TEXAS EDUCATION AGENCY
William B. Travis Building
1701 North Congress Avenue
Austin, Texas 78701

REQUEST FOR PROPOSAL
REAL ESTATE INVESTMENT COUNSEL SERVICES
FOR THE TEXAS PERMANENT SCHOOL FUND

RFP 701-13-015
Authorized by Article Vii, Section 5 of the Texas Constitution

PROPOSAL DELIVERY LOCATION: REFER INQUIRIES TO:

Purchasing & Contracts Email: PSFB2RFP@1iea.state.ix.us

Texas Education Agency

1701 North Congress Avenue Beginning: Wednesday, May 1, 2013, 8AM Central Time
Austin, Texas 78701 Ending: Friday, May 3, 2013, 5PM Central Time

PROPOSAL DUE DATE AND TIME: Thursday, May 16, 2013, 3PM Central Time

WITHOUT EXCEPTION: A Proposal must be date and trme-stamped by TEA Purchasmg & Controcts befare the
" Proposal due date und time os listed above.

Pursuant to the Provisions of the Texas Government Code Title 10 Subtitle D Chapter 2156.121 — 2156,127, sealed Proposals
will be received until the date and time established for receipt. After receipt, only the names of the Propasers may he made
to the public. Prices and other Proposal details may only be divulged after award of a contract, if a contract is awarded.

Pursuant to Chapter 2155.131 of the Texas Government Code and pursuant to 34 Texas Administrative Code (TAC) §20.41,
the Texas Comptroller of Public Accounts {Comptroller} has delegated authority to the Texas Education Agency to conduct
this Request far Proposal and to award a contract for the purposes stated herein.

All written requests for information will be communicated to all applicants known to the Agency.
All Proposals shall become the property of the State of Texas upon receipt.

All Proposals must be delivered to the Texas Education Agency Purchasing & Contracts as reguired by the instructions within
this request.

All addenda to and interpretation of this solicitation shall be in writing. The 5tate shall not be legally bound by an addenda or
interpretation that is not in writing.

Failure to formalize the terms of the Proposal by signing the Execution of Offer, can disqualify the Proposal. Proposers must
identify in writing any General Provision term or condition that is not feasible with the submission of the Proposal to this RFP,
If a Proposal is signed and submitted without specifically identifying all General Provisions that are not feasible, TEA will not
negotiate the General Provisions.
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SECTION ONE—INTRODUCTION AND PURPOSE

11

1.2

1.3

PURPOSE OF THE REQUEST FOR PROPOSAL (RFP)

It is the intent of the Texas Education Agency (TEA), on behalf of the State Board of Education (SBOE), to
solicit propuosals for a Real Estate Investment Counsel {RE Counsel or Firm) who will provide expertise
and advice related to the overall investment stratepy, policies, and practices of a real estate portfolio for
the Texas Permanent School Fund {TPSF), in accordance with all requirements stated herein. The RE

.. Counselwill wark coaperatively with the SBOF, TPSE staff and the General lnvestment Counsel, when

providing advice concerning real estate investments for the TPSF,

Eligible proposers are companies that are Registered Investiment Advisors with the Securities &
Exchange Commission (SEC) and have demonstrated experience in similar engagements with large
institutional clients, endowments, or foundations. The RE Counsel will be expected to be familiar with
and provide expertise, advice, and recommendations with respect te all aspects of the real estate asset
class. Investments may include, but are not limited to, domestic and international real estate, core and
ioi-core real estate and other real estate investments. TEA reserves the right to award contracts to
more than one real estate investment counsel firm in order to obtain advice that is in the best interest
of the TPSF. Proposers are encouraged to submit proposals that delineate the proposer’s ability to
provide counsel for a comprehensive real estate portfolio, to provide counsel for a domestic core real
estate porifolio and for providing counsel for tactical real estate opportunities.

DEFINITIONS/ACRONYMS

Counsel: Individuals or firms acting in an advisory or consultant-iike capacity, providing professional
advice or services, such as legal or investment.

Discretionary: Authority to make investment decisions with the acceptance of fiduciary responsibility.

institutional: Relating to long-established institutions, rather than individuals, specifically corporations,
governments, unions, colleges, non-profits.

Manager: An investment management firm that provides real estate investment management services
to institutional clients.

Proposer: Firms submitting a Proposal in response to this RFP; a professional services firm that provides
real estate investment counsel to institutional clients.

RFP: Reguest for Proposal
SBOE: State Board of Education
TEA: Texas Education Agency

TPSF: Texas Permanent School Fund

BACKGROUND INFORMATION

1.3.1 Texas Permanent School Fund Overview

The Texas SBOF is responsible for managing the assets of the TPSF under Article Vil of the
Constitution of the State of Texas. The goal established by the SBOE for the TPSF is to obtain
the greatest amount of income and capital appreciation consistent with the safety of principal.
The investment staff of the TPSF implements the policies of the SBOE and administers the TPSF
according to SBOE goals and objectives. The TPSF staff functions as part of the internal
operations of the Texas Education Agency (TEA) under the direction of the Commissioner of
Education,

The Fund was constitutionally created to provide a growing capital base to contribute to the
public school system of Texas, and, as of February 28, 2013, the market value of TPSF was
526.9 billion. The Fund’s strategic asset allocation was most recently amended on July 20,

SECTION ONE 5 RFP 701-13-015



1.3.2

2012. The new target asset allocation is being implemented over multiple years and asset
classes are strategically added commensurate with the economic environment and the goals
and objectives of the SBOE. {See Exhibit B, Section D).

Regulation and Administration

The TPSF is regulated by Article VIl of the Texas Constitution. In 1988, Section 5(d) was
approved by the voters of the State which allowed the TPSF to be managed by the prudent
person standard. Links to the following legal documents are in EXHIBIT A:

* Article VIl of the Texas Constitution

» Chapter 33 of the Texas Administrative Code: Statement of Investment
Objectives, Policies, and Guidelines of the Texas Permanent School Fund

¢ Chapter 43 of the Texas Education Code: Permanent School Fund and
Available School Fund

The $BOE manages the TPSF through the Committee on School Finance/Permanent School
Fund {Committee), which is comprised of five of the fifteen members of the SBOE. The TPSFis
administered by the Investment Office of the Texas Education Agency, pursuant to the policies
established by the SBOE. The investment Office is headed by the Executive Administrator. For
internal administrative purposes, the investment Office reports to the Chief Deputy. For TPSF
management purposes, the investment staff meets periodically with the Committee to report
on the investment activities of the TPSF.

Additional information about TEA is available at the TEA website. Links to additional
information are in EXHIBIT A.

1.4 MINIMUM QUALIFICATIONS

The SBOE desires to contract with an investment firm, company or business entity to provide expertise,
advice and recommendations for the investment management of the real estate portfolio of the TPSF,
The SBOE will select the Firm whose Proposal demonstrates, in its judgment, the competence and
experience to provide the required level of service. In order to be selected for pre-qualification, Firms
must meet all of the requirements of Sections 1.4.1, 1.4.2, and must be able to provide the required

“services as described in Section 1.6. The Firm selected must meet requirements established by Texas
state law, the TEA, the SBOE, the TPSF, the State Comptroller, and the State Auditor.

1.4.1

1.4.2

SECTION ONE

Minimum Qualifications for the Firm’'s Lead Real Estate Investment Counsel
Professionals

The lead real estate investment counsel professional(s) assigned to the TPSF account, at a
minimum:

a. Must have three (3) years with the Firm; and

b. Must have seven (7) years providing real estate investment counsel services to institutional
clients and more specifically developing real estate investment strategy services and
providing real estate investment program monitoring services for institutional clients,

Minimum Qualifications for Firms

To be considered a qualified proposer, firms submitting proposals must meet the following
minimum requirements as of the proposal submission deadline date. Proposing firms must:

a. provide evidence of financial strength and stability;

b. be a qualified investment counsel organization registered under the Investment Advisors
Act of 1940;

c. acknowledge that they will serve as a fiduciary to the TPSF as it relates to work performed
and advice given;
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d. demonstrate an ability to fully meet the Scope of Services as described in Section 1.6 of this
document;

e. currently provide real estate investment counsel services to three (3) clients each of whom
have assets under management of at least 510 billior;

f. currently provide real estate investment counsel to three (3) clients each of whom maintain
a real estate portfoEio of at least $1 billion in commttted capital;

E. currentiy have at Ieast fwe (S) mstltutional pubhc fund endowment or foundat;on clsants :

h. have at least five (5) years experience in advising on real estate strategies for mstltutmnal
clients;

i, comply with provisions stated in Chapter 33 of the Texas Administrative Code: Statement of
Investment Objectives, Policies, and Guidelines of Texas Permanent School Fund; and

j- comply with the provisions stated in the Investment Procedures Manual of the Texas
Permanent School Fund (EXHIBIT B);

Proposers must complete and return {1) Statement of Minimum Qualifications contained in
DOCUMENT C, and {2) Affirmation of Scope of Services Regquired contained in DOCUMENT E.

Failure to compfete this information can disqualify Proposal at the sole discretion of the TPSFE.

15 MINIMUM COMPLIANCE RELATED TO THE PROCUREMENT PROCESS

Comply with the Investment Procedures Manual {1IPM), including the following provisions of Section G of
the IPM related to communications between parties:

a. This RFP/RFCQ was authorized for issuance and posting by the SBOE on April 19, 2013.

b. From the time that a RFP/RFQ is authorized by the SBOE to be distributed by TEA staff
to prospective Proposers and continuing through the Selection Date, a Blackout Periad
will exist. No cammunication involving the TPSF or the type of investment or service
that is the subject of the RFP/RFQ is permitted with any SBOE member during the
Blackout Period.

c.  Applicants performing other duties on behalf of the TPSF may communicate with SBOE
members concerning those other duties in writing or at a Committee or SBOE
meeting. Written communications shall be copied to all SBOE members and the
Executive Administrator, who will aggregate such communications and timely provide
copies to all SBOE members.

Any Proposer seeking to provide outside expertise to the TPSF and found in violation of these
procedures shall be disqualified from the RFP or evaluation process with respect to the applicable RFP,

See Exhibit B for complete text of Investment Procedures Manual,

1.6  SCOPE OF SERVICES

The selected Proposer{s) will have proven experience advising large institutional clients, endowments,
or foundations.

The real estate investment counsel will work closely with the SBOE, the Chief Investment Officer and
TPSF staff to deliver the services listed below:

1.6.1 General )

Under the direction of the Committee, the Chair of the SBOE, the Chief Investment Officer, or
his designee, the services to be provided by the RE Counsel(s) shall inciude, but are not limited
to, the following:

a. Develop real estate investment strategic and tactical plans, related policy and procedures
with TPSF staff.
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b. Work in conjunction with TPSF staff on an ongoing basis to implement TPSF real estate
investment decisions.

¢. Collaborate with TPSF staff on TPSF portfolio allocation issues, concerning real estate
investments.

d.  With TPSF staff, monitor the TPSF real estate investment portfolio.

e.  Work with TPSF staff to periodically review the existing benchmarks(s) for the real estate
program and recommend changes, as appropriate.

f. Attend Committee meetings and/or SBOE meetings or legislative hearings as requested by
TPSF investment staff. Be available for ad-hoc telephone conferences and consultation
with TPSF staff and SBOE members,

g. Provide educational conferences or materials on real estate matters for SBOE and
Committee members, when requested.

1.6.2 Manager Search and Selection
a. Waork with TPSF staff as needed in the screening of the available real estate investments,

b. Work cooperatively with the TPSF staff in developing appropriate procurement
methodologies for the asset class, including procurement guestionnaire’s and interview
guestions.

¢.  Work with TPSF staff as necessary in the due diligence process with regard to potential real
estate investments.

d. Provide appropriate research and analyses to evaluate potential real estate investments
and real estate products in order to assist in recommendations of finalists for SBOE
consideration and selection,

2. Collaborate with TPSF staff to interview prospective real estate investment candidates.

f. Assist with fee negotiation and contract development for selected real estate investments,
when requested by the TPSF staff.

1.6.3 Research and Analysis

a. Provide analysis and advice to the Committee and TPSF staff on global industry and market
trends, investment strategies, and conditions, including positive and/or negative trends
with respect to the real estate asset class. This includes both public and privately held real
estate assets in domestic and international markets.

In conjunction with the above, periedically comment upon the pros and cons of
expanding/contracting the scope of asset classes in which the TPSF invests (Either within
the real estate program or otherwise) and provide advice regarding such.

b. Conduct regular meetings with TPSF staff regarding real estate investment market trends,
strategies and conditions and provide hard copies of all such presentations and analyses no
less than guarterly.

¢. Maintain a broad database of reat estate managers, products and universes.

Failure to complete and return an executed DOCUMENT E can disqualify the Proposal.

1.7  CONTRACT TERM/OPTION TO EXTEND

The initial term of any contract resulting from this RFP shall be at least from contract award until August
31, 2015. The TPSF, at its own discretion, may negotiate a different initial term. The TPSF may extend
any contract awarded pursuant to this RFP for up to two (2) additional four-year periods under the same
or different terms. if renewed, the maximum term of the contract will not extend beyond Aupust 31,
2023.
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18 FEE PROPOSAL

Proposers must camplete DOCUMENT | - Fee Proposal, for comprehensive real estate investment
counsel services as described in Section 1.6. The fee propasal must reflect service delivery required to
meet the requirements stated throughout this RFP. TEA reserves the right to award contracts to more
than one Proposer in order to obtain service that is in the best interest of the TPSF.

Travel expenses within the scope of work must be included in the fee and cannot be billed separately.
" Any travel for activities outside the normal scope of work must be approved in advance by the TPSFto

--receive- reimbursement--Any-reimbursementfortravel expenditures will- be-at- State-approved-ralesin. oo,

accordance with State travel regulations {see listing of State-approved rates at
hitps://fmpccpastate.teus/fm/travel/indes phpl
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SECTION TWO—GENERAL INSTRUCTIONS AND STANDARD PROPOSAL
REQUIREMENTS

All responses must meet the conditions in Section 2.1 in order to be considered. Additions or replacements to
the response will not be accepted after the closing date. NOTE: Photocopying is not available at TEA,

Failure to meet these conditions shall result in disqualification of Proposal and the Proposal shall receive no
further consideration.

2.1 PROPOSAL SUBMISSION, DATE, AND TIME

PROPOSAL DUE DATE AND TIME: Thursday, May 16, 2013, 3PM Central Time

a. WITHOUT EXCEPTION—A Proposal must be date and time stamped by the TEA Purchasing
& Contracts staff before the Proposal due date and time.

b.  WITHOUT EXCEPTION—A Proposal will not be accepted by facsimile transmission (FAX).

PROPOSALS MUST BE SUBMITTED AS FOLLOWS:
¢.  Single box weight not to exceed 50 Ibs.
d. Indicate: box & of total box #, prominently displayed on each box.
e. Addressee:

Purchasing & Contracts, Rm. 2-125
Texas Education Agency

William B. Travis Bldg.

1701 N. Congress Ave.

Austin, TX 78701-1494

f.  Box 15 printed copies and 5 CDs/USB devices (Section 3.1 Format and Content).
g. Proposer's name, RFP 701-13-015, and closing date clearly marked on each CD/USB device.

h. Package or box, CDs/USB devices separately, Do not place CDs/USB devices inside
individual responses.

i, Each CD/USB device must contain electronic versions of printed material in .PDF and .DOC,
XLS format {Section 3.1 Format and Content).

j.  Proprietary etc. clearly marked (see: Section 2.6 Disclosure of Proposal Content).

Proposers must sign DOCUMENT J - Execution of Offer, Affirmation of Terms and Conditions, and
Proposal Preferences. By signing, the Proposer or the Proposer’s legally authorized agent affirms that
the all statements within the Proposal are true and correct. Proposers must indicate, in writing, any
General Provisions, terms, or conditions that are not feasible with the submission of the Proposal to this
RFP. Discovery of any false statement in the Propasal is a material breach and shall void the submitted
Proposal ar any resulting contracts and Propaser shall also be removed from all vendor lists maintained
by the state of Texas.

2.1.1 Receipt of Proposals

To be eligible to be considered for funding, Proposals must be received in the TEA's Purchasing
& Contracts Division {PCD) on or before 3:00 p.m. (Central Time} on the closing date as
specified in the Request for Proposal. In establishing the time and date of receipt, the
Commissioner of Education will rely solely on the time/date stamp of the Purchasing &
Contracts Division.
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Regardless of the method of submitting the Offer, e.g., United States Postal Service {USPS),
United Parcel Service (UPS) ®, Federal Express® or any other delivery service, the Offer must be
received in the Agency’s Purchasing & Contracts Division by the deadline in order to be
consideread.

NOTE: TEA will not accept a USPS postmark and/or round validation stamp, mail receipt with
the date of mailing stamped by the USPS, a dated shipping label, invoice or receipt from a

commercial carrier, or any other documentation as proof of receipt of any Proposal. Proposers
are advised that TEA assumes no responsibility, due to any circumstances, for the receipt of a

2.1.2

SECTION TWO

Proposal after the deadline time and date established in this RFP.

Purchasing and Contracts

TEA's Purchasing & Contracts is open Monday through Friday, 8:00 a.m. to 5:00 p.m., excluding
holidays. Proposals will not be considered if received in Purchasing & Contracts after 3PM
Central time on the closing date.

Purchasing & Contracts is located on the 2nd floor of the William B. Travis Bldg, 1701 N.
Congress (at 17th 5t. and N. Congress, two blocks north of the State Capitol) in Room 2-125.

See Section 2.1 for mailing address.
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2.2 EXPECTED SEQUENCE OF EVENTS/CRITICAL DATES

it should be noted that all of these dates may vary as conditions require.

DATE EVENT

Friday, April 26, 2013 Publication of Request for Proposals in Electronic Stote Business Daily.

Wednesday, May 1~ Friday, | Proposer’s Question and Answer Forum with questions e-mailed to
May 3, 2013 PSFBIRFP@1iea state.tx.us and questions and answers posted to the
Electronic State Business Daily at hitp://esbd.cpa state tx.us

Thursday, May 16, 2013 Proposal is due in TEA Purchasing & Contracts 3:00 p.m., Central Time.

Wednesday, July 17, 2013 -

— Thursday, July 18, 2013 Oral presentations of selected finalists.

Friday, July 19, 2013 Selection of Proposer and commencement of negotiations after approval
by State Board of Education,

Upon Execution Beginning date of contract and commencement of work immediately after
contract is signed.

August 31, 2015 Ending date of initial contract term with option to renew.

2.3 PROPOSER’S QUESTION AND ANSWER FORUM

¢  Beginning: 8:00AM Central Time, Wednesday, May 1, 2013
s Ending: 5:00PM Central Time, Friday, May 3, 2013

¢  Questions: PSER2RFP@Etea.state. I us

s Answers: http://eshd.cpa.state.tx.us

Proposers will be provided a forum to ask guestions and receive clarifying information about the scope,
discrepancies, omissions, or doubts as to the meaning of the specifications of the RFP. All questions
‘must include representative's name, name of the Firm represented, address, telephone number, fax
number, and e-mail address. The guestions and posted responses will be de-identified. Beginning
8:00AM Central Time, Wednesday, May 1, 2013 and ending 5:00PM Central Time, Friday, May 3, 2013.
Proposers may email questions to PSFB2RFP@tea.state.tx.us. Answers will be updated and posted
regularly at the Electronic State Business Daily at htin://esbd.cpa.state.tx.us.

Any clarifications or interpretations of this RFP that materially affect or change its requirements will be
issued as an Addendum by TEA. 1t is the responsibility of all respondents to obtain this informationin a
timely manner. No oral explanation in regard to the meaning of the RFP will be made and no oral
instructions will be given before the award of the contract.

To search the Electronic State Business Daily {ESBD}: Select Texas Education Agency-701 from the drop-
down Name box, order the results by Agency and select “Go” from the list of Proposals currently posted
for TEA, select this Praposal and links to all electronic documents will be available at the bottom of the
posting, listed as Packages.

TEA may, at its discretion, post additional information as an Addendum if TEA determines any matter to
require clarification. Proposers shall consider only those clarifications or interpretations to the RFP
specifications that TEA issues by addenda five (5) calendar days prior to the submittal deadline.
Interpretations or clarifications in any other form will not be binding on TEA and should not be relied on
in preparing Proposals.
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2.4

STANDARD PROPOSAL REQUIREMENTS

Proposals that address only part of the requirements containgd in this Reguest for Proposal can be
considered non-rgsponsive.

TEA reserves the right to reject any and all Proposals and to negotiate portions thereof.

TEA makes no representations, written or oral, that it wiil enter into any form of agreement with any

respondent to this RFP and no such representation is intended or should be construed by the issuance

of this RFP.

2.5

2.6

2.7

TEA reserves the right to select Proposal containing best offer considering the outcomes desired. The
Proposer shall furnish such additional information that the Agency may reasanably require.

STATE NOT RESPONSIBLE FOR PREPARATION COSTS

TEA will not be liable for any costs incurred in the preparation and submittal of a Proposal.

DISCLOSURE OF PROPOSAL CONTENT

After contract award, Proposals are subject to release under the Texas Government Code, Chapter 552,
Public information Act.

Proposers must:

a. Indicate on Proposal Cover Page if submission contains proprietary, confidential, or
copyright material, i.e., consitdered a trade secret or protected by patent or copyright laws.

b. ldentify each document, page, and answer within the Proposal if proprietary, confidential,
or copyright material; and accordingly,

¢. Clearly mark each document, page, and answer,

A link to the Government Code citation is included in EXHIBIT A, As such, if an open records request
related to the RFP process is received by the TEA to disclose documents, the TEA would have to follow
the procedures of TGC Chapter 552, Exceptions to disclosure do exist and it is possible that proprietary
or confidential can be defended under the requirements of TGC Section 552.110 Exception: Trade
Secrets; Certain Commercial or Financial information, If there appears to be an exception to disclosure,
the matter would be presented to the Texas Attorney General to issue a decision and render an epinion
about the proprietary or confidential nature of the material. The burden of proof concerning
confidentiality rests with the author of the material and the TPSF would not be required to argue on
another's behalf. Alf opinions from the Texas Attorney General are binding.

INDEPENDENT AUDITING STANDARDS AND CONFLICT OF INTERESTS

if an entity or its subsidiary has or is currently contracted with TEA to perform professional services or
consulting {non-audit) services, then they cannot be awarded a contract to provide financial audit,
attestation, or performance audit services for two years from finishing an engagement.

An entity or its subsidiary that performed financial audit, attestation, or performance audit services for
TEA, may not receive a contract award to perform professional services or consulting {non-audit)
services for two years.
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SECTION THREE—PROPOSAL FORMAT AND CONTENT

3.1

3.2

PROPOSAL FORMAT AND CONTENT

Proposers must submit fifteen (15) printed copies of the Proposal. In addition, Propeosers must submit
five (5} electronic CDs/USB devices containing both a PDF and Microsoft® Word version of entire
Proposal (including all attachments), and a Microsoft® Excel version of the reguired appendices. Please
package the Proposal responses and CDs/USBs in separate containers. Do not place CDs/USBs inside
individual Proposal responses. Proposals must be submitted in a manner which does not carry any
benefit, keepsake, or value for members of the review panel.

Propaosal format and content should include the following:
a. Proposal Cover Page, DOCUMENT A, Check (v} if contains proprietary material
b. Asigned Proposal Content Checklist, DOCUMENT B
c. Proposal Content: DOCUMENT € through DOCUMENT K
d. Proprietary and/or confidential, clearly marked
e. Tabs between each DOCUMENT
f. Sequentially numbered pages from front to back. (1, 2, 3, etc.}
g. Writtenon 8 %" x 11" paper

h. Bound in three ring binders

3.1.1 Proposal Cover Page

Proposals should include a DOCUMENT A - Proposal Cover Page, which checks if the Proposal
contains proprietary material, and clearly states the name of the Firm or organization and the
narme, position, and telephone number of the Proposer's Administrator who may be contacted
regarding the Proposal.

3.1.2 Proposal Content Checklist

Proposals should include a BOCUMENT B - Proposal Content Checklist. This checklist is to assist
Proposers in ensuring that all infermation is included in their response. Proposers must refer
to the appropriate section of the RFP for detailed information. Failure to return all information
on the checklist can disqualify the Proposal.

PROPOSER’S FINANCIAL RESPONSIBILITY

All Proposers must submit along with the Proposal, indicators of financial stability. Proposers should
submit their most recent audited financial statement or a certified public accountant-compiled financial
report. Levels of financial disclosure and financial responsibility are factors in the evaluation process.
The TPSF will determine whether the documents submitted are sufficient.

Proposers shall provide any details of all past or pending litigation or claims filed against the Firm or any
principal officer or employee of the Firm that may affect performance under a contract with TEA/TPSF
or reflect adversely upon the qualifications of the Firm ar any such individual.

Proposa! shall identify if the Proposer is currently in default on any loan agreement or financing
agreement with any bank, financial institution or other entity. f so, specify date(s), details,
circumstances, and prospects for resolution.

Proposers shall complete DOCUMENT D - Evidence of Financiol Responsibility describing the financial
information provided for evaluation and review. Failure to meet these conditions can disqualify the
Proposal.
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3.4

UNDERSTANDING THE SCOPE OF SERVICES

The Proposer must describe clearly, specifically, and as compietely as possible, the methodology for
carrying out the scope objectives and requirements as described in this RFP. Proposers must complete
and return ROCUMENT E - Affirmation of Scope of Services Required. If the Proposer cannot affirm
delivery of a service item and the service will not be provided and/or is not included in the fee proposal,
then a detailed explanation must accompany each item. DOCUMENT E must be executed by an

~individual autharized to bind the Firm to the items listed in the Scope of Service, Foilure to complete
and return an executed DOCUMENT E can d:squahfy the Prapasal

The fol|owmg documents support the understandmg of the scope of work:

Affirmation of Scope of Services Required, DOCUMENT £
= Real Estote Investment Counsel Profile, DOCUMENT F
. Real Estate investment Counsel Services Questionnaire, DOCUMENT G

Answer all questions as thoroughly as possible to address the requirements of Section 1.6 Scope of
Work. When completing the Questionnaire, Proposers must provide satisfactory evidence of capability
to manage and coordinate the types of activities described in the RFP and to produce the specified
product or service on time.

CONFLICTS OF INTEREST

The Proposal must describe any potential conflicts of interest that might arise in the course of providing
the services required in this RFP. Potential conflicts of interest that might occur include but are not
limited to the following: payment of fees for any reason to consultants that may recommend managing
various asset allocation mandates, owning or participating in the ownership of money management
firms or brokerage firms, or paying fees to or receiving fees from TPSF Service Providers.

The appropriate Conflicts of Interest and Contacts document set should be completed in its entirety for
the Firm as a whole and for each individual as described. Forms must be signed by the person who
compietes the form.

DOCUMENT SET COMPLETED BY

Document H-A Proposing Firm as a whole.

Document H-B Each Lead Real Estate investment Counsel Professional assigned to the TPSF
account (those same names noted on Document C, item 1.4.1.c.1}.

Document H-C Each Kay Professional Employee and any other employee the proposing
Firm determines is appropriate.

Document H-D Each Propaosing Firm Affiliate, meaning those who work on matters related
to the TPSF on behalf of the proposing Firm, including any placement agent,
lobbyist, petitioner, or any third-party marketer, solicitor or similar. If not
applicable, complete anyway, and marked “N/A”.

Each document set will consist of the following:

a. Page 1—Conilict of Interest and Contact: SBOE Members and Committee of
tnvestment Advisors.

b. Pages 2 -3—Conflict of Interest and Contact: Investment Counset, Advisors, and
Service Providers.

c. Page 4—Conflict of Interest and Contact: with TPSF Senior 5taff and TEA Legal Staff.

d. Page 5—Conflict of Interest and Contact: to describe the disclosed relationships the
individual has with those persons/flfms listed in the tables on Pages 1-4.
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3.5

3.6

3.7

e. Page 6- Record of All Contact with the SBOE, TEA Staff and the SBOE/TPSF General
Investment Counsel. Especially where business relationships exist, the individual
should briefly describe the nature of the relationship, identify what contact has been
made, identify each occurrence, indicate the date of the occurrence, and clearly
describe the content of discussions.

f. Page 7—Disclosure of All Campaign Contributions and Gifts, per Section 4.3 of the
State Board of Education Operating Rules,

g. Page 8—Disclosure of All Campaign Contributions and Gifts to Statewide Elected
Officials and Members of the Texas State Legislature. Signature Attestation {pages
18).

FEE PROPOSAL

The proposer must submit DOCUMENT | - Fee Proposal to accomplish the project objectives and
activities.

TEA reserves the right to award contracts to more than one Manager in order to obtain service that is in
the best interest of the TPSF.

Fees must be justified in terms of activities and anticipated expenditures must be reasonable {i.e.,
consistent with current market price and practice) and necessary to accomplish objectives stated herein.
The fee proposal must evidence that financial resources are adequately and appropriately allocated
among fee categories in a cost-effective and prudent business manner to accomplish the objectives
stated herein. Services to be purchased from other agencies, subcontractors, including any amounts
subcontracted to HUBs, counsel, and others must be specified.

Payment wili be made upon satisfactory performance of services, receipt by the TEA of specified
deliverables, and receipt of properly prepared and certified invoices/expenditure reports.

Failure to meet these conditions can disqualify the Proposal,

PROPOSER IDENTIFICATION

Proposer shall provide to agency, respondent's 9-digit Federal Employer's Identification Number (FEI);
Social Security Number (SSN} if respondent Is an individual; or respondent's 14-digit State of Texas
Vendor's [dentification Number {VIN). If incorporated, respondent shall also provide to agency the
corporation's charter number issued by the Texas Secretary of State's office. Proposer shall complete
Section 3.8 of DOCUMENT X with this information.

HISTORICALLY UNDERUTILIZED BUSINESS (HUB} IDENTIFICATION

Historically Underutilized Businesses (HUBs) as defined in _Jexas Government Code, §2161.001 (see
EXHIBIT C) are encouraged to submit a Proposal for the services requested in this RFP. Proposers are
encouraged to become HUB certified.

Proposers that are not certified and wha wish to become certified should complete the HUB
Certification application available at http://www.window.state tx.us/procurement/prog/hub/hub-
certification/. The Statewide HUB Program at (512) 463-5872 can assist with questions regarding the
requirements for certification. The Proposer should also relay this information to any potential
subecontractors who wish to become a certified HUB.

Proposers that are certified as a HUB with the Texas Camptroller of Public Accounts’ Texas Procurement
and Support Services should attach a copy of the certificate to the Proposal.

The Proposer must identify if subcontracting opportunities are available. The Proposer may choose to
subcontract any or all of the services to HUBs. The Proposer may choose to subcontract any or all of the
services to HUBs. Use the Comptroller Centralized Master Bidders List (CMBL)/HUB Directory to locate
Texas Certified HUBs for subcontracting opportunities:
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Open hitp://fwww? coa.state txus/cmbl/emblhub html

A, Search: HUBs on CMBL and HUBs not on the CMBL.
b, Selection L
e Class Code: #946 Financial Services
s ltemn: #48 Financial Advisors
""" e ltem: #49 Financial Services

If subcontracting, the Proposer should submit DOCUMENT J - HUB Subcontracting Plan, and complete
all sections {1-10).

If the Praopaser can perform and intends to complete all the subcontracting opportunities identified by
the TEA with its employees and resources without benefit of subcontractors, the Proposer should
complete Sections 1, 2, 9 and 10 of DOCUMENT ! - HUB Subcontracting Plan.

Failure to returi the HUB Subcontracting Plan DOCUMENT 1 will disqualify the Proposal.

3.8 EVALUATION CRITERIA

TEA will evaluate Proposals according to the selection criteria specified in Section 4.2 of this RFP,
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SECTION FOUR—REVIEW OF PROPOSALS

4.1

4.2

REVIEW OF PROPOSALS

Review of Proposals will begin as soon as practical after receipt. Evaluation of Proposals occurs in
several stages. The first stage includes a compliance evaluation to ascertain proper form and content in
accordance with all provisions stated within this RFP. Proposals that pass the compliance evaluation will
then be evaluated for minimum gualifications and be evaluated according to the critetia listed in Section
4.2 below. The Proposers receiving the most favorable ratings during the first round of selection may be
asked to send a representative to Austin, Texas, at a time and place to be arranged for oral presentation
of Proposals. Proposals may be rated again following oral presentations.

The recommendations of the review panel will be assembled and presented to the SBOE who will:
+ Approve the Proposal in whole or in part;
» Disapprove the Proposal; or
+  Defer action on the Proposal for such reasons as a requirement for further evaluation,
Texas Education Agency will notify each Proposer in writing of the selection or non-selection for

qualification. Additional copies of Proposals not selected for qualification will be destroyed in
accordance with the agency approved records retention policy.

in the case of a Proposal selected for qualification, notification to the Proposer will include the
contractual conditions, which the Proposer must accept in accordance with federal and/or state law, if
taken under contract.

SELECTION CRITERIA

Proposals will be qualified based on the ability of each Proposer to carry out all of the requirements
contained in this Reguest for Proposal. TEA and the SBOE will base its selection on, among other things,
demonstrated competence and qualifications of the Proposer. Among other possible factors that TEA
and the SBOE may consider are (a) the guality and reliability of the services previously provided; and (b}
indicators of probable performance under the contract such as past performance of the service delivery,

. the Proposer’s financial resources and ability to perform, and the Proposer's experience or

demonstrated capability and responsibility. Following is a summary of the factors that will be evaluated
in selecting a Propaser for prequalification, and the total number of points that will be applied in
association with each

FACTORS POSSIBLE POINTS
Business and Organizational Strength 20
Real Estate Investment Counsel Experience 30
Client Service 20
Conflicts and Business Conduct 15
Fee Structure 10
Other Factors 5
TOTAL 100

By submitting Proposals in response to this RFP, the Proposer accepts the evaluation process and
acknowledges and accepts that determination of qualified Proposers will require subjective judgment.
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SECTION FIVE—CONTRACTUAL REQUIREMENTS

5.1  CONTRACTORS' PROPOSALS

The selected Proposals may be incorporated into a contract prepared by the TEA for signature by the
contracting parties. The resulting contract shali contain, among others, the following provisions:

All materials, conceptions and products produced or conceived by cantractor, its employees, agents,
" consultants or subcontractors arising out of the contract shall be the sole property of TEA, and TEA shall’ R
have-the exclusive-dght-le-copyrightand patent-these.materials, conceptions-and products,.subject-to.
applicable law. Contractor shall so bind ail concerned.

5.2 EXECUTION OF OFFER AND AFFIRMATION OF TERMS AND CONDITIONS

Propaser shall review DOCUMENT K - Execution of Offer and Affirmation of Terms and Conditions
carefully, nating that the TEA General Provisions described therein consist of the conditions under which
TEA will conduct its business with any Proposer selected as a qualified investment management firm.
When contracting with a qualified investment management firm, TEA will incorporate these General
Provisions into the body of the contract and they will become binding. Praposers wishing to do business
with the TEA shall acknowledge their acceptance of these terms and conditions hy signing DOCUMENT K
and returning it as part of the Proposal response,

Proposers must indicate in writing any General Provision term that is not feasible with the submission of
the Proposal to this RFP. Proposers must identify the individual terms and explain why the terms are not
feasible. An addendum can be attached to the submission of the executed DOCUMENT K in order to
communicate contracting concerns. I a Proposal (s signed and submitted without specifically
identifying all General Provisions that are nint feasible, TEA will not negotiate the General Provisions.

Failure to formalize terms of Proposal by signing Execution of Offer can disqualify the Proposal.

5.3 PAYMENT

All payments are made in accordance with Texas Government Code § 2251 001 et sen. Payments for
Goods and Services. Payment is contingent upon the submission of properly prepared and detailed
invoice/expenditure reports, each payment cycle, For certain investment management services, it is
anticipated that fees for services/operating expenditures wili be deducted from fund assets in lieu of
being paid by state warrant.

TEA reserves the right to review and approve fees and expenditures at various levels before fund assets
are released,

According to guidelines set forth by the Texas Comptroller of Public Accounts, the payment scheduling
policy requires agencies to pay as close to the due date as possible in order to maximize fiscal benefits
to the state. Payments are due in 30 days.

5.4  CONTRACTING WITH PERSONS WHO HAVE CERTAIN DEBTS OR DELINQUENCIES

A contractor who is indebted or owes delinquent taxes to the State will have any payments under the
contract applied toward the debt or delinquent taxes owed the State until the amount is paid in full,
regardless of when the debt or delinguency was incurred. This provision does not apply if the warrant
or transfer results in payments being made in whole or in part with money paid to the state by the
Federal Government,

Contractor may verify account status by accessing the Persons indebted to the State page on the Texas e -
Comptroller’s website at:

https://fmx.cpa.state tx.us/fm/pubs/purchase/restrictad/index.nhp?section=indebted&page=persons i

ndebted
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if the account status displays a message that the vendor is on hold, contractor is advised to contact the
Comptroller’'s Warrant Hold Section in the Division of Revenue Accounting at 1 {800) 531-5441
extension 3-4561 for assistance in resolving the issue.
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EXHIBITS

The following exhibits are included in this Proposal:
Exhibit A Regulation, Administration, and Other

Exihibit-B - TPSEnvestment Procedurses- Manual —

Exhibit C Definition of Historically Underutilized Business and Instructions
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EXHIBIT A
REGULATION, ADMINISTRATION, AND OTHER

For ease of reference, select laws, statutes, policies and reports pertaining to the Texas Education Agency Texas
Permanent School Fund can be found at the following links:

s Article Vi of The Texas Constitution
htip://www .statutes tegis state tx.us/Docs/CN/Rtm/CN. 7. htm

# Chapter 33 of the Texas Administrative Code: Statement of Investment Objectives, Policies, and
Guidelines of the Texas Permanent School Fund
http://info.sos.state.tx.us/pls/pub/readtacSext View TAC?tac view=48&1i=18&nt=2&ch=338&1[=Y

s Chapter 43 of the Texas Education Code: Permanent School Fund and Available School Fund
http://www.statutes jegis state. tus/Docs/ED/htm/ED.43.htm

e Chapter 2155 of the Texas Government Code: Purchasing-General Rules and Procedures, including:
Section 2155.004~Certain Bids and Contracts Prohibited
http://www.statutes.legis.state. ix.us/dacs/gv/htm/gv, 2155.htm
Section 2161.001-Texas Government Code: HUB Defined
http://www.statutes. legis.state.tx us/dacs/pv/htm/gv. 2161 . hitm

s  Texas Comptroller of Public Accounts:
Electronic State Business Daily (ESBD}
hitp://esbd.cpa.state.tx. us/
HUB Certification Process
hitp://www. window.state. 1x. us/procurement/prog/hub/hub-certification/
Vendors Indebted to the State of Texas

fmx.cpa.state.tx.us/fm i i . ? ionzindebted&page=

ersons_indebted
TINS-Vendor Hold Search
https://cpafmprd.cpa.state tx.us/tpis/search.hitmi

e Chapter 552 of the Texas Government Code: Public Information Act, including:
Section 552.0225-Right of Access to Investment Information,
Section 552.0230-Special Right of Access to Confidential Information
Section 552.1100-Exception Trade Secrets; Certain Commercial or Financial Information
Section 552.1430-Confidentiality of Certain Investment Infarmation
http://www.statutes.legis.state.tx us/sotwdocs/gy/htm/ev.552 htm

* Section 4.3 of the State Board of Education Operating Rules, amended January 19, 2011, Disclosure
of Campaign Contributions and Gifts
http://www.tea.state.tx.us/indexd.aspx?id=2147497741

s Audited Annual Financial Statements of the TPSF
http://www.tea.state.tx.us/psf/annualgateway.html

= Additional information about TEA and TPSF
TEA: http://www tea.state.tx.us

TPSE: http://www.tea.state tx.us/nsi/
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EXHIBIT B

TPSF INVESTMENT PROCEDURES MIANUAL
(ONOVEMBER 2012)

The State Board of Education (SBOE) has adopted the Statement of Investment Objectives, Policies and
Guidelines, which sets farth the prudent objective standards for the investment and administration of the Texas

Permanent School Fund (Fund). The Statement addresses the needs of the Fund; establishes criteria for manager

performance measurement; communicates the Statement to all parties; serves as a review document for

compliance; demonstrates that the SBOE isTn compliance with its responsiﬁiﬁty of managing the investments of
the Fund and documents campliance with the appropriate governing laws.

To effectuate the Statement of Investment Objectives, Policies and Guidelines, the State Board of Education
adopts the following procedures, consistent with the objectives of the Fund. Thase procedures delineate with
specificity the operative provisions, processes and procedures for the implementation of the Statement,
consistent further with input from all of the appropriate parties, as follows:

A. COMMITTEES OF THE STATE BOARD OF EDUCATION

1. The State Board of Education has established the Committee on S5chool Finance/Permanent School Fund
{Committee) to assist in the administration and oversight of the Fund. The following are the duties and
responsibilities of the Committes:

a, The Committee is comprised of members of the State Board of Education selected under the rules
of the SBOE;

b, The Committee shall make recommendations to the State Board of Education concerning the
ratification of all investment manager transactions for the current reporting period, if the
transactions are consistent with the Statement of Investment Objectives, Policies and Guidelines;
the Procedures Manual; and all other applicable constitutional, statutory and contractual
provisions;

c. The Committee shall approve any periodic tactical recommendations pertaining to adjustments to
the long-term asset allocation strategic plan of the State Board of Education;

d. The Committee shall direct the activities of the executive administrator in implementing the policies
of the State Board of Education concerning the investment of the Permanent School Fund;

€. The Committee shall implement the policies of the State Board of Education concerning the
investment of the Permanent School Fund;

f. The Committee shall direct and monitor each SBOE approved action and counsel with and receive
reports from the executive administrator, the Committee of Investment Advisors (ClIA)}, Investment
Counsel, and any investment manager hired under the provisions set forth;

g. The Committee shali ensure compliance with the State Board of Education's statement of
investment policy and non-compliance shall be reported to the State Board of Education; and

h. The Committee shall recommend to the State Board of Education, new procedures or recommend
amendments to existing procedures consistent with the provisions of the Statement of investimant
Objectives, Policies, and Guidelines.

2. Committee of Investment Advisors (CIA} - Duties and Responsibilities

a. Members of the State Board of Education shall individually select the Commitiee of investment
Advisors members, The SBOE shall approve selected appointments. The Committee of Investment
Advisors shall be comprised of no more than 15 members. Each must have considerable
institutional investrent expertise and be free from conflicts of interest;

b. Committee of Investment Advisors shall serve at the pleasure of each incumbent State Board of
Education member;
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¢. The CIA may meet semi-annuaily or more frequently with the entire SBOE membership at the call of

the chairman of the SBOE; and

d. ClAare to receive copies of all information that is not designated as confidential or proprietary and

correspondence provided to SBOE members regarding PSF activities, performance and presentation
materials so as to be fully informed.

e. The Committee of Investment Advisors shall be independent investment experts who closely advise
their respective State Board of Education member on investment issues.

B. CRITERIA FOR THE ENGAGEMENT, RETENTION OR TERMINATION OF INVESTMENT COUNSEL

1

Investment counsel may be recommended by the Committee and retained by the State Board of
Education, provided counsel meets the following minimurn criteria by having or having access to:

a. Organizational processes that provide for combining the knowledge and judgments in different
areas of institutional investment expertise in order that the advice and recommendations made to
the Permanent School Fund will have evolved from the opinions of many rather than one individual;
and

b. The capability of complying with additional criteria as may be established by the State Board of
Education.

if at any time Investment Counsel fails to comply with any of the above provisions, or fails to perform
pursuant to the provisions of the Investment Counsel contract, the Committee shall notify the State
Board of Education of said failure. The SBOE shall take appropriate measures to correct any deficiencies.

C. INTERNAL ACCOUNTING PROCEDURES AND CASH MANAGEMENT CONTROLS

The following procedures and controls shall be adopted and implemented by the investment staff of the
Permanent Schopl Fund:

1.

10.

All investments of the Permanent School Fund shall be accounted for in accordance with Generally
Accepted Accounting Principles {GAAP) as prescribed by the Governmental Accounting Standards Board
{GASB) unless otherwise prescribed by state law;

Income, gains and losses from investments shall be coliected and allocated to Fund 0044.

" Proper controls shall be maintained as well as a segregation of duties between the portfolio

managers/traders and the accounting staff;

All investment transactions shall be properly authorized and in accordance with the portfolio
manager's/trader's established investment limits;

All investment transactions shall be supported by a trade ticket prepared by the portfolic
manager(s)/trader{s). The trade ticket may be in paper or electronic form and must be authorized by the
portfolioc manager(s)/trader(s);

Al trades shall be verified by accounting staff and affirmed by the Fund’s custodian prior to settiement;
The investment office shall have no direct control over or access to physical cash currency;

The fellowing monthly reconciliations are completed and reviewed:

a. between the investment accounting system and the records of the Custodian;

b. between the investment general ledger system {statewide and agency) and the investment
accounting system;

Controls must be established to meet the liquidity needs of the Fund;

Outstanding purchase commitments shall be properly recorded including any accrued interest paid on
purchases;
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11. All requests to the Custadian to transfer funds in order to purchase securities or invest in short-term
instruments shall be properly authorized by the Permanent School Fund staff and properly recorded in
the recerds of the State Comptroller's office;

12. Investment reports shall be prepared in accordance with legal and regulatory requirements and to meet
the information requirements of the SBOE; and

13, 1t shall be the policy of the SBOE to perform delivery and settlement of cash and securities through the
' UFund's custodial bank. The Fund custodian will collect all manies due the Fund and deliver all monies
O 3 L35 £ 0's 11 1 M2 0] s U DD

The Fund custodian will make all Fund monies available for investment. in the event funds are not invested
as a result of specific security transactions ordered by internal Permanent School Fund staff or external
investment managers, the custodian will invest such proceeds on a short term basis pending further
instructions. In the event monies are not invested within one business day by the custedian or as a result of
instructions from authorized investment managers, such proceeds shall be remitted to the State Treasury.

The fund custodian shall maintain currency accounts for all currencies traded in the Fund’s international
investment portfolios. The Fund custodian shall execute cash movements across these accounts at the
direction of investment managers, including transmission of monies for foreign exchange transactions, upon
authorized instruction from investment managers. In order to facilitate settlement of trades denominated in
foreign currency, custodian may hold foreign currencies overnight as authorized by investment managers.

D. STRATEGIC ASSET ALLOCATION PLAN

To pursue the objectives of the Texas Permanent School Fund at an acceptable risk level, the following
strategic {i.e., long-term} allocation is adopted:

STRATEGIC ASSET
ASSET CLASS ALLOCATION - RANGE
Equity
Large Cap US Equity 18.0% +/-3.0%
Small/Mid-Cap Cap US Equity 7.0% +/-1.0%
International Large Cap Developed and Emerging 18.0% +/-3.0%
Market Equity
International Emerging Market Equity 3.0%% +f-1.0%
Total Equity 46.0%
Fixed Income
BOMESTIC INVESTMENT GRADE FIXED INCOME 12.0% +{-2.0%
EMERGING MARKET DEBT {LOCAL CURRENCY) 5.0% +/-1.0%
Total Fixed Income 17.0%
Cash Equivalents 0.0%
Global Risk Control Strategies
ABSOLUTE RETURN 10.0% +/-1.0%
RISK PARITY 7.0% +/-1.0%
Total Global Risk Control Strategies 17.0%
Other Alternative Assets
PRIVATE EQUITY 6.0% +/-2.0%
REAL ESTATE 8.0% +/-2.0%
REAL RETURN {COMMODITIES) 3.0% +/-0.5%
REAL RETURN (U.S. TREASURY INFLATION 3.0% +/-0.5%
PROTECTED SECURITIES (TIPS}
Total Other Alternotive Assets 20.0%

EXHIBITB 25 RFP 701-13-015



Provided, however, that the Committee (SBOE) shall have the right to make periodic adjustments to the
ahove-listed allocations as they see fit, commensurate with the economic environment and the goals and
objectives of the Fund. It is understood that the strategic aliocation to alternative assets may differ from the
target ranges outlined for limited periods of time, due to the illiquid nature of these asset classes. Further,
during the initial implementation of alternative asset classes, the allocation will fall below the minimum
range until the program can be fully established.

Farmal asset allocation studies shall be conducted by the Asset Allocation Consultant at least every two
years, with annual evaluations of the validity of the adopted asset allocation.

E. ASSET ALLOCATION BALANCING PROCEDURE

The SBOE has established specific asset allocation targets within the ranges of its investment policy. To
assure allocations consistent with this policy, the Committee and the Executive Administrator has developed
a systernatic rebalancing policy, as follows:

Target rebalancing ranges will be established for gach asset class and category based upon market volatility,
liquidity and inherent transaction costs. The ranges are not necessarily symmetrical and reflect a practical
approach to rebalancing — thus, whole numbers are employed to establish target limits.

1. Asset Class Rebalancing
The following holicies will be followed regarding asset weightings:

a.  Valuation and monitoring of asset classes in relation to their targets will be done as available from
the custodian and investment managers;

b. When all asset classes are within target ranges, any cash will be allocated between equity and fixed
income portfolios as appropriate to take advantage of capital market opportunities;

c. Whenever the asset classes of the Fund deviate from their target ranges, the Executive
Administrator will rebalance the asset mix as follows:

{1} Utilize available cash first to bring asset classes to within target ranges;

{2} If available cash is insufficient, transfers between asset classes will be made to bring them to
their target levels,

d. Whenever the asset classes of the Fund lie within their target ranges, the Exétutive Administrator
may perform a partial or full rebalance to move the Fund toward the optimal target alfocation to
take advantage of market conditions that could be beneficial to the long-term performance of the
Fund.

e. Cash-flows to and from illiquid portfolios will not be made, unless part of a predetermined plan.

f. The SBOE may vote to delay automatic asset class rebalancing if major changes in the strategic
asset allocation plan are expected in the near term.

g. Distributions paid to the Available Schaol Fund {ASF) shall be distributed from asset classes that
exceed the target allocations and bring the Fund back in line with the target allocation,

h. The Executive Administrator, in consultation with the Asset Allocation Consultant, should maintain
the asset allocation targets and rebalance between asset classes when it is determined that
imbalances have occurred within asset classes in excess of the Strategic Asset Allocation plan's
ranges {Section D),

i. Upon notice from the Commissioner of Education in regards to a guaranteed school district bond
default, the Executive Adrninistrator shall cause to be deposited in State Treasury Fund 0044
account sufficient cash to cover the default by funding the default from any asset class that exceeds
its target and is highly liquid. If each asset class is at target, then assets will be sold in line with
target weights. The funds will then be transferred ta the paying agent in accordance with Texas
Education Code Chapter 45.058.
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In accordance with Texas Education Code Chapter 45.061, the Commissioner will immediately direct the
Comptroller to withhoid the amount paid, plus interest, from the first state money pavable to the school
district. The amount withheld shall be deposited to Fund 0044 in the State Treasury. The Executive
Administrator shall return the funds to the asset classes from which they were taken or to asset classes
that are underweighted at the time of receipt of the reimbursement.

Transition Procedure

Investment manager changes and additions occur due to natural growth of the fund and to the attrition- )
of managers. due to performance or other reasons, as.well.as for rebalancing purpeses. The Execitive e

Administrator shall obtain the authorization from the SBOE to effect the transition of assets from one
portfolio to another using services of an outside, independent specialist that has experience in the
management of portfolio transitions. The function of the specialist is to recommend lowest cost and
most efficient method for transitioning assets and to monitor and report on effectiveness of transitions.

F. STANDARDS OF PERFORMANCE

1.

Total Funds

The Total Fund shall consist of a diversified portfolio including domestic and international equities, fixed
income, and alternative asset classes.

The State Board of Fducation expects active managers to collectively out-perform their respective {and
agreed upon) individual unmanaged benchmarks net of fees. Therefore, total performance of the Texas
Permanent School Fund will be measured against a composite benchmark reflective of the Fund’s
targeted allocation between equities, fixed income, and alternative assets. During periods of transition,
where assets deviate significantly from the long-term target allocation, the composite benchmark shall
be dynamic, calculated monthly using the beginning of period capitalization weight of each investment
portfolio and the return of their respective primary index. A transition period shall be defined as the
period beginning on the first day of the month after the contract has been signed with the invastment
manager and the initial funding of asset class takes place. Once funding begins, the composite
benchmark shall revert back to the standard static calculation on the first day of the month following
funding. The static calculation shall be calculated based on the percentage allocated to each asset ¢lass.

In order to meet the investment objectives as specified in the SBOE's statement of Investrent
Objectives, Policies and Guidelines, the Total Fund will strive to maintain intergenerational equity
whereby the Fund will pay-out a constant distribution per student after adjusting for inflation,

The asset allocation adopted July 2012 reflects the following asset classes, benchmarks and target
allocations of the Fund, utilized when calculating the composite benchmark:

LONG-TERM
TARGET
ASSET CLASS PASSIVE BENCHMARK ALLOCATION
Equity
Large Cap US Equity S&P 500 18.0%
Small/Mid-Cap Cap LIS Equity S&P 1000 7.0%
International Large Cap Developed and Emerging MSCI Al Country World Index EX US 18.0%
Market Equity {Net Dividend)
International Emerging Markets Equity MSC! EM Index (net dividends) 3.0%
Total Equity 46.0%
Fixed Income
DOMESTIC INVESTMENT GRADE FIXED INCOME Barclays Capital U.S. Aggregate 12.0%
Bond Index
EMERGING MARKET DEBT {(LQCAL CURRENCY} PV GBI-EM Global Diversified 5.0%
Total Fixed Income : : 17.0%
Cash Egquivalents 0.04%
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Global Risk Control Strategies
ABSOLUTE RETURN Hedge Fund Return Index (HFR!) 10.0%
RISK PARITY 60% S&PS00 / 40% Barclays Capital 2 0%
US Aggregate Bond Index '
Total Global Risk Control Strategies 17.0%
Other Alternative Assets
PRIVATE EQUITY Actual Investment Return or
6.0%
Custom Benchmark
REAL ESTATE NCREIF Property (NP 8.0%
REAL RETURN (COMMODITIES) DJ-UBS Commodities TR Index 3.0%
REAL RETURN (U.5. TREASURY INFLATION .
PROTECTED SECURITIES {T(PS)) Barctays Capital US TIPS 3.0%
Total Other Alternative Assets 20.0%

Note 1: The above benchmarks are representative of sample indices, subject to being redefined upon
investment manager funding of their own unigue portfoiio.

Note 2: Over a rolling 3-year period, private equity investments should be rmeasured against a long-term
custom benchmark. However, for periods under 3 years, including the actual return for the investment
in the benchmark accomplishes the dual goal of accurately portraying total fund performance for the
Fund, while eliminating the short-term benchmark noise that is introduced by the mismatch between
fong-term objectives and short-term market movements.

Equity Allocation

The equity allocation shall consist of diversified domestic and international stocks. The purpose of the
equity allocation is to provide appreciation of principal that more than offsets inflation and provides a
growing stream of current income.

The allocation to domestic and international equities will be across capitalization ranges.
The equity managers will be subject to the following general and specific investment guidelines:
a. Domestic Equity Manager{s)

The strategic objective of the Fund is to obtain broad domestic equity market exposure.

(1) Anindexed large cap core equity manager is expected to:

{a} Achieve an annualized time-weighted rate of total return (net of expenses and fees) equal
to the return of the benchmark represented by the S&P 500 Index;

(b} Maintain an acceptable risk level when measured by the standard deviation of quarterly
returns of the representative benchmark {S&P 500).

{2} Anindexed small/mid cap core equity manager is expected to:

(a) Achieve an annualized time-weighted rate of total return (net of expenses and fees) equal
to the return of the benchmark represented by the S&P 1000 index;

(b) Maintain an acceptable risk level when measured by the standard deviation of quarterly
returns of the representative benchmark (S&P 1000},

b. International Equity Manager(s}
The strategic objective of the Fund is to obtain a broad international equity market exposure.
(1) Anindexed large cap developed and emerging market equity manager is expected to:

{a) Achieve an annualized time-weighted rate of total return (net of fees and expenses) equal
to the return of the benchmark represented by the MSC! All Country World Index Ex USA
{Net of Dividends).
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{b}) Maintain an acceptable risk level when measured by standard deviation of quarterly
returns of the representative benchmark, the MSCT All Country World Index Ex USA (Net of
Dividends).

(2} An emerging international market equity manager is expected to;

{a} Achieve an annualized time-weighted rate of total return (net of fees and expenses) equal
to the return of the benchmark represented by the MSC EM Index (Net of Dividends).

- {b) Maintain an acceptable risk level when measured by standard deviation of quarterly -

returns.of the reprasentative benchmark-the MSCLEMUndex {Netof Dividends}

3. Fixed Income Allocation
The total fixed income allocation shall consist of a well-diversified portfolio,

The fixed income portfolio will be managed under a broad market mandate. Each account shall be
managed in an active manner to achieve the total return objective as established and to preserve
principal while maintaining an acceptable income vyield.

in addition to the prohibited transactions and restrictions delineated in Section 33.25 of the Statement
of Investment Objectives, Policies and Guidelines, the fixed income portfolio of any manager of the Fund
must maintain a minimum quality rating, duration average and minimum income yield consistent with
the overall characteristics of the manager’s fixed income benchmark.

The fixed income manager(s) will be subject to the following general and specific investment guidelines:
a. Domestic High Grade Fixed Income Manager{s)

A domestic fixed income manager is expected to achieve over the course of a fair market cycle of
three to five years, the following:

(1} Anannualized time-weighted rate of return {net of fees and expenses) in excess of the return
of the benchmark represented by the Barclays Capital U.S, Aggregate Bond Index;

{2} Maintain an acceptable risk level when measured by the standard deviation of quarterly
returns of the representative benchmark {Barclays Capital U.S. Aggregate Bond Index).

b. Emerging Market Debt Manager(s)

An emerging debt manager is expecied to achieve over the course of a fair market cycle of three to
five years the following:

{1) An annualized time-weighted rate of return (net of fees and expenses) in excess of the return
of the benchmark represented by the JPM GBI-EM Global Diversified Index;

{2} Maintain an acceptable risk level when measured by the standard deviation of quarterly
returns of the representative benchmark (JPM GBI-EM Global Diversified Index).

¢. Cash Equivalent Manager(s)

A Short Term Investment Fund (STIF} manager is expected to:

(1} Achieve an annualized time-weighted rate of total return {net of fees and expenses} in excess
of the return of a henchmark represented by the 91-Day Treasury Bill.

{2} Maintain an acceptable risk level when measured by the standard deviation of quarterly
returns of the representative benchmark (91-Day Treasury Bill}.

4. Alternative Asset Allocation

The alternative asset allocation shall consist of real estate, real return, absolute return, and private
equity investments. Alternative investments are non-traditional investments that have low correlation
with most traditional asset classes. Alternative investments are usually transacted through a partnership
structure and often characterized by limited liquidity, infrequent valuations, and need for greater
administrative workload and oversight. The State Board of Education recognizes that additional
investment classes may reduce Fund’s overall volatility of returns and/or enhance overall performance.
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The alternative asset manager(s) will be subject to the following investment guidelines:

d.

c.

EXHIBIT B

Real Estate Manager(s)

A real estate manager is expected to achieve over the course of a fair market cycle of three to five
years the following:

(1) OpenEnd Funds

{a) An annualized time-weighted rate of return {net of fees and expenses) in excess of the
return of the benchmark represented by the NCREIF Property Index.

{b) Maintain an acceptahle risk level when measured by the standard deviation of guarterly
returns of the representative benchmark (NCREIF Property Index).

{2} Closed End Funds

{a) Aninternal rate of return {net of fees and expenses) equal to the actual investment return
of a custom index.

{b) Maintain an acceptable risk level when measured by the standard deviation of quarteriy
returns of the representative benchmark (NCREIF Property Index),

Real Return Manager(s)
{1) Inflation Linked Securities Manager(s}

An inflation linked securities manager is expected to achieve over the course of a fair market
cycle of three to five years the following:

{a) Anannualized time-weighted rate of return (net of fees and expenses) in excess of the
return of the benchmark represented by the Barclays Capital U.S. TIPS,

(b} Maintain an acceptable risk level when measured by standard deviation of quarterly
returns of the representative benchmark {Barclays Capital U. 5. TIPS},

{2} Commodities Manager(s)

A commodities manager is expected to achieve over the course of a fair market cycle of three
. to five years the following: . )

(8) Anannualized time-weighted rate of return (net of fees and expenses) in excess of the
return of the benchmark represented by the DJ-UBS Commaodities Index.

(b} Maintain an acceptable risk level when measured by standard deviation of quarterly
returns of the representative benchmark {DJ-UBS Commodities Index).

Absolute Return Manager(s)

An absolute return manager is expected to achieve over the course of a fair market eycle of three to
five years the following:

{1} Achieve an annualized time-weighted rate of return {net of fees and expenses) in excess of the
return of the benchmark represented by the HFR! Fund of Funds Index;

{2} Maintain an acceptable risk level when measured by standard deviation of quarterly returns of
half (50%) the volatility of the broad equity market, represented by the S&P 500 index.

Private Equity Manager(s)

A private equity manager is expected 1o achieve, over the life of each partnership (typically ranging
104+ years), the following:

{1} Aninternal rate of return {net of fees and expenses} equal to the actual investment return or a
custom index.
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{2} Equity holdings that are taken private with the option to participate in the new private
campany {“stub equity”) shall be considered and analyzed for their value to the Fund. If the
Fxecutive Administrator deems that receiving shares of the new company is of economic value
he/she shall inform the SBOE of the investment in the private company at the next board
meeting. These assets will be treated as part of private equity allocation and shall not exceed

10% of the private equity asset class target.

e, Risk Parity Manager(s)

5.

A risk parity manager is expected to achieve over the course of a fair market cycle of three to five
years the following:

{1) An annualized time-weighted return {net of fees and expenses) in excess of the total return of a
composite benchmark represented by 60% of the S&P 500 Index and 40% of the Barclays
Capital U.S. Aggregate Bond Index.

Performance Monitoring

The obiectives outlined above for managers within each asset class recognize that the investment
horizon is long-term and that investment competence must be measured throughout a meaningful
period of time, While the guantitative assessment of managerial competence will be measured over a
fair market cycle of three to five years, the State Board of Education anticipates that its Investment
Consultant will make interim quantitative and qualitative judgments. Specific quantitative and
qualitative factors, which will be reported to the SBOE by its Investment Consultant and reviewed on an
ongoing basis, include:

a. Fundamental changes in investment philosophy

b. Changes in organizational structure or financial condition {including significant changes in total
assets under management)

c. Changesin key personnel

d. Changes in fee structure

e. Any regulatory activity or litigation brought against the manager
Watch List

If a manager is not meeting the corresponding performance expectations outlined above, if the
managers’ performance falls below that of the appropriate index for three consecutive quarters, or the
manager's relative rank falls significantly below the respective median, the manager will be placed on a
“watch list.” After the manager has been placed on the "watch list”, the Investment Consultant and/or
the PSF staff should interview the manager via phone conversation or in person. If the manager's
performance fails to improve relative to the standards detailed above, and/or qualitative factor changes
remain unresolved, the manager may be considered for termination.

Currency Hedpging Strategies for Internationa! Portfolios

According to 19 {AC 33.25: Permissibie and Restricted Investments and General Guidelines for
Investment Managers, the State Board of Education may approve currency hedging strategies for the
international portfolios, if consistent with the overall objectives of the Fund.

The following sets forth the State Board of Education’s procedures in hedging the international
partfolios foreign currency exposure of the Permanent School Fund:

a. The objective of the currency hedge is to protect the value of the portfolio from currency
fluctuations when investments in foreign securities are transtated back into U. S. doHars. As such,
portfolio leverage and cross hedging outside of US dollars is not permitted;

b. While it is expected that most contracts open to hedge currency exposure will be for periods of less
than three months, the SBOE recognizes the longer-term nature of currency movements. The
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maturity of any hedging contract engaged by a manager shall not exceed a period of 12 months,
provided however, that a maturity beyond the 12 month period may be requested, in writing, by a
respective manager and may be granted by the SBOE if conditions warrant the extension of
maturity;

Foreign exchange contracts and futures instruments may be purchased and sold against the receipt
of cash, securities and other readily negotiable instruments related to securities held in the
portfolios; and;

All institutional counterparties with which a foreign currency contract is engaged shall meet a
minimum rating of A3 compiled by Moody's Investors Service Global Credit Research Counterparty
Ratings.

8. Financial Futures

The Fund may purchase or seli financial futures contracts for the purpose of making asset allocation
changes in a more efficient and cost effective manner, and to improve liquidity. Futures contracts shall
he subject to the following terms and conditions:

a.

Equity and fixed income investment managers will not enter into futures transactions for the
purpose of speculative leveraging. Speculative leveraging is defined as buying financial futures
where the amount of the contract obligation is an amount greater than the market value of the
portfolio’s cash, receivables, and short-term {maturities of less than one year) securities. in no
instance will the total amount of the contract be an amount greater than the market value of the
portfolio’s cash, receivables, and short-term securities.

Alternative asset investment strategies, such as private equity, risk parity, commodities, absolute
return and real estate may employ speculative leveraging. For private equity investment, leverage,
if utilized, must be limited to less than 50% at the limited partnership level in which the Fund is an
investor. For care real estate investments, leverage should not exceed 40% across the entire
portfolio. For non-core real estate managers, there are no specific limits on leverage; however
usage shall be outlined specific 1o each investment within the management agreement.

The total amount of the portfolio’s financial futures contract obligation should not exceed 10% of
the market value of the portfolio’s total assets. The Fund may exceed the 10% rule during a

-transition approved by the SBOE, -

The sum of each portfolio together with the financial futures contract obligation should be within
the asset allocation range for each asset class.

The Fund may use cash and obligations of the L.5. government or any of its agencies to meet the
margin requirements.

Financial futures contracts may be written in an underlying market index which reflects the asset
class invested by the portfolio.

Futures transactions will be conducted with only a few of the highest quality domestic and
international banks and brokerage firms. These firms must he members of the National Futures
Association (NFA) and the Commodities Futures Trading Commission {CFTC). The criteria to be used
in selecting such banks and brokerage firms should include, but should not be limited to strong
capitalization, their experience in the financial futures markets as well as compliance with the
Fund’s guidelines for selecting brokerage firms.

G. LEGAL ACTION

The Fund staff or designee will file and monitor all class action claims. In other instances where the Fund
may have potential legal recourse over current or former investments, Fund staff shall consult with TEA
counsel and the Attorney General's office if needed. Upon consultation, staff shall take action as needed to
protect the Fund’s legal rights, including authorizing suit. Staff shall report back to the SBOE on any action
taken at the next regular meeting.

EXHIBIT B
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H. PROCESS FOR THE SELECTION OF CONSULTANTS, INVESTMENT MANAGERS, CUSTODIANS AND OTHER
PROFESSIONALS TO PROVIDE OUTSIDE EXPERTISE TO THE PERMANENT SCHOOL FUND

1. Communications with SBOE Members While Request for Proposal or Qualifications Outstanding

a.

Definitions:

{1) Applicant means a person or entity who submits a response to an RFP or RFQ, or who has
. expressed an interest in an RFP or RFQ by filing a.notice of intent to.bid. A person or entity..
_ceases 10 be an Applicant if the person or entity does not su bmit an application by t__he required

EXHIBITB

deadline or is selected or eliminated as a pos},ibie candidate.

{2) Authorization Date means the date at which a Request for Proposal (RFP) or Request for
Qualifications {RFQ) is approved by the SBOE to he distributed by Staff to prospective
professionals.

{3} Blackout Period means the period beginning with the Authorization Date and continuing
through the Selection Date.

{4) Eligible List means all persons or entities selected as eligible for a contract pursuant to an RFP
or RFQ. A person or entity remains on the Eligible List until the period of eligibility expires, or
the person or entity withdraws or is removed pursuant to subsection {d).

{5) Restricted Period means the period following the Selection Date during which qualified
applicants could be selected as contractors to perform services for the PSF pursuant to an RFP
or REQ.

{6} Selection Date rneans the date at which a proposer is to provide services enters into a contract
pursuant to an RFP, or is finally determined to be eligible for selection to provide services
pursuant to an RFQ.

Except as allowed by subsections (c), {e} and ({f), no communication involving the Permanent $chool
Fund or the type of investment or service that is the subject of the RFP or RFQ is permitied with any
SB0OE member during the Blackout Period.

Applicants performing other duties on behalf of the Permanent School Fund may communicate with
SBOE members concerning those other duties in writing or at a Committee or SBOE meeting.
Written communications shall be copied to all SBOE members and the Executive Administrator,
who will aggregate such communications and timely provide copies to all SBOE members.

During the Restricted Period for selection, an Applicant may communicate with 5SBO£ members
concerning the subject of the RFP or RFQ only in writing or at a Committee or SBOE meeting.
Written communications shall be copied to all SBOE members and the Executive Administrator,
who will aggregate such communications and timely provide copies to all SBGE members. During
the restricted period, staff may remove a person or entity from the Efigible List solely for failure to
meet minimum qualifications under the RFP or RFQ and shall notify the SBOE of any such action.

Applicants or persons or entities on the Eligible List may at any time communicate with SBOE
members at a sacial function, workshop, conference, ceremaonial event or press conference about
matters unrelated to the Permanent School Fund or the type of investment or service that is the
subiect matter of the RFP or RFQ.

The Chairs of the SBOE and Committee may jointly authorize one or more SBOE members to
accompany staff on due dilipence meetings or visits with an Applicant and will announce the
authorized members at a SBOE meeting. $taff shall prepare a record of the persons participating in
the due diligence visit and the matters considered and provide the record to SBOE members, Under
no circumstances may a quorum of the SBOE or any Committee of the SBOE participate in a due
diligence visit or discuss any SBOE business unless posted as a public meeting of the SBOE or
Committee. A member’s expenses while participating in a due diligence meeting or visit shall be
paid from the Permanent School Fund budget.
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Disclosures required of an applicant for an RFP or RFQ shall be updated prior to any final decision of
the SBOE.

Any professional seeking to provide outside expertise to the Permanent Schoof Fund and found in
violation of this procedure shall be disqualified from the hidding process with respect to the
applicable RFP or RFQ.

Prospective professionals providing outside expertise shall further comply with all other statutory
provisions regulating RFPs and RFQs.

2. Steps for Identification and Selection of Outside Professionals

The sequence of steps to be completed to identify and select qualified firms or individuals who satisfy
the SBOE need for expert assistance are:

a.

b.

EXHIBIT B

Step 1—The Committee directs staff to develop an RFP or RFQ to be adopted by the SBOE.

Step 2—The Committee, in developing the RFP or RFQ, shall define the service or expertise needed,
establish minimum objective criteria to be consistently applied to all parties in order to determine
eligibility for consideration and detalil all information to be considered for eligible parties.

{Examples of information reguired include name and address of the firm, number of employees,
size and type of client basis, assets under management, areas of expertise, staff experience, staff
turnover, other public fund clients, references, fee proposals, etc.)

A standard set of evaluation criteria are drafted and used to evaluate the proposals.

The Committes may appoint a sub-committee to oversee the RFP or RFQ development process and
the establishment of criteria for both eligibility and evaluation.

Step 3—The Committee {or sub-committee, if appointed) in coordination with staff and/or
consultants, shall identify the universe of potential firms and screen this universe based upon the
minimum objective criteria.

Step 4—The RFP or RFQ is adopted by the SBOE and posted to the Electronic State Business Daily
web-site where prospective applicants may electronically download documents pertinent to the
RFP or RFQ. Firms who request RFPs or RFQs will be mailed such documents. The candidates are
given a deadline to respond. Any qualifying proposals received by the deadline, and any
supplemental information requested, are considered further.

Step 5-—The proposals are presented to the Permanent School Fund Committee for review at a
formal presentation. In the event that the number of proposals received in response ta the RFP or
RFQ is too extensive to be considered by the full Cammittee at a formal presentation, the
Committee may delegate the process of screening the proposals and selecting the finalists to the
appointed sub-committee or to staff if no sub-committee has been appointed. These finalists will
then make a formal presentation to the full Committee. The Committee will then select a finalist or
finalists to be recommended to the State Board of Education for final selection to provide the
services requested.

Step 6—All voting members shall disclose any conflicts of interest prior to vendor decisions/actions.
This statemant of independence shall be filed with the Executive Administrator,

Step 7—After an Applicant or Applicants are selected and approved by the State Board of
Education, staff shall negotiate a contract for the services requested subject to the maximum fee
and any other conditions approved by the SBOE. The draft contract shall be reviewed by legal staff
prior to execution by the Cornmissioner of Education.

Step 8—S58B0E members, the Committee of Investment Advisors, PSF staff, and PSF client
relationship consultants will file a quarterly report which lists any substantive meetings with
proposers or Applicants or persons or entities seeking to perform services for the PSF about
Permanent School Fund investments or an outstanding RFP or RFQ for services for the PSF.
Disclosure should include meetings and discussions involving solicitations of potential mandates by
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the PSF, including industry conferences, seminars and workshops. Staff shall provide for electronic
means to file reports required under this step.

Notification of Statutory Compliance: The Fund will comply with all statutary provisions applicable to
state agency RFPs and RFQs.

I.  COMPLIANCE WITH SEC RULE 15€2-12 PERTAINING TO DISCLOSURE OF INFORMATION RELATING TO THE
BOND GUARANTEE PROGRAM {BGP)

1. . Annual Beports

The Agency shall provide annually to the MSRB, within six months after the end of each fiscal year,
financial information and operating data with respect to the Program of the general type which
describes the Program and which is included in an Official Statement for Guaranteed Bonds. Any
financial statements so to be provided need not be audited. Such information shall be transmitted
electronically to the MSRB, in such format and accompanied by such identifying infarmation as
prescribed by the MSRB.

If the Agency changes its fiscal year from the year ending August 31, it will notify the MSRB of the
change (and of the date of the new fiscal year end) prior to the next date by which the Agency
otherwise would be required to provide financial information and operating data pursuant to this
section.

The financial information and operating data to be provided pursuant to this Section may be set forth in
fult in one or more documents or may be included by specific reference to any document {including an
official statement or other offering document, if it is available from the MSRB) that theretofore has
been provided to each the MSRB or filed with the SEC,

2. Material Event Notices

The Agency shall notify the MSRB, in a timely manner (but not in excess of ten business days after the
occurrence of the event), of any of the following events with respect to the Program:

a. Principal and interest payment delinquencies;

b. WNon-payment related defaults, if such event is material within the meaning of the federal securities
laws;

c. Unscheduled draws on debt service reserves reflecting financial difficulties;
d. Unscheduled draws on credit enhancements reflecting financial difficulties;
e. Substitution of credit or liquidity providers, or their failure to perform;

f. Adverse tax opinions, the issuance by the internal Revenue Service of proposed or final
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB), or other material
notices or determinations with respect to the tax-exempt status of the Program, or other material
events affecting the tax status of the Program;

g. Maodifications to rights of holders of the Bonds, if such event is material within the meaning of the
federal securities laws;

h. Bond ealls, if such evenl is material within the meaning of the federal securities laws, and tender
offers;

i. Defeasances;

j. Release, substitution, or sale of property securing repayment of Guaranteed Bonds, if such event is
material within the meaning of the federal securities laws;

k. Rating changes;

I, Bankruptey, insolvency, receivership, or similar event of the Program, which shall occur as
described below;
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m. The consummation of a merger, consolidatian, or acquisition involving the Program or the sale of all
or substantially all of its assets, other than In the ordinary course of business, the entry into of a
definitive agreement to undertake such an action or the termination of a definitive agreement
refating to any such actions, other than pursuant to its terms, if such event is material within the
meaning of the federal securities laws,; and

n. Appointment of a successor or additional trustee with respect to the Program or the change of
name of a trustee, if such event is material within the meaning of the federal securities laws.

For these purposes, any event described in the immediately preceding paragraph {l) is considered to
occur when any of the following occur: the appointment of a receiver, fiscal agent, or similar officer for
the Program in a proceeding under the United States Bankruptcy Code or in any other proceeding under
state or federal law in which a court or governmental authority has assumed jurisdiction over
substantially all of the assets or business of the Program, or if such jurisdiction has been assumed by
leaving the existing governing body and officials or officers in possession but subject to the supervision
and orders of a court or governmental authority, or the entry of an order confirming a plan of
reorganization, arrangement, or liquidation by a court or governmental authority having supervision or
jurisdiction over substantially all of the assets or business of the Program.

The Agency shall notify the MSRB, in a timely manner, of any failure by the Agency to provide financial
information or operating data in accordance with Section 1 of this Rule by the time required by such
Section.

Nothing in this Program Regulation shall obligate the Agency to make any filings or disclosures with
respect to Guaranteed Bonds, as the obligations of the Agency hereunder pertain solely to the Program.

3. Limitations, Disclaimers, and Amendments

With respect to a series of Guaranteed Bonds, the Agency shall be obligated to observe and perform the
covenants specified in this Program Regulation for so long as, but only for so long as, the Agency
remains an “obligated person” with respect to the Guaranteed Bonds within the meaning of the Rule.

The provisions of this Program Regulation are for the sole benefit of each Issuing District, as well as
holders and beneficial owners of the Guaranteed Bonds; nothing in this Program Regulation, express or
implied, shall give any benefit or any legal or equitable right, remedy, or claim hereunder to any other
person, The Agency undertakes to provide only the financial information, operating data, financial
statements, and notices which it has expressly agreed to provide pursuant to this Program Regulation
and does not hereby undertake to provide any other information that may be relevant or material to a
complete presentation of the Program’s financial results, condition, or prospects or hereby undertake to
update any information provided in accordance with this Program Regulation or otherwise, except as
expressly provided herein. The Agency does not make any representation or warranty concerning such
information or its usefulness to a decision to invest in or sell Guaranteed Bonds at any future date.

Under no circumstances shall the Agency or the Program be liable to the holder or beneficial owner of
any Guaranteed Bond, the issuing District or any other person or entity, in contract or tort, for damages
resulting in whole or in part from any breach by the Agency, whether negligent or without fault on its
part, of any covenant specified in this Pragram Regulation, but every right and remedy of any such
person, in contract or tort, for or on account of any such breach shall be limited to an action for
mandamus or specific performance.

No default by the Agency In observing or performing its obligations under this Program Regulation shall
comprise a breach of or default under the Order for purposes of any other provision of the Order.
Nothing in this Program Regulation is intended or shall act to disclaim, waive, or otherwise limit the
duties of the Agency under federal and state securities laws.

The provisions of this Program Regulation may be amended by the Agency from time to time to adapt to
changed circumstances that arise from a change in legal requirements, a change in law, or a change in
the identity, nature, status, or type of operations of the Agency, but only if (1) the provisions of this
Program Regulation, as so amended, would have permitted an underwriter to purchase or sell
Guaranteed Bonds in the primary offering of the Guaranteed Bonds in compliance with the Rule, taking
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into account any amendments or interpretations of the Rule since such offering as wel as such changed
circumstances and (2) either {(a} the holders of a majority in aggregate principal amount of the
outstanding Guaranteed Bonds consent to such amendment or (b) a person that is unaffiliated with the
Agency (such as nationally recognized bond counsel) determines that such amendment will not
materially impalr the interest of the holders and beneficial owners of the Guaranteed Bonds. If the
Agency so amends the provisions of this Program Regulation, it shall include with any amended financial
information or operating data next provided in accordance with Section 1 an explanation, in narrative
“7 fare, of the reasen for the amendment and of the impact of any change in the type of financial

—information-or.operating-data.so provided. The Agency.may also.amend.orrepeal the provisionsof this

continuing disclosure agreement if the SEC amends or repeals the applicable provisions of the Rule or a
court of final jurisdiction enters judgment that such provisions of the Rule are invalid, but only if and to
the extent that the provisions of this sentence would not prevent an underwriter from lawiully
purchasing or selling Guaranteed Bonds in the primary offering of the Guaranteed Bonds.

4. Definitions

As used in this Program Regulation, the following terms have the meanings ascribed to such terms
below:

a.

j.

k.

Agency means the Texas Education Agency or the successor thereto with respect to the
management of the Program.

Guaranteed Bonds means obligations for which application is made and granted for a guarantee
under the Program.

Issuing District means a school district which issues Guaranteed Bonds.
MSRB means Municipal Securities Rulemaking Board or any successor to functions under the Rule.

Official Statement means each offering document of an Issuing District used in the offering and/ar
sale of Guaranteed Bonds.

Order means the resolution, order, ordinance or other instrument or instruments of an Issuing
District pursuant to which Guaranieed Bonds are issued and the rights of the holders and beneficial
owners thereof are established.

Permanent School Fund means the perpetual school fund established by Article VII, Section 2 of the
Texas Constitution.

Program means the program of bond guarantee by the Permanent School Fund, which program has
been established by Article VII, Sections 2 and 5 of the Texas Constitution, and is administered in
accordance with Subchapter €, Chapter 45, Texas Education Code, as amended, and the rules and
regulations of the Agency. The term Program shall also include the rules, regulations and policies of
the Agency with respect to the administration of such program of guarantee of school district
bonds, as weill as the rules, regulations, policies of the Agency with respect to the administration,
and the operational and financial resuits, of the Permanent School Fund.

Program Regulation means Rule of the Agency which is promulgated for the purpose of establishing
and undertaking with respect to the Program which satisfies the requirements of the Rule,

Rule means SEC Rule 15¢2-12, as amended from time to time.

SEC means the United States Securities and Exchange Commission.

TRADE POLICY, SOFT DOLLAR, DIRECTED TRADE, AND COMMISSION RECAPTURE PROCEDURES

Section 32.40 Trading and Brokerage Policy of 19 TAC 33 Statement of Investrment Objectives, Policies and
Guidelines of the Texas Permanent School Fund establishes the trading and brokerage policy for the
Perrmanent School Fund, The principles of the policy specify that all transactions executed by investment
managers for the Permanent School Fund shall be obtained at best execution and lowest cost. Ongoing
efforts must be made to reduce trading costs provided that the investment returns of the Fund are not
jeopardized.

EXHIBIT B

37 RFP 701-13-015



Provided that the total return of a manager's portfolio is not adversely affected or that investment process is
not affected so as to place the Fund in a disadvantageous position relative to the investment manager's
other accounts, and provided that the best execution and lowest cost are obtained, each manager may be
expected to direct a percentage of its trading to specified firms for the purpose of brokerage commission
recapture programs as may be directed, from time to time, by the State Board of Education.

The SBOE recognizes that some broker/dealer firms provide services above and beyond pure execution as
part of its services offered to the Fund in exchange for commission oriented transactions. Furthermore, the
SBOE recognizes that transactions costs incurred by the Fund in the form of commissions {Note: the term
commissions shall include fixed income credits where applicable) may be treated by brokerage firms as
payment for research services as well as execution services, While many large broker/dealer firms provide
proprietary research services, the SBOE recognizes that certain firms {i.e., “soft dollar” broker/dealers)
distribute research services of independent third party providers. The value of independent research
services provided by broker/dealers is known as “soft dollars.”

The SBOE recognizes that a soft dollar program may be established through a commission recapture
agreement between an investment manager and a broker/dealer whereby a portion of the commission may
be returned to the Fund. According to Section 28(e) of the Securities Exchange Act of 1934, this portion of
the commission is available for expenditure if it is used only for research, the brokerage firm provides the
research, the commission is reasonable, and the commission applies only to an agency security transaction.
A properly implemented soft dollar program can allow a portion of the listed commission stream to be
captured and used to offset direct investment management expenses of the Fund. “Commission recapture”
is when a portion of the commission stream is returned to the Fund by the broker/dealer.

Additionally, the SBOE recognizes that the soft dollar potential of the Fund is limited by the trading activity
for the Fund and the number of listed trades that can be executed with a specific broker under the standard
of fowest cost and best execution.

The State Board of Education recognizes that creating and maintaining a prudent policy pertaining to
brokerage commissions is an integral part of fulfilling its fiduciary duties and therefore establishes the
following procedures related to soft dollar agreemeants, commission recapture agreements and directed
trades for investment managers of the Permanent School Fund:

1. The commission rate for a soft dollar trade shall be no more than the standard commission rate of a
regular broker/dealer trade;

2. Al commissions paid shall be reported to the SBOE at its regularly scheduled meetings appropriately
separating soft dollar trades from regular trades, and shall include the average commission per share on
equity transactions for both soft dollar commissions and regular commissions;

3. At least annually, the Committee shall review a schedule of soft dollar services provided by
broker/dealers and the percent recapture rate of each broker/dealer;

4. Due to the differences in execution ability of broker/dealer firms and the differences in trading and
liquidity characteristics of securities, investment managers will select broker/dealers based on the
principle of best execution and lowest cost and other applicable provisions of 19 TAC 33.40-Trading and

Brokerage Policy;

5. The Accounting Department of the Permanent School Fund shall reconcile the statements of the soft
dollar brokers to specific services provided to the Fund;

6. External investment managers are prohibited from participating in “soft dollar” programs and shall
participate in commission recapture programs only as directed by the Fund; and

7. To facilitate the ability of investment managers to obtain lowest cost and best execution, a broker/
dealer firms shall be designated by the staff of the Permanent School Fund as soft dollar/commission
recapture firms. Conversion rate is to be negotiated by the staff and reported to the Committee. Soft
dollar/commission recapture broker must meet the applicable criteria for the selection of broker/ dealer
firm as outlined in Section 33.40(c)-Guidelines for Selecting a Brokerage Firm, found in Chapter 33-
Statement of Investment Objectives, Policies, and Guidelines of the Texas Permanent School Fund.
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K. INCLUSION OF HUBS IN THE MANAGEMENT OF THE PERMANENT SCHOOL FUND

1. The State Board of Educotion wishes to ensure an equal opportunity for all businesses to provide goods
and services to the Texas Permanent School Fund. It is the goal of the SBOE to promote full and equal
opportunity for all businesses in contracting or subcontracting with the Fund. Accordingly, the SBOE
encourages the utilization of historically underutilized businesses (HUBs), as defined by Section
2161.001 (2) of the Texas Government Code (rev. 1999}, for securities brokerage services.

2.7 The Executive Administrator shall abide by the provisions of the Comptroller of Public Accounts/Texas™

Procurement.and Support Services (CPA/TPASS) procurement policy estahlished by 24 TAC Part 1.
Chapter 20, Subchapter B regarding the utilization of HUBs as subcontractors as set forth in this Section.

3. All external contractors providing investment management services to the Fund shall abide by the
provisions of the Comptroller of Public Accounts/Texas Procurement and Support Services {CPA/TPASS)
procurement policy established by 34 TAC Part 1, Chapter 20, Subchapter B regarding the utilization of
HUBs as subcontractors. The Texas Education Agency requires that each prime contractor use the HSP
Progress Assessment Report for reporting payments to HUB subcontractors.

4. For purposes of administration of this Section {Subchapter J}, entities registered as HUBs, as defined by
Section 2161.001 (2} of the Texas Government Code (rev. 1999} shall be considered as meeting the
requirements of Chapter 20.

5. Forthe purpose of interpreting 34 TAC Part 1, Chapter 20, Subchapter B, broker/dealers are considered
professional service providers. The goal for subcontracting to such providers is 20%.

6. The Executive Administrator shall immediately or upon selection of new Fund vendor, deliver to each
external Investment Manager/Contractor a capy of this rule and of 34 TAC Part 1, Chap. 20, Subchapter
B.

7. The Executive Administrator shall require in a form acceptable to the Committeg, the submission of
reports of compliance with these provisions by all outside contractors. Investment managers shal!
include in regular quarterly reporting on Fund portfolios to the SBOE summaries of brokerage
commissions paid for the quarter and year-to-date by broker/dealer summarizing transactions paid to
HUB firms.

8. After assembly of such reports, the Executive Administrator of the Fund shall report to the Committee
regarding compliance will these provisions by internal staff and all external contractors at each regularly
scheduled meeting. The committee shall receive the report of the Executive Administrator and report
these findings to the SBOE.

9. The Executive Administrator shall include this policy with all Requests for Proposals, and shall include
each prospective vendor's response respective to this policy prominently to the SBOE.
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EXHIBIT C
DEFINITION OF HISTORICALLY UNDERUTILIZED BUSINESS AND INSTRUCTIONS

[As defined in V.T.C.A., TX Govt. Code, §2161.001]
{2) "Histarically underutilized business" means an entity with its principal place of business in this state that is:

{A) a corporation formed for the purpose of making a profit in which 51 percent or more of all classes of the
shores of stock or other equitable securities are owned by one or more economically disadvantaged persons
who have a proportionate interest and actively participate in the corporation's control, operation, and
management;

(B} u sole proprietorship created for the purpose of muaking a profit that is completely owned, operated, and
controfled by an economically disadvantaged person;

{C) @ partnership formed for the purpose of moking a profit in which 51 percent or more of the assets and
interest in the partnership are owned by one or more economically disadvantaged persons who have a
proportionate interest ond actively participate in the partnership's control, operation, and management;

(D} a joint venture in which each entity in the venture is a historically underutilized business, as determined
under another paragraph of this subdivision; or

(E}) a supplier controct between o historically underutilized business as determined under another parograph
of this subdivision and a prime contractor under which the historically underutilized business is directly
invelved in the manufacture or distribution of the goods or otherwise worehouses and ships the goods.

(3} "Economically disadvantaged person" means a person who is economically disadvantaged because of the
person's identification as a member of a certgin group, including Black Americans, Hispanic Americans, women,
Asign Pacific Americans, and Native Americans, and wha has suffered the effects of discriminatory practices or
other similar insidious circumstances over which the person has no control.

Added by_Acrs 199_5,_7_4th_ Leg., c_h. 41, § 1, eff. Sept. 1,_ 1_995. Amended by Acts 1999,_ 76th Leg., ch. 1499, §
1.21, eff. Sept. 1, 1899,
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DOCUMENTS TO RETURN IN PROPOSAL RESPONSE

The following documents must be submitted in response to this Proposal in the order [isted:

Document A Proposal Cover Page

Document®  Proposal Content Checklist

l;;:ument C Statement of Minimum Qualifications

Document D Evidence of Proposer’s Financial Responsibility
Document E Affirmation of Scope of Services

Document F feal Estate Investment Counsel Profile

Document G Real Estate Investment Counsel Services Questionnaire
Document H Conflics of Interest and Contacts Questionnaire
Document i Fee Proposal

Document ) HUB Subcontracting Plan (HSP)

Document K Execution of Offer and Affirmation of Terms and Conditions
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Submitted to the Purchasing & Contracts Division
Texas Education Agency
RFP 701-13-015

REQUEST FOR PROPOSAL:

FIRM ISSUING THIS PROPOSAL:

DOCUMENT A
PROPOSAL COVER PAGE

Real Estate Investment Counsel Services for the Texas Permanent

School Fund

Enter Name and Address of Firm submitting Proposal

Firm Name:

Address:

Company Website:

CONTAINS PROPRIETARY:

DATE SUBMITTED:

FIRNM {DENTIFICATION NUMBER:

O Yes, this Proposal contains proprietary material.

O No, this Proposal does not contain proprietary material.

Enter date Proposal is submitted to TEA

Enter Firm's Federal EIN or 5SN if an individual

CONTACT INFORMATION

Provide the name, address, telephone number, fax, and email address of the designated person{s} responsible for
answering questions regarding the RFP. Also include the name, title, telephone, fax, and email address of one lead

investment principal and the contracting officer of your organization,

PRIMARY CONTACT

Title:

Phone {including Area Code}:

FAX {including Area Code):

Email;

ALTERNATE CONTACT

Title:

Phone {including Area Code}:

FAX (including Area Code}:

Email:

LEAD REAL ESTATE INVESTMENT COUNSEL
CONTACT

Title:

Phone (including Area Code):
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FAX {including Area Code):

Email:

CONTRACTING OFFICER
{Authorized to sign a binding contract for
the Firm)

“Bhone {including Area Code):

FAX {including Area Code):

Email:
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PROPOSER FIRM NAME:

DOCUMENT B
PROPOSAL CONTENT CHECKLIST

in accordance with Section 3.1 of RFP 701-13-015, we hereby state that this Proposal response is complete and
includes the following documents arranged in tabular sections in the order listed below.

Proposer’s Authorized Signature Printed Name

Title

Date

Check the bhox for each document included in the response and list the tab letter in the right column.

Appendix 1; Firm Qrganizational Chart
Appendix 2; Staff Organizational Chart
Appendix 3; Professionals’ Biographies

Appendix 4: Sample Report of a Recently-Completed Real Estate
Investment Manager Search

Appendix 5: Sample Report of a Recently-Completed On-going Due
Diligence Review of a Real Estate Investment Manager

Appendix 6: Sample Monitoring Report of a Client’s Existing Real Estate
Investment(s}

Appendix 7: Sample Performance Report of a Client’s Existing Real
Estate Investment(s}

Appendix 8: Most Recent Real Estate Research Report
Appendix 9: List of Recommended Funds 2006 - 2012

Appendix 10: Listing of Real Estate Investment Research and
Whitepapers Published in the Last Two Years

Appendix 11: List and Description of Agreement(s) Firm Would Expect
to Execute with TEA in Order to Accept an Engagement

DOCUMENT DOCUMENT TITLE TAB
] Document A Proposal Cover Page
[:] Document B Propasal Content Checklist
] Document C Statement of Minimum Qualifications
]:] Document D Evidence of Proposer’s Financial Responsibility

{DOCUMENT D Supplement and attachments)

|:] Document £ Affirmation of Scope Services
] Document F Real Estate Investment Counsel Profile
N Document G Real Estate Investmeant Counsel Services Questionnaire:
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DOCUMENT

DOCUMENT TITLE

TAB

D Document St H

Conflict of Interest and Contacts:

M-A Proposing Firm

H-B Lead Investment Professionals
H-C Key Professional Employees or Qthers
H-D Placement Agent, Lobbyist or Third-Party Solicitors

Document |

Fee Proposal |

Document J

HUB Subcantracting Plan

[:’] Document K

Signed Execution of Offer, Affirmation of Terms and Conditions, and

Praposal Preferences

DOCUMENT B
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DOCUMENT C
STATEMENT OF MINIMUM QUALIFICATIONS

{(PROPOSER FIRM NAME}) certifies that it meets the following minimum
qualifications of RFP 701-13-015 as required in accordance with Section 1.4 Minimum Qualifications. The
Proposer must use this DOCUMENT C to clearly demonstrate that it meets the minimurm qualifications as of
March 31, 2013. The following Questions 1 through 12 are intended to assist the Proposer and each question
must be answered. However, it is the responsibility of the Proposer to clearly demonstrate that it meets the
minimum qualifications. To do so, the Proposer can add to the question set for each minimum qualification.

Proposer’'s Authorized Signature Printed Name

Title Date

QUESTIONS 1 AND 2-MINIMUM QUALIFICATIONS FOR FIRM'S LEAD INVESTMIENT PROFESSIONALS:

All Firms submitting proposals for the mandate stated above must provide, gt @ minimum, qualifications listed in
Section 1.4.1 Minimum Qualifications for the Firm's Lead Investment Professionals of this Proposal. Note that these
same individuals will be required to complete and execute Document H-B.

1 [[] | Provide the name of the lead real estate investment counsel professionals who will be assigned to the
TPSF account. Include their minimum qualifications and length of experience as described in Section

1.4.1,
LEAD REAL ESTATE INVESTMENT COUNSEL PROFESSIONALS
Assigned to the Texas Permanent School Fund Portfolio
. ¥rs exp as a real
Name Responsibility YearJoined | ¥rs with Firm estate counsel re

Firm (1.4.1.a) 1.4.1b

2. [] | 'm the table below, provide relevant excerpts of biographies that clearly demonstrate how each of the
above named lead real estate investment counsel professionals meets both Minimum Qualifications of
Section 1.4.1(a and b}. Do not refer to biographies included as Appendix 3 in this Proposal.

LEAD REAL ESTATE INVESTIMENT COUNSEL PROFESSIONALS
Biographies

Name Excerpts as applied to 1.4.1 (a and b}
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QUESTIONS 3 THROUGH 12-MINIMUM QUALIFICATIONS FOR FIRM:
All Firms submitting proposals for the mandate stated above must provide, at @ minimum, qualifications listed in
Section 1.4.2 Minimum Qualifications for the Firms of this Proposal. Note specific item references to Section 1.4.2.

3. [] | Yes, our proposal provides evidence of our Firm’s stability and strength contained in DOCUMENT D:
EVIDENCE OF PROPOSER'S FINANCIAL RESPONSIBILITY.
OR
[] | No, our firm is unable to comply with the requiremeﬁis of DOCUMENT D and Minimum Qualification
14.2.a
4. D Yes, as of March 31, 2013, our Firm is a Registered investment Advisor {RIA) with the SEC.
OR
[:‘} No, as of March 31, 2013, our Firm is not registered with the SEC as an RIA as required in Minimum
Qualification 1.4.2.b.
8. [:] Yes, as of March 31, 2013, our Firm is willing to act as a fiduciary with respect to work performed and
investment counsel provided.
OR
[:] No, our Firm is not willing to act as a fiduciary as required in Minimum Qualification 1.4.2.¢.
6. [7] | Yes, our Firm is fully able to meet the Scope of Services as described in Section 1.6 and as additicnally
affirmed in DOCUMENT E.
OR
[ 1| No, our Firm is not fully able to meet to meet the Scope of Services as described in Section 1.6 and
required in Minimum Qualification 1.4.2.d.
7.
D Yes, as of March 31, 2013, our Firm currently provides real estate investment counsel services to three
{3} clients, each of whom have assets under management of at |least 510 billion:
Firm Real Estate Client Total Portfolio Assets Under
(as of March 31, 2013) Management
RE Client Name RE Client Type (as of March 31, 2013}
1.
2.
] 3.
OR
Mo, our Firm does not meet Minimum Qualification 1.4.2.e.
8.

Yes, as of March 31, 2013, our Firm currently provides real estate investment counsel services to three
{3) clients, each of whom maintain a real estate portfolio of at least 51 billion in committed capital:

Firm Real Estate Client $ Committed to Real Estate
{25 of March 31, 2013) Investments
RE Client Name RE Client Type {as of March 31, 2013}
1.
2.
3.
OR

No, our Firm does not meet Minimum Qualification 1.4.2.1.
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Yes, as of March 31, 2103, our firm currently has at least five (5} institutional public fund, endowment or
foundation clients:

RE Client Name Institutional Client Type
{as of March 31, 2013)
1.

winiwin

OR

No, our Firm does not meet Minimum Qualification 1.4.2.8.

10.

Yes, as of March 31, 2013, our Firm has at least five {5) years experience advising on real estate strategies
for institutional clients.

OR

No, cur Firm does not meet Minimum Qualification 1.4.2.h,

11.

Yes, our Firm can and will comply with the provisions stated in Chapter 33 of the Texas Administrative
Code: Statement of Investmant Objectives, Policies and Guidelines of Texas Permanent School Fund.

OR

Mo, our Firm does not meet Minimum Qualification 1.4.2.1,

12,

Yes, our Firm can and will comply with the provisions stated in the Investment Procedure Manual of
Texas Permanent School Fund {(Exhibit B).

OR

Na, our Firm does not meet Minimum Qualification 1.4.2.j.
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DOCUMENT D
EVIDENCE OF PROPOSER’S FINANCIAL RESPONSIBILITY

PROPOSER FIRM NAME:

In accordance with Section 3.2 of RFP 701-13-015, we hereby submit the following documents to substantiate

have provided o brief explanation;

the financial viability of our Firm. For the evidence we are not mcludsng as part of our Pfoposal submission, we

Check all items that apply and include behind this cover sheet, Questions 1 through 4 must be answered with
appropriate documentation. If any of Questions 5 through 8 are NOT applicable, please enter N/A. Failure to
meet these conditions will disqualify the Proposal.

If your Proposal does not include attochments as requested, explain in DOCUMENT D SUPPLEMENT and include
directly behind DOCUMENT D,

1, m Maost current audited financial statements [or link here if publicly available] and statemeants of cash
flows are attached.
OR
]:] Most current Certified Pubtic Accountant-compiled financial report and statements of cash flows are
attached.
2. 1 Contact information and statement authorizing direct contact with the Firm for the following isin
DOCUMENT I Supplement:
e External Certified Public Accountant; and
» Chief Financial Officer
3. [:1 Schedule{s}) of all applicable insurance coverage are attached (i.e., Fiduciary, Errors and Omissions,
Fidelity Bond}.
4. [:] SEC Form ADV—-Part 1L and 2
SEC-IAPD website: investment Adviser Public Disclosure for details, links, and—Glossary of Terms
o Qur status is registered, approved, and effective (MM /YY)
o OQurfiling is current as of 3/31/2013: Each adviser, once its SEC registration is effective, must
fite an annual updating amendment within 90 days after the close of its fiscal year.
* Part 1A~firm CRD#
Please provide print copies of the following:
o Part 2-Investment Adviser Brochure
Part 2~Brochure Suppiement for those individuais named as iead principais {DOCUMENT C).
s Disclosure Reporting Pages (DRP) with explanation of reported matters noted on DOCUMEINT
D Supplement.
= ADV-E-Surprise Examination Report
s Firm's Code of Ethics,
5. [} | Alistof all regulatory bodies with which the Firm is registered.
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Statements from auditors have not been issued to the management of our Firm.
OR

All management letters including SAS No. 115 and are attached and explained
in DOCUMENT D Suppiement.

Firm currently has NO pending or threstening litigations or claims filed against it that may affect
performance under a contract with TPSF (past concerns are addrassed in DOCUMENT G},

OR

All pending or threatened litigations or claims against the Firm that may affect performance under a
contract with TPSF are listed, dated, and expiained in DOCUMENT D Supplement.

Firm is currently NOT in default on any loan agreement or financing agreement with any bank, financial
institution or other entity {past concerns are addressed in DOCUMENT G).

OR

All current defaults are listed, dated, and explained, including circumstances and prospects for
resclution, in DOCUMENT D Supplement

Other evidence of financial viability: Explained in DOCUMENT D Supplement and attached.
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{PROPOSER FIRM NAME)

DOCUMENTE
AFFIRMATION OF 5COPE OF SERVICES

in the scope of work, as detailed below, and as required of Section 1.6 of RFP 701-13-015.

affirms its ability to provide all of the services

Check the box accordingly where the service is deliverable. When the service cannot be delivered as described,

the box shall remain unchecked and an explanation as to why the service cannot be delivered should be attached
to DOCUMENT E on a separate page.

An individual outhorized to bind the proposing Firm to these service requirements must sign ond date the
affirmation of services statement below.

[ The Proposer agrees, by written affirmation, to deliver the scope of services as detailed below, (except

where not checked and as explained in DOCUMENT E Supplement) as well as agree to all other requirements as
stated in this RFP.

Proposer’s Authorized Signature Printed Name
Title Date
SCOPE OF SERVICE YES, SERVICE I5
DELIVERABLE
1.6.1 | GENERAL
a Develop real estate investment strategic and tactical plans, related policy and procedures [:3
with TPSF staff.
h. Work in conjunction with TPSF staff cn an ongoing basis to implement TPSF real estate [
investment decisions.
c. Coliaborate with TPSF staff on TPSF portfolio allecation issues, concerning real estate D
investments.
d. With TPSF staff, monitor the real estate portfolio. o
e. Work with TPSF staff to periodically review the existing benchmarks(s) for the real estate [l
program and recommend changes, as appropriate.
£ Attend Committee meetings and/or SBOE meetings or legislative hearings as requested n
by TPSF investment staff. Be available for ad-hoc telephone conferences and
consultation with TPSF staff and SBOE members.
E. Provide educational conferences or materials on real estate matters for SBOE and [:]
Committee members, when requested.
1.6.2
MANAGER SEARCH AND SELECTION
a. Work with TPSF staff as needed in the screening of the available real estate investments, »
b. Work cooperatively with the TPSF staff in developing appropriate procurement ]
methodologies for the asset class, including procurement questionnaire’s and interview
questions,
c. Work with TPSF staff as necessary in the due diligence process with regard to potential ]
real estate investments,
4. Provide appropriate research and anzlyses to evaluate potential real estate investments ]
and real estate products in order to assist in recommendations of finalists for SBOE
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consideration and selection.

e. Collaborate with TPSF staff to interview prospective real estate investment candidates. D
£ Assist with fee negotiation and contract development for selected real estate 0
investments, when requested by the TPSF staff.
16.3 RESEARCH AND ANALYSIS
a. Provide analysis and advice to the Committee and TPSF staff on global industry and D

market trends, investmant strategies, and conditions, including positive and/or negative
trends with respect to the real estate asset class. This includes both public and privately
held real estate assets in domestic and international markets. In conjunction with the
above, periodically comment upon the pros and cons of expanding/contracting the scope
of asset classes in which the TPSF invests (Either within the real estate program or
otherwise) and provide advice regarding such.

5. Conduct regular meetings with TPSF staff regarding real estate investment market trends, [
strategies and conditions and provide hard copies of all such presentations and analyses
no less than quarterly.

C. Maintain a broad database of real estate managers, products and universes. I:]
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DOCUMENT F
REAL ESTATE INVESTMENT COURNSEL PROFILE

Please retain the format of this Document. This Document is not to exceed four (4) pages.

PROPOSER FIRM NAME:

As of Quarter Ending March 21, 2013

Organization

Year Firm Established

Number of Counsel
Professionals

Main Headquarters

Percentage Employee Owned

Real Estate Investment Counsel Philosophy
Describe.
Process
(Including selection of managers, asset allocation, and risk/return analysis)
Describe.

Biographies of Lead Real Estate Investment Counsel Professionals

Include brief Biographies of lead professional(s).
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DOCUMENT G
REAL ESTATE INVESTMENT COUNSEL SERVICES QUESTIONNAIRE

The Proposer must respond to all questions (1 through 74) as of March 31, 2013 unless otherwise instructed.

BUSINESS AND ORGANIZATIONAL STRENGTH

GENERAL FIRM INFORMATION

1. List the location(s) of your headquarters and branch offices. State the primary function of staff {i.e.
Investment Counsel, Marketing, Operations) and number of staff in each office,

Location Primary Function of Staff # of Staff

Main Headquarters:

Branch Office {1):

Branch Office (2):

FIRM ORGANIZATIONAL STRUCTURE

2. As Appendix 1, please provide a firm organizational chart, depicting parent, subsidiaries, and affiliate
arganizations, and divisions/ departments.

3. Describe any changes in your organizational structure in the last five (5} years.

4. Provide below an outline of your firm’s succession plan.

_FIRM PHILOSOPHY

5. What do you see as your firm’s competitive advantage or strongest area of expertise. Are there services
you pravide which make your firm unigue from your competitors? Are these reflective of your current
client base?

6. Explain your firm's goals and plans for expansion, particularly how such goals may pertain to accepting
new client business.

FIRM OWNERSHIP STRUCTURE AND ALIGNMENT OF STAFF INTERESTS

7. What year was your firm established?
B. Describe the ownership structure of your firm.
9. Describe any ownership changes in the last five (5} years.

10. Describe programs for employee retention.

PROFESSIONAL SERVICES

11. Who are the accountants for your Firm?

DOCUMENT G 54 RFP 701-13-015



12. How often is your Firm audited?

13. Provide a listing of the auditors for your firm in the last five years.

14. Provide a listing of the legal advisors for your Firm in the last five years.

ASSETS UNDER MANAGEMENT

15, Complete the charts below.and specify the number of vears vour organization has been providing advice

an real estate strategies for institutional clients,

Enter asset values to the nearest million.

# # # SAUM SAUM
Total # Total # Non . Tot.al Total Non-
Calendar Number of Accounts . Discretionary Discretionary
Discretionary Discretionary - -
Year End Real Estaie Aeal Estaie
Accounts Accotnts
Assets Assets
2012
2011
2010
2008
2008
2007
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Institutional Real Estate Assets Managed — Discretionary Accounts, by Client Type

Public
Corporate Assets Taft-Hartley Endowment &
Client Assets Assets Foundatinn Assets Total Instit'l
Calendar Reai Estate Assets
YearEnd 2. b . d lavbred)

Type
Public
Corporate Assets Taft-Hartley Endowment &
Client Assets Assets Foundation Assets Total Instit’]

Calendar Real £state Assets
YearEnd a i b c d {a+i+c+d}

2012

2011

2009 "

2008

2007

FIRM EXPERIENCE AND CAPACITY

16. As Appendix 2, please provide a staff organization chart showing functions, positions, and titles of all
professionals in your organization. {Chart should identify relevant positions within the organization of
those involved in real estate services.)

17. Complete the chart below:

As of March 31, 2013

Assets Under Management { AUM S )

# of Clients

# of Real Estate Investment Counsel

Client to RE Investment Counsel Ratio

ALIM to RE Investment Counsel Ratio
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18. Provide the year and positions of any investment professionals that have been gained or lost in the last
five {5) years.

Additions
Name Title Role Tenure Arrival Date
Departures
Name Title Role Tenure Departure Date /
Arrival Date

REAL ESTATE INVESTMENT COUNSEL EXPERIENCE

PROFESSIONAL EXPERIENCE

19. Provide the names of real estate investment counsel professionats who will be assigned to the TPSF
account including the Primary Counsel and Principal Assistant [identify the Primary Counsel with an
asterisk {*)]. Include their length of experience in Real Estate Investment Strategy and Monitoring
Services for Institutional clients and specifically identify all principals.

KEY INVESTMENT PROFESSIONALS

Assigned to the Texas Permanent School Fund Account

Years in Real
Years Estate
Year Years with Consulting for | # of Clients
Joined With | Firm & | Institutional Currently
Name Responsibility Firm Firm Prior Clients Assigned
11* Primary
Counsel
2 Principal
Assistant
3
4
5

20. Discuss, especially from the TPSF perspective, the procedures for managing the loss of any of the above
key investment professionals assigned to the TPSF account.

21. As an Appendix 3, please provide detailed biographical data on all individuals who will be assigned to
the TPSF account.
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22.

23.

24,

25,

Does your firm have a formal investment committee for recommending funds to clients? If so please
describe the committee process and also discuss any differences between discretionary and non-
discreticnary mandates.

If applicable, please provide below a list of the investment committee members and include their bios in
Appendix 3.

Does your firm have a separate real estate research group that is different than the key investment
professionals who will be assigned to the Texas Permanent School Fund Account? If so please describe
how this group will interact with the consulting team and directly with the Texas Permanent School
Fund staff.

If applicable, please provide below a list of the real estate research group team members and include
their bios in Appendix 3.

The answers to the following questions must be responsive to the Scope of Services as described in Section 1.6 of

the RFP.

REAL ESTATE INVESTMENT COUNSEL SERVICES

26.

27,

28.

29,
- warranted by changes in the real estate market or overall strategy.

30.

31

32.

33.

Describe how your firm is prepared to consult with the SBOE and TPSF staff on asset allocation changes
and other issues related to the total portfoiio.

Outline your process for the development and continuous review of each of the following:
I TPSF real estate investment strategy.
il TPSF real estate investment policy.

iii. TPSF real estate investment portfolio mix.

Qutline your process for working with TPSF staff to implement real estate investment decisions. Include
sourcing, strategy selection, fund selection, fund due diligence, recommendation and monitoring.

Describe your process and methodology for recommending modifications to the total portfolio as

Provide your firm’s strategic real estate investment allocation and recommendations that were
disseminated to clients at the beginning of 2006, 2009 and 2012.

Outline your process for evaluating real estate fund performance by manager, in the aggregate, and
relative to benchmarks.

Describe risk budgeting methodologies employed in your process.

Describe the knowledge transfer, educational conferences and materials on real estate your firm can
offer the SBOE, Committee Members, and TPSF staff, when requested.

INVESTMENT SEARCH, SELECTION AND MONITORING

34,

35.

Describe your firm’s approach to pipeline management. How does your firm filter the opportunity set
among different fund strategies (e.g. debt, equity, diversified, specific property type, specific geography,
etc}? What factors do you consider in ranking and recommending certain fund strategies over others
from the opportunity set?

Once a fund strategy is selected, how does your firm filter the opportunity set within the available
investments? What factors do you consider in ranking and recommending a specific investment from
the opportunity set?
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36, Describe your firm's ranking process for funds. Does your firm have o specific numeric or other ranking
scale? If so, please describe. Also, please describe your firm's internal review process for
recommending a fund {including the role of any investment committees that approve
recommendations).

37. As Appendix 4, please provide a final report of a recently completed real estate manager search for an

s nsritutional cients e L T TR T T T

38. As Appendix 5, please provide a copy of a recently completed real estate manager ongoing due
diligence review for an institutional client. Describe the process and frequency.

39. Describe how your firm will work with TPSF staff in the search and procurement processes in:
developing guestionnaires’, conducting interviews, and providing appropriate research and analysis to
evaluate managers.

40, Describe how your firm disseminates its investment recommendations across its dient base. 1s the
method uniform for all clients? Describe any circumstance under which recommendations vary for
different client groups?

41. Describe your firm's process for monitoring existing TPSF real estate investments? Describe factors
tracked and, as Appendix 6, please provide a sample of any reports that you would provide to TPSF.

42. Describe your firm’s approach to measure real estate investment performance, including benchmarking,
performance attribution and differences in methodology across real estate sectors. As Appendix 7,
please provide a sample of any such reports that you provide to TPSF.

RESEARCH AND ANALYSIS

43. Qutline your process for monitoring and reporting on real estate market trends.

44, How does your firm integrate internal and external research?

45, As Appendix 8, please provide your most recent real estate research detailing the trends you foresee

with the real estate asset class in the future?
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46, Please complete the table below regarding real estate investments made by clients since 2006 {for bath
discretionary and non-discretionary accounts).

Total Client Dollars Committed to Real
Estate Funds

Total Client Dollars Committed to Funds
Recommended by the Firm

Core:

2006

2007

2008

2008

2010

2011

2012

Value-Added

2006

2007

2008

2009

2010

2011

2012

Opportunistic

2006

2007

2008

2009

2010

2011

2012

DOCUMENT G

60

RFP 701-13-015




47. Please complete the table below regarding real estate investments recommended to clients since 2006
{for both discretionary and non-discretionary accounts).

Total # of
Recommended
Funds

Total Client Dollars
Committed to Funds
Recomimended by the

Firm .

Median IRR Since
Inception for
Recommended
-Funds .

Median Equity
Multiple Since
Inception for
Recommendead
Funds

Core:

2006

2007

2008

2009

2010

2011

2012

Value-Added

2006

2007

2008

2009

2010

2011

2012

Opportunistic

2006

2007

2008

2003

2010

2011

2012

48. As Appendix 9, please provide, by year, the foliowing data for recommended funds since 2006: (i} Firm
Name, {ii} Fund Name, {iii} Currency of Fund, (iv) Fund Vintage Year, {v} Fund Size, {vi) Fund Style {core,
value-add, opportunistic, debt), {vii) Fund Geographic Focus, (viii} Fund Property Type Focus, {ix} Fund

IRR Since Inception, and {x) Fund Equity Multiple Since Inception.

MANAGER DATABASE

49. Describe in detail your proprietary database{s), including managers, products, and universes.

50. Describe any non-proprietary database system yau use in your consulting business. Describe the
functionalities and capabilities of the database.
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51. Detail the number of funds offering products in the following real estate investment strategies that your
firm follows and has access to:

Estimated # of Funds
Global Us/North Europe Asia South and Total
and/or America Central
Real Estate Strategies Multi- America
Regional
Core
Core Plus
Value-Added
Mezzanine

Opportunistic

Other {please
describe)

52. Explain how firms enter your search universe. Are there any charges or costs to the firms? How do they
enter your database?

CLIENT SERVICE

SERVICING THE RELATIONSHIP

53. Describe your client service plan for TPSF, and specifically address Section 1.6.1.f Scope of Services:
Attend Committee meetings and/or SBOE meetings or legistative hearings as requested by TPSF
investment staff. Be avoilable for ad-hoc telephone conferences and consultation with TPSF staff and
SBOE members.

54. Describe the range of services you typically provide to clients in a real estate consulting relationship or
other real estate relationships {i.e. performance measurement consulting, manager searches, and asset
allocation consulting or related).

Service Description
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55. Provide a list of your top ten (10} current clients by type, indicate real estate services provided and
iength of time. For each clieni please provide the current aliocation to real estate and the amount

invested,
Client Type Service Length % Alloc USD Invested in
{i.e. Public, of Time to RE Real Estate
Private)
,,,,,,,,,, 2
3
4
5
6
7
8
9
10

56. Provide a listing of clients gained or lost during the past five (8) years. List the size of the fund and the
reascn for ending the relaticnship(s}:

Client Date of Hire / Size of Fund Reason
Termination

CLIENTS AND CLIENT REFERENCE INFORMATION

57. Please provide at least five (5) references including three (3) non-ERISA, one (1) public fund client, and
one (1) corporate client. Please provide a mixture of discretionary and non-discretionary relationships
and so note in the table below. Include name, address, contact name, title, phone number, e-mait
address. References should also list the name of the lead professional(s} currently servicing the
account.

Discretionary Firm Contact
Client Firm Name Account? Address Name Title Phone E-mait

(Non-ERISA Client) [ ves

DND

2
(Non-ERISA Client) | [] Yes
D No

3
{Non-ERISA Client) | [ ] Yes
D No

4
{Public Fund Client) | [ ] Yes
{:] No

5

(Corporate Client) [1ves

DND
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CONFLICTS AND BUSINESS CONDUCT

CLIENT CONFUCT

58.

55.

60.

Will the Firm contractually agree to identify and quantify all business relationships with third-party
investment managers?

Will the Firm contractually agree to disclose all potential and actual conflicts of interest, and will it
annually disclose all sources of Firm revenue and all business relationships and affiliations?

Explain in detail any potential for conflict which would be created by your Firm contracting with TPSF,
including other client relationships and/or manager fund relationships which may inhibit services to
TPSF on a primary basis.

ALTERNATE LINES OF BUSINESS

61.

62.

63.

&4.

65.

66.

Does your firm (or subsidiary) provide consulting services other than real estate consulting to public or
private funds? If so, please describe in detail these services and list your clients.

Are there services you provide which your firm gives investment advice and where your firm is paid a
percentage of the profits generated, i.e. fund of funds? Please provide details.

Are there circumstances under which your firm or any individual in your firm receives compensation,
finder’s fees or any other financial benefit from parties other than consulting clients, such as Investment
Funds? If yes, provide a list of such parties, the services provided for such amounts, and the amounts
received.

Please list all services your firm, its principals or any affillate(s) provide that generate revenues for the
firm and indicate the applicable percent of your firm's total revenue during the past three years.

2010 2011 2012
Revenues from non-discretionary real estate investment activities % % | - %
Revenues from discretionary real estate investment activities % Y% %
Other {please list) % % %
Total 100% 100% 100%

Does your firm, its principals, or any affiliate, own any part of a maney management firm, broker-dealer
or other organization that sells services to institutional investors and/or SEC registered investment
advisors? If so, identify the firm(s) and describe the relationship.

Please list all real estate investment firms from which your firm, its principals, or any affiliates receive
compensation. Please identify these revenues sources as client directed, payment for services, and/or
revenues not related to a letter of direction or specific services. (Please mark zll that apply.)

Real Estate Investment Non-Client Non-Service
Firm Name Client Directed Services Related Revenues
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LITIGATION

67. Over the past five {5) years, has your Firm or any officer or principal been involved in any litigation or
other legal proceedings relating to your real estate investment counsel services? if so, provide a brief
explanation and indicate the current status.

68. Mas your Firm, its principals, or affiliate ever:

a.  been the focus of a non-routine SEC inquiry or investigation or similar inquiry or investigation from

—gnysimilar-federal; state-orselfregulatory body ororganization;

b. been a party to any litigation concerning fiduciary responsibility or other investment related
matters; or

t. submitted a claim to your errors and omissions, fiduciary, Hability, and/or tidelity bond insurance
carrier(s)?

If your Firm answered yes 10 a, b or ¢ above, please provide details.

69. Please answer the following questions in regards to your Firm:

a. Reconfirm your response as it relates to any pending or threatened litigation against your Firm, in
DOCUMENT D, of any type (civil, criminal, regulatory, arbitration, mediation or other) and indicate
here if your Firm has been involved in a lawsuit within the last five years? If Yes, please explain.

b, As a result, was your Firm under investigation by any federal, state, local or foreign regulatory body
of any type (e.g., SEC, FINRA CFYC or attorney general)?

¢. Hasyour Firm entered into any settlement, consent decree, cease and desist order or other similar
agreement of any kind?

70. Please answer the following questions in regards to your Firm:

a. Reconfirm your response as it relates to any current default on any loan agreement or financing
agreement with any bank, financial institution or other entity, in DOCUMENT D, of any type and
indicate here if your Firm has been in default within the last five years? If Yes, please explain.

b. As a result, was your Firm under investigation by any federal, state, local or foreign regulatory body
of any type {(e.g., SEC, FINRA CFTC or attorney general)?

€. Has your Firm entered into any settlement, consent decree, cease and desist order or other similar
agreement of any kind?

71. When was your Firm's last regulatory inspection? Please provide us with the inspection results and a
brief explanation.

72. |s your Firm under investigation by any federal, state, local or foreign regulatory body of any type or any
reason (e.g., SEC, FINRA CFTC or attorney general)? __ Yesor ___ No?

i Yes, list each, date, name regulatory authority, type of authority, and explain the reason.

ADDITIONAL

73. As Appendix 10 to this questionnaire, provide a listing of published research reports and white papers
authored in the last two {2) years by principals of your Firm on real estate investment consulting
strategies.

74. As Appendix 11 to this questionnaire, list and describe the agreement(s) that your Firm may expect to
be executed in order to accept an engagement. Samples may be included in this Appendix.
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APPENDICES

Attach here and TAB accordingly, DOCUMENT G Questionnaire Appendices (1-11), and supplemental.
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DOCUMENT H
CONFLICT OF INTEREST AND CONTACTS QUESTIONNAIRE

The response must disclose any potential conflicts of interest that might arise in the course of providing the

services required in this RFP. Potential conflicts of interest that might occur include but are not limited to the
. following: payment of fees for any.reason to consultants that may recommend managing various asset allocation..
mandates, owning or participating in the ownership of money managemaent firms or brokerage firms, or paying

fees to or re&iving fees from TPSF Service Providers. DOCUMENT H-SET consists of DOCUMENT H-A through H-
D.

Pocument H-A: Firm Submission- The firm as a whole. DOCUMENT H-A should also reflect the disclosures
reported in DOCUMENTS H-B through H-D, for individuals. This form should be signed by an individual authorized
to represent the firm.

= Conflics of Intergsts and Contacts

* Record of All Contact with the State Board of Education (SBOE}, TEA staff, and the SBOE/TPSF
General Investment Counsel

» Disclosure of Campaign Contributions and Gifts to Candidates and Members of the SBOE

« Disclosure of Campaign Contributions and Gifts to Statewide Elected Officials and Members of the
Texas State Legislature

Document H-B: Lead Real Estate Investment Counsel Professicnal Submission- Each lead real estate
professional assigned to the TPSF account {i.e., each named individual in DOCUMENT C, Question 1}. Each
individual completes and executes a separate form.

e Conflict of Interests and Contacts

= Record of All Contact with the State Board of Education (SBOE), TEA staff, and the SBOE/TPSF
General Investment Counsel

» Disciosure of Campaign Contributions and Gifts to Candidates and Members of the SBOE

» Disclosure of Campaign Contributions and Gifts to Statewide Elected Officials and Members of the
Texas State Legislature

Document H-C: Key Professional Employee Submission-Each Key Professional Employee and any other
ernployee the propesing firm determines appropriate. £ach individual completes and executes a separate form.

» Conflict of interests and Contacts

« Record of All Contact with the State Board of Education {SBOE), TEA staff, and the SBOE/TPSF
General Investment Counsel

s Disclosure of Campaign Contributions and Gifts to Candidates and Members of the SBOE

» Disclosure of Campaign Contributions and Gifts to Statewide Elected Officials and Members of the
Texas State Legislature

Document H-D: Proposing Firm Affiliate Submission- Each Proposing Firm Affiliate, i.e., those who work on
matters related to the TPSF on behalf of the Proposing Firm inciuding any lobbyist, petitioner, third-party
marketer, solicitor, placement agent, or similar. This form should be signed by an individual authorized to
represent the firm affiliate.

¢ Conflict of Interests and Contacts
s Record of All Contact with the State Board of Education {SBOE), TEA staff, and the SBOE/TPSF
General Investment Counsel
~e  Disclosure of Campaign Contributions and Gifts to Candidates and Members of the SBOE
= Disclosure of Campaign Contributions and Gifts to Statewide Elected Officials and Members of the
Texas State Legislature.
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Name of Firm:

DOCUMENT H-A

FIRM SUBMISSION
Page [1] of [8]

CONFLICT OF INTEREST AND CONTACTS

Date: Firm Representative Completing Form:
PERSON DESCRIPTION Personal/Social Business No Priar
Contact Contact Relationship
SBOE MEMBERS
Lawrence A. Allen District 04 Fresno 1:] E] D
Bonna Baharich District 06 Houstan D D B
David Rradiey District G7 Beaumont {:] [] D
Barbara Cargill, Chair District 08 The Wocdiands D ] |
Kuben Cortez, Jr. District 02 Brownsville D L__] D
Martha M. Dominguez District 01 El Paso [:] E] D
Pat Hardy District 11 Weatherford [:] D D
Mavis B. Knight, Secretary District 13 Dallas ] O 7
Tom Maynard District 10 Georgetown [:] [:] O
Sue Meiton District 14 Waco ] ] ]
Ken Mercer District 05 San Antonio ] ] ]
Geraldine "Tiney” Miller District 12 Dallas M I O
Marisa B, Perez District 03 San Antonic ] I N
Thomas Ratliff, Vice Chair District 09 Mt. Pleasant ] ] O
Marty Rowley District 15 Amarilio E] [3 [:]

COMMITTEE OF INVESTMERNT ADVISORS TO SBOE MEMBERS

John Osbhorn

Advisor to David Bradley

U

Ll

]
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DOCUMENT H-A

FIRM SUBMISSION
Page (2] of [8]

CONFLICT OF INTEREST AND CONTACTS

PERSON

'DESCRIPTION

" Personal/Social
Contact

© Business

Contact

“No Prior
Rolatipnshin

INVESTMENT COUNSELS, ADVI

SORS, AND SERVICE PROVIDERS

Andrews Kurth, L.L.P.-Gregg lones,

Legal counsel for Bond Guarantee
Program - iRS Tax matters

MeCall, Parkhurst & Horton LL.P.
Dan Cutver

tegal counsel for Bond Guaranten
Program - Disclosure and SEC
Compliance

Graves, Dougherty , Hearon &
Moady PC -~ CHff Ernst

Contracting Counse!

Graves, Dougherty , Hearon &
Mocdy PL~ Rod Edens

Contracting Counsel

Fulbright & Jawarski LLP - Forrest
Brumbaugh

Contracting Counsel

lee Miller LLP

Legal Counsel

Jackson Walker LLP ~ Chuck
Campbeli

Fiduciary Counsel for SBOE

Jackson Walker LLP — David Parish

Centracting Counsel

fteinhart Boerner Van Deuren sc—
Keith Johnson

Contracting Counsal

fipinhart Boerner Van Deuren sc —
Jussi Snedlman

Contracting Counsel

Strasburger & Price - Gary Lawson

Contracting Counsel

Strasburger & Price - Gus Fields

Contracting Counsel

Courtland Partners, Ltd - Michas!
Humphrey

Real Estate Investment Counsel

Courtland Partners, Lid - Steven
Novick

Real Estate Investment Counsel

Courtland Partners, Ltd - Benjamin
Slakney

Real Estate Investment Counsel

Courtland Partners, Ltd —~ Dan
Moore

Real Estate investment Counsel

NEPC-—
Rhett Humphreys

General investment Counsel

NEPC -
Keith Stronkowsky

General Investment Counsel

BNYMaellon Asset Servicing

Giobal Custodian, Securities Lender
& Perfarmance Counsel

Dank of America Marril) Lynch

Futures Commiasion Merchant

Angelo Gordon & Company

Invastment Manager

AQR Capital Managerment LLC

Investment Manager

AREA Property Partners, L.P.

investment Manager

Blackrock Investment
Management LLC

investment Manager

Blackstone Alternative Asset
Mapagerment, LP

Investment Manager

Blackstene Group

Investment Manager

Ooooooooooooooooooootoojo 04

Ooiooooooooooooooooodaooono Ood

OO o oooooooooooooooaogoig oo o ot
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DOCUMENT H-A

FIRM SUBMISSION
Page [3] of [8]

CONFLICT OF INTEREST AND CONTACTS

PERSON

DESCRIPTION

Personal/Social
Contact

Business
Contact

No Prior
Ralationship

INVESTMENT COUNSELS, ADVI

SORS, AND SERVICE PROVIDERS

Bridgewater Associates, LP

investment Manager

Cornerstone Real Estate Advisors

investment Manager

Credit Suisse Asset Management
LLC

Investment Manager

DU Fund Partners i, LP

Investment Manager

Grosvener Capital Management, LP

investment Manager

Invesco Real Estate

investment Manager

L.&B Realty Advisors

Investment Manager

Mesa West Capital

investment Manager

Mesirow Advanced Strategies, Inc

investment Manager

NB Alternatives Advisers, LLC

investment Manager

NiAM

investment Manager

Qaktree Capital Management

investment Manager

Pacific Investment Management
Company

fmvestment Manager

Prudential Real Estate investors’

investment Manager

TA Realty Associates

Investment Manager

U85 Realty Advisors

Investment Manager

g ooooogoogoooo oo ooooooaoaro

Ojolojo/ojoojoooooDoo oloooooooooooo

OoOooooooooooooogoooooooonooooo
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CONFLICT OF INTEREST AND CONTACTS

DOCUMENT H-A

FIRM SUBMISSION
Page [4] of [B]

TPSF SENIOR STAFF AND TEA LEGAL STAFF

B. Holland Timmins

Chief (nvestment Officer and
Executive Administrator

Carlos Veintemillas

Deputy Chief investment Officer,
Director of Fixed income

Catherine Civiletto

Deputy Executive Administrator

lohn Grubenman

Director of Private Market

Alternatives

o4 g

Karim Hirani

Director of Equities

lames Hubbard

Director of Public Market

Alternatives

David Anderson

TEA General Counsel

oo oo oo o

OyOiopgg

loan Allen TEA Counset
Chiris Maska TEA Counsyl
Jeff Armstrong TeA Counsel
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DOCUMENT H-A

FIRM SUBMISSION
Page [5] of [8]

CONFLICT OF INTEREST AND CONTACTS

PERSON WITH WHOM A BUSINESS RELATIONSHIP EXISTS NATURE OF BUSINESS RELATIONSHIP
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DOCUMENT H-A
FIRM SUBMISSION
Page [6] of [8]

RECORD OF ALL CONTACT WIiTH THE SBOE, TEA STAFF, AND THE SBOE/TPSF GENERAL
INVESTMENT COUNSEL

All Proposers shall pravide g listing of ol substantive contacts, eoncerning this or any other procurement of the

TPSF, with the members of the SBOE, the TEA/TPSF Staff and the SBOE/TPSF Genernl Investment Counse! and
leqal counsel for the six months prior to the posting of this RFP. Please include all phone conversations or
personal meetings held with persons named above.

{:] No, contact higs not been made. ] Yes, contact has been made.

Date Person Contacted Nature of Contact/Topic

Warrant and represent that the firm or its affiliates have not paid and will not pay, have not given and will not
give, any remuneration or thing of value directly or indirectly to members of the SBOE, Committee of Investment
Advisors to the SBOE, the TEA Commissioner of Education, the TPSF Chief Investment Officer, or any State of
Texas Employee, or any third-party for the benefit of the aforementioned, except as disclosed below, including

but not limited to: cash, carried interest {or other form of value), a finder's fee, cash solicitation fee, or a fee for
consulting, lobbying, or otherwise.

[ 1 have read the above and | warrant and represent that | have no disclosures 1o report.

[ 1 have read the above and i warrant and represent that aff disclosures are as follows:

P , € ion, et
Porson For Whom A f::ln En;:p?’:i::?dr;nor Deascription of Dollar Yalue of Date
Benefit is Conferred & v . & Benefit Benefit
Benefit
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DOCUMENT H-A

FIRM SUBMISSION
Page [7] of [8]

DISCLOSURE OF CAMPAIGN CONTRIBUTIONS AND GIFTS TO
CANDIDATES AND MEMBERS OF THE STATE BOARD OF EDUCATION

In accordance with Section 4.3 of the State Board of Education Operating Rules, amended Jonuary 19, 2011,
Disclosure of Campuign Contributions and Gifts.

Any person, corporation or other legal entity which proposes to enter into a contract with or applies for a grant,
contract, or charter which may be granted by the State Board of Education shall disclose whether, at any time in
the preceding four years, the person, corporation, or other legal entity has made a campaign contribution to a
candidate for or member of the State Board of Education. Disclosure shall be made in writing to the
commissioner of education 14 calendar days prior to consideration by the board or any committee of a contract,
grant or charter.

] No, campaign contributions hove not heen made.

] Yes, campaign contributions have been made. Details listed below:

Person For Whom A Campaign
Contribution Was Made
{Candidate or SBOE Member)

Person, Carporation, or Dollar Value of

. . e ae Date
Legal Entity Making Contribution Contribution

A person, corporation or other legal entity which proposes to enter into a contract with or applies for a grant,
contract, or charter which may be granted by the State Board of Education shall disclose in the same manner any
benefit conferred on a candidate for or member of the State Board of Education during the preceding four years.
A benefit need not be disclosed if the aggregate value of benefits conferred on a member of the State Board of
Education during the preceding four years does not exceed 5250, or a different limit set by Section 572.023(b){7),
Texas Government Code. This requirement applies whether or not the person, corporation, or other legal entity
is required to report the expenditure to the Texas Ethics Commission. For purposes of this section, a benefit is
not conferred if the State Board member has paid for the member’s own participation, as well as any
partictpation by other persons for the direct benefit of any business in which the member has a substantial
interest as defined under Texas Government Code Section 572.005 (1) - (7).

] No, benefit has not been conferred.

D Yes, benefit has been conferred. Details listed below:

Person For Whom A Benefit
Has Been Conferred
(Candidate or SBOE Member)

Person, Corporation, or Dollar Value of

Pat
Lepal Entity Providing Benefit Benefit ate
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DISCLOSURE OF CAMPAIGN CONTRIBUTIONS AND GIFTS TO STATEWIDE ELECTED OFFICIALS
. AND MEMBERS OF THE TEXAS STATE LEGISLATURE

In accordance with Section 4.3 of the State Board of Education Operating Rules, amended January 19, 2011,
Disclosure of Campaign Contributions and Gifts.

Any person, corparation or other legal entity which proposes to enter into a contract with or applies for a2 grant,
contract, or charter which may be granted by the State Board of Education shall disclase whether, at any time in
the preceding four years, the person, corporation, or other legal entity has made a campaign contribution to a
candidate for or member of the State Board of Education. Disclosure shall be made in writing to the
commissioner of education 14 calendar days prior to consideration by the board or any committee of a contract,
grant or charter.

L] No, campaign contributions have not been made,

1 Yes, campaign contributions have been made. Details listed below:

Parson For Whom A Campaign
. Paig Person, Corporation, or Dollar Value of
Contribution Was Made Legal Entity Making Contribution Contribution Date
(Candidate or SBOE Member) & v &

ACCESS TO CONFIDENTIAL INFORMATION

| understand that any unauthorized disclosure of confidential, sensitive and restricted student information is
iltegal as provided in the Family Educational Rights and Privacy Act of 1974 {(FERPA) and in the implementing of
federal regulation found in 34 CFR, Part 99,

| also understand that failure to observe these restrictions is prohibited by the Texas Government Code, Section
552.352 and that such an offense constitutes a Class A misdemeanor,

SIGNATURE ATTESTATION

V have disclosed any information of which 1 am aware that could be viewed as impairment to my independence in
providing the service as described in the RFP. | certify that all disclosures contained in this document set are
accurate and | have read and | understand the above statement as it applies to my response,

Authorized Signature on Behalf of Firm Printed Name

Title (Authorized on Behalf of Firm) Date
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Name of Firm:

DOCUMENT H-B

LEAD REAL ESTATE COUSNEL SUBMISSION
Pape [1] of [8]

CONFLICT OF INTEREST AND CONTACTS

Date:

Name of Lead Real Estate Counsel:

PERSON

DESCRIPTION

Personal/Social
Contact

Business
Contact

No Prior
Relationship

SBOE MEMBERS

Lawrence A, Allen

District 04 Fresno

Donna Baharich

District 06 Houston

David Bradley

District 07 Beaumont

Barbara Cargil!, Chair

District 98 The Woodlands

Ruben Cortez, Ir.

District 2 Brownsville

Martha M. Dominguez

District 01 Ei Paso

Pat Hardy

District 13 Weatherford

Mavis B. Knight, Secretary

District 13 Datlas

Tom Maynard

District 10 Georgetown

Sue Melton

District 14 Waco

Ken Mercer

District 05 San Antonio

Geraldine "Tincy” Miller

District 12 Dallas

Marisa B. Perez

District 03 San Antonig

Thomas Ratliff, Vice Chair

District 09 Mt. Pleasant

Marty Rowley

District 15 Amarilio

OoooOoooaoboooogo g

Oioooooooooooo i

Oooooooooooonood

COMMITTEE OF INVESTMENT ADVISORS TO SBOE MEMBERS

John Qshorn

Advisor to David Bradley

O

O

!
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LEAD REAL ESTATE COUNSEL SUBMISSION
Page [2] of {8]

CONFLICT OF INTEREST AND CONTACTS

PERSON

DESCRIPTION

“personal/Social

S GOTIEBE

Business
SN 4 T4 S £ T vt SO

INVESTMENT COUNSELS, ADW

SORS, AND SERVICE PROVIDERS

Andrews Kurth, LL.P.-Gregg Jones,

Legal counsel for Bond Guarantee
Program - IRS Tax matters

MeCall, Parkhurst & Horton L.LP.
Dan Culver

Legal counsel for Band Guarantee
Program - Disclosure and SEC
Compliance

Graves, Doughanty | Hearon &
Moaody #C — Cliff Ernst

Contracting Counseal

Graves, Dougherty , Hearon &
Mocdy PC ~ Red Edens

Contracting Counsel

Fulbright & Jawerski LLP — Forrest
Brumbaugh

Contracting Counsel

ice Miller LLP

Legal Counsel

Jackson Walker LLP - Chuck
Camghell

Fidugiary Counsel for SBOE

Jackson Walker LLP - David Parish

Contracting Counsel

Reinhart Boerner Van Deuren sc -
Keith Jahnson

Contracting Counsel

Reinhart Boerner Van Deuren sc -
lussi Sneliman

Contracting Counsel

Strasburger & Price - Gary Lawsan

Contracting Counsel

Strasburger & Price - Gus Fields

Contracting Counsel

Courtland Partners, Ltd - Michael
Humphrey

Real Estate Investment Counsel

Courtland Pariners, Ltd - Steven
Novick

Real Estate investment Counsel

Courtland Partners, L1d - Benjamin
Blakney

Real Estate Investment Counse!

Ceurtland Partners, Ltd ~ [3an
Maore

Real Estate Investment Counsel

NEPC —
Rhett Humphreys

General investment Counsel

NEPC ~
Keith Stronkowsky

General Investment Counsel

BNYMellon Asset Servicing

Gichat Custodian, Securities Lender
& performance Counsel

Bank of America Merrill Lynch

Futures Cornmission Merchant

Angelo Gordon & Company

Invesiment Manager

AQR Capital Management LLC

Investmant Manager

AREA Property Partners, L.P.

Investment Manager

Blackrock investment
Management LLC

Investmaent Managar

Blackstone Alternative Asset
Management, LP

investment Manager

Blackstone Group

investment Manager

OO ooooooooooooogooooodyog oig

OoOoOoooOooaoooooooooooDdooo Og

OoooooooOoooooooooooooooon o4
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LEAD REAL ESTATE COUNSEL SUBMISSION
Page [3] of [8]

CONFLICT OF INTEREST AND CONTACTS

PERSON

DESCRIPTION

Personal/Social
Contact

Business
Contact

No Prior
Relationship

INVESTMENT COUNSELS, ADVISORS, AND SERVICE PROVIDERS

Bridgewater Associates, LP

investment Manager

Cornerstone Real Estate Advisors

investment Manager

Credit Suisse Asset Management
LLC

invastrnent Manager

DLJ Fund Partners I}, LP

Investment Manager

Grosvenor Capital Management, LP

fnvestrment Manager

invesco Rea! Estate

Investment Manager

L&B Realty Advisars

investment Manager

Mesa West Capital

Investment Manager

Mesirow Advanced Strategies, inc

investment Manager

NB Alternatives Advisers, LLC

Investment Manager

NIAM

Investment Manager

Daktree Capital Management

investment Manager

Pacific Investment Management
Company

investment Manager

Prudential Real £state Investors

investment Manager

TA Realty Associates

investment Manager

U85 Realty Advisors

Investment Manager

OO0 aooonoood oognooooonodda oo
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DOCUMENT H-B

LFAD REAL ESTATE COUNSEL SUBMISSION
Page [4] of [8]

CONFLICT OF INTEREST AND CONTACTS

TPSF SENIOR STAFF AND TEA LEGALSTAFF

B. Holland Timmins

Chief nvestment Officer and
Executive Administrator

Carlos Veintemitlas

Deputy Chief investment Qfficer,
Director of Fixed Incame

Catherine Civiletto

Deputy Executive Administrator

lohn Grubenman

Director of Private Market
Alternatives

OO g g

Karim Hirani

Director of Equities

James Hubbard

Director of Public Market
Alternatives

David Anderson

TEA General Counsel

toan Allen TEA Counsel
Chris Maska TEA Caunsel
leff Armstrong TEA Counsel

oooooooool ol

OooOin 0o

Oiooo oo odgaro
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DOCUMENT H-B

LEAD REAL ESTATE COUNSEL SUBMISSION
Page [5] of [B]

CONFLICT OF INTEREST AND CONTACTS

PERSON WITH WHOM A BUSINESS RELATIONSHIP EXISTS NATURE QF BUSINESS RELATIONSHIP
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LEAD REAL ESTATE COUNSEL SUBMISSION
Page [6] of [B]

RECORD OF ALL CONTACT WITH THE SBOE, TEA STAFF, AND THE SBOE/TPSF GENERAL
INVESTMENT COUNSEL

. All Prapasers shall provide o listing of all substontive contacts, concerning this or any ather procurement of the

TPSE, with the members of the SBOE, the TEA/TPSF Staff and the SBOE/TPSF General Investment Counsel and
legal counsel for the six months prior to the posting of this RFP. Please include all phone conversations or
personal meetings held with persons named above.

[:] No, contact has not been made. L] Yes, contact has been made.

Date Person Contacted Nature of Contact/Topic

Warrant and represent that the firm or its affiliates have not paid and will not pay, have not given and will not
give, any remuneration or thing of value directly or indirectly to members of the SBOE, Committee of Invéstment
Advisors to the SBOF, the TEA Commissioner of Education, the TPSF Chief investment Officer, or any State of
Texas Employee, or any third-party for the benefit of the aforementioned, except as disclosed below, including
but not limited to: cash, carried interest (or other form of value), a finder’s fee, cash solicitation fee, or a fee for
consulting, lobbying, or otherwise.

[J I have read the above and | warrant and represent that | have no disclosures to report.

L] 1 have read the above and | warrant and represent that all disclosures are as follows:

Persan, Corporation, or
Legal Entity Providing
Benefit

Persoi For Whoim A
Benefit is Conferred

Description of bDollar Value of

Date
Benefit Benefit
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LEAD REAL ESTATE COUNSEL SUBMISSION
Page [7] of [8]

DiSCLOSURE OF CAMPAIGN CONTRIBUTIONS AND GIFTS TO
CANDIDATES AND MEMBERS OF THE STATE BOARD OF EDUCATION

in accordance with Section 4.3 of the State Board of Education Operating Rules, amended January 19, 2011,
Disclosure of Campaign Contributions and Gifts.

Any person, corporation or other legal entity which proposes to enter into a contract with or applies for a grant,
contract, or charter which may be granted by the State Board of Education shall disclose whether, at any time in
the preceding four years, the person, corporation, or other legal entity has made a campaign contribution to a
candidate for or member of the State Board of Education. Disclosure shall be made in writing to the
commissioner of education 14 calendar days prior to consideration by the board or any committee of a contract,
grant or charter.

] No, campaign contributions hgve not been made.

L Yes, campaign contributions have been made. Details listed helow:

Person For Whom A Campaign
Contribution Was Made
{Candidate or SBOE Member}

Person, Corporation, or Dollar Value of

Date
Legal Entity Making Contribution Contribution

A person, corporation or other legal entity which proposes to enter into a contract with or applies for a grant,
contract, or charter which may be granted by the State Board of Education shall disclose in the same manner any
benefit conferred on a candidate for or member of the State Board of Education during the preceding four years,
A benefit need not be disclosed if the aggregate value of benefits conferred on a member of the State Board of
Education during the preceding four years does not exceed $250, or a different limit set by Section 572.023{b}(7},
Texas Government Code. This requirement applies whether or not the persen, corporation, or other legal entity
is required to report the expenditure to the Texas Ethics Commission. For purposes of this section, a benefitis
not conferred if the State Board member has paid for the member's own participation, as well as any
participation by other persons for the direct benefit of any business in which the member has a substantial
interest as defined under Texas Government Code Section 572.005 (1) - {7).

i No, benefit has not been conferred.

] Yes, benefit has been conferred. Details listed below:

Person For Whom A Benefit
Has Been Conferred
{Candidate or SBOE Member)

Person, Corporation, or Doliar Value of

D
Legal Entity Providing Benefit Benefit ate
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DISCLOSURE OF CAMPAIGN CONTRIBUTIONS AND GIFTS TO STATEWIDE ELECTED OFFICIALS
. AND MEMBERS OF THE TEXAS STATE LEGISLATURE .

Disclosure of Campaign Contributions and Gifts.

Any person, corporation or other legal entity which proposes to enter into a contract with or applies for a grant,
contract, or charter which may be granted by the State Board of Education shall disclose whether, at any time in
the preceding four years, the person, corporation, or other legal entity has made a campaign contribution to a
candidate for or member of the State Board of Education. Disclosure shall be made in writing to the
commissioner of education 14 calendar days prior to consideration by the board or any committee of a contract,
grant or charter.

[ No, campaign contributions have not been made.

] Yes, campaign contributions have been made. Details listed below:

p For Whom A Campal
erson ? . A paign Person, Corporation, or Dollar Value of
Contribution Was Made Legal Entity Making Contribution Contribution Date
{Candidate or SBOE Member} & ¥ &

ACCESS TO CONFIDENTIAL INFORMATION

1 understand that any unauthorized disclosure of confidential, sensitive and restricted student information is
illegal as provided in the Family Educational Rights and Privacy Act of 1974 (FERPA) and in the implementing of
federal regulation found in 34 CFR, Part 99.

| also understand that failure to observe these restrictions is prohibited by the Texas Government Code, Section
552.352 and that such an offense constitutes a Class A misdemeanor,

SIGNATURE ATTESTATION

{ have disclosed any information of which | am aware that could be viewed as impairment to my independence in
¥

providing the service as described in the RFP. | certify that all disclosures contained in this document set are

accurate and | have read and | understand the above statement as it applies to my response,

Lead Real Estate Counsel Signature Printed Name

Title Date
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Name of Firm:

DOCUMENT H-C

KEY PROFESSIONAL EMPLOYEE SUBMISSION
Page [1] of [8]

CONFLICT OF INTEREST AND CONTACTS

Date: Name of Key Professional Employee:
PERSON DESCRIPTION Personal/Social Business No Prior
Contact Contact Relationship
SBOE MEMBERS
Lawrence A, Alfen District 04 Fresno D D D
Donna Baharich District 06 Houston D l:] D
David Bradiey District 07 Beaumaont ] | ]
Barbara Cargill, Chair District 08 The Woodlands [:_] D E:]
Ruben Cortez, Ir. District 02 Brownsville D D i‘_‘:}
Martha M. Dominguez District 01 EfPase [:] [:] D
Pat Hardy District 11 Weatherford ] ] |
Mavis B. Knight, Secretary District 13 Dalias D I:] [:]
Torm Maynard District 10 Georgetown ] O ]
Sue Meiton District 14 Waco D L__‘J E:I
Ken Mercer District 05 $an Antonic ] Al ]
Geraldine “Tincy” Miller District 12 Dalias M O ]
Marisa B. Perez District 03 San Antonio ] | ]
Thomas Ratliff, Vice Chair District 05 Mt. Pleasant D D E:]
Marty Rowley District 15 Amarillo ] ] ]
COMMITTEE OF INVESTMENT ADVISORS TO SBOE MEMBERS
lohn Osborn Advisor to David Bradley [:3 [:] [:]
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KEY PROFESSIONAL EMPLOYEE SUBMISSION
Page [2] of [8]

CONFLICT OF iNTEREST AND CONTACTS

PERSON

DESCRIPTION

“Personal/Social-
Contact

© Businass

Contact

No Prior

Relationship |

INVESTMENT COUNSELS, ADVISORS, AND SERVICE PROVIDERS

Andrews Kurth, L.L.P.-Gregg lones,

tegal counsel for Bond Guarantee
Propramm - iRS Tax matters

McCali, Parkhurst & Horton LL.P.
Dan Culver

Legal counsel [or Bond Guarantee
Program ~ Disclosure and SEC
Comgpliance

Graves, Dougherty , Hearon &
Moady PC ~ Cliff Ernst

Contracting Counse!

Graves, Dougherty , Hearon &
Moody #C — Rod Edens

Contracling Counsel

Fulbiright & Jaworski LLP — Farrest
Srumbaugh

Contracting Counset

e Miller LLP

Legal Counsel

lacksen Walker LLP ~ Chuck
Campbell

Fiduciary Counsel for SBOE

tackson Walker LLP - David Parish

Contracting Counsel

Reinhart Boerner Van Deuren 56—
Keith lehnson

Contracting Counsel

Reinhart Beerner Van Deuren sc ~
Jussi Snellman

Contracting Counsel

Strasburger & Price - Gary Lawsarn

Contracting Counset

strasburger & Price - Gus Fields

Contracting Counsel

Courtlznd Partners, Ltd - Michael
Humphrey

Real Estate Investment Counsel

Courtiand Partners, Ltd - Steven
Novick

Real Estate investment Counsel

Courtland Partners, Ltd ~ Benjamin
Blakney

Real Estate Investment Counsel

Courtland Partners, itd - Dan
Moore

Real Estate Investment Counsel

NEPC -
Rhett Bumphreys

General investmant Counsel

NEPC ~
Keith Stronkowsky

General Investment Counset

BNYMellon Asset Servicing

Globat Custodian, Securities Lender
& Performance Counsel

Bank of America Merrill Lynch

Angelo Gordon & Company

Investment Manager

AQR Capital Management LLC

Investment Manager

AREA Property Partners, LP

Investment Manaper

Blackrack Investment
Management LLC

Hwestment Manager

Blackstone Alternative Asset
Management, LP

Isvestment Manager

Biackstone Group

Investment Manager

OoooonDoooooooooonoooocoon g
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KEY PROFESSIONAL EMPLOYEE SUBMISSION
Page [3] of [8]

CONFLICT OF INTEREST AND CONTACTS

PERSON

DESCRIPTION

Personal/Social
Contact

Business
Contact

No Prior
Relationship

INVESTMMIENT COUNSELS, ADVI

SORS, AND SERVICE PROVIDERS

Bridgewater Associates, LP

investment Manager

Cornerstone Real Estate Advisors

investment Manager

Credit Suisse Asset Management
LLC

investment Manager

DLl Fund Partners I, LP

investment Manager

Grosvennr Capital Management, |P

investment Manager

Invaesco Real Estate

investment Manager

L&8B Realty Advisors

Investment Manager

Mesa West Capital

investment Manager

Mesirow Advanced Strategies, Inc

Investment Manager

NB Alternatives Advisers, LLC

investment Manager

NIAM

investment Manager

QOaktree Capital Management

investment Manager

Pacific investment Management
Company

Investment Manager

Prudentia! Reat Estate investors

Investrnent Manager

TA Realty Associates

{nvestment Manager

UBS Realty Advisors

Investment Manager

Ooogoooogoooogoooooooooagooooon
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DOCUMENT H-C

KEY PROFESSIONAL EMPLOYEE SUBMISSION
Page [4] of [8]

CONFLICT OF INTEREST AND CONTACTS

TPSF SENIOR STAFF AND TEA LEGALSTAFF

Chief investment Dfficer and

B. Holland Timmins L
o i l Executive Administrator

Deputy Chief investment Qfficer,

Carlos Veintemillas
aries veintemi Director of Fixed Income

Catherine Civiletto Deputy Executive Administrator

Director of Private Market
Alternatives

John Gruhenman

RN
o000 g

Karim Hirani Director of Equities

Director of Public Market

Ja Hubbard
ames Rubbar Alternatives

oooo ot ogo o

onOgo oo
OrOgon oo

David Ancderson TEA General Counsel
Joan Allen TLA Counsal
Chris Maska TEA Counsel
leff Armstrong TEA Counsel
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KEY PROFESSIONAL EMPLOYEE SUBMISSION
Page [5] of [8]

CONFLICT OF INTEREST AND CONTACTS

PERSON WITH WHOM A BUSINESS RELATIONSHIP EXISTS NATURE OF BUSINESS RELATIONSHIP
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DOCUMENT H-C
KEY PROFESSIONAL EMPLOYEE SUBMISSION
Page [6] of [8]

RECORD OF ALL CONTACT WITH THE SBOE, TEA STAFF, AND THE SBOE/TPSF GENERAL
INVESTMENT COUNSEL

All Proposeis.shall provide.a listing.of oll substantive.contacts, concerning this.or.any ather procurement.of the ..
TPSE, with the members of the SBOE, the TEA/TPSF Staff and the SBOE/TPSF General Investment Counsel and

legal counsel for the six maonths prior to the posting of this RFP. Please include all phone conversations or
personal meetings held with persons named abaove.

[:] No, contact has not been made, [:] Yes, contact has been made.

Date Person Contacted Nature of Contact/Topic

Warrant agnd represent that the firm or its affiliates have not paid and will not pay, have not given and will not
give, any remuneration or thing of value directly or indirectly to members of the SBOE, Committee of Investment
Advisors to the $BOE, the TEA Commissioner of Education, the TPSF Chief Investment Officer, or any State of
Texas Employee, or any third-party for the benefit of the aforementioned, except as disclosed below, including
but not limited to: cash, carried interest {or other form of value), a finder's fee, cash solicitation fee, or a fee for
consulting, lobbying, or otherwise.

[ 1 have read the above and | warrant and represent that | have no disclosures to report.

] 1 have read the above and | warrant and represent that alf disclosures are as follows:

Person, Corporation, or
Legal Entity Providing

B.-....-.t's
NS

Person For Whom A
Benefit is Conferred

Drescription of Doliar Vaiue of

Date
Benefit Benefit
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Document H-C
Key Professional Employee Submission

Page [7] of [8]

DISCLOSURE OF CAMPAIGN CONTRIBUTIONS AND GIFTS TO
CANDIDATES AND MEMBERS OF THE STATE BOARD OF EDUCATION

In accordance with Section 4.3 of the State Board of Education Operating Rules, amended January 19, 2011,
Disclosure of Campaign Contributions and Gifts.

Any person, corporation or other legal entity which proposes to enter into a contract with or applies for a grant,
contract, or charter which may be granted by the State Board of Education shall disclose whether, at any time in
the preceding four years, the person, corporation, or other legal entity has made a campaign contribution to a
candidate for or member of the State Board of Education. Disclosure shall be made in writing ta the
commissioner of education 14 calendar days prior to consideration by the board or any committee of a contract,
grant or charter.

Ll No, campaign contributions have not been made.

] Yes, campaign contributions have been made. Details listed below:

Person For Whom A Campaign
Contrihution Was Made
{Candidate or SBOE Member)

Person, Corporation, or Dollar Value of

i s Date
Legal Entity Making Contribution Contribution

A person, corporation or other legal entity which proposes to enter into a contract with or applies for a grant,
contract, or charter which may be granted by the State Board of Education shall disclose in the same manner any
benefit conferred on a candidate for or member of the State Board of Education during the preceding four years.
A benefit need not be disclosed if the aggregate value of benefits conferred on a member of the State Board of
Education during the preceding four years does not exceed $250, or a different limit set by Section 572.023(b){7),
Texas Government Code. This requirement applies whether or not the person, carporation, or other legal entity
is required to report the expenditure to the Texas Ethics Commission. For purposes of this section, a benefit is
not conferred if the State Board member has paid for the member’'s own participation, as well as any
participation by other persons for the direct benefit of any business in which the member has a substantial
interest as defined under Texas Government Code Section 572.005 (1) - {7).

] No, benefit has not been conferred.

O] Yes, benefit hos been conferred. Details listed below:

Person For Whom A Benefit
Has Been Conferred
{Candidate or SBOE Mamber)

Person, Corporation, or Dollar Value of

Bate
Legal Entity Providing Benefit Benefit
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DOCUMENT H-C _
KEY PROFESSIONAL EMPLOYEE SUBMISSION
Page 18] of [8]
DISCLOSURE OF CAMPAIGN CONTRIBUTIONS AND GIFTS TO STATEWIDE ELECTED QFFICIALS
AND MEMBERS OF THE TEXAS STATE LEGISLATURE

In accordance with Section 4.3 of the State Board of Education Operating Rules, amended January 19, 2011,
Disclosure of Campaign Contributions and Gifts.

Any person, corporation or other legal entity which proposes to enter into a contract with or applies for a grant,
contract, or charter which may be granted by the State Board of Education shall disclose whether, at any time in
the preceding four years, the persen, corporation, or other legal entity has made a campaign contribution to a
candidate for or member of the State Board of Education. Disclosure shall be made in writing to the

commissioner of education 14 calendar days prior to consideration by the board or any committee of a contract,
grant or charter.

[ No, campaign contributions have not been made.

[:] Yes, campaign contributions have been made. Details listed below:

Person For Whom A Campaign
Contribution Was Made
{Candidate or SBOE Member)

Person, Corporation, or Doilar Value of

Date
Legal Entity Making Contribution Contribution

ACCESS TO CONFIDENTIAL INFORMATION

| understand that any unauthorized disclosure of confidential, sensitive and restricted student information is
Hlegal as provided in the Family Educational Rights and Privacy Act of 1974 (FERPA) and in the implementing of
federal regulation found in 34 CFR, Part 99.

I also understand that failure to observe these restrictions is prohibited by the Texas Government Code, Section
552.352 and that such an offense constitutes a Class A misdemeanaor.

SIGNATURE ATTESTATION

| have disclosed any information of which { am aware that could be viewed as impairment to my independence in
providing the service as described in the RFP, | certify that all disclosures contained in this document set are
accurate and | have read and | understand the above statement as it applies to my response.

Key Professional Employee Signature Printed Name

Title Date
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Name of Firm:

DOCUMENT H-D

PROPOSING FIRM AFFILIATE SUBMISSION
Page [1] of [8]

CONFLICT OF INTEREST AND CONTACTS

Name of Affiliate Firm:

Date: Name of Person:
PERSON DESCRIPTION Personal/Social Business No Prior
Contact Contact Relationship

SBOE MEMBERS

Lawrence A, Allen

District 04 Fresno

Donna Bahorich

District 96 Houston

David Bradley

District 07 Beaumont

Barbara Cargill, Chair

District 08 The Woodlands

Ruben Cortez, Jr.

District 02 Brownsville

Martha M. Dominguez

District 01 El Paso

Pat Hardy

District 11 Weatherford

Mavis B. Knight, Secretary

District 13 Dallas

Tom Maynard

District 10 Georgetown

Sue Melton

Gistrict 14 Waco

Kernt Marcer

District 05 San Antonio

Geraldine “Tiney” Miiler

District 12 Dallas

Marisa 8. Perez

District 03 San Antonio

Thomas Ratiiff, Vice Chair

District 05 Mt. Pleasant

Marty Rowley

District 15 Amariflo

OO00oooooooonoo
OoOoO0oooopui 0o ons

OO0 Ooooooyooon oo

COMMITTEE OF INVESTMENT ADVISORS TO SBOE MEMBERS

John Osborn

Advisor to David Bradley

[J
]

O
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PROPOSING FIRM AFFILIATE SUBMISSION
Page [2] of [8]

CONFLICT OF INTEREST AND CONTACTS

PERSON

DESCRIPTION

‘Personal/Sacial
Contact

" Bisiness’

Cantact ...

Ne Prior [

.. Relationship.. Jovis

INVESTMENT COUNSELS, ADVIS

ORS, AND SERVICE PROVIDERS

Andrews Kurth, L.L.P.-Gregg lones,

tegal counsed for Bond Guarantee
Program - IRS Tax matters

McCall, Parkhurst & Horton LLL.P.
Dan Culver

Legal counsel for Bond Guarantee
Program - Disclosure and SEC
Compiiance

Graves, Dougherty , Hearon &
Mocdy PL— Cliff Ernst

Cantracting Counsei

Graves, Dougherty , Hearon &
Moody PC~ Rod Edens

Contracting Counse!

Fulbripht & Jaworski LLP ~ Forrest
Brumbaugh

Contracting Counsel

Ice Miller LLP

Legal Counsel

tackson Walker LLP ~ Chuck
Campbell

Fiduciary Counsel for SB0E

Jackson Walker LLP - David Porish

Contracting Counsel

Reinhart Boerner Van Deuren s¢ -
Keith Johnson

Contracting Counsel

fleinhart Boerner Van Deuren sc -
Jusst Sneliman

Contracting Counseal

Strasburger & Price - Gary Lawson

Contracting Counsei

Strasburger & Price — Gus Fields

Contracting Counsel

Courtland Partners, Ltd - Michael
Humphrey

Real Estale investrnent Counsel

Courtland Partners, td - Steven
Novick

Real Estate Investment Counsel

Courtland Partners, Ltd — Benjamin
Blakney

Real Estate Investment Counsel

Courtland Partners, Ltd ~ Dan
Magore

Real Estate Investment Counsel

NEPC ~
Rhett Humphreys

General investment Counsel

NEPC -
Keith Stronkowsky

General Investment Counsel

BNYMellon Asset Servicing

Giobal Custodian, Securities Lender
& Performance Counsel

Bani of America Merrilt Lynch

Futures Cammissicn vierchant

Angelo Gordon & Company

Investment Manager

AQR Capital Management LLC

Investment Manager

AREA Property Partners, LP

Investment Manager

Blackrock Investment
Management LLC

Investment Manager

Biackstone Alternative Asset
Managesment, LP

Investment Manager

Blackstone Group

investment Manager

oooooooooooooooooooooooo 0o
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DOCUMENT H-D

PROPOSING FIRM AFFILIATE SUBMISSION
Page [3] of {8]

CONFLICT OF INTEREST AND CONTACTS

PERSON

DESCRIPTION

Personal/Social
Contact

Business
Contact

No Prior
Relationship

INVESTMENT COUNSELS, ABVI

SORS, AND SERVICE PROVIDERS

Bridgewater Associates, LP

irvestment Manager

Cornerstone Real Estate Advisors

lnvestment Manager

Credit Suisse Asset Management
LLC

investment Manager

DU Fund Partners I, LP

Investment Manager

Grosvenor Capital Management, LP

Investment Manager

Invesco Resl Estate

investment Manager

L& 3 Realty Advisors

Investment Manager

Mesa West Capital

Investment Manager

Mesirow Advanced Strategies, inc

Investmen! Manager

NB Alternatives Advisers, LEC

investment Manager

NIAM

Investment Manager

Oaktree Capital Management

investment Manager

Pacific Investment Managermeant
Company

Investment Manager

Prudential Real Estate Investors

Investment Manager

TA Realty Associates

Investment Manager

UBS Realty Adviscrs

investrnent Manager

O0o0o0o0oooooooooooooooogiooooo

OO0o0ooo0ogoooooooooooooonooo

OO0 000000000000 000000 gooooon
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PROPOSING FIRM AFFILIATE SUBMISSION
Page [4] of [8]

CONFLICT OF INTEREST AND CONTACTS

TPSF SENIOR STAFF AND TEA LEGAL STAFF

Chief Investment Officer and

8. Holland Timmins . o
Executive Administrator

Deputy Chief investment Officer,

Carlos Veintemilias
Director of Fixed Income

Catherine Civiletto Deputy Executive Administrator

Oirector of Private Market

lohn Grubenman Alternatives

Karim Hirani Director of Equities -

Director of Public Market

H
sames Hubbard Alternatives

oDooo o oonoond
oooo oo ooy

Dravid Anderson TEA General Counsel
jaan Allen TEA Counsel
Chris Maska . TEA Counse}
leff Armstrong TEA Counsel
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PROPOSING FIRM AFFILIATE SUBMISSION
Page [5] of [8]

CONFLICT OF INTEREST AND CONTACTS

PERSON WITH WHOM A BUSINESS RELATIONSHIF EXISTS NATURE OF BUSINESS RELATIONSHIP
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DOCUMENT H-D

PROPOSING FIRM AFFILIATE SUBMISSION
Page [6] of [8]

RECORD OF ALL CONTACT WITH THE SBOE, TEA STAFF, AND THE SBOE/TPSF GENERAL
INVESTMENT COUNSEL

o Al Proposers shall nrovide a listing of all substantive contacts, concerning this or any other procurement of the

TPSF, with the members of the SBOE, the TEA/TPSF Staff and the SBOE/TPSF General Investment Counsel and
legal counsel for the six months prior to the posting of this RFP. Please include all phone conversations or
personal meetings held with persons named above.

[:] No, contact has not been made. ] Yes, contact has been made.

Date Person Contacted Nature of Contact/Topic

Warrant and represent that the firm or its affiliates have not paid and will not pay, have not given and will not
give, any remuneration or thing of value directly or indirectly to members of the SBOE, Committee of Investment
Advisors to the SBOE, the TEA Commissioner of Education, the TPSF Chief investment Gfficer, or any State of
Texas Employee, or any third-party for the benefit of the aforementioned, except as disclosed below, including
but not limited to: cash, carried interest {or other form of value), a finder’s fee, eash solicitation fee, or a fee for
consulting, lobbying, or otherwise,

(7] 1 have read the above and | warrant and represent that | have no disclosures to report.

L] i have read the above and | warrant and represent that all disclosures are as follows:

Person, Corporation, or
Legal Entity Providing
Banefit

Person For Whom A
Benefit is Conferred

Deseription of Dollar Valua of

Date
Benefit Benefit
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DOCUMENT H-D

PROPOSING FIRM AFFILIATE SUBMISSION
Page [7] of [8]

DISCLOSURE OF CAMPAIGN CONTRIBUTIONS AND GIFTS TO
CANDIDATES AND MEMBERS OF THE STATE BOARD OF EDUCATION

In accordance with Section 4.3 of the State Board of Education Operating Rules, amended lanuary 19, 2011,
Disclosure of Campaign Contributions and Gifts.

Any person, corporation or other legal entity which proposes to enter into a contract with or applies for a grant,
contract, or charter which may be granted by the State Board of Education shall disclose whether, at any time in
the preceding four years, the person, corporation, or other legal entity has made a campaign contribution to a
candidate for or member of the State Board of Education. Disclosure shall be made in writing to the
commissioner of education 14 calendar days prior to consideration by the board or any committee of a contract,
grant or charter.

[ No, campaign contributions have not been made.

] Yes, campaign contributions hove been made. Details listed below:

Person For Whom A Campaign
Contribution Was Made
{Candidate or SBOE Member)

Person, Corporation, or Dollar Value of

. . Date
Legal Entity Making Contribution Contribution

A person, corporation or other legal entity which proposes to enter into a contract with or applies for a grant,
contract, or charter which may be granted by the State Board of Education shall disclose in the same manner any
benefit conferred on a candidate for or member of the State Board of Education during the preceding four years.
A benefit need not be disclosed if the aggregate value of benefits conferred on a member of the State Board of
Education during the preceding four years does not exceed $250, or a different limit set by Section 572.023(b}{7),
Texas Government Code. This requirement applies whether or not the persen, carporation, or other legal entity
is required to report the expenditure to the Texas Ethics Commission. For purposes of this section, a benefit is
not conferred if the State Board member has paid for the member’'s own participation, as well as any
participation by other persons for the direct benefit of any business in which the member has a substantial
interest as defined under Texas Government Code Section 572.005 (1) - (7).

] No, benefit has not been conferred.

] Yes, benefit has been conferred. Details listed helow:

Person For Whom A Benefit
Has Been Conferred
{Candidate or SBOE Member)

Person, Corporation, or Dollar Value of

Legal Entity Providing Benefit Benefit Date
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DOCUMENT H-D
PROPOSING FIRM AFFILIATE SUBMISSION
Page [8] of [8]

DISCLOSURE OF CAMPAIGN CONTRIBUTIONS AND GIFTS TO STATEWIDE ELECTED OFFICIALS
_ AND MEMBERS OF THE TEXAS STATE LEGISLATURE

in accordance with Section 4.3 of the State Board of Education Operating Rules, amended Jenuary 19, 2011,
Disclosure of Campaign Contributions and Gifts.

Any persen, corporation or othar legal entity which proposes to enter into 2 contract with or applies for a grant,
contract, or charter which may be granted by the State Board of Education shall disclose whether, at any time in
the preceding four years, the person, corporation, or other legal entity has made a campaign contribution to a
candidate for or member of the State Board of Education. Disclosure shall be made in writing to the

commissioner of education 14 calendar days prior to consideration by the board or any committee of a contract,
grant or charter,

D No, carmpaign contributions have not been made.

[j Yes, campaign contributions have been made. Details listed below:

Person For Whom A Campaign
Contribution Was Made
(Candidate or SBOE Member)

Person, Corporation, or Doliar Value of

. Date
Legal Entity Making Contribution Contribution

ACCESS TO CONFIDENTIAL INFORMATION

1 understand that any unauthorized disclosure of confidential, sensitive and restricted student information is
illegal as provided in the Family Educational Rights and Privacy Act of 1974 (FERPA) and in the implementing of
federal regulation found in 34 CFR, Part 99.

f also understand that failure to observe these restrictions is prohibited by the Texas Government Code, Section
552.352 and that such an offense constitutes a Class A misdemeanor.

SIGNATURE ATTESTATION

| have disclosed any information of which | am aware that could be viewed as impairment to my independence in
providing the service as described in the RFP. | certify that all disclosures contained in this document set are
accurate and { have read and | understand the above statement as it applies to my response.

Signature of Affiliate Printed Name

Title or Role Pate

Affiliate Firm Name {if applicable)
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DOCUMENT |
FEE PROPOSAL

COVER PAGE

PROPOSER FIRM NAME:

in accordance with Sections 1.8 and 3.5 of RFP 701-13-015, Managers must submit a comprehensive fee proposal
consistent with the requirements to provide real estate investment consulting services for the TPSF and deliver
the scope of services affirmed in this RFP.

TPSF reserves the right to award contracts to more than one firm in order to obtain service that is in the best
interest of the TPSF,

Travel Expenses will be handled in accordance with Section 1.8.

Service j Fee ()

COMPREHENSIVE REAL ESTATE PORTFOLIO SERVICES — All Types of Real Estate Assets

Annual fee for real estate investment counsel services

Fee for each manager search project (if applicable}

OTHER

Please list any fees and expenses not included above
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DOCUMENT J
HUB SUBCONTRACTING PLAN (HSP)

nsart Document } — HUB Subeontracting Plan document here
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DOCUMENTK

EXECUTION OF OFFER AND AFFIRMATION OF TERMS AND CONDITIONS

This Execution of Offer, Affirmation of Terms and Conditions, and Proposal Preferences is entered into by and
between the State Board of Education and the Texas Education Agency, hereinafter referred to as TEA and the
Praposer. By signing this instrument, Proposer or Proposer’s legally authorized agent affirms that the all
statements within the proposal are true and correct. Proposer understands and acknowledges that discovery of
any false statement in the proposal is a material breach and shall void the submitted proposal or any resulting
contracts and that Proposer shall also be rermoved from all vendor lists maintained by the state of Texas, By
signature hereon affixed, Proposer hereby acknowledges and certifies that Proposer shall be subject to the
following specific affirmations, general provisions, and special provisions if the proposat is awarded a contract:

1. Proposer exprassly makes the following specific affirmations in response to this RFP;

A

Propaser understands that any proposal or bond signed by an agent or attorney-in-fact shall he
accompanied by evidence of authority.

Proposer understands that any proposal may be withdrawn in writing prior to the date and time set
for receipt of proposals. Any proposal not so withdrawn shall constitute an irrevocable offer, for a
pericd of 90 days from the RFP closing date, to provide the commodities or service set forth in the
attached specifications, or until a selection has been made by the agency.

Proposer has fully complied with all of the terms and conditions for submission of proposal
expressly stated throughout this RFP.

Proposer has not given, offered to give, nor intends to give at any time hereafter any economic
opportunity, future employment, gift, loan, gratuity, special discount, trip, favor, or services to a
public servant in connection with the submitted proposal or bid.

Pursuant to 15 U.5.C. Sec.], et seq. and Tex. Bus. & Comm. Code sec 15.01, et seq. neither Proposer
or the firm, corporation, partnership, limited liability company, or other business entity represented
by Proposer, or anyone acting for such firm, corporation, partnership, limited liability company, or
other business entity has violated the antitrust laws of this State or the Federal Antitrust Laws, nor

-~ communicated directly or indirectly the proposal or bid made to any competitor or any other

person engaged in such line of business.

Pursuant to Section 2155.004 of the Texas Government Code, Proposer has not received
compensation for participation in the preparation of the specifications for this RFP or Invitation for
Bid. Proposer certifies that the individual or business entity named in its proposal, bid, or contract
is not ineligible to receive the specified contract and acknowledges that any contract awarded from
this RFP may be terminated and payment withheld if this certification is inaccurate.

Pursuant to Section 669.003 of the Texas Government Code, relating to contracting with a former
executive head of a state agency. [f this provision of the Government Code applies, Proposer shall
provide the following information in arder for the proposal to be evaluated; {a) Name of the
former executive, {b) name of the state agency where that executive worked, {¢) date of separation
from that agency, (d) that former executive’s current position with the proposing business entity,
and (e) the beginning date of employment with the proposing business entity.

Pursuant to Texas Family Code, Title 5, Subiitle D, Section 231.006 (d) regarding child support, the
Proposer certifies that the individual or business entity named in this proposal is not ineligible to
receive specified payment and acknowledges that this contract may be terminated and payment
may be withheld if this certification is inaccurate, the proposal includes the names and social
security numbers of each person with at least a 25% ownership of the business entity submitting
the proposal or bid. If this information is not included in the proposal, it will be provided prior to
execution of any contract resulting from this RFP,
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. Pursuant to Section 2252.901 of the Texas Government Code, Proposer certifies that itis not a
former employes of TEA or that Proposer has not heen an employee of TEA for twelve {12) months
prior to the beginning date of any contract awarded from this RFP.

J.  Proposer must make full disclosure of intent to employ any subcontractor who is a farmer
employee/retiree of TEA. Within the first twelve months of leaving employment at TEA, a former
employee/retiree selected by the Proposer for a subcontract, shall not perform services on a

_ project or fill a position that the former employee/retiree worked on white employed at TEA.

K. Proposeragrees to purchase.and maintain.atits.expense insurance as required for thewark being. i,

performed and furnished pursuant to any contract awarded from this RFP. Such insurance will
protect TEA from all claims from bodily injury, death, or property damage which may arise out of or
result from the performance or furnishing by the Proposer and Proposer’s other obligations under
the Contract Documents, whether it is performed or furnished by Proposer, any Subcontractor or
Supplier, or by anyone directly or indirectly employed by any one of them to perform or furnish any
of the Work, or by anyone for whaose acts any of them may be liable.

i. Specific insurance coverage required by TEA is as follows:

Warker's Compensation and Employer's Liability coverage with lmits consistent with statutory
benefits outlined in the Texas Worker's Compensation Act {Art. 8308-1.01 et. seq. Tex. Rev. Civ.
Stat.) and minimum policy limits far employers Liabifity of $500,600.00.

Comprehensive General Liability tnsurance with minimum Bodily Injury limits of $500,000.00 for
each occurrence, and Property Damage limits of $500,000.00 for each occurrence to include
Premises-Operations, Broad Form Property Damage, Personal Injury and Contractual Liability
Coverage.

ii. TEA reserves the right to terminate the Contract or stop the Work in progress for substantial
failure to submit the required evidence of insurance or cancellation of an active policy as
agreed upon by TEA and Proposer during contract negotiations.

L. Proposer agrees that all Subcontractors performing work under a contract from this RFP will obtain
insurance which will protect TEA and its employees from the risk associated with the work
performed under the Agreement. The Proposer will maintain written evidence of such coverage for
its Subcontractors. If the Subcontractor fails to demonstrate and/or obtain such insurance or the
Subcontractar’s insurance expires and is no longer available, the Proposer agrees to indemnify the
Subcontractor for Work under this Agreement.

M. Prior to the award of a contract, TEA may require that the successful Proposer file a performance
bond in an amount reasonable and necessary to protect the state’s interest. The bond must be
conditioned on the successful Proposer’s faithful performance of the terms of the contract.

During negotiations, TEA and the Proposer may negotiate a liguidated damages clause.

0. Terms and conditions beyond those stated in this RFP may be grounds for disqualification of a
submitted proposal. TEA will have sole discretion to consider for inclusion any terms and conditions
not stated in this RFP.

P. Contractor understands and agrees that no public disclosures or news releases pertaining to any
results or findings based on research conductad to fulfill requirements of this RFP shall be made
without prior written approval of TEA.

Q. Proposer affirms that they have not been convicted of a Hurricane Katrina related felony.

R. Contractor or Contractor's employees, representatives, agents and any subcontractors shall serve
as an independent contractor in providing the services under any PO resulting from this RFP.
Contractor or Contractor’s employees, representatives, agents and any subcontractors shall not be

_employees Qf_ TEA. Should Contractor subcontract any of the services required in this RFP,
Contractor expressly understands and acknowledges that in entering into such subcontract(s}, TEA
is in no manner liable to any subcontractor(s) of Contractar. In no event shall this provision relieve
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bidder of the responsibility for ensuring that the services rendered under all subcontracts are
rendered in compliance with this RFP.

S. Contractor represents and warrants that it shall pay all taxes or similar amounts resulting from this
Contract, including, but not limited to, any federal, State, or local income, sales or excise taxes of
Contractor or its employees. TEA shall not be liable for any taxes resulting from this Contract.

T. Inthe event that any provision of this Contract is later determined to be invalid, void, or
unenforceable, then the remaining terms, provisions, covenants, and conditions of this Contract
shall remain in full force and effect, and shall in no way be affected, impaired, or invalidated.

U. Inaccordance with Texas Government Code, §2155.074 and 2155.075, vendar performance may be
used as a factor in award of a Contract.

V. Any individual who interacts with public purchasers in any capacity is required to adhere to the
guidelines established in the TAC, Rule 111.4. The Rule outlines the ethical standards required of
public purchasers, agency employees, and vendors who interact with public purchasers in the
conduct of state business. Specifically, a TEA employee may not have an interest in, or in any
manner be connected with a contract or bid for a purchase of goods or services by an agency of the
state; or in any manner, including by rebate or gift, accept or receive from a person to whoma
contract may be awarded, directly or indirectly, anything of value or a promise, obfigation, or
contract for future reward or compensation. Entities who are interested in seeking business
opportunities with the state must be mindful of these restrictions when interacting with public
purchasers of TEA or purchasers of other state agencies.

W. The Texas Education Agency is federally mandated to adhere to the directions provided in the
President’s Executive Order (EQ) 13224, Executive Order on Terrorist Financing—Blocking Property
and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism
and any subsegquent changes made to it via cross-referencing respondents/vendors with the Federal
General Services Administration’s Excluded Parties List System (EPLS, hitp://www.epls.gov), which
is inclusive of the United States Treasury’s Office of Foreign Assets Control (OFAC) Specially
Designated National {SDN) list. Contractor certifies that they are eligible to participate in this
transaction and have not been subjected to suspension, debarment, or similar ineligibility
determined by any federal, state or local governmental entity and that Contractor is in compliance
with the State of Texas statutes and rules relating to procurement and that Respondent is not listed
on the federal government's terrorism watch list as desecribed in Executive Order 13224. Entities
ineligible for federal procurement are listed at hitp://www.epls.gov,

2. Proposer has read, understands, and agrees to be bound to the terms and conditions stated in the TEA's
“General Provisions” if a contract is awarded to Proposer pursuant to this RFP. The following General
Provisions which will be included in the contractual terms for any contract awarded under this RFP are
included in this instrument and are stated as follows:

A.  Asusedin these General Provisions:

i. Contract means TEA's Standard Contract, and all of TEA's attachments, appendices, schedules
{including but not limited to the General Provisions and the Special Provisions), amendments
and extensions of or to the Standard Contract;

ii. Agency or TEA means the Texas Education Agency;

fii. Contractor means the party or parties to this Contract other than TEA, including its or their
officers, directors, employees, agents, representatives, consultants and subcontractors, and
subcontractors’ officers, directors, employees, agents, representatives and consultants;

iv. Project Administrator means the respective person(s) representing TEA or Contractor, as
indicated by the Contract, for the purposes of administering the Contract Project;

v. Contract Project means the purpose intended to be achieved through the Contract;

vi. Amendment means a Cantract that is revised in any respect, and includes both the original
Contract, and any subsequent amendments or extensions thereto.
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B. Contingency: The Contract(s), including any amendments, extensions or subsequent contracts, are
executed by TEA contingent upon the availability of appropriated funds by legislative act.
Notwithstanding any other provision in this Contract or any other document, this Contract is void
upon the insufficiency {in TEA's discretion) or unavailability of appropriated funds. In addition, this
Contract may be terminated by TEA at any time for any reason upon notice to Contractor.
Expenditures and/or activities for which Contractor may claim reimbursement shall not be accrued
or claimed subsequent to receipt of such notice from TEA.

C. Indemnification: Contractor shall hold TEA harmless from and shall indemnify TEA against any and

and occurring or in any way incident to, arising from, or in connection with, any acts of Contractor
in performance of the Contract Project.

D. Subcontracting: Contractor shall not assign or subcontract any of its rights or responsibilities under
this Contract without prior formal written amendment to this Contract properly executed by both
TEA and Contractor. The TEA Contract Manager must pre-approve any changes in key personnel
throughout the contract term. Any changes to the HUB Subcentracting Plan {HSP} must be
approved by the Agency HUB Coordinator before staffing changes are initiated.

E. Encumbrances/Obligations: All encumbrances, accounts payable, and expenditures shall occur on
or between the beginning and ending dates of this Contract. All goods must have been received
and all services rendered during the Contract period in order for Contractor to recover funds due.
In no manner shall encumbrances be considered or reflected as accounts payable or as
expenditures.

F.  Contractor's Proposal: Contractor’s proposal that was furnished to TEA in response to a request for
proposal is incorporated in this Contract by reference. The provisions of this Contract shall prevail,
however, in all cases of conflict arising from the terms of Contractor's praposal whether such
proposal is a written part of this Contract or is attached as a separate document.

G. Requirements, Terms, Conditions, and Assurances: The terms, conditions, and assurances, which
are stated in the Request for Proposal, in response to which Contractor submitted a proposal, are
incorporated herein by reference for all purposes, although the current General Provisions shall
prevail in the event of conflict.

H. Records Retention: Contractor shall maintain its records and accounts in a manner which shall
assure a full accounting for all funds recelved and expended by Contractor in connection with the
Contract.

i. Sanctions for Failure to Perform or for Noncompliance: if Contractor, in TEA's sole determination,
fails or refuses for any reason to comply with or perform any of its obligations under this Contract,
TEA may impose such sanctions as it may deem apprapriate. This includes but is not limited to the
withholding of payments to Contractor until Contractor complies; the cancellation, termination, or
suspension of this Contract in whole or in part; and the seeking of other remedies as may be
provided by this Contract or by law, Any canceliation, termination, or suspension of this Contract, if
imposed, shall become effective at the close of business on the day of Contractor's receipt of
written notice thereof from TEA.

). Contract Cancellation, etc.: If this Contract is cancelled, terminated, or suspended by TEA prior to
its expiration date, the reasonable monetary value of services properly performed by Contractor
pursuant to this Contract prior to such cancellation, termination or suspension shall be determined
by TEA and paid to Contractor as soon as reasonably possible.

K. Refunds Due to TEA: If TEA determines that TEA is due a refund of money paid to Contractor
pursuant to this Contract, Contractor shall pay the money due to TEA within 30 days of Contractor's
receipt of written notice that such money is due to TEA. If Contractor fails to make timely payment,
TEA may obtain such money from Contractor by any means permitted by law, including but not
limited to offset, counterclaim, cancellation, termination, suspension, total withholding, and/or
disapproval of all or any subseguent applications for said funds.
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L. State of Texas Laws: In the conduct of the Contract Project, Contractor shall be subject to Texas
State Board of Education rules pertaining to this Contract and the Contract Project, and to the laws
of the State of Texas governing this Contract and the Contract Project. This Contract constitutes the
entire agreement between TEA and Contractor for the accomplishment of the Contract Project.
This Contract shall be interpreted according to the laws of the State of Texas except as may be
otherwise provided for in this Cantract.

M. Signature Authority; Final Expression; Superseding Document: Contractor certifies that the person
signing this Contract has been properly delegated this authority. The Contract represents the final
and complete expression of the terms of agreement between the parties. The Contract supersedes
any previous understandings or negotiations between the parties. Any representations, oral
statements, promises or warranties that differ from the Contract shall have no farce or effect. The
Contract may be modified, amended or extended only by formal written amendment properly
executed by both TEA and Contractor,

N. Antitrust: By signing this Contract, Contractor, represents and warrants that neither Contractor nor
any firm, corporation, partnership, or institution represented by Contractor, or anyone acting for
such firm, corporation orinstitution has, (1) violated the antitrust {aws of the State of Texas under
Tex. Bus. & Com. Code, Chapter 15, or the federal antitrust laws; or {2} communicated directly or
indirectly the Proposal to any competitor or any other person engaged in such line of business
during the procurement process for this Contract.

Q. Family Code Applicability: By signing this Contract, Contractor, if other than a state agency,
certifies that under Section 231.006, Family Code, that Contractor is not ineligible to receive
payment under this Contract and acknowledges that this Contract may be terminated and payment
may be withheld if this certification is inaccurate. TEA reserves the right to terminate this Contract
if Contractor is found to be ineligible to receive payment. if Contractor is found to be ineligible to
receive payment and the Contract is terminated, Contractor is liable to TEA for attorney’s fees, the
costs necessary to complete the Contract, including the cost of advertising and awarding a second
contract, and any other damages or relief provided by law or equity.

P. Dispute Resolution: The dispute resolution process provided for in Chapter 2260 of the Texas
Government Code must be used by TEA and Contractor to attempt to resolve all disputes arising
under this Contract.

Q. Interpretation: In the case of conflicts arising in the interpretation of wording and/or meaning of
various sections, parts, Appendices, General Provisions, , Exhibits, and Attachments or other
documents, the TEA Contract and its General Provisions, Appendices and Special Provisions shall
take precedence over all other documents which are a part of this contract.

R. Public Information: TEA is subject to the provisions of the Texas Public Information Act. If a request
for disclosure of this Contract or any information related to the goods or services provided under
the Contract or information provided to the TEA under this Contract constituting a record under the
Act is received by the TEA, the information must qualify for an exception provided by the Texas
Pubtic Infarmation Act in order to be withheld from public disclosure. Contractor authorizes the TEA
to submit any information contained in the Contract, provided under the Contract, or otherwise
requested to be disclosed, including information Contractor has labeled as confidential proprietary
information, to the Office of the Attorney General for a determination as to whether any such
infarmation may be excepted from public disclosure under the Act. i the TEA does not have a good
faith belief that information may be subject to an exception to disclosure, the TEA is not obligating
itself by this Contract to submit the information to the Attorney General. it shall be the
responsibility of the Contractor to make any legal argument to the Attorney General or appropriate
court of law regarding the exception of the information in question from disclosure. The Contractor
waives any claim against and releases from liability the TEA, its officers, employees, agents, and
attorneys with respect to disclosure of information provided under or in this Contract or otherwise
created, assembled, maintained, or held by the Contractor and determined by the Attorney General
or a court of law to be subject to disclosure under the Texas Public Information Act.
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S, Venue and lurisdiction: Subject to and without waiving any of the Agency's rights, including
sovereign immunity, this Contract is governed by and construed under and in accordance with the
faws of the State of Texas. Venue for any suit concerning this solicitation and any resulting contract
or purchase order shall be in a court of competent jurisdiction in Travis County, Texas.

T. Protests: Any actual or prospective bidder, offer or, or contractor who is aggrieved in connection
with the solicitation, evaluation, or award of this ar any other contract by the Texas Education
. Agency may submit a formal protest to the Director of the Agency’s Contracts and Purchasing
Division. This protest procedure shall be the exclusive method by which anyone may make a

consider the merits of any protest unless the protest is submitted timely, in a sworn written protest
petition, and in strict compliance with all requirements in applicable law and Agency’s rules (Title 19
of the Texas Administrative Code, at § 30.2002, or any amendment or successor rules).

U. Severability: In the event that any provision of this Contract is later determined to be invalid, void,
or unenforceable, the invalid provision will be deemed severable and stricken from the contract as
if it had never baen incorporated herein. The remaining terms, provisions, covenants, and
conditions of this Contract shail remain in full force and effect, and shall in no way be affected,
impaired, or invalidated.

V. Excluded Parties List System: The Texas Education Agency is federally mandated to adhere to the
directions provided in the President’s Executive Order (EQ) 13224, Executive Order on Terrorist
Financing-Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to
Commit, or Support Terrorism and any subsequent changes made to it via cross-referencing
respondents/vendors with Federal General Services Administration’s Excluded Parties List System
(EPLS, hitp://www.epls.gov), which is inclusive of United States Treasury’s Office of Foreign Assets
Contral (OFAC) Specially Designated National (SDN] list. Contracior certifies that they are eligible to
participate in this transaction and have not been subjected to suspension, debarment, or similar
ineligibility determined by any federal, state or local governmental entity and that Contractor isin
compliance with the State of Texas statutes and rules relating to procurement and that Respandent
is not listed on the federal government's terrorism watch list as described in Executive Order 13224.
Entities ineligible for federal procurement are listed at http://www.epls.gov.

W. Suspension and Debarment: Contractor certifies that neither it nor its principals are presently
debarred, suspended, proposed for debarment, declared ineligible, or voluntary excluded from
participation in this transaction by any federal, state or local government entity. If Contractor is
unable to certify to any of the statements in this certification, such prospective participant shall
attach an explanation to this contract. C

X. Collusion: Contractor certifies and represents that Contractor has not colluded with, nor received
any assistance from, any person who was paid by TEA to prepare specifications or a solicitation an
which a respondent’s bid or proposal is based and will not allow any person who prepared the
respective specifications or solicitation to participate financially in any contract award.

Y. Proprietary or Confidential Information: Contractor will not disclose any information to which it is
privy under this Contract without the prior consent of the agency. Contractor will indemnify and
hold harmiess the State of Texas, its officers and employees, and TEA, its officers and employess for
any claims for damages that arise from the disclosure by Contractor or its contractors of
information held by the State of Texas.

Z. Independent Contractor: Contractor shall serve as an independent contractor in providing services
under this Contract. Contractor’s employees are not and shall not be construed as employees or
agents of the State of Texas.

AA. Termination: This contract shall terminate upon full performance of ali requirements contained in
this contract, unless otherwise extended or renewed as provided in accordance with the contract
terms and conditions.’ ' '
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i. Termination for Convenience: Either Party may terminate this Contract at any time, in whole
or in part, without penalty, by providing thirty (30) calendar days advance written notice to the
other Party. In the event of such a termination, the Contractor shall, unless otherwise mutually
agreed upon in writing, cease all work immediately upon the effective date of termination. TEA
shall be liable for reimbursing only those expenses incurred by the Contractor that are
permitted under this Contract and were incurred prior to the effective termination date.

ii. Termination for Cause/Default: If the Contractor fails to provide the goods or services
contracted for according to the provisions of the Contract, or fails to comply with any of the
terms or conditions of the Contract, TEA may, upon written notice of default to the Contractor,
immediately terminate all or any part of the Contract. Termination is not an exclusive remedy,
but will be in addition to any other rights and remedies provided in equity, by law or under the
Contract.

TEA may exercise any other right, remedy or privilege which may be available to it under
applicable law of the state and any other applicable law or may proceed by appropriate court
action to enforce the provisions of the Contract, or to recover damages for the breach of any
agreament being derived from the Contract. The exercise of any of the foregoing remedies will
not constitute a termination of the Contract unless TEA notifies the Contractor in writing prior
to the exercise of such remedy.

The Contractor shall remain liable for all covenants and indemnities under the Contract. The
Contractor shall be liable for all costs and expenses, including court costs, incurred by TEA with
respect to the enforcement of any of the remedies listed herein.

ili. Termination Due to Changes in Law: |f federal or state laws or regulations or other federal or
state requirements are amended or judicially interpreted so that either Party cannot
reasonably fulfill this Contract and if the Parties cannot agree to an amendment that would
enable substantial continuation of the Contract, the Parties shall be discharged from any
further obligations under this Contract.

iv. Rights upon Termination or Expiration of Contract; In the event that the Contract is
terminated for any reason, or upan its expiration, TEA shall retain ownership of all assoclated
work products and documentation obtained from the Contractor under the Contract.

v. Survival of Terms: Termination of the Contract for any reason'shal! not release the Contractor
from any liability or obligation set forth in the Contract that is expressly stated to survive any
such termination or by its nature would be intended to be applicable following any such
termination, including the provisions regarding confidentiality, indemnification, transition,
records, audit, property rights, dispute resolution, and inveice and fees verification.

BB. Audit: Pursuant to Section 2262.003 of the Texas Government Code, Contractor understands and
agrees that (1} the state auditor may conduct an audit or investigation of any entity receiving funds
from the state directly under the Contract or indirectly through a subcontract under the Contract;
(2) acceptance of funds directly under the Contract or indirectly through a subcontract under the
Contract acts as acceptance of the authority of the state auditor, under the direction of the
legislative audit committee, to conduct an audit or investigation in connection with those funds;
and {3) under the direction of the legislative audit committee, an entity that is the subject of an
audit or investigation by the state auditor must provide the state auditor with access to any
infarmation the state auditor considers relevant to the investigation or audit.

CC. Force Majeure: Except as otherwise provided, neither Contractor nor TEA nor any agency of the
State of Texas, shall be liable to the other for any delay in, or failure of performance, of a
requirement contained in this Contract caused by force majeure. The existence of such causes of
delay or failure shall extend the period of performance until after the causes of delay or failure have
been removed provided the non-performing party exercises all reasonable due diligence to
perform. Force majeure is defined as acts of God, war, strike, fires, explosions, or other causes that
are beyond the reasonable control of either party and that by exercise of due foresight such party
could not reasonably have been expected to avoid, and which, by the exercise of all reasonable due
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DD,

diligence, such party is unable to overcome. Each party must inform the other in writing with proof
of receipt-within three (3) business days of the existence of such force majeure or otherwise waive
this right as a defense.

Abandonment or Default: If the contractor defaults on the contract, TEA reserves the right to
cancel the contract without notice and either re-solicit or re-award the contract to the next best
responsive and responsible respondent. The defaulting contractor will not be considered in the re-
solicitation and may not be considered in future solicitations for the same type of work, unless the

EE.

specification or scope of work significantly changed. The f suspension will be determined by

the agency based on the seriousness of the default.

Payment for service(s) described in this Contract is contingent upon satisfactory comptletion of the
service(s). Satisfaction will be determined by TEA's Project Administrator, in his sole discretion but
in accordance with reasonable standards and upon advice of his superiors in TEA, if necessary. The
Project Administrators of this Contract for TEA and Contractor shall be the following persons or

their successars in office:

TEA CONTRACTOR

B, Holland Timmins (Name}

Texas Permanent School Fund {Organization Name)
Texas Education Agency {(Address}

William B. Travis Building (City, State, Zip)
1701 N. Congress Avenue {Phone)

Austin, Texas 78701 {Fax)

FF. Notices: All notices, reports, and correspondence required by this Contract shall be in writing and
delivered to the following representatives of TEA and Contractor or their successors in office:

TEA CONTRACTOR

B. Holland Timmins {Name)

Texas Permanent Scheol Fund {Organization Name}
Texas Education Agency {Address)

William B. Travis Building {City, State, Zip)
1701 N. Congress Avenue {Phone)

Austin, Texas 78701 {Fax}

3. Proposer has read, understands, and agrees to be bound to the terms and conditions stated in the
following Special Provisions—A if a contract is awarded to Proposer pursuant to this RFP. The following
Special Provisions-A which will be included in the contractual terms for any contract awarded under this
RFP are included in sample format as follows:

A. The definitions of terms in the General Provisions shall apply to these Special Provisions—A.

8. Contractor shall provide to Agency, Contractor's nine {9} digit Federal Employer's Identification
Number (FEI#) or Social Security Number (SSN} if Contractor is an individual, or Contractor's
fourteen (14) digit State of 1exas Vendor's identification Number (ViN}. if Contractor is
incorporated, Contractor shall also provide to Agency the corporation's charter number issued by
the Texas Secretary of State's office. Information provided by the contractor wilt be verified by the
Agency.

C. The Texas Education Agency is federally mandated to adhere to the directions provided in the
President’s Executive Order (EQ) 13224, Executive Order on Terrorist Financing—Blocking Property
and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism
and any subsequent changes made to it via cross-referencing respondents/vendors with the Federal
General Services Administration’s Excluded Parties List System {EPLS, http://www.epls.gov), which
is inclusive of the United States Treasury’s Office of Foreign Assets Control (OFAC) Specially
Designated National {SDN) list. Contractor certifies that they are eligible to participate in this

DOCUMENT K 109 RFP 701-13-015



transaction and have not been subjected to suspension, debarment, or sirmilar ineligibility
determined by any federal, state or local governmental entity and that Contractor is in compliance
with the State of Texas statutes and rules relating to procurement and that Respondent is not listed
on the federal government's terrorism watch list as described in Executive Order 13224, Entities
ingligible for federal procurement are listed at hitp://www.epls.gov.

D. TEAshall determine whether a payment law prohibits the Comptroller from issuing a warrant or
initiating an electronic funds transfer to a person before the agency enters into a written contract
with that person. Contractor who is indebted or owes delinquent taxes to the state will have any
payments under the contract applied toward the debt or delinquent taxes owed the state until the
amount is paid in full, regardless of when the debt or delinquency was incurred.

Contractor may verify their account status by accessing the Comptroller's website at:
hitps://frmx.cpa.state.tx.us/fm/pubs/purchase/restricted/index. php ?section=indebted& page=perso
ns_indebted. If account status displays a message that the vendor is on hold, contractor is advised
to contact the Comptroller’s Warrant Hold Section in the Division of Revenue Accounting at 1 (800)
531-5441 ext. 3-4561 for assistance in resolving the issue.

The undersigned is an authorized official for the Proposer and certifies the proposal submitted with this
Execution of Offer, Affirmation of Terms and Conditions, and Proposal Preferences instrument is in full
compliance with the provisions expressly stated above. | further certify the proposal submitted with this
instrument is altowed to claim any of the Chapter 2155 Texas Government Code preferences checked below.

The Proposer, if selected as the contractor, will be required to purchase products and materials produced in
this state when they are available at a price and time comparahle to products and materials produced
outside of Texas {TX Govt. Code § 2155 and Rule 1 TAC 113.8).

§ 2155.441 Products of persons with mental or physical disabilities

HB 3560 Goods produced or offered by service-disabled veterans.

§ 2155.442 Energy efficient products

HB 3560 Preference to manufacture that has recycle program for computer
eguipment,

§ 2155.443 Rubberized asphalt paving material

§ 2155.444 Texas produced supplies, materials, or equipment; or USA supplies,

materials, or equipment over foreign products

Rule 1 TAC 113.8 (b}{2D)

Services offered by a Texas bidder

0o Ooo0og gooo oo Oooo;

§ 2155.444 Texas agriculture products

§ 2155.444 Texas and United States products and Texas Services, (d) purchases for
landscaping purposes including plants native to the region

HB 3560 Texas Resident service-disabled veterans

HB 3560 Praference to contractors providing foods of higher nutritional value.

§ 2155.445 Recycled, remanufactured, or environmentally sensitive praducts made of
recycled materials

§ 2155.446 Paper containing recycled fibers

§ 2155.447 Recycled motor oil and lubricants

§ 2155.448 Products produced in facilities on rehabilitated property as certified by
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section 361.600 of the Texas Health and Safety Code

L

§2155.449

Products and services from economically depressed or blighted areas

L]

§ 2155.449

Products and services from Histarically Underutilized Business or smalt
business pursuant to the goals and objectives stated in chapter 2161 of the
Texas Government Code

* In compliance with this RFP, and subject to all the conditions herein, the undersigned offers and agrees to

firrAish s nyora irreal sstate investmentcoursel servi CES”"Et“tﬁ.E"pﬁéES”q uoted-inthe 'ﬁl’ﬂ pnsai" orbid:- By

signing this proposal, the Proposer signifies that if a Texas address is shown as the address of the Proposer,
the Proposer qualifies as a Texas Resident Bidder as defined in Texas Administrative Code, Title 34, Part 1,
Chapter 20.

PROPOSER/COMPANY NAME:

STREET ADDRESS:

CITY/STATE/ZIP:

TELEPHONE NO:

FACSIMILE NO:

EMAIL ADDRESS:

NAME OF PROPOSER’S AUTHORIZED AGENT:

TITLE OF PROPOSER’S AUTHORIZED AGENT:

SIGNATURE OF AUTHORIZED AGENT:
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(Rav. 10/11)

HUB SUBCONTRACTING PLAN (HSP)

In accordance with Texas Gov't Code §2161.252, the confracting agency has delermined that subcontracting opportunities are probable under this contract.
Therefore, all respondents, including State of Texas cerified Historically Underutilized Businesses (HUBs) must complele and submit this Stale of Texas HUB
Subcontracting Plan (HSP) with their response to the bid requisition (solicitation),

NOTE: Responses that do not include a completed HSP shall be rejected pursuant to Texas Gov't Code §2161.252(b).

The HUB Program promotes equal business opporiunities for economically disadvantaged persons to coniract with the State of Texas in accordance with the goals
specified in the 2009 State of Texas Disparity Sludy. The statewide HUB goals defined in 34 Texas Adminisirative Code (TAC) §20.13 are:

= 11.2 percent for heavy construction other than building contracts,

o 21.1 percent for all building construction, including general contractors and operative builders contracts,
s 32.7 percent for all special trade construction contracts,

»  23.6 percent for professional services contracts,

s 24.6 percent for all other services conlracis, and

« 21 percent for commodities contracls.

- - Agency Special Instructions/Additional Requirements - -

In accordance with 34 TAC §20.14{d)(1)(D){ii}, a respondent (prime conlraclor} may demonsirate good faith effort to uliiize Texas certified HUBs for ifs
subconlracting opporiunities if the fotat value of the respondent's subcontracts with Texas certified HUBs meets or exceeds the statewide HUB goal or the agency
specific HUB goal, whichever is higher. When a respondent uses this method o demonstrate good faith effort, the respondent must identify the HUBs with which it
will subcontract. If using existing contracts with Texas cerified HUBs fo satisfy this requirement, only conlracts that have been in place for five years or less shall
qualify for meeting the HUB goal. This limitation is designed to encourage vendor rotation as recommended by the 2009 Texas Disparity Study.

m’mﬂl RESPONDENT AND REQUISITION INFORMATION

a. Respondent (Company) Name: State of Texas VID #;
Poinl of Contact: Phone #:
E-mail Address: Fax#
b. s your company a State of Texas certified HUS? [J-Yes [J-No
¢. Requisition # . BidOpenDate: ! !

{mmicdlyyyy)



Enler your company’s name here:

_ Requistion#: ___

SUBCONTRACTING INTENTIONS

After dividing the cantract work into reagcnable lots or portions 1o the extent consislent with prudent indusiry practices, and taking inte consideration the scope of
work to be performed under the proposed contract, including all petential subcontracting opportunities, the respondent musl delemmine whal parlions of work,
including goods and services, will be subcontracted. Mote: In accordance with 34 TAC §20.11., an “Subcontraclor” means a persan wha contracls with a prime
confractor to work, to supply commeodities, or o contribute toward compleling work for a governmental entity.

- .- Check the appropriate box (Yes or Noj that identifies your subcontracting intentions: . .. .. e T
o o Y5, L Wil b subcontracting portions.ol the contract. (.Ves, complete tem b, of this SECTION and coninue to lem ¢ of s SECTION.). s

] - No, | will not be subcontracting any portion of the contract, and 1 will be fulfilling the entire contract with my own resaurces, {If Mo, continue to SECTION 3.)

b. List alf the porticns of work (subconiracting opportunilies) you will subcontract. Alse, based on the total value of the contract, identify the percentages of the
contract you expect to award lo Texas certified HUBs, and the percentage of the contract you expect to award to vendors that are nol a Texas certified HUB

(i.e., Non-HUB).
HUBs Non-HUBs
Percentage of Lhe contract Percentage of the comract
Item # Subcontracting Opporiunity Description expicted 10 be subseniracted | expected to be subcontracted | percentage of the contract
10 HUBs with which you have | to HUBs with which you have expecied 10 be subcontracted
had contracts in place for had contracts in place for to non-HUBS .
five {5) years or less. mwwe than five (5) years.
1 % % %
2 % %
3 % %
4 % %
5 % % %
6 % %
7 % %
& % %
9 % % %
10 % % %
1 % % %
12 % % %
13 % %
14 % % %
5 % % %
Aggregate percentages of the contract expected to be subcontracted: % % %

(Note: If you have mare than filteen subcontracting opportunifies, a continuation sheetis available onlina at hittp:fiwindow.state.tx.usfprocurement/proghutihub-subcontracting-planf)

. Check ihe appropriate box (Yes or Noj that indicates whether you will be using gnly Texas cerified HUBs lo perform all of the subcontracting opportunities you
fisted in SECTION 2, llem b.

[ - Yes(If Yes, continve to SECTION 4 and complete an *HSP Good Faith Effort - Method A (Attachment A)* for gach of the subcontracting opportunities you listed.)
[J - Mo (f No, continue to ltem d, of this SECTION.)

d. Check the appropriate box (Yes or No) that indicates whelher the aggregate expected percentage of the cantract you will subcontract with Texas certified
HUBs with which you have had contracts in place with for five (5) years or less meets or exceeds the HUB goal the contracting agency identified on page 1 in
the “Agency Special Instructions/Additional Requirements”.

[ - Yes (If Yes, continue to SECTION 4 and complete an *HSP Good Failh Effart - Method A (Attachment A)” for each of the subconiracting opportunities you fisted )
[] - Mo (If No, continue to SECTION 4 and complete an *HSP Good Faith Efforl - Methad B (Attachment B for gach of the subcontracting opporfunities you listed.)

2



{Rov. 10/11)

Enter your company's name here: Requisition #:

Eagimﬂ SUBCONTRACTING INTENTIONS (CONTINUATION SHEET)

a. This page can be used as a continuation sheet to the HSP Form's page 2, SECTION 2, #tem b. Conlinue listing the portions of work (subcontracling
opportunities) you will subconiract. Also, based on the tofal value of the contract, identify the percentages of the contract you expect fo award to Texas certified
HUBs, and the percentage of the contract you expect fo award to vendors that are not a Texas certified HUB {i.e., Non-HUB).

HiBs Nor-HUBs
Percentage of the contract Percentage of the contract
Tt # Subcontracting Opportunity Description expected (o be subcontracted | expecled to be subcontracted | pereentage of the contract
to HUBs with which you have | to HUBs with which youhave | expected to be subcontracted
had contracts in place for had contracts In place for ta non-HUBs .

five (5} years of Jess. maore than five (5) years.

RiP|R|F|R|BR|R|R|R|R|RIRR|R|R|R|R|R|R|R|R|R[R|R|®R[R|2]®

FlE | R|R|R|R|R|IR|R|R|RIRIR|RIR|R|R|R|R|RIR|{R|R|R|R|R|[R[L]|R]R
RIRIRIR | R R R IR |R|R|RNR|F(R|R|RIR|R|R|RIR|R|R|RR| R | R|R|®IR

=

Aggregate percerttages of the comiract expected to be subcontracted:

HSP -~ SECTION 2
(Continuation Sheet)



| SELF PERFORMING JUSTIFICATION

If you responded "No" to SECTION 2, ltem a, you must complete this SECTION and continue (0 SECTION4)

(
Check the appropriate box (Yes or No) that indicates whether your response/proposal contains an explanation demanstrating how your company will fuilil the entire
cenlract with its own resources,

[]-Yes (if Yes, in the space provided below list the specific page(s)/section(s) of your proposal which explains how your company will perform the entire
contract with its own equipment, supplies, materiais and/or employees )

CJ-No (If No, in lhe space provided below explain how your company wilt perform the enlire conlract with its own equipment, supplies, materiats and/or
employees.)

LSHeUlF] AFFIRMATION

As evidenced by my signature below, | affirm that | am an authorized representative of the respendent listad in SECTION 1, and thal the information and supporting
documentation submitied with the HSP is frue and correct. Respondent understands and agrees that, if awarded any portion of the requisition:

« The respondent will provide nofice as soon as practical to all the subcontractars (HUBs and Non-HUBSs) of their sefection as a subcontractor for the awarded
contracl. The notice must specify at a minimum the contracting agency's name and ils point of contact for the contracl, the contract award number, the
subcontracing opporunity they (the subconiractor) will perform, he approximale dollar value of he subcantracling opportunity and the expected percentage of
thie Iotal contract that the subcontracting opportunily represents. A copy of the netice required by this section must also be provided to Lhe contracling agency's
poinl of contact for the contract no later than len (10) working days afier the contractis awarded.

» The respondent must submit manthly compliance reports (Prime Contractor Progress Assessrﬁen! Report - PAR) to the bontracting agency, ve'n'fying its
compliance with the HSP, including the use of and expenditures made !o its subcontractors (HUBs and Non-HUBs). (The PAR is available al
hittp:faww.window, state.tx.us/procurement/proghubub-forms/progressassessmentrpl.xfs).

« The respondent must seek approval from the contracting agency prior to making any modifications 1o its HSP, including the hiring of additional or different
subcontractors and the terminalion of a subcontractor the respondent identified in ils HSP. If the HSP is modified without the contracting agency's prior

approval, respondent may be subject to any and all enforcement remedies available under the conlract or otherwise available by law, up to and including
debarment from ail state contracting.

« The respondent must, upon request, aliow the contracting agency to perform on-site reviews of the company'’s headquarters and/or work-site where semvices
are being performed and must provide documentalion regarding stafing and other resources.

Signature Printed Name Title Date

REMINDER: > Ifyouresponded “Yes*to SECTION 2, items ¢ or d, you must complete an *HSP Good Faith Effort - Methiod A (Attacheent A)" for each of
the subcontracting opportunities you listed in SECTION 2, ltem b.

B

_ If you responded "No” SECTION 2, ltems ¢ and d, you must complete an *HSP Good Faith Effort - Method B (Atiachment B)" for each of
the subcontracting opportunities you listed in SECTION 2, ltem b, ' ' B o



HSP Good Faith Effort - Method A (Attachment A) e om

Enter your company’s name here: Requisition #:

IMPORTANT: If you responded “Yes™ to SECTION 2, ltems ¢ or d of the compleled HSP form, you must submit a completed *HSP Good Failh Efort - Method
A (Attachment A)" for each of the subcontracting opportunities you lisled in SECTION 2, ltem b of the completed HSP form. You may photo-copy this page or
download the form at hitp.www.window.state. beus/procurement/prog/hub/hub-forms/HUBSubcontractingPlanAtiachment-A.doc

KL%l SUBCONTRACTING OPPORTUNITY

Enter the item number and description of the subcontracting opgortunity you listed in SECTION 2, Item b, of the completed HSP form for which you are compleling
this attachment.

ltem #: Description:

E!g":l!!:u SUBCONTRACTOR SELECTION

List the subcontraclor(s) you selected to perform the subcontracting oppartunity you listed above in SECTION A-1. Also identify whether they are a Texas Certified
HUB and their VID number, the approximate doliar value of the work to be subcontracted, the expected perceniage of work to be subcnntracted and indicate whether
the company is a Texas certified HUB.

Company Name cm¥;31ua (mﬁl'.? nf Yexas D‘f.‘.’.‘;?ﬂm‘.'i. Emﬁegn?fggmﬂ
Cestified HUB}
[1-Yes [J-No $ %
[1-Yes [1-No $ %
[J-Yes OJ-No 5 %
O-Yes OJ-No $ %
[J-Yes []-No $ %
[J-Yes [J-No $ %
J-Yes [J-No $ %
OJ-Yes J-No s o,
O-Yes [J-No $ %
[J-Yes [1-No $ %
[J-Yes []-No $ %
[O-Yes [1-No $ %
[J-Yes [1-No $ , %
[O-Yes [1-No $ %
[J-Yes [J-No $ %
[J-Yes OO-No $ %
(3-Yes O-No $ %
-ves O-No 3 %
[J-Yes O-No $ %
[J-Yes -No $ %
{1-Yes 1-No $ %

REMINDER: As specified in SECTION 4 of the completed HSF form, if you {respondent) are awarded any portion of the requisition, you are required to provide
notice as scon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor. The notice must specify at a minimum the
conlracting agency's name and its point of contact for the contract, the contract award number, the subcontracting opportunity they {the subcontractor) will periomm,
the approximate dollar value of the subcontracting opporlunity and the expected percentage of the tolal contract that the subconiracting opporiunity represents. A
copy of the notice required by this section must also be provided to the conlracting agency's point of contact for the contract no later than len (10) working days after
the contract is awarded,

Poge 1 of 1
{Attachment A)
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HSP Good Faith Effort - Method B (Attachment B) ~ won

Enter your company's name here: Requisition #:

IMPORTANT: if you responded “No” to SECTION 2, tems ¢ and d of the completed HSP form, you must submit a completed *HSP Good Faith Effort - Method
B {Attachment B)" for each of the subcontracting opperunities you listed in SECTION 2, item b of the compleled HSP {form. You may phelo-copy this page or
download the form al hitp:fiwww.window.state.ix. usfprocuremenl!pfogmublhub -farms/HLIBSubcontractingPlanAttachment-B.doc .

811 SUBCONTRACTING OPPORTUNITY

Enler the item number and description of the subcontracﬁng opportunity you listed in SECTION 2, ltem b, of the completed HSP form for which you are compleling

ltem & Description:

\II:H MENTOR PROTEGE PROGRAM

it respondent Is participaling as a Mentor in a State of Texas Mentor Protégé Program, submitting its Protegé (Prolégé must be a State of Texas cerlified HUB) as a
subcantracter to perfom the subconlracting opportunity listed in SECTION B-1, constitutes a goed faith effort to subcontract with a Texas cerified HUB towards that
specific portion of work.

Check the appropriate box (Yes or Noj that indicates whether you will be subcontracting the portion of work you fisted in SECTION B-1 to your Pretégé.
[ - Yes (If Yes, to continue Yo SECTION B-4.)
[] - No / Not Applicable (if No or Not Applicable, continue to SECTION B-1)

NOTIFICATION OF SUBCONTRACTING OPPORTUNITY

When completing this secticn you MUST comply with items a, b, ¢ and d, thereby demanstrating your Gaod Faith Effort of having nofified Texas cartified HUBs and minority or
women trade organizations or development centers about lhe subcontracling opportunity you listed in SECTION B-1. Your notice should include the: scope of work, information
regarding the location to review plans and specifications, bonding and insurance requirerents, required qualifications, and identify a contact person.

Whan sanding netice of your subcontracting opporiunity, you are encouraged to use the attached HUB Subcentracting Ogportunity Motice form, which is also available online
at hitp /fwww.window state.tx.us/procurement/proghubshub- submntracling pan/

Retain supporting documentation (i.e., cerlified letler, fax, e—mall) demonstrating evidence of your good faith effort to nolify the Texas certified HUBs and minority or
women {rade organizations or deve[upment centers.

a. Provide wiitten notification of the subcentracting opportunity you lisled in SECTION B-1, to three (3} or more Texas cerfified HUBs. Unless the contracling
agency specified a different time perlod, you must allow the HUBs at least seven (7} working days to respond ta the notice prior 1o your submitting your bid
response to the contracting agency. When searching for Texas cerlified HUBs, ensure that you use the State of Texas' Centralized Master Bidders List (CMBL)
and Historically Undendtilized Business (HUB) Search directory located at hitp:/www.window.state.tx.us/procurement/cmbliemihub.himi HUB Stalus
code "A” signifies that the company is a Texas certified HUB.

b. List the three (3) Texas certified HUBs you notified regarding the subcentracting opportunity you listed in SECTION B-1. Include the cormpany’s Vendor ID (VID)
number, the date you sent nolice 1o that company, and indicate whelher it was respensive or non-responsive fo your subcontracting opportunity notice.

Company Name viD # Uaim S]eﬂt Did the HUB Respornd?
i ! [J-ves [J-No
I ! O-Yes [J-No
! / [1-Yes [J-No

c. Provide written notifization of the subcontracting opportunity you listed in SECTION B-1 to minority or womnen frade organizations or development centers to
assist in identifying potential HUBs by disseminaling the subconiracting opportunity lo their rembers/participants. Unless the contracting agency specilied a
different time period, you must provide your subcontracting apportunity natice to minority or wemen rade onganizations of development centers at least seven
{7} working days prior to subimitting your bid response 1o the contracting agency.

A list of trade organizations and development centers thal have expressed an inlerest in receiving notices of subcontracting opportunities is avallable on the .
Statewide HUB Program's webpage al hitp:ffwww.window.stale.tx.us/procurement/proghub/mwb-links-1/

d. Enter the name of the minority or women trade organizations or development centars you notified regarding the subconlracting opportunity you listed in
SECTION B-1. include the date when you sent notice lo it and indicate if it accepled or rejected your nolice.

Minarity/Women Trade Organizations or Development Centers Dat(e Noﬂi::)enl Wﬁg;{fdezt?ice
F IR [d-Yes.. [J-No
i ! O-Yes [-Neo
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{Attachment B)



HSP Good Faith Effort - Method B (Attachment B) cont

Enter your company’s name here; Reqguisition #:;

ETw X8 SUBCONTRACTOR SELECTION

a, List the subcontractor(s) you selecled to perform the subcontracting oppertunity you fisted in SECTION B-1. Also identify whether they are a Texas Cerlified
HUB and their VID number, the approximate dollar value of the work to be subcontracled, the expected percentage of wark to be subcontracted, and indicate
whether the company is a Texas certified HUB.

Company Name Cortitod HUB Growettcs | Donar Amot | o Comtraet
Certifiet HUB)

[1-ves [1-No $

O-Yes OJ-No H %
[-Yes []-No $ %
[3-ves [J-No $ %
O-ves O-No $ %
[J-ves [1-No $ %
{0-ves [1-No $ %

b. i any of the subcontractors you have selected to perform the subcontracting opportunity you listed in SECTION B-1 is not a Texas certified HUB, provide written
justificatian for your selection process {attach additiona! page if necessary):

REMINDER: As specified in SECTION 4 of the completed HSP form, if you {respondent) are awarded an ion of the requisition, you are required to provide
notice as soon as practical fo all the subcontractors (HUBs and Non-HUBSs) of their sefection as a subconlractor. The notice mus! specify al 2 minimum the
contracling agency's name and its point of contact for the contract, the contract award number, the subcontracting opportunity it {the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section musl alsa be provided to the conlracting agency’s point of contact for the contract no later than en (10} working days afler lhe
contract Is awarded.

Page 2 of 2
{Attachment B)



HUB Subcontracting Opportunity Notification Form
In-accordance with Texas Gov't Code, Chapler 2161, each slale agency that censiders entering inta a_contract with an expected value of $100,600 or more shail,

before the agency solicits bids, proposals, offers, or other applicable expressions of interest, determine whether subcontracling apportunities are prebabile under the

conlract. The stale agency | have identified below in Section B has determined that subcontracling opportunities are probable under the requisition to which my
company will be responding.

34 Texas Administrative Cade, §20.14 requires all respondents {prime contractors) bidding on the contract to provide notice of each of their subcontracting opportunities
o at leas! three (3) Texas certified HUBs (who work within the respective industry applicable to the subcontracting opportunity), and allow the HUBs at least seven (7)
 working days to respond to the notice prior to the respondent submitting ifs bid response lo the conlracling-agency. In addition, the respondent must provide notice of

We respectfilly request thal vendors inlerested in bidding on the subcontracting uppertunily identified in Section C reply no fater than the date and time identified in
Section C, ltem 1. Submit your respense 1o the point-of-contact referenced in Section A.

Bl PriMe CONTRACTOR'S INFORMATION

Company Nama: State of Texas VID #:
Point-oi-Contact; Phone #:
E-mail Address: Fax #:

CONTRACTING STATE AGENCY AND REQUISITION INFORMATION
Agency Name:

Point-of-Contact: Phone #:

Requisition #: Bid Open Date:

0 SUBCONTRACTING OPPORTUNITY RESPONSE DUE DATE, DESCRIPTION, REQUIREMENTS AND RELATED INFORMATION

Our firm must receive your bid response to this subcontracting opportunity no later
1. than 5:00 P.M., Central Daylight Standard Time on:
Potential {Date)

Subcontractor's Bid | (Note: In accordance with 34 TAC §20.14, each notice of subconliacling opportunity shall be provided to at least three (3

Response Due Date: | Texas certified HUBS, and allow the HUBS at least seven (7) working days to respond to the notice prior to submitting our bid
response to the contracting agency. In addition, we must provide the same notice lo minority/women trade organizations or

development centers at least seven (7) working days prior to submitting our bid response te the centracting agency.)

2.
Scope of Work:

Required
Qualifications:;

[ - Not Applicable

4

Bonding/Insurance
Requirements:

(71 - Nox Appicable

5

Location to review
plans/speciflications:

[ - Not Applicable




