IC 2

Office of the Treasurer
December 16, 2013

Members, Investment Committee:

APPROVAL OF STUDENT MANAGED INVESTMENT FUNDS PROGRAM

Recommendation: that the Investment Committee approve the establishment of a new Student
Managed Investment Fund Program for the management of up to $5,100,000 in a U.S. large-cap
equity strategy.

Background: The Gatton College seeks to manage a portion of the University’s endowment as
part of an enhanced Student Managed Investment Funds (SMIF) program. The College has
operated a SMIF program at the undergraduate level for the last 15 years under a program
sponsored by the Tennessee Valley Authority. The College has proposed expansion of the
existing undergraduate SMIF program and establishment of a new graduate SMIF program.

The Gatton College proposes a staged implementation as follows: up to $700,000 in January
2014 (amount needed to bring current SMIF value to $1,100,000), $1,100,000 in August 2014
and $3,300,000 million in August 2015. The SMIF investment accounts will be managed in a
U.S. large cap equity strategy consistent with the existing TVA investment guidelines included in
the attached Executive Summary. The Treasurer will execute an Investment Management
Agreement (IMA) with the Gatton College for an initial term of two years (January 1, 2014
through December 31, 2015). Terms of the program will be reevaluated in late 2015 and a new
IMA will be negotiated for the subsequent two years, and every two years thereafter.

See attached Executive Summary for further details.

Action taken: @ Approved Q4 Disapproved U Other
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Executive Summary: Proposed Student Managed Investment Funds Program

The Gatton College seeks to manage a portion of the University’s endowment as part of an
enhanced Student Managed Investment Funds (SMIF) program. We have operated such a
program for the last fifteen years on a limited, but quite successful, basis at the undergraduate
level. In the last few years, program alums have accepted positions at prestigious financial
institutions such as Goldman Sachs, J.P. Morgan, Deutsche Bank, 5/3 (in wealth
management), and BB&T (in capital markets). SMIF programs exist at most significant
universities in the U.S., with amounts under student management ranging as high as $60
million.

In conjunction with the Financial Literacy Center that forms the centerpiece of our new
building, we seek to leverage our past successes into a larger program at the undergraduate
level, along with new programs associated with our three local MBA programs (Full-Time,
Evening Professional, and Executive). We also seek to incorporate SMIF into our proposed
MSF program. We believe these SMIF programs, in conjunction with our new facilities, will
greatly increase the visibility of our programs and lead to significantly better placements in
the finance industry for our graduates.

Thus, we seek to develop and operate five separate portfolios (one for each program). The
total amount of trading capital we are seeking is approximately $1.1 million per program. We
currently have approximately $450k for our undergraduate program from another sponsor, so
would need an additional $650k there, meaning a total commitment by UK of $650k + 4 *
$1.1mm, or $5.05 million total. This amount is approximately %2 of 1% of the University’s
endowment.

We propose to operate the five portfolios under mutually agreed-upon investment guidelines
and reporting requirements. Our existing guidelines for our undergraduate SMIF are attached
as an example of the types of position limits, permissible investments, and diversification
requirements we adhere to. Of course, these are examples and more or less stringent
guidelines could be developed. Note that because there will ultimately be five separate
portfolios, each operating under very specific guidelines and restrictions, the resulting
combination will be highly diversified with a large number of distinct positions.

The resource commitment by the Gatton College to this program is significant, and it will take
time to develop the necessary infrastructure. We therefore propose a staged rollout as follows:

Undergraduate program: Amount: up to $0.7 million; Date needed: Jan., 2014
Full-time MBA program: Amount: $1.1 million; Date needed: August, 2014
Evening MBA program: Amount: $1.1 million; Date needed: August, 2015
Executive MBA program:  Amount: $1.1 million; Date needed: August, 2015
MSF program: Amount: $1.1 million; Date needed: August, 2015

AR o
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Executive Summary: UK SMIF Investment Guidelines and Performance
Attached please find the following:

1. Investment management guidelines for the existing UK undergraduate SMIF portfolio.
As shown, there are very specific guidelines regarding permissible investments,
position limits, and diversification requirements.

2. Performance summary from the custodian, Mellon Bank. As shown at the top of the
second page, UK is comfortably ahead of the S&P total return index YTD and trailing
12 months. Over the full ten years, the UK portfolio has earned 7.41% per year versus
7.46% per year for the S&P, essentially a dead heat (note that the S&P index, like any
index, cannot be purchased without paying a management fee, so the raw return
overstates what is available to investors) The undergraduate SMIF program
emphasizes a Graham-Dodd-Buffett value-oriented approach, so it tends to outperform
in bear markets and underperform in bull markets.

3. Current holdings and position values as of 10/31/2013. As indicated, per the
investment management guidelines, the portfolio is widely diversified and overall
generally mirrors the S&P in terms of GICS sectors.

Department of Finance & Quantitative Methods | 445 Gatton College of Business and Economics Building
University of Kentucky | Lexington, KY 40506-0034 859.257.9160 Fax 859.257.9688 gatton.uky.edu



Exhibit A

REQUIREMENTS, STANDARDS, AND GUIDELINES
FOR INVESTMENTS

University Investment Manager

Goal

The investment goal of the portfolio is to provide TVA with a strategic allocation to the
domestic equity market. Manager has been selected by TVA as portfolio manager of this
strategic allocation. Manager's assignment is to construct and actively manage the
portfolio in a manner consistent with this investment goal and to add value relative to
return opportunities that could be achieved from a passive exposure to this market
segment. The assets of the portfolio are tax-exempt.

Objective

The investment objective of the portfolio is to achieve long-term capital growth by
investing in marketable U.S. common stocks with a risk profile that is similar to the risk
profile of the market benchmark. Specific investment objectives are intended to define
quantifiable measures by which the results of the portfolio will be measured and
evaluated on an ongoing basis. The performance results and investment characteristics of
the portfolio will be measured and evaluated relative to an overall measure of the large
segment of the domestic equity market, a style-oriented benchmark (if applicable) which
will measure the portfolio relative to the style segment of the large domestic equity
universe and a universe of professionally managed large core-oriented equity managers
and other universities managing TVA decommissioning funds (together with Manager,
hereafter "University Managers"). The relative domestic equity market benchmark is
defined as the S&P 500 Index. Prior to each calendar year, the Manager will select either
the S&P 500, S&P Barra Growth or S&P Barra Value Indices as the relative domestic
style-oriented benchmark. This annual selection will be communicated in writing to
TVA’s Investment Challenge Program Manager. The universe of professionally
managed accounts is defined as the Wilshire Large Core Equity Universe. Therefore, the
portfolio should strive to meet or exceed the following performance objectives: .

e The portfolio is expected to outperform the S&P 500 Index over a one-year horizon.
Over a three- to five-year horizon, the portfolio is expected to generate a total return
of at least 100 basis points over the S&P 500 Index.

e Generate a total return that ranks in the top 50% of the Wilshire Large Core Equity
Manager Universe.

e Generate a total return that ranks in the top 15% of the University Manager Universe
over a one- to three-year horizon.



The portfolio is expected to outperform the S&P Barra Growth Index or the S&P
Barra Value Index when selected as the style benchmark over a one-year horizon.
Over a three- to five-year horizon, the portfolio is expected to generate a total return
of at least 100 basis points over the selected style benchmark.

Guidelines

The following points highlight the investment guidelines that have been established for
the portfolio. Manager is expected to follow these guidelines carefully while
implementing and executing portfolio strategy. If the manager is in non-compliance with
these guidelines, the manager will have 30 days to rebalance the portfolio to meet these
guidelines.

Asset Allocation

The portfolio is expected to be invested exclusively in U.S. listed equity securities.
Any cash equivalent investment should represent "frictional" or operational amounts
and not strategic allocations. Therefore, cash equivalents should not exceed 5% of
the portfolio at any time. Should market conditions suggest a hostile environment
where this guideline may be detrimental to the financial well being of TVA, Manager
should communicate suggested tactical adjustments to this guideline with authorized
representatives of TVA. Cash equivalent balances are expected to be invested in a
short-term investment fund managed by the assigned custodian bank.

Diversification

Portfolio performance is expected to achieve value added results through active
management decisions. However, the portfolio is expected to be diversified with
respect to the exposures to economic sectors, industries and individual stocks. The
following diversification guidelines apply to the construction of the portfolio:

* The maximum allocation to any economic sector (sectors will be defined by
Standard and Poors) may not exceed the sector weight of the selected benchmark
index plus 10%. For example, if the Energy sector comprises 10% of the S&P
500 Barra Value Index, the maximum allocation to the Energy sector must not
exceed 20% of portfolio assets.

* The maximum allocation to any one economic sector may not exceed 40% of
portfolio assets, unless the sector weight of the selected benchmark exceeds 40%
in which case the maximum weight to the sector would be 110% of the sector
weight. For example, if the Technology sector comprises 41% of the S&P 500
Barra Growth Index, the maximum allocation to the Technology sector must not
exceed 45.1% of portfolio assets.

= At time of purchase, no single issue should exceed 5% (at market value) of the
portfolio for portfolios in excess of $150,000 and 8% (at market value) of the
portfolio for portfolios equal to or less than $150,000. Positions may be allowed
to drift up to 8% (at market value) of the portfolio for portfolios in excess of



$150,000 and 10% (at market value) of the portfolio for portfolios equal to or less
than $150,000.

= The portfolio is expected to be constructed with a minimum of 20 individual
stocks for portfolios in excess of $150,000 (at market value) and 15 individual
stocks for portfolios equal to or less than $150,00 (at market value).

= Investments in Real Estate Investment Trusts (“REITS”’) should not exceed 5% of
the portfolio at any time.

Market Capitalization

The majority of the portfolio is expected to primarily be invested in well-established,
large market capitalization companies. Therefore, the average market cap of the
portfolio is expected to be above $10 billion.

The portfolio may also invest in less established, small capitalization companies.
However, based on the strategic role of this portfolio in the context of the overall
investment program, no more than 35% of the portfolio may be invested in small
capitalization companies. For this purpose, small capitalization is defined as
companies with a market capitalization of less than $1 billion. Companies with a
market capitalization below $250 million at the time of purchase are prohibited.
Positions that drift below $250 million in market capitalization after purchase shall be
reported to TVA and monitored carefully. The portfolio shall not have more than 5%
invested in securities that have drifted below $250 million.

Other Transactions and Policies

= American Depositary Receipts ("ADR's") may be used to construct the
portfolio. However, because of the strategic role of the portfolio, positions in
stocks traded as ADR's are limited to no more than 15% of the portfolio market
value. The 15% limitation includes foreign securities traded on U.S. Exchanges
that are not ADR's.

= Prohibited Transactions — The portfolio is prohibited from investing in any of
the following investment vehicles or activities unless approved by an authorized
representative of TVA: Any securities issued by an investor owned electric utility
or independent power producers; Fixed income securities; Non-marketable
securities (including private debt securities and/or direct placements); Non-dollar
denominated securities; Commingled funds (including mutual funds); Convertible
or preferred securities; Warrants; Commodities; Real estate investments
(excluding Real Estate Investment Trusts); Short sales; Margin purchases; Swaps
(index or rate of return) and Securities lending.

= Derivatives Policy - Manager is not authorized to use derivative securities
(defined as options and futures). More specifically, Manager is prohibited from
using any form of derivative security that effectively leverages the portfolio.



Communications

TVA must be informed within 24 hours if any of the following events occur:

A change in investment philosophy that represents a deviation from this policy
statement.

A change in their investment style that represents a deviation from this policy
statement.

Any development in the ability of Manager to manage the portfolio either in
accordance with the standards of a prudent investment manager or within the context
of this statement of investment policy.

Any situation that has the potential to impact either the professionalism, financial
position or the integrity of either TVA or Manager.
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