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Part 1
Request for Proposal – Overview
State Auditor’s Office 
REQUEST FOR PROPOSAL
Notice of Invitation for Proposal: The State Auditor’s Office (SAO) in accordance with Section 825.512 of the Texas Government Code, is seeking proposals from independent firms to evaluate investment practices and performance at the Teacher Retirement System of Texas (TRS).  
[bookmark: _Toc260845897]Background Information about the Teacher Retirement System of Texas:

History

TRS was established by amendment to the Texas Constitution in 1936 and enactment of statutes in 1937 to provide a retirement program for persons employed in public education in professional and business administration, supervision, and instruction.  Benefits were later expanded to include disability, death, and survivor benefits.  In 1949, membership was expanded to include all employees of public education, and in 1985 the administration of a health insurance program, TRS-Care, for public school retirees was added.  The passage of the Texas Public School Employees Group Insurance Act in 1995 gave additional responsibilities for TRS to administer health insurance program benefits to active school employees, beginning with the 1996-1997 school year.  

A general overview of the powers and duties of TRS are set forth in the Texas Constitution, Article XVI, Section 67, and the Texas Government Code, Title 8, Subtitle C. TRS also administers proportional retirement benefits under Texas Government Code, Chapter 803.  The statutory authority for TRS-Care health insurance program is Texas Insurance Code, Chapter 1575.

TRS has approximately 600 employees and an annual operating budget of $113 million.  TRS’s responsibilities include the maintenance of an actuarially sound retirement system and the provision of health insurance services to retirees and active public school employees.  To meet these responsibilities, TRS must prudently manage its $126.6 billion (market value) investment portfolio.

The retirement program administered by TRS is a defined benefit plan.  The plan provides members, after certain conditions are met, with life-long benefits that are determined by the member’s length of service and average salary level before retirement.  As of August 31, 2015, TRS reported 1,459,243 members, which consist of 1,081,505 active members and 377,738 retiree members.  For the fiscal year ending August 31, 2015, TRS paid approximately $9.4 billion in retirement benefits.    



Authority

The Texas State Constitution (Article XVI, Section 67) provides that TRS’s Board of Trustees (the “Board”) shall invest TRS’s funds in such securities as the Board may consider prudent investments.  The investment policy adopted by the Board establishes asset allocation and portfolio strategies it believes are prudent, in compliance with constitutional restrictions, and appropriate for the long-term objectives of the Fund (Teachers Retirement System Pension Trust Fund).  


Governance

The Board is assisted in the implementation of investment objectives by an investment and executive staff and outside professional advisors.

The Investment Management Committee of the Board is responsible for oversight of investment activities.  It meets at least quarterly prior to the regular board meeting with representatives of the staff and investment advisors, as required, to receive reports from the staff and investment advisors; to review performance, asset allocation, and portfolio characteristics; and to obtain such expert advice and assistance with respect to its action as is necessary to exercise its fiduciary responsibilities.

TRS retains Aon Hewitt Investment Consulting Inc. of Chicago as the general outside investment advisor.  It also retains Dr. Keith Brown, professor of the University of Texas at Austin, as the independent investment consultant to advise the Board.  In addition, Gabriel, Roeder, Smith & Company is retained as the consulting actuary.

Operations

All purchases, sales, and exchanges of securities are to be made by the investment staff and external money managers in accordance with the constitutional authority granted to the Board, further restricted by governing state laws and the investment policy adopted by the Board.  

The Investment Management Division, which is led by the chief investment officer, consists of 13 primary groups: (a) Asset Allocation, (b) Internal Public Markets, (c) External Public Markets, (d) Private Equity, (e) Real Assets, (f) Energy and Natural Resources, (g) Strategic Partnership and Research, 
(h) Emerging Managers, (i) Trading Management Group, (j) Risk, (k) Investment Operations,
(l) Professional Development, and (m) Executive and Administrative.

TRS retains State Street Bank and Trust Company of Boston as master custodian and securities lending agent and provider of performance measurement services.



Investment Portfolio 

As of December 31, 2015, TRS’s $126.6 billion investment portfolio consists of the following asset classes:

	TRS’s Investment Portfolio as of December 31, 2015

	Asset
	Market Value
(in billions)
	Percentage

	Public Equity – U.S.
	$ 23.4 billion
	18.5%

	Non-U.S. Developed
	     18.9
	15.0%

	Emerging Markets
	     11.7
	9.2%

	Other Global Equity
	     1.0
	0.8%

	Directional Hedge Fund
	     6.0
	4.7%

	Private Equity (in limited partnerships)
	     15.0
	11.8%

	Subtotal, Global Equity
	    $76.0
	60.0%

	US Treasuries
	     12.7
	10.0%

	Stable Value Hedge Funds
	     5.3
	4.2%

	Tactical Credit
	     2.4
	1.9%

	Cash Equivalents
	     1.4
	1.1%

	Subtotal, Stable Value
	    $21.8
	17.2%

	Treasury Inflation Linked Bonds
	     5.5
	4.3%

	Real Assets (in limited partnerships)
	     17.4
	13.8%

	Energy and Natural Resources
	     2.2
	1.7%

	Commodities
	     0.1
	0.1%

	Subtotal, Real Return
	    25.2
	19.9%

	Risk Parity
	    $3.6
	    2.9%

	TOTAL Fund
	  $126.6
	100.0%



TRS Private Equity investments as of December 31, 2015, totaled $15.0 billion and the Trust has a long-term target allocation of 13 percent.  The portfolio invests across multiple sectors, geographies, and strategies including buyout, growth equity, venture equity, and credit. The primary long-term objective of the Private Equity portfolio is to develop a prudently diversified portfolio of investments that is expected to enhance the overall risk return profile of the Total Fund. 

TRS Real Asset investments as of December 31, 2015, totaled $17.4 billion and the Trust has a long-term target allocation of 16 percent.  The portfolio invests across multiple property types, geographies, and strategies including core, value-added, and opportunistic real estate, infrastructure, and credit. The primary long-term focus of the Real Asset portfolio is to contribute favorably to diversification of the Total Fund through exposure to real assets’ low or negative correlation to public markets and provide competitive returns through capital appreciation. 


[bookmark: _Toc260845898]

SECTION 2:	Instructions to Proposers
[bookmark: _Toc260845899]2.1	Purpose of the Proposal and Scope of Work
The objective of this Request for Proposal (RFP) is to select an independent firm to evaluate investment practices and performance at TRS as defined in the following tasks.  The purpose of the proposal is to demonstrate the qualifications and competence of the Proposer to provide the SAO with the requested services at a reasonable cost.
The proposal must include a plan of work, which should describe in detail the methodology to be employed by the Proposer to perform the investment performance and practice review detailed by the Proposer.  The detailed plan of work should follow the outline below and separately address each task area and bullet items.     
The proposal shall provide that, where possible, the Proposer will compare TRS’s investment operations and investment performance with similar agencies, universities, or funds in Texas and other states.
The SAO will evaluate proposals submitted in response to this RFP to evaluate investment practices and performance at TRS.  All terms of a proposal, specifically including price, are subject to negotiation by the SAO.  
Proposer elected for this engagement would be expected to conduct the work as required in the RFP as indicated below.  

TASK AREA 1:	INVESTMENT RISK MANAGEMENT
Evaluate the effectiveness of TRS’s investment risk management function to determine if various types of risks relevant to management of investment portfolios are identified, measured, managed, and reported on a regular basis for prudent investment decision making.  Consider the following:
· Adequacy of the Board’s policies governing risk management and oversight, including the types of risks, risk measures, and risk limits.
· Compliance with the requirements of the Investment Policy Statement.
· Adequacy of the process to properly classify new investments within the portfolio.
· Adequacy of the process to monitor the use of leverage in the portfolio, including leverage by external managers. 
· Effectiveness of the process for monitoring and measuring absolute and relative risk exposure of the Trust. 
· Appropriateness of the risk management group managing TRS portfolios.
· Appropriateness of risk measurement and calculation methodologies.
· Adequacy and appropriateness of the risk areas evaluated for new manager certification.
· Adequacy and effectiveness of the process for monitoring underperforming portfolios and recommending changes.
· Adequacy of the reporting of risk monitoring activities and results to executive management and the Board.
· Comparison of TRS’s investment risk management function with peers regarding program goals, responsibilities, and risk measurement, monitoring, and reporting activities.
· Potential opportunities for improving TRS’s investment risk management function.

TASK AREA 2:	INVESTMENTS IN REAL ASSETS
Evaluate the effectiveness of TRS’s real assets investment program to determine if it is achieving its goals and objectives – e.g., the program has been providing competitive returns through capital appreciation and contributing favorably to diversification of the Trust through exposure to real asset’s low or negative correlation to the Public Markets portfolios.  Consider the following:
· Appropriateness of TRS’s goals and objectives of investing in real assets.
· Adequacy of the Board’s policies governing real assets.
· Effectiveness of TRS’s investments in real assets – i.e., whether TRS has been meeting the goals and objectives of the real assets program.
· Adequacy of TRS’s identification of significant risks related to the real assets program.
· Compliance with the requirements of laws, regulations, and investment policies.
· Evaluate TRS’s current structure for investing in real asset investments and compare that structure to other potential investment methods.
· Evaluate real asset investment strategies currently not employed by TRS that could be advantageous for the fund.
· Adequacy of the level of information TRS receives from partnerships, including information on fund, property level details, investment valuations, and fees via the TRS reporting template. 
· Adequacy of the reporting of investing activities/results of TRS’s investments in real assets to executive management and the Board.
· Potential opportunities for improving TRS’s policies, procedures, and practices for investing in real assets.


TASK AREA 3:	INVESTMENTS IN PRIVATE EQUITY
Evaluate the effectiveness of TRS’s private equity investment program to determine if it has been contributing to the achievement of its investment goals and objectives.  Consider the following:
· Appropriateness of TRS’s goals and objectives of investing in private equity.
· Adequacy of the Board’s policies governing private equity.
· Effectiveness of TRS’s investments in private equity – i.e., whether TRS has been meeting the goals and objectives of the private equity program.
· Adequacy of TRS’s identification of significant risks, including liquidity risks, related to the private equity program.
· Adequacy of the level of information TRS receives from partnerships, including information on fund, company level detail, investment valuations, and fees via TRS reporting templates.
· Adequacy of the reporting of investing activities/results of TRS’s investments in private equity to executive management and the Board.
· Potential opportunities for improving TRS’s policies, procedures, and practices for investing in private equity.


[bookmark: _Toc260845900]2.2	Deliverables
The proposal should provide for the following deliverable to be provided to the SAO and TRS:
1. Engagement plan and methodology used to accomplish engagement.  Plan and methodology shall be approved by the SAO with input from TRS.
2. Written progress reports provided monthly to the SAO and TRS.  Reports will be provided more often upon the request of the SAO.  Such progress reports should specifically identify the work performed to date and preliminary findings or recommendations.  One of these reports should be presented as part of a status meeting to SAO and TRS personnel in Austin.  
3. Draft of preliminary issues and recommendations.  The proposal should provide that the SAO and TRS shall have the opportunity to review and comment upon preliminary findings or recommendations during the course of the engagement and that all such communications will include the SAO. TRS and the SAO shall be given a minimum of 10 working days to review and comment on preliminary issues/findings and recommendations.  During this time period, TRS or the SAO may request an additional 5 working days if necessary to complete review and comment on the issues/findings and recommendations.


4. The proposal should provide that the final report will include, at a minimum, the following elements:
· A description of the work performed;
· Findings and recommendations, if appropriate, with respect to such work;
· Comments or responses to findings and recommendations from TRS management; and
· Specific and concrete proposals to achieve any improvements recommended by the proposer.  Each recommendation shall be assigned a priority value and to the extent possible include an analysis of potential costs or savings associated with implementation.
The proposal should provide that all work, including the proposer’s delivery of 7 bound copies of the final report and a “PDF” version of the report to the SAO, will be completed by December 3, 2016.
The SAO will notify the Proposer within 5 working days if any deliverables submitted are not acceptable.  The Proposer will have 5 working days to address the concerns of the SAO.
Meetings, conferences, and presentations (The successful Proposer must notify and invite the SAO to attend all such events at least three working days prior to their scheduled time or as soon as the events are scheduled if scheduling occurs fewer than three working days in advance):
· Entrance conference with TRS management prior to or near the start of work. 
· Exit conference with TRS management after conclusion of field work. 
· Progress meetings throughout the duration of the review process, at intervals requested by the SAO, TRS, or the Proposer.  One of these meetings must be held in person at TRS. 
· Ad hoc meetings may be requested at anytime by the SAO, TRS, and/or the Proposer.  Meetings may be conducted via conference call, video conferencing, and/or in person depending on the amount of prior notice provided to all parties. Additionally, at least one status meeting during the engagement must be held in person.  
· In-person presentations of the results of the review during public meetings in Austin, Texas, of the TRS Board, the Legislative Audit Committee, or during legislative hearings on TRS.

2.3 Communications with Proposers
In order to ensure that all Proposers have the same information and instructions concerning the preparation of proposals, all communication between the SAO and prospective Proposers prior to the closing date for receipt of proposals shall be in writing.  In no event shall prospective Proposers communicate directly or indirectly with board members or staff of TRS about the subject matter of this RFP between the date this RFP is published and the date the successful Proposer has successfully negotiated a contract with the SAO for the performance of this work.
All questions or requests for additional information should be in written form and directed to the Contract Liaison in the following manner: 
By mail:
TRS Investment Practices and Performance Request - To Be Opened by Audit Personnel Only
Mr. Michael Clayton
State Auditor’s Office
1501 North Congress Avenue
Fourth Floor
Austin, Texas 78701
By email:
michael.clayton@sao.texas.gov with “TRS Investment Practices and Performance Proposal (Date)” in the subject line.
The SAO must receive all questions or information requests no later than 5:00 p.m. (CST) on June 27, 2016. If the SAO determines that a response is warranted, the question received and the SAO’s written response will be posted on the SAO’s Web site in the area called “Business Opportunities” on or about July 5, 2016.
If the SAO considers it necessary or advisable, proposers will be required to make oral presentations to the SAO or will otherwise be required to respond to specific questions concerning proposal design and content.  A proposer’s preparation and submission of a proposal or subsequent participation in presentations or contract negotiations creates no obligation by the SAO to award a contract or to pay any associated costs.


2.4 Key Events Schedule* (Tentative schedule, to be finalized in signed contract)

RFP Issued (Electronic State Business Daily)			June 17, 2016
Deadline for Submission of Questions to the SAO		June 27, 2016
Answers to Submitted Questions Posted on SAO Web site	July 5, 2016
Proposal Submittal Deadline					July 18, 2016
Oral Presentations by selected Proposers (if necessary)		To be determined
Award Contract (contingent on successful negotiation with	August 31, 2016
    the selected Proposer)
Commencement of field work (Per Section 2.4D, Proposer	September 2016 (projected)
    to suggest start date)

Part 2.5 Proposal Design and Content 

[bookmark: Part2][bookmark: _Toc260845904]General Instructions
The proposal should be prepared in language that makes performance of the work contemplated by the Proposer mandatory (e.g., “(Name of Firm) shall”) and suitable for use as an attachment to any resulting contract so as to legally bind the Proposer to performance of the specific work being proposed.
Conciseness and clarity of content are emphasized and encouraged.  Vague and general proposals may result in disqualification of the proposal.  Failure to provide the required information may also result in disqualification.  The SAO reserves the exclusive right to determine compliance with these requirements and to exclude from consideration proposals which, in its judgment, do not so conform.
All documents submitted in response to this RFP become the property of the SAO.  The SAO reserves the right to use, reproduce, or distribute such documents as it deems necessary to evaluate the proposals. Any proposal that is copyrighted will not be considered, nor will any proposal marked confidential or proprietary in its entirety.
All proposals are subject to the Texas Public Information Act, Chapter 552, and the Texas Government Code.  Generally, proposals received by state entities are considered to be public information subsequent to the conclusion of contract negotiations.  The only exception would be if a proposal contains information that is specifically exempted from disclosure under the Texas Public Information Act, Chapter 552, and the Texas Government Code.
If a Proposer believes that exemptions under Chapter 552 apply at the time of submission of its proposal, a Proposer must clearly designate any information it considers to be exempted from disclosure under the Texas Public Information Act and set forth with specificity any applicable exception to disclosure.  Failure to designate information will result in the presumption that all information submitted is public information.  If portions of a proposal are marked as excepted from disclosure, the SAO will notify the Proposer upon receipt of a Texas Public Information Act request for the proposal, as required by the Texas Public Information Act, and submit the marked portions of the proposal to the Office of the Attorney General for a decision regarding their release. However, proposers will be responsible for briefing the Office of the Attorney General on any exceptions being claimed. The SAO makes no representation or warranty that such information can or will be withheld from disclosure or that the SAO will brief the Office of the Attorney General on behalf of the Proposer.
[bookmark: _Toc260845905]Organization of Proposal Contents
Proposals must be designed to cover the content requirements identified in this section (Section 2.5) of the instructions.  All pages of the proposal should be numbered.  Proposals should be presented on white, letter-size (8-1/2” x 11”) paper and submitted either stapled at the top left corner or in loose-leaf, three-ring binders with sections divided by labeled tabs for ease of reference.  Each proposal should be organized in the manner described below:
A.	Transmittal Letter
B.	Table of Contents
C.	Executive Summary
D.	Detailed Plan of Work
E.	Schedule
F.	Proposer Identifying Information
G.	Proposer Independence
H.	Proposer Experience
I.	Engagement Personnel
J.	Engagement Costs
K.	Additional Assurances
L.	Historically Underutilized Business (HUB) Information
M.	Examples Demonstrating Proposer’s Capability to Perform the Engagement
[bookmark: _Toc260845906]Transmittal Letter
The proposal must include a brief transmittal letter identifying the Proposer and specifying that the proposal is being submitted in response to the RFP issued by the SAO for the performance of a review of TRS’ investment performance and investment practices.
The proposal must be signed and dated by the person authorized to execute the contract and should contain the following statement:
“This proposal will remain in force and effect until, and may be accepted by the State Auditor’s Office at any time prior to, 5:00 p.m. (Central Time) on August 31, 2016.”
[bookmark: _Toc260845907]Table of Contents
The proposal must include a table of contents.
[bookmark: _Toc260845908]Executive Summary
The Proposer must provide an executive summary of its proposal that consists of a brief narrative overview of the services proposed.  The executive summary should also identify any services to be provided that are beyond those specifically requested.  If the Proposer proposes to provide services that do not meet the specific requirements of this RFP, but in the opinion of the Proposer are equivalent or superior to those specifically requested, any such differences must be expressly noted.  However, the Proposer should recognize that a proposal that does not respond to the specific services requested may be subject to disqualification.
[bookmark: _Toc260845909]Detailed Plan of Work
The proposal must include a plan of work to perform and complete the specific responsibilities and deliverables described in Section 2.1 of the Instructions to Proposers.  The plan of work must describe in detail the methodology to be employed by the Proposer to perform the requested services.
The Proposer should describe the level and nature of support needed from the SAO and TRS staff and management for successful completion of the engagement.
Based on the December 17, 2016, required completion date, the Proposer should suggest a date, or range of dates, for commencement of the work that will ensure delivery, no later than December 17, 2016, of all deliverables.  The proposal should list and briefly explain any key deadlines that the Proposer, TRS, or the SAO would need to meet.  This schedule should also allow sufficient time for TRS to review and comment on the draft report, as well as review time for the SAO, before the report is released.  
[bookmark: _Toc260845910]Schedule
Pending negotiation of final engagement details, in preparing its proposal, the Proposer must provide a schedule of the performance for each phase of work (planning, fieldwork, and reporting) in accordance with engagement start dates and deadlines specified in Sections 2.3 and 2.4 of the Instructions to Proposers.
[bookmark: _Toc260845911]Proposer Identifying Information
The proposal must identify the legal entity submitting the proposal by providing the name and address of its principal office or headquarters.  The proposal should specify the address of the office(s) from which the engagement will be managed.
The proposal must include the name, title, address, e-mail address, and telephone number of the following personnel:
· The person authorized to answer questions concerning the proposal and to negotiate the terms of a contract.  The proposal should state that this person will be available and accessible to the SAO or its designee(s) throughout the period of contract negotiations.
· The person authorized to execute the contract on behalf of the Proposer, with specific reference to any documents necessary to evidence such authority (e.g., articles of incorporation, bylaws, partnership agreements, etc.).
The proposal must identify proposed subcontractors, if any, and clearly outline the work to be performed by such subcontractor(s).  An official of each proposed subcontractor must sign, and include as part of the response to this proposal, a statement to the effect that the subcontractor has read and agrees to abide by the Proposer’s obligations.  The proposal should provide that the Proposer understands and agrees that the SAO will look solely to the Proposer for performance of the contract and that the Proposer agrees to indemnify the SAO and hold the SAO harmless from any claim asserted by or against the Proposer’s subcontractors in connection with this engagement.
[bookmark: _Toc260845912]Proposer Independence
The proposal must describe or disclose the:
· Proposer’s assessment of its ability to be independent of the SAO and TRS (see appendix for list of personnel).  
· Services performed for TRS in the past three years.
· Names of any individuals at TRS Board of Trustees, TRS staff, or SAO staff who have any financial interest in the Proposer or any subcontractor and the nature of such interest.
· Nature of any business or personal relationships between the Proposer’s or any subcontractor’s principals or employees and TRS or the SAO.
[bookmark: _Toc260845913]

Proposer Experience
The proposal must describe the:
· Demonstrated competence, knowledge, and qualifications of the Proposer as a whole including, but not limited to, reviews of this nature performed in the past, Proposer’s experience and technical expertise in working with pension systems with large investment assets, knowledge of derivatives, knowledge of hedge funds, and experience in working with external managers.
The Proposer must also include a list of references with current contact information related to comparable engagements.
In order to demonstrate its capability to perform the requested services, the Proposer must include under tab M of the proposal a list of comparable engagements performed.
[bookmark: _Toc260845914]Engagement Personnel
The proposal must identify the person who will have responsibility for management of the engagement.  The proposal should state that this person will be available and accessible to the SAO or its designee(s) throughout the period of the contract.
The proposal must list all key personnel, including engagement partners, managers, supervisors, and any specialists or other key personnel, whom the Proposer proposes to use in performing the engagement, including subcontractors.  The list should identify such personnel by name, title, engagement role, and expected level of participation.
The proposal must identify the educational attainments, professional experience, and other qualifications of each of the above-referenced personnel, insofar as these are relevant to the proposed work to be performed by such personnel.  Prior experience with work similar to that requested in this RFP should be separately detailed for each of the personnel.  The information required by this paragraph may be included in resumes or similar documents that should be submitted under tab I of the proposal.
[bookmark: _Toc260845915]Engagement Costs
The reasonableness of costs for the services will be considered in the decision concerning the award of a contract.
Cost for the engagement must be calculated based on the expected level of participation and billing rate of each category of participant.  The proposed maximum cost of the engagement should be separated out by the following line items:
· Personnel costs (including hourly rates and estimated hours for each category of participant).
· Travel costs (based on rules and limits in the State of Texas Travel Allowance Guide (Travel Guide) prepared by the Office of the Comptroller of Public Accounts).
· Ancillary costs.
· Anticipated subcontractor costs (including hourly rates).
The Proposer shall base estimated and billed travel costs on the Travel Guide with regard to meals, lodging, mileage, and all other expenses related to travel.  The Proposer shall not be reimbursed by the SAO for expenses that are prohibited or that exceed the allowable amounts set forth in the Travel Guide.
Costs for the engagement should be calculated with precision and will represent a firm proposal on the part of the Proposer to provide the requested services of the engagement.
[bookmark: _Toc260845916]Additional Assurances
The Proposer must include assurances that:
· All books, working papers, records, and other documents relating to this contract will be retained for 10 years after final payment is received under the contract.  Compliance with this requirement does not relieve the Proposer of its obligation to retain any records that are required to be retained by federal, state, or local laws or regulations.
· The SAO or its designee(s) shall have complete and unrestricted access to any written reports, working papers, electronic data, documentation of charges under the contract, or other information prepared in association with performances under the contract, and that the items mentioned above will be made available upon request.
· The Proposer will not assert any rights at common law or in equity or establish any claim to statutory copyright on any material or information developed under this contract.
· The Proposer acknowledges that signing a proposal that contains a false statement shall be considered a material breach that will void any resulting contract and may result in the SAO notifying the Office of the Comptroller of Public Accounts (Comptroller), which could result in the Proposer being removed from the Comptroller’s bid list.
· All terms and conditions listed in the proposal will be met.
· The Proposer has not given, has not proposed to give, and does not intend to give at any time hereafter any economic opportunity, future employment, gift, loan, gratuity, special discount, trip, favor, or service to a public servant in connection with the submitted proposal or any resulting contract.
· The Proposer has not received compensation for participation in the preparation of the specifications for this proposal.
· The Proposer shall defend, indemnify, and hold harmless the State of Texas and all of its officers, agents, and employees from and against all claims, actions, suits, demands, proceedings, costs, damages, or liabilities, arising out of, connected with, or resulting from any acts or omissions of the Proposer or any agent, employee, or subcontractor rendering performance under the contract.
· The SAO will receive notice and invitation to attend all entrance and exit conferences and periodic status meetings with TRS at least three working days in advance of the conferences or meetings (or as soon as the status meetings, including conference calls, are scheduled if TRS request such status meetings fewer than three working days in advance).
· The SAO will receive notice and invitation to attend all meetings at which significant issues are discussed with TRS at least three working days in advance of the meetings (or as soon as the meetings, including conference calls, are scheduled if scheduling occurs fewer than three working days in advance).
· The SAO will receive such other briefings or reports as may reasonably be required by the SAO.
· Any revisions to the detailed plan of work submitted by the selected Proposer must be approved in writing by the SAO.
· Proposer understands and agrees that the Proposer’s personnel are independent contractors while providing the services required pursuant to this RFP.  It is expressly understood and agreed that personnel assigned by the Proposer to perform any services hereunder are employees of the proposer, and are not employees of the SAO, TRS, or the State of Texas for any purpose.  Therefore, as an independent contractor, the Proposer agrees that its employees are not eligible for or entitled to receive any retirement benefits pursuant to Subtitle C of Title 8 of the Texas Government Code, or any insurance benefits pursuant to Section 1551 of the Texas Insurance Code, or any other kind of benefit ordinarily provided by TRS to its employees or by the SAO to its employees.  No employer responsibilities to such personnel are, or may be, assumed by the SAO, TRS, TRS Board of Trustees, or the State of Texas.
· Proposer asserts that employees assigned to this engagement or who have access to information related to this engagement have not been convicted of a felony or are on a work release program.  Proposer will notify the SAO immediately if the criminal status of employees assigned to this engagement changes.  Proposer is also responsible for this assurance for any sub-contractors utilized.
· In accordance with Executive Order RP-80, Proposer agrees to utilize the United States Department of Homeland Security’s E-Verify system to determine the eligibility of all persons, including subcontractors, assigned to perform work pursuant to this agreement. Proposer will provide written assurance that all persons performing work pursuant to this agreement are eligible to work in the United States. 
· The SAO does not endorse vendors.  Therefore, the Proposer will not issue a news release, advertisement, publication, declaration, or any other pronouncement pertaining to this transaction mentioning the SAO, TRS, or the State of Texas.
[bookmark: _Toc260845917]Historically Underutilized Business (HUB) 
Historically underutilized businesses are encouraged to submit or participate in the submission of proposals.
[bookmark: _Toc260845918]Examples Demonstrating Proposer’s Capability to Perform the Engagement
As described at Section 2.5 (H) of the Preparation Instructions, the Proposer shall include a list of comparable engagements it has performed that demonstrate its capability to perform this engagement.
[bookmark: _Toc260845919]2.6	Time, Place, and Method for Delivery of Proposals
One original and five copies of the proposal must be submitted in accordance with the criteria specified in Section 2.4 of the Preparation Instructions.  Submissions by facsimile (FAX) or e-mail will not be accepted.
Closing Date for Receipt of Proposals.  Written proposals to provide the requested services may be hand-delivered to the State Auditor’s Office at the Robert E. Johnson Building, 1501 North Congress Avenue, fourth floor reception area, Austin, Texas, 78701, between the hours of 8:00 a.m. and 5:00 p.m. (Central Time), Monday through Friday, or sent by commercial carrier to: State Auditor’s Office, Teacher Retirement System Investment Practice and Performance Request, P.O. Box 12067, Austin, Texas, 78711-2067, Attention: Michael Clayton
Only those proposals documented as being received no later than 5:00 p.m. (Central Time) on July 18, 2016, will be considered.  It shall be the Proposer’s responsibility to ensure that appropriate documentation of receipt is obtained.

[bookmark: _Toc260845920][bookmark: _Toc345668861]Selection Criteria and Procedure
By submitting a proposal, the Proposer understands and agrees to permit the SAO or its designee(s) to validate any aspect of the proposal submitted.  Validation may consist of interviews, on-site visits, review of records, and/or confirmation with third parties.  If a proposal cannot be validated, the proposal may be considered non-responsive and subject to rejection by the SAO.
Selection Process
In evaluating proposals, the SAO will consider:
· The demonstrated independence, competence, knowledge, and qualifications of the Proposer as a whole and of the professional staff who will work on the engagement.
· The Proposer’s experience and technical expertise in performing reviews of similar entities.
· The Proposer’s ability to clearly describe its approach to conducting work.
· The extent to which the proposal would accomplish the purposes and specifications of this RFP and instructions.
· The reasonableness of costs for the services proposed for the engagement.
· When other considerations are equal, a Proposer whose principal place of business is within the State of Texas, or who will manage the engagement from an office within the State of Texas, will be given preference.
The SAO, at its option, may provide the top four Proposers an opportunity for a presentation of their proposal.
[bookmark: _Toc260845921]Award/Negotiation of Contract
The SAO expressly reserves the right to award a contract, reject any and all proposals submitted, re-solicit proposals, or temporarily suspend or cancel the procurement process at any time if the SAO deems such action is in the best interests of the State of Texas.  The SAO also reserves the right to negotiate with Proposer(s) all terms of a proposal, specifically including price, and any additions, deletions, or modifications to the contract for the services rendered. The information contained in this RFP is intended to serve only as a general description of the services desired.
The SAO will use the responses hereto as a basis for further negotiation of specific details with proposers.  Issuance of this RFP creates no obligation by the SAO to award a contract or to pay any costs incurred in the preparation of a proposal.


[bookmark: _Toc260845922]

SECTION 3: INFORMATION TO ASSIST PROPOSER 
LIST OF TRS AND SAO PERSONS FOR ETHICS AND CONFLICTS PURPOSES

	
	TRS Board of Trustees  (Terms expire August 31, 20XX) 
	

	Barth, Todd   (2015) 
	Charleston, T. Karen   (2017) 
	Colonetta, Joseph   (2019) 
	Corpus, David   (2019) 
	Kelly, R. David   (2017) 

	Moss, Christopher   (2015) 
	Palmer, Anita (2017) 
	Ramirez, Dolores   (2019) 
	Sissney, Nanette   (2015) 
	 


  	 	 	 	  
	
	TRS Investment Management Department (IMD) 
	

	Albert, Mark 
	Albright, Jerry 
	Albright, Thomas 
	Anderson, Lisa 
	Askins, Jody 

	Aston, Jeremy 
	Auby, Jase 
	Auth, Phillip 
	Balachandran, Mohan 
	Ballard, Nick 

	Barker, Pat 
	Baum, Ashley 
	Bell, Sylvia 
	Birdwell, Grant 
	Bozzelli, Bernie 

	Brock, Vaughn 
	Campbell, Richard 
	Cantu, Patricia 
	Carey, Kimberly 
	Carpenter, William 

	Carter, Lee 
	Cassens, Mark 
	Chai, Chi 
	Chow, Joyce 
	Clark, Rachel 

	Cooper, Brendan 
	Cosgrove, Patrick 
	Courtney, Kendall 
	Cox, David 
	Croix, Nicholas 

	Cuclis, Kay 
	Curby-Lucier, Patrick 
	Daul, Stephanie 
	Daumerie, Jean-Benoit 
	DeStefano, David 

	Douthit, Paige 
	Dunn, Courtney 
	Forssell, Barbara 
	Fu, Jingshan 
	Garchitorena, Richard 

	Gealy, Susanne 
	Gilbert, Brad 
	Gola, LeAnn 
	Gold, Solomon 
	Gonsoulin, Scott 

	Halstead, Matt 
	Hansard, Carolyn 
	Harris, Britt 
	Hennigan, Shalom 
	Hinkhouse, Joel 

	Hoffman, Katy 
	Hogan, Marissa 
	Holman, Blake 
	Huff, Clint 
	Hurtekant, Joseph 

	King-Freeman, Karoline 
	Kleihege, Melissa 
	Klekman, Jon 
	Kogler, Adam 
	Kurian, Roy 

	Lambert, Steven 
	Lang, Eric 
	Larson, Monica 
	Lazorik, Michael 
	Leary, Ryan 

	Lee, Malorie 
	Leitter, Mark 
	Letcher, Sean 
	Linn, Ralph 
	Llano, Jaime 

	Llano, Lulu 
	Lwin, Teresa 
	MacDonell, Allen 
	Marino, Karen 
	Marsh, Gracie 

	Mayorga-Cruz, Edgar 
	McCullough, Craig 
	McGuire, Shayne 
	Moore, Scott 
	Morris, Jared 

	Morris, Eric 
	Nesuda, Maribel 
	Newhall, Kelly 
	Nield, James 
	Pan, Christopher 

	Paolini, Anthony 
	Peot, Stacey 
	Peterson, Steve 
	Pia, Michael 
	Pitler, Damon 

	Piwonka, Lauren 
	Pope, Demetrius 
	Poustovoi, Michael 
	Ramsower, Scott 
	Randall, Neil 

	Rangel, Hugo 
	Rawls, Mikhael 
	Ritter, John 
	Rochette, Craig 
	Rogers, Curt 

	Rucker, Haley 
	Sbrogna, Derek 
	Schmidt, Kyle 
	Scoggins, Corina 
	Silapachai, Komson 

	Simmons, Mike 
	Simpson, Jared 
	Speer, Wayne 
	Spensley, Kaitlin 
	Stafford, Jeff 

	
	TRS Investment Management Department - continued 
	

	Standley, Ken 
	Stanley, Don 
	Steinwedell, Patty 
	Stevenson, Josiah 
	Talbert, Matt 

	Tannehill, Joe 
	Taylor, Kevin 
	Telschow, Mark 
	Thawley, Brad 
	Toalson, Sharon 

	Torrez, Andrea 
	Tran, Khoi 
	Van Ackeren, KJ 
	Vaughan, Joseph 
	Villalta, Courtney 

	Vorce, Kristi 
	Wade, Susan 
	Walker, Grant 
	Wanstrath, Shelby 
	Ware, Carter 

	Watkins, John 
	Wechter, Benjamin 
	Welp, Mark 
	Wenzel, Jennifer 
	West, Dale 

	Wey, Matt 
	White, Chad 
	White, Christopher 
	White, Susan K 
	Wilson, Steven 

	Woodard, Barbara 
	Wu, Jackson 
	Zedan, Sam 
	Zerda, Patrick 
	 


 	 	 	 	 
	
	TRS Legal and Investment Compliance 
	

	Aluko, Michael 
	Arnold, Lane 
	Bounds, Ronnie 
	Buck, Deanna 
	Chang, Mary 

	Connelly, Shannon 
	Costa, Adam 
	Davis, Andrea 
	de Onis, Carolina 
	Deike, Sharon 

	Dobrich, John 
	Dunn, Robert 
	Espinosa, Anna 
	Gold, Dennis 
	Gonzalez, Nicholas 

	Hoke, Hannah 
	Howard, Clarke 
	Hurd, Taylor 
	Junell, Dan 
	Lau, Lynn 

	Lee, Carol 
	Lopez, Denise 
	Morgan, Kirsten 
	Poliner, Steve 
	Rees, Vicki 

	Rhoden, Michael 
	Smith, Rebecca 
	Stewart, Cherie 
	Traeger, Heather 
	Young, Vicki 


 	 	 	 	 
	
	TRS Executive and Special Designation 
	

	Barrett, Amy 
	Bray, Janet 
	Burroughs, Laura 
	Cutler, Christopher 
	Daniel, Katrina 

	Dominguez, Rodrigo 
	Goldman, Howard 
	Green, Don 
	Guthrie, Brian 
	Henry, Chet 

	Leith, Scot 
	Merrill, Rebecca 
	Nink, Melinda 
	Ohn, Hugh 
	Pearson, Barbie 

	Pierce, Jamie 
	Salazar, Marina 
	Saxty-Smith, Laura 
	Spivey, Ray 
	Weilenmann, Andre 

	Welch, Ken 
	Whitley, Cecilia 
	 
	 
	 


 	 	 	 	 
	
	
	TRS Contractors 
	
	

	Cabbiness, Staci 
	Chen, Rachel 
	Drummond, Andrea 
	Fernandes, Frank 
	Greenstein, Jackie 

	Holum, Brittney 
	Ivanova, Elena 
	Kim, Joseph 
	Kim, Stephen 
	LaBrecque, Michael 

	Lynch, Tim 
	Mardin, Hasim 
	Parab, Sandesh  
	Puentes, Yangers 
	Rodriguez, Victoria 

	Salinas, Gabriel 
	Suresh, Shruti 
	Tovar, Melissa 
	Waclawsky, Paul 
	Wen, Sibei 


 
 
 
	INVESTMENT ADVISORS AND CONSULTANTS 

	Albourne America, LLC 	Pension Plan (investment consultant to Hedge Funds) 
Claisse, John 	Harmston, David 	  	  	  

	Aon Hewitt Investment Consulting, Inc. 	Pension Plan (investment consultant to the Board) 
Cummings, Steven 	Voss, Steven 	Williams, Nancy 	  	  

	Pension Plan (investment consultant to Private Eqty Co-
BlackRock Investment Management, LLC 
investments) 
Kelly, Steven 	Mian, Arslan 	  	  	  

	Ernst & Young, LLP 	Pension Plan (Global tax services and advice) 
Hellums, Joyce 	Parnell, Lisa 	Shaitharan, Divya 	  	  

	Personnel Consultant (Investment Management Division) 
Frank Fernandez 
 

	Grosvenor Capital Managment,  Inc. 	Pension Plan (investment consultant to Emerging Managers) 
Braffman, Peter 	Cassella, Russell 	  	  	  

	Hamilton Lane Associates, LLC 	Pension Plan (investment consultant to Private Equity) 
Hirsch, Erik 	Yett, Paul 	  	  	  

	Keith Brown, Ph.D. 	Pension Plan (investment consultant to the Board) 

	LaSalle Investment Management 	Pension Plan (investment consultant to Real Assets) 
Witte, Dan 	  	  	  	  

	Leading Edge Investment Advisors, LLC 	Pension Plan (investment consultant to Emerging Managers) 
Jue, Clayton 	  	  	  	  

	Rock Creek Global Advisors, LLC 	Pension Plan (investment consultant to Emerging Managers) 
Siddarth Sudhir 	  	  	  	  

	The Townsend Group, Inc. 	Pension Plan (investment consultant to Real Estate) 
Kochis, Rob 	Lynch, Kevin 	  	  	  

	Pension Plan (investment consultant to Energy and Natural 
Tudor Pickering & Holt & Co., LLC 
Resources) 
Pickering, Dan 	  	  	  	  

	Valuation Research Corporation 
Pension Plan (pricing consultant)  
Patel, Parag 
  	  	  


 
 
 
 	 
 	 
 	 
 	 	 	 	 
	EXTERNAL LEGAL COUNSEL 
	

	Jackson Walker, LLP 
Baker, Colin  
	  
Bedell Healy, Alexa 
	  
Brennig, Nicky  
	  
Brown, Eric 
	Cardillo, Rich  

	Cheskiewicz, Scott  
	Clemons, Dan  
	Doane, Jeremy  
	Green, Elise  
	Kimberlin, Matthew 

	Kirkham, Lara 
	Larkin, April  
	Magnuson, Jane 
	Parrish, David  
	Satterfeld, Cade  

	Stinnett, Sara 
	Svahn, Phil 
	Trifiro, Noelle 
	 
	 

		Katten Muchin Rosenman, LLP 	  
	Booth, Cathleen  	Dempsey, Guy 
	Zourkova, Krassimira 	 
	Nadler, Batya  
 
	  
Zhao, Rong  
 
	Zinman, Lance  
 

		Norton Rose Fullbright US, LLP  	  
	Brown, Sean 	Brumbaugh, Forrest  
	Colligan, Mary 
	  
Oliver, Craig  
	Stark, Henry 

		Purrington Moody Weil, LLP 	  
	Bloom, Seth  	Fanton, Mark  
	Fawcett, Anthony 
	  
Felt, James  
	McCord, Skyla  

	Rodriguez, Michael  
	Tanianis, Dominika  
	Weil, Tess  
	  
	  

	Seyfarth Shaw, LLP 
Bodansky, Robert  
	  
Carlson, Scott 
	  
Curfman, Shirley 
	  
Daley, M. James 
	Hanley, Robert  

	Jutkowitz, Stanley 
	Levin, Amy 
	McCoy, Jamila L. 
	Murphy, Deidre  
	Napoli, John 

	Robert, Zachariah 
Tomaszewski, John P. 
	Robertson, Christopher  
 
	Sale, Gregory 
 
	Sutherland, Julia K. 
 
	Talibart, Peter 
 

	Foster Pepper, LLP  
Connelly, Kevin 
	  
Crabbe, Deborah 
	Galloway, J. Scott 
	  
Gamsky, Michael 
	Harper-Smith, Nicholas 

	Harris, Vandana 
	Koester, Kirsten 
	Maynard, Matthew 
	Perez, Robert 
	Prince, Douglas 

	Scholl, Jacob 
Zhao, Michael 
	Stone, Rafael 
 
	Thoreson, Bradley 
 
	Wells, Judee A. 
 
	Wong, Denny 
 

	Squire PB, LLP  
Anderson, Paul 
	  
Barresi, James 
	Brown, Abby E. 
	  
Buksbaum, Gregg 
	Cohen, Matthew 

	Curto, Michael 
	Davis, Geoffrey G. 
	Donnelly, Judith 
	Fainé, Lindsay 
	French, Michael K. 

	Gibson, L. Todd 
	Gray, James D. 
	Hernandez, Jonathan 
	Jeacock, Victoria 
	Kirby, Patrick 

	Ladyman, Jeremy 
	LoCoco, Brooke 
	Malepati, Sunitha 
	Moorehead, Donald V. 
	Nowell, Courtney 

	Pavony, Jonathan 
	Prichard, Lev 
	Rasley, Stuart 
	Robertson, Pamela S. 
	Segaert, Michelle 

	Shaker, Stephanie 
	Sims, Clifford 
	Smith, Skye 
	Sunderland, Katie 
	Teeples, David 

	Tomlinson, Anna 
	Tosi, Julia M. 
	Viviani, Gregory J. 
	Weiland, S. Cass 
	Whittlesey, Jonathon 

	Woodfine, Christopher 
	Zhang, Haitao 
	 
	 
	 






	SAO personnel

	Collier, Lisa
	Keyfitz, Ben
	Alvis, Shaun

	Linder, Kelly
	Eckford, Hillary
	

	Clayton, Michael
	Welborn, Angie
	

	N’Gaide Kelley
	Thompson, Jackie
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