatory authority within the last five years relative to securities lending services?
Explain.
Has your firm been subject to litigation, suit, and/or class action both pending or threatened
against your organization? What has been your experience with regard to litigation over the
past five years?
What type of indemnification and client protection your firm provide clients participating in
your program? Describe.
Why should (or should not) NYSDC participate in securities lending, taking into
consideration its investment structure and being a daily valued 457 plan?

OO0OO0OO0OO0OO0O0OOo
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APPENDIX B
Fee Schedule

Provide an estimate of fees/costs that NYSDC will incur annually based on the assumptions
specified and the services specified in this RFP. Utilize your organization’s schedule or
methodology, namely: traditional asset based, account based and transaction charges.
State assumptions. Enumerate all charges for Custody and Related Services, including
Banking Services.

Trust/Custody Services

Account Fees # of Accounts Fees Pro-Forma Cost
Number of Plans 1
Investment Options (Unitized
Level)
Mutual Funds 30
Core Options
Stable Income Funds 5
Wrappers 1
Brokerage or Mutual Fund 1
Window
Other Investment Options 5

(Private Label Int’l Fund)

Domestic Equities

Separate Accounts

Commingled/Line ltems

International Equities

(¢,

Separate Accounts

Commingled/Line ltems 2

Domestic Fixed Income

Separate Accounts 3

Commingled/Line ltems

International Fixed-Income

Separate Accounts 2

Commingled/Line ltems

Real Estate

Direct/Separate Accounts

Commingled/Line ltems

Public REITs

Direct/Separate Accounts

Commingled/Line ltems

Infrastructure

Direct/Separate Accounts

Commingled/Line ltems

Private Equity

Direct/Separate Accounts

Commingled/Line ltems

Hedge Funds

Direct/Separate Accounts

Commingled/Line ltems

Cash Accounts
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Direct/Separate Accounts 6
Commingled/Line Items

Transition Accounts
Direct/Separate Accounts 1

Commingled/Line Items

Custody Fees

Market Values
As of 12/31/2013

Fees

Pro-Forma Cost

Mutual Funds

9,172,149,852.00

Core Options

Stable Income Funds 2,716,458,541.00
Wrappers 6,072,289,684.00
Brokerage or Mutual Fund 87,645,231.00

Window

Other Investment Options
(Private Label Int’l Fund)

542,143,322.00

Domestic Equities

Separate Accounts

Commingled/Line ltems

International Equities

Separate Accounts

622,982,527.00

Commingled/Line ltems

130,042,516.00

Domestic Fixed Income

Separate Accounts

1,671,121,695.00

Commingled/Line ltems

International Fixed-Income

Separate Accounts

1,045,336,847.00

Commingled/Line ltems

Real Estate

Direct/Separate Accounts

Commingled/Line ltems

Public REITs

Direct/Separate Accounts

Commingled/Line ltems

Infrastructure

Direct/Separate Accounts

Commingled/Line ltems

Private Equity

Direct/Separate Accounts

Commingled/Line ltems

Hedge Funds

Direct/Separate Accounts

Commingled/Line ltems

Cash Accounts

Direct/Separate Accounts

220,466,418.00

Commingled/Line ltems

Transition Accounts

Direct/Separate Accounts

Commingled/Line ltems
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For International Securities

Corresponding
Market Values in
US$ as of
December 31, 2013

Argentina

Australia

19,562,506.38

Austria

1,168,022.37

Belgium

1,168,022.37

Bahamas

Bermuda

Brazil

740,626.47

British Virgin Islands

Canada

9,884,222.58

Cayman Islands

Chile

China

Colombia

Costa Rica

Cote d’lvoire

Cyprus

Czech Republic

Denmark

5,645,582.55

Egypt

European Union

48,621,023.81

Finland

5,811,049.77

France

59,483,226.10

Germany

42,344,617.20

Greece

Hong Kong

13,611,738.15

Hungary

Iceland

India

Indonesia

Ireland

947,330.45

Israel

885,803.79

Italy

15,006,253.79

Japan

131,290,762.34

Kenya

Liberia

Luxembourg

Malaysia

Malta

Marshall Islands

Mexico

564,852.51

Morocco

Netherlands

12,516,942.38

Netherlands Antilles

New Zealand

196,785.36

Nigeria

Norway

4,609,012.84
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Panama

Peru

Philippines

Poland

Portugal 1,146,688.23
Puerto Rico

Qatar

Russian Federation

Singapore 2,948,915.41
South Africa 684,467.70
South Korea 987,865.69
Spain 9,410,636.06
Sri Lanka

Sweden 13,090,559.20
Switzerland 50,748,745.30
Taiwan

Thailand 703,347.53
Turkey

United Arab Emirates

United Kingdom 110,971,058.40

Transactions

Annual Volume

Fees

Pro-Forma Cost

Domestic Depository Trades

(DTC/Fed Book) 3,011
Domestic Non-Depository Trades 7,889
Physicals 0
Principal Payments 8,886
Maturities 48
Dividend/Income Receipts 1,640
Tax Reclaims 30
Wires 912
Capital Calls 0
Options/Futures 769
Swaps 0
3" Party FX 2,489
Custody FX Trades 564
Proxy Notification (Domestic)

Proxy Notification (International) 1,664
Corporate Actions (Splits,

Voluntary/Involuntary) 569
Class Action Filings 0
Other International Transactions -

Argentina

Australia 219
Austria 25
Belgium 101
Bahamas

Bermuda 5
Brazil 99

British Virgin Islands
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Canada 133
Cayman Islands 65
Chile 43
China 120
Colombia 3
Costa Rica

Cote d’lvoire

Cyprus

Czech Republic

Denmark 61
Egypt

European Union 648
Finland 37
France 424
Germany 356
Greece 0
Hong Kong 127
Hungary

Iceland

India 9
Indonesia

Ireland 136
Israel 6
Italy 208
Japan 1,129
Kenya

Liberia

Luxembourg 29
Malaysia 7
Malta

Marshall Islands 13
Mexico 51
Netherlands 242
Netherlands Antilles

New Zealand 4
Nigeria

Norway 79
Panama 26
Peru

Philippines

Poland 7
Portugal 37
Puerto Rico

Qatar

Russian Federation 36
Singapore 11
South Africa 24
South Korea 35
Spain 120
Sri Lanka
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Sweden 60
Switzerland 303
Taiwan 18
Thailand 1
Turkey

United Arab Emirates 1
United Kingdom 823

Others: (Enumerate)

Global Custody — Support
Power of Attorney

Global Tax Agent

Country Registration
Tax-Exempt Filing

Market Guide

On-line or Internet Access
User Interface

Subscription
Assets/Holding

Cash

Transactions

Standard reports
Customized reporting
Executive/Board reporting
Income Inquiry Reports
Corporate Actions Reporting
Terminal charge
Communication software
CPU connect time

Others: (specify)

Contractual Settlement and Auto
Credit

Domestic

International

ADRs

Transition & Conversion
Reregistration

Scrip Fees

Etc.

Penalty Costs

Third Party FX

Third Party Seclending
Etc.

Out of Pocket

Wire Transfer
Courier Service
Telex Charges
Computer processing
Staff Training

Stamp Duty
Reregistration
Others:
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Corporate Actions
Voluntary/Mandatory
Involuntary

Proxy Notification
Reporting

On-line Access
Others

Class Action
Reporting
On-line Access
Legal Filings
Others:

Independent Derivatives
Processing and Valuation
Reporting

Pricing

Processing

Collateral Management

Data Interface with 3" Party
Providers

Fund Consultants
Actuary

External Auditors
Eagle Systems
Nottingham

Class Action Agent
Tax Reclaim Agent
Proxy Voting Agent
Others:

Vaulting Services
Specify —

Corporate Governance Tools
Specify —

Other Costs
(enumerate)

TOTAL ESTIMATED COSTS

Benefit Payment Services

Benefit Payment Services -
Summary Data

Annual Volume

Fees

Pro-Forma Cost

Total Number of Recurring

Payments 71,045
New Payment Set-up

ACH with Advice ex Postage 56,995
Check periodic ex Postage 14,050
Lump Sum Transfer

Lump Sum Payments 33,985
Postage

Inserts

Messages

1099 29,454
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1099-R postage

TEFRAS 5,825
State tax filings 292
Federal tax filings

Tax Form Copies 150
Tax Form Corrections 141
Express Deliv/Overnight 56
Wires

Stop Payments 1,143
Check Reissues

Reports (Standard)

Reports - Check Registers

Reports - Death Searches Quarterly (4)

Queries

Call Center Volume

Others: (specify)

TOTAL ESTIMATED COSTS

General Banking Services

Banking Services

Annual Volume

Unit Cost

Pro-forma Cost

Account Maintenance

Statement Cycles

Credits & Other Deposits

Debits

FDIC

Return Item Chargeback

Non-Encoded Checks

Redeposit Returns

Lockbox Data Transmission Maint.

Data Transmission File

Data Transmission Record

Keystroke

Lockbox Processing - Paperless

Lockbox Deposits

Lockbox Items Deposited

38,647

Lockbox Monthly Maintenance

Micr Capture

No Check Enclosed or
Correspondence Only

Special Processing/Open Envelopes
(2-3 Sides)

Unbankables - Mail

Unbankables - Automated

Walk In Deposits

CD Rom

CD Rom Checks

CD Rom Document
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CD Rom Mainentance

Check Image Capture

Document Image Capture

116,389

Incoming Transfer

Internal Transfer Debit

Internal Transfer Credit

Incoming Wire Transfer - Web

9,036

Outgoing Wire Transfer - Web

264

Funds Transfer - Fed Credit S/T

Funds Transfer - Mail Credit
Advice

ACH Addendas Originated

ACH Addendas Received

ACH Credit Originated

ACH Credit Received

3,123

ACH Debit Originated

ACH Debits Received

Reclamations

ACH Deletion Item

ACH Maintenance

ACH Notification of Change

ACH Notification of Change -
Online

ACH Premium Cycle

ACH Reject and/or Repair

ACH Return Item - Transmission

ACH Return Item - Fax

ACH Return Item - Online

ACH Return Notification - Online

ACH Reversals

ACH Settlement Credit

ACH Settlement Debit

File Processing

Debit Block Maintenance

ACH ADA Authorized ID

EDI In-Network Transl-Receipt

Non Disbursement Account

Check Photocopy

Check Images

38,647

Check Retrieval Image

Complete Reconcilement Account

Complete Reconcilement Item

Paper Bank Statements

Controlled Disbursement Account
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Controlled Disbursement Check
Posted

Disbursement - Micr Rejects

Positive Pay Exception

Positive Pay Item

Positive Pay Maintenance

Auto Purge Monthly Maintenance

Register Delete - Bank Auto Purge

ZBA Account Maintenance

ZBA Summary Credit

ZBA Summary Debit

Stop Payment - Electronic

Stop Payment - Automatic Renewal

Stop Payment - Manual

Check Rejected

473

Check Copy Via Client Services
Priority

Check Copy Via Client Services
(Non Priority)

Check Info Via Client Services

Check Exception Return

Issue Input File With Recon

Reconciliation Data Entry - Manual

Reconciliation - Output File

Information Reporting Same &
Prior Reporting Module

Information Reporting Same &
Prior Reporting Per Acct

Transaction Reported

Special Reporting Fee

Account Maintenance - 45 Day
History

System Access Fee

Disbursement Module Access Fee

Lockbox Module Access Fee

Wire Module Access Fee

ACH Module Access Fee

Info Alerts Maint Fee

Info Alerts Message Fee

Federal Tax Payment

Trust Link

Others ---

TOTAL ESTIMATED COST
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