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TEACHERS’ RETIREMENT SYSTEM OF OKLAHOMA
Investment Committee Meeting
Tuesday, March 22, 2016 — 3:00 PM
TRS Administration Board Room
2500 N. Lincoln Blvd., 5™ Floor, Oklahoma City, OK

AGENDA

1. CALL TO ORDER

2. DISCUSSION AND POSSIBLE ACTION ON INVESTMENT CONSULTANT
MONTHLY REPORT

3. DISCUSSION AND POSSIBLE ACTION ON QUARTERLY REAL ESTATE REPORT

4. DISCUSSION AND POSSIBLE ACTION ON MANAGER STATUS REPORT The
Investment Committee may recommend through motion to the Board of Trustees to make any
changes to the status of any manager(on watch, alert, remove them from that status, or terminate
(and select transition manager and reallocate funds if necessary)) based on the information
available at the meeting.

5. DISCUSSION AND POSSIBLE ACTION ON INTERNATIONAL EQUITY MANAGER
SELECTION INCLUDING:
A. Selection of International Equity Managers
B. Negotiations of Contracts
C. Structure Options
D. Transition Manager

6. DISCUSSION ON REAL ESTATE BROKERAGE SERVICES RFP
7. PRESENTATION BY WELLINGTON MIDCAP PORTFOLIO MANAGEMENT

8. DISCUSSION AND POSSIBLE ACTION ON AMENDMENT TO WELLINGTON
INVESTMENT MANAGEMENT AGREEMENT

9. DISCUSSION AND POSSIBLE ACTION TO ADOPT AMENDMENTS TO
INVESTMENT POLICY STATEMENT

10. DISCUSSION ON CHIEF INVESTMENT OFFICER REPORT
11. QUESTIONS AND COMMENTS FROM TRUSTEES

12. ADJOURNMENT

ALL BOARD MEMBERS ARE ENCOURAGED TO ATTEND INVESTMENT
COMMITTEE MEETINGS

INVESTMENT COMMITTEE:
Chair: Vernon Florence
Members: Bill Peacher, Roger Gaddis, Jill Geiger, Gary Trennepohl
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Teachers’ Retirement System of Oklahoma

Request for Proposals
#715-16-

Real Estate Broker Services
for the Acquisition of Investment Property

The Board of Trustees of the Teachers’ Retirement System of Oklahoma (TRS) is seeking
proposals from real estate brokers in the Oklahoma City metropolitan area, to assist the Board in
finding a commercial office building for an investment and for the possible headquarters of TRS.
The broker will serve as a “Buyer’s Agent” to help the Board evaluate the suitability of any
prospective property and to negotiate on its behalf if necessary.

. INSTRUCTIONS AND GUIDELINES FOR SUBMITTING PROPOSALS

A. Deadline and Number of Copies Needed — Proposals shall be delivered electronically or
physically by 4:30 PM, Monday, April , 2016. Vendors submitting a proposal
electronically must submit the document .pdf format capable of a word search in the
document. As an alternative, Vendors may submit proposals in hard copy. If this option is
chosen TRS requires the delivery of one (1) original and four (4) copies of the proposal. Both
methods require delivery to the Business Manager of TRS. Electronic submissions should be
sent to Donna Spurrier at Donna.Spurrier@trs.ok.gov. Hard copy submission should be
delivered to:

Donna Spurrier, Business Manager
Teachers’ Retirement System of Oklahoma
2500 N. Lincoln Blvd., 5" Floor’
Oklahoma City, OK 73105

B. Requests for Additional Information from Vendor - TRS reserves the right to request
additional information from any or all Vendors to assist in the evaluation process. However,
no Vendor may contact any member of the TRS Board of Trustees or TRS staff during the
solicitation process. Contacts should be limited to the TRS Business Manager. (See par. E
below.)

C. Selection Period - The Vendor selection period begins on the date this RFP is issued and
ends on the date the contract is awarded by TRS.

D. Proposals Become Property of the State - All materials submitted by VVendors become
irrevocable and the sole property of TRS and will not be returned. All proposals submitted
and the information contained therein shall be subject to the public disclosure provisions of
the Oklahoma Open Records Act after they are opened and discussed by the Board. Title 51
Oklahoma Statutes, §24A.10.
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E. Questions and Clarification by Vendors - All questions and requests for clarification
related to the RFP process, its provisions, meaning or interpretation, should be submitted to
the TRS Business Manager. In an effort to clarify any issues in this RFP, TRS will respond
only to questions presented through email. Questions should be submitted to Donna Spurrier
at Donna.Spurrier@trs.ok.gov. These questions will be consolidated into a single Q&A
document which will be posted on the TRS website. No Vendor may contact the TRS Board
of Trustees or TRS staff regarding this RFP during the solicitation process except through
this Q&A process.

All questions must be received by TRS by 4:30 PM Central Time on Friday, April ___,
2016. The Q&A document will be posted on the TRS website at www.ok.gov/trs on or after
Friday, May __ , 2016. This will be the only distribution method for the Q&A document.

F. Negotiations - TRS reserves the right to enter into a negotiation process for the top
ranked proposal or proposals when it is considered in the best interests of TRS. This
negotiation process will involve all parts of the proposal, including the fee proposal
submitted by the prospective vendor.

G. Evaluation of Proposals — Proposals will be evaluated based on best value. Best value
will include an analysis of: (1) Vendor’s understanding of the project, (2) soundness of the
approach and quality of the work plan, (3) Vendor’s qualifications including its established
record of success in similar transactions, (4) individual qualifications of VVendor’s assigned
staff, and (5) the outcome of reference checks on the Vendor.

During the evaluation process, TRS may, at its sole discretion, request any or all Vendors to
make oral presentations. If oral presentations are required, it is highly recommended that the
lead staff person for the Vendor be present at the finalist’s presentation. All costs associated
with such presentation are the responsibility of the Vendor. No costs will be reimbursed by
TRS for finalist presentations.

H. RFP Amendments - TRS reserves the right to amend this Request for Proposal (RFP)

before the due date. Vendors are responsible to check the TRS website for scheduling
changes and other amendments to the RFP.
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Il. PROPOSAL COVER SHEET

(must be signed, notarized and returned)

Proposal Name Proposal # Proposal Deadline
Real Estate Broker Services 16- must be received by
for the Acquisition of April __, 2016

Investment Property

Vendor ldentification:

Name of Firm:
Address:

City/State/Zip Code:

Telephone Number:
Facsimile Number:

VENDOR’S AFFIDAVIT

STATE OF )

) SS:
COUNTY OF )

(Print Name), of lawful age, being first duly sworn, on oath says that:

1. (S)he is the duly authorized agent of , the Vendor submitting this
proposal attached to this statement to certify the facts pertaining to the existence of collusion among vendors and between
vendors and state officials or employees, and facts pertaining to the giving or offering of things of value to government
personnel in return for special consideration in the letting of any contract under the proposal to which this statement is
attached;

2. (S)he is fully aware of the facts and circumstances surrounding the making and submitting of this proposal and
has been personally and directly involved in the proceedings leading to the submission of such proposals; and
3. Neither the Vendor nor anyone subject to the Vendor’s direction or control has been a party: a) to any collusion

among Vendors in restraint of freedom of competition by agreement to propose a fixed price or to not submit a proposal;
b) to any collusion with any state official or employee as to quantity, quality or price in the prospective contract, or as to
any other term of such prospective contract; nor, c) in any discussions between Vendors and any state official concerning
exchange of money or any other thing of value for special consideration in the award of this prospective contract; d) to
paying, giving or donating or agreeing to pay, give or donate to any officer or employee of the State of Oklahoma, any
money or other thing of value, either directly or indirectly, in procuring this prospective contract.

4. The information in this proposal is true, correct and accurate as presented.
Name/Title
Subscribed and sworn to before me this day of , 20
Notary Public (seal)

My commission expires:
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V.

BACKGROUND INFORMATION ON TRS
A. Retirement Plans Managed

TRS administers a defined benefit plan for education employees across the state. For more
specific information about TRS, see the agency’s website at www.ok.gov/trs. The most
recent Comprehensive Annual Financial Report for TRS is available on the TRS website at
https://www.ok.gov/TRS/Publications/Annual_Report.html.

B. Board of Trustees

TRS is administered by a Board of Trustees composed of 13 voting members and one
nonvoting member. The voting members are appointed by various state officials as well as ex
officio members. The chief executive officer of the agency is the Executive Director. The
Executive Director is appointed by and reports to the Board of Trustees.

All members of the Board of Trustees are fiduciaries of the plans. With the defined benefit
assets, Trustees are subject to the “prudent investor” rule. 70 Oklahoma Statutes, 817-
106.1(A)(2). The Board has adopted an Investment Policy Statement that governs many of
the aspects of its investment program. An acquisition of an office building which may be
used to house TRS is not directly covered under the current policy, but if the Board decides
to acquire a commercial office building, it is the intent of the Board to amend its policy to
include such an asset class.

The Board, its Investment Committee, its external investment consultant, and the TRS staff,
share certain aspects of oversight of investment managers. The external Investment
Consultant and the TRS Chief Investment Officer, monitor and report on the performance of
external investment managers, actively participate in the search for new investment
managers, and recommend termination of existing managers. Both the external consultant
and the CIO analyze investment costs and recommend changes to the plans’ structures.

C. TRS Staff
TRS staff is headed by the Executive Director of TRS. TRS has approximately 35 full-time
employees. The current location of the TRS office is the Hodge Building at 2500 N. Lincoln

Blvd. in Oklahoma City. TRS currently occupies 18,412 net usable square feet on the 5
floor of the Hodge Building.

OFFICE BUILDING LISTINGS

The office buildings TRS may be interested in are those that have at least 50,000 square feet of
usable space, and no more than 300,000 square feet of usable space. The building must be within
the city limits of Oklahoma City, and TRS’ preference is the building be located within a 15 mile
radius of the State Capitol at 2300 N. Lincoln Blvd, Oklahoma City, OK.
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V. ACTING AS BUYER’S BROKER

A. TRS seeks a real estate broker to act as the Buyer’s Broker and agent for TRS as a
potential purchaser of commercial real property in Oklahoma City. Vendor will identify and
evaluate property for its suitability as an investment property for TRS and a potential
property to house the TRS staff. The Vendor will prepare an adequate market study on the
status of the Oklahoma City office market (including an environmental, legal, and economic
perspective), research, evaluate, and analyze potential property to identify likely costs of
repair or improvement of the property, and forecast net operating income and a capitalization
rate TRS might expect to receive on the property.

B. The Vendor will assist in the preparation of any contract for purchase should TRS acquire
any property identified by the Vendor. TRS will also have its own legal counsel engaged in
the negotiation and review process of any such contract.

C. The Vendor will recommend any amenities or improvements to the property that would
make the property more attractive to tenants to increase the return on investment.

VI. REQUEST FOR PROPOSAL CONTENT
The proposal must include the information listed below. The proposal should be formatted on
consecutively numbered pages and include a table of contents. Proposals are to address all
questions posed in the order in which they appear in this RFP.

A. RFP Cover Sheet (see part 1)

The Vendor must fill out and submit the Cover Sheet set forth in Section 1l of this RFP with
the proposal.

B. Cover Letter

The Vendor must include a cover letter, which will be an integral part of the proposal. The
letter must be signed by an individual authorized to bind the Vendor contractually. It must
include the following elements:

1. A statement regarding the Vendor’s legal structure (e.g., an Oklahoma
corporation), federal tax identification number, and principal place of business.

2. Vendor’s primary contact person on this RFP who has authority to answer
questions regarding the proposal:

a. Contact’s Name

b. Contact’s Title
c. Contact’s Address
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d. Contact’s Phone and Facsimile numbers
e. Contact’s E-mail address
3. A statement that the VVendor’s proposal meets all the requirements of this RFP.

4, A statement that the VVendor acknowledges and agrees that all documents
submitted under this request may be subject to disclosure under Oklahoma’s Open
Records Act, that any resulting contract and services will be subject to and interpreted by
Oklahoma law, and this RFP and the Vendor’s response will be incorporated by reference
to any resulting contract.

5. Minimum Quialifications of Vendor

a. The successful vendor must have been in business in the Oklahoma City area for a
minimum of five (5) years.

b. The individual assigned to the contract as the lead staff person must have a
minimum of five (5) years of professional experience in commercial real estate.

c. The individual assigned to the contract as the lead staff person must be a licensed
real estate broker with the Oklahoma Real Estate Commission. This person cannot be
under any disciplinary order by the Commission.

6. Commission or Fee — The Vendor shall disclose the commission or fee that the
Broker will earn if the property is sold to TRS.

C. Questionnaire

Provide the following information:

1. Vendor’s office locations, identifying which location will be assigned this project.
2. Vendor’s organizational structure, including subsidiary and affiliated companies.
3. Has the VVendor undergone any material change in its organizational structure or

ownership within the last 18 months? If yes, describe the change. Is any material change
in ownership or structure under review or being contemplated?

4. A description of the Vendor’s data and research capacity, and demonstrated
expertise of finding quality commercial property. Include comments regarding your
company’s database of existing commercial property that may be attractive to TRS.

5. A description of any material litigation to which your company is currently a
party.
6. A list and description of litigation brought against your company by existing or

former clients over the last five (5) years.
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7. A list and description of any inquiries or enforcement actions by the Oklahoma
Real Estate Commission involving you or your firm over the last five (5) years.

8. Describe any professional relationship involving any member of the TRS Board
of Trustees or staff, for the past five (5) years, with a statement explaining why such
relationships do not constitute a conflict of interest relating to performing the proposed
review.

D. Understanding of Project

1. Describe in detail your organization’s understanding of the services requested by
TRS under this engagement.

2. Describe areas or processes, not included in the scope of this engagement, which
your company may examine in order to provide more complete services and consulting
support on this project.

3. Provide a narrative that supports why your company believes it is qualified to
undertake the proposed engagement.

E. Work Plan

The proposal should set forth a work plan including:
1. A detailed explanation of the process you would use from commencement
through referral of a potential property. This should include how you identify and
evaluate these properties.
2. A description of how the Vendor will consult with and make presentations to the
Executive Director, the Chief Investment Officer and designated board members during
the project, and assist the TRS Board and staff in narrowing the number of possible
properties to those that best meet TRS’ needs.
3. A proposed timetable for performing the services under this contract.
4. A complete list of methodologies, variables and assumptions in deriving the cash
flow and financial analysis of the property.

F. Vendor Personnel
1. For each individual you propose to assign to this engagement, provide a narrative

biography including name, title, date of hire, experience in commercial property
transactions, and education.
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VI.

2. Describe your firm’s procedures if a key person assigned to this engagement
leaves your firm during the engagement.

G. References

Provide a statement describing similar work that your firm has performed over the last five
(5) years related to this project with comparable organizations. The statement should
include:

1. The name, address, and phone number of the client.

2. The name and phone number of a responsible official who may be contacted as a
general reference.

3. A summary description of the project and significant work completed. Describe
comparable projects not successfully completed and comment on the reasons they were
unsuccessful.

4, The start and end date of the projects described in question 3 above.
Fee Proposal

1. Provide a proposal regarding the fee to be paid to your firm for the services
identified in this RFP. The fee should be expressed in a commission should there be a
completed purchase, and be inclusive of all travel and other out-of-pocket expenses.

2. Payment of fees will be made when and if a property is purchased by TRS and the
transaction is closed. The successful vendor must present an invoice for services (i.e. the
commission). TRS will not reimburse the Vendor for any costs associated with the
procurement of property if the purchase of a suitable property is not undertaken by the
Board and closed.

Additional Information

The Vendor should provide any other information it believes relevant to this assignment.

SELECTION CRITERIA

Proposals will be evaluated by TRS, and the Board will make any final decision to award the
contract.

During the evaluation process TRS may, at its discretion, request any or all Vendors to make oral
presentations. Such presentations will provide Vendors with an opportunity to answer questions
regarding the Vendor’s proposal. Not all Vendors may be asked to participate.
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There are no expressed or implied obligations by TRS to reimburse responding Vendors for any
expenses incurred in preparing proposals in response to this RFP.

In the event none of the proposals are satisfactory to TRS, no selection will be made. The Board
reserves the right to award all, part, or none of this contract.

VII.

ADDITIONAL CONTRACT TERMS AND CONDITIONS FOR PART TWO

A. Modifications - Any modification to the contract shall be in writing and agreed to by both
the Vendor and TRS prior to any change in services.

B. Termination - It is agreed by both parties this contract may be terminated by either party
by written notice delivered by mail at least 30 days prior to the termination date.

C. Cancellation - In the event the Vendor fails to meet the terms and conditions of this
contract or fails to provide services under the contract, TRS may cancel the contract upon
written notice of default to the Vendor. Such cancellation shall not be an exclusive remedy
but shall be in addition to any other rights and remedies provided by law.

D. Subcontracting - The services to be performed under this contract shall not be
subcontracted in whole or in part to any other person or entity without the prior written
consent of TRS.

E. Compliance with Law - Vendor shall be subject to all applicable state and federal laws,
rules and regulations and all amendments thereto. It is the Vendor’s responsibility to comply
with all applicable state and federal laws, rules, and regulations without reliance on or
direction by TRS.

F. Contract Jurisdiction - The resulting contract shall be governed by the laws of the State
of Oklahoma. In the event any litigation shall occur concerning the terms and conditions of
this contract or the rights and duties of the parties, the parties agree that such suit shall be
brought in the Courts of the State of Oklahoma.

G. Limitation of Liability - The Vendor agrees to indemnify TRS and the State of Oklahoma
regarding all damages, expenses, fines, judgments and costs, including attorney fees, arising
from negligence, acts or omissions of VVendor, Vendor’s agents, subcontractors and assigns
with the performance of this contract. Without waiving any defense or immunity, and
subject to the Oklahoma Governmental Tort Claims Acts, TRS agrees to bear all expenses,
fines, judgments, and costs which may arise from any acts or omission of its officials or
employees in connection with this contract.

H. Employment Relationship - This contract does not create an employment relationship.
Individuals performing services required by this contract are not employees of TRS.
Vendor’s employees shall not be considered employees of TRS for any purpose and as such
shall not be eligible for benefits accruing to state employees.
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I. Force Majeure - Neither party shall be liable for any damages resulting from any delay in
delivery or failure to give notice of delay, which directly or indirectly results from the
elements, acts of God, delays in transportation, or delays in delivery by any cause beyond

their reasonable control.
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MEMORANDUM

TO: OTRS Board of Trustees

FROM: Tom Spencer, Executive Director and Kirk Stebbins, Chief Investment Officer
DATE: March 4, 2016

RE: Summary of Investment Policy Statement Draft Amendments in Section Il

The staff is trying to follow a specific process for the Trustees to consider amendments to the
Investment Policy Statement (IPS). The basic approach is to do this section by section. At each meeting
the staff will provide a “discussion draft” of a section that will be considered at the next meeting. The
discussion draft from the prior meeting the month before will be presented for discussion and possible
adoption. Any trustee can move to amend or change the draft when that section is up for adoption.

At the January board meeting, staff provided the Trustees with a discussion draft with Amendments to
Section | of the IPS. At the February meeting Section | was up for adoption with an additional
amendment that wasn’t in the original discussion draft. That additional amendment clarified the
description of the various investment risks that are present and always need to be considered. Section |
was adopted as amended.

Also at the February meeting the Trustees were provided with a discussion draft of Section Il of the IPS.
This draft will be up for adoption at the March meeting. Here is a summary of those proposed
amendments.

Page 5 — All of the current Section Il “Statement of Goals and Objectives” is being moved to a later
Section of the IPS.

Page 6 — This section used to be Section Ill. The title of new Section Il refers to the “Duties” and
“Responsibilities” of various groups and individuals related to the TRS investment program.

Page 6 & 7 — The amendments to Section Il (A) all apply to the duties and responsibilities of the Board of
Trustees. These amendments make clear that the full Board has the final say on investment issues, and
that the Investment Committee is the appropriate committee to make most recommendations on
investment decisions and policy issues. Several specific duties and decisions are further set out in this
paragraph.

Page 7 & 8 — The amendments to Section II(B) set out the duties and responsibilities of the Staff. These
duties include research, providing data, coordinating searches for providers, monitoring investment
performance, carrying out decisions of the Board and ensuring liquidity to meet TRS’ obligations.

Page 8 — Specific reporting requirements of the staff are moved to Section VI of the IPS.

Page 9 & 10 — The amendments to Section II(C) set out the duties and responsibilities of the Investment

Consultant. These include being a fiduciary to TRS, providing investment report and material so the
Board can fulfill its duties, helping the Board to develop investment policy, monitoring compliance with
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policy, calculating investment performance, assisting with investment service provider searches,
reviewing performance and changes with investment managers, performing due diligence on the
performance of managers and to research and bring new investment ideas to the Board.

Page 10 - Specific reporting requirements of the consultant are moved to Section VI of the IPS.

Page 12 & 13 — The amendments to Section II(D) set out the duties and responsibilities of investment
managers. These include acting as a fiduciary to TRS, providing reports and other information to the
Board, following TRS investment policy and guidelines, selecting investments prudently, working with
consultant and custodian on accounting and performance, following policy regarding the voting of
shareholder proxies and always seeking best execution on securities trades.

Page 13 - Specific reporting requirements of the managers are moved to Section VI of the IPS.

Page 15 — The amendments to Section II(E) set out the duties and responsibilities of the custodian bank.
These include acting as a fiduciary to TRS, providing reports and information to the Board and staff,
notifying managers of corporate action affecting shares, safekeeping securities, collecting interest and
dividends, recording investment transactions, working with the staff and consultant on accurate
reporting, managing TRS’ directed brokerage program, monitoring compliance with the Investment
Policy Statement, and providing the staff with reports and assistance to ensure compliance with
requirements of GASB, the IRS, the SEC and FINRA, and monitoring and reporting on securities litigation
action.

Page 16 — The amendments to Section II(F) set out the duties and responsibilities of the securities
lending agent. (Currently the securities lending agent is the custodian bank.) These duties include acting
as a fiduciary, providing pertinent reports and information, handling terms and conditions of securities
loans, monitoring the market value and the need for adequate collateral, directing investment of cash
collateral according to policy, notifying the Board of regulatory changes, and notifying the staff of
breaches of loan conditions.

Page 17 — The amendments to Section II(G) set out the duties and responsibilities of the transition
manager. Transition managers can be helpful when moving assets from one or more managers to
others. The duties in this paragraph include acting as a fiduciary, providing a pre-trade analysis, a written
plan of execution, post-trade analysis with detailed costs compared to estimates, and the duty to seek
best execution.

Please let us know if you have any comments or questions.
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I.  INTRODUCTION AND STATEMENTS OF PURPOSE, PHILOSOPHY AND ETHICS

The Board of Trustees of the Teachers’ Retirement System of Oklahoma, as the governing body
for the System, deems it prudent and necessary to maintain this Investment Policy Statement to
act as the principal governing document for the investment of System assets.

A. Legal Authority and System Description

The System is established by statute; the legal authority and description of the System are
detailed below.

Constitutional Authority
Section 62 of Article 5 of the Oklahoma Constitution was added as a result of the passage
of State Question 306 on July 14, 1942. This section reads:

“The Legislature may enact laws to provide for the retirement for
meritorious service of teachers and other employees in the public
schools, colleges and universities in this State supported wholly or
in part by public funds, and may provide for payments to be made
and accumulated from public funds, either of the State or of the
several school districts. Payments from public funds shall be made
in conformity to equality and uniformity within the same
classifications according to duration of service and remuneration
received during such service.”

Statutory Authority

As a result of the passage of State Question 306, the Legislature enacted House Bill 297 in
the 1943 legislative session that created the Oklahoma Teachers Retirement System
(“System™). The legislation has been changed substantially in the years since its creation
and is currently codified in Oklahoma Statutes Title 70, Sections 17-101 et. seq. (NOTE:
In the remainder of this document, statutory references will follow the notation O.S. 70 §
17-101 to reference Oklahoma Statutes Title 70, Section 17-101.)

Purpose of System
In O.S. 70 § 17-102, paragraph 1 creates the Oklahoma Teachers Retirement System and
outlines the purpose of the System as follows:

“A retirement system is hereby established and placed under the
management of the Board of Trustees for the purpose of providing
retirement allowances and other benefits under the provisions of
this act for teachers of the State of Oklahoma.”

Board of Trustees Powers
The second paragraph of O.S. 70 § 17-102 provides the broad terms of the powers
entrusted to the Board of Trustees (“Board”):




“The Board of Trustees shall have the power and privileges of a
corporation and shall be known as the "Board of Trustees of the
Teachers' Retirement System of Oklahoma", and by such name all
of its business shall be transacted, all of its funds invested, and all
of its cash and securities and other property held in trust for the
purpose for which received.”

Further powers vested upon the Board are set forth in O.S. 70 § 17-106, in part:

“(1) The general administration and responsibility for the proper
operation of the retirement system and for making effective the
provisions of the act are hereby vested in a Board of Trustees which
shall be known as the Board of Trustees and shall be organized
immediately after a majority of the trustees provided for in this
section shall have qualified and taken the oath of office.”

and:

*(10) Subject to the limitations of this act, the Board of Trustees
shall, from time to time, establish rules and regulations for the
administration of the funds created by this act and for the
transaction of its business.

Finally, O.S. 70 § 17-106.1, in part, defines the duties of the Board in relation to
investment of fund assets:

“A. The Board of Trustees of the Teachers’ Retirement System of
Oklahoma shall discharge their duties with respect to the System
solely in the interest of the participants and beneficiaries and:

1. For the exclusive purpose of:

a. providing benefits to participants and their beneficiaries, and

b. defraying reasonable expenses of administering the System;

2. With the care, skill, prudence, and diligence under the
circumstances then prevailing that a prudent person acting in a like
capacity and familiar with such matters would use in the conduct of
an enterprise of a like character and with like aims;

3. By diversifying the investments of the System so as to minimize
the risk of large losses, unless under the circumstances it is clearly
prudent not to do so; and

4. In accordance with the laws, documents and instruments
governing the System.”

B. Statement of Purpose

A primary purpose of this investment policy statement is to guide fiduciaries, including
the Board of Trustees, System staff, investment managers, consultants and others
responsible for overseeing and investing the assets of the Fund. This policy also
communicates foundational tenets underlying its formulation. This policy provides
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specific guidance regarding investment objectives, asset allocation, risk management and
the means by which investment objectives are intended to be achieved. Additional specific
guidance is given in defining roles, delegated duties and accountabilities of System
fiduciaries as well as setting forth logical, disciplined procedures for making decisions.

C. Statement of Investment Philosophy

Since this policy is a communication tool for System fiduciaries, interested stakeholders as
well as other external parties, the Board recognizes that it is important to articulate the
underlying beliefs that are foundational in its formulation. Key aspects of the Board’s
investment philosophy are summarized in the following statements.

1.

The Fund has an infinite time horizon and the assets should be invested and
managed accordingly.

A central tenet in investing is the tradeoff between risk and return, meaning that
the pursuit of higher expected returns is accompanied with higher expected risk.
Bearing some degree of investment risk is necessary in the pursuit of investment
return objectives.

Investment risk comes in many forms. The most common risk is the volatility of
periodic returns measured by the statistical term known as standard deviation.
Additionally, there are a variety of other risks to be considered. A partial list of
these risks would include the risk of permanent loss of capital, the risk of not
meeting objectives, illiquidity risk, credit risk, interest rate risk, inflation risk,
leverage risk, concentration risk and manager risk. A primary focus of this
investment policy is to balance, manage and, to the extent possible, control these
various risks.

Funds with long term investment horizons are able to pursue higher expected
returns associated with higher risk portfolios because they are able to remain
invested when periodic declines in market values occur.

The Fund will best contribute to the primary goal of providing benefits to
participants and their beneficiaries by realizing high risk-adjusted net returns.

The Board acknowledges that while other institutions may make investment
decisions to pursue various worthy causes that may be admirable in their own
right, the Board’s investment decisions are made to achieve the primary goal of
providing benefits to participants and their beneficiaries and defraying reasonable
expenses.

Long-term investing success is best accomplished by adhering to a long-term
strategic asset allocation rather than engaging in short term tactical market timing
among asset classes.

Diversification among asset classes and securities is the primary means of
controlling the risk of an investment portfolio.

The primary factor determining portfolio risk and return is how the portfolio is
allocated among asset classes.
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10. The decision-making process for investments should be both disciplined and
logical deriving support from current academic theory and the application of
rigorous analysis.

11.In less efficient markets where the probabilities of achieving net-of-fee
outperformance relative to a passive market index are higher, active management
is preferred. In more efficient markets where the probabilities of achieving net-of-
fee outperformance relative to a passive market index are lower, low-cost index
management is preferred.

12. Certain asset classes are only accessible in the form of private market interests
which have very limited liquidity and normally higher costs relative to public
market instruments. Investing a portion of the Fund in these illiquid asset classes is
reasonable to the extent that they offer some desirable combination of the
following relative to available public market asset classes: higher expected net
return and/or risk reduction through diversification.

D. Statement of Ethical Standards

The Board of Trustees is committed to maintaining and promoting the highest ethical
standards among Board members and among all parties involved in the administration of
fund assets.

The Board expects all parties involved in the administration of fund assets, including all
System fiduciaries, to conduct their activities according to the highest ethical standards
adhering likewise to the principles expressed in the Board of Trustee Policy Manual
Chapter 6 — Ethical and Fiduciary Conduct. Given the nature of fund management and
investing, particular attention will be given to conflicts of interest. All parties involved in
the administration of fund assets should be free of conflicts of interest to avoid even the
appearance of not acting in the sole interests of System participants and their beneficiaries.
Where any involved party becomes aware of an actual or potential conflict of interest it is
their duty to disclose the conflict so that the Board may assess its seriousness.
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!STATEMENT OF RoLES-DUTIES AND RESPONSIBILITIES

/{Comment [KS1]: Moved intact to Section IV

)

A. Board of Trustees

The Board of Trustees has the final decision making authority for the System. The
Investment Committee of the Board has the authority to make investment
recommendations to the Board. The Board evaluates and decides whether or not to take
action _on recommendations from the Investment Committee. The Investment
Committee’s authority and responsibilities are set forth in the Investment Committee
Charter contained in the Board of Trustees Policy Manual.

Trustee duties and responsibilities are listed in summary as follows:

: ibilities of , e

1. Adopt, and when deemed necessary, amend thisEstablish-the-_Investment Policy
Statement.

2. Determine delegated duties to be performed by other gualified fiduciaries in order
to ensure that the Fund is properly administered and reqularly evaluated to assess
progress towards achieving established objectives.

1.3.Receive_and evaluate reports, presentations and other materials provided by
investment consultant(s), staff, investment managers, and other retained advisors
to monitor the administration of Fund assets in accordance with policy objectives

and to reqularlv assess proqress towards achlevmq the qoals and objectives deflned
hereln

4. Select and contract with qualified professional advisory organizations to perform
functions deemed necessary by the Board to manage the Fund in accordance with
policy. Common professional advisory organizations would -include and—+retain
guatified-tinvestment Sconsultant(s), Hinvestment Mmanagers, global Scustodians

and Ssecurities Elending Aagents.-te—advise—and-manage-assets—in-furtherance-of
the-goals-and-objectives-outhned-above:

5. Meniterand-reviewEvaluating the performance of retained professional advisory

organizations and staff —vestment-Managers—Custodian—and-Securities-Lending
Agent—to determineassess fulfillment of duties, achievement of goals and

compliance with policy guidelines.

Comment [KS2]: Moved in substance to Section

)

Comment [KS3]: Seems redundant given Sect |

B. regarding purpose

)
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6. Annually conduct a formal review of the performance of Investment Consultant(s),
normally to be performed in the month of April.

7. When—necessary—terminateTerminating the contracts with any retained

professmnal adwsorv organization When deemed necessarv.—tnvestment

Comment [KS4]: 9, 10 and 11 seem redundant to
3 above

8. Meniter-Review all costs of investment operations at least annually.

B. Staff

Fhe—A summary of the duties and responsibilities of the lavestment—Sstaff is as
followsinelude:

1. Provide the Board and the Investment Committee with reports, presentations and
any other materials to assist them in the fulfillment of their duties and

responsibilities.

1.2.Serve as the primary liaison between the Board of Trustees and the tinvestment
cCSonsultant(s), investment Mmanagers, Scustodian, Ssecurities £lending Aagent
and Ftransition Mmanager(s).

2:3.Implement Board decisions regarding asset allocation, investment structure,
portfolio rebalancing procedures and retention of tinvestment Cconsultant(s),
Hinvestment Mmanagers, €custodian and Ssecurities Elending Aagent.

3.4.Coordinate the search,
ofprocesses for tinvestment Sconsultant(s), tinvestment Mmanagers, Scustodian
and Ssecurities £lending Aagent on behalf of the Board of Trustees.

4.5.Monitor and review the performance of the total fund, asset class composites, and

tinvestment Mmanagers,—Custodian—and—Securities—Lending—Agent to evaluate
perfermance;-achievement of objectives and compliance with policy guidelines.

5.6.Monitor and review all costs of investment operations including, but not limited to,
fees pald to hnvestment Gconsultant(s) Hnvestment Mmanagers and - chstodlan

83



Fransition—Manager(s): trading—costs—and—foreigh—exchange-as well as portfolio

transactions costs.

6.7.Manage the liquidity in the Total Portfolio to ensure timely payment of Client
benefit payments and plan expenses and the investment of contributions consistent
with established asset allocation and portfolio rebalancing policies.

7-8.Conduct the search and selection of Ftransition Mmanager(s) in collaboration with
the tinvestment Sconsultant(s) as directed by the Board.

8.9.Conduct due diligence in collaboration with the tinvestment Sconsultant(s) when
Hinvestment Mmanagers fail to meet the expectations of the Board or are formally

placed ‘On Alert’ or “‘On Notice’—en—the—lnvestment—Consultant’s—Menthly
ManagerStatus-Repett.

9.10. Explore;+rResearch;—analyze and review new-innovative investment ideas
and managers-concepts in collaboration with the Hinvestment Sconsultant(s) in an

effort to keep—the—system—current—with—investment—optionsidentify potential

modifications to improve the investment portfolio.

Revew—weels b —the—lavesimon—CensulinptMonitor the sotis—nd

performance of eurrent-the total fund, asset class composites and tinvestment
Mmanagers and-to determine if any issues need to be addressed by the Staff
Investment Committee or the Board of Trustees.

/[

Comment [KS5]: Moved intact to Section VI.
Evaluation and Review
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C. Investment Consultant

Fhe—A summary of the duties and responsibilities of the tinvestment Sconsultant(s)
retained by the Board is as followsinelude:

1. Be-appeinted;and-actasr-aAcknowledge status as a fiduciary ferto the System_and

remain_in_compliance both with this investment policy and with the current
executed contract with the System.

1.2.Provide the Board and the Investment Committee with reports, presentations and
any other materials to assist them in the fulfillment of their duties and

responsibilities.

2.3.Assist the Board in developing and modifying policy objectives and guidelines,
including the development of asset allocation strategies, recommendations on
long-term asset allocation and the appropriate mix of investment manager styles
and strategies.

3-4.Assist the Board by monitoring compliance with this Investment Policy.
4.5.Provide assistance in investment performance calculation, evaluation, and analysis.
5.6.Provide assistance in tinvestment Mmanager searches and selection.

6-7.Provide assistance in Ccustodian, Ssecurities klending Aagent, Ftransition
Mmanager and Scommission Rrecapture Aagent searches and selection.
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7-8.Provide timely information, written and/or oral, on investment strategies,
instruments, Mmanagers and other related issues, as requested by the Board.

8.9.Monitor the Board's investment managers and notify the Board_and staff of any
material changes in the linvestment Mmanagers' firmsorganizational structure, ef
their staffing-personnel or if there are performance issues.

9:10. Certify on a quarterly basis, in writing to the Board, the }investment
Cconsultant’s compliance with this Statement as it currently exists or as modified
in the future.

10:11. Reporting to the Board at their request. The tinvestment Sconsultant shall
report to the Board as euthined-detailed in Section VI of this policybelow. Menthly

All reports should be_timely submitted.—in—writing-within—15-days—of-the—end-of
coghemenths

11:12. Review weekhywith the Sstaff the status and performance of current
Hinvestment Mmanagers and determine if any issues need to be addressed by the
Sstaff or the Board of Trustees.

12:13. Provide assistanceCelaberate—with—Staff in the search and selection of
Ftransition Mmanager(s) as directed by the Board.

13.14. Provide assistance Cellaberate-with-Staff-in the conduct of due diligence
when tinvestment Mmanagers fail to meet the expectations of the Board or are
placed ‘On Alert” or ‘“*On Notice’. en—the—tnvestment—Consultant’s—Menthly
MapagerStatus-Report

14:15. Explore, research, analyze and review new investment ideas and managers
in collaboration with the Sstaff in an effort to keep the system current with
investment options.

INVESTMENT CONSULTANT REPORTING REQUIREMENTS

el basi

—

Comment [KS6]: Moved intact to Section VI.
Evaluation and Review
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D. Investment Managers

A summary of theFhe duties and responsibilities of each ef-the-investment managers
retained by the Board includeis as follows:

1. Acknowledge status as a fiduciary to the System and remain in compliance both
with this investment policy and with the current executed contract with the

System.Be-appeinted-and-actas,a-fiduciary-for-the-System:

1.2.Provide the Board, the Investment Committee, the staff and the investment
consultant(s) with reports, presentations and any other materials to assist them in
the fulfillment of their duties and responsibilities.

2.3.Managing-Manage the Fund’s assets in accordance with the policy guidelines and
objectives expressed herein.

3-4.Prudently selecting investments based on thorough evaluation of all risks
applicable to stated mandate.

4.5.Working with the Scustodian and the linvestment Sconsultant to verify monthly
accounting and performance reports.

5.6.Certify on a quarterly basis, in writing to the Board, the Investment Manager’s
compliance with this Statement as it currently exists or as modified in the future.

6-7.Reporting to the Board at their request. Each manager shall report to the Board
and the Investment Consultant as—euthned—belew—Monthly—reperts—should-be
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sobmiedpwrne—pith i1 E oo theepebo—saeh—renthaccording o the
reporting requirements set forth in Section VI of this policy.

8. H-is—the responsibiity—of-each—thvestmentManager—to—aAct as a fiduciary in

adopting and adhering to proxy voting policies, and—the—manager
certifiesacknowledging that its proxy voting policies may affect the value of their
respective portfolio.

7-9.-Seek to obtain best execution in all securities transactions to minimize the costs of

trading.

Comment [KS7]: Moved intact to Section VI.
Evaluation and Review
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E. Custodian

A summary of the Fhe-duties and responsibilities of the custodian bank(s) retained by the
Systemwill-be-respensible-for-performingthe fellowingfunctions is as follows:

1. Acknowledge status as a fiduciary to the System and remain in compliance both
with this investment policy and with the current executed contract with the

System.Benpseintedandnstaso-tduennoheSystem:

1.2.Provide the Board, the Investment Committee, the staff and the investment
consultant(s) with reports, presentations and any other materials to assist them in
the fulfillment of their duties and responsibilities.

2.3.Accept daily instructions from designated staff.

3-4.Notify linvestment Mmanagers of proxies, tenders, rights, fractional shares or
other dispositions of holdings.

4.5.Safekeeping of securities.
5.6.Timely collection of interest and dividends.
6-7.Daily cash sweep of idle principal and income cash balances.

7-8.Processing-ef- and maintain records of all investment manager transactions.

8.9.Collection-of proceeds from maturing securities.

9.10. Disbursement-ef all income or principal cash balances as directed.

11. Provide—written—statements—reveating—monthhyPerform regular reconciliations of
holdings and transactions with the System’s retained eustedy—and—investment

managers_on at least a monthly basis™aceeunting-statements.

12. Working with the System’s staff and the linvestment Cconsultant to ensure
accuracy in reporting.

12:13. Manage and administer the System’s directed brokerage program.




13:14. Monitor compliance with this Investment Policies Statement, provide
applicable research to ensure the validity of suspected breaches, and submit
appropriate commentary offering a recommendation to the reported breach.

14-15. Participate in an annual review of compliance with OTRS staff, to
determine the effectiveness of investment policy testing. Providing required
reports to assist the System’s staff and vendors with compliance with the
Governmental Accounting Standards Board, the Internal Revenue Service, the
Securities and Exchange Commission, the Financial Industry Regulatory Authority
and other regulatory agencies.

15.16.  Menitering-Monitor, file and reperting-ofreport on securities class action
lawsuitssuits related—to—securities—fraud—claimsand collect and record settlement

and-proceeds.-and-collection-of-subsequent-procceds:
16:17. Processing and fiting-fileef Foreign Tax Reclaims_ on behalf of the System.

F. Securities Lending Agent

A summarv of the dutles and respon3|b|I|t|es of Fthe securltles Iendlng agent wHJ—be

f&neﬂensretamed bv the Svstem is as follows:

1. Acknowledge status as a fiduciary to the System and remain in compliance both
with this investment policy and with the current executed contract with the System.

1.2.Provide the Board, the Investment Committee, the staff and the investment
consultant(s) with reports, presentations and any other materials to assist them in

the fulfillment of their duties and responsibilities.Be—appointed—and—act-as—a

2.3.Arrange terms and conditions of securities loans.

3-4.Monitor the market value of the securities lent and mark to market at least daily
and ensure that any necessary calls for additional collateral are made and that such
collateral is obtained on a timely basis.

4.5.Direct the investment of cash received as collateral in accordance with direction
from the Board, provided that such investments are consistent with guidelines
provided in this document.

5.6.Notify the Board of any changes to the investment guidelines in the Securities and
Exchange Commission’s rule 2A7 for consideration by the Board.

6-7.Notify OTRS staff in the event that a recalled security has not been returned by a
borrowing party within 10 days of the request.
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G. Transition Manager

The Ftransition Mmanagers shall manage the transition of assets from one or more
Hinvestment Mmanagers or asset categories to one or more other linvestment Mmanagers
or asset categories. Transition Mmanagers shall be selected among those approved by the
Board. Transition managers shall be utilized when such employment is likely to present
significant opportunities for cost savings, technical efficiencies or other benefits to the
System.

A summary of the duties and respon5|b|I|t|es of Transmon Managers etamed by th

System is as follows:

functions:

1.

2.

3.

4.

5.

Acknowledge status as a fiduciary to the System and remain in compliance both
with this investment policy and with the current executed contract with the

SystemBe appointed, and-act as, a fiduciary for the System.

Provide a pre-trade analysis, which will include, among other things, a trading
liquidity analysis, portfolio sector analysis, volatility analysis, and estimated
transaction costs.

Provide a detailed written plan of transition execution.

Provide a post-trade analysis, comparing the actual costs with the pre trade
estimates. The report will also include various trading statistics, benchmarking
information, and detailed trade reports.

In_all securities transactions, transition managers shall seek to obtain best

execution to minimize the costs of trading.
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PROCEDURES

A. Investment Policy Review

In order to keep the Investment Policy current, the Board will at least annually, review and
modify, as deemed necessary any portions of the policy. The annual review will consider,
but not be limited to, the following: objectives and gquidelines, the development of asset
allocation strategies, recommendations on long-term asset allocation and the appropriate
mix of investment manager styles and strategies.

The Board, both upon their own initiative and upon consideration of the advice and
recommendations of staff, consultants, the investment managers and other fund
professionals involved with the assets, may amend policy quidelines. Proposed
modifications should be documented in writing to the Board.

B. Investment Manager Policy Exceptions

Requests for an exception to invest in securities precluded by section V. A. or the
applicable mandate’s specific policies, should be submitted in writing to the Board of
Trustees and include justification for such request, proposed process for providing
quarterly reporting on attribution analysis of the contribution of the allowed exception,
and a requested time period, up to three years. Exception requests will undergo a
reevaluation and approval process at the end of each term.

C. Third Party Marketing and Referrals Disclosure Policy

The Teachers’ Retirement System of Oklahoma requires transparency and full disclosure
of all relationships in proposed and committed investments with any third parties. A “third
party marketer” is a person who represents an asset management firm or any other type of
investment services provider, as an independent contractor rather than as an employee of
the firm, for the purpose of making presentations or securing contracts with OTRS for the
firm or provider. Any such third party marketer must disclose himself or herself as a third
party _marketer before at the same time as contacting any member of the Board of
Trustees, employee of OTRS or the outside investment consultant for OTRS. In addition,
firms submitting investment proposals for consideration by Teachers’ Retirement System
of Oklahoma (including any sub-managers or consultants engaged by such firms) are
hereby required to disclose the identity of all third-party marketers and/or individuals by
whom the firm has been referred to Teachers’ Retirement System of Oklahoma and further
indicate those so identified that stand to receive fees or other consideration in the event
that a contract between the firm and the Teachers’ Retirement System of Oklahoma is
secured. Any consideration paid or benefits received, or any relationship between such
firm (including any sub-managers or consultants engaged by such firms) and third party
marketing entities and/or individuals, shall be disclosed. The disclosure requirements
established by this Policy apply throughout the term of any contractual relationship
Teachers’ Retirement System of Oklahoma may have with any firm and represents a
continuing obligation of disclosure. This Policy becomes effective immediately and
applies to all firms currently managing Teachers’ Retirement System of Oklahoma assets.
All firms submitting investment proposals must make the disclosures required by this
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Policy prior to any action being taken on the firm's investment proposal by the Board, as

well as comply with the continuing obligation of disclosure.
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OKLAHOMA TEACHERS
RETIREMENT SYSTEM

Accounts
*OTRS-CUSTOM CASH FLOW-SL

Investment Portfolio as of March 14, 2016

Allocation by Investment Account and Asset Class

Market Value Accruals

Market Value and Accruals

%Allocation Accounts

*OTRS-CUSTOM CASH FLOW-SL $48,356,552.83 $4,546.99 $48,361,099.82 0.37%
*OTRS-CUSTOM CASH FLOW-SL Total $48,356,552.83 $4,546.99 $48,361,099.82 0.37% 1
Core Plus Fixed Income
OTRS-HOISINGTON INVESTMENT $338,278,697.78  $2,149,304.39 $340,428,002.17 2.58%
OTRS-LOOMIS SAYLES CORE PLUS $606,278,452.98 $6,123,116.35 $612,401,569.33 4.65%
OTRS-LORD ABBETT CORE PLUS $617,621,100.70  $5,100,813.84 $622,721,914.54 4.72%
OTRS-MACKAY SHIELDS CORE PLUS $598,309,291.61  $6,904,239.93 $605,213,531.54 4.59%
Core Plus Fixed Income Total $2,160,487,543.07 $20,277,474.51 $2,180,765,017.58 16.54% 4
Domestic All Cap Equity
OTRS-ADVISORY RESEARCH ALL $299,756.48 $30,726.49 $330,482.97 0.00%
OTRS-EPOCH INVESTMENTS $484,460,158.36  $1,139,503.99 $485,599,662.35 3.68%
Domestic All Cap Equity Total $484,759,914.84 $1,170,230.48 $485,930,145.32 3.69% 2
Domestic Large Cap Equity
OTRS-HOTCHKIS & WILEY LG CAP $540,288,362.76  $1,624,057.18 $541,912,419.94 4.11%
OTRS-NORTHERN TRUST S&P 500 $479,635,159.66 $845,984.71 $480,481,144.37 3.64%
OTRS-SAWGRASS LG CAP $545,668,050.70 $552,412.15 $546,220,462.85 4.14%
OTRS-SSGA S&P EQUAL WEIGHT $203,681,519.14 $497,118.94 $204,178,638.08 1.55%
Domestic Large Cap Equity Total $1,769,273,092.26  $3,519,572.98 $1,772,792,665.24 13.45% 4
Domestic Mid Cap Equity
OTRS-ARONSON, JOHNSON & ORTIZ $539,654,745.44  $2,315,573.58 $541,970,319.02 4.11%
OTRS-FRONTIER MID CAP $490,254,301.42 $359,511.09 $490,613,812.51 3.72%
OTRS-HOTCHKIS & WILEY MID CAP $469,718,027.21  $1,553,630.64 $471,271,657.85 3.57%
OTRS-WELLINGTON MID CAP $437,877,696.22 $335,197.35 $438,212,893.57 3.32%
Domestic Mid Cap Equity Total $1,937,504,770.29 $4,563,912.66 $1,942,068,682.95 14.73% 4
Domestic Small Cap Equity
OTRS-COVE STREET $106,288,741.28 $27,186.17 $106,315,927.45 0.81%
OTRS-FRONTIER CAP SMALL CAP $163,344,851.91 $184,945.62 $163,529,797.53 1.24%
OTRS-GENEVA CAPITAL $207,520,612.05 $101,564.85 $207,622,176.90 1.57%
OTRS-NEUMEIER POMA SMALL CAP $126,786,665.40 $92,690.27 $126,879,355.67 0.96%
OTRS-SHAPIRO CAP SMALL CAP $606,351,646.75 $701,322.77 $607,052,969.52 4.60%
OTRS-WASATCH ADV SMALL CAP $193,172,977.88 $92,364.38 $193,265,342.26 1.47%
Domestic Small Cap Equity Total $1,403,465,495.27 $1,200,074.06 $1,404,665,569.33 10.65% 6
High-Yield Fixed Income
OTRS-LOOMIS SAYLES HIGH YIELD $241,828,177.69  $4,342,143.92 $246,170,321.61 1.87%
OTRS-LORD ABBETT HIGH YIELD $255,987,517.54  $5,023,727.66 $261,011,245.20 1.98%
OTRS-MACKAY SHIELDS HIGH YIELD $252,112,058.07  $5,090,506.40 $257,202,564.47 1.95%
High-Yield Fixed Income Total $749,927,753.30 $14,456,377.98 $764,384,131.28 5.80% 3
International Lg Cap Equity
OTRS-CAUSEWAY CAPITAL $474,099,648.48 $2,883,810.08 $476,983,458.56 3.62%
OTRS-NORTHERN TRUST INTL $785,342,823.69  $5,136,724.66 $790,479,548.35 6.00%
International Lg Cap Equity Total $1,259,442,472.17 $8,020,534.74 $1,267,463,006.91 9.61% 2
International Sm Cap Equity
OTRS-ADVISORY RESEARCH INTL $200,934,694.49 $922,827.89 $201,857,522.38 1.53%
OTRS-EPOCH INTL $195,337,335.27 $542,485.74 $195,879,821.01 1.49%
OTRS-WASATCH INTL $207,246,433.79 $348,180.07 $207,594,613.86 1.57%
OTRS-WELLINGTON INTL $203,434,701.04 $522,593.49 $203,957,294.53 1.55%
International Sm Cap Equity Total $806,953,164.59 $2,336,087.19 $809,289,251.78 6.14% 4
Master Limited Partnerships
OTRS-ADVISORY RESEARCH $192,406,279.64 $145,792.27 $192,552,071.91 1.46%
OTRS-CHICKASAW CAPITAL $313,190,227.36 $571,376.18 $313,761,603.54 2.38%
OTRS-CUSHING ASSET $299,961,118.79 $193,035.86 $300,154,154.65 2.28%
Master Limited Partnerships Total $805,557,625.79 $910,204.31 $806,467,830.10 6.12% 3
Opportunistic
*OTRS-PIMCO BRAVO II-SL $134,122,093.77 $0.00 $134,122,093.77 1.02%
*OTRS-PIMCO BRAVO-SL $26,222,404.76 $0.56 $26,222,405.32 0.20%
Opportunistic Total $160,344,498.53 $0.56 $160,344,499.09 1.22% 2
Private Equity
*OTRS-LEGACY LP-SL $43,864,159.00 $0.00 $43,864,159.00 0.33%
OTRS-FRANKLIN PARK-SL $588,052,340.00 $0.00 $588,052,340.00 4.46%
Private Equity Total $631,916,499.00 $0.00 $631,916,499.00 4.79% 2
Real Estate
*OTRS-AEW REAL ESTATE-SL $252,204,324.95 $0.00 $252,204,324.95 1.91%
*OTRS-AMERICAN REALTY ADV-SL $12,398,858.05 $0.00 $12,398,858.05 0.09%
*OTRS-ANTHEUS CAPITAL-SL $26,875,000.00 $0.00 $26,875,000.00 0.20%
*OTRS-DUNE REAL ESTATE-SL $32,572,806.00 $0.00 $32,572,806.00 0.25%
*OTRS-GREENOAK REAL ESTATE-SL $27,280,783.00 $0.00 $27,280,783.00 0.21%
*OTRS-HEITMAN REAL ESTATE-SL $257,795,592.05 $0.00 $257,795,592.05 1.96%
*OTRS-L&B GOLDEN DRILLER-SL $26,742,549.00 $0.00 $26,742,549.00 0.20%
*OTRS-L&B REAL ESTATE-SL $232,531,182.18 $0.00 $232,531,182.18 1.76%
*OTRS-LANDMARK REALTY ADV-SL $12,878,044.00 $0.00 $12,878,044.00 0.10%
*OTRS-STARWOOD CAPITAL-SL $27,833,655.00 $0.00 $27,833,655.00 0.21%
Real Estate Total $909,112,794.23 $0.00 $909,112,794.23 6.90% 10
Grand Total $13,127,102,176.17 $56,459,016.46 $13,183,561,192.63 100.00% 47
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Allocation by Investment Management Firm

Firms

NORTHERN TRUST
HOTCHKIS & WILEY
LORD ABBETT

MACKAY SHIELDS
LOOMIS SAYLES

EPOCH INVESTMENTS
FRONTIER

WELLINGTON

FRANKLIN PARK
SHAPIRO CAP
SAWGRASS

ARONSON, JOHNSON & ORTIZ
CAUSEWAY CAPITAL
WASATCH

ADVISORY RESEARCH
HOISINGTON INVESTMENT
CHICKASAW CAPITAL
CUSHING ASSET

L&B REAL ESTATE
HEITMAN REAL ESTATE
AEW REAL ESTATE
GENEVA CAPITAL

SSGA

PIMCO

NEUMEIER POMA

COVE STREET

DUNE REAL ESTATE
STARWOOD CAPITAL
GREENOAK REAL ESTATE
ANTHEUS CAPITAL
LANDMARK REALTY ADV
AMERICAN REALTY ADV
Grand Total

Market Value and Accruals
$1,319,321,792.54
$1,013,184,077.79

$883,733,159.74
$862,416,096.01
$858,571,890.94
$681,479,483.36
$654,143,610.04
$642,170,188.10
$631,916,499.00
$607,052,969.52
$546,220,462.85
$541,970,319.02
$476,983,458.56
$400,859,956.12
$394,740,077.26
$340,428,002.17
$313,761,603.54
$300,154,154.65
$259,273,731.18
$257,795,592.05
$252,204,324.95
$207,622,176.90
$204,178,638.08
$160,344,499.09
$126,879,355.67
$106,315,927.45
$32,572,806.00
$27,833,655.00
$27,280,783.00
$26,875,000.00
$12,878,044.00
$12,398,858.05
$13,183,561,192.63

%Allocation # Firms

10.01%
7.69%
6.70%
6.54%
6.51%
5.17%
4.96%
4.87%
4.79%
4.60%
4.14%
4.11%
3.62%
3.04%
2.99%
2.58%
2.38%
2.28%
1.97%
1.96%
1.91%
1.57%
1.55%
1.22%
0.96%
0.81%
0.25%
0.21%
0.21%
0.20%
0.10%
0.09%
100.00%
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