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INSTRUCTIONS TO OFFERORS

It is the responsibility of each offeror to:

Follow the format required in the RFP when preparing your response.  Provide responses in a clear and concise manner.

Provide complete answers/descriptions.  Read and answer all questions and requirements.  Proposals are evaluated based solely on the information and materials provided in your written response.

Use any forms provided, e.g., cover page, budget form, certification forms, etc.

Submit your response on time.  Note all the dates and times listed in the Schedule of Events and within the document.  Late proposals are never accepted.

The following items MUST be included in the response.

Failure to include ANY of these items may result in a nonresponsive determination.

(
Signed Cover Sheet

(
Signed Addenda (if appropriate) in accordance with Section 1.4.3
(
Correctly executed State of Montana "Affidavit for Trade Secret Confidentiality" form, if claiming information to be confidential or proprietary in accordance with Section 2.3.1.
(
In addition to a detailed response to Questionnaires A through I and Appendix D, offeror must acknowledge that it has read, understands, and will comply with each section/subsection listed below by initialing the line to the left of each.  If offeror cannot meet a particular requirement, provide a detailed explanation next to that requirement.


Section 1, Introduction and Instructions



Section 2, RFP Standard Information



Section 3, Scope of Services


Section 5, Cost Proposal


Section 6, Evaluation Process


Appendix A, Overview/Background



Appendix B, Alternative Investments List


Appendix C, Data Fields


Appendix E, Standard Terms and Conditions


Appendix F, Contract

SCHEDULE OF EVENTS

EVENT
DATE
RFP Issue Date
April 15, 2014
Pre-Proposal Conference
April 28, 2014
Deadline for Receipt of Written Questions by Email
May 5, 2014
Deadline for Posting Written Responses to the State's Website
May 12, 2014
RFP Response Due Date
May 28, 2014
Notification of Offeror Interviews/Product Demonstrations
*Week of July 14, 2014
Offeror Interviews/Product Demonstrations
*Week of July 28, 2014
Intended Date for Contract Award
*Week of August 18, 2014
Transition Start Date
November 1, 2014
*The dates above identified by an asterisk are included for planning purposes.  These dates are subject to change.
SECTION 1:  INTRODUCTION AND INSTRUCTIONS
1.1
INTRODUCTION
The STATE OF MONTANA, Department of Commerce, Montana Board of Investments ("State") is seeking a qualified financial institution (“Offeror”) to provide custodial banking services, comprehensive accounting and reporting services, performance and analytics reporting, custodial securities lending services or support for an unbundled/non-custodial securities lending program, and other services related to the State’s investment activities as specified in Section 3 “Scope of Services” of this Request for Proposal (RFP).  The State intends to award a single Contract for all services required in this RFP but reserves the right to consider alternative service configurations during the course of the Contract term.
1.2
CONTRACT PERIOD
The contract period is seven (7) years, beginning on or around November 1, 2014, and ending on or around October 31, 2021, inclusive, unless terminated earlier in accordance with the terms of the contract.

1.3
SINGLE POINT OF CONTACT

From the date this RFP is issued until an offeror is selected and announced by the procurement officer, offerors shall not communicate with any state staff regarding this procurement, except at the direction of Rick Dorvall, the procurement officer in charge of the solicitation.  Any unauthorized contact may disqualify the offeror from further consideration. Contact information for the single point of contact is:






Procurement Officer:
Rick Dorvall





Telephone Number:
406-444-3366





Fax Number:

406-444-2529





E-mail Address:

rickdorvall@mt.gov
1.4
REQUIRED REVIEW

1.4.1  Review RFP.  Offerors shall carefully review the entire RFP.  Offerors shall promptly notify the procurement officer identified above via e-mail or in writing of any ambiguity, inconsistency, unduly restrictive specifications, or error that they discover.  In this notice, the offeror shall include any terms or requirements within the RFP that preclude the offeror from responding or add unnecessary cost.  Offerors shall provide an explanation with suggested modifications.  The notice must be received by the deadline for receipt of inquiries set forth in Section 1.4.2.  The State will determine any changes to the RFP. 

1.4.2  Form of Questions.  Offerors having questions or requiring clarification or interpretation of any section within this RFP must address these issues via e-mail or in writing to the procurement officer listed above on or before May 5, 2014.  Offerors are to submit questions using the Vendor RFP Question and Answer Form available on the OneStop Vendor Information website at: http://svc.mt.gov/gsd/OneStop/GSDDocuments.aspx or by calling (406) 444-2575.  Clear reference to the section, page, and item in question must be included in the form.   Questions received after the deadline may not be considered.
1.4.3  State's Response.  The State will provide a written response by May 12, 2014 to all questions received by May 5, 2014.  The State's response will be by written addendum and will be posted on the State's website with the RFP at http://svc.mt.gov/gsd/OneStop/SolicitationDefault.aspx by the close of business on the date listed.  Any other form of interpretation, correction, or change to this RFP will not be binding upon the State.  Offerors shall sign and return with their RFP response an Acknowledgment of Addendum for any addendum issued. 

1.5
PRE-PROPOSAL CONFERENCE/CONFERENCE CALL

A non-mandatory Pre-Proposal Conference/Conference Call will be conducted on Monday, April 28, 2014 at 1:30 p.m. Mountain time at 2401 Colonial Drive, 3rd Floor, Helena, Montana.  Offerors are encouraged to use this opportunity to ask clarifying questions, obtain a better understanding of the services required, and to notify the State of any ambiguities, inconsistencies, or errors discovered upon examination of this RFP.  All responses to questions during the Pre-Proposal Conference/Conference Call will be oral and in no way binding on the State.  Participation in the Pre-Proposal Conference/Conference Call is optional; however, it is advisable that all interested parties participate.

Call in details will be posted on the State’s website with the RFP at http://svc.mt.gov/gsd/OneStop/SolicitationDefault.aspx by the close of business Wednesday, April 23, 2014. 
1.6
general requirements

1.6.1  Acceptance of Standard Terms and Conditions/Contract.  By submitting a response to this RFP, offeror accepts the standard terms and conditions and contract set out in Appendices E and F, respectively.  Much of the language included in the standard terms and conditions and contract reflects the requirements of Montana law.

Offerors requesting additions or exceptions to the standard terms and conditions, or to the contract terms, shall submit them to the procurement officer listed above by the date specified in Section 1.4.2.  A request must be accompanied by an explanation why the exception is being sought and what specific effect it will have on the Offeror’s ability to respond to the RFP or perform the contract.  The State reserves the right to address nonmaterial requests for exceptions to the standard terms and conditions and contract language with the highest scoring offeror during contract negotiation. 
The State shall identify any revisions to the standard terms and conditions and contract language in a written addendum issued for this RFP.  The addendum will apply to all offerors submitting a response to this RFP.  The State will determine any changes to the standard terms and conditions and/or contract. 

1.6.2  Resulting Contract.  This RFP and any addenda, the Offeror’s RFP response, including any amendments, a best and final offer (if any), and any clarification question responses shall be incorporated by reference in any resulting contract.
1.6.3  Mandatory Requirements.  To be eligible for consideration, an offeror is expected to meet all mandatory requirements as listed in Section 4 and to document their compliance with such requirements using the form in Appendix D.  The State will determine whether an Offeror’s proposal complies with the requirements.  Proposals that fail to meet any mandatory requirements listed in this RFP may be deemed nonresponsive at the sole discretion of the Board.

1.6.4  Understanding of Specifications and Requirements.  By submitting a response to this RFP, offeror acknowledges it understands and shall comply with the RFP specifications and requirements.

1.6.5  Offeror's Signature.  Offeror's proposal must be signed in ink by an individual authorized to legally bind the offeror.  The Offeror’s signature guarantees that the offer has been established without collusion.  Offeror shall provide proof of authority of the person signing the RFP upon State's request.
1.6.6  Offer in Effect for 120 Calendar Days.  Offeror agrees that it may not modify, withdraw, or cancel its proposal for a 120-day period following the RFP due date or receipt of best and final offer, if required.
1.7
Submitting a PrOPOSAL

1.7.1  Organization of Proposal.  Offerors must organize their proposal into sections that follow the format of this RFP.  Proposals should be bound, and must include tabbed dividers separating each section.  Proposal pages must be consecutively numbered.

All subsections not listed in the "Instructions to Offerors" starting on page 4 require a response.  Restate the section/subsection number and the text immediately prior to your written response.

Unless specifically requested in the RFP, an offeror making the statement "Refer to our literature…" or "Please see www…….com" may be deemed nonresponsive or receive point deductions.  If making reference to materials located in another section of the proposal, specific page numbers and sections must be noted.  The Evaluator/Evaluation Committee is not required to search through the proposal or literature to find a response.
The State encourages offerors to use materials (e.g., paper, dividers, binders, brochures, etc.) that contain post-consumer recycled content.  Offerors are encouraged to print/copy on both sides of each page.

1.7.2  Failure to Comply with Instructions.  Offerors failing to comply with these instructions may be subject to point deductions.  Further, the State may deem a proposal nonresponsive or disqualify it from further consideration if it does not follow the response format, is difficult to read or understand, or is missing requested information.
1.7.3  Multiple Proposals.  Offerors may, at their option, submit multiple proposals.  Each proposal shall be evaluated separately.
1.7.4  Copies Required and Deadline for Receipt of Proposals.  Offerors must submit one original proposal and four (4) copies to the State Procurement Bureau. In addition, offerors must submit five (5) electronic copies on compact disc (CD) or universal serial bus (USB) flash drive in Microsoft Word or portable document format (PDF).  If any confidential materials are included in accordance with the requirements of Section 2.3.2, they must be submitted on a separate CD or USB flash drive.
each Proposal must be sealed and labeled on the outside of the package clearly indicating it is in response to RFP Number 14-2750V. Proposals must be received at the reception desk of the State Procurement Bureau prior to 2:00 p.m., Mountain Time, May 28, 2014.  Offeror is solely responsible for assuring delivery to the reception desk by the designated time.
1.7.5  Facsimile Responses.  Facsimile responses will not be accepted.
1.7.6  Late Proposals.  Regardless of cause, the State shall not accept late proposals.  Such proposals will automatically be disqualified from consideration.  Offeror may request the State return the proposal at Offeror’s expense or the State will dispose of the proposal if requested by the offeror.  (See Administrative Rules of Montana (ARM) 2.5.509.)
1.8
COSTS/OWNERSHIP OF MATERIALS
1.8.1  State Not Responsible for Preparation Costs.  Offeror is solely responsible for all costs it incurs prior to contract execution.
1.8.2  Ownership of Timely Submitted Materials.  The State shall own all materials submitted in response to this RFP.
SECTION 2:  RFP STANDARD INFORMATION

2.1
AUTHORITY

The RFP is issued under 18-4-304, Montana Code Annotated (MCA) and ARM 2.5.602.  The RFP process is a procurement option allowing the award to be based on stated evaluation criteria.  The RFP states the relative importance of all evaluation criteria.  The State shall use only the evaluation criteria outlined in this RFP.
2.2
Offeror Competition
The State encourages free and open competition to obtain quality, cost-effective services and supplies.  The State designs specifications, proposal requests, and conditions to accomplish this objective.
2.3
Receipt of Proposals and Public Inspection

2.3.1  Public Information.  Subject to exceptions provided by Montana law, all information received in response to this RFP, including copyrighted material, is public information.  Proposals will be made available for public viewing and copying shortly after the proposal due date and time.  The exceptions to this requirement are:  (1) bona fide trade secrets meeting the requirements of the Uniform Trade Secrets Act, Title 30, chapter 14, part 4, MCA, that have been properly marked, separated, and documented; (2) matters involving individual safety as determined by the State; and (3) other constitutional protections.  See 18-4-304, MCA.  The State provides a copier for interested parties' use at $0.10 per page.  The interested party is responsible for the cost of copies and to provide personnel to do the copying. 

2.3.2  Procurement Officer Review of Proposals.  Upon opening the proposals in response to this RFP, the procurement officer will review the proposals for information that meets the exceptions in Section 2.3.1, providing the following conditions have been met:

●
Confidential information (including any provided in electronic media) is clearly marked and separated from the rest of the proposal.

●
The proposal does not contain confidential material in the cost or price section.

●
An affidavit from the Offeror’s legal counsel attesting to and explaining the validity of the trade secret claim as set out in Title 30, chapter 14, part 4, MCA, is attached to each proposal containing trade secrets.  Counsel must use the State of Montana "Affidavit for Trade Secret Confidentiality" form in requesting the trade secret claim.  This affidavit form is available on the OneStop Vendor Information website at:  http://svc.mt.gov/gsd/OneStop/GSDDocuments.aspx or by calling (406) 444-2575.
Information separated out under this process will be available for review only by the procurement officer, the evaluator/evaluation committee members, and limited other designees.  Offerors shall pay all of its legal costs and related fees and expenses associated with defending a claim for confidentiality should another party submit a "right to know" (open records) request.
2.4
CLASSIFICATION AND EVALUATION OF PROPOSALS

2.4.1  Initial Classification of Proposals as Responsive or Nonresponsive.  The State shall initially classify all proposals as either "responsive" or "nonresponsive" (ARM 2.5.602).  The State may deem a proposal nonresponsive if:  (1) any of the required information is not provided; (2) the submitted price is found to be excessive or inadequate as measured by the RFP criteria; or (3) the proposal does not meet RFP requirements and specifications.  The State may find any proposal to be nonresponsive at any time during the procurement process. If the State deems a proposal nonresponsive, it will not be considered further.

2.4.2  Determination of Responsibility.  The procurement officer will determine whether an offeror has met the standards of responsibility consistent with ARM 2.5.407.  An offeror may be determined nonresponsible at any time during the procurement process if information surfaces that supports a nonresponsible determination.  If an offeror is found nonresponsible, the procurement officer will notify the offeror by mail.  The determination will be included within the procurement file.

2.4.3  Evaluation of Proposals.  An evaluator/evaluation committee will evaluate all responsive proposals based on stated criteria and recommend an award to the highest scoring offeror.  The evaluator/evaluation committee may initiate discussion, negotiation, or a best and final offer.  In scoring against stated criteria, the evaluator/evaluation committee may consider such factors as accepted industry standards and a comparative evaluation of other proposals in terms of differing price and quality.  These scores will be used to determine the most advantageous offering to the State.  If an evaluation committee meets to deliberate and evaluate the proposals, the public may attend and observe the evaluation committee deliberations.

2.4.4  Completeness of Proposals.  Selection and award will be based on the Offeror’s proposal and other items outlined in this RFP. Proposals may not include references to information such as Internet websites, unless specifically requested.  Information or materials presented by offerors outside the formal response or subsequent discussion, negotiation, or best and final offer, if requested, will not be considered, will have no bearing on any award, and may result in the offeror being disqualified from further consideration.
2.4.5  Opportunity for Discussion/Negotiation and/or Oral Presentation/Product Demonstration.  After receipt of proposals and prior to the recommendation of award, the procurement officer may initiate discussions with one or more offerors should clarification or negotiation be necessary.  Offerors will be required to make an oral presentation and/or product demonstration to clarify their RFP response or to further define their offer.  Offerors should be prepared to send qualified personnel to Helena, Montana, to discuss technical and contractual aspects of their proposal.  Oral presentations and product demonstrations shall be at the Offeror’s expense. 

2.4.6  Best and Final Offer.  Under Montana law, the procurement officer may request a best and final offer if additional information is required to make a final decision.  The State reserves the right to request a best and final offer based on price/cost alone.  Please note that the State rarely requests a best and final offer on cost alone.
2.4.7  Evaluation Committee Recommendation for Contract Award.  The evaluation committee will provide a written recommendation for contract award to the procurement officer that contains the scores, justification, and rationale for the decision.  The procurement officer will review the recommendation to ensure its compliance with the RFP process and criteria before concurring with the evaluation committee's recommendation.
2.4.8  Request for Documents Notice.  Upon concurrence with the evaluator's/evaluation committee's recommendation, the procurement officer will request from the highest scoring offeror the required documents and information, such as insurance documents, contract performance security, an electronic copy of any requested material (e.g., proposal, response to clarification questions, and/or best and final offer), and any other necessary documents.  Receipt of this request does not constitute a contract and no work may begin until a contract signed by all parties is in place.  The procurement officer will notify all other offerors of the State's selection.

2.4.9  Contract Execution.  Upon receipt of all required materials, a contract (Appendix F) incorporating the Standard Terms and Conditions (Appendix E), as well as the highest scoring Offeror’s proposal, will be provided to the highest scoring offeror for signature.  The highest scoring offeror will be expected to accept and agree to all material requirements contained in Appendices E and F of this RFP.  If the highest scoring offeror does not accept all material requirements, the State may move to the next highest scoring offeror, or cancel the RFP.  Work under the contract may begin when the contract is signed by all parties.
2.5
STATE'S RIGHTS RESERVED
While the State has every intention to award a contract resulting from this RFP, issuance of the RFP in no way constitutes a commitment by the State to award and execute a contract.  Upon a determination such actions would be in its best interest, the State, in its sole discretion, reserves the right to:

●
Cancel or terminate this RFP (18-4-307, MCA);

●
Reject any or all proposals received in response to this RFP (ARM 2.5.602);

●
Waive any undesirable, inconsequential, or inconsistent provisions of this RFP that would not have significant impact on any proposal (ARM 2.5.505);

●
Not award a contract, if it is in the State's best interest not to proceed with contract execution (ARM 2.5.602); or

●
If awarded, terminate any contract if the State determines adequate state funds are not available (18-4-313, MCA). 
SECTION 3:  SCOPE OF SERVICES
3.0
OVERVIEW
The Offeror must provide to the Montana Board of Investments all services listed within this Section 3 “Scope of Services.”  In general, the services required are securities safekeeping and settlement services including global and domestic U.S. custody, global and domestic cash processing including foreign exchange, securities accounting and reporting, participant accounting (transfer agent accounting and reporting), investment performance and analytics reporting, custodial securities lending or non-custodial securities lending facilitation at the Board’s option, providing and maintaining a comprehensive on-line accounting system to account for the Board’s entire portfolio and all transactions, and providing an electronic interface to permit the Board to download all accounting and investment data in a mutually agreed upon file interchange format that meets the needs of the Board as defined in Appendix C.  If a new Custodian is selected, Offeror will be required to provide support and assistance included within its proposal to migrate from the reporting format maintained with the current Custodian or to facilitate the update of reporting templates.

3.1
ORGANIZATIONAL RESOURCES, TECHNOLOGY AND STAFFING
a) The Offeror must provide the Board with an experienced client service team commensurate with the complexity of the Board’s portfolio and associated requirements.  A coherent relationship management protocol will be implemented and maintained which provides for the appropriate escalation of issues and special projects within the context of the overall relationship.
b) The Offeror will provide and maintain personnel that exhibit responsiveness, flexibility, knowledge, proactivity and problem resolution skills. The following specific requirements will be provided:
i) Meetings will be scheduled promptly and calls and emails returned promptly.
ii) Senior management staff will display knowledge of Board circumstances and industry best practices.
iii) Line level staff will display detailed knowledge of Board’s requirements/procedures, Offeror’s operating procedures, industry practices and Board accounts.
iv) Offeror staff will provide timely and accurate tracking and resolution of the Board’s inquiries/open issues.
v) Offeror staff will react on a timely basis to new Board deadlines or changing requirements.
vi) Offeror staff will effectively react to crises, including implementing existing strategic/tactical plans and customizing plans to the Board.
vii) Offeror will initiate discussions based on changing environment.
viii) Offeror will initiate and conduct effective training for Board staff. 
ix) Offeror will track and report performance metrics and develop problem resolution plans with appropriate supporting analysis. 

x) Offeror will communicate directly, regularly and accurately with investment managers, consultants and the Board.


xi) Offeror’s proposed solutions will be feasible, reasonable, timely and cost-effective.
xii) Board deadlines for research items will be met or negotiated at time of request.
xiii) Research will provide the information requested by the Board.
c) Assurances will be provided through a third party auditor opinion and analysis that internal controls reviews are being conducted in compliance with Statement of Standards for Attestation Engagements (SSAE) Number 16 (SOC, Report on Controls at a Service Organization) and any successor disclosures.

d) Online and Stand-alone Systems (if any) offered will be configured to interface with the Board for the purposes of downloading reports and extracting data for analysis using software products such as Internet browsing tools, Microsoft Excel, and will support varying levels of access by various internal and external users. Online/Electronic Reporting Systems will exhibit the following functionality:

i) Interface/portal services will be flexible relative to Board requirements. The report writer will provide standard and customizable reports that can be downloaded in various formats, including raw data.

ii) Interface/portal services information will be timely and accurate.  Board will have online real time access to account and daily transaction data.

iii) Offeror will receive holdings from investment managers in commingled vehicles and provide it online (i.e., assuming the investment manager cooperates by providing daily or monthly holding data).

e) Reporting information and all information services provided by online portal is available daily for twenty (20) hours Monday through Saturday from 2 am to 10 pm and twelve (12) hours on Sunday from 8 am to 8 pm (all EST). Custody Access (i.e., Inquiry, Corporate Actions and Instruction Processing) is available daily for twenty-one (21) hours Monday through Friday from 12 am midnight to 9 pm (EST) with the interim being regularly scheduled blackout periods for releases on Saturdays. No more than three (3) cumulative hours of downtime will be permitted per quarter.
f) Complete histories and relationship information shall be maintained throughout the term of the custodial relationship and as subject to the State of Montana Records Retention Requirements.

g) The Offeror shall provide the following security over technology data:
i) Provide adequate protection against unauthorized access to Board records under the Offeror’s control;
ii) Safeguard records against potential loss or destruction by fire, theft, vandalism, storm, earthquake, terrorism or any other hazard, by retaining backup data in a secure location so that records can be recreated which are current at least to the prior month-end and the end of the day preceding the occurrence of such event;

iii) Provide an established and proven plan for business continuation in emergency situations;

iv) Recreate records and resume operations necessary for the daily investment activities of the Board, including but not limited to, trade settlement, money movement and cash sweep, and portfolio holding data essential to portfolio management, within twenty-four hours of any occurrence of any major disaster or other cause which destroys records and/or interrupts normal operation of the Offeror’s systems;

v) Periodically test its business continuation plan and operating procedures; and

vi) Annually provide assurances that testing confirmed Offeror’s abilities to operate as indicated in the Offeror’s business continuation plan.

h) Offeror agrees to cooperate with and support the Board to utilize its system resources as a complement to Board business continuity/disaster recovery plans.

i) Computer records of all audited investment transactions and month-end positions will be maintained on electronically readable storage media for ten (10) years (these records will be checked for viability on an annual basis and migrated, if necessary, to more current technology in order to maintain accessibility during the entire retention period).

j) The Offeror’s online systems must report the same information as audited accounting systems once audited values are available and books can be reopened for audit adjustments.
k) Offeror must visit the Board’s office in Helena, Montana at least three times a year to keep abreast of the Board’s current and future anticipated operational and investment activities and to inform Board staff of any new developments, services, or products that may improve the Board’s operations and investment activity.
l) Offeror shall provide both initial (should a transition of vendors or technology platforms occur) and at least annual ongoing on-site training to Board staff on its online tools and systems in addition to periodic structured educational sessions regarding relevant issues to members of the Board staff and will invite Board staff to any and all general client conferences and education sessions.

Offerors must complete Questionnaire A relative to Organizational Resources, Technology, and Staffing.  NOTE:  Each item must be thoroughly addressed.  Offerors taking exception to any requirements listed in this section may be found nonresponsive or be subject to point deductions.
3.2
SECURITIES SAFEKEEPING AND CORE SERVICING
Offeror must provide full master trust/custody services for all assets managed by Board staff and external managers.  Offeror must maintain a secure vault for physical securities.  The Board’s Montana mortgages, Direct Montana Real Estate, and in-state loan documents will continue to be held by the Board.  Offeror will not be required to safe-keep these documents.  
a) Offeror will have a Subcustodian or agent bank in each local market to provide custody services in the foreign country, including expeditiously opening new sub-accounts required in local markets. A comprehensive system of selecting Subcustodians, evaluating and monitoring their internal control structures, performance and financial condition will be in place (which shall take into consideration factors including those required or contemplated by Securities Exchange Commission (SEC) Regulation 17-f for custody of assets), in seeking to coordinate proper settlement for all securities and other investments.

b) The Offeror will monitor and pursue claims with Subcustodians and tax authorities and international tax reclamation services (including the retention of tax agents) will be provided and foreign tax liability will be monitored and the tax reclaim process will be actively managed with tax reclaims and collections aggressively processed to the extent provided by the most recent tax treaties. Offeror will file tax reclaim forms on a timely basis (i.e., 60 days, except in certain markets in which the taxing authority determines a different schedule (with notice to the Board) and absent extenuating circumstances), actively pursue collections and provide reports to the Board of pending items. Offeror will notify investment manager of pending income within 24 hours of receipt of information. Initial and follow-up market claims will be filed timely and claimed funds will be paid to Board’s account within 24 hours of Offeror’s receipt of payment.

c) In all markets, the Offeror will use multiple and/or reliable sources/vendors for corporate action information collection and notification (including a detailed reporting of client entitlements and deadlines).  Corporate actions processing support in U.S. and Non-U.S. Markets will be provided and Offeror will notify Board or designated managers within 24 hours of corporate actions and will post actions within one day of completion, and the corporate actions and responses will be clearly reported. Offeror’s on-line system will allow efficient evaluation and voting of corporate actions and provide the Board the ability to efficiently research prior corporate action responses.

d) Class action proof of claim filing services and reporting will be provided directly by Offeror and supplemented with scheduled feeds to third party litigation support and additional filing agents as directed. Information and status about filed class action and other litigation claims will be made available promptly to the Board upon receipt by Offeror through the Offeror’s on-line reporting system.

e) Offeror will support U.S. and Non-U.S. Proxy Services working with appropriately designated voting agent(s).

f) Support for both externally managed and internally managed operations and portfolios including a dedicated approach to providing operational support for asset movement and account restructuring will be provided. Specific support will include:

i) Offeror will make its asset servicing transition team available within 24 hours of notification.

ii) Offeror’s asset servicing transition team staff will be experienced in settlement requirements in Board’s markets and will work proactively with the Board, investment managers and third party transition service providers to develop the transition calendar.

iii) The Offeror will provide all required holdings information (certified asset listing) for U.S. portfolios by 9 AM the next business day if the request is made before 9 AM the prior business day (subject to receipt of adequate cooperation from the defunded Investment Manager).  

iv) The Offeror will provide all required holdings information (certified asset listing) for international accounts within 24 hours of notification (subject to receipt of adequate cooperation from the defunded Investment Manager).

v) All files will be provided in a format specified by the Board or its designated agent(s).

vi) The Offeror will work with the transition manager and the Board to settle all issues (including fails, securities and income that have not transferred) within 48 hours.

g) Asset Servicing interfaces (both inquiry and transactional, as necessary) will be provided for the Board’s internal and external managers as well as other authorized parties at the Board’s direction.
h) The Offeror will provide support for the timely and accurate reflection of assets held elsewhere (i.e. not custodied with the Offeror), including at prime brokers, fund administrators, and in fund or commingled structures with traditional and alternative investment managers.
i) The Offeror will provide accommodation and support for both external and internal portfolio management in U.S. and Non-U.S. traditional asset classes and middle office support including portfolio funding, defunding, interim valuation, and other services. 
j) The Offeror will provide custodial, valuation, performance, analytical, and compliance support as is standard, customary and required to provide treatment and reporting for “2a-7”-like Fund – Montana Short Term Investment Pool (although not a registered 2a-7 fund).

Offerors must complete Questionnaire B relative to Securities Safekeeping and Core Servicing.  NOTE:  Each item must be thoroughly addressed.  Offerors taking exception to any requirements listed in this section may be found nonresponsive or be subject to point deductions.
3.3   SECURITIES SETTLEMENT, ACCOUNTING, AND REPORTING
Offeror shall provide and maintain electronic data processing capabilities and capacities to account for all public domestic securities, international foreign securities/currency, American Depository Receipts securities, all securities transactions, and collections.  Offeror shall also provide full accounting and reporting services for all private investments.  

a) All public securities accounting shall be on a trade date basis and all assets shall be accounted for on a full accrual basis based on the State fiscal year, beginning July 1 and ending June 30.

b) The Offeror shall adopt the following settlement practices:
i) Settlement will be delivery versus payment per the terms agreed by the Board. Trades may not be settled for amounts different than affirmed.  

ii) Contractual settlement (subject to adjustment if actual settlement does not occur within 30 days) will be provided for sales in all available markets and asset classes when instructions are received within Custodian’s published guidelines.
iii) Actual settlement will be provided for purchases in all available markets and asset classes.   U.S. purchase related fail monies will be invested in or receive income credit for an agreed upon cash vehicle or rate source from contractual settlement until actual settlement.  Global purchase fail monies will receive income credit for an agreed upon cash vehicle or rate source from contractual settlement until actual settlement.  The credit rate will be determined by the market in which the fail occurs.
iv) Contractual payment will be applied for principal payments applied when paydown/payup factors are timely and properly received. 

v) Maturities will be credited on actual receipt.
vi) Actual settlement will be provided for corporate action related transactions.
vii) Actual settlement date +1 will be provided for corporate action cash proceeds for securities on loan.
viii) Contractual income will be provided in the U.S. and in applicable foreign markets. 

ix) In-kind transfers must be conducted in a timely manner (optimally, within 24 hours).

c) Offeror must maintain on-line security clearing at the Depository Trust Company (DTC) and any other security clearing operations necessary for book entry, physical, and international settlements. Offeror must provide a means to settle non-DTC eligible trades. The Board shall have the ability to affirm all trades executed by Board staff. 

d) The Board shall receive the benefit of all float on all transactions, including failed transactions.

e) All securities lending activities shall be accounted for daily and reported in compliance with Government Accounting Standards Board Statement No. 28 Accounting and Financial Reporting for Securities Lending Transactions.

f) Offeror shall account for all Board portfolios, except for Residential Mortgages, In-State Loans, and Direct Montana Real Estate.  Entries for these investments will be provided, via template, by Board staff to the Offeror’s accounting system.
g) Accounting services will be provided for all investments in the portfolios including (but not limited to) the following:
i) All income and security transactions (cash and non-cash); domestic and international equity, fixed-income securities, commingled trusts, securities lending income, and tax receivables; 
ii) Capital changes, including mergers, acquisitions, tenders, stock splits, warrants and spin-offs;
iii) Options, futures, swaps, and any other derivative instruments;
iv) Assets held in security form elsewhere (e.g. prime brokerage) where duplicate trade files are sent to the Offeror;
v) Private equity and debt partnership instruments including funds targeting leveraged buyouts, venture capital, real estate, and various other strategies; and, 
vi) Foreign exchange contracts.

h) All portfolios (where daily information is available) will be priced daily and have daily best-available accounting for the purpose of computing daily net asset values.  Where daily pricing is not available, pricing direction will be provided by the Board.

i) Offeror shall provide all “back office” services for the Board’s private investments through in-house applications or via third-party retained applications that are integrated with Offeror’s securities accounting system.  Such services include appropriately recording in the Offeror’s securities accounting system accounting entries for all capital calls, all capital distributions, all pricing from individual managers, all fees and expenses, and Net Asset Value of the investment pools in which the private investments are held.

j) Offeror must post on the payable date the dividends, bond interest and principal, and interest on pass-through certificates, and mortgage/asset backed principal and interest.  Original face on mortgage/asset-backed securities must be retained.

k) Offeror must account for any domestic and global derivative or option activities.

l) Offeror’s accounting system must provide for on-line entry for daily trades and inquiry access to Board staff and permit the downloading of portfolio, transaction, performance/analytics, and securities lending data.
m) The Board maintains a detailed set of reporting templates built in MS Excel that are populated through a data feed from the current Custodian.  The data items needed are more fully defined and documented in Appendix C.  The Offeror must be able to provide a means of downloading these items to the Board’s Local Area Network in a mutually agreed upon file interchange format that meets the needs of the Board as defined in Appendix C.  If a new Custodian is selected, Offeror will be required to provide support and assistance included within its proposal to migrate from the reporting format maintained with the current Custodian or to facilitate the update of reporting templates.  

n) Dividend receivables must be recorded for the equity securities as of the ex-dividend date in accordance with the Audit and Accounting Guide Audits of Investment Companies.
o) Gains and losses shall be calculated on an average cost basis.

p) With the exception of the securities held in the Board’s Short Term Investment Pool (STIP), bond premiums and discounts for fixed income securities will be amortized using the effective interest rate (scientific) method.  The premiums and discounts for the securities held in the STIP portfolio will be amortized using the straight line method.
q) Gains/losses are normally not distributed to participants but retained in the pools unless specifically instructed otherwise by the Board. 

r) All security trades will clear through one (1) account and be subsequently distributed and accounted for in the appropriate fund.

s) Offeror will track all necessary Board transaction data that will permit the Board to participate in class action litigation and will file as appropriate on behalf of the Board to participate in class action litigation.  Offeror will also be required to feed such data to the Board’s litigation monitoring providers.

t) Offeror will provide accounting for international securities in local and base (USD) currency.


3.3.1
Daily Reports.  Offeror must provide the following daily reports in an appropriate format.  This requirement will be met if Offeror provides password protected access to its web site where these reports are available for download to the Board’s Local Area Network in a mutually agreed upon file interchange format that meets the needs of the Board as defined in Appendix C.  Pending mutual agreement between Offeror and Board and establishment of file transmission protocols, automated secure file transmission protocol (S-FTP) information exchange linkages may be established.
a) A completed cash transactions report for use by the investment and accounting staff detailing security purchases, sales, maturities, income and other transactions.
b) Pending income reports denoting the expected pay date.
c) Failed trade reports indicating the reason for and the compensation on the trade failure.
d) Reports reflecting a fund’s daily investment activity consisting of purchases, sales, principal/income collection and calculation of gains/losses.
e) Portfolio holding reports by book and fair value for all funds.  This provision may be accomplished by a downloaded master file to the Board’s Local Area Network in a mutually agreed upon file interchange format that meets the needs of the Board as defined in Appendix C.
f) Mutual fund reports consisting of electronic participant confirmations of daily buy/sell transactions and other reports necessary for the daily Short Term Investment Pool (STIP) transaction processing.
g) Pricing reports, bond rating reports, pending income reports, collateral reports and maturity schedules.
h) Income accrual and net yield calculation for the fixed-unit value at amortized cost of STIP.
i) Securities on loan report.
j) Net Asset Valuation (NAV) calculations of the following investment pools:

RFBP
TFBP

MDEP

MTIP

MPEP

MTRP
k) Offeror will provide daily NAV calculations for any additional investment pools the Board may create in the future.  Alternative Investment Pools NAV will be calculated by using the latest pricing from the General Partners of the underlying funds adjusted for any cash flows since the pricing date.
l) A daily cash download detailing principal and interest cash receipts for fixed income securities to support the Board’s Collection Advice.
3.3.2
Monthly Reports. Offeror must provide the following monthly reports in an appropriate electronic format and via mail (currently using CDs).  Except for sending the CDs via mail, this requirement will be met if Offeror provides password protected access to its web site where these reports are available in a mutually agreed upon file interchange format that meets the needs of the Board as defined in Appendix C. Pending mutual agreement between Offeror and Board and establishment of file transmission protocols, automated secure file transmission protocol (S-FTP) information exchange linkages for statements, holdings, and transactional information may be established to replace CDs.
a) Portfolio holding report by book and fair value for all funds within eight (8) business days after the end of the month.
b) A transaction report recording all monthly activity in all funds within eight (8) business days after the end of the month.
c) A calculation of NAV and Income Due Participants for all investment pools within five (5) business days after month end.
d) Investment pool distribution and participant activity statements within five (5) business days after month end. 
e) Interest receivable and amortization/accretion reports for all funds within eight (8) business days after the end of the month.
f) A monthly security lending report identifying security lending by fund, asset type, gross income, expenses, and net cash distribution within ten (10) business days after the end of the month (with the exception of year-end reporting which is due within nine (9) business days as specified in 3.3.3.a(vi).
g) Electronic monthly statements for all pool participants as provided by participant (transfer agent) accounting system.  Statement detail includes beginning and ending balances, buy/sell transactions, income distributions/reinvestments, STIP monthly yield and year-to-date interest.

3.3.3
Fiscal Year-end Deadlines and Reports.
a)
Offeror must meet the following fiscal year-end deadlines.

i)
Verification of the June month end accruals, amortization and yield for the STIP portfolio on the first (1st) business day after June 30 for completion of the STIP June distribution.
ii)
Given the timely pricing of all pool portfolios, the June pool Trial Balance reports should be available by the fifth (5th) business day after June 30.
iii)
Commercial loan and residential mortgage principal and income transactions will be provided to Offeror, via template, by the fifth (5th) business day after June 30.
iv)
Montana Direct Real Estate income and related receivable/payable will be reported to Offeror, via template, by the fifth (5th) business day after June 30.
v)
Pension fund pricing for the residential mortgages and Montana Direct Deal Estate will be reported to the Offeror, via e-mail, by the fifth (5th) business day after June 30 or earlier.
vi)
June security lending income and rebate payments and related reports by the ninth (9th) business day after June 30 or earlier.
vii)
Confirmation with Board staff as to “hard-closure of the books”.   Offeror should anticipate closure of the books by the ninth (9th) business day after June 30 or earlier to allow Board staff to meet the State’s accounting system close.

b) Offeror must provide the following June month-end and fiscal year-end reports in an appropriate 
format.  These reports must be provided in an MS Excel format or mutually agreed upon file format that meets the needs of the Board. Pending mutual agreement between Offeror and Board and establishment of file transmission protocols, automated secure file transmission protocol (S-FTP) information exchange linkages may be established.
i)
Security lending reports, as of June 30, by the third (3rd) business day after June 30, detailing, by Fund, the security and shares on loan, cash, non-cash or tri-party collateral, fair value and calculation of collateral percentage.
ii)
Security lending reports, by the ninth (9th) business day after June 30, reporting the gross security lending income, rebate and other expenses, by Fund, for the fiscal year ending June 30.
iii)
Reporting for compliance with the Governmental Accounting Standards Statement (GASB) No. 40 Deposit and Investment Risk Disclosures by July 31.
iv)
Reporting for compliance with the GASB No. 53 Accounting and Financial Reporting for Derivative Instruments by August 31.

v)
Reporting for compliance with the GASB No. 67 Financial Reporting for Pension Plans by August 31.

3.3.4
On Line Reporting.   In addition to the daily and monthly reports, the Offeror must provide on-line entry and retrieval to appropriate Board staff and permit the customizing and downloading of all accounting, performance, and securities lending data into the Board’s Local Area Network in a mutually agreed upon file interchange format that meets the needs of the Board as defined in Appendix C.  
Offerors must complete Questionnaire C relative to Securities Settlement, Accounting, and Reporting.  NOTE:  Each item must be thoroughly addressed.  Offerors taking exception to any requirements listed in this section may be found nonresponsive or be subject to point deductions.
3.4
CASH AND EXPOSURE MANAGEMENT

a) Offeror shall provide the following services relative to cash management:

i) Remit cash received by wire or electronic funds transfer (EFT) on the payable date for dividends, bond interest and principal and mortgage/asset backed principal and interest payments.  
ii) Provide investment options at the effective federal funds rate for the actual number of days from payment date.

iii) Provide an institutional money market investment and provide to the Board the expense ratio for such investments.

iv) Provide equitized cash vehicles for S&P 500 and MSCI EAFE index exposure or readily permit such investment activities via a third-party provider and provide to the Board the expense ratio for such investments.

v) Provide an investment vehicle for funds received after the daily wire cutoff.

vi) The Board shall receive the benefit of all float on all transactions, including failed trades, as defined in Section 3.3.(d).
b) The Offeror will provide accommodation and support for internal cash portfolio management through the provision of accurate Daily Cash Forecasting Services. The Board requires accurate and timely settlement date cash balances to be reported on a real-time basis. The Offeror will not assess the Board any overdraft charges, penalties, or seek any compensation in excess of the Federal Funds rate for over-investment of cash by the Board due to reliance on erroneously reported settlement date cash balances. Board and Offeror will mutually work to address and resolve instances where an investment manager repeatedly incurs overdrafts.

c) In accordance with an Investment Management Agreement for Cash Sweep, Offeror will provide custodial late-day cash sweep services including a competitively priced series of cash sweep vehicles varying in risk objective to the Board and will disclose all fees or costs associated with such services/investment vehicles.
d) Offeror will provide detailed policies and procedures to provide for cash earnings credit and appropriate segregation for funds that post to the Board’s account after all sweep deadlines (including late-day cash sweep). 

e) Offeror will provide client-directed fund transfers (in U.S. $ and foreign currencies).  Any fees or costs associated with these services must be disclosed. Offeror will establish and support multiple levels of authorization and maintain processes for authenticating wire transfers and maintaining security over wire transfers.

Offerors must complete Questionnaire D relative to Cash and Exposure Management.  NOTE:  Each item must be thoroughly addressed.  Offerors taking exception to any requirements listed in this section may be found nonresponsive or be subject to point deductions.
3.5
FOREIGN EXCHANGE

a) The Offeror will provide the Board and its managers foreign exchange execution facilities on a dealer-traded (non-standing instruction) and via an automated (standing instruction) foreign currency repatriation program and it will be made available to investment managers with detailed disclosures on policies, procedures and competitiveness of rates and execution methodology provided no less than annually by Offeror.

b) The Offeror shall accommodate, support, and facilitate the use of third-party currency trading venues and providers by investment managers opting out of the Offeror’s Standing Instruction program. The Offeror will not inhibit, to the extent it is within the Offeror’s control and system capabilities, and it is permitted by local law and regulation, and investment managers’ ability to execute currency transactions with persons other than the Offeror or its affiliates.  
c) The Offeror will not impose additional charges for third-party currency transactions. 

d) Offeror will provide time-stamped execution records for dealer traded (i.e. non-standing instruction) foreign exchange initiated with its trading desk.

Offerors must complete Questionnaire E relative to Foreign Exchange.  NOTE:  Each item must be thoroughly addressed.  Offerors taking exception to any requirements listed in this section may be found nonresponsive or be subject to point deductions.
3.6
SECURITIES LENDING
Pursuant to the terms of a Securities Lending Authorization Agreement (SLAA) and as authorized by 17-1-113, MCA, the Board’s current Custodial Bank lends Board securities, as agent, to other market participants in return for compensation. The current (and desired) program provides for indemnification for borrower default and uses both cash and non-cash collateral.
The program currently uses a commingled vehicle for the reinvestment of cash collateral although the Board reserves the right to shift to a separately managed account for the reinvestment of cash collateral managed by the Offeror or a qualified third-party investment manager. 
No cash collateral management charges will be authorized. If a pooled vehicle is utilized that has an embedded cash collateral management fee, a rebate must be provided to the Board.
If a transition in providers occurs from State Street Securities Finance to Offeror’s affiliated lending agent, the Offeror will facilitate the transition of the lending program, which may include the directed purchase at cost of illiquid assets whose fair market values are set at prices below cost using the proceeds of new loans. 
Non-cash collateral is accepted consistent with agreed upon guidelines, such guidelines subject to the modification of the Board.
Should the Board shift to a separately managed account for the reinvestment of cash collateral, the Board reserves the right to modify cash collateral Investment Guidelines and take actions related to its ongoing participation in securities lending as specified in the SLAA. 

The Board reserves the right in the future to award all or part of its securities lending services to a firm other than the Custodial Bank and such action will not affect any other part of the Board’s contract with the Custodial Bank under the terms of a contract providing separate terms inclusive/exclusive of securities lending services and clearly specifying any and all pass-through charges (and applicable caps on such charges) to accommodate third-party activities. 


3.6.1
The Board permits the lending of its securities, including, but not limited to, domestic and foreign currency equities, corporate and convertible bonds, U.S. Treasury and Federal agency issues.  The Board  will authorize the types of securities to be loaned and all loaned domestic and international securities, plus accrued interest, shall be collateralized at one hundred two (102) percent and one hundred five (105) percent, respectively, of the fair value of the loaned securities.  The Board reserves the right to approve the borrowers to whom Board securities are lent.  The Offeror shall daily collateralize and mark-to-market all loaned securities.  Loans with insufficient collateral shall be adjusted within 24 hours prior to the securities being re-loaned to the same borrowers.

3.6.2
All transfer taxes, fees, and necessary costs associated with the transfer of the borrowed securities shall be paid by the Offeror as they become due, and no later than upon the termination of each loan.  Offeror shall pay by the 10th business day of each month or earlier as requested, in federal funds, via wire transfer to the State’s Depository Bank (currently, U. S. Bank) all income earned by the Board.  Offeror must have a system in place to formally review the credit of all potential borrowers.

3.6.3
Offeror shall provide the Board monthly electronic reports showing, by account, the daily securities lending activity, income earned, and expenses paid during the month, in addition to a monthly summary of the average volume of securities loaned and total income received.  The Board must receive these reports no later than ten (10) business days after the end of the month.  Offeror shall provide to Board staff daily on-line access to a list of securities on loan as of the previous working day. 
3.6.4
Offeror will provide custodial prime brokerage services in support of the Board’s investments in leveraged beta-neutral strategies (i.e. 130/30, etc…) which include self-borrow and securities locate services as well as limited financing facilities with the generation of cash either through securities loans or memo pledges.  All services and associated fees will be transparent to the Board and any and all costs to service these relationships will be included in the base fee unless otherwise explicitly agreed to by mutual agreement of the Board and Offeror.

Offerors must complete Questionnaire F relative to Securities Lending.  NOTE:  Each item must be thoroughly addressed.  Offerors taking exception to any requirements listed in this section may be found nonresponsive or be subject to point deductions.
3.7
COMPREHENSIVE ACCOUNTING SYSTEM INCLUDING TRANSFER AGENCY
The Board’s current accounting system is described in Section 2.8 “Board Internal Accounting” and Section 2.9 “Custodial Bank Accounting System” in Appendix A of this RFP.  The Board requires the Custodial Bank to provide, back up, and maintain a comprehensive database accounting system for all of the Board’s portfolios.  The Offeror, under Section 3.3 “Securities Settlement, Accounting and Reporting” of this RFP, is required to provide and maintain a securities database that would provide the core of the comprehensive accounting system the Board requires.  The Offeror’s comprehensive accounting system is the Board’s official book of record for all individual security transactions, portfolio holdings, all income transactions, and pricing information.  

3.7.1
Any additional information the Offeror may require to maintain the Board’s comprehensive securities accounting system will be input electronically into the system by appropriate Board accounting staff.  Data input by Board staff would include the Residential Mortgage Program data; Veterans Home Loan Mortgage Program; Montana In-state Loan Program data; and Direct Montana Real Estate data.


3.7.2
Offeror shall provide all back office services for alternative investment fund activities in the Montana Private Equity Pool (MPEP) and Montana Real Estate Pool (MTRP), and any additional alternative investment pools the Board may create during the term of a contract.  Such back office services will include appropriately entering into the Offeror’s securities accounting system all capital call information, all capital distribution information, all pricing provided by the fund managers, and all fees/expenses information.

3.7.3
Offeror shall provide one clearing account for all Board securities transactions.  The allocation of those securities by sub-fund will be provided to the Offeror by Board staff.  


3.7.4
In addition to any pre-designed reports the Offeror may provide, Board staff must be able to create custom reports to be downloaded from the Offeror’s database into the Board’s Local Area Network in a mutually agreed upon file interchange format that meets the needs of the Board as defined in Appendix C.  If a new Custodian is selected, Offeror will be required to provide support and assistance included within its proposal to migrate from the reporting format maintained with the current Custodian or to facilitate the update of reporting templates.  Offeror must provide the Board with state-of-the-art portfolio management and accounting reports and be able to custom design reports for the Board as required.  If the Offeror’s pre-designed reports are not sufficient to meet the Board’s needs, the Offeror, in consultation with appropriate Board staff, shall design the required reports at no additional cost.


3.7.5
The Board currently operates seven (7) investment pools (mutual funds) in which state and local funds participate:

· Short Term Investment Pool (STIP) with approximately four hundred ninety eight (498) state and local government fund participants;

· Montana Domestic Equity Pool (MDEP) with nine (9) pension funds and two (2) endowment funds for a total of eleven (11) participants;
· Trust Funds Investment Pool (TFIP) with thirty-six (36) trust fund participants in total.  This count includes nine (9) miscellaneous state agency trusts.
To simplify accounting for STIP, MDEP and TFIP participants in the securities accounting system, many of the individual accounts are aggregated into two accounts – one for miscellaneous state agencies and another for local governments.  The 498 participants in STIP are aggregated into 49 accounts in the securities accounting system but recorded individually in the participant (transfer agent) accounting system.  A copy of the STIP participant account holdings report generated by the participant (transfer agent) accounting system may be accessed at the following web address:
http://www.investmentmt.com/content/STIP/Docs/STIPTrialBalance/STIPTB.pdf 
· Montana Real Estate Pool (MTRP) with nine (9) pension fund participants;

· Montana International Equity Pool (MTIP) with nine (9) pension fund participants;

· Retirement Funds Bond Pool (RFBP) with nine (9) pension fund participants; and

· Montana Private Equity Pool (MPEP) with nine (9) pension fund participants.

a) The Offeror must provide and maintain a participant (transfer agent) accounting system, on an average cost basis, for these pools and other pools that may be created during the term of a contract.  The accounting system must provide for the recording of all participant transaction activity, including sales and purchases of shares, and the recording of income.  The participant (transfer agent) accounting system will provide, if requested, Board staff direct on-line access to Offeror’s system.
b) Offeror shall calculate a daily net asset value (NAV) for the following investment pools: 


RFBP
TFIP

MDEP

MTIP

MPEP

MTRP

Offeror will provide NAV calculations for any additional investment pools the Board may create in the future.  Alternative investment pools’ NAV will be calculated by using the latest pricing from the underlying funds’ General Partners adjusted by cash flows since the pricing date.
c) Offeror shall calculate a daily NAV for all external managers within MDEP, RFBP and MTIP.
d) If the Board creates additional investment pools the additional cost for providing services for these pools as per Section 3 “Scope of Services” must be at a flat annual fee per investment pool stated in Item 5.6.1 “Cost Proposal.”

3.7.6
In addition to the investment pools, the Board currently manages twenty-two (22) accounts with investments held outside the pools listed in Section 2.5 of Appendix A.  The portfolios for each of these funds are listed in the “Total by Account” report available on the Board’s web site.  The aggregate of investments held outside the investment pools are included in the “All Other Funds Financial Statement” in Appendix B of the Board’s Annual Report available on its web site.  Offeror must provide comprehensive accounting for all these accounts and any other similar accounts created later.  (Most of these funds will also participate in one or more investment pools.)  If the Board creates new accounts with investments held outside the investment pools, any additional cost for providing services as per Section 3 “Scope of Services” must be at a flat annual fee stated in Item 5.6.1 “Cost Proposal.”  

Offerors must complete Questionnaire G relative to Comprehensive Accounting System Including Transfer Agency.  NOTE:  Each item must be thoroughly addressed.  Offerors taking exception to any requirements listed in this section may be found nonresponsive or be subject to point deductions.
3.8
PERFORMANCE MEASUREMENT AND PORTFOLIO RISK ANALYSIS
Offeror is expected to comply with the most recently-enacted Chartered Financial Analyst (CFA)-Institute standards when calculating performance measurements and must provide to the Board samples of performance measurements reports it provides to its clients. Offeror shall calculate performance and provide analytics for all investment pools, all pension funds, and all accounts listed in Section 2.5 of Appendix A and such analysis and calculation, including the pricing of each security, shall be available electronically to Board staff within ten (10) business days after the end of the month.  The Board will determine the appropriate benchmarks for each investment pool, each manager within the pools, and each account listed in Section 2.5 of Appendix A.  The Offeror shall create custom and composite benchmarks as required.
3.8.1  Offeror will provide the following services as part of its flat-fee service proposal.
a) Month to Date Returns - Offeror shall provide to Board staff on its website the “month to date” return for public security pools and for each investment manager within the pool as of close of the prior business day.

b) Monthly Returns - Offeror shall calculate monthly total rate of returns for all investment pools and all individual accounts listed in Section 2.5 of Appendix A. Offeror shall calculate performance by asset class for all pension funds, individually and in the aggregate (a bottom line composite of all nine pension funds).  Offeror will not be required to calculate performance for the “Total Fund” (a roll up of all accounts) or accounts invested solely in the investment pools.

c) Quarterly Returns for Alternative Investments - Offeror shall quarterly calculate an internal rate of return and investment multiple for all individual and pooled alternative investment funds in the Montana Private Equity Pool (MPEP) and Montana Real Estate Pool (MTRP).  The current funds are listed in Appendix B.  In addition to these calculations Offeror shall record for each alternative investment fund the original commitment, remaining commitments, fees and expenses paid since the fund’s inception, the return of capital, and the most recent pricing provided by each alternative investment manager.  Offeror shall provide a “broad based” alternative investment index against which the Board can compare performance of its alternative investment managers. Offeror shall provide the services required in this Section to additional alternative investment funds to which the Board commits that are not listed in Appendix B. 

d) Pricing - The Offeror must use a reliable pricing source for all securities for which independent pricing sources are available and shall make those prices available to Board staff electronically.  All data used to calculate performance must be made available to the Board electronically within the same time frames required for written reports.  
e) Public Fund Universes – Offeror provides quarterly returns and asset allocation comparisons for the two largest Montana pension plans versus a comparable universe of public pension funds.

f) Manager Reconciliations - Offeror shall reconcile holdings and return differences using a standard format on a monthly and quarterly basis  with Board’s external and internal investment managers. Holdings and return differences outside of established tolerance levels will be documented and discussed with Board staff and external managers to resolve differences.

g) Security Level Data – Offeror will provide all security level data in an approved file format for automated daily uploads to equity and fixed income analytical systems.

h) Security Look-Through – Offeror will provide security level look-through on all commingled accounts on a monthly basis per an agreed upon timeline, usually ten (10) business days.
i) Account/Composite Listing – Offeror will provide and maintain a current listing of all Board accounts/composites and their assigned benchmarks will be provided in a centralized location, and such list will be updated monthly as necessary.

j) Calculation Methodologies – Reports will be provided in the following terms: gross of fees, and net of management fees, and net of all fees using CFA Institute-compliant calculation methods unless otherwise agreed to and directed by the Board.  Calculations of gross and net returns shall be transparent and available at the Board’s request.

k) Monthly Performance, Historical Data, and Aggregates – Offeror will provide monthly performance reports detailing market performance and portfolio performance, at any level of detail or any aggregate deemed necessary by Board,  including both current and historical data going back to inception date.

l) Monthly Analytical Reports – Offeror will prepare monthly analytical reports in formats acceptable to the Board.

m) Daily Best Available Rates of Return – Offeror will deliver daily best available rates of return on the next business day for all public market investments, asset classes, and other composites at the direction of Board.


3.8.2 Offeror will provide the following services as an option, priced independently.
a) Manager Attribution – Offeror provides insight into the sources of all of the investment manager’s performance, including 130/30 managers, public equity managers, and fixed income managers, internal and external.  Offeror will provide performance analytics and attribution data for all Board accounts versus relevant agreed-upon benchmarks for any time period such as daily, monthly, quarterly, yearly, and rolling time periods.

b) Pension Plan Attribution – Offeror provides insight into the sources of performance and provides a break-out of the various asset classes within each plan and for all plans in aggregate.  Offeror will provide attribution in aggregate by asset class, investment style, external manager, individual security and investment type.

c) Portfolio Analytics – Offeror will provide fundamental portfolio characteristics, style & risk measures, and statistical data on a daily, monthly, quarterly, yearly, or rolling time period for publicly-traded assets.  

d) Custom Analytics – Offeror augments short-term fixed income ratings data with parent & issuer level ratings information from Nationally Recognized Statistical Rating Organization (NRSROs) to obtain complete ratings coverage.

e) Compliance Monitoring Tools – Offeror provides a rules based compliance solution designed to provide an effective and consistent approach to monitoring investment guidelines and policy goals.  Compliance rules need to incorporate absolute rules as well as relative rules as compared to a benchmark or peer composite.

f) Offeror provides web based graphics and report writing capability that produces professional, high-quality graphics and reports for understanding and communicating a portfolio’s performance, risk and holdings (structure) analysis using industry leading methodologies against universe peer groups and benchmarks. 

Offerors must complete Questionnaire H relative to Performance Measurement and Portfolio Risk Analysis.  NOTE:  Each item must be thoroughly addressed.  Offerors taking exception to any requirements listed in this section may be found nonresponsive or be subject to point deductions.
3.9
TRANSITION AND CONVERSION
Should this RFP result in the selection of a new custodian bank, Offeror must perform all procedures necessary to convert from the current Custodian’s (State Street Bank) system to the new Custodian’s system of record.  
Non-incumbent Offeror will provide for, at the Board’s option, the back-loading of holdings and transactional data related to the class action filings process and will fund all reasonable costs associated with the preparation of data files from the current Custodian.

Non-incumbent Offeror will provide and pay for a third-party audit and reconciliation to document a successful conversion of assets from the current Custodian to non-incumbent Offeror.

Non-incumbent Offeror will provide a minimum parallel processing of one (1) month and preferably two (2) months as it relates to striking of pool units/NAVs and reflection of pool participation in the comprehensive accounting system and transfer agency.
Offerors must complete Questionnaire I relative to Transition and Conversion.  NOTE:  Each item must be thoroughly addressed.  Offerors taking exception to any requirements listed in this section may be found nonresponsive or be subject to point deductions.  The incumbent is not required to respond to this segment and will receive full credit for this section owing to the lack of transition requirement.
SECTION 4:  OFFEROR QUALIFICATIONS

All subsections of Section 4 not listed in the "Instructions to Offerors" on page 4 require a response.  

4.1
State's Right to Investigate and reject

The State may make such investigations as deemed necessary to determine the Offeror’s ability to provide the services specified.  The State reserves the right to reject a proposal if the information submitted by, or investigation of, the Offeror fails to satisfy the State’s determination that the Offeror is properly qualified to perform the obligations of the contract.  This includes the State's ability to reject the proposal based on negative references.

4.2
OFFEROR QUALIFICATIONS

To enable the State to determine the capabilities of an offeror to provide the services specified in the RFP, the Offeror shall respond to the following regarding its ability to meet the State's requirements.

Offerors must complete Appendix D, the Affirmation of Scope of Services Required and Minimum Qualifications Certification Statement.  
NOTE:  Offerors taking exception to any requirements listed in this section may be deemed nonresponsive.

4.2.1 As of December 31, 2013, Offeror must have been providing domestic and global master custody services for at least ten (10) years.


4.2.2 As of December 31, 2013, Offeror must have under custody at least $1 trillion in assets at fair value, $500 billion of which must have been international foreign currency assets.


4.2.3 As of December 31, 2013, Offeror must have been providing domestic and global master custody services for at least ten (10) public or corporate pension funds, each with assets of at least $10 billion, at fair value for a minimum of five (5) years. 


4.2.4 As of December 31, 2013, Offeror must have provided securities lending services for public pension and non-pension funds for a minimum of ten (10) years, and the fair value of securities on loan must have averaged $40 billion daily during the twelve (12) month period ending December 31, 2013.


4.2.5 Should this search result in the selection of a new custodian bank, Offeror must perform all procedures necessary to convert from the current Custodian’s (State Street Bank) system to the new Custodian’s system of record.  Offeror must have completed transitions of at least five (5) public funds with diversified assets totaling at least $25 billion at fair value.  


4.2.6 Offeror must be able to provide participant (transfer agent) accounting (mutual fund type accounting) and be able to demonstrate to the Board’s satisfaction, as specified in 4.2.11, its ability to provide such accounting.  The demonstration shall occur at the Board’s Helena, Montana office.


4.2.7 Offeror must be able to provide on-line comprehensive securities accounting and be able to demonstrate to the Board’s satisfaction, as specified in 4.2.11, its ability to provide such accounting.  The demonstration shall occur at the Board’s Helena, Montana office.


4.2.8 Offeror must allow Board staff to customize reports and provide an electronic interface for such reports to the Board’s Local Area Network in a mutually agreed upon file interchange format that meets the needs of the Board as defined in Appendix C.  The Offeror must be able to demonstrate to the Board’s satisfaction, as specified in 4.2.11, its ability to provide this function.  The demonstration shall occur at the Board’s Helena, Montana office.


4.2.9 Offeror must be able to provide a direct interface between its securities accounting system and the Board’s Financial Asset and Investment Management System (the Board’s trade order management system). 


4.2.10 The Offeror must have its legal representative review the Contract template attached as Appendix F prior to submittal of a proposal and must accept the written Contract template or notify the state in writing, per Section 1.4.1, with its letter of intent to bid as to provisions in the Contract template that are unacceptable and why.


4.2.11 The demonstrations of the Offeror’s accounting systems and download capabilities required in 4.2.6, 4.2.7, 4.2.8, and 4.2.9 shall be an on-line, real-time demonstration at the Board’s Helena, Montana office that permit Board staff the ability to:

a) Create an investment pool;

b) Purchase and sell participant’s units in investment pools;

c) Distribute and process pool participant income distributions;

d) Review investment pool Net Asset Value calculation;

e) Enter, review, and affirm investment trades;

f) Record mortgage, commercial loan, and Direct Montana Real Estate data;

g) Establish accounting parameters based on security attributes;

h) Obtain principal, interest and dividend documentation for transaction cash receipts;

i) Respond to corporate actions in the Offeror’s system;

j) Generate daily and month end reports for transactions via print and download capabilities;

k) Inquire through menu options, as to investment position, payment history, variable rates, asset-backed security factors and other security accounting data; and 

l) Review all data entered on-line.

The Offeror will also be asked to demonstrate secure e-mail capabilities for correspondence, investment inquiries and resolution, daily cash activity and other investment activity, and corporate action notification and response.

Offeror should be prepared to send qualified personnel to the Board’s office located in Helena, Montana at the Offeror’s expense.  Qualified personnel should include staff responsible for accounting, web access platform, performance and analytics, and private asset support.


4.2.12 The securities accounting demonstration requirements of 4.2.11 will be met by the Offeror’s utilizing software directly linked to the hardware that houses the Offeror’s securities accounting system.  The participant (transfer agent) accounting demonstration requirement will be met by the Offeror’s utilizing software directly linked to the hardware that houses the mutual fund accounting system, or by utilizing a network version of software that meets the Board’s participant (transfer agent) accounting requirements.  Prior to any demonstration, the Board will establish a protocol and agenda for the demonstration which will be guided by the evaluation criteria identified in Section 6.3 – Step 2 Evaluation Criteria.

4.2.13 Offeror must provide assurance through a third party, in writing, that its internal control reviews are conducted in compliance with Statement of Standards for Attestation Engagements (SSAE) Number 16 (SOC, Report on Controls at a Service Organization); and the Offeror must have in place an internal audit staff who consistently evaluates all internal control systems and risks associated with master trust/custody services;

4.2.14 The primary liaison proposed by the Offeror to carry out the Contract duties in Section 3 “Scope of  Services” of this RFP must have a minimum of five (5) years’ experience in master trust/custody services, three (3) years of which were with the Offeror’s firm.

4.2.15  On-site Interview/Product Demonstration.  Offerors must be prepared to have the key personnel assigned to this project complete an interview/product demonstration in Helena, Montana.
SECTION 5:  COST PROPOSAL

All subsections of Section 5 not listed in the "Instructions to Offerors" on page 4 require a response.  Restate the subsection number and the text immediately prior to your written response.
5.1
Method of Payment
The Board will pay the Offeror monthly for all appropriately invoiced charges consistent with this fee schedule.  The Board reserves the right to withhold all or part of the monthly payment, subject to the conditions described in the Contract attached as Appendix F.

5.2
Content
This Cost Proposal must be completed exactly in the format provided below and the base fee in Items 5.3 and 5.4 of this Cost Proposal must include the cost of providing all services described in Section 3 “Scope of Services” of this RFP, except for Securities Lending services in Item 5.4. 

5.3
Base Fee with Exclusive Custodial Securities Lending 

For an annual flat fee (fixed in years 1-4) of $


  the Offeror will provide all services described in Section 3 “Scope of Services”, including exclusive provision of custodial securities lending services. The annual base fee will be fixed for years 1 – 4 of the Contract period.  Any annual base fee increase after the first four (4) year period will be the lesser of the previous calendar year’s rise in the Consumer Price Index for urban consumers as published by the U.S. Bureau of Labor Statistics or 3.0 percent. The Offeror may apply for a base fee increase as provided in this Section prior to the first day of the fifth (5th) year of the Contract.  If the Board grants the requested fee increase, such increase will apply only to years five (5), six (6), and seven (7) of the Contract.   
Appendix A contains a summary of current accounts, pools, and separate accounts maintained within and outside of pools. Recent historical change factors are disclosed within this appendix. These volumes are subject to ongoing change based on the Board’s legislative mandate and investment strategy requirements. An Offeror’s proposal is expected to consider reasonable change factors to the complexity of these account volumes with NO INCREMENTAL CHANGE in the flat fee by scenario. 
For alternative investment fund services currently provided (net of expired funds) to funds exceeding a count of 175, Offeror will charge an annual fee of $

 for services provided to funds under Sections 3.7.2 and 3.8.1.c.
The Board is willing to negotiate an increase (or decrease) in flat fees with the selected Offeror should a material change occur to the complexity factor associated with accounts, pools, and separate accounts maintained. 

5.4
Base Fee with No Custodial Securities Lending 

For an annual flat fee (in years 1-4) of $


  the Offeror will provide all services described in Section 3 “Scope of Services”, excluding exclusive provision of securities lending services.  This fee schedule would apply in the presence or absence of non-custodial securities lending services. The annual base fee will be fixed for years 1 – 4 of the Contract period.  Any annual base fee increase after the first four (4) year period will be the lesser of the previous calendar year’s rise in the Consumer Price Index for urban consumers as published by the U.S. Bureau of Labor Statistics or 3.0 percent. The Offeror may apply for a base fee increase as provided in this Section prior to the first day of the fifth (5th) year of the Contract.  If the Board grants the requested fee increase, such increase will apply only to years five (5), six (6), and seven (7) of the Contract.   
Appendix A contains a summary of current accounts, pools, and separate accounts maintained within and outside of pools. Recent historical change factors are disclosed within this appendix. These volumes are subject to ongoing change based on the Board’s legislative mandate and investment strategy requirements. An Offeror’s proposal is expected to consider reasonable change factors to the complexity of these account volumes with NO INCREMENTAL CHANGE in the flat fee by scenario. 
For alternative investment fund services currently provided (net of expired funds) to funds exceeding a count of 175, Offeror will charge an annual fee of $

 for services provided to funds under Sections 3.7.2 and 3.8.1.c.
The Board is willing to negotiate an increase (or decrease) in flat fees with the selected Offeror should a material change occur to the complexity factor associated with accounts, pools, and separate accounts maintained. 

As consideration for transaction activity potentially generated by third-party securities lending agents, the fees, if any, and associated annual cap for direct billing to the Board’s agent will be as follows:

	ANNUAL CAP PROPOSED PER AGENT (billed transactional fees capped at this level on an annual basis)
	

	
	

	Annual Third Party Collateral Custody Fee (based on Cash Collateral NAV)
	 

	Third Party Purchase/Sales Transactions - DTC Manual
	 

	Third Party Purchase/Sales Transactions - DTC Electronic
	 

	Third Party Purchase/Sales Transactions - Euroclear Manual
	 

	Third Party Loans/Loan Returns - DTC and FED Book Entry Manual Processing
	 

	Third Party Loans/Loan Returns - DTC and FED Book Electronic Delivery
	 

	Third Party Marks – DTC SPO  - Flat Monthly Fee - Manual 
	 

	Third Party Marks – DTC SPO  - Flat Monthly Fee - Electronic
	 

	Third Party Marks – FED Book Entry - Manual Processing (each way)
	 

	Third Party Marks – FED Book Entry - Electronic  Processing (each way)
	 

	Third Party Outgoing Wires
	 

	Third Party Incoming Wires
	 

	Third Party Cash Monitoring System Fees
	 

	Third Party DDA Fees (monthly per DDA)
	 

	Third Party Cash Monitoring Installation Fees
	 

	Other Third Party Lending Fees (DESCRIBE)
	


5.5
Security Lending Income Split 

5.5.1 If the Board elects to pursue a contract under the terms of Section 5.3 (Base Fee with Exclusive Custodial Securities Lending), the Offeror will exclusively lend the Board’s securities and retain

 % of all securities lending income derived from the lending of the Board’s securities as its sole compensation for providing these services.  No cash collateral management charges will be authorized and if a pooled vehicle is used, a rebate must be provided.
5.5.2 Finalist Offerors may be required to produce an estimate of lending income based on the Board’s actual eligible security portfolio.

5.6
Additional Services at Board’s Sole Option
The only permissible incremental charges relate to the optional services identified in Section 3.8.2 for which an incremental annualized flat fee proposal, if any, is requested below for the provision of all optional services defined in Section 3.8.2.

5.6.1 For an annual flat fee (in years 1-7) of $


  Offeror will provide Attribution, Analytics, Compliance Monitoring, and Reporting Tools (optional services outlined in Section 3.8.2). 

If individual annual flat fees by optional item are proposed, please provide supporting details. Scoring will be based on an inclusive total unless otherwise clarified by the Board.
SECTION 6:  EVALUATION PROCESS
6.1
EVALUATION PROCESS
The evaluation committee will evaluate the proposals in a two-step process based on a maximum possible value of 1000 points. 
Step One will consist of a scored process based on the submitted proposals as described in Section 6.2. 
Step Two will consist of an in-person presentation/oral interview by the finalists from Step One as described in Section 6.3.
6.1.1
Ability to Waive Step Two. The evaluation committee reserves the right to waive Step Two of the evaluation process if the highest scoring offeror after Step 1 has a score that is 150 points higher than the next scoring offeror. In that instance the State may proceed immediately to final contract negotiations with that highest scoring offeror.
6.1.2
Scoring Procedure. For each finalist, total points for written responses, as scored by the evaluation committee, cost and total points for the presentation/oral interview will be combined into one total to determine the highest scoring offeror. 
Points from Step One will be added to points for Step Two to choose the selected finalist based on highest points awarded subject to final contract negotiation.

6.1.3
Onsite Interviews/Product Demonstration. Offerors must be prepared to have the key personnel assigned to the relationship complete an onsite interview/product demonstration.  The State reserves the right to: (1) have presentations/demonstrations/interviews from up to the three highest scoring offerors; (2) have presentations/demonstrations/ interviews from all offerors within 25% of the highest scoring offeror; or (3) have presentations/demonstrations/interviews from all offerors who are deemed to have a passing score of 420 points prior to the onsite interviews/product demonstration process, at the Board’s sole discretion.
SCORING GUIDE

In awarding points to the evaluation criteria, the evaluator/evaluation committee will consider the following guidelines:
Superior Response (95-100%):  A superior response is an exceptional reply that completely and comprehensively meets all of the requirements of the RFP.  In addition, the response may cover areas not originally addressed within the RFP and/or include additional information and recommendations that would prove both valuable and beneficial to the agency. 

Good Response (75-94%):  A good response clearly meets all the requirements of the RFP and demonstrates in an unambiguous and concise manner a thorough knowledge and understanding of the project, with no deficiencies noted.  
Fair Response (60-74%):  A fair response minimally meets most requirements set forth in the RFP.  The offeror demonstrates some ability to comply with guidelines and requirements of the project, but knowledge of the subject matter is limited.

Failed Response (59% or less):  A failed response does not meet the requirements set forth in the RFP.  The offeror has not demonstrated sufficient knowledge of the subject matter.
6.2
STEP ONE EVALUATION CRITERIA

70% of total points for a possible 700 points

Criteria
Section of RFP
Points
Organizational Resources, Technology, and Staffing
Questionnaire A (Section 3.1)

80
Evaluation of this category will include the length of time Offeror has been providing master trust/custody services, the number of major clients for which master trust/custody services are provided, the amount of assets held in custody, and the experience and numbers of staff who would be assigned by the Offeror to provide services to the Board under the terms of this RFP.  Also considered in this category will be technology resources, litigation exposure, insurance levels, and the credit rating of the Offeror.

Securities Safekeeping and Core Servicing
Questionnaire B (Section 3.2)

60

Evaluation of this category will focus on global and domestic custodial and related core services. Safekeeping, core asset servicing, and securities processing functions will be reviewed and evaluated. Global network management and sub-custodian selection will be reviewed and evaluated. Tax Reclaim, Income Collection, Proxy and class action support as well as manager interfaces and support for investment management functions and internal money market pools will be considered.
Securities Settlement, Accounting, and Reporting
Questionnaire C (Section 3.3)

60

Evaluation of this category will include the depth and breadth of systems, processes, and resources supporting accounting and valuation services. Pricing, valuation, reporting, and output of accounting and regulatory reporting will be considered.
Cash and Exposure Management
Questionnaire D (Section 3.4)

30

Evaluation of this category will include the service functions, offerings, and controls provided by the Offeror related to cash management, cash forecasting, cash sweep, credit policies, wire transactions, and support for equitized cash products.
Foreign Exchange
Questionnaire E (Section 3.5)

30

Evaluation of this category will include the service functions, offerings, and controls provided by the Offeror related to foreign exchange including custodial standing instructions, custodial negotiated trading, and third-party foreign exchange execution. Execution reporting and the quality of execution and level of transparency provided will be considered.
Securities Lending
Questionnaire F (Section 3.6)

60

Evaluation of this category will include the background and experience of the Offeror in the securities lending field, the number of major clients for whom the Offeror provides these services, the credit-worthiness of the Offeror’s borrowers, the Offeror’s ability to prudently maximize income from lending the Board’s portfolio, the percentage of lendable securities on loan, and the percentage of securities lending income the Board will receive from the lending of its securities.

Comprehensive Accounting System Inc. Transfer Agency Questionnaire G (Section 3.7) 
60
Evaluation of this category will include the Offeror’s ability to provide and maintain a comprehensive accounting and data processing system sufficiently robust to account for the Board’s entire investment portfolio and its participant (transfer agent) accounting requirements.  

Performance Measurement and Portfolio Risk Analysis Questionnaire H (Section 3.8)

60
Evaluation of this category will include the formatting, clarity, and depth of samples of the Offeror’s performance reports it provides to current clients, the Offeror’s ability to provide the type of performance reporting required by this RFP, the reliability of the Offeror’s pricing source, and the enabling functionality (“user friendliness” and “drill down” capability) of  the Offeror’s web accessed system.
Transition and Conversion
Questionnaire I (Section 3.9)

60
Evaluation of this category will include the review of a detailed transition proposal responsive to specific requests of non-incumbent providers including transition planning, resources required of the Board, reasonableness of transition proposal and associated complexity and risk factors. The incumbent is not required to respond to this segment and will receive full credit for this section owing to the lack of transition requirement.
Cost Proposal
Section 5

200 points

Evaluation of this category will include the Offeror’s fees as stated in Section 5 “Cost Proposal.”  
Base Fee with Exclusive Custodial Securities Lending (Section 5.3)



100 points 

Lowest overall responsible cost proposal receives the maximum allotted points.  In applying any incremental costs, ten (10) alternative investment funds over 175 will be considered as part of the calculated cost.  Example:  If Offeror proposes a cost of $500 per fund, $5,000 ($500 x 10) will be added to the calculated cost.  All other proposals receive a percentage of the points available based on their cost relationship to the lowest.  Example:  Total possible points for cost are 100.  Offeror A's cost is $200,000.  Offeror B's cost is $300,000.  Offeror A would receive 100 points.  Offeror B would receive 67 points (($200,000/$300,000) = 66.67% x 100 points = 67 points, as rounded up from 66.6666).

Base Fee with No Custodial Securities Lending (Section 5.4)


  
 
 60 points

Lowest overall responsible cost proposal receives the maximum allotted points.  In applying any incremental costs, ten (10) alternative investment funds over 175 will be considered as part of the calculated cost.  Example:  If Offeror proposes a cost of $500 per fund, $5,000 ($500 x 10) will be added to the calculated cost.  All other proposals receive a percentage of the points available based on their cost relationship to the lowest.  Example:  Total possible points for cost are 60.  Offeror A's cost is $200,000.  Offeror B's cost is $300,000.  Offeror A would receive 60 points.  Offeror B would receive 40 points (($200,000/$300,000) = 66.67% x 60 points = 40 points, as rounded down or up respectively).
Security Lending Income Split (Section 5.5)





 
 30 points

Highest overall responsible securities lending income split proposal receives the maximum allotted points.  All other proposals receive a percentage of the points available based on their proposal’s relationship to the highest.  Example:  Total possible points for split proposal are 30.  Offeror A's split proposal is 90% Board / 10% Offeror.  Offeror B's cost is 85% Board / 15% Offeror.  Offeror A would receive 30 points.  Offeror B would receive 28 points ((85%/90%) = 94.44% x 30 points = 28 points, as rounded down from 28.3333).

Additional Services (Section 5.6)







  
10 points

Lowest overall responsible cost proposal receives the maximum allotted points.  All other proposals receive a percentage of the points available based on their cost relationship to the lowest.  Example:  Total possible points for cost are 10.  Offeror A's cost is $50,000.  Offeror B's cost is $60,000.  Offeror A would receive 10 points.  Offeror B would receive 8 points (($50,000/$60,000) = 83.33% x 10 points = 8 points, as rounded down from 8.3333).

Total Points         


700
6.3
STEP TWO EVALUATION CRITERIA
On-Site Interviews/Product Demonstrations. Based on a maximum possible value of 300 points for Step Two, semi-finalists will be required to participate in an on-site interview/product demonstration at a publicly noticed meeting. The on-site interview/product demonstration will be an opportunity for the evaluator/evaluation committee to ask questions of the semi-finalists to allow further clarification on responses provided to Questionnaires A through I. Evaluation Scores will be measured through the evaluation team’s comfort that semi-finalist Offeror can effectively demonstrate the capabilities described in its response and that such capabilities meet or exceed the requirements of the Board as described in Section 3. The on-site interview/product demonstration will be evaluated based on the criteria set forth below. 

On-Site Interviews/Product Demonstrations
30% of total points for a possible 300 points

Criteria

Points
Demonstration of Servicing Structure and Approach 


25
and Review of Team Resources
This category will be evaluated using an objective estimate of the consistency of perceived quality of proposed team members through in-person presentation and observation of effective relationship management and client service dynamics. 
Demonstration of Ability to Meet Board Requirements for


50
Securities Safekeeping and Core Servicing, including Cash and Exposure Management and Foreign Exchange
This category will be evaluated using the perceived quality and capability of an Offeror’s services based on an objective set of required demonstrations to include custody reporting, asset servicing functions, cash management and foreign exchange processes and offerings responsive to the specific needs and requirements of the Board.
Demonstration of Ability to Meet Board Requirements for


50
Securities Settlement, Accounting, and Reporting

This category will be evaluated using the perceived quality and capability of an Offeror’s services based on an objective set of required demonstrations to include trade settlement, accounting and regulatory reporting offerings responsive to the specific needs and requirements of the Board.

Demonstration of Ability to Meet Board Requirements for


25

Securities Lending Services

This category will be evaluated using the perceived quality and capability of an Offeror’s services based on an objective set of required demonstrations to include program customization and perceived value and responsiveness of securities lending offerings responsive to the specific needs and requirements of the Board.

Demonstration of Ability to Meet Board Requirements for


100
Comprehensive Accounting System and Transfer Agency
This category will be evaluated using the perceived quality and capability of an Offeror’s services related to the creation, maintenance and reporting of multi-participant pools and the capability of transfer agency services proposed to be responsive to the specific needs and requirements of the Board.

Demonstration of Ability to Meet Board Requirements for


50
Performance Measurement and Portfolio Risk Analysis

This category will be evaluated using the perceived quality and capability of an Offeror’s services based on an objective set of required demonstrations to include performance measurement, analytics, universe comparisons, alternative asset servicing, and compliance reporting offerings responsive to the specific needs and requirements or optional requirements of the Board.

Total Points         


300
QUESTIONNAIRE A

ORGANIZATIONAL RESOURCES, TECHNOLOGY, AND STAFFING – Section 3.1
1) Summarize your client base at December 31, 2013 in the table included below:

	Client Type & Size
	# of Relationships
	TOTAL Asset Size ($MM)

	Corporate ALL
	
	

	Corporate <$500MM
	
	

	Corporate $500MM+ - $1BB
	
	

	Corporate $1BB+ - $5BB
	
	

	Corporate $5BB+ - $25BB
	
	

	Corporate $25BB+ 
	
	

	Public Fund ALL
	
	

	Public Fund <$500MM
	
	

	Public Fund $500MM+ - $1BB
	
	

	Public Fund $1BB+ - $5BB
	
	

	Public Fund $5BB+ - $25BB
	
	

	Public Fund $25BB+ 
	
	

	Taft-Hartley/Union ALL
	
	

	Taft-Hartley/Union <$500MM
	
	

	Taft-Hartley/Union $500MM+ - $1BB
	
	

	Taft-Hartley/Union $1BB+ - $5BB
	
	

	Taft-Hartley/Union $5BB+ - $25BB
	
	

	Taft-Hartley/Union $25BB+ 
	
	

	Endowments/Foundations ALL
	
	

	Endowments/Foundations <$500MM
	
	

	Endowments/Foundations $500MM+ - $1BB
	
	

	Endowments/Foundations $1BB+ - $5BB
	
	

	Endowments/Foundations $5BB+ - $25BB
	
	

	Endowments/Foundations $25BB+ 
	
	

	Other (e.g. Mutual Funds) ALL
	
	

	Other (e.g. Mutual Funds)  <$500MM
	
	

	Other (e.g. Mutual Funds) $500MM+ - $1BB
	
	

	Other (e.g. Mutual Funds) $1BB+ - $5BB
	
	

	Other (e.g. Mutual Funds) $5BB+ - $25BB
	
	

	Other (e.g. Mutual Funds) $25BB+ 
	
	

	TOTAL ALL
	
	


Identify the number of accounts of the Business Unit and aggregate values of their total assets in your custody in U.S. Dollars millions for the calendar years listed below:

	Business Unit ACCOUNTS AND ASSETS

	
	Master Trust/Custody

Tax-Exempt

	Year
	Accounts
	Value (US $ Millions)

	2010
	
	

	2011
	
	

	2012
	
	

	2013
	
	


	ASSETS; U.S.$ and NON-U.S.$

	
	Master Trust/Custody

Tax-Exempt

	Year
	U.S.
	Non-U.S.

	2010
	
	

	2011
	
	

	2012
	
	

	2013
	
	


Using the following table, identify how much of each aggregate asset value reported above is denominated in U.S. Dollars and non-U.S. assets in U.S. Dollars millions (non-U.S. Dollar assets converted to U.S. Dollars with the greatest level of precision possible).

Provide the number of tax-exempt accounts gained or lost as specified for the periods listed below.  Report corresponding market values in U.S. Dollars millions as of initiation date for accounts gained and as of termination date for accounts lost. Describe the circumstances behind each lost account identified.

	MASTER TRUST/CUSTODY ACCOUNTS

	
	Gained
	Lost

	Year
	Accounts
	Value
	Accounts
	Value

	2010
	
	
	
	

	2011
	
	
	
	

	2012
	
	
	
	

	2013
	
	
	
	


Provide the following information for the five largest U.S. public fund master trust/master custody accounts of the Business Unit in descending order by total asset values as of December 31, 2013.

	LARGEST FIVE PUBLIC FUND MASTER TRUST/CUSTODY ACCOUNTS BY TOTAL ASSET VALUE AS OF DECEMBER 31, 2013

	Total Asset Value (U.S.$ Million)
	Total Number of Plans
	Total Number of Accounts
	Start Year

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


2) List by total assets the five (5) largest U.S. public funds for which your firm currently has a master trust/custody contract.  Include the name and phone number of your contact person at each fund.

3) List by total assets the five (5) largest new clients your firm has contracted with to provide master trust/custody services in the last five (5) years.

4) List by total assets the three (3) largest master trust/custody clients (if any) who did not renew their contract with your firm when the contracts expired.
5) Provide reference contact information for a minimum of five (5) U.S. Public Pension Fund clients to whom your firm currently provides master/trust custody, securities lending, performance measurement/analytics, and accounting and reporting services.  The references should include existing public funds, at least one recent client similar in size to Montana, the custody of whose assets was assumed by the Offeror recently.  At a minimum, the Offeror shall provide the name, location, contact person(s), contact telephone number, e-mail address, and a complete description of the services provided, and dates of service.  These references may be contacted to verify Offeror’s ability to perform the contract.  The State reserves the right to use any information or additional references deemed necessary to establish the ability of the Offeror to perform the contract.  

6) Provide reference contact information for a minimum of two (2) U.S. Public Pension Fund clients to whom your firm has provided services to in the most recent five (5) years ended December 31, 2013, but who did not renew their contract with the Offeror when the contract expired or were terminated. Should fewer than two (2) U.S. Public Pension Fund clients be in a status where contracts expired or were terminated in the most recent five (5) years ended December 31, 2013, the Offeror must clearly state this fact and attest to its accuracy. At a minimum, the Offeror shall provide the name, location, contact person(s), contact telephone number, e-mail address, and a complete description of the services provided, and dates of service.  These references may be contacted to verify Offeror’s ability to perform the contract.  The State reserves the right to use any information or additional references deemed necessary to establish the ability of the Offeror to perform the contract.  

7) Provide a brief description of the history and development of your Trust/Custody services, including dates of both implementation of key elements and enhancements to the service.

8) Attach an organizational chart identifying the position of the master trust/custody division within your firm.  How many staff are exclusively dedicated to these activities?

9) Attach a resume of the key individuals on the organization chart who are responsible for the master trust/custody functions.  How long have they been employed with your firm?

10) If your firm is the successful Offeror and negotiates a Contract with the Board, how many employees will be directly involved in the master trust/custody Contract with the Board?  List the employees by title and job description, where they are located, and how long they have worked at your firm using the table format below.  Provide professional biographies for each professional in addition to the required information listed above. Please insert additional rows as necessary to fully describe the proposed team.
	Name / Title / Dedicated?
	Office Location
	Years with Firm
	Years in Industry
	Number of Current Relationships

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


11) How many accounts does your typical account representative manage?  

12) How do you determine the number of accounts assigned to each individual, team or group?

13) How do you propose to service our organization?  What regular communication processes do you propose to support this structure?

14) The Board requires ongoing, on-site training of their staff on the custodian’s online tools and systems.  How do you propose to provide additional structured training sessions? (Please provide specifics on locations and format of sessions).  How often would you conduct these training sessions?      

15) What process is in place to ensure continuous coverage of our relationship in the absence of primary members of the service team and on-site personnel team (as provided)?

16) Comment on the personnel turnover your organization has experienced in the administration and client service area in the past three years.  Please differentiate between individuals leaving the firm and those moving to other departments within the firm.  Describe your efforts to attract and maintain qualified relationship managers, administrators, client service officers, and operations staff.  With regard to personnel turnover either as a result of leaving the firm or moving to other departments, how does the firm handle the training of replacements for existing client relationships?
17) Describe the unit and personnel who would service the Board’s external investment managers and internal management teams.  Discuss how these individuals would interface with Board staff.

18) Discuss how other teams involved in custody, accounting, performance, securities lending agent support, etc. would interface with Board staff.

19) How do you propose to coordinate the delivery of service with staff located in different time zones and geographic locations?

20) Describe your technology support organization.  Include in your description responsibilities, reporting lines and staffing.

21) How many professional, non-professional, and total personnel work in Technology for your firm?

22) How do you handle new and/or special projects?  What will be the priority process?  How do you plan to coordinate these types of requests?

23) Describe the major systems supporting the custody service, which includes accounting, settlement, safekeeping, reporting, performance, risk management, compliance, and securities lending. What is your current capacity (ability to process additional electronic instructions, etc…)?  Describe any major system architecture changes and differentiators from competing institutions.

24) What has been your investment in systems development and technology in the past five years?  Specify the enhancements made and the dollars and percentage of firm revenues committed. 

25) What is your planned investment in systems development this year and each of the next five years?  Specify the anticipated enhancements that will be made and percentage of revenues that will be allocated.

26) Describe the security measures taken for your systems, users and access points.  Include remote access, application access, and software access.  Discuss your ability to provide encrypted data feeds.  Include descriptions of your major systems’ backup procedures and a synopsis of your contingency plan(s).  

27) Briefly describe the major components of the business continuity and disaster recovery plans for your firm.  Provide summaries of all pertinent plan documentation with specific examples of plan implementation and results of plan testing.

28) What level of management review is applied to reports resulting from audits and reviews?  What level is required to implement changes to correct deficiencies noted?  Provide  the most recent copy of the Statement of Standards for Attestation Engagements (SSAE) Number 16 (SOC, Report on Controls at a Service Organization which documents an audit opinion on internal controls.

29) Has your firm sued or been sued in the last three years (or are you currently involved in a suit) regarding your role as a master trust/custody firm?  If so, give a brief description, including outcome or current status.

30) Has your firm reached an out-of-court settlement over master trust/custody matters in the last three years?  If so, give a brief description of the circumstances, including parties involved, amounts in dispute, and settlement.

31) Provide a copy of your most recent audited annual report.

32) Does your firm have plans to merge with other similar firms within the next six months?  If so, articulate how that will impact your ability to meet all the requirements of Section 3 “Scope of Services” of this RFP.
33) List all insurance coverage relevant to your firm handling Trust/Custody functions.  Please indicate the type, coverage limits, and applicable deductibles.

34) Please provide your current short-term and long-term credit ratings by all Nationally Recognized Statistical Rating Organizations (NRSROs).

QUESTIONNAIRE B
SECURITIES SAFEKEEPING AND CORE SERVICING – Section 3.2

1) List each country for which you are custodian of assets for clients and provide the following information: The name of the depositories, agents, or sub-custodian banks, which your organization uses directly and with which you have a signed agreement.  If more than one is used in any market, list each of them.  

2) Please provide summary data as of December 31, 2013 in the following format:

i) Total number of countries in which assets are custodied;

ii) Total number of depositories, agents, or sub-custodian banks used directly (with a signed agreement); and,

iii) Total market values of foreign assets held for U.S. investors.

3) Describe how your firm will ensure compliance with applicable laws and regulations including the best practices coded into the Sarbanes-Oxley Act.  Who in your organization is responsible for monitoring compliance and how does that individual and/or group communicate compliance related information to your clients?

4) Discuss your policy and procedures for assuring that each client’s assets are properly held in safekeeping and positions are accurately maintained in your accounting records.  Include information on segregation of assets and distinctions between physical and book entry positions.

5) Please discuss your policies for ensuring that changes in security registration requirements in international markets are properly and promptly implemented in client accounts, e.g. the transition to omnibus security registration.

6) Describe in detail your ability, or steps you are taking, to interface Straight Through Electronic Processing (STEP) trade/settlement activities to accounting transactions and activities to include interfaces down to client accounting needs. What are your current rates?

7) Describe special procedures you employ for processing, valuing, and reporting derivative products, including: U.S.; and, Non-U.S.

8) How do you determine your responsibility, as well as your agent’s responsibility, for compensation for losses to client accounts due to errors in processing?

9) Describe your process for managing your foreign sub-custodian network of depositories, sub-custodians, and agents, including:

i) Selection;

ii) Oversight;

iii) Problem resolution; and,

iv) Termination.

10) Describe your systems and procedures for securing and providing clients or their investment managers with proxy information for both U.S. and foreign corporations.

11) Describe the services your firm provides for securities and bankruptcy litigation; can your firm file a proof of claim for such actions?  Please detail your firm’s procedure for ensuring timely delivery of class action and bankruptcy proof of claims to allow clients adequate time to process these claims.

12) Does your firm file proofs of claims for securities that were held in accounts of former clients? What limitations exist in the services you provide on closed accounts (either due to terminated relationships or portfolio restructures)?

13) Will your firm assist with the filing of proofs of claim for securities that were held in custody elsewhere during the class action period? Are you able to receive and back-load data in order to facilitate this activity? 

14) Describe your process and procedures for interfacing with the investment managers and external client-selected additional custodians serving your custody clients, including the following:

i) Dedicated staff positions and responsibilities;

ii) Mode and means of trade instruction communication and validation;

iii) Mode, timing, and content of daily and monthly reports;

iv) Inquiry and problem resolution processes;

v) Reconciliation and audit processes (please detail process and provide information on acceptable tolerance levels allowed);

vi) Special support for investment managers located outside of the U.S.; and,

vii) Ability to reflect daily transactions and holdings for external assets under custody, in reporting both ad-hoc and established report formats.

15) Describe your procedures for processing trade instructions.  Provide a flow chart, which depicts the inter-unit information and transactional process.  This information should contain a summary of the following information elements: 

i) Name and reporting responsibilities of working units performing the processing;

ii) Electronic receipt of securities trade instructions;

iii) Other modes of receiving trade instructions and parties using them;

iv) Trade validation procedures;

v) Degree of automation of each method of trade validation;

vi) Asset transfers, pending trades, pending foreign exchange transactions, including details as to when you price the portfolio for performance measurement given the occurrence of asset transfers; and,

vii) Procedures utilized to ensure that client-imposed/specified authorization requirements are met.    

16) Discuss the processing of trade settlements of securities and currencies including details on settlement performance for processing trades (i.e. settlement rate, failed trades, average age of failed trades, etc. by country for the last three (3) years). Discuss your procedures for a daily proof of settlements of U.S. and non-U.S. trades and foreign exchange reported by your depositories, agents, and sub-custodians.  Discuss your procedures for tracking failed U.S. and non-U.S. trades, reporting failed trades to the client and to the investment manager, and how they are resolved. Discuss in which markets you provide contractual vs. actual settlement. Include the following and identify any distinctions among them:

i) U.S. securities;

ii) International securities (Eurobonds and CDs);

iii) Non-U.S. securities; and,

iv) Foreign exchange.

17) Provide information regarding your procedures for establishing, validating, crediting, and posting entitlements/accruals for dividends and interest income for all asset types. List the alternative sources and procedures used for enriching the accrual establishment database.  Distinguish between automated, semi-automated, and manual steps. Describe auto-credit or payable date credit services that may be available.

18) Describe the processing of tax on foreign income, including:

i) Sources of information;

ii) Procedures for maintaining information on current treaty provisions;

iii) Responsibilities and processing steps for:

iv) Filing to establish status for exemptions and reclamation;

v) Filing reclamation for tax refunds;

vi) Collecting refunds;

vii) Procedures for accruing, reporting, aging, and posting of reclaimable tax; and, 

viii) Reporting detail to clients.

19) Provide information regarding your procedures for establishing entitlements/accruals for capital changes.  Describe in detail your process for U.S. and non-U.S. capital changes, including:

i) Sources of information on terms and elections;

ii) Methods of notifying clients;

iii) Timing of notice (please note availability of same day notice);

iv) Methods of receipt of instruction from clients;

v) Procedures for implementing client elections;

vi) Method and mode of relaying instructions to sub-custodians;

vii) Procedures for controlling sub-custodians’ timely and appropriate action;

viii) Describe your on-line reporting capabilities for capital changes; and, 

ix) Discuss your procedures for posting capital changes to client accounts.

20) How do you validate accuracy and timeliness of receipts of income and capital changes reported by your depositories, agents, and sub-custodians?
21) Discuss your firm’s ability to support an internally managed 2a-7-like fund such as the Montana Short Term Investment Pool. Ensure that you discuss custodial, valuation, performance, analytical, and compliance support as is standard, customary and required to provide treatment and reporting for a “2a-7”-like fund.

QUESTIONNAIRE C
SECURITIES SETTLEMENT, ACCOUNTING, AND REPORTING – Section 3.3
1) Please provide a diagram summarizing your accounting and service delivery units and the technology supporting them.  Provide the names of, and describe in detail, all accounting systems used to support the units and client needs, including systems for Securities Movement and Control (SMAC), trust accounting, global custody, securities lending, and multi-currency accounting.  This diagram should assist generally with an understanding of the following items (further detail of which may be requested by the Board):  

i) Compliance with Generally Accepted Accounting Principles (GAAP);

ii) Master file structure, maintenance and control;

iii) The double-entry features linking securities and cash that would ensure no “one-legged” entries or “netting”;

iv) Reversal procedures and controls;

v) Proofs of correct receipt of income and capital changes;

vi) Exceptions monitoring and internal control reports;

vii) Special accounting procedures to accommodate local practices for non-U.S. investments;

viii) Extent of integrated system processing between U.S. and non-U.S. securities;

ix) Policies and procedures for your multi-currency accounting for converting data into U.S. $; and,

x) Policies and procedures for ensuring that any batch-fed or asynchronous information housed in separate data stores are maintained consistently and do not report different data. 

2) For each core system used, please define its processing mode – batch or type of on-line, real-time processing and provide its daily and monthly processing schedule, including starting and ending times.

3) Describe your accounting system (trade date, settlement date, cash/accrual basis).  
4) Can your system amortize/accrete bond premium/discounts?  If so, describe its capabilities?  
5) Can your system calculate effective interest (scientific) (constant yield) bond amortization?
6) Do asset valuations and transaction statements reflect pending transactions?  
7) Do asset statements show accrued income?  
8) Does your system provide original face and factors for asset-backed securities?  
9) Does your system record dividends on the ex-dividend date?
10) When does your system credit bond call/sales, bond maturities, income payments on government securities, corporate bonds, GNMA’s and short-term paper?  
11) Is income credited in same day or next day funds?  How and where are these proceeds credited?  
12) What is the lag time between trade execution, availability of on-line transaction data to the client, and the posting of the transactions to your system?
13) What standard pricing sources and hierarchy do you utilize for domestic/international stocks, domestic/international bonds, options, convertibles, and other securities?  
14) How are securities priced when prices are unavailable from your pricing services, such as private placements?  
15) How often are securities priced?  
16) Can your clients specify alternate pricing sources and how do your resolve valuation differences with these clients?
17) What standard portfolio management reports do you provide?  How frequently are they produced and distributed (electronic, on-line, CD Rom, hard copy)?

18) Are the reports downloadable into the client’s Network in various customizable format generally and reasonably agreeable to clients?  If so, describe the process and any hardware and software required of the client to accomplish the download.  Do you have the ability to “map” naming conventions from the current Custodian?  Do you permit the client to “customize” and save these downloadable reports on your system?

19) Can you provide “as of” portfolio holdings and transaction reports requested after the fact? Do you write customized reports for the client?  What limitations (if any) on data presentation exist for historical priced holdings and transaction reports on a daily basis?

20) How are periods closed?  Can closed periods be opened?  How many accounting periods can be “open” at any one time? Can performance figures be updated? Describe all limitations.

21) How long is daily transaction and holding level accounting available for viewing and on-line and exporting?  Will the Board have direct access to any prior period’s (including intra-month/week) accounting and performance information in an ad-hoc manner?

22) Beyond on-line access to information, what level (duration, information types, etc.) of transaction detail can be made available with notice to the custodian? What is the minimum amount of time for recovering this transaction level detail?

23) Please describe the availability of holdings data.  Can the Board access portfolio holdings information for any day without special programming via your on-line ad hoc query tools?  For what period of time (if limited) is this data available?  

24) Describe your policy and process of writing off receivables.

i) What is your procedure for follow up?

ii) What documentation is required for your files?

iii) What is your escalation policy?

iv) At what point do you notify the client of possible problems with receivables?

25) Describe the security identifier or identifiers used in your system for domestic and international securities as well as client directed assets held elsewhere (assets not held in custody, i.e. alternative investments).  Describe how Dummy security identifiers are used.  Is there client directed flexibility in their use, or lack thereof?

26) Discuss how your accounting system(s) accommodate derivatives.

i) Can your system identify the collateral that may be needed to support those positions, i.e. cash, as separate from the cash holdings not used to support these positions?

ii) Can your accounting system(s) identify leveraged positions?

iii) Do derivatives cause any unique issues?

iv) Are derivative instruments accurately included in both the daily and monthly NAV calculations?

27) Provide a sample of your standard monthly audited accounting statement. Include a copy of unitization/plan accounting reporting that would accompany such reporting.

28) Discuss your ability to provide customized Governmental Accounting Standards Board (GASB) reporting and provide a sample.

QUESTIONNAIRE D
CASH AND EXPOSURE MANAGEMENT – Section 3.4
1) Summarize your firm’s support structure and services offered for custodial cash management, emphasizing differentiation relative to your peers and competitors.

2) What U.S. and non-U.S. investment vehicles are available for overnight sweep investment by public pension funds?  
3) Clearly outline the cost (expense ratio and management fee) and/or the revenue sharing received or revenue derived by your firm that may be generated by the Board’s use of each U.S. and non-U.S. investment vehicle for overnight sweep investment, including late day investment options and options that might be available after both normal sweep and late-day sweep deadlines.

4) Describe your cash forecast system and how it integrates with internal sweep.

i) What information/reports are available to customers from this system?

ii) How far into the future (number of days) is information available?

iii) How do you measure and report your cash forecast results?
iv) What is the accuracy/confidence a client should have in relying upon your forecasts?

v) For clients, such as the Board, that would rely upon your cash forecast system to make internal sweep purchases of forecasted cash, what level of assurance can be provided that such estimates are accurate?
vi) If such estimates are relied upon and unintended custodial sweep investments (i.e., unanticipated receipts/erroneous outflows) or overdrafts occur, what compensation mechanisms to the Board or to your firm apply? Provide full details.

5) Describe your process of maintaining full investment (a daily “sweep”) of U.S. and foreign currency balances for public pension plans invested globally, including: 

i) Investment vehicles available to sweep (discussed in this section as STIF for “short-term investment funds”);

ii) How sweep ties into trust accounting and cash forecast;

iii) Process and timing of notification of investment managers of available cash;

iv) Timing requirements for notification of cash needs;

v) Treatment of unexpected receipts after sweep cut-off;

vi) Identification of automated procedures and manual procedures;

vii) Explicitly describe all fees related to sweep and idle investment of funds;

viii) Client and investment manager electronic access to information including:

ix) Cash sweep (investment) transactions;

x) Details of the day’s cash remittances and disbursements; and,

xi) Detail supporting calculation of day’s deposit to or withdrawal from STIF.

6) What alternatives are available in countries where short-term investments are not available?  Which can be accessed automatically by a “sweep”?  

7) What specialized support, if any, does your firm offer to clients, such as the Board, that manage significant amounts of short-term investments internally via an intraday sweep process?
8) Describe your method for calculating any debit interest that may be charged for overdrawing an account. Clearly identify the rate source and any incremental spread above such rate.
9) Describe your method for calculating fund credit for “float” or uninvested cash due to erroneously reported cash projections. Affirm your willingness to comply with compensation for float generated.
10) Discuss your capabilities for transmitting wires, ACH and EFT on behalf of clients.  Discuss your capabilities for receiving wire, ACH and EFT for deposits.  Discuss any limitations on transmissions or receipts.

11) What processes are in place to authenticate wire transfers and maintain security over wire transfers?  Please describe both standard levels of authentication (levels of approval and cash template creation, etc…) as well as the maximum capabilities of your automated system?  Please discuss any and all future and in-progress developments in this area.

12) Please discuss your ability to maintain separate wire accounts for individual portfolios to facilitate the tracking of cash movement as well as to provide non-omnibus Demand Deposit Account (DDA) relationships.  Is this a standard practice for you?  If not, please describe how you would provide the Board with ready access to transactional information directly linked to specific portfolios.

13) Describe your ability to provide equitized cash exposure to S&P 500 and MSCI EAFE indexes.  What investment vehicles do you utilize?  If you do not have internal vehicles, will you accommodate third-party provided vehicles?  
14) Clearly outline the cost (expense ratio and management fee) and/or the revenue sharing received or revenue derived by your firm that may be generated by the Board’s use of equitized cash exposure to S&P 500 and MSCI EAFE investment vehicles.

QUESTIONNAIRE E
FOREIGN EXCHANGE – Section 3.5
1) Summarize your firm’s support structure and services offered for custodial foreign exchange services and accommodation for third party foreign exchange offerings, emphasizing differentiation relative to your peers and competitors.

2) How are restricted market currencies defined/determined and priced – clearly define how contractual relationships with agent sub-custodians work and if your firm participates in any revenue sharing for transactions priced through agent sub-custodians or local market banks. 

3) As a fiduciary to an institutional client like the Board, will your firm disclose, describe and differentiate between legal/regulatory, policy and/or contractual requirements imposed by the sub-custodians in gaining access to the various markets.

4) Please comment on the rationale for offering a custodial foreign exchange service and the competitiveness of your rates.

5) Do you ensure that a custodial client or its investment managers that opt to use your execution desk achieve the best execution? Is another standard applied? 

6) Will you or can you offer custodial indirect/standing instructions under an agency execution model in all markets (including both freely convertible and restricted markets)? What limitations or regulatory controls, if any, inhibit such approach and would not permit such execution standards? Describe your firm’s philosophy, foreign exchange structure, and your ability (or lack thereof) to provide such services.

7) Fully describe your ability to support individual contracted third-party foreign exchange executions on a spot or forward basis. Include in your discussion the markets in which you are unable to provide such support due to market restrictions – clearly distinguish between markets for which there are operational hurdles and regulatory hurdles.

8) Fully describe your ability to support an agent or principal third-party foreign exchange program where all eligible foreign exchange transactions would be directed away from the custodial venue.

9) Do you anticipate offering any new features within your custodial/indirect foreign exchange suite of services? If so, fully describe.

10) Please discuss what information you would provide regarding an indirect/non-negotiated/standing instruction foreign exchange execution to Board staff or the investment manager.  Will you time-stamp executions and maintain and provide such records to the Board?

11) Please discuss what information you would provide to Board staff or the investment manager regarding a direct foreign exchange execution with your principal exchange desk.  Will you time-stamp executions and maintain and provide such records to the Board?

12) Please discuss what information you would maintain for Board staff or the investment manager regarding a third-party foreign exchange execution.  

13) Please discuss the process for repatriating foreign exchange balances. Provide information that clearly specifies how rates are determined and document the process used to perform the repatriation. Are clients/investment managers free to opt out of repatriation processes?

14) Please discuss the process for supporting the execution of a foreign exchange transaction (both with your execution desk and with a third-party broker) to settle a trade once a trade is received. 

15) Does your firm have the ability to net the foreign exchange needed across Board accounts (thus mitigating the need to execute in the market)? Describe fully.
16) Fully describe your standing instruction program or programs for the non-negotiated translation of currency to/from US Dollars. 
17) Discuss your firm’s willingness to offer a customized defined spread foreign exchange proposal to the Board for the non-negotiated translation of currency to/from US Dollars as affirmatively selected by the Board’s delegated investment managers.  Clearly define the following components:

a. Reference Rate Source and Pricing Location(s)

b. Rate Time(s)
c. Netting Features

d. Daily or Session Limitation on Reference Rate and Bid/Offer Rate (including defined spread)  

e. Developed Market Currency Pairs

f. Developed Market Currency Spread
g. Non-Developed Market Currency Pairs

h. Non-Developed Market Currency Spread 

i. Pricing Approach for Additional Currency Pairs

j. Reporting Offered related to the customized defined spread foreign exchange proposal.
QUESTIONNAIRE F
SECURITIES LENDING – Section 3.6
1) Describe your securities lending program for U.S. public pension funds.  Include a brief history. Describe the organization and its structure, including:
a) Number of employees;
b) Names of key staff and their experience;

c) Staff turnover in the last three (3) years;

d) Size of program (total assets currently lent, clients in lending program);

e) Significant development over the past three (3) years;

f) Client turnover for each of the last three (3) years; and, 

g) Style/strategy of program (matched versus unmatched; philosophy on term loans).

2) For each of the last three years (12/31/2011, 12/31/2012, & 12/31/2013) provide the following information for each of the listed asset classes:

a) Average Monthly Lendable Securities In Program

b) Average Monthly Eligible Securities on Loan

c) Average Utilization Percent

d) Average Monthly Total Earnings Spread on

i) Domestic equities;

ii) Government bonds;

iii) Corporate bonds;

iv) International equities;

v) Mortgage-backed securities; and,

vi) U.S. agencies.

3) How long have you been providing securities lending services?  Have any of your past or present employees been indicted for Securities Exchange Commission (SEC) or other regulatory violations, convictions, or offenses during the past three years?

4) How do you allocate securities lending among your trust/custody clients for whom you lend securities?  Do you permit clients to approve a list of acceptable borrowers?  Do you permit clients to set lending limits for individual borrowers?

5) Discuss your current and prospective provision of Borrower Default indemnification. With how many borrowers do you currently have securities lending agreements?  How do you allocate securities lending among your approved borrowers?  How often and by what method do you monitor borrower credit-worthiness?  Do you place borrowing limits on individual borrowers?  If so, how are the limits calculated and applied?  Have you ever terminated a borrower for credit reasons?  If so, please explain.

6) Discuss, in detail, your firm’s ability to provide custodial prime brokerage services in support of the Board’s investments in leveraged beta-neutral strategies (i.e. 130/30, etc…) which include self-borrow and securities locate services as well as limited financing facilities with the generation of cash either through securities loans or memo pledges. Clearly discuss the services offered and associated fees.

7) Provide copies of your standard securities lending agreements with borrowers and lenders.  In what format and how often do you provide clients with securities lending reports?

8) What level of collateral does your policy require for domestic and foreign securities?  If the collateral is based on fair value, how often do you monitor collateral and securities on loan fair values?  How quickly do you obtain additional collateral from the borrower, if collateral falls below your requirement?

9) Do you permit clients to set collateral requirements for their loaned securities?  How do you invest cash collateral?  Are your securities lending clients insured against any losses (held harmless) occurring in the securities lending program?

10) Do you subcontract securities lending functions to other firms?  If so, describe the functions and your relationship with the firms.  Do you have third-party lending agreements in place?

11) What was the total income (net of fees) derived by your securities lending organization generated during calendar year 2013 from securities lending activities?  How is securities lending income generally divided between your firm and clients?

12) Do you currently support third party or principal lending programs for any of your custody clients?  If so, for how many clients?  How long have you been supporting third party lending?  Please provide a list of all third-party lending agents and/or principal borrowers with whom you are currently working with, or have worked with in the past.  

13) Do you have a dedicated group responsible for third party lending support?  If so, where does this group fall within your organization (custody, securities lending, other)?

14) Describe the method of coordination between your firm as custodian and third party agents borrowers.  Please describe any and all resources and electronic tools made available to assist with lessening operational risks associated with third party lending.  Will any third party lending agents and consultants have access to your online systems?  Please describe any and all limitations in the support your firm can offer.

15) Are you willing to provide contractual settlement for securities/portfolios being loaned by a third party agent or borrowed by a principal borrower?  Do you make a distinction between domestic and international securities?

16) What is your process for recalling securities on loan that are sold?
QUESTIONNAIRE G
COMPREHENSIVE ACCOUNTING SYSTEM INCLUDING TRANSFER AGENCY 

– Section 3.7
1) Do you provide the sole comprehensive securities accounting system for any public funds (the fund does not maintain its own internal or vendor-provided system and your system is the “official” book of record)?  If so, briefly describe how the system is used, i.e., what are the public fund and custodial bank input responsibilities.  Provide the names and phone numbers of one contact employee at each public fund for which you provide the sole comprehensive securities accounting system.
2) Describe your firm’s ability to provide support for unitized accounting of investment pools and portfolios. 
3) Describe the implementation approach and pros/cons of various pooling methodologies that your firm might be able to offer to allow the Board to offer unitized pool/plan accounting access to its participating plans. Specific reference to the Board’s current plan structure and solutions is encouraged.

4) Discuss in detail your firm’s ability to support the transfer agency services currently provided by the incumbent to the participating pool members. Explicit reference to reporting and transactional capability requirements should be provided.

5) Do you provide a participant (transfer agent) accounting system for any public funds?  If so, briefly describe the process that is used, i.e., what are the public fund and custodial bank input responsibilities; is the system installed on your mainframe, the public funds’ Local Area Network, or provided by a third party?  Provide the names and phone numbers of one contact employee at each public fund for which you provide a “mutual fund” type accounting system.

6) Do you provide comprehensive alternative investments “back office” services for any public funds as those services are defined in this RFP?  If so, briefly describe the process that is used, i.e., what are the public fund and custodial bank input responsibilities?
7) Are you willing to demonstrate your comprehensive accounting systems including transfer agency systems at the Board’s Helena, Montana office as required by Section 4.2.11 of this RFP?  If so, explain in detail how you would demonstrate your accounting systems in a manner that would demonstrate to the Board that you would be able to meet its accounting requirements.  Because the Board has no internal security or participant (transfer agent) accounting systems, it is entirely dependent upon the custodial bank’s systems.

QUESTIONNAIRE H
PERFORMANCE MEASUREMENT AND PORTFOLIO RISK ANALYSIS – Section 3.8
1) Describe the performance measurements and analytics services you currently provide to clients.  Describe the sources of your performance measurements and analytics data.  Are your performance measurement and analytics reports audited?
2) Describe the performance and analytics methodologies currently in use and indicate whether they comply with Chartered Financial Analyst (CFA) Institute Standards. Identify any exceptions to compliance and whether alternative methodologies are used.
3) List the indexes and universes you use for comparisons, their source, and the manner in which you receive them.  What type of historical information is available on each index and universe?  Do you permit clients to approve the indexes and universes?  Do you “customize” indexes for clients?  List the methodology used in preparing performance measurement and analytical reports.  Do these methodologies conform to CFA Institute standards?  Do you provide clients with the methodologies?

4) Do you provide internal rates of return and investment multiples net of fees for alternative investments for clients?  If so, to how many clients do you provide these services?  Do you receive direct data feeds from the alternative investment managers?  What other information do you provide in these reports in addition to internal rates of return and investment multiples?

5) Submit samples of your performance measurement and analytics reports.  Can these reports be tailored to meet individual client requirements?  Do you provide these reports electronically and/or on-line?  If so, what process is utilized?  If these reports are web based, does the reporting process permit clients to “drill down” to obtain performance and analytics at the individual security/sector/country level?

6) Describe the securities pricing services utilized for each asset class.  Describe any other security pricing service available to you.  How do you ensure that your security pricing is accurate?

7) Do you provide relevant accounting and performance data to third party vendors and consultants?  Describe your capability and the process utilized to provide the necessary data elements to third party performance measurement vendors and consultants.  Provide examples of specific vendors (Factset, Wilshire, etc.).
8) Do you reconcile your performance results with external managers?  If so, how do you reconcile and how often?  What process is used if the performance cannot be reconciled?  What are your variance tolerance thresholds?
9) Describe and demonstrate your ability to provide the following information via on-line web access for both fixed income and equity portfolios:

a) Portfolio Analytics.

i) 
Portfolio characteristics versus benchmarks, including any returns-based style analysis and factor analysis.

ii) 
Country and currency exposures. 

b) Portfolio performance attribution analysis, by manager and in aggregate by asset class.

c) Portfolio performance comparisons.

i) 
Versus peer universes, whether proprietary or third party.

ii) 
Versus index benchmarks.
iii) Versus customized benchmarks.
d) Available index benchmarks and customization capability.  This should address all asset classes, including money market accounts.  Describe your ability to customize benchmarks in terms of both absolute and relative adjustments.
e) Available proprietary and third party manager universes for purposes of peer group comparisons.

f) Availability of third party money manager universes for purposes of manager comparisons or manager search.

g) Compliance monitoring with respect to investment restrictions or constraints.  Also, your ability to provide exceptions-based reporting.

h) Ability to integrate commingled fund holdings in your portfolio analytics and risk measurement applications.
i) Ability to access all levels of performance inputs obtained from accounting information for all assets and aggregated asset classes including alternative investments.
QUESTIONNAIRE I
TRANSITION AND CONVERSION – Section 3.9
INCUMBENT PROVIDER DOES NOT NEED TO RESPOND AND RECEIVES FULL CREDIT
The Offeror must provide a formal transition and conversion plan addressing the following:
1) The names and resumes of staff who will be assigned by the Offeror to the transition/conversion.
Does the transition team leader and his/her assistant have experience working together on at least one prior major conversion of an account of at least $25 billion at fair value and with multiple asset classes?

2) A calendar of events to meet the November 1, 2014 contract start date.
3) A schedule of planning and training the Offeror will provide to Board staff and the Board’s current custodial and depository banks.

4) A description of the Offeror’s last conversion and details of problem resolution during the conversion.

5) An estimate of Board staff and resources required during the transition.

6) The disposition of transactions, inquiries, claims and accruals pending during the transition/conversion process, and a complete reconciliation with the former custodian.

7) The data to be loaded into the Offeror’s database in advance of the start of the Contract date, the dates by which the data must be loaded, and the method required to receive and load the data.

8) The dates by which histories will be developed, test procedures established and accruals established.

9) The cash and security transfer and the re-registration of securities from the prior Custodian.  Discussion should address controls for risk of loss and assurance that all assets are received and accounted for properly.
Non-incumbent Offeror must provide written evidence of capabilities indicating their transition team’s ability to successfully migrate the Board from the reporting format maintained with the current Custodian or to be able to facilitate the update of reporting templates so the reporting transition is seamless to Board staff.

APPENDIX A

OVERVIEW/BACKGROUND
1. BACKGROUND

The Montana Constitution created the Unified Investment Program.  The Montana Board of Investments (“Board”) was created by law in 1972 and is the state agency with sole investment management responsibility for $15.5 billion in Montana pension, trust and other public funds as of December 31, 2013.  Local governments may also invest with the Board.  Approximately 89.7 percent of the total investment portfolio is managed in seven (7) investment pools that operate similar to mutual funds.  The State’s nine public pension plans comprise $9.4 billion of the total portfolio and approximately 100.0 percent of pension fund portfolios are invested in six (6) investment pools.

The Board is a Quasi-Judicial Board comprised of nine members appointed by the Governor to four-year terms. The Board has contracted with State Street Bank and Trust since December 1993 to provide custodial banking services, securities accounting, mutual fund accounting, securities lending, and performance and analytics services. The Board’s general Investment Consultant is R.V. Kuhns & Associates.

2.
OPERATIONS/DUTIES
The following information describes financial and accounting requirements imposed by Montana statute on the Montana State Treasurer and the Board and provides current information on the Board’s activities:

2.1
State Treasurer – Section 17-1-111, 113, Montana Code Annotated, (MCA), requires that the State Treasurer:

a) Receive and account for all moneys and securities belonging to the state, not expressly required by law to be received and kept by other persons;

b) Pay warrants out of the funds upon which they are drawn;

c) Keep an account of all moneys received and disbursed; and

d) Subject to the approval of the Board, establish a securities lending program for all securities held in its custody.


2.2
Board Duties – Section 17-6-201, Montana Code Annotated, establishes a unified investment program to be administered by the Board.  The Board has sole authority to invest state funds, unless specific authorization in law is granted to another agency.  The Board is required, acting under the “prudent expert” principle rule, to:
a) Assist state agencies with public money to determine if, when, and how much surplus cash is available for investment;

b) Determine the amount of surplus state treasury cash to be invested;

c) Determine the type of investment to be made;

d) Prepare the claim to pay for the investments; and

e) Keep an account of the total of each investment fund and each investment belonging to such fund and a record of the participation of each treasury fund account in each investment fund.


2.3
Board Portfolios/Current Accounts - As of December 31, 2013, the Board managed portfolios of state and local government public funds with assets of $15.5 billion at fair value.  Funds invested include all public pension funds, various state trust funds, state insurance funds, and state and local government excess cash. The Board’s financial statements and assets are described in the Board’s Fiscal 2013 Annual Report available at the following web address:

http://www.investmentmt.com/content/AnnualReport/Docs/FY2013Final.pdf
The Board’s total funds prior month portfolio by fund and by type, prior month pension fund portfolios by fund and asset, and all seven investment pools prior month portfolios are available at the following web address:

http://www.investmentmt.com/Investments/priormonthportfolios.mcpx.
The current accounts for which services as per Section 3 “Scope of Services” must be provided are:

[image: image1.emf]TREASURERS FUND ZORTMAN WATER PARK ACQUISITION SHERIFFS RETIREMENT

ABANDONED MINE TRUST GROUP BENEFITS WILDLIFE HABITAT JUDGES RETIREMENT

FWP MITIGATION CLARK FORK SITE RESP PUBLIC SCHOOL TRUST HIGHWAY PATROL RETIREMENT

MONTANA POLE BUTTE AREA ONE REST NOXIOUS WEEDS TEACHERS RETIREMENT

FWP LICENSE LITIGATION COST RECVR TOBACCO TRUST VOLUNTEER FIREFIGHTERS RETIREMENT

STREAMSIDE TAILINGS CLARK FORK RIVER RS CULTURAL TRUST FIREFIGHTERS RETIREMENT

OLDER MONTANANS TRUST FUND SMELTER HILL UPLOAD REGIONAL WATER FUND UNIVERSITY OF MONTANA

ENDOWMENT FOR CHILDREN BLACKFOOT RESPONSE TREASURE STATE ENDOWMENT MONTANA TECH UOFMONTANA

UCFRB RESTORATION MT UNIVERSITY SYSTEM GROUP INS ECONOMIC DEVELOPMENT TRUST MONTANA STATE UNIVERSITY

UCFRB LITIGATION EAST HELENA COMPENSATION FUND ZORTMAN TRUST STATE AGENCY OTHER

STATE FUND INSURANCE PERMANENT COAL TRUST PUBLIC EMPLOYEES RETIREMENT LOCAL GOVERNMENTS

SUBSEQUENT INJURY FUND REAL PROPERTY TRUST POLICE RETIREMENT

OLD FUND INSURANCE RESOURCE INDEMNITY TRUST GAME WARDENS RETIREMENT


These volumes are subject to change based on the Board’s legislative mandate and investment strategy requirements. An Offeror’s proposal is expected to consider reasonable change factors to the complexity of these account volumes with NO INCREMENTAL CHANGE in the flat fee by scenario.
The prior month portfolio for each account is accessible at the following address:

http://www.investmentmt.com/content/Investments/Docs/Holdings/TotalByFund.pdf.

2.4
Investment Pools – The Board manages seven (7) investment pools that operate similar to mutual funds.  The pool name and a description of how they are managed are listed below.
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Managed Managed ActivePassive

Retirement Funds Bond Pool (RFBP) Domestic Public Fixed Income 75% 25% 100%

Trust Funds Investment Pool (TFIP) Domestic Public Fixed Income 88% 12% 100%

Montana Domestic Equity Pool (MDEP) Domestic Public Equities 100% 41% 59%

Montana International Equity Pool (MTIP) International Public Equities 100% 33% 67%

Montana Private Equity Pool (MPEP) Private Equities 100% 100%

Montana Real Estate Pool (MTRP) Private Real Estate 2% 98% 100%

Short Term Investment Pool (STIP) Short Term Investments 100% 100%


These volumes are subject to change based on the Board’s legislative mandate and investment strategy requirements. An Offeror’s proposal is expected to consider reasonable change factors to the complexity of these account volumes with NO INCREMENTAL CHANGE in the flat fee by scenario.
The current external managers in the public equities and fixed income pools are listed below:
	Montana Domestic Equity Pool (MDEP)

	Fund
	Capitalization
	Strategy
	Account Type

	Intech Enhanced Plus
	Large
	Enhanced
	Separate Account

	T. Rowe Price
	Large
	Enhanced
	Separate Account

	Artisan Partners
	Mid
	Style Based - Value
	Separate Account

	Time Square Capital Management
	Mid
	Style Based - Growth
	Separate Account

	Vaughan Nelson Management
	Small
	Style Based - Value
	Separate Account

	Analytic Investors
	Large
	Equity Long/Short Managers
	Separate Account

	JP Morgan
	Large
	Equity Long/Short Managers
	Separate Account

	Alliance Bernstein
	Small
	Style Based - Growth
	Separate Account

	ING Investment Management
	Small
	Style Based - Growth
	Separate Account

	Iridian Asset Management
	Mid
	Style Based - Value
	Separate Account

	Metropolitan West Capital Management
	Small
	Style Based - Value
	Separate Account

	Nicholas Investment Partners
	Mid
	Style Based - Growth
	Separate Account

	Blackrock Equity Index Fund
	Large
	Passive
	Commingled Fund

	Blackrock Mid Cap Equity Index Fund
	Mid
	Passive
	Commingled Fund

	DFA US Small Cap Trust
	Small
	Core
	Commingled Fund

	iShares S&P Small Cap 600 Index
	Small
	Passive
	Commingled Fund


[image: image3.emf]Fund Capitalization

Strategy Account Type

Acadian Asset Non US Equity Large Active - Value

Separate Account

Alliance Bernstein International Value Large Active - Value

Separate Account

Templeton Investment Small Active - Value Separate Account

American Century Small Active - Growth

Separate Account

Martin Currie Large Active - Growth

Separate Account

Hansberger Global Investors Large Active - Growth

Separate Account

Blackrock ACWI Ex US Small Cap Small Passive

Commingled Fund

Blackrock MSCI Emerging Market Free Emerging Passive

Commingled Fund

Blackrock ACWI EX US Superfund Large Passive

Commingled Fund

DFA International Small Cap Small Active

Commingled Fund

Montana International Equity Pool (MTIP)


	Retirement Fund Bond Pool External Managers (RFBP) 

	Fund
	 
	Account Type

	Neuberger Berman
	Hi Yield
	Separate Account

	Reams Asset Mgmt Co
	Core Plus
	Separate Account

	Post Advisory Group LLC
	Hi Yield
	Separate Account

	Aberdeen Asset Mgmt
	Core Plus
	Separate Account


These volumes are subject to change based on the Board’s legislative mandate and investment strategy requirements. An Offeror’s proposal is expected to consider reasonable change factors to the complexity of these account volumes with NO INCREMENTAL CHANGE in the flat fee by scenario.
The number of security-related transactions in the pools from January 1, 2013 through December 31, 2013 was:
[image: image4.emf]Pool Name Transactions

Retirement Funds Bond Pool (RFBP) 12,508           

Trust Funds Investment Pool (TFIP) 3,381             

Montana Domestic Equity Pool (MDEP) 57,928           

Montana International Equity Pool (MTIP) 9,989             

Montana Private Equity Pool (MPEP) 1,775             

Montana Real Estate Pool (MTRP) 792                

Short Term Investment Pool (STIP) 8,741             


The volume invested in the Custodial STIF and Late-Day Cash Investment Options as of December 31, 2013 was: $129.2 million.

The volume invested in equitized cash strategies as of December 31, 2013 was:

S&P 500: $47.7 million
MSCI EAFE: $32.9 million
Custodial Non-Negotiated, Custodial Negotiated, and Third-Party Foreign Exchange Transactions from January 1, 2013 to December 31, 2013 were as follows:

[image: image5.emf]SPOT FOREIGN EXCHANGE TRADES - JANUARY 1, 2013 - DECEMBER 31, 2013

Count USD Equivalent Count USD Equivalent Count USD Equivalent Count USD Equivalent

BUY 288 92,666,943.32 $     207 58,539,170.44 $   45 12,141,932.40 $   540 163,348,046.16 $  

AUD/USD 20 7,130,053.17 $                        24 3,508,140.68 $                    44 10,638,193.85 $                     

BRL/USD 10 5,651,977.08 $                        2 1,237,303.28 $                    12 6,889,280.36 $                       

CAD/USD 27 9,272,234.19 $                        7 907,798.05 $                        34 10,180,032.24 $                     

CHF/USD 19 7,350,459.07 $                        2 1,730,712.58 $                    21 9,081,171.65 $                       

DKK/USD 9 1,840,263.69 $                        9 1,218,159.23 $                    18 3,058,422.92 $                       

EUR/USD 47 18,960,903.81 $                      76 31,279,604.56 $                  17 5,632,604.12 $                    140 55,873,112.49 $                     

GBP/USD 54 10,968,133.07 $                      31 6,258,659.57 $                    85 17,226,792.64 $                     

HKD/USD 19 6,902,488.79 $                        13 3,212,862.84 $                    32 10,115,351.63 $                     

IDR/USD 11 1,456,293.38 $                    11 1,456,293.38 $                       

ILS/USD 4 565,851.85 $                        4 565,851.85 $                          

JPY/USD 36 11,677,370.55 $                      31 6,554,864.69 $                    67 18,232,235.24 $                     

KRW/USD 18 3,318,851.90 $                        18 3,318,851.90 $                       

MXN/USD 4 1,744,658.88 $                        1 405.81 $                                5 1,745,064.69 $                       

MYR/USD 1 465,729.32 $                        1 465,729.32 $                          

NOK/USD 5 728,908.80 $                           7 510,521.74 $                        12 1,239,430.54 $                       

NZD/USD 1 57,682.72 $                              1 57,682.72 $                             

PHP/USD 1 44,783.15 $                          1 44,783.15 $                             

PLN/USD 1 465,390.71 $                           1 465,390.71 $                          

SEK/USD 7 1,651,688.10 $                        3 2,791,994.65 $                    10 4,443,682.75 $                       

SGD/USD 3 1,413,954.73 $                        3 1,413,954.73 $                       

THB/USD 12 3,304,813.34 $                    12 3,304,813.34 $                       

TRY/USD 1 60,636.52 $                              1 60,636.52 $                             

TWD/USD 7 3,471,287.54 $                        7 3,471,287.54 $                       

3rd Party FX Custodial Direct FX Custodial Indirect FX Grand Total
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SELL 389 121,606,663.51 $   170 38,878,662.87 $   230 13,721,873.01 $   789 174,207,199.39 $  

USD/AUD 38 12,446,816.96 $                      14 2,004,758.79 $                    10 272,037.71 $                        62 14,723,613.46 $                     

USD/BRL 3 1,301,768.15 $                        9 1,954,457.39 $                    12 3,256,225.54 $                       

USD/CAD 36 13,070,275.96 $                      9 2,157,183.19 $                    3 21,247.90 $                          48 15,248,707.05 $                     

USD/CHF 14 4,085,681.94 $                        6 2,550,749.98 $                    9 412,122.31 $                        29 7,048,554.23 $                       

USD/DKK 4 764,178.29 $                           4 520,902.07 $                        4 51,512.01 $                          12 1,336,592.37 $                       

USD/EUR 48 23,072,150.61 $                      50 14,232,912.75 $                  39 1,320,377.48 $                    137 38,625,440.84 $                     

USD/GBP 55 18,771,924.33 $                      18 3,157,147.51 $                    28 850,042.27 $                        101 22,779,114.11 $                     

USD/HKD 25 7,365,573.81 $                        8 2,915,834.18 $                    19 466,695.87 $                        52 10,748,103.86 $                     

USD/IDR 2 1,047,266.37 $                    2 1,047,266.37 $                       

USD/ILS 1 31,461.91 $                          1 31,461.91 $                             

USD/JPY 50 18,360,896.21 $                      41 5,787,754.18 $                    20 549,782.61 $                        111 24,698,433.00 $                     

USD/KRW 51 6,149,272.77 $                        51 6,149,272.77 $                       

USD/MXN 6 2,292,478.67 $                        3 2,268,921.93 $                    5 215,084.90 $                        14 4,776,485.50 $                       

USD/MYR 55 3,718,799.69 $                    55 3,718,799.69 $                       

USD/NOK 6 1,594,660.67 $                        4 347,017.65 $                        1 52,936.28 $                          11 1,994,614.60 $                       

USD/PHP 3 34,182.45 $                          3 34,182.45 $                             

USD/PLN 4 246,113.66 $                           4 246,113.66 $                          

USD/SEK 15 1,440,186.53 $                        7 1,836,127.55 $                    3 93,888.31 $                          25 3,370,202.39 $                       

USD/SGD 11 3,575,465.85 $                        2 219,608.80 $                        4 114,291.03 $                        17 3,909,365.68 $                       

USD/THB 15 2,533,592.51 $                    15 2,533,592.51 $                       

USD/TRY 3 598,136.14 $                           1 191,833.19 $                        4 789,969.33 $                          

USD/TWD 17 6,170,621.86 $                        17 6,170,621.86 $                       

USD/ZAR 3 300,461.10 $                           2 656,449.19 $                        1 13,555.92 $                          6 970,466.21 $                          

3rd Party FX Custodial Direct FX Custodial Indirect FX Grand Total
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CROSS DEAL 65 14,376,501.74 $     49 13,116,626.34 $   10 82,340.47 $           124 27,575,468.55 $    

AUD/CAD 3 135,203.90 $                           3 135,203.90 $                          

AUD/EUR 3 1,354,368.27 $                    3 1,354,368.27 $                       

AUD/HKD 1 59,793.66 $                              1 547,638.13 $                        2 607,431.79 $                          

AUD/JPY 1 562,421.93 $                           1 841,428.46 $                        2 1,403,850.39 $                       

AUD/SEK 1 354,358.94 $                           1 354,358.94 $                          

BRL/AUD 1 187,413.63 $                           1 187,413.63 $                          

BRL/CAD 1 171,401.28 $                           1 171,401.28 $                          

BRL/EUR 1 60,955.18 $                              1 60,955.18 $                             

CAD/AUD 2 473,700.71 $                           3 618,965.97 $                        5 1,092,666.68 $                       

CAD/EUR 2 253,844.91 $                           1 704,537.20 $                        3 958,382.11 $                          

CAD/GBP 2 304,920.77 $                        2 304,920.77 $                          

CAD/HKD 1 997,345.25 $                           4 1,258,177.08 $                    5 2,255,522.33 $                       

CAD/JPY 1 225,795.64 $                           2 202,014.39 $                        3 427,810.03 $                          

CAD/SEK 1 298,156.16 $                           1 94,654.16 $                          2 392,810.32 $                          

CAD/SGD 1 51,219.51 $                              2 160,715.89 $                        3 211,935.40 $                          

CHF/GBP 1 14,398.63 $                              1 14,398.63 $                             

CHF/HKD 1 35,670.88 $                              1 59,357.37 $                          2 95,028.25 $                             

CHF/PLN 1 541,203.13 $                           1 541,203.13 $                          

DKK/EUR 1 20,172.44 $                              1 20,172.44 $                             

DKK/GBP 1 86,885.44 $                              1 86,885.44 $                             

DKK/HKD 1 564,353.31 $                        1 564,353.31 $                          

EUR/AUD 3 1,381,939.86 $                        3 1,381,939.86 $                       

EUR/CAD 1 614,110.24 $                           2 280,394.82 $                        3 894,505.06 $                          

EUR/CHF 1 5,332.55 $                            1 5,332.55 $                               

EUR/DKK 1 352,095.76 $                           1 352,095.76 $                          

EUR/HKD 2 372,704.08 $                           3 613,833.44 $                        5 986,537.52 $                          

EUR/JPY 2 1,117,163.02 $                        2 1,117,163.02 $                       

EUR/MXN 1 67,502.08 $                              1 67,502.08 $                             

EUR/SGD 2 380,040.05 $                           1 12,156.35 $                          3 392,196.40 $                          

EUR/TRY 1 306,540.06 $                        1 306,540.06 $                          

GBP/EUR 1 1,126,101.52 $                    1 1,126,101.52 $                       

GBP/JPY 1 980,690.75 $                           1 980,690.75 $                          

GBP/PLN 1 3,433.40 $                                1 3,433.40 $                               

HKD/AUD 1 61,519.30 $                              1 1,550.81 $                            2 63,070.11 $                             

HKD/EUR 1 4,116.75 $                                1 450,040.19 $                        2 454,156.94 $                          

HKD/GBP 1 79,843.51 $                              1 79,843.51 $                             

HKD/JPY 1 157,256.07 $                        1 157,256.07 $                          

HKD/MXN 1 159,863.69 $                           1 159,863.69 $                          

HKD/PLN 1 50,126.55 $                          1 50,126.55 $                             

HKD/SEK 1 120,159.09 $                           1 120,159.09 $                          

HKD/SGD 1 408,659.88 $                        1 408,659.88 $                          

JPY/AUD 2 327,233.60 $                           1 141,046.54 $                        3 468,280.14 $                          

JPY/CAD 1 5,472.84 $                            1 5,472.84 $                               

JPY/EUR 1 73,431.41 $                              1 1,021,720.25 $                    2 1,095,151.66 $                       

JPY/GBP 1 71,440.58 $                              1 71,440.58 $                             

JPY/HKD 1 29,275.80 $                              1 29,275.80 $                             

JPY/MXN 1 84,685.50 $                          1 84,685.50 $                             

JPY/SEK 1 567,283.33 $                           1 567,283.33 $                          

JPY/SGD 1 11,266.69 $                          1 11,266.69 $                             

MXN/AUD 1 514,503.41 $                        1 514,503.41 $                          

MXN/CAD 1 137,748.42 $                           1 137,748.42 $                          

MXN/EUR 2 109,877.39 $                           2 109,877.39 $                          

NOK/GBP 2 140,125.15 $                           2 140,125.15 $                          

NOK/JPY 1 501,602.06 $                           1 501,602.06 $                          

PLN/AUD 1 72,380.82 $                              1 72,380.82 $                             

SEK/AUD 1 79,018.87 $                          1 79,018.87 $                             

SEK/CAD 1 121,247.41 $                           1 121,247.41 $                          

SEK/CHF 1 42,222.39 $                              1 32,814.15 $                          2 75,036.54 $                             

SEK/EUR 1 194,194.42 $                           1 284,238.72 $                        2 478,433.14 $                          

SEK/GBP 1 2,504.17 $                                1 2,504.17 $                               

SEK/HKD 1 261,744.22 $                           1 261,744.22 $                          

SEK/PLN 1 195,873.84 $                           1 195,873.84 $                          

3rd Party FX Custodial Direct FX Custodial Indirect FX Grand Total


[image: image8.emf]SGD/CHF 1 46,127.18 $                          1 46,127.18 $                             

SGD/GBP 1 22,877.12 $                          1 22,877.12 $                             

THB/AUD 1 11,518.56 $                          1 11,518.56 $                             

THB/CAD 2 21,492.53 $                          2 21,492.53 $                             

THB/HKD 1 14,850.00 $                          1 14,850.00 $                             

THB/MXN 1 9,378.81 $                            1 9,378.81 $                               

THB/PLN 2 11,660.28 $                          2 11,660.28 $                             

THB/SGD 2 11,889.48 $                          2 11,889.48 $                             

TRY/EUR 2 44,822.80 $                          2 44,822.80 $                             

TWD/CAD 1 145,559.35 $                           1 145,559.35 $                          

TWD/EUR 3 1,147,447.18 $                        3 1,147,447.18 $                       

TWD/GBP 1 10,187.40 $                              1 10,187.40 $                             

ZAR/CAD 1 706,459.84 $                        1 706,459.84 $                          


[image: image9.emf]FORWARD FOREIGN EXCHANGE TRADES - JANUARY 1, 2013 - DECEMBER 31, 2013

Count USD Equivalent Count USD Equivalent Count USD Equivalent

BUY 138 200,384,588.24 $   5 2,057,960.68 $     143 202,442,548.92 $  

AUD/USD 35 67,511,044.02 $                      35 67,511,044.02 $                     

BRL/USD 32 40,778,919.16 $                      32 40,778,919.16 $                     

CAD/USD 29 33,437,620.09 $                      29 33,437,620.09 $                     

CHF/USD 1 486,062.25 $                           1 486,062.25 $                          

EUR/USD 12 10,390,299.27 $                      5 2,057,960.68 $                    17 12,448,259.95 $                     

JPY/USD 12 33,620,128.66 $                      12 33,620,128.66 $                     

MXN/USD 13 8,775,100.75 $                        13 8,775,100.75 $                       

NOK/USD 1 521,932.92 $                           1 521,932.92 $                          

RUB/USD 3 4,863,481.12 $                        3 4,863,481.12 $                       

Count USD Equivalent Count USD Equivalent Count USD Equivalent

SELL 143 196,442,068.73 $   22 19,026,617.00 $   165 215,468,685.73 $  

USD/AUD 37 66,943,125.55 $                      37 66,943,125.55 $                     

USD/BRL 38 44,790,188.09 $                      38 44,790,188.09 $                     

USD/CAD 32 29,802,869.16 $                      32 29,802,869.16 $                     

USD/EUR 11 9,310,819.04 $                        18 16,394,528.50 $                  29 25,705,347.54 $                     

USD/GBP 4 2,632,088.50 $                    4 2,632,088.50 $                       

USD/JPY 9 30,837,475.71 $                      9 30,837,475.71 $                     

USD/MXN 11 7,637,763.87 $                        11 7,637,763.87 $                       

USD/NOK 1 540,976.95 $                           1 540,976.95 $                          

USD/RUB 4 6,578,850.36 $                        4 6,578,850.36 $                       



3rd Party FX Custodial Direct FX Grand Total

3rd Party FX Custodial Direct FX Grand Total



2.5
Accounts Invested Outside the Pools – The Board manages other accounts that hold investments outside the investment pools as listed below.  (Some of these accounts may also participate in TFIP and STIP.) The prior month portfolios for these accounts are listed in the “Total Portfolio by Fund” on the Board’s web site.  http://www.investmentmt.com/content/Investments/Docs/Holdings/TotalByFund.pdf.
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There were 493 security related transactions in these accounts from January 1, 2013 through December 31, 2013.  
These volumes are subject to change based on the Board’s legislative mandate and investment strategy requirements. An Offeror’s proposal is expected to consider reasonable change factors to the complexity of these account volumes with NO INCREMENTAL CHANGE in the flat fee by scenario.

2.6
Alternative Investment Funds – As of February 28, 2014, the Board had funded or committed to fund the 154 alternative investment funds listed in Appendix B.  Because most alternative investment funds have a finite life, several of the funds listed in Appendix B may expire during the term of the Contract.  

The number of these funds is subject to change based on the Board’s legislative mandate and investment strategy requirements.  The Board currently anticipates growth in the number of alternative investment funds and requests that proposals incorporate up to a total of 175 of such funds net of those expiring during the term of the Contract.  An Offeror’s proposal is expected to consider reasonable change factors affecting such account volumes with NO INCREMENTAL CHANGE in the flat fee by scenario.
2.7
Board Investment Staff – by Board policy, staff:

a) Execute all buy and sell orders for fixed-income securities using the Board’s Financial Asset and Investment Management System (the Board’s trade order management system).
b) Select all external managers;

c) Purchase Montana residential mortgages from Montana financial institutions; and 

d) Make in-state commercial loans from the Permanent Coal Tax Trust.


2.8
Board Internal Accounting – The Board utilizes an Oracle database accounting system for commercial loans made under the In-State Loan Program. Various reports are generated for loan officers and Board accounting staff.  The Board contracts with a sister state agency to provide an accounting system for the Residential Mortgage Programs.  Various reports are generated for loan officers and Board accounting staff.


2.9
Custodial Bank Accounting System – The current Custodial Bank provides the following accounting and reporting services:

a) Provides Board staff on-line circuit (with a backup line) access to its securities accounting system. The Custodial Bank’s accounting system provides trade entry, settlement, record keeping, income processing and is the official “book of record” for the Board’s investment portfolios.  Through on-line access, Board accounting staff enter transactions from its In-State Loan and Residential Mortgage Programs, enter private investment activity, establish accounting parameters based on security attributes, obtain principal, interest and dividend documentation for daily cash receipts, and inquire, through menu options, as to investment position, payment history and security accounting.

b) A participant (transfer agent) accounting system is provided and maintained by the custodial bank. This system must process participant buys/sells and monthly income distributions for the Board’s seven (7) investment pools.  Online access is provided to the Board to this participant (transfer agent) accounting system. 
c) Daily accrual of the amortized cost investments in the Board’s Short Term Investment Pool. 
d) Monthly Net Asset Value (NAV) calculation for each investment pool, accounting records for all publicly and privately traded securities purchased and sold by the Board, and monthly accounting, portfolio, and performance and analytical reports for the Board’s investments.  Investment performance is reported for the total fund, seven investment pools and approximately 50 separate accounts within the Board’s portfolio. 
e) On-line access for notification, delivery and response to security corporate actions.
f) E-mail or other electronic access for correspondence, investment inquiry and resolution and transmission of daily cash activity.

g) A reporting application/interface that enables Board staff to customize and electronically download accounting data in a mutually agreed upon file interchange format that meets the needs of the Board as defined in Appendix C from the Custodial Bank accounting system into the Board’s Local Areas Network.
h) Month end CD reports. Pending mutual agreement between Offeror and Board and establishment of file transmission protocols, automated secure file transmission protocol (S-FTP) information exchange linkages for statements, holdings, and transactional information may be established to replace CDs.

APPENDIX B
ALTERNATIVE INVESTMENTS LIST

[image: image11.emf]Fund Name Vintage Year

 Total 

Commitment 

 Unfunded 

Commitment 

 Ending Market 

Value 

 Total

2,346,697,874   678,978,651   1,065,049,808  

   ASP Fund of Funds

185,787,510      10,219,545     79,130,833       

     Adams Street - 2002 U.S. Fund, L.P. 2002 34,000,000        1,637,855       16,919,963       

     Adams Street - 2003 U.S. Fund, L.P. 2003 20,000,000        1,320,000       11,881,271       

     Adams Street - 2004 U.S. Fund, L.P. 2004 15,000,000        1,200,000       8,905,127         

     Adams Street - 2005 U.S. Fund, L.P. 2005 25,000,000        2,212,500       16,891,221       

     Brinson Partners - 1998 Primary Fund 1998 7,161,019          38,768           173,265            

     Brinson Partners - 1999 Primary Fund 1999 8,346,761          347,944         803,547            

     Brinson Partners - 2000 Primary Fund 2000 20,064,960        985,390         2,874,614         

     Brinson Partners - 2001 Primary Fund 2001 15,496,322        666,114         4,950,106         

     Brinson Partners - 2002 Primary Fund 2002 16,297,079        513,158         4,935,146         

     Brinson Partners - 2003 Primary Fund 2003 15,589,100        804,668         5,557,185         

     Brinson Partners - 2004 Primary Fund 2004 8,832,269          493,148         5,239,389         

   Buyout

831,098,351      340,961,289   383,654,946     

     American Securities Partners VI, L.P. 2011 35,000,000        23,793,658     14,422,678       

     Audax Private Equity Fund IV, L.P. 2012 25,000,000        20,902,259     4,535,322         

     Carlyle Partners IV, L.P. 2005 35,000,000        1,847,752       16,686,080       

     CCMP Capital Investors II, L.P. 2006 30,000,000        1,726,417       25,174,593       

     CCMP Capital Investors III, L.P 2013 25,000,000        23,013,609     1,610,292         

     Centerbridge Capital Partners II, L.P. 2011 25,000,000        8,342,436       17,892,086       

     CIVC Partners Fund IV, L.P. 2010 25,000,000        11,767,495     9,230,816         

     Eureka III, L.P. 2014 20,000,000        20,000,000     -                   

     Gridiron Capital Fund II, LP 2011 15,000,000        6,961,864       7,678,718         

     GTCR X, L.P. 2011 25,000,000        8,200,349       19,604,882       

     HCI Equity Partners III, LP 2008 20,000,000        1,280,118       22,094,108       

     HCI Equity Partners IV, LP 2013 25,000,000        25,000,000     -                   

     Hellman & Friedman Capital Partners VI 2006 25,000,000        1,195,490       14,072,853       

     Hellman & Friedman Capital Partners VII 2011 15,000,000        6,231,919       8,207,691         

     HKW Capital Partners IV, L.P. 2014 20,000,000        20,000,000     -                   

     JLL Partners Fund V, L.P. 2005 25,000,000        1,409,990       19,476,575       

     Madison Dearborn Capital Partners IV, LP 2001 25,000,000        856,850         4,393,306         

     Madison Dearborn Capital Partners V, LP. 2006 25,000,000        1,585,621       20,934,812       

     Madison Dearborn Capital Partners VI, LP 2008 25,000,000        6,532,427       14,038,065       

     Oak Hill Capital Partners II, L.P. 2005 25,000,000        106,537         6,790,550         

     Oak Hill Capital Partners III, L.P. 2008 20,000,000        5,025,678       15,656,376       

     Odyssey Investment Partners Fund V, LP 2014 25,000,000        25,000,000     -                   

     Odyssey Investment Partners III, L.P. 2004 25,000,000        1,126,102       13,798,227       

     Odyssey Investment Partners IV, L.P. 2008 20,000,000        6,753,682       10,688,381       

     Pine Brook Fund II, L.P. 2013 25,000,000        20,956,291     3,496,196         

Montana Private Equity Pool

As of April 11, 2014  
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     Siguler Guff Small Buyout Opportunities 2007 25,000,000        2,744,082       20,947,888       

     Siguler Guff Small Buyout Opps Fund II 2011 25,000,000        17,250,000     8,069,495         

     Sterling Capital Partners IV 2012 20,000,000        16,151,741     4,451,708         

     Summit Partners Growth Equity Fund VIII 2011 20,000,000        14,500,000     5,267,872         

     TA XI, L.P. 2010 10,000,000        3,875,000       7,213,400         

     Tenex Capital Partners LP - Secondary 2012 20,000,000        9,930,825       10,566,028       

     The Veritas Capital Fund IV, L.P. 2010 25,000,000        8,338,504       21,537,337       

     Trilantic Capital Partners IV L.P. 2007 11,098,351        1,443,473       9,300,226         

     Trilantic Capital Partners V L.P. 2013 20,000,000        16,361,120     2,832,956         

     Welsh, Carson, Anderson & Stowe IX, L.P. 2000 25,000,000        250,000         3,462,293         

     Welsh, Carson, Anderson & Stowe X, L.P. 2005 25,000,000        500,000         19,523,138       

   Co-Investments

75,000,000        17,758,807     42,003,552       

     HarbourVest Direct 2007 Fund 2007 20,000,000        1,150,000       19,741,692       

     NB Co-Investment Partners, L.P. 2006 35,000,000        3,122,235       15,754,861       

     NB Strategic Co-Investment Partners II 2012 20,000,000        13,486,572     6,506,999         

   Distressed

282,500,000      48,020,097     99,336,009       

     Avenue Special Situations Fund V, LP 2007 35,000,000        -                511,502            

     BDCM Opportunity Fund III, L.P. 2011 25,000,000        11,091,597     15,658,037       

     Catalyst Fund LP IV 2012 15,000,000        10,125,000     4,784,169         

     Centerbridge Special Credit Partners 2009 12,500,000        4,388,665       6,393,460         

     Centerbridge Special Credit Partners II 2012 20,000,000        5,500,000       15,121,115       

     MatlinPatterson Global Opps. Ptnrs. III 2007 30,000,000        3,865,720       19,905,781       

     MHR Institutional Partners III, L.P. 2006 25,000,000        9,481,341       19,527,913       

     Oaktree Opportunities Fund VIII, L.P. 2009 10,000,000        67,774           8,792,877         

     OCM Opportunities Fund IVb, L.P. 2002 75,000,000        -                145,815            

     OCM Opportunities Fund VIIb, L.P. 2008 35,000,000        3,500,000       8,495,340         

   Mezzanine Debt

25,000,000        750,000         15,688,620       

     Welsh, Carson, Anderson & Stowe IV, LP 2004 25,000,000        750,000         15,688,620       

   Non-US Private Equity

257,428,944      93,296,925     98,726,703       

     Adams Street - 2002 Non-U.S. Fund, L.P. 2002 6,000,000          234,000         2,350,072         

     Adams Street - 2004 Non-U.S. Fund, L.P. 2004 5,000,000          234,500         2,963,966         

     Adams Street - 2005 Non-U.S. Fund, L.P. 2005 5,000,000          422,500         3,552,019         

     Affinity Asia Pacific Fund III, L.P. 2006 15,000,000        1,625,710       16,463,415       

     Affinity Asia Pacific Fund IV, L.P. 2013 20,000,000        18,532,327     307,469            

     Axiom Asia Private Capital II, LP 2009 25,000,000        7,351,431       15,126,864       

     Axiom Asia Private Capital III, LP 2012 25,000,000        21,124,465     3,445,828         

     Brinson Non-U.S. Trust-1999 Primary Fund 1999 1,524,853          96,162           222,253            

     Brinson Non-U.S. Trust-2000 Primary Fund 2000 1,815,207          -                368,779            

     Brinson Non-U.S. Trust-2001 Primary Fund 2001 1,341,612          -                221,466            

     Brinson Non-U.S. Trust-2002 Primary Fund 2002 1,696,452          -                618,545            

     Brinson Non-U.S. Trust-2003 Primary Fund 2003 1,896,438          93,575           630,268            

     Brinson Non-U.S. Trust-2004 Primary Fund 2004 897,613            41,911           400,035            

     HarbourVest Intl Private Equity Fund VI 2008 21,823,772        13,166,264     6,983,813         

     J.C. Flowers II, L.P. 2006 25,000,000        227,317         7,247,470         

Montana Private Equity Pool

As of April 11, 2014  
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     KKR European Fund, L. P. 1999 25,000,000        1,672             333,834            

     Pangaea Two, L.P. 2012 20,000,000        13,934,680     6,051,187         

     Port. Advisors Fund IV (E), L.P. 2006 15,000,000        3,206,411       11,610,530       

     Southern Capital Fund III, L.P. 2013 15,000,000        11,948,092     2,657,540         

     Terra Firma Capital Partners III, L.P. 2007 25,432,997        1,055,908       17,171,350       

   Secondary

254,397,279      44,439,153     116,570,874     

     Adams Street Global Oppty Secondary Fund 2004 25,000,000        3,775,000       7,119,917         

     Brinson Non-U.S. Trust-2002 Secondary 2002 637,308            35,766           49,779             

     Brinson Partners - 2002 Secondary Fund 2002 2,608,820          110,228         574,879            

     Brinson Partners - 2003 Secondary Fund 2003 1,151,151          56,394           152,617            

     Dover Street VII L.P. 2008 20,000,000        1,250,000       16,506,778       

     Dover Street VIII LP 2012 25,000,000        19,750,000     6,165,451         

     Industry Ventures Fund IV, L.P. 2005 10,000,000        400,001         3,894,430         

     Lexington Capital Partners V, L.P. 2001 50,000,000        243,382         7,760,831         

     Lexington Capital Partners VI-B, L.P. 2005 50,000,000        250,101         28,859,799       

     Lexington Capital Partners VII, L.P. 2009 45,000,000        14,076,250     27,401,127       

     Lexington Middle Market Investors II, LP 2008 10,000,000        2,227,541       6,313,086         

     Portfolio Advisors Secondary Fund, L.P. 2008 15,000,000        2,264,491       11,772,179       

   Special Situation

190,485,789      56,829,901     84,760,199       

     ArcLight Energy Partners Fund II, L.P. 2004 25,000,000        3,305,438       1,680,920         

     ArcLight Energy Partners Fund III, L.P. 2006 25,000,000        3,338,724       9,670,899         

     ArcLight Energy Partners Fund V, L.P. 2011 20,000,000        10,489,574     9,373,388         

     EIF US Power Fund IV, L.P. 2011 25,000,000        14,788,712     8,316,656         

     First Reserve Fund XI, L.P. 2006 30,000,000        -                21,743,820       

     First Reserve Fund XII, L.P. 2008 25,485,789        2,872,514       20,262,617       

     Quintana Energy Partners Fund I, L.P. 2006 15,000,000        538,552         10,785,617       

     White Deer Energy II L.P. 2013 25,000,000        21,496,386     2,926,281         

   Venture Capital

245,000,000      66,702,935     145,178,072     

     Adams Street V, L.P. 2003 40,000,000        -                23,002,345       

     BVCF IV, L.P. 1999 15,000,000        -                3,394,991         

     Carlyle U.S. Growth Fund III, L.P. 2006 25,000,000        2,524,945       13,144,124       

     Highway 12 Venture Fund II, L.P. 2006 10,000,000        181,093         10,298,282       

     Montlake Capital II, L.P. 2007 15,000,000        1,575,000       10,499,377       

     Northgate V, L.P. 2010 30,000,000        13,800,000     16,464,540       

     Northgate Venture Partners VI, L.P. 2012 15,000,000        12,600,000     2,041,590         

     Opus Capital Venture Partners VI, LP 2011 10,000,000        6,550,050       4,334,948         

     Performance Venture Capital II 2008 25,000,000        8,195,880       18,919,890       

     Port. Advisors Fund IV (B), L.P. 2006 30,000,000        6,875,792       27,201,046       

     Port. Advisors Fund V (B), L.P. 2008 10,000,000        2,793,273       8,109,124         

     Tenaya Capital VI, L.P. 2012 20,000,000        11,606,902     7,767,816         

As of April 11, 2014  

Montana Private Equity Pool
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1,088,931,962   207,541,854   817,268,687     

   Core                                    

278,236,254      (0)                  320,221,337     

     Clarion Lion Properties Fund 2006 48,236,254        (0)                  38,561,259       

     INVESCO Core Real Estate-USA  2007 45,000,000        -                41,574,854       

     JP Morgan Strategic Property Fund  2007 95,000,000        -                131,504,858     

     TIAA-CREF Core Property Fund 

2013 40,000,000        -                42,021,538       

     UBS-Trumbull Property Fund 

1

2010 50,000,000        -                66,558,827       

   Montana Office Portfolio                                    

-                   -                18,745,108       

   Timber

105,000,000      28,300,036     76,893,938       

     Molpus Woodlands Fund III, L.P. 2011 50,000,000        5,480,314       47,367,176       

     ORM Timber Fund III, LLC 

2012 30,000,000        18,063,000     11,788,768       

     RMS Forest Growth III LP 

2011 25,000,000        4,756,722       17,737,994       

   Value Added                             

448,677,598      126,577,661   255,890,109     

     ABR Chesapeake Fund III 2006 20,000,000        -                16,617,172       

     ABR Chesapeake Fund IV 

2010 30,000,000        15,000,000     14,231,294       

     AG Core Plus Realty Fund II 2007 20,000,000        1,500,000       7,521,492         

     AG Core Plus Realty Fund III 

2011 35,000,000        10,253,933     21,608,747       

     Apollo Real Estate Finance Corp. 2007 10,000,000        -                3,658,263         

     AREFIN Co-Invest 

2008 10,000,000        1,664,000       707,159            

     BPG Investment Partnership IX, LP 2013 30,000,000        22,024,471     7,975,529         

     CBRE Strategic Partners U.S. Value Fund 7 2014 15,000,000        15,000,000     -                   

     CBRE Strategic Partners U.S. Value Fund 6 2012 20,000,000        1,934,751       19,807,876       

     DRA Growth & Income Fund VII 2007 30,000,000        4,932,000       26,157,785       

     DRA Growth & Income Fund VI 2011 24,696,000        2,155,731       17,623,342       

     Five Arrows Securities V, L.P. 

2

2007 29,781,598        0                   20,201,713       

     Hudson RE Fund IV Co-Invest 2008 10,000,000        -                8,726,100         

     Hudson Realty Capital Fund IV 2007 15,000,000        -                8,456,094         

     Landmark Real Estate Partners VI 2011 20,000,000        7,010,924       13,115,974       

     Realty Associates Fund IX 2008 20,000,000        -                19,589,161       

     Realty Associates Fund VIII 2007 20,000,000        -                12,751,367       

     Realty Associates Fund X 

2012 20,000,000        10,000,000     10,195,041       

     Stockbridge Value Fund II 2014 25,000,000        25,000,000     -                   

     Stockbridge Value Fund 

2012 25,000,000        10,101,851     13,886,185       

     Strategic Partners Value Enhancement Fund 2007 19,200,000        -                13,059,816       

   Opportunistic                           

257,018,110      52,664,157     145,518,195     

     AG Realty Fund VII L.P. 2007 20,000,000        1,200,000       9,051,084         

     AG Realty Fund VIII L.P. 2011 20,000,000        4,100,000       14,261,559       

     Beacon Capital Strategic Partners V 2007 25,000,000        3,500,000       6,663,552         

     Carlyle Europe Real Estate Partners III

 3

2007 30,994,690        2,493,825       23,404,539       

Private Real Estate

As of April 11, 2014
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     CIM Fund III, L.P. 2007 25,000,000        2,311,123       31,896,734       

     GEM Realty Fund IV 

2009 15,000,000        3,450,000       10,591,266       

     GEM Realty Fund V 

2013 20,000,000        19,037,750     1,641,171         

     JER Real Estate Partners IV 2007 9,009,688          2,555,032       5,187               

     Liquid Realty IV  2007 22,013,732        3,195,529       11,888,057       

     MGP Asia Fund III, LP 2007 30,000,000        10,536,932     22,345,845       

     MSREF VI International 

4

2007 25,000,000        -                6,667,881         

     OConnor North American Partners II  2008 15,000,000        283,966         7,101,320         

Private Real Estate

As of April 11, 2014



APPENDIX C
DATA FIELDS
The Board maintains a detailed set of reporting templates built in MS Excel that  is populated through a data feed from the current Custodian.  The data items needed are defined and documented in this Appendix C.  The Offeror must be able to provide a means of downloading these items to the Board’s Local Area Network in a mutually agreed upon file interchange format that meets the needs of the Board.  If a new Custodian is selected, Offeror will be required to provide support and assistance included within its proposal to migrate from the reporting format maintained with the current Custodian or to facilitate the update of reporting templates.
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APPENDIX D:  AFFIRMATION OF SCOPE OF SERVICES REQUIRED AND MINIMUM QUALIFICATIONS CERTIFICATION STATEMENT
Montana Board of Investments

Global Master Custodian and Related Services 

Affirmation of Scope of Services Required



The Scope of Services of this RFP is detailed in Section 3 of this RFP. 
An individual authorized to bind the proposing firm to these service requirements must sign and date the minimum qualifications and services certification statement included below:

The Offeror must agree (by written affirmation) to provide the services as detailed in Section 3, as well as agree to all other requirements as stated in this RFP.  

Offeror agrees to provide the services as detailed in Section 3 of the RFP as well as the aforementioned service requirement terms as provided.

(Yes/No): _______

IF NO IS ENTERED PLEASE FULLY DESCRIBE ANY EXCEPTIONS.
Authorized Signer Name:  
____________________________________

Title:



____________________________________

Offeror Firm:


____________________________________

Signature:


____________________________________

Date:



____________________________________

Montana Board of Investments

Global Master Custodian and Related Services 

Affirmation of Minimum Qualifications



Minimum Qualifications are defined in Section 4 of this RFP. 

An individual authorized to bind the proposing firm in its attestation of meeting such minimum qualifications must sign and date the minimum qualifications and services certification statement included below:

4.2.1 As of December 31, 2013, Offeror must have been providing domestic and global master custody services for at least ten (10) years.

Offeror affirms the domestic and global master custody services experience as described above as of December 31, 2013 and provides the following evidence.  

(Yes/No): _______

Year Started to Provide Domestic & Global Master Custody: ________

4.2.2 As of December 31, 2013, Offeror must have under custody at least $1 trillion in assets at fair value, $500 billion of which must have been international foreign currency assets.

Offeror affirms the domestic and global master custody services experience as described above as of December 31, 2013 and provides the following evidence.    

(Yes/No): _______

Total Assets Under Custody: 





_________

Total International Foreign Currency Assets Under Custody: 
_________

4.2.3 As of December 31, 2013, Offeror must have been providing domestic and global master custody services for at least ten (10) public or corporate pension funds, each with assets of at least $10 billion, at fair value for a minimum of five (5) years.
Offeror affirms the domestic and global master custody services experience as described above as of December 31, 2013 and provides the following evidence.    

(Yes/No): _______

	Public or Corporate Pension Fund Client
	Relationship Start Year (<=2009)
	12/31/2013 Assets Under Custody – in US $ Terms

	1)
	
	

	2)
	
	

	3)
	
	

	4)
	
	

	5)
	
	

	6)
	
	

	7)
	
	

	8)
	
	

	9)
	
	

	10)
	
	

	TOTAL NUMBER = 
	
	TOTAL ASSETS =


4.2.4 As of December 31, 2013, Offeror must have provided securities lending services for public pension and non-pension funds for a minimum of ten (10) years, and the fair value of securities on loan must have averaged $40 billion daily during the twelve (12) month period ending December 31, 2013.
Offeror affirms the securities lending experience as described above as of December 31, 2013 and provides the following evidence.    

(Yes/No): _______

Year Started Providing Securities Lending Services to U.S. Public Pension Funds: 
_________
Year Started Providing Securities Lending Services to U.S. Public Non-Pension Funds: 
_________

Average Daily Value of Securities on Loan, 12 months Ended December 31, 2013: 
_________
4.2.5 Should this search result in the selection of a new custodian bank, Offeror must perform all procedures necessary to convert from the current Custodian’s (State Street Bank) system to the new Custodian’s system of record.  Offeror must have completed transitions of at least five (5) public funds with diversified assets totaling at least $25 billion at fair value.  

Offeror affirms the presence of transition capabilities as described above    

(Yes/No): _______

Institutional Transition History

	Transitioning Client Name
	Transition Year
	Assets

	
	
	

	
	
	

	
	
	

	
	
	

	TOTAL
	
	TOTAL = (>$25 Billion)


4.2.6 Offeror must be able to provide participant (transfer agent) accounting (mutual fund type accounting) and be able to demonstrate to the Board’s satisfaction, as specified in 4.2.11, its ability to provide such accounting.  The demonstration shall occur at the Board’s Helena, Montana office.

Offeror affirms this ability and willingness to provide such a demonstration as described above:    

(Yes/No): _______

4.2.7 Offeror must be able to provide on-line comprehensive securities accounting and be able to demonstrate to the Board’s satisfaction, as specified in 4.2.11, its ability to provide such accounting.  The demonstration shall occur at the Board’s Helena, Montana office.

Offeror affirms this ability and willingness to provide such a demonstration as described above:    

(Yes/No): _______

4.2.8 Offeror must allow Board staff to customize reports and provide an electronic interface for such reports to the Board’s Local Area Network in a mutually agreed upon file interchange format that meets the needs of the Board as defined in Appendix C.  The Offeror must be able to demonstrate to the Board’s satisfaction, as specified in 4.2.11, its ability to provide this function.  The demonstration shall occur at the Board’s Helena, Montana office.

Offeror affirms this ability and willingness to provide such a demonstration as described above:    

(Yes/No): _______

4.2.9 Offeror must be able to provide a direct interface between its securities accounting system and the Board’s Financial Asset and Investment Management System (the Board’s trade order management system). 

Offeror affirms this ability and willingness to provide such a demonstration as described above:    

(Yes/No): _______

4.2.10 The Offeror must have its legal representative review the Contract template attached as Appendix F prior to submittal of a proposal and must accept the written Contract template or notify the state in writing, per Section 1.4.1, with its letter of intent to bid as to provisions in the Contract template that are unacceptable and why.

Offeror affirms the review of Appendix F as described above and the notification in writing of provisions that are unacceptable and reasons why:    

(Yes/No): _______

4.2.11 The demonstrations of the Offeror’s accounting systems and download capabilities required in 4.2.6, 4.2.7, 4.2.8, and 4.2.9 shall be an on-line, real-time demonstration at the Board’s Helena, Montana office that permit Board staff the ability to:

a) Create an investment pool;

b) Purchase and sell participant’s units in investment pools;

c) Distribute and process pool participant income distributions;

d) Review investment pool Net Asset Value calculation;

e) Enter, review, and affirm investment trades;

f) Record mortgage, commercial loan, and Direct Montana Real Estate data;

g) Establish accounting parameters based on security attributes;

h) Obtain principal, interest and dividend documentation for transaction cash receipts;

i) Respond to corporate actions in the Offeror’s system;

j) Generate daily and month end reports for transactions via print and download capabilities;

k) Inquire through menu options, as to investment position, payment history, variable rates, asset-backed security factors and other security accounting data; and 

l) Review all data entered on-line.


The Offeror will also be asked to demonstrate secure e-mail capabilities for correspondence, investment inquiries and resolution, daily cash activity and other investment activity, and corporate action notification and response.

Offeror should be prepared to send qualified personnel to the Board’s office located in Helena, Montana at the Offeror’s expense.  Qualified personnel should include staff responsible for accounting, web access platform, performance and analytics, and private asset support.
Offeror affirms this ability and willingness to provide such a demonstration as described above:    

(Yes/No): _______

4.2.12 The securities accounting demonstration requirements of 4.2.11 will be met by the Offeror’s utilizing software directly linked to the hardware that houses the Offeror’s securities accounting system.  The participant (transfer agent) accounting demonstration requirement will be met by the Offeror’s utilizing software directly linked to the hardware that houses the mutual fund accounting system, or by utilizing a network version of software that meets the Board’s participant (transfer agent) accounting requirements.  Prior to any demonstration, the Board will establish a protocol and agenda for the demonstration which will be guided by the evaluation criteria identified in Section 6.3 – Step 2 Evaluation Criteria.
Offeror affirms this ability and willingness to provide such a demonstration as described above:    

(Yes/No): _______

4.2.13 Offeror must provide assurance through a third party, in writing, that its internal control reviews are conducted in compliance with Statement of Standards for Attestation Engagements (SSAE) Number 16 (SOC, Report on Controls at a Service Organization); and the Offeror must have in place an internal audit staff who consistently evaluates all internal control systems and risks associated with master trust/custody services.
Offeror affirms this ability and willingness to provide such documentation as requested and described above:    

(Yes/No): _______

4.2.14 The primary liaison proposed by the Offeror to carry out the Contract duties in Section 3 “Scope of  Services” of this RFP must have a minimum of five (5) years’ experience in master trust/custody services, three (3) years of which were with the Offeror’s firm.

Offeror affirms the primary liaison experience as described above as of December 31, 2013 and provides the following evidence.    

(Yes/No): _______

Name of Primary Liaison: _____________________________________

Years of Experience in Master Trust/Custody Services: ___________________

Years of Experience with Offeror’s Firm: ________________________

4.2.15  On-site Interview/Product Demonstration.  Offerors must be prepared to have the key personnel assigned to this project complete an interview/product demonstration in Helena, Montana.
Offeror affirms this ability and willingness to provide such on-site interview / product demonstration as requested and described above:    

(Yes/No): _______

Authorized Signer Name:  
____________________________________

Title:



____________________________________

Respondent Firm:

____________________________________

Signature:


____________________________________

Date:



____________________________________

APPENDIX E:  STANDARD TERMS AND CONDITIONS
Standard Terms and Conditions
By submitting a response to this invitation for bid, request for proposal, limited solicitation, or acceptance of a contract, the vendor agrees to acceptance of the following Standard Terms and Conditions and any other provisions that are specific to this solicitation or contract. 

ACCEPTANCE/REJECTION OF BIDS, PROPOSALS, OR LIMITED SOLICITATION RESPONSES: The State reserves the right to accept or reject any or all bids, proposals, or limited solicitation responses, wholly or in part, and to make awards in any manner deemed in the best interest of the State. Bids, proposals, and limited solicitation responses will be firm for 30 days, unless stated otherwise in the text of the invitation for bid, request for proposal, or limited solicitation.

ALTERATION OF SOLICITATION DOCUMENT: In the event of inconsistencies or contradictions between language contained in the State’s solicitation document and a vendor’s response, the language contained in the State’s original solicitation document will prevail. Intentional manipulation and/or alteration of solicitation document language will result in the vendor’s disqualification and possible debarment.

DEBARMENT: Offeror certifies, by submitting this bid or proposal, that neither it nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction (contract) by any governmental department or agency. If Offeror cannot certify this statement, attach a written explanation for review by the State.

FACSIMILE RESPONSES: Facsimile responses will not be accepted.
FAILURE TO HONOR BID/PROPOSAL: If a bidder/offeror to whom a contract is awarded refuses to accept the award (PO/contract) or fails to deliver in accordance with the contract terms and conditions, the department may, in its discretion, suspend the bidder/offeror for a period of time from entering into any contracts with the State of Montana.

LATE BIDS AND PROPOSALS: Regardless of cause, late bids and proposals will not be accepted and will automatically be disqualified from further consideration. It shall be solely the vendor’s risk to ensure delivery at the designated office by the designated time. Late bids and proposals will not be opened and may be returned to the vendor at the expense of the vendor or destroyed if requested.

RECIPROCAL PREFERENCE: The State of Montana applies a reciprocal preference against a vendor submitting a bid from a state or country that grants a residency preference to its resident businesses. A reciprocal preference is only applied to an invitation for bid for supplies or an invitation for bid for nonconstruction services for public works as defined in section 18-2-401(9), MCA, and then only if federal funds are not involved. For a list of states that grant resident preference, see http://gsd.mt.gov/ProcurementServices/preferences.mcpx.

SOLICITATION DOCUMENT EXAMINATION: Vendors shall promptly notify the State of any ambiguity, inconsistency, or error which they may discover upon examination of a solicitation document.

APPENDIX F:  CONTRACT

(INSERT PROJECT TITLE)

(INSERT CONTRACT NUMBER)

THIS CONTRACT is entered into by and between the State of Montana, Department of Commerce, Board of Investments, (State), whose address and phone number are 2401 Colonial Drive, 3rd Floor, Helena, Montana 59601, 406-444-0001 and (insert name of contractor), (Contractor), whose nine (9) digit Federal Tax ID Number, address and phone number are (insert tax ID #), (insert address) and (insert phone number).

1.
EFFECTIVE DATE, DURATION, AND RENEWAL

1.1  Contract Term.  The contract’s term is November 1, 2014, or upon contract execution, through October 31, 2021, unless terminated earlier as provided in this contract.  In no event is this contract binding on the State unless the State’s authorized representative has signed it.  The legal counsel signature approving legal content of the contract and the procurement officer signature approving the form of the contract do not constitute an authorized signature.

2.
COST/PRICE ADJUSTMENTS

Cost Increase by Mutual Agreement.  Any annual base fee increase after the first four (4) year period will be the lesser of the previous calendar year’s rise in the Consumer Price Index for urban consumers as published by the U.S. Bureau of Labor Statistics or 3.0 percent. The Contractor may apply for a base fee increase as provided in this Section prior to the first day of the fifth (5th) year of the Contract.  If the Board grants the requested fee increase, such increase will apply only to years five (5), six (6), and seven (7) of the Contract.  
3.
SERVICES

Contractor shall provide the State all services listed within Section 3 “Scope of Services” of RFP #14-2750V and as further modified herein.  In general, the services required are securities safekeeping and settlement services including global and domestic U.S. custody, global and domestic cash processing including foreign exchange, securities accounting and reporting, participant accounting (transfer agent accounting and reporting), investment performance and analytics reporting, custodial securities lending or non-custodial securities lending facilitation at the Board’s option, providing and maintaining a comprehensive on-line accounting system to account for the Board’s entire portfolio and all transactions, and providing an electronic interface to permit the Board to download all accounting and investment data in a mutually agreed upon file interchange format that meets the needs of the Board.
Appropriate Contractor staff must visit the Board’s office at least three (3) times a year to keep abreast of the Board’s current and future anticipated operational and investment activities and to inform Board staff of any new developments, services, or products that may improve the Board’s operations and investment activity.

4.
WARRANTIES
4.1  Warranty of Services.  Contractor warrants that the services provided conform to the contract requirements, including all descriptions, specifications and attachments made a part of this contract.  The State’s acceptance of services provided by Contractor shall not relieve Contractor from its obligations under this warranty.  In addition to its other remedies under this contract, at law, or in equity, the State may, at Contractor's expense, require prompt correction of any services failing to meet Contractor's warranty herein.  Services corrected by Contractor shall be subject to all the provisions of this contract in the manner and to the same extent as services originally furnished.  

5.
CONSIDERATION/PAYMENT
5.1  Annual Base Fee with Exclusive Custodial Securities Lending.  The Board shall pay the Contractor a fixed annual fee in years 1 – 4 of $


 for providing the base services required under this Contract.  This fee is based on the Contractor’s exclusive right to manage the Board’s securities lending program.  Any annual base fee increase after the first four (4) year period will be the lesser of the previous calendar year’s rise in the Consumer Price Index for urban consumers as published by the U.S. Bureau of Labor Statistics or 3.0 percent. The Contractor may apply for a base fee increase as provided in this Section prior to the first day of the fifth (5th) year of the Contract.  If the Board grants the requested fee increase, such increase will apply only to years five (5), six (6), and seven (7) of the Contract.  If the Board elects to pursue a contract under the terms of this Section 5.1 (Base Fee with Exclusive Custodial Securities Lending), the Offeror will exclusively lend the Board’s securities and retain 

 % of all securities lending income derived from the lending of the Board’s securities as its sole compensation for providing these services.  No cash collateral management charges will be authorized and if a pooled vehicle is used, a rebate must be provided.
Appendix A contains a summary of current accounts, pools, and separate accounts maintained within and outside of pools. Recent historical change factors are disclosed within this appendix. These volumes are subject to ongoing change based on the Board’s legislative mandate and investment strategy requirements. An Offeror’s proposal is expected to consider reasonable change factors to the complexity of these account volumes with NO INCREMENTAL CHANGE in the flat fee by scenario. 
For alternative investment fund services currently provided (net of expired funds) to funds exceeding a count of 175, Offeror will charge an annual fee of $_________ for services provided to funds under Sections 3.7.2 and 3.8.1.c.
The Board is willing to negotiate an increase (or decrease) in flat fees with the selected Offeror should a material change occur to the complexity factor associated with accounts, pools, and separate accounts maintained. 

5.2. Annual Base Fee with No Custodial Securities Lending.  The Board shall pay the Contractor a fixed annual fee in years 1 – 4 of $



 for providing the base services required under this Contract.  This fee is based on the Contractor lending none of the Board’s securities.  This fee schedule would apply in the presence or absence of non-custodial securities lending services. Any annual base fee increase after the first four (4) year period will be the lesser of the previous calendar year’s rise in the Consumer Price Index for urban consumers as published by the U.S. Bureau of Labor Statistics or 3.0 percent. The Contractor may apply for a base fee increase as provided in this Section prior to the first day of the fifth (5th) year of the Contract.  If the Board grants the requested fee increase, such increase will apply only to years five (5), six (6), and seven (7) of the Contract.  
Appendix A contains a summary of current accounts, pools, and separate accounts maintained within and outside of pools. Recent historical change factors are disclosed within this appendix. These volumes are subject to ongoing change based on the Board’s legislative mandate and investment strategy requirements. An Offeror’s proposal is expected to consider reasonable change factors to the complexity of these account volumes with NO INCREMENTAL CHANGE in the flat fee by scenario. 
For alternative investment fund services currently provided (net of expired funds) to funds exceeding a count of 175, Offeror will charge an annual fee of $_________ for services provided to funds under Sections 3.7.2 and 3.8.1.c.
The Board is willing to negotiate an increase (or decrease) in flat fees with the selected Offeror should a material change occur to the complexity factor associated with accounts, pools, and separate accounts maintained. 

As consideration for transaction activity potentially generated by third-party securities lending agents, the fee schedule and associated annual cap for direct billing to the Board’s agent will be as follows:

	ANNUAL CAP PROPOSED PER AGENT (billed transactional fees capped at this level on an annual basis)
	

	
	

	Annual Third Party Collateral Custody Fee (based on Cash Collateral NAV)
	 

	Third Party Purchase/Sales Transactions - DTC Manual
	 

	Third Party Purchase/Sales Transactions - DTC Electronic
	 

	Third Party Purchase/Sales Transactions - Euroclear Manual
	 

	Third Party Loans/Loan Returns - DTC and FED Book Entry Manual Processing
	 

	Third Party Loans/Loan Returns - DTC and FED Book Electronic Delivery
	 

	Third Party Marks – DTC SPO  - Flat Monthly Fee - Manual 
	 

	Third Party Marks – DTC SPO  - Flat Monthly Fee - Electronic
	 

	Third Party Marks – FED Book Entry - Manual Processing (each way)
	 

	Third Party Marks – FED Book Entry - Electronic  Processing (each way)
	 

	Third Party Outgoing Wires
	 

	Third Party Incoming Wires
	 

	Third Party Cash Monitoring System Fees
	 

	Third Party DDA Fees (monthly per DDA)
	 

	Third Party Cash Monitoring Installation Fees
	 

	Other Third Party Lending Fees (DESCRIBE)
	


5.3  Incremental Fees.  The only permissible incremental charges relate to the optional services identified in Section 3.8.2 of RFP Number 14-2750V for which an incremental annualized flat fee proposal, if any, is requested below for the provision of all optional services defined in Section 3.8.2 of RFP Number 14-2750V. 
For an annual flat fee (in years 1-7) of $

, Offeror will provide Attribution, Analytics, Compliance Monitoring, and Reporting Tools (optional services outlined in Section 3.8.2 of RFP Number 14-2750V). 

5.4  Withholding of Payment.  In addition to its other remedies under this contract, at law, or in equity, the State may withhold payments to Contractor if Contractor has breached this contract.  Such withholding may not be greater than, in the aggregate, 15 % of the total value of the subject statement of work or applicable contract.

5.5  Payment Terms.  Unless otherwise noted in the solicitation document, the State has 30 days to pay invoices, as allowed by 17-8-242, MCA.  Contractor shall provide banking information at the time of contract execution in order to facilitate the State’s electronic funds transfer payments.

5.6  Reference to Contract.  The contract number MUST appear on all invoices, packing lists, packages, and correspondence pertaining to the contract.  If the number is not provided, the State is not obligated to pay the invoice.

6.
ACCESS AND RETENTION OF RECORDS
6.1  Access to Records.  Contractor shall provide the State, Legislative Auditor, or their authorized agents access to any records necessary to determine contract compliance. The State may terminate this contract under Section 17, without incurring liability, for the Contractor’s refusal to allow access as required by this section.  (18-1-118, MCA.)


6.2  Retention Period.  Contractor shall create and retain all records supporting the custodial banking services for a period of eight years after either the completion date of this contract or termination of the contract.  

7.
PUBLIC DISCLOSURE LAWS

Contractor hereby acknowledges that the Department of Commerce and the Board are public agencies subject to Montana’s public disclosure laws, including, without limitation, Article II, Section 9 (Right to Know) of the Montana Constitution and Section 2-6-102, Montana Code Annotated (the “Public Disclosure Laws”), which provide generally that all records relating to a public agency’s business are open to public inspection and copying unless exempted under the Public Disclosure Laws, and that, as a result, the State may be required to disclose reports, documents and other non-public information provided or disclosed to them by Contractor pursuant to or in the performance of the Contract.
In the event that any person entitled to make a request for disclosure under the Public Disclosure Laws makes a request pertaining to any particular records or files relating to this Contract or its performance, or otherwise containing Contractor’s information otherwise deemed confidential under this Contract, the State will provide prompt written notice of such request to Contractor and, to the extent permitted by law, the State will assert any reasonable grounds for exemption from disclosure for such period of time as allows Contractor a reasonable opportunity to pursue a disclosure exemption or seek injunctive relief on its own behalf and at its own expense.  The State will cooperate reasonably with Contractor in seeking an exemption from disclosure of any information that Contractor reasonably asserts is subject to exemption for disclosure.  Nothing in this Contract shall be deemed to obligate or require the State to pursue or defend any legal action regarding any such request for disclosure or an exemption from such disclosure.
Contractor hereby acknowledges and agrees that the State, subject to the provisions of this Section, may disclose any information that is not exempted from disclosure under the Public Disclosure Laws and further agrees not to pursue any action against the State for a violation or failure of the State to comply with any confidentiality obligation under this Contract that results solely from the application of the Public Disclosure Laws.

8.
ASSIGNMENT, TRANSFER, AND SUBCONTRACTING
Contractor may not assign, transfer, or subcontract any portion of this contract without the State's prior written consent.  (18-4-141, MCA.)  Contractor is responsible to the State for the acts and omissions of all subcontractors or agents and of persons directly or indirectly employed by such subcontractors, and for the acts and omissions of persons employed directly by Contractor.  No contractual relationships exist between any subcontractor and the State under this contract.

9.
HOLD HARMLESS/INDEMNIFICATION
Contractor agrees to protect, defend, and save the State, its elected and appointed officials, agents, and employees, while acting within the scope of their duties as such, harmless from and against all claims, demands, causes of action of any kind or character, including the cost of defense thereof, arising in favor of Contractor's employees or third parties on account of bodily or personal injuries, death, or damage to property arising out of services performed or omissions of services or in any way resulting from the acts or omissions of Contractor and/or its agents, employees, representatives, assigns, subcontractors, except the sole negligence of the State, under this agreement.

10.
REQUIRED INSURANCE
10.1
General Requirements.  Contractor shall maintain for the duration of this contract, at its cost and expense, insurance against claims for injuries to persons or damages to property, including contractual liability, which may arise from or in connection with the performance of the work by Contractor, agents, employees, representatives, assigns, or subcontractors.  This insurance shall cover such claims as may be caused by any negligent act or omission.
10.2  Primary Insurance.  Contractor's insurance coverage shall be primary insurance with respect to the State, its officers, officials, employees, and volunteers and shall apply separately to each project or location.  Any insurance or self-insurance maintained by the State, its officers, officials, employees, or volunteers shall be excess of Contractor's insurance and shall not contribute with it.

10.3  Specific Requirements for Professional Liability.  Contractor shall purchase and maintain occurrence coverage with combined single limits for each wrongful act of not less than $5,000,000 in the aggregate per year to cover such claims as may be caused by any act, omission, negligence of Contractor or its officers, agents, representatives, assigns, or subcontractors.  Note:  If "occurrence" coverage is unavailable or cost prohibitive, Contractor may provide "claims made" coverage provided the following conditions are met:  (1) the commencement date of this contract must not fall outside the effective date of insurance coverage and it will be the retroactive date for insurance coverage in future years; and (2) the claims made policy must have a three-year tail for claims that are made (filed) after the cancellation or expiration date of the policy.
10.4  Deductibles and Self-Insured Retentions.  Any deductible or self-insured retention must be declared to and approved by the state agency.  At the request of the agency either:  (1) the insurer shall reduce or eliminate such deductibles or self-insured retentions as respects the State, its officers, officials, employees, or volunteers; or (2) at the expense of Contractor, Contractor shall procure a bond guaranteeing payment of losses and related investigations, claims administration, and defense expenses.

10.5  Certificate of Insurance/Endorsements.  A certificate of insurance from an insurer with a Best's rating of no less than A- indicating compliance with the required coverages, has been received by the State Procurement Bureau, P.O.  Box 200135, Helena, MT 59620-0135.  Contractor must notify the State immediately of any material change in insurance coverage, such as changes in limits, coverages, change in status of policy, etc.  The State reserves the right to require complete copies of insurance policies at all times.

10.6  Fidelity Bond.  Contractor shall purchase and maintain a fidelity bond in the amount of $1,000,000 per occurrence and $2,000,000 aggregate that provides coverage for fraud, theft, embezzlement, failure to faithfully perform duties, burglary and theft of cash by employees or  third parties other than employees, forgery/alteration, computer fraud, and other dishonest acts of any employee, agent, or independent contractor whose duties are to receive, handle, or have custody of money, checks, securities, electronic funds, or account for supplies or other property.  The bond must apply to any individual that certifies, signs, or countersigns checks, drafts, warrants, vouchers, orders, electronic documents, or other documents and who provides for the disbursement or delivery (including electronic transmission) of money, funds, securities, supplies, or other property. The fidelity bond must remain in effect for the entire contract period

The contract performance security must be provided to the State of Montana within 10 business days from the Request for Documents Notice.  

The fidelity bond must be provided to the following address:  State Procurement Bureau, P.O.  Box 200135, Helena, MT 59620-0135.

11.
COMPLIANCE WITH WORKERS' COMPENSATION ACT
Contractor shall comply with the provisions of the Montana Workers' Compensation Act while performing work for the State of Montana in accordance with 39-71-401, 39-71-405, and 39-71-417, MCA.  Proof of compliance must be in the form of workers' compensation insurance, an independent contractor's exemption, or documentation of corporate officer status.  Neither Contractor nor its employees are State employees.  This insurance/exemption must be valid for the entire contract term and any renewal.  Upon expiration, a renewal document must be sent to the State Procurement Bureau, P.O.  Box 200135, Helena, MT 59620-0135.

12.
COMPLIANCE WITH LAWS
Contractor shall, in performance of work under this contract, fully comply with all applicable federal, state, or local laws, rules, and regulations, including but not limited to, the Montana Human Rights Act, the Civil Rights Act of 1964, the Age Discrimination Act of 1975, the Americans with Disabilities Act of 1990, and Section 504 of the Rehabilitation Act of 1973.  Any subletting or subcontracting by Contractor subjects subcontractors to the same provision.  In accordance with 49-3-207, MCA, Contractor agrees that the hiring of persons to perform this contract will be made on the basis of merit and qualifications and there will be no discrimination based upon race, color, religion, creed, political ideas, sex, age, marital status, physical or mental disability, or national origin by the persons performing this contract.

13.
DISABILITY ACCOMMODATIONS
The State does not discriminate on the basis of disability in admission to, access to, or operations of its programs, services, or activities.  Individuals who need aids, alternative document formats, or services for effective communications or other disability related accommodations in the programs and services offered are invited to make their needs and preferences known to this office.  Interested parties should provide as much advance notice as possible.

14.
REGISTRATION WITH THE SECRETARY OF STATE
Any business intending to transact business in Montana must register with the Secretary of State.  Businesses that are incorporated in another state or country, but which are conducting activity in Montana, must determine whether they are transacting business in Montana in accordance with 35-1-1026 and 35-8-1001, MCA.  Such businesses may want to obtain the guidance of their attorney or accountant to determine whether their activity is considered transacting business.

If businesses determine that they are transacting business in Montana, they must register with the Secretary of State and obtain a certificate of authority to demonstrate that they are in good standing in Montana.  To obtain registration materials, call the Office of the Secretary of State at (406) 444-3665, or visit their website at http://sos.mt.gov.

15.
INTELLECTUAL PROPERTY/OWNERSHIP
15.1  Mutual Use.  Contractor shall make available to the State, on a royalty-free, non-exclusive basis, all patent and other legal rights in or to inventions first conceived and reduced to practice, or created in whole or in part under this contract, if such availability is necessary for the State to receive the benefits of this contract.  Unless otherwise specified in a statement of work, both parties shall have a royalty-free, nonexclusive, and irrevocable right to reproduce, publish, or otherwise use copyrightable property created under this contract.  This mutual right includes (i) all deliverables and other materials, products, modifications that Contractor has developed or prepared for the State under this contract; (ii) any program code, or site- related program code that Contractor has created, developed, or prepared under or primarily in support of the performance of its specific obligations under this contract; and (iii) manuals, training materials, and documentation.  All information described in (i), (ii), and (iii) is collectively called the "Work Product".
15.2  Title and Ownership Rights.  The State retains title to and all ownership rights in all data and content, including but not limited to multimedia or images (graphics, audio, and video), text, and the like provided by the State (the "Content"), but grants Contractor the right to access and use Content for the purpose of complying with its obligations under this contract and any applicable statement of work.  

15.3  Ownership of Work Product.  Contractor shall execute any documents or take any other actions as may reasonably be necessary, or as the State may reasonably request, to perfect the State's ownership of any Work Product.

15.4  Copy of Work Product.  Contractor shall, at no cost to the State, deliver to the State, upon the State's request during the term of this contract or at its expiration or termination, a current copy of all Work Product in the form and on the media in use as of the date of the State's request, or such expiration or termination.
15.5  Ownership of Contractor Pre-Existing Materials.  Contractor retains ownership of all literary or other works of authorship (such as software programs and code, documentation, reports, and similar works), information, data, intellectual property, techniques, subroutines, algorithms, methods or related rights and derivatives  that Contractor owns at the time this contract is executed or otherwise developed or acquired independent of this contract and employed by Contractor in connection with the services provided to the State (the "Contractor Pre-existing Materials").  Contractor Pre-existing Materials are not Work Product.  Contractor shall provide full disclosure of any Contractor Pre-Existing Materials to the State before its use and to prove its ownership.  If, however,  Contractor fails to disclose to the State such Contractor Pre-Existing Materials, Contractor shall grant the State a nonexclusive, worldwide, paid-up license to use any Contractor Pre-Existing Materials embedded in the Work Product to the extent such Contractor Pre-Existing Materials are necessary for the State to receive the intended benefit under this contract.  Such license shall remain in effect for so long as such Pre-Existing Materials remain embedded in the Work Product.  Except as otherwise provided for in Section 15.3 or as may be expressly agreed in any statement of work, Contractor shall retain title to and ownership of any hardware it provides under this contract.
16.
PATENT AND COPYRIGHT PROTECTION

16.1  Third-Party Claim.  If a third party makes a claim against the State that the products furnished under this contract infringe upon or violate any patent or copyright, the State shall promptly notify Contractor.  Contractor shall defend such claim in the State's name or its own name, as appropriate, but at Contractor's expense.  Contractor shall indemnify the State against all costs, damages, attorney fees, and all other costs and expenses of litigation that accrue as a result of such claim.  If the State reasonably concludes that its interests are not being properly protected, or if principles of governmental or public law are involved, it may enter any action.  

16.2   Product Subject of Claim.  If any product furnished is likely to or does become the subject of a claim of infringement of a patent or copyright, then Contractor may, at its option, procure for the State the right to continue using the alleged infringing product, or modify the product so that it becomes non-infringing.  If none of the above options can be accomplished, or if the use of such product by the State shall be prevented by injunction, the State will determine whether the contract has been breached.

17.
CONTRACT TERMINATION

17.1  Termination for Convenience.  The State may, by written notice to Contractor, terminate this contract without cause and without incurring liability to Contractor.  The State shall give notice of termination to Contractor at least ninety (90) days before the effective date of termination.  The State shall pay Contractor only that amount, or prorated portion thereof, owed to Contractor up to the date the State's termination takes effect.  This is Contractor's sole remedy.  The State shall not be liable to Contractor for any other payments or damages arising from termination under this section, including but not limited to general, special, or consequential damages such as lost profits or revenues.

17.2  Termination for Cause with Notice to Cure Requirement.  The State may terminate this contract in whole or in part for Contractor’s failure to materially perform any of the services, duties, terms, or conditions contained in this contract after giving Contractor written notice of the stated failure.  The written notice must demand performance of the stated failure within a specified period of time of not less than ninety (90) days.  If the demanded performance is not completed within the specified period, the termination is effective at the end of the specified period.
17.3  Termination for Cause with Notice to Cure Requirement.  Contractor may terminate this contract for the State’s failure to perform any of its duties under this contract after giving the State written notice of the failure.  The written notice must demand performance of the stated failure within a specified period of time of not less than one hundred eighty (180) days.  If the demanded performance is not completed within the specified period, the termination is effective at the end of the specified period.
17.4  Reduction of Funding.  The State must by law terminate this contract if funds are not appropriated or otherwise made available to support the State's continuation of performance of this contract in a subsequent fiscal period.  (18-4-313(4), MCA.)  If state or federal government funds are not appropriated or otherwise made available through the state budgeting process to support continued performance of this contract (whether at an initial contract payment level or any contract increases to that initial level) in subsequent fiscal periods, the State shall terminate this contract as required by law.  The State shall provide Contractor the date the State's termination shall take effect.  The State shall not be liable to Contractor for any payment that would have been payable had the contract not been terminated under this provision.  As stated above, the State shall be liable to Contractor only for the payment, or prorated portion of that payment, owed to Contractor up to the date the State's termination takes effect.  This is Contractor's sole remedy.  The State shall not be liable to Contractor for any other payments or damages arising from termination under this section, including but not limited to general, special, or consequential damages such as lost profits or revenues.

18.
EVENT OF BREACH – REMEDIES

18.1  Event of Breach by Contractor.  Any one or more of the following Contractor acts or omissions constitute an event of material breach under this contract:

●
products or services furnished  fail to conform to any requirement; 

●
failure to submit any report required by this contract; 

●
failure to perform any of the other terms and conditions of this contract, including but not limited to beginning work under this contract without prior State approval and breaching Section 23.1 obligations; or

· voluntary or involuntary bankruptcy or receivership.

18.2   Event of Breach by State.  The State’s failure to perform any material terms or conditions of this contract constitutes an event of breach.

18.3   Actions in Event of Breach.  

Upon the Contractor’s material breach, the State may:

●
terminate this contract under Section 17; or
●
treat this contract as materially breached and pursue any of its remedies under this contract, at law, or in equity.

Upon the State’s material breach, the Contractor may:

· terminate this contract after giving the State written notice of the stated failure.  The written notice must demand performance of the stated failure within a specified period of time of not less than one hundred eighty (180) days.  If the demanded performance is not completed within the specified period, the termination is effective at the end of the specified period; or
· treat this contract as materially breached and, except as the remedy is limited in this contract, pursue any of its remedies under this contract, at law, or in equity.
19.
FORCE MAJEURE
Neither party is responsible for failure to fulfill its obligations due to causes beyond its reasonable control, including without limitation, acts or omissions of government or military authority, acts of God, materials shortages, transportation delays, fires, floods, labor disturbances, riots, wars, terrorist acts, or any other causes, directly or indirectly beyond the reasonable control of the nonperforming party, so long as such party uses its best efforts to remedy such failure or delays.  A party affected by a force majeure condition shall provide written notice to the other party within a reasonable time of the onset of the condition.  In no event, however, shall the notice be provided later than five (5) business days after the onset.  If the notice is not provided within the five day period, then a party may not claim a force majeure event.  A force majeure condition suspends a party’s obligations under this contract, unless the parties mutually agree that the obligation is excused because of the condition.  

20.
WAIVER OF BREACH

Either party’s failure to enforce any contract provisions after any event of breach is not a waiver of its right to enforce the provisions and exercise appropriate remedies if the breach occurs again.  Neither party may assert the defense of waiver in these situations.    

21.
 CONFORMANCE WITH CONTRACT
No alteration of the terms, conditions, delivery, price, quality, quantities, or specifications of the contract shall be granted without the Board’s prior written consent.  Product or services provided that do not conform to the contract terms, conditions, and specifications may be rejected and returned at Contractor’s expense.  

22.  
LIAISONS AND SERVICE OF NOTICES
22.1   Contract Liaisons.  All project management and coordination on the State's behalf must be through a single point of contact designated as the State's liaison.  Contractor shall designate a liaison that will provide the single point of contact for management and coordination of Contractor's work.  All work performed under this contract must be coordinated between the State's liaison and Contractor's liaison.





 is State’s liaison
(Address)

(City, State, ZIP):

Telephone:

Cell Phone:

Fax:

E-mail:

 is Contractor's liaison.

(Address):

(City, State, ZIP):

Telephone: 

Cell Phone: 

Fax:

E-mail: 

22.2   Notifications.  The State's liaison and Contractor's liaison may be changed by written notice to the other party.  Written notices, requests, or complaints must first be directed to the liaison.  Notice may be provided by email, personal service, mail, or facsimile.  If notice is provided by email, personal service or facsimile, the notice is effective upon receipt; if notice is provided by mail, the notice is effective within three (3) business days of mailing.  

22.3  Identification/Substitution of Personnel.  The personnel identified or described in Contractor's proposal shall perform the services provided for the State under this contract.  Contractor agrees that any personnel substituted during the term of this contract must be able to conduct the required work to industry standards and be equally or better qualified than the personnel originally assigned.  The State reserves the right to approve Contractor personnel assigned to work under this contract and any changes or substitutions to such personnel.  The State's approval of a substitution will not be unreasonably withheld.  This approval or disapproval shall not relieve Contractor to perform and be responsible for its obligations under this contract.  The State reserves the right to require Contractor personnel replacement.  If Contractor personnel become unavailable, Contractor shall provide an equally qualified replacement in time to avoid delays to the work plan.
23.
MEETINGS
23.1  Technical or Contractual Problems.  Contractor shall meet with the State's personnel, or designated representatives, to resolve technical or contractual problems occurring during the contract term or to discuss the progress made by Contractor and the State in the performance of their respective obligations, at no additional cost to the State.  The State may request the meetings as problems arise and will be coordinated by the State.  The State shall provide Contractor a minimum of three (3) full business days’ notice of meeting date, time, and location.  Face-to-face meetings are desired; however, at Contractor's option and expense, a conference call meeting may be substituted.  Contractor’s consistent failure to participate in problem resolution meetings, Contractor missing or rescheduling two consecutive meetings, or Contractor’s failure to make a good faith effort to resolve problems may result in termination of the contract.

24.
TRANSITION ASSISTANCE
If this contract is terminated before its completion, Contractor shall provide transition assistance for a reasonable, mutually agreed period of time after the expiration or termination of this contract or particular work under this contract.  The purpose of this assistance is to allow for the services to continue without interruption or adverse effect, and to facilitate the orderly transfer of such services to the State or its designees.  The parties agree that such transition assistance is governed by the terms and conditions of this contract, except for those terms or conditions that do not reasonably apply to such transition assistance.  The State shall pay Contractor for any resources utilized in performing such transition assistance at the most contract current rates.  If the State terminates this contract for cause, then the State may offset the cost of paying Contractor for the additional resources Contractor utilized in providing transition assistance with any damages the State may have sustained as a result of Contractor’s breach.

25.
CHOICE OF LAW AND VENUE
Montana law governs this contract.  The parties agree that any litigation concerning this bid, proposal, or this contract must be brought in the First Judicial District in and for the County of Lewis and Clark, State of Montana, and each party shall pay its own costs and attorney fees.  (18-1-401, MCA.)

26.
TAX EXEMPTION  

The State of Montana is exempt from Federal Excise Taxes (#81-0302402).
27.
AUTHORITY
This contract is issued under authority of Title 18, Montana Code Annotated, and the Administrative Rules of Montana, Title 2, chapter 5.

28.  
SEVERABILITY CLAUSE

A declaration by any court or any other binding legal source that any provision of the contract is illegal and void shall not affect the legality and enforceability of any other provision of the contract, unless the provisions are mutually and materially dependent.

29.  
SCOPE, ENTIRE AGREEMENT, AND AMENDMENT
29.1   Contract.  This contract consists of (insert number) numbered pages, any Attachments as required, RFP14-2750V, as amended, and Contractor's response, as amended.  In the case of dispute or ambiguity arising between or among the documents, the order of precedence of document interpretation is the same.  

29.2   Entire Agreement.  These documents are the entire agreement of the parties. They supersede all prior agreements, representations, and understandings.  Any amendment or modification must be in a written agreement signed by the parties.

30.
WAIVER

The State's waiver of any Contractor obligation or responsibility in a specific situation is not a waiver in a future similar situation or is not a waiver of any other Contractor obligation or responsibility.

31.
EXECUTION

The parties through their authorized agents have executed this contract on the dates set out below.

	STATE OF MONTANA
	(INSERT CONTRACTOR’S NAME) 

	Department of Commerce
	(Insert Address)

	Montana Board of Investments
	(Insert City, State, Zip)

	2401 Colonial Drive, 3rd Floor
	FEDERAL ID #

	Helena, Montana  59601
	

	
	

	
	

	BY: 

	BY: 


	(Name/Title)
	(Name/Title)

	
	

	
	

	

	


	(Signature)
	(Signature)

	
	

	DATE:  

	DATE:  


	
	

	
	

	Approved as to Legal Content:
	

	
	

	
	

	

	

	Legal Counsel
(Date)
	

	
	

	Approved as to Form:
	

	
	

	
	

	

	

	Procurement Officer
(Date)
	

	State Procurement Bureau
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