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As Amended on March 26, 2003

BYLAWS
of

THE NATIONAL RAILROAD RETIREMENT
INVESTMENT TRUST

A Trust Established Parsuant to
The Railroad Retirement and Survivors' Improvement Act of 2001

ARTICLE I
Purposes

The National Railroad Retirement Investment Trust (hereinafter, the “Trust”) is
organized cxclusively for the purposes set forth in Section 105 of The Railroad
Retirement and Survivors' Improvement Act of 2001 (the "Act"): to manage and invest
the assets of the Trust. Section 105(a) of the Act provides for the establishment ofa
Board of Trustees (the “Board”) to operate the Trust and authorizes the Board to make
rules to govern its operations, employ professional staff, and contract with outside
advisors to provide legal, accounting, investment advisory or other services necessary for
the proper administration of the Trust. Subject to the provisions of the Act, applicable
laws of the District of Columbia and these Bylaws, the Trust may conduct any or all

lawful affairs necessary to manage and invest its assets.



ARTICLE IT
Trustees

Section 1. Powers. Subject to the provisions of the Act, applicable laws

of the District of Columbia and these Bylaws, the activities and affairs of the Trust shall
be conducted and all powers shall be exercised by or under the direction of the Board.
The Board may delegate the management of specific activities of the Trust to any
person(s) or committees, provided that the activities and affairs of the Trust shall be
managed and all powers shall be exercised undér the direction of the Board. Without
prejudice to the aforementioned general powers, but subject to the same limitations, it is
hercby expressly declared that the Board shall have the following powers in addition to
the other powers enumerated in these Bylaws:

(a) To select and remove the officers, agents, independent contractors,
employees and advisors of the Trust (including, but not limited to, legal counsel,
independent advisers, investment managers, custodial institutions and public accountants,
as prescribed by the Act), prescribe powers and duties for them and, where appropriate,
fix their compensation.

(b)  To conduct the affairs and activities of the Trust and to make such
rules and regulations as the Board may deem appropriate for the proper administration of

the Trust.

(c) To borrow money and incur indebtedness for the purposes of the
Trust, and to cause to be exccuted and delivered therefor, in the Trust's name, promissory
notes, bonds, debentures, deeds of trust, mortgages, pledges or other evidences of debt

and securities therefor.



(d)  to acquire, by lease or by purchase, interests in real property in
furtherance of the purposes of the Trust and to execute and deliver such agreements,
indemnifications, undertakings, and other writings as may be required in connection

therewith.

Section 2. Number of Trustees, Selection and Term of Office. Seven

(7) Trustees shall be selected, qualified and appointed to staggered terms, in accordance
with the provisions of Section 105(a) of the Act. The six (6) Trustees who are selected
by rail tabor and management shall have the power to select the Independent Trustee.

Terms of office shall commence on February 1 of each year.

Section 3. Vacancies. Subject to the provisions of the Act, applicable

laws of the District of Columbia and these Bylaws, any Trustee may resign, effective
upon giving sixty days' written notice to the Board, or on such shorter notice as may be
agreed between the Board and the resigning Trustee. Pursuant to Section 105(a) of the
Act, a vacancy in the Board shall not affect the power of the Board and shall be filled in
the same manner as the selection of the Trustee whose departure caused the vacancy.
Each Trustee so selected shall hold office until the expiration of the term of the replaced
Trustee and until a successor has been appointed.

A vacancy or vacancies in the Board shall be deemed to exist in case of
the death, resignation, or removal of any Trustee. The Board may declare vacant the
office of a Trustee who has been declared of unsound mind by a final order of court, or
convicted of a felony, or been found by a final order or judgment of any court to have
breached any fiduciary duty arising under the Act or under any other applicable law

governing the Trust.



Section 4. Compensation. The six (6) Trustees who are selected by rail

tabor and management shall have the power to fix the Independent Trustee’s
compensation for services to the Trust. None of the six (6) Trustees who are sclected by
rail fabor and management shall receive compensation from the Trust; provided,
however, that any such Trustee who is not employed by either rail labor or management
shall be entitled to receive reasonable compensation to be determined by the other
Trustees. All Trustees shall be entitled to receive reimbursement for reasonable costs
incurred in connection with their attendance at Board meetings and performance of other

services to the Trust.

Section 5. Place of Meetings. Meetings of the Board shall be held at any

place, within or without the District of Columbia, which has been designated from time to
time by the Board. In the absence of such designation, mectings shall be held at the
principal office of the Trust.

Section 6. Public Access to Board Meetings. The Board shall have the

authority to delermine the extent to which individuals other than Trustees may attend

meetings or otherwise participate in the deliberations of the Board; provided, however,
that no such individual employed by rail labor or management shall be entitled to receive

reimbursement for such activities.

Section 7. Annual Meetings. The Board shall hold an annual meeting for

the purposec of organization and the transaction of business. Annual meetings of the
Board shall be held without call or notice on March 1 at 10:00 a.m. local time or on

such other date as the Board may specify.



Section 8. Regular Meetings. Regular meetings of the Board shall be

held at least quarterly without call or notice on such dates as may be fixed by the Board.

Section 9. Special Meetings. Special meetings of the Board for any

purpose or purposes may be called at any time by the Chair of the Board or any three

Trustees upon at least seven (7) business days’ notice to cach Trustee or on such shorter

notice as all Trustees may agrec.

Section 10, Querum. Pursuant to Section 105(a) of the Act, five (5)

Trustees constitute a quorum of the Board for the transaction of business. Investment
guidelines must be adopted by a unanimous vote of the entire Board. Unless otherwise
specified in the Act or these Bylaws, all other decisions of the Board shall be decided by
a majority vote of the quorum present. Subject to the foregoing, every act or decision
taken or made by a majority of the Trustees present at a meeting duly held at which a
quorum is present shall be regarded as an act of the Board.

Section 11.  Participation in Meetings Via Telephone or Video

Conference. Trustees and others entitled to participate in Board meetings may
participate in meetings of the Board via telephone or video conference.

Section 12.  Adjournment. A majority of the Trustees present, whether

or not a quorum is present, may adjourn any Board meeting to another time and place.
Trustees who are absent from the adjourned meeting shall be given notice of the time and
place at which such meeting will resume.

Section 13.  Action Without a Meeting. Any action required or

permitted to be taken by the Board may be taken without a meeting if all Trustees consent

in writing (inchuding by facsimile) to such action. Such written consent shall have the



same effect as a vote of the Board and shall be filed with the minutes of the proceedings

of the Board.

Section 14, Rights of Inspection. Every Trustee shall have the right at

any reasonable time to inspect and copy all books, records, and documents of every kind
and to inspect the physical properties of the Trust.

Section 15. Committees. The Board may appoint one or more

commitiees, including, but not limited to, (i) an Administrative Committee, (ii) an Audit
Committee and (1i1) an Investment Committee, each consisting of two or more Trustees.
Except as otherwise provided in these Bylaws or in the Act, the Board may delegate to
such committees any of the authority of the Board, provided that no such Committee
shall have the authority to:

(a) Amend or repeal these Bylaws or any other organizational
documents of the Trust or the Board;

(b) Fill vacancies on the Board or in any committee,

(c) Appont other committees of the Board or the members thercof;

(d) Approve any self-dealing (or “conflict of interest”) transaction;

(e) Adopt an agreement of merger or consolidation; or

(f) Sell, lease or exchange Trust property and assets.

The Board may appoint, in the same manner, alternate members of any
committee who may replace any absent member at any meeting of the committee. The
Board shall have the power to prescribe the manner in which proceedings of any such
committee shall be conducted. In the absence of any such prescription, such committee

shall have the power to prescribe the manner in which its proceedings shall be conducted.



Minutes shall be kept of each meeting of each committee, and such minutes shall be
included as an appendix to the minutes of the next mesting of the Board
ARTICLE 111
Officers

Section 1. Officers. The officers of the Trust shall be a Chair, and such

other officers as may be appointed by the Board. The Chair shall preside at all meetings
of the Board and exercise and perform such other powers and duties as may be from time

to time assigned by the Board.

Section 2. Selection, Removal and Resignation. The officers of the

Trust shall be appointed by, and shall serve at the pleasure of, the Board, and shall hold
their respective offices until their resignation, removal, or other disqualification from
service, or until their respective successors shall be appointed.

Any officer may be removed, cither with or without cause, by the Board at
any time. Any officer may resign at any time by giving written notice to the Board, and
any such resignation shall take effect at the date of the receipt of such notice or at any

later time specified therein.

Section 3. Vacancies. A vacancy in any office because of death,

resignation, removal or any other cause shall be filled in the manner prescribed in these
Bylaws for regular appointment to such office. Such vacancies shall be filled as they

occur,



ARTICLE IV

QOther Provisions

Section 1. Principal Office. The principal office of the Trust shall be

fixed and located at 1250 BEye Street, N.-W., Washington, D.C., or such other address as
the Board shall determine. The Board is granted full power and authority to change said
principal office from one location to another. The Board may make such changes
pursuant to this Section 1 without amending the Bylaws, provided that any such changes
are documented in a Board resolution duly noted in the minutes of the meetings where

such decisions are made.

Section 2. Books and Records. The Trust’s books and records, together

with alt of the documents and papers pertaining to the business of the Trust, shall be kept
and maintained at the principal office of the Trust. The fiscal year of the Trust shall end

on September 30, unless otherwise provided for by the Board, and the books and records
of the Trust shall be kept on a fiscal year basis and shall reflect all the transactions of the
Trust and be appropriate and adequate for the Trust’s business.

Section 3. Representation of Ownership Interests. The Board or any

duly authorized delegate of the Board may vote, represent, and exercise on behalf of the
Trust all rights incident to any and all shares of any corporation, or other interest in any
entity, held in the name of the Trust. The authority herein granted may be exercised
either by any such officer in person or by proxy or power of attorney.

Section 4. Banking. The Chair, or any duly authorized delegate of the

Board, may: (i) make deposits into operating accounts held in the Trust's name and

endorse checks, drafts, or other instruments for such deposits; and (it) sign or countersign



checks, drafts, or other orders for the payment of money issued in the name of the Trust

against any funds deposited into any such accounts.

ARTICLE V

Indemnification

The Trust shall indemnify, in the manner and to the fullest extent
permitted by law (including, without limitation, the Act), any person (or the estate of any
person) who was or is a party to, or is threatened to be made a party to, any threatened,
pending or completed action, suit or proceeding, whether or not by or in the right of the
Trust, and whether civil, criminal, administrative, investigative or otherwise, by reason of
the fact that such person is or was a Trustec or an employee of either 2 rail carrier or a rail
union who performed services for the Trust at the direction of one or more Trusiees. To
the fullest extent permitted by law, the indemnification provided herein shall include
expenses (including attorneys' fees), judgments, fines and amounts paid in settlement;
and, in the manner provided by law, any such attorneys' foes and expenses may be paid
by the Trust in advance of the final disposition of such action, suit or proceeding upon
receipt, in each case, of an undertaking by or on behalf of the Trustee to repay such
amounts, together with interest thereon, if it is ultimately determined that such Trustce is

not entitled to indemmification with respect thereto.



ARTICLE VI

Amendment, Construction and Definitions

Section 1. Amendments. These Bylaws may be amended or repealed by

a majority vote of a quorum of Trustees present at a duly held meeting or by a consent in
writing of all Trustees.

Section 2. Construction and Definitions. Unless the context otherwise

requires, the general provisions, rules of construction and definitions contained in the Act
and in any applicable laws of the District of Columbia not inconsistent with the Act shall

govern the construction of these Bylaws.
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National Railroad Retirement Investment Trust

INVESTMENT GUIDELINES

The National Railroad Retirement Investment Trust (the “Trust” or “NRRIT”) was
established, effective February 1, 2002, pursuant to Section 15(j) of the Railroad Retirement Act
of 1974, as amended by Public Law 107-90, the Railroad Retirement and Survivors’
Improvement Act of 2001 (the “Act™). The Act was amended subsequently by Public Law 108-
203, the Social Security Protection Act of 2004, to make certain technical corrections to the 2001
legislation creating the Trust. The Trust’s sole purpose is to invest the assets of the railroad
retirement system for the Railroad Retirement Board. Domiciled in Washington, D.C., the Trust
is a tax-exempt entity (pursuant to Section 501(c)(28) of the Internal Revenue Code) and is not
an agency or instrumentality of the United States federal government.

The Trust is governed by a Board of seven Trustees (the "Board of Trustees”) -- three
selected by railroad carriers, three selected by railroad labor unions, and an independent Trustee
selected by the other six Trustees. The Act sets forth fiduciary standards for the Trustees and
directs them to discharge their duties solely in the interest of the Railroad Retirement Board (an
agency of the United States federal government) and, through it, the participants and
beneficiaries of the programs funded under the Railroad Retirement Act.

The Trust is authorized by the Act to diversify the investment of the assets of the railroad
retirement system through the use of multiple asset classes as is customary for defined benefit
plans of other U.S. industries. Section 15(j) of the Act directs the Board of Trustees to adopt
Investment Guidelines which must be approved by a unanimous vote of the Trustees. The Act
authorizes the Board of Trustees to invest the assets of the Trust in a manner consistent with such
Investment Guidelines. The Trustees are required by the Act to diversify the Trust’s
investments “so as to minimize the risk of large losses and to avoid disproportionate influence
over a particular industry or firm, unless under the circumstances it is clearly prudent not to do
s0.” In accordance with these statutory directives, the Board of Trustees has adopted these
Investment Guidelines.

L. Investment Objectives

The Trust’s primary investment objectives are to establish a portfolio that will achieve a
long-term rate-of-return on assets sufficient to enhance the financial strength of the railroad
retirement system and to do so in a diversified manner that minimizes the risk of large losses.
Achievement of these objectives will facilitate the payment of benefits under the Act by the
Railroad Retirement Board and the United States Treasury. To further these objectives, the Trust
has established the asset allocation policy set forth in these Investment Guidelines and will seek
to obtain returns that are in the aggregate greater than the returns of the strategic policy
benchmark set forth below. In addition, the Trust shall take such other steps as may be
appropriate to effectively manage investment risk and volatility.



IL. A,

Asset Allocation Policy and Strategic Policy Benchmark

In 2002, the Trustees retained an independent investment advisory firm to conduct a
comprehensive asset allocation study for the purpose of analyzing asset allocation strategies for
the Trust. The study analyzed the long-term expected return, risk, and return correlation of
various asset classes, as well as the expected return and risk of various portfolios of these asset
classes. In 2004, 2006, 2008 and 2011, the Trust took steps to review and update its asset
allocation with new analysis performed by the Trust's investment staff with the use of analytic
resources provided by independent investment advisory firms. As a result of these reviews, the
Board of Trustees periodically has refined the Trust’s asset allocation policy and strategic policy

benchmarlk.

The Trust’s overall asset allocation (target allocation and policy range) and strategic
policy benchmark to govern the investment of assets managed by the Trust are sef forth helow

Policy Target Policy
Asset Class Benchmark Allocation % Range %
US Equity Russell 3000 23 18-28
Non-US Equity MSCI ACWI Ex-US IMI-$Net 21 16-26
N . 2/3 Russell 3000 + 1/3 MSCI
Private Equity ACWI Ex-US IMI-$Net + 300 bp 1o 215
Global Equity 54% 45-61%
US Fixed Income Barclays US Universal 13.5 o-18
Non-US Fixed Income Barclays Global Aggregate ex-
8.5 5-15
USD
Global Fixed Tncome 22% 18-28%
NCREIF Property Index 8 2-15
Real Estate
Custom REIT' 2 (combined)
Commodities BI-UBS Total Return 5 2-8
Global Real Assets 15% 10-20%
Absolute Return NRRIT Public Markets Composite 8 2-10
Cash BofA ML 91 Day T-bill 1 0-3
Other 9% 2-12
TOTAL FUND 100%

INRRIT's Custom REIT benchmark is 1/3 “FFSE NAREIT Hauity REIT index™ and 2/3 “FTSE EPRA/NAREIT Developed Index - Net Return to

US Investors.”




The assct allocation policy contains certain asset classes that are relatively illiquid in
nature and may not otherwise be suitable for interim investment in index-type investment
vehicles to obtain the market exposure contemplated by the asset allocation policy. As a result,
investments in these asset classes are funded over an extended period of time. To accurately
reflect the interim investment of funds earmarked for these more complex asset classes, the Trust
maintains an internal version of its target allocation and policy ranges to properly track the
interim retention of such funds within other asset classes at any given point in time. The interim
version of the target allocation and policy ranges is updated at the start of each fiscal year.
Rebalancing decisions made pursuant to subsection B of this section II are to be made with
reference to these interim target allocations and policy ranges.

B. Asset Allocation Rebalancing Rules

1.

Mandatory Rebalancing Requirements

a. If, at the end of any calendar quarter, the proportion of Trust assets invested in
any asset class, other than private equity, private real estate, or absolute return, (as
calculated by the Trust's custodian bank) is above the upper or below the lower
limits of the policy range for such asset class, as prescribed above, the Trust is
required by its Board of Trustees to rebalance assets by transferring assets to or
from such asset class from or to one or more other asset classes ("Mandatory
Rebalancing™). Mandatory Rebalancing shall be implemented by the trust's
investment staff. Mandatory Rebalancing will be required if either the upper or
lower limits for the policy range of a particular asset class (e.g., US Equity) or the
upper or lower limits for the policy range of a global class (e.g., Global Equity)
have been exceeded.

b. When a Mandatory Rebalancing of an asset class is required, the Trust's
investment staff shall rebalance the asset class to a point that is within 50% of the
midpoint of the target allocation within the policy range (e.g., where the target
allocation is 26% and the policy range is 21% - 31%, the rebalance must reset the
asset class to a point between 23.5% and 28.5%).

¢. Inimplementing and transferring assets from or to an existing investment as
part of a Mandatory Rebalancing, the Trust's investment staff shall not increase
the position in any particular investment by more than 100% or reduce a position
by more than 50% (e.g., if the value of a particular investment at the time of the
Mandatory Rebalancing is 80, it can not be increased to more than 160, or
reduced below 40 as a result of the rebalancing).

d. Mandatory Rebalancing will be initiated promptly in the first month following
receipt of a quarterly notice from the Trust's custodian bank that one or more asset
classes are above the upper or below the lower policy range limits prescribed
above. Rebalancing must be completed promptly and in a cost effective manner.



e. If the Trust's investment staff concludes that a Mandatory Rebalancing is not
deemed advisable, consent of the Board of Trustees will be required to supersede
the requirements of this subsection B.1.

Non-mandatory Rebalancing Authority

a. The Trust's investment staff shall regularly monitor the positioning of each
asset class within its policy range and make such recommendations to the
Trustees as are appropriate with respect to the advisability of rebalancing asset
classes that are nearing, but have not exceeded, the high or low points of their
policy ranges.

b. In addition, the Trust may initiate a rebalancing (each such rebalancing, a "Non-
mandatory Rebalancing™) in situations where with respect to any asset class other
than private equity, private real estate or absolute return, such a rebalancing:

() moves the asset class closer to the approved policy target for an asset class

(or subcategory of an assct class where subcategories are set forth in the Trust's
Investment Plan); (ii) involves the transfer of less than one percent (1%) of Trust-
managed assets; and (iii) transfers assets only to mandates of investment

managers that have been previously approved by the Trustees. Any Non-mandatory
Rebalancing shall be initiated and implemented by the Trust's investment staff,

¢. In transferring assets from or to an existing investment as part of a Non-
mandatory Rebalancing, the Trust's investment staff shall not increase the position
in any particular investment by more than 100% or reduce a position by more than
50% (e.g., if the value of a particular investment at the time of the rebalancing is
80, it can not be increased to more than 160, or reduced below 40 as a result of the
rebalancing).

d. Where a Non-mandatory Rebalancing is undertaken, the Trust's investment
staff shall report the specifics of such rebalancing to the Trustees promptly after
such rebalancing has been completed. After a Non-mandatory Rebalancing has
been completed, no subsequent Non-mandatory Rebalancing can be

undertaken that would have the effect, when combined with the immediately
proceeding Non-mandatory Rebalancing, of transferring more than one percent
(1%) of Trust assets, or increasing the position in any particular investment by
more than 100% or reducing a position by more than 50%, unless the subsequent
Non-mandatory Rebalancing occurs at least two days after the notification to the
Trustees of the prior Non-mandatory Rebalancing,

¢. In evaluating how best to liquidate assets to fund periodic transfers to the
United States Treasury required by Section 15(k) of the Act for the payment of
benefits, the Trust shall take into consideration the asset classes that are at the
high end of their respective policy ranges, relative cash positions of the Trust's
investment managers, and other relevant factors.



III.  Selection of Investment Managers

Pursuant to Section 15(j) of the Act, the Board of Trustees shall retain independent
investment managers to invest the assets of the Trust consistent with these Investment
Guidelines. A separate agreement between the Trust and each individual investment manager
will document the specific responsibilities, limitations, and compensation arrangements of each
investment manager. Each investment manager will have full discretion, within the parameters
of that manager's Investment Management Agreement with the Trust, to (i) select securities and
properties for investment, (ii) determine the timing of and execute transactions, and (iii) act in
accordance with the Trust’s Proxy Voting Policy Statement.

IV.  Other Investment Requirements and Limitations

A. No more than 10% of the Trust’s assets may be invested by any individual investment
manager (including any of its affiliates). This limitation shall not apply to assets
invested by an investment manager retained to invest assets in index accounts.

B. Trust assets shall not be invested either directly, or through private equity investment
entities, in securities of publicly traded corporations whose primary business is the
operation of North American raiiroads. This limitation shall not apply to securities
that are purchased as part of a market index account or market exchange traded fund,
pooled or commingled fund, or separate account, where an investment manager
selects the underlying securities of the portfolio and the Trust is not in a position to
control investment or securities selection.

C. In making investments on behalf of the Trust, an investment manager is authorized to
utilize leverage (including by the use of derivative instruments to the extent permitted
by paragraph D below) in the manager’s investment strategy only to the extent
delineated by the Trust in the investment manager’s Investment Management
Agreement with the Trust; provided, however, that the use of such leverage shall not
directly or indirectly expose the Trust to a risk of financial loss that exceeds the dollar
amount of the Trust’s investment with the investment manager in question.

D. Subject to the limitations of the immediately preceding paragraph C, and only to the
extent delineated by the Trust in an Investment Management Agreement with an
investment manager, derivative instruments may be used by an investment manager
as a means of hedging and risk control, for arbitrage, to create market exposures, or
to manage country and asset allocation exposures. In these situations, an investment
manager may use derivatives when they are the most effective means of achieving the
investment objective.

1. Where appropriate, an investment manager may use derivative instruments for the
following reasons:



a. Hedging and risk control. To the extent that a portfolio is exposed to clearly
defined risks and there are derivative instruments that can be used to reduce
those risks, an investment manager may use such derivative instruments for
the purpose of hedging such risks, including cross-hedging of currency
€XpOoSures.

b. Arbitrage. An investment manager may use derivative instruments to
facilitate the simultancous purchase and sale of securities for the purpose of
taking advantage of a pricing disparity.

¢. Creation of market exposures. An investment manager may use derivative
instruments to replicate the risk/return profile of an asset or asset class
provided that the Investment Management Agreement for such investment
mannmoar allniwo FAae aniadh Avwvaarienn L T 1.7 IEP-V'S Nl N [ -
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themselves.

d. Management of country and asset allocation exposure. An investment
manager whose portfolio mandate permits tactically changing the exposure of
the portfolio to different countries and/or asset classes may use derivative
instruments for this purpose.

2. Derivative instruments may not be used i the following ways:

a.  Derivative instruments may not be used to invest in asset classes, securitiecs,
currencies, indices, or any other financial vehicle unless such exposurcs
would be allowed by a portfolio’s investment guidelines if created with non-
denvative instruments.

b. Derivative instruments may not be used to magnify overall portfolio
exposure to an asset, asset class, interest rate, or any other financial vehicle
beyond that which would be allowed by a portfolio’s investment guidelines if
created with non-derivative instruments.

c.  Derivative instruments may not be used to increase the portfolio risk above
that which could be experienced by using permitted physical securities.

d.  An investment manager may not use borrowed funds to finance the use of
any derivative instrument.

E. In order to diversify the Trust’s counterparty credit risk, and to limit the Trust’s credit
exposure to any one counterparty, the Trust’s investment managers shall establish
limits for each of their trading counterpartics based upon both the credit rating of the
counterparty and the relative level of risk associated with each existing and proposed
transaction. These limits shall satisfy such standards as may be established by the
Trust from time-to-time.



F. All investments shall be made in accordance with the Trust’s Conflict of Interest
Policy.

V. Voting of Proxies

All proxies shall be voted solely in the interest of plan participants and beneficiaries as
outlined in the Trust's Proxy Voting Policy Statement.

V1. Periodic Review and Amendment

The Board of Trustees shall review these [nvestment Guidelines on a regular basis. Any
material changes approved by the Board of Trustees will be communicated to the Trust's
investment managers.



Revised, approved and adopted by the undersigned Trustees at Washington, D.C. on
September 27, 2012.

' / William F. Qulon

find Oilers, SEIU  Independent Trustee
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Marys. Yones Alec Vincent
Vice President and Treasurer Assistant Vice President Finance and Treasurer
Union Pacific Corporation Burlington Northern Santa Fe, LLC
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Joel Parker William C. Walpert

Special Assistant to the President and International National Secretary Treasus

Vice President Brotherhood of Locomotive Engineers and
Transportation Communications International Trainmen
Union
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Righard G. Patsy
Assistant Vice President Pehgiond and Investments
CSX Corporation
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MEMORANDUM OF UNDERSTANDING

Budgetary, Accounting and Financial Reporting Responsibilities
Respecting Assets Held by the
National Railroad Retirement Investment Trust

The Railroad Retirement Board (RRB), the National Railroad Retirgment Investment
Trust (the Investment Trust), the Department of the Treasury (Treasury), ahd the Office of
Management and Budget (OMB) (collectively, the Parties), agree on the following budgetary,
accounting and financial reporting responsibilities respecting assets transferred to and from, and

held by, the Investment Trust for RRB,

1.0 General

The Parties agree that, (i) while the Railroad Retirement and Survivors’ Improvement Act
of 2001 (P.L. 107-90) (the Act) provides that the Investment Trust is not a department, agency,
or instrumentality of the Federal Government, the cash and investments held by the Investment
Trust for RRB are nevertheless assets of the Federal Government and must be accounted for and
reported as such; (i) the Act provides that the Investment Trust is not subject to the requirements
of Title 31 of the U.S. Code (including apportionment); and (iif) the annual audit of the
Investment Trust required by the Act shall be prepared in accordance with Generally Accepted

Accounting Principles (GAAP).
2.0 Fiscal Year of the Investment Trust

The Investment Trust will use the same fiscal year as the Federal Government.
Curreritly, the Federal Government’s fiscal year begins on October 1 and ends on September 30

of the following calendar year.

3.0 Account Strpcture

The transactions of the Investment Trust shall be reported using a separate trust fund
account symbol, with RRB being the program agency for that account.  The following Treasury
Fund Account Symbols have been reserved to report this activity:

60X8118 National Railroad Retirement Investment Trust
60X8118.1  Gains and losses on non-Federal securities, National Railroad

Retirement Investment Trust
60X8118.2  Fainings on investments in Federal securities, National Railroad

Retirement Investment Trust
60X8118.3  Interest and dividends on non-Federal securities, National Railroad

Retirement Investment Trust
60X8118.4  Payment from the Railroad Retirement Account, National Railroad

Retirement Investment Trust



60X8118,5  Payment from the Social Security Equivalent Benefit Account, National

Railroad Retirement Investment Trust
60XB118.6  Payment from the Railroad Retirement Supplemental Account, National

Railroad Retirement Investment Trust

Federal securities are securities issued by the Treasury and securities issued by a Federal
agency. Non-Federal securities include all permitted investments, excluding Federal securities.
For purposes of this memorandum, securities that are guaranteed by Federdl agencies are
considered to be non-Federal securities.

. Treasury’s Financial Management Service (FMS) has established the accounts described
above (with the designation account symbo! of 60X8118) in FMS’s central accounting and
financial reporting system. Using this new account number, Treasury’s Bureau of the Public
Debi (BED) wili estabiish a separate investment account within BPL)’s investment accounting
system for Investment Trust activity, This separate account will be reflected‘in separate line
items on both the Monthly Treasury Statement and the Monthly Statement of the Public Debt for

~ the activity of the Investment Trust.

4.0 Accounting Treatment of Non-Federal Security Purchases and Sales by the
Investment Trust :

Purchases and sales of non-Federal securities (other than gains and losses) by the
Investment Trust will be treated as a means of financing, as required by section 105(c) of the

Act. '
5.0 Receipts to the Railroad Retirement System

Treasury’s Internal Revenue Service will continue to collect and deposit receipts from the
railroad industry for funding of the Railroad Retirement System. Nothing in this memorandum
is to be construed as altering that arrangement. Receipts will initially be credited to the Railroad
Retirement Account (RRA) or the Social Security Equivalent Benefit Account (SSEBA), as
appropriate. RRB shall continue to account for these receipts, in accordance with Treasury

guidance issued from time to time.

5.1 Investment in the RRA and the SSEBA

The receipts credited to the RRA and the SSEBA will be automatically invested by BPD
in par-value Treasury special securities maturing on the first business day of the following month
unless RRB provides specific instructions to do otherwise. Proceeds from maturing securities in
the RRA and the SSEBA will be automatically re-invested by BPD in par-value Treasury special
securities maturing on the first business day of the following month unless RRB provides

specific instructions to do otherwise.



52  Receipts of the Investment Trust

Receipts of the- Investment Trust will be recorded in the following sub-accounts:

Gains and losses on non-Federal securities (60X8118.1);

Earnings on investments in Federal securities (60X81 18.2);

Interest and dividends on non-Federal securities (60X8118.3),

Payment from the Railroad Retirement Account (60X81 18.4);

Payment from the Social Security Equivalent Benefit Account (60X8118.5); and,
Payment from the Railroad Retirement Supplemental Account (60X8118.6).

’» 3 & = e 9

6.0 Transfers of Assets from RRB to the Investment Trust

Subject to the Act and this Memorandum of Understanding, RRB shall determine the _
timing and the amount of transfers of assets from the RRA, §SEBA  and the Railroad Retirement

Supplemental Account (RRSA) to the Investment Trust. :

6.1.1 Cash Transfers

RRB shall direct Treasury to transfer cash from the RRA, SSEBA, and RRSA to the
Investment Trust. RRB has provided Treasury’s Office of Cash and Debt Management (OCDM)
with an initial schedule of expected transfers for a period of six months (September 2002 through
February 2003). RRB shall provide OCDM with updates to the initial schedule if there are any
changes to the dates and amounts of the expected transfers. Ifit is determined that the transfers
will extend beyond the initial six-month schedule, RRB shall provide a revised schedule to cover
periods not included on the original schedule (i.e. beyond February 2003) as soon as it is known

that transfers will extend beyond this period.

If the need arises for RRB to make transfers from the Investment Trust to the RRA to
fiund Treasury-disbursed payments, RRB shall provide OCDM with the anticipated amount(s) to
be transferred between the Investment Trust and the RRA.

These updates to the initial schedule of cash transfers and notices of transfers from the
Investment Trust to RRB shall be pursuant to the business rules contained in Section 6.1.2, All

updated schedules and notices shall be delivered in writing to:

David f. Monroe

Director, Office of Cash and Debt Managemernt
Department of the Treasury

1500 Pennsylvania Ave, NW

Washington, DC 20220

Fax Number — (202) 622-4775



6.1.2 Notice for Specific Cash Transfers

Below are the business rules for providing advance notification to Treasury for daily cash
management purposes. For each specific transfer of cash projected in the schedule provided in

section 6.1.1, RRB shall provide:

o fifteen (15) business days advance written notification for amounts greater than $2

billion,
e five (5) business days advance written notification for amounts between $500 rmlhon

and $2 billion,

e two (2) business days advance notification of amounts between $50 million and $500
million, and

o transfers of less than $50 million do not require advance notification.

(See Aitachment A for the procedures to transfer cash assets to the Investment Trust. Additional
guidance on the reporting of large dollar transfers is provided in the Treasury Financial Manual,
Volume 1, Part 6, Section 8500 (hitp.//www.fms.treas gov/tfm/voll/v1p6¢850.txt.).)

6.2 Transfers of Securities

Subject to the Act, RRB may request Treasury to transfer certain Treasury securities to
the Investment Trust. Only securities held by RRB on the date of enactment of the Act (i.e. on
December 21, 2001) are eligible to be transferred. RRB shall identify to BPD any specific
securities to be transferred to the Investment Trust. Notification shall be signed by the contact
for RRB account on file with BPD, and shall be delivered prior to 3:00 p.m. (Eastern Time) in

writing to:

Susan Chapman
Director, Division of Federal Investments
Office of Public Debt Accounting
Bureau of the Public Debt
- P.O. Box 1328
Parkersburg, WV 26106
Phone Number (304) 480-5111
Fax Number (304) 480-5212

BPD will transfer these securities to the Investment Trust by changing the account in
which the securities are held in BPD’s investment accounting system from the Railroad
Retirement Account 60X8011, to the Investment Trust account, 60X8118. No transaction
activity (redemption of investment) will result from the transfer; however, RRB must report the
transfer of the securities between the accounts to FMS. The securities will be mamtamed in non-

marketable, book-entry form.,

(See Attachment B for the procedures to transfer Treasury securities currently held by
RRB to the Investment Trust.)



6.3  Accounting Treatment for Assets Held by the Investment Trust

RRB will record all cash and investments held by the Investment Trust for RRB as
Federal funds held outside of Treasury.

7.0 Reporting Requirements

7.1 Annunal Report

Section 105(a)(3)(E) of the Act requires the Investment Trust to submit an annual
management report to Congress no later than 180 days after the end of the Investment Trust’s
fiscal year, and to provide a copy of the management report to the President, RRB, and OMB

when it is submitted to Congress.

7.2 Monthly Reporting Requirements

As RRB continues to be responsible for the overall management of the Railroad
Retirement System, RRB will be responsible for all budgetary and proprietary reporting of the
Investment Trust’s transactions, and for reporting to Treasury the amount of cash and the value
of investments held by the Investment Trust. Treasury and OMB have developed specialized
reporting requirements to handle the complexity added by the use of the Investment Trust to
manage the Railroad Retirement System’s assets and the disbursing agent to pay pension

benefits.

s RRB is required to report all payments to and from the Investment Trust and the RRA,
SSEBA, and RRSA on a monthly basis for the month in which the payment occurred.

o The Investment Trust may report on a one month delayed basis to RRB, which in turn
will report the information to Treasury on a monthly basis. However, the Investment,
Trust will work towards improving the timeliness of its reporting, so that the transactions
are reported as of the end of the month in which they occurred, consistent with all other

Federal reporting.
7.2.1 Monthly Reporting by RRB on the RRA and the SSEBA

Nothing in this memorandum is to be construed as altering RRB’s current requiretnents
for monthly financial reporting of activity in the RRA and the SSEBA.

Transfers from the RRA and the SSEBA to the Investment Trust a_ccount will be reported
as outlays of those accounts and as offsetting receipts of the Investment Trust account.
" Transfers from the Investment Trust account to the RRA will be reported as outlays of the
Investment Trust account and as offsetting receipts of the RRA.



7.2.2  Timing of Monthly Reports by the Investment Trust to RRB

The Investment Trust shall report the information described in sections 7.2.3,7.2.4, and
7.2.5 on a monthly basis to RRB. Except when Treasury, OMB, RRB and the Investment Trust
agree to an alternative reporting schedule, this means that the Investment Trust may report each
month’s transactions no later than the third workday day of the second month after the
transactions have occurred. (Beginning January 2003, the Investment Trust may report no later

than the second workday of the second month.)

7.2.3 Required Monthly Information

Except as provided in Section 7.2.4, the Investment Trust shall report the following
information to RRB: - '

* Total market value of non-Fedéral securities, end of month;

_ Total interest earnings on Federal securities;
Total interest and dividends earned on non-Federal securities;
Total purchases of non-Federal securities;
Total sales of non-Federal securities;
Cash balance, end of month;
Total purchases (at par) of Federal secutities; ‘ :
Discounts and premiums on Federal securities at time of purchase
Total sales (at par) of Federal securities;
Payments to the disbursing agent;

Administrative expenses; and,
Payments received from the RRA, the SSEBA, and the RRSA.

2 2 & » > & 9 @

Interest earnings on Federal securities (other than zero coupon bonds) shall include any
purchase premiums and/or accrued interest at the time of purchase (as a negative), any periodic
interest payments (as a positive), any gains realized from purchase discounts at the time of
maturity or sale (as a positive)', and any gains or losses on sale. Zero coupon bonds will be
valued at market value on a monthly basis. The purchases and sales of all other Federal
securities shall be reported at par. (Additional guidance to Federal agencies on reporting for
accounts invested in Department of the Treasury securities is provided in the Treasury Financial
Manual, Volume 1, Part 2, Chapter 4300 (http://www.fms.treas.gov/tfm/voll/v1 p2c430. pdf).
For U.S. Standard General Ledger transactions related to reporting for accounts invested in
Department of the Treasury securities, further guidance is available at

http.//www fims treas.gov/ussgl.)

Interest and dividends earned on non-Federal secq.rities shall be reported on a gross basis,
That is, if interest or dividends are reinvested, this shall be reported simultaneously as interest or
dividends earned and as purchases of non-Federal securities.

! Discounts are reported as a positive in subclass 75 (Unrealized Discount on Investments) at time of purchase. At
maturity or sale, the purchase discount is reversed by reporting a negative receipt in subclass 75 and any gain
realized from the discount is reported as interest in the 60X8118.2 receipt account as a positive.



: RRB shall use the information provided by the Investment Trust to prepare the monthly
financial reports for the Investment Trust account (60X8118) and report to Treasury. As long as
the Railroad Retirement System payments are disbursed through a FMS Financial Center, RRB
shall complete the Statement of Transactions (Form 224) by the fifth workday of the month (the
third workday, beginning January 2003). - Once the Railroad Retirement System payments are
disbursed through a non-Federal disbursing agent, RRB shall complete the Statement of
Accountability (Form 1219) and the Statement of Transactions (Form 1220) by the fifth workday
of the month. RRB shall use the standard reporting procedures to complete these reports.
(Additional guidance to Federal agencies on financial reporting is provided in the Treasury
Financial Manual, Volume 1, Part 2. (http://www.fms.treas.gov/tfm/voll/y1p2¢100.html.).) The
table in Appendix C provides detailed guidance for reporting each class of anticipated
transactions. ' '

7.2.4 Monthly Valuation of Assets Held by the Investment Trust

As mentioned above, RRB shall report the total market value of the portfolio of non-
Federal securities held by the Investment Trust to Treasury on a monthly basis. Realized and
unrealized gains and losses (net of purchases and sales) on the portfolio of non-Federal securities
held by the Investment Trust shall be reported as offsetting receipts. The Investment Trust may
report this mark-to-market valuation of the portfolio to RRB on a 30-day delay basis. RRB will
calculate gains and losses on non-Federal securities as follows:

Total market value of non-Federal securities, end of the current month

+ Sales of non-Federal securities

- Purchases of non-Federal securities

- Total market value of non-Federal securities, end of previous month

The Parties agree that it would be difficult and expensive to revalue certain classes of
non-Federal assets held by the Investment Trust on a monthly basis. Therefore, the Investment
Trust shall be required to revalue monthly only assets for which current market quotations are
readily available in nationally recognized financial media. The Investment Trust may revalue all
other agsets on an annual basis (at the end of the fiscal year).

7.2.5 Administrative Expenses

The Investment Trust shall report its direct expenditures for administrative expenses to
RRB each month on an aggregate basis. In addition, at least once each year (at the end of the
fiscal year) the Investment Trust shall report the amount of administrative expenses incurred by
investment management firms that invést on its behalf. To the extent that these firms deduct
their administrative expenses from earnings reported to the Investment Trust, the Investment
Trust shall report the amouit of estimated administrative expenses separately and increase
amounts of earnings reported by the same amount. : :



7.2.6 Certification of Monthly Information

RRB shall certify to Treasury that it has reported the information provided to it by the
Investment Trust. RRB’s certification will not be construed as certifying to the accuracy of the
information provided by the Investment Trust. Ensuring the accuracy of the information
provided on a monthly basis is a responsibility of the Investment Trust, However, RRB is
responsible for ensuring that the annual information reported to Treasury is consistent with the
Investment Trust’s audited financial statements subject to differences between the budget and
financial reporting in the basis for measurement of transactions. To the extent there are
differences for other reasons, RRB will work with the Investment Trust to correct the

information reported to Treasury.

7.2.7 Benefit Payments

RRB’s reporting of monthly benefit payments is not covered by the one month delay
permitted by paragraph 7.2.2 because RRB will have the information necessary to report benefit
payments at the end of the month in which the benefits are paid. Under the Act, RRB continues
to have the responsibility for determining who is entitled to railroad retirement benefits, the
amount of each benefit, and the timing of payments. In addition, RRB will direct the Investment
Trust to transfer fiinds to the disbursing agent sufficient to pay railroad retirement non-SSEB tier

1, tier 2 and supplemental benefits.

7.3 Required Quarterly Reporting

On a quarterly basis, RRB will also be required to complete FACTS II (Federal Agencies'
Centralized Trial-Balance System II) reporting based on information provided by the Investment
Trust. FACTS II will allow RRB to submit one set of accounting data (mostly budgetary, but
some also proprietary) that fulfills the needs of the FMS 2108 Year-End Closing Statement and
the SF 133 Report on Budget Execution. The reporting schedule and additional guidance related
to FACTS Il reporting is provided in the FMS website at

hitp://erwyw.fms.treas. gov/ussel/factsii/index, html.

7.4 Required Yearly Reporting

RRB shall report the financial information as required in the Treasury Financial Manual,
Volume I, Part 2, Chapter 4000 (I TFM 2-4000) Federal Agencies' Centralized Trial-Balance
System (FACTS I) to FMS, using Treasury Fund Account Symbol number 60X8118 which will
include the information on the activities and balances of the Investment Trust.

8.0 Revision of Reporting Requirements

If necessary, this memorandum will be updated as needed, with consent of the Parties, to
reflect changes in reporting requirements published in OMB’s Circular No. A-11.

Attachments
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Aftachment A

Cash Transfer to the National Railroad Retirement Investment Trust

Procedures

| Objective |

RRB / Trust Action

Treasury Action

Initiai Transfer
of Excess
Balances (Cash)
from RRB
Accounts to
Trust

The Trust, through RRB, has provided a schedule
to Treasury (OFAS) of pending transfers of the
initial balances in the Railroad Retirement
Account (60X8011), the Social Security
Equivalent Benefit Account (60%8010) and the
Railroad Retirement Supplemental Account —
(60X8012). With this advance notiﬁcatiom funds

ran o mmada ailatdo dm M
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Updates to the schedule of transfers should be
provided, in writing, to:

David J. Monroe

Director, Office of Cash and Debt Management
Department of the Treasury

1500 Pennsylvania Ave, NW

Washington, DC 20220

Fax Number - (202) 874-4775

Treasury (OFAS — OCDM) identifies need
for requested amount of cash and plans to
have funds availabie.

Depending on size of transfer, Treasury may
be able to make transfers of cash without the
full 30-day notice. However, the 30-day
GOCE Win chiabic Treasury o susute thai
the full amount of funds will be able to be
transferred in 30 days. Treasury will work
with RRB and the Trust ca specific timing
of transfers.

RRB instructs BPD to liquidate securities held in

‘accounts 60X8011, 60X8010 and 60X8012 by

sending redemption instruction to BPD
designating specific securities to liquidate.
{Standard procedures, using Request for
Investment/Redemption Form)

BPD liquidates securities. Increases cash
balance of investment accounts.

RRB instructs FMS to move cash balance from
60X8011, 60X8010 and/or 60X8012* account to
Investment Trust’s account at its designated
custodial bank,

RRB certifying officer will use the Electronic
Certification System or complete a hardcopy SF
1166 and send it to FMS Regional Financial
Center, to move money to Trust account outside

of Treasury.

FMS will effect the transfer of the fmnds to
the Trust’s account at its desipnated
financial institution. (The transfer will most
likely ocowr electronically, either by
dntomated clearinghouse credit, or wire
transfer at the option of RRB.)

RRB will report the outlay of funds from
accounts 60X8010, 60X8011, and/or 60X8012 on
the current month SF 224 for those accounts, and
report an offsetting receipt to account 60X8118
with a subclass of (41) on the current month SF
224 to indicate funds were moved to the
Investment Trust outside of Treasury.

* Once all funds in the Supplemental Benefit Account (60X8012) are transferred to the Trust, this account will be
eliminated. The other two accounts will have ongomg activity,




On-going
transfers of
funds to the
Investment
Trust

RRE will identity amount of fands to move (o the
investment Trust,

Fundé shall be transferred in accordance with the
notification timeframes outlined in Section 6.1.2.

Notification should be sent in writing 1o:
Cash Forecasting Division
Cash Accounting and Reporting Directorate
Financial Management Service Department of the
Treasury _
3700 East West Highway, Room 5A09
Hyattsville, Maryland 20782
Fax Number: 202-874-5945

Or:  202-874-9984
Telephone:  202-874+97590
g-mail: funds.control@fms. treas. gov

H funds are invested in short term, par-value-
Treasury securities, RRB instructs BPD to
liquidate securities held in accounts 60X8011, or
80X8010 by sending redemption instruction to
BPD designating specific securities to liquidate.
(Standard procedures, using Request for
Investment/Redemption Form) :

BPD liquidates securities. Increases cash
balance of investment accounts.

RRB instructs FMS to move a cash amount from
the 60X8011 and/or 60X8010 account(s) to
designated account of the Trust.

RRB certifying officer will use the Electronic
Certification System or complete a hardcopy SF
1166 and send it to FMS Regional Financial
Center, to move money to Trust account outside
of Treasury.

FMS will effect the transfer of the funds to
the Trust’s account af its designated
financial institution. (The transfer will most
likely occur electronically, either by
automated clearinghouse credit, or wire

| transfer at the option of RRB.)

RRB will report the outlay of funds from
accounts 60X8010, 60X8011, and/or 60X8012 on
the curfent month SF 224 for those accounts, and
report an offsetting receipt to account 60X8118
with a subclass of (41) on the current month SF
224 to indicate funds were moved to the
Investment Trust outside of Treasury.




Attachment B

Securities Transfer to the National Railroad Retirement Investment Trust
{(Including the Transfer of the Proceeds of Redeemed
Securities held by the Investment Trust)

Procedures
_Objective I RRB / Trust Action Treasury Action
“Transfer of RRB identifies specific securities to transfer to BPD changes the ownership of the

Currently-held
Securities from
RREE to 1rust

the Trust ownership, (In writing to BPD using
established contact for RRB account as

signatory.)

(Notification should be provided, in writing; to:}
Susan Chapman

Director, Divigion of Federal Investments

Office of Public Debt Accounting

Bureau of the Public Debt

P.O. Box 1328

Parkersburg, WV 26106

Phone Number (304) 480-5111

Fax Number (304) 480-5112

'| securities, by changing the account in

which the securities are held in InvestOne
from the KRB account, 6UXE01 L, 10 the
account for Trust activity, 60X8118. No
transaction activity (redemption or
investment) occurs.

Tiust must establish a designated contact for new
account. Completes Fund Teformation Form
and subnits it to BPD at the above address.

RRB must report the transfer of securities from
60X8011 to 60X8118 to FMS via the monthly
account transaction reporting (SF 224).

Redemption of
Securities held
by the Trust at
BPD

Trust completes Request for
Invesiment/Redemption Form identifying
security to be redeemed and submits it to BPD.

BPD Tiquidates designated securities and
increases cash balance in Investment
Account (60X8118),

Transfer of the
Proceeds (Cash)
ofa
Redemption to
the Trust

Trust réquests that RRB instructs FMS to move
cash balance from 60X8118 account to Trust.

Funds shall be transferred in accordance with the
notification timeframes cutlined in Section 6.1.2.

\ Notification should be sent in writing to:

Cash Forecasting Division
Cash Accounting and Reporting Directorate
Financial Management Service Department of the
Treasury
3700 East West Highway, Room 5A09 .
Hyattsville, Maryland 20782
Fax Number: 202-874-3945

"Or: 202-874-9984
Telephone:  202-874-97%0

FMS will effect the transfer of the funds to
the Trust account at its designated fipancial
ingtitetion, (The transfer will most likely
occur electronically, either by automated

‘clearinghouse credit, or wire transfer at the

option of RRB.)




e-mail: funds.control@fims.treas.gov

RRB certifying officer will use the Electronic
Certification Systern or complete a hardcopy SF
1166 and send to FMS Regional Financial Center,
to move money to Trust account outside of
Treasury.
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Attachment D

Transfer of Funds from the National Railroad Retirement Investment Trust
to Treasury for Disbursing Purposes

Procedures

Objective |

RRB / Trust Actionr

Treasury Action

Transfers of
Funds (Cash)
from the Trust
to Treasury for

T rlavwsrmmans a b
24 LS UR QMAELUAEL

Note: These procedures will only be used in the
event that finds held by the Trust are required to
be transferred back to the Treasury to male
benefit payments. Once the non-Federal
GESHTSHG agenit 5 b place, fuids siculd ol ficed

to be returned to Treasury.

RRB advises the Trust that funds should be
retirned to the Treasury for disbursement of
benefit payments.

The Trust will ligeidate assets and transfer funds,
by wire transfer, to the Treasury’s account at the

New York Federal Reserve Bank to the credit of

the RRB. B

Shouid it be necessary to transfer amounts in
excess of $50 million from the Investment Trust to
the RRB, a large dollar deposit notification would
be required to be sent by RRB to:

Cash Forecasting Division
Cash Accounting and Reporting Dircctorate
Financial Management Service Department of the
Treasury
3700 East West Highway, Room 5A09
Hyattsville, Maryland 20782
Fax Number: 202-874-9945

Or:  202-874-9984
Telephone:  202-874-9790
e-mail: funds.controkg@fms. treas. gov

Through the Fedwire Deposit System, the
RRB will be credited with immediately
available funds from the wire transfer:

(A scpa:aic momorandium of undorsianding
covers the disbursement of benefit
payments by FMS until a non-Federal
disburging agent is sefected,)
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CONFLICTS OF INTEREST
Policy Statement of the
National Railroad Retirement Investment Trust

Statement of policy

The policy of the National Railroad Retirement Investment Trust (the "Trust”) with respect to
conflicts of interest requires that the Trustees and all employees (hereinafter "NRRIT personnel”)
avoid any conflict or appearance of conflict between their personal interests and the interest of
the Trust in dealing with all entities or individuals doing or seeking to do business with the Trust.
Underlying these standards is the fundamental proposition that all NRRIT personnel must
discharge their duties solely in the interest of the Railroad Retirement Board and through it, the
participants and beneficiaries of the programs funded under the Railroad Retirement Act of 1974,
as amended.

Personal finances

NRRIT personnel shall not, without the consent of the Board of Trustees, hold or acquire a
financial interest in any enterprise which to the knowledge of the individual has any business
relationship with the Trust, or is seeking to establish such business relationship. A financial
interest shall not include securities in a publicly traded company held directly or indirectly,
provided that such interest is less than one percent (1%) of the outstanding shares of such
company or debt of such company.

Qutside activities

NRRIT personnel shall not hold any position with any other enterprise, the existence of which
would conflict or might reasonably be supposed to conflict with the individual’s performance of
his or her duties or responsibilities to the Trust without full and complete disclosure thereof to
the Board of Trustees.

NRRIT personnel shall not negotiate employment with any person or entity that is doing
business or seeking to do business with the Trust without full and complete disclosure thereof to
the Board of Trustees.

Inside information

NRRIT personnel shall maintain the confidentiality of all information related to deliberations and
decisions, including but not limited to investment decisions, of the Trust and shall not use such
information for personal profit or allow it to be used for personal profit of others.

Gratuities

NRRIT personnel, or members of their families, shall not accept gifts from any person, firm or
corporation doing business ot secking to do business with the Trust, of such a nature or in such a
circumstance that a reasonable person could infer that the acceptance of such gifts might unduly
influence the individual in the performance of his or her duties. In deciding whether to accept
any gift from such person, firm or corporation, NRRIT personnel, or members of their families
should exercise proper judgment and as a general rule, should not accept any gift with a fair
market value in excess of $100.



NRRIT personnel, or members of their families, may accept entertainment-related services (e.g.,
food or beverages, invitations to attend a sporting event or participate in a sporting activity)
where they are (a) reasonable in scope, (b) associated with a bona fide business meeting or
conference, and (¢) provided to others as a normal part of doing business in the industry or
profession. Moreover, consistent with policies established by the SEC and NASD for investment
managers, entertainment-related services may be accepted by NRRIT personnel or members of
their families only when a representative of the host accompanies such individuals to the event.
If no representative of the host is present at the event, such services arc regarded as gifts and
subject to the gift policies above.

Notwithstanding the terms of the preceding two paragraphs, NRRIT personnel, or members of
their families shall not accept money or any other thing of value in connection with any
investment made by or for the Trust, nor shall any such person have any pecuntary interest in
such invesiment,

Disclosure

Whenever a NRRIT personnc! becomes aware of a conflict of interest, or has any question as to
any activity, interest, or relationship which could be construed as a conflict of intercst, such
individual shall promptly report the circumstances to the Board of Trustees.

AIl NRRIT personnel shall annually sign a statement affirming that such person has:

a. received a copy of this conflict of interest policy,
b. read and understands this policy, and
c. agreed to comply with its terms.

As approved and adopted in amended form by the Board of Trustees on January 16, 2013. This
Policy Statement was originally approved and adopted by the Board on July 19, 2002.



APPENDIX E



CONFIDENTIALITY
Policy Statement of the
National Railroad Retirement Investment Trust

Statement of general policy

The Board of Trustees (the “Board”) of the National Railroad Retirement Investment Trust (the
“Trust”) recognizes the sensitivity of all deliberations related to investment decision making,
particularly in a Trust of this size and unique statutory structure. As such, the Board has
adopted a policy that requires that the Trustees, Trust Advisors, and all Trust employees
(hereinafter "NRRIT personnel”), as well as any investment advisor, manager, or custodian
retained by the Trust, maintain the confidentiality of all information related to investment
deliberations and decisions and other operations of the 'frust.

The Trustees also recognize their statutory obligation to discharge their duties solely in the
interest of the Railroad Retirement Board and through it, the participants and beneficiaries of the
programs funded under the Railroad Retirement Act of 1974. As such, the Trust shall respond to
any inquiry of the Railroad Retirement Board with respect to investment activities of the Trust,
but shall do so in a manner so as to maintain the confidentiality of such information, under such
terms and conditions as may be developed by Trust counsel and the General Counsel of the
Railroad Retirement Board. Any request for confidential information from any other agency or
instrumentality of the Federal Government shall be considered by the Trustees on a case-by-case
basis and in consultation with the Railroad Retirement Board.

Confidential information

All information relating to Trust business, including Trustee investment and business
deliberations, internal staff deliberations, Board and Committee meeting book materials and
meeting minutes, Trust investment plans, manuals and memoranda, internal investment analyses,
meeting summaries or notes, and all other similar work papers should be treated as confidential
by NRRIT personnel, unless (1) release of such information is required to catry out a direction
from the Board, (2) is otherwise authorized by the Board or the Chief Investment Officer, or (3)
is included in summary or aggregate form in annual reports that are required pursuant to the Act,
or any other applicable Federal law.

Continuing Obligation to Preserve Confidentiality

All confidential information of the Trust is the sole and exclusive property of the Trust, and the
obligation to preserve such confidentiality shall continue for former NRRIT personnel after their
professional affiliation with the Trust ends.

Annual Affirmation

All NRRIT personnel annually shall sign a statement affirming that such person has:



a. received a copy of this confidentiality policy,
b. read and understands this policy, and

C. agreed to comply with its terms.

Approved by the Board of Trustees on January 27, 2005.
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NATIONAL RAILROAD RETIREMENT INVESTMENT TRUST
PROXY VOTING POLICY STATEMENT

I. PURPOSE

The purpose of the National Railroad Retirement Investment Trust’s (“NRRIT” or the
“Trust™) Proxy Voting Policy Statement is to provide investment managers and the Railroad
Retirement Board (the “RRB”) with written documentation of the requirements for the voting of
proxies for assets held in NRRIT’s accounts.

Section 15())(5)(A) of the Railroad Retirement Act of 1974 (the “Act”), as amended by
NRRIT’s enabling legislation, the Railroad Retirement and Survivors’ Improvement Act of
2001, sets forth the fiduciary duties of NRRIT’s Board of Trustecs. Specifically, the Trustees are
required to discharge their duties with respect to Trust assets, including the voting of proxies,
“solely in the interest” of the RRB, and through it, the participants and beneficiaries of the
programs funded through the Trust. Although the Trust is not subject to ERISA, the general
prudence standard set forth in the Act is based upon the general fiduciary standards imposed by
ERISA.

i1 RESPONSIBILITIES OF INVESTMENT MANAGERS

Independent investment managers retained by the Trust pursuant to Section 15G)(4)(B) of
the Act will be fiduciaries of the Trust, and as such they will be required to exercise the same
duties of loyalty and care in managing Trust assets. Where the Trust delegates management
authority with respect to specified Trust assets to an investment manager, such investment
manager will have exclusive authority to vote all proxies related to the Trust securities under its
control unless such authority is expressly limited in the investment manager’s contract with the
Trust. Prudent investment management includes the voting of proxies consistent with the
investment manager’s own proxy voting guidelines and solely in the interest of the participants
and beneficiaries of the Railroad Retirement system.

Each investment manager retained by the Trust will agree to fulfill the following
responsibilities:

A. Each investment manager will be obligated to vote all proxies on securities held by
such manager in the Trust’s portfolios.

B. Each investment manager will be expected to carefully examine all proxy issues. The
decision with respect to the proxy vote must be made on a case by case basis,
prudently and solely in the interest of the participants and beneficiaries of the
Railroad Retirement System.

C. Bach investment manager must adopt and implement written policies and procedures
that are reasonably designed to ensure that proxies with respect to Trust assets will be
voted in the best interest of the participants and beneficiaries of the Railroad
Retirement System. The manager must provide to the Trust: (i) a copy of its proxy



voting guidelines, and (ii) a summary of its procedures for recording proxy votes and
reporting them to the Trust.

D. Decisions with respect to proxy voting may be delegated by the investment manager
to an independent third party advisory firm, provided however that such advisory firm
must exercise its judgment in a manner that it is consistent with this Proxy Voting
Policy Statement and with the proxy voting policy of the investment manager.

E. Hach investment manager must accurately record its proxy votes for each Trust
security held and the basis for such votes. The votes may be tallied by general
category. These records must be made available to the Trust upon its request.

F. Each investment manager must provide to the Trust on a quarterly basis:

1) Written certification that all proxies with respect to Trust securities have been
voted solely in the interest of the participants and beneficiaries of the Railroad
Retirement system;

2) Written certification that neither the officers of the investment management firm
nor their personnel have been unduly influenced by outside sources regarding the
voting of any proxy;

3) Incascs where a conflict of interest has been identified, written certification that
adequate measures were taken to ensure that such conflict did not affect any
proxy vote and documentation explaining the nature of such conflict; and

4) Adequate documentation to report all proxy votes with respect to Trust securities
cast by the investment manager and, for all non-routine matters, the basis for such
votes.

III.  COORDINATION WITH CUSTODIANS

The investment manager will have the responsibility of ensuring that all proxies with
respect to Trust securities are voted, and will coordinate as necessary with the custodians of the
‘Trust's assets to see that this respounsibility is carried out.

Should the investment manager not receive proxy solicitation materials on a timely basis
from the custodian, which could prevent normal handling of the materials and timely voting from
taking place, the investment manager may designate the custodian as its agent to vote the proxy
in question. Under these circumstances, the investment manager will not be relicved of its
fiduciary responsibility for the voting of proxies; therefore, the investment manager must provide
the custodian with specific voting instructions.

IV.  RESPONSIBILITIES OF THE TRUST

Consistent with its fiduciary duties as they relate to the voting of proxies, the Trust assumes
the foillowing responsibilities:



V.

. As part of its due diligence review of prospective investment managers and its

ongoing oversight of current managers, the Trust's investment staff will review each
investment manager’s policies and procedures with respect to proxy voting to ensure
that they are in compliance with this Proxy Voting Policy Statement.

. Upon receipt of the documentation submitted quarterly by the investment managers,

the Trust's investment staff will review and report to the Board of Trustees regarding
each investment manager's proxy voting record with respect to Trust securities.

. The Board of Trustees shall annually review the report of the Trust's investment staff

with respect to proxy voting of Trust securities.

. The Trust reserves the right to modify or rescind the proxy voting authority delegated

to an investment manager at any time.

DOCUMENTATION

This Proxy Voting Policy Statement will be (i) attached to the Trust’s Investment

Guidelines, and (i1) incorporated by reference into each investment management agreement
entered into by the Trust.

Revised and Approved by the Board on March 29, 2011
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Chief Investment Officer’s Cestification
of the National Railroad Retitement Investment Trust’s
Process of Financial Reporting And
System of Internal Controls

I, Catherine A. Lynch, Chief Investment Officer of the National Railroad Retirement Investment
Trust (“NRRIT”), certify that:

(1)

@

&)

O

®)

I have teviewed the Annual Mapagement Repott fotr Fiscal Year 2012, prepared
putsuant to Section 105 of Public Law 107-90, the Railroad Retitement and
Sutvivor’s Improvement Act of 2001.

Based on my knowledge, this Annual Management Report does not contain afny
untrue statement of material fact or omit to state a matetial fact necessary to make
the statements made, in light of the circumstances under which the statements were
made, not misleading with respect to the petiod covered by this Annual Management
Repott.

Based on my knowledge, the financial statements and other financial information
included as part of this Annual Management Repost fairly present in all material
respects the financial position, results of operations and cash flows of NRRIT as of
and for the year ended September 30, 2012

NRRIT’s other certifying officers, the Senior Opetating Officer and Seniot
Accounting Officet, and 1 are responsible for establishing and maintaining effective
disclosute controls and procedures for NRRIT and have:

a. designed such disclosure controls and proceduses to ensute that matetial
information relating to NRRIT is made known to us by others within
NRRIT, patticulatly duting the period in which this Annual Management
Repott was prepared;

b. evaluated the effectiveness of NRRIT’s disclosute controls and procedutes as
of September 30, 2012, (the “Evaluation Date”); and

c. presented in this Annual Management Report our conclusions about the
effectiveness of the disclosure controls and procedutes based upon out
evaluation as of the BEvalvation Date.

NRRIT’s othet cestifying officers and I have disclosed, based upon out most recent
evaluation, to NRRI'T’s auditor and the NRRIT Audit Comimittee:

a. all significant deficiencies in the design or operation of intetnal conttols
which could advessely affect NRRIT’s ability to recotd, ptocess, summarize,
and repott financial data and have identified for NRRIT’s auditor any
material weaknesses in internal controls; and



b. any fraud, whether or not material, that involves management or other
employees who have a significant role in NRRIT’s integnal controls.

(6) NRRIT’s other cettifying officers and I have indicated in this Annual Management
Report whether there were significant changes in the intetnal controls or in other
factors that could significantly affect internal controls subsequent to the date of our
most recent evaluation, including any cotrective actions with regard to significant
deficiencies and material weaknesses.

A Spesy Sy 2oy C?;}(/L\V\A_JX\_# .,.@/L_,

January 3’1, 2013 Catherine A. Lynch
Chief Executive Officer/
Chief Investment Cfficer




Senior Opetating Officer’s Certification
of the National Railtoad Retitement Investment Trust’s
Process of Financial Reporting And
System of Internal Controls

I, Gtace A. Ressler, Senior Operating Officer of the National Railroad Retirement Investment Trust
(“INRRIT™), certify that:

(M

@)

©)

*

®)

1 have reviewed the Annual Management Report for Fiscal Year 2012, prepared
putsuant to Section 105 of Public Law 107-90, the Railtoad Retitement and
Surviver’s Improvement Act of 2001

Based on my knowledge, this Annual Management Report does not contain any
unttue statetent of material fact ot omit to state a material fact necessary to make
the statements made, in light of the circumstances under which the statements were
made, not misleading with respect to the period covered by this Annual Management
Repott.

Based on my knowledge, the financial statements and other financial information
included as part of this Annual Managetment Report faitly present in all material
respects the financial position, results of opetations and cash flows of NRRIT as of
and fot the year ended September 30, 2012.

NRRIT’s other certifying officers, the Chief Investment Officet and Seniot
Accounting Officer, and T are responsible for establishing and maintaining effective
disclosute controls and procedures for NRRIT and have:

a. designed such disclosure controls and procedures to ensure that matesial
information trelating to NRRIT is made known to us by others within
NRRIT, patticulasly during the period in which this Annual Management
Repott was prepased;

b, evaluated the effectivencss of NRRIT’s disclosute controls and procedures as
of September 30, 2012, (the “Evaluation Date”); and

c. presented in this Annual Management Report our conclusions about the
effectivencss of the disclosure controls and procedures based upon out
evaluation as of the Evaluation Date.

NRRIT’s other certifying officers and I have disclosed, based upon our most tecent
evaluation, to NRRIT”s auditor and the NRRIT Audit Committee:

a. all significant deficiencies in the design or operation of intetnal conttols
which could adversely affect NRRIT’s ability to record, process, summatize,
and tepott financial data and have identified for NRRIT’s auditor any
matertal weaknesses in taternal controls; and



(©)

b. any fraud, whether or not matesial, that involves management ot other
employees who have a significant role in NRRIT’s intesnal controls.

NRRIT’s other certifying officers and I have indicated in this Annual Management
Report whether there wete significant changes in the internal controls or in other
factors that could significantly affect intetnal controls subsequent to the date of our
most tecent evaluation, including any corrective actions with regard to significant
deficiencies and material weaknesses.

30/ 13 /éw 4@@

January 31, 2013 Grace A. Resslex
Seniog Operating Officer



Senior Accounting Officer’s Certification
of the National Railtoad Retirement Investment Trust’s
Process of Financial Reporting And
System of Intetnal Controls

1, Neil E. Kotras, Senior Accounting Officer of the National Railroad Retiremnent Investment Trust
(“NRRIT”), certify that;

(1)

@

3)

®

(5

I have reviewed the Annual Management Report for Fiscal Year 2012, prepared
pursuant to Section 105 of Public Law 107-90, the Railroad Retitement and
Survivor’s Improvement Act of 2001.

Based on my knowledge, this Annual Management Report does not contain any
untrue statement of matetial fact ot omit to state a material fact necessary to make
the statements made, in light of the citcutnstances under which the statements were
made, not misleading with respect to the petiod covered by this Annuval Management
Repott.

Based on my knowledge, the financial statements and other financial information
included as part of this Annual Management Repott fairly present in all matetial
respects the financial position, results of operations and cash flows of NRRIT as of
and for the yeat ended September 30, 2012.

NRRIT’s other certifying officers, the Chief Investment Officer and Seniof
Opetating Officer, and 1 ase tesponsible for cstablishing and maintaining effective
disclosure controls and procedures for NRRIT and have:

a. designed such disclosute controls and procedures to ensure that material
information relating to NRRIT is made known to us by othets within
NRRIT, particulatly during the period in which this Annual Management
Repott was prepared;

b. evaluated the effectiveness of NRRIT’s disclosure controls and procedures as
of September 30, 2012, (the “Evaluation Date”); and

c. presented in this Annual Management Report our conclusions about the
effectiveness of the disclosute controls and procedures based upon our
evaluation as of the Evaluation Date.

NRRIT’s other cettifying officers and 1 have disclosed, based upon out most recent
evaluation, to NRRIT’s auditor and the NRRIT Audit Committee:

. all significant deficiencies in the design or operation of intetnal controls
which could adversely affect NRRIT”s ability to record, process, summatize,
and report financial data and have identified for NRRITs auditor any
material weaknesses in intexnal controls; and



b. any fraud, whether or not matetial, that involves management or othes
employees who have a significant role in NRRIT’s intetnal controls.

{6) NRRIT’s other cettifying officers and I have indicated in this Annual Management
Report whether there were significant changes in the internal controls or in other
factors that could significantly affect internal controls subsequent to the date of out
most tecent evaluation, including any corrective actions with regard to significant
deficiencies and matertal weaknesses.

Dnneyy 3, J01% RN e

jﬂnua;:y 31,2013 Neil E. Kotras
Senior Accounting Officer
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Board MeEMBERS:

MICHAEL 8. SCHWARTZ, Coarman N GV =1 20
WALTER A, BARROWS. LABOR N‘-A;-:a.-zm‘::ﬂ j ZU ]2

JEROMY ¥, REVER, MANAGRMENT MaMBER

The Honorable Timothy F. Geithner
Secretary of the Treasury
Washington, D.C. 20220

Dear Mr. Secretary:

In accordance with Section 23(b) of the Railtoad Retirement Act of 1974, we certity the
Account Benefits Ratio for fiscal year 2012 to be 4.96.

Chapter 22, Subchapter E, Section 3241 of the Internal Revenue Code of 1986, as added
by Title II, Section 204, of the Railroad Retirement and Survivors’ Improvement Act of
2001, requires that the Secretary of the Treasury determine the Average Account Benefits
Ratio for the 10 most tecent fiscal years, and publish a notice in the Federal Register, no
later than December 1 of each calendar year, stating the rates of tax which arc applicable
for the following calendar year for rail employers, employee representatives, and
employees. For your information, we estimate the 10-year Average Account Benefits
Ratio, rounded to the next highest multiple of 0.1, to be 6.4.

Sincerely,

ol S dolhnif
Michael S. Schwartz
A i S

Walter A. Barrows

g,_,“’g‘ /d{,é.l«f‘"a

Jerome F. Kever

oY /l/f//ffb{'? g
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FOR FURTHER INFORMATION CONTACT:
Requests for additional information or
copies of the form and instructions
should be directed to Maztha R. Brinson,
(202) 622-3860, at Internal Revenue
Service, Room 6129, 1111 Constitution
Avenue NW., Washington, DC 20224, or
through the Internet at
Martha R Brinson®irs.gov.

SUPPLEMENTARY INFORMATION:

Title: Short Form Request for
Individual Tax Return Transcript
(4506T-EZ); Formulario Abreviado para
la Selicitud de un Trasunto de la
Declaracion de Impuestos Personales
(4506T-EZ (SP)).

OMB Number: 1545-2154.

Form Number: Form 4506 T-EZ, Form
4506T-EZ (SP).

Ahstrant: Form 450AT-E7. ig neard tn
request tax return transcripts. A
taxpayer may designate a third party to
receive the transcript.

Current Actions: There is no change
in the paperwork burden previousty
approved by OMB. This form is being
submitted for renewal purposes only.

Type of Review: Extension of a
currently approved collection.

Affected Public: Individuals oz
Households, Farms, and Businesses and
other for-profit organizations,

Estimated Number of Respondents:
1,100,000.

Bstimated Time per Respondent: 47
minutes.

Estimated Total Annual Burden
Hours: 870,000,

The following paragraph applies to all
of the collections of information covered
by this notice:

An agency may not conduct or
sponsor, and a person is not required to
respond to, a collection of information
unless the collection of information
displays a valid OMB coatrol number.
Books or records relating to a ¢ollection
of information must be retained as long
as their contents may become material
in the administration of any internal
revenue law. Generally, tax returns and
tax return information are confidential,
as required by 26 U.5.C. 6103.

Request for Comments: Comments
submitted in response to this notice will
be summarized and/or included in the
request for OMB appraval. All
comments will become a matter of
public record. Comments are invited on:
(a) Whether the collection of
information is necessary for the proper
performance of the functions of the
agency, including whether the
information shall have practical utility;
(b} the accuracy of the agency’s estimate
of the burden of the collection of
information; (¢) ways to enhance the
quality, utility, and clarity of the

information to be collected; (d) ways to
minimize the burden of the collection of
information on respondents, including
through the use of automated collection
techniques or other forms of information
technalogy; and (e) estimates of capital
or start-up costs and costs of operation,
maintenance, and purchase of services
to provide information.

Approved: November 23, 2012,
R. Joseph Durbala,
IRS Reports Clearance Officer.
[FR Doc. 201228931 Filed 11~29-12: 8:45 am}
BILLING CODE 4830~

DEPARTMENT OF THE TREASURY
Internal Revenue Service

Proposed Collection; Comment
Request for Form 8911

AGENCY: Internal Revenue Service (IRS},
Treasury.

ACTION: Notice and request for
comments.

SUMMARY: The Department of the
Treasury, as part of its continuing effort
to reduce paperwork and respondent
burden, invites the generat public and
other Federal agencies to take this
opportunity to comment on proposed
and/or continuing information
collections, as required by the
Paperwork Reduction Act of 1995,
Public Law 104~13 (44 U.S.C,
3506(c)(2)(A)). Currently, the IRS is
soliciting comments concerning Form
8911, Alternative Fuel Vehicle
Refueting Property Credit.

DATES: Written comments should be
received on or before January 29, 2013
to be assured of consideration.
ADDRESSES: Direct all written comments
to Yvette Lawrence, Internal Revenue
Service, Room 6129, 1111 Constitution
Avenue NW., Washington, DC 20224,
FOR FURTHER INFORMATION CONTACT:
Requests for additional information or
copies of the form and instructions
should be directed to Martha R. Brinson,
at (202) 622-3869, or at Internal
Revenue Service, Room 6129, 1111
Constitution Avenue NW., Washington,
DC 20224, or through the Internet at
Martha R Brinson@irs.gov.

SUPPLEMENTARY INFORMATION:

Title: Alternative Fuel Vehicle
Refueling Property Credit,

OMB Number: 15451981,

Form Number: Form 8911.

Abstract: IRC section 30C allows a
credit for alternative fuel vehicle
refueling property. Form 8911,
Alternative Fuel Vehicle Refueling
Property Credit, will be used by
taxpayers to claim the credit.

Current Actions: There is no change
in the paperwork burden previously
approved by OMB. This form is being
submitted for renewal purposes only.

Type of Review: Extension of a
currently approved collection.

Affected Public: Businesses and other
for-profit organizations.

Estimated Number of Respondents:
300,330.

Estimated Time per Respondent: 12
hours 8 minutes,

Estimated Total Annual Burden
Hours: 3,715,083,

The following paragraph applies to all
of the collections of information covered
by this notice:

An agency may not conduct or
sponsor, and a person is not required to
respond to, a collection of information
unless the colloction of information
displays a valid OMB control number.
Books or records relating to a collection
of information must be retained as long
as their contents may become material
in the administration of any internal
revenue law. Generally, tax returns and
tax return information are confidential,
as required by 28 U.5.C. 6103.

Request for Comments: Comuments
subrmitted in response to this notice will
be summarized and/or included in the
request for OMB approval. All
comments wili become a matter of
public record. Comments are invited on:
(a) Whether the collection of
information is necessary for the proper
performance of the functions of the
agency, including whether the
information shall have practical utility;
(b) the accuracy of the agency’s estimate
of the burden of the collection of
information; (¢} ways to enhance the
quality, utility, and clarity of the
information to be collected; {d) ways to
minimize the burden of the collection of
information on respondents, including
through the use of automated collection
techniqites or other forms of information
technology: and (e) estimates of capital
or start-up costs and costs of operation,
maintenance, and purchase of services
to provide information.

Approved: November 19, 2012,

Yvelte Lawrence,

IRS Reports Clearance Officer.

[FR Doc. 2012-28932 Filed 11-20-12; §:45 am)
BILLING CODE 4830-01-P

DEPARTMENT OF THE TREASURY
Internal Revenue Service

Publication of the Tier 2 Tax Rates

AGENCY: Internal Revenue Service (IRS),
Treasury.
ACTION: Notice.
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SUMMARY: Publication of the tier 2 tax
rates for calendar year 2013 as required
by section 3241(d) of the Internal
Revenue Code (26 UJ.5.C. 3241). Tier 2
taxes on railroad employees, employers,
and employee representatives are one
source of funding for benefits under the
Railroad Retirement Act,

DATES: The tier 2 tax rates for calendar
year 2013 apply to compensation paid
in calendar year 2013,

FOR FURTHER INFORMATION CONTACT:
Kathleen Edmondson,
CC:TEGE:EQOEG:ET1, Internal Revenue
Service, 11171 Constitution Avenue NW.,
Washington, DC 20224, Telephone
Number (202} 622-0047 (not a toll-free
number). TIER 2 TAX RATES: The tier
2 tax rate for 2013 under section 3201(h)
on employees is 4.4 percent of
compensation. The tier 2 tax rate for
2013 under section 3221{b) on

employers is 12.6 percent of
compensation. The tier 2 tax rate for
2013 under section 3211(b) on employee
representatives is 12.6 percent of
compensation.

Dated: November 21, 2012,
Victoria A, Judson,

Division Counsel/Associate Chief Counsel
{Tax Exempt and Government Entities).

[FR Doc. 2012-28930 Filed 11-29-12; 8:45 am]
BILLING CODE 4830-01-P
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NRRIT National Railroad Retirement Investment Trust

1250 Eye Street, N.W., Suite 500, Washington, DC 20005-5930
Phone: 202.589.0100 Fax: 202.589.0200

October 19, 2011

The Honorable Michael Schwartz
Chair

U.8. Railroad Retirement Board
844 N, Rush Street

Chicago, 1L 60611

The Honorable Jerome F. Kever
Management Member

U.S. Railroad Retirement Board
844 N. Rush Street

Chicago, IL 60611

The Honorable Walier A. Barrows
Labor Member

U.S. Railroad Retirement Board
844 N. Rush Street

Chicago, IL 60611

Re:  Board of Trustees - Transition

Dear Messrs. Schwartz, Kever and Barrows:

On behalf of the Board of Trustees of the National Railroad Retirement
Investment Trust, I am writing to report the following developments:

i. The retirement of Walt Barrows as Labor Trustee effective September 30, 2011,

2. Mr., William C. Walpert, National Secretary-Treasurer of the Brotherhood of
Locomotive Engineers and Trainmen, has been appointed to serve on the Board
pursuant to Section 15(G)(3)A)(i)(1) of the Railroad Retirement Act of 1974 (the
“Act”) as amended by Public Law 107-90, the Railroad Retirement and
Survivors’ Improvement Act of 2001. Mr, Walpert’s term commences on
October 19, 2011 and will expire on January 31, 2013. In accepting his
appointment, Mr. Walpert has agreed to discharge his duties with respect to the
assets of the Trust solely in the interests of the Railroad Retirement Board and,



through it, the participants and beneficiaties of the programs funded under the
Railroad Retirement Act. Enclosed for your reference is a copy of the Acceptance
by Trustee by which Mr, Walpert formally accepted his appointment to the Board.
Also enclosed is Mr. Walpett’s biographical information.

We look forward to continued cooperation with you in maintaining the strength of
the railroad retirement system for the benefit of rail workers and their families, rail
retirees, and the rail industry as a whole.

Sincerely,

Enclosures




. ACCEPTANCE BY TRUSTEE
OF THE NATIONAL RAILROAD RETIREMENT INVESTMENT TRUST

The National Railroad Retirement Investment Trust (the "Trust™) was established,
effective February 1, 2002, pursuant to Section 15(j) of the Railroad Retirement Act of 1974 (the
*Act"), as most recently amended by Public Law 107-90, the Railroad Retirement and Survivors'
Act 0f 2001 (the “2001 Act™). Pursuant to the Act, a Board of Tyustees (the "Board") is to be
established to assume fiduciary responsibility for the gperation of the Trust.

Pursuant to Section 15()(3)(A)ii) of the Act, the undersigned individual has been
appointed as a trustee (the "Trustee") of the Trust, by either: (a) the joint recommendation of
labor organizations, national in scope, organized in accordance with section 2 of the Railway
Labor Act and representing at least 2/3 of all active employees represented by such national
labor organizations covered under the Act; or (b) carriers as defined in section 1 of the Railway
Labor Act employing at least 2/3 of all active employees covered under the Act,

The undersigned Triistee has reviewed Section 15(3) of the Act as well as a copy of the
proposed Bylaws of the Trust, The Trustee understands the dutics and responsibilities of serving
on the Board, including his fiduciary obligations to the Trust. Specifically, under the Act, each
Trustee is required to discharge his fiduciary duties solely in the interest of the Railroad
Retirement Board, and through it, the participants and beneficiaries of the programs funded
under the Act, (i) for the exclusive purpose of providing benefits to participants and beneficiaries
and defraying reasonable plan expenses, (ii) with the care, skill, prudence and diligence under
the circamstances then prevailing that a prudent person in a like capacity and familiar with such
matters would use in the conduct of an enterprise of a like character and with like aims
(including, by diversifying 1nvestmcms), and (iii) in accordance with the Trust's governing
documents,

. e

In addition, the undersigned recognizes that the Act imposes conflict of interest
restrictions intended to prevent the Trustees from(i) dealing with the assets of the Trust in their
own inferests, (if) acting in any transaction involving the assets of the Trust on behalf of a party
whose interests are adverse to the inferests of the Trusi, and (iii) receiving any consideration for
their own personal account from any party dealing with the assets of the Trust.

Understanding all of the foregoing duties and responsibilities of this position, the
undersigned individual hereby agrees to serve as a Trustee of the Trust, effective October 19,
2011,




William C. Walpert, Labor Trustee

Bill Walpert is National Secretary-Treasurer of the Brothethood of Lecomotive
Engineers and Trainmen {(BLET), a Division of the Rail Conference of the International
Brotherhood of Teamsters. As National Secretary-Treasurer, he is in custody of all funds
of the BLET and has supervision over the financial and record department personnel of
the BLET. Since 2001, Mr. Walpert has served as a trustee for: the BLET defined benefit
retivement plan serving National Division employees; the Brotherhood of Locomotive
Engineers’ (BLE) 401(k) retirement plan, a deferred compensation plan serving National
Division and General Committee employees; and the BLE’s non-qualified deferred
compensation plan serving National Division employees. Since 2004, he has served as
Secretary of the BLET Disability and Welfare Benefit Trust Fund Administrative Trust,
Previously, as General Secretary-Treasurer of the Brotherhood of Locomotive Engineers
(BLE), Mr. Walpert was in charge of the BLE Finance Committee that helped merge the
BLE with the International Brotherhood of Teamsters. e first began working in the rail
industry in 1973, and holds bachelors and masters degrees from Missouri State
University.,




NRRIT National Railroad Retirement Investment Trust

1250 Eye Street, N.W., Suite 500, Washington, DC 20003-5930
Phone: 202.589.0100 Fax: 262.589.0200

February 1, 2012

The Honorable Michael Schwartz
Chair

1.8, Railroad Retirement Board
844 N. Rush Street

Chicago, IL 60611

The Honorable Jerome F, Kever
Management Member

U.S. Railroad Retirement Board
844 N. Rush Street

Chicago, 11. 60611

The Honorable Walter Barrows
Labor Member

U.8. Railroad Retirement Board
844 N. Rush Street

Chicago, IL. 60611

Re:  Board of Trustees - Transition
Dear Messts, Schwartz, Kever and Barrows.

On behalf of the Board of Trustees of the National Railroad Retirement
Investment Trust, I am writing to report the following developments:

1, The term of James A. Hixon as Trustee expired on January 31, 2012.

2. Ms. Mary Sanders Jones, Vice President and Treasurer, Union Pacific
Corporation, has been appointed to serve on the Board pursuant to Section
15G)(3)(AYEDD) of the Railroad Retirement Act of 1974 (the “Act”) as amended
by Public Law 107-90, the Railroad Retirement and Survivors’ Improvement Act
of 2001, Ms. Jones’ term commences on February 1, 2012 and will expite on
January 31, 20135, In accepting her appointment, Ms, Jones has agreed to
discharge her duties with respect to the assets of the Trust solely in the interests of
the Railroad Retirement Board and, through it, the participants and beneficiaries



of the programs funded under the Railroad Retirement Act. Enclosed for your
reference is a copy of the Acceptance by Trustee by which Ms. Jones formally
accepted her appointment to the Board.

3. Mr. George J. Francisco, Jr., President Emeritus, National Conference of Firemen
and Oilers/SEIU has been appointed to sexrve a new term on the Board pursuant to
Section 15G}(3)AXID)() of the Railroad Retirement Act of 1974 (the “Act”) as
amended by Public Law 107-90, the Railroad Retirement and Survivors’
Improvement Act of 2001. Mr. Francisco’s new term commences on February 1,
2012 and will expire on January 31, 2015, In accepting his appointment, Mr.
Francisco has agreed to discharge his duties with respect to the assets of the Trust
solely in the interests of the Railroad Retirement Board and, through it, the
participants and beneficiaries of the programs funded under the Railroad
Retirement Act. Enclosed for your reference is a copy of the Acceptance by
‘Lrustee by which Mr. Francisco formally accepted his appointment to the Board.

We look forward to continued cooperation with you in maintaining the strength of
the railroad retirement system for the benefit of rail workers and their families, rail
retivees, and the rail industry as a whole.

Sincerely,

William F. Qu

Chair
Enclosures

4845-4602-9070, v. 1




ACCEPTANCE BY TRUSTEE
OF THE NATIONAL RAILROAD RETIREMENT INVESTMENT TRUST

The National Railroad Retirement Investment Trust (the "Trust") was established,
effective Pebruary 1, 2002, pursuant to Section 15(j) of the Railroad Retirement Act of 1974 (the
"Act"), as most recently amended by Public Law 107-90, the Railroad Retirement and Sutvivors'
Act of 2001 (the “2001 Act”). Pursuant to the Act, a Board of Trustees (the "Board") is to be
established to assume fiduciary responsibility for the operation of the Trust,

Pursuant to Section 15()(3)(A)(ii) of the Act, the undersigned individual has been
appointed as a trustec (the "Trustee”) of the Trust, by either: (a) the joint recommendation of
labor organizations, national in scope, organized in accordance with section 2 of the Railway
Labor Act and representing at least 2/3 of all active employees represented by such national
fabor organizations covered under the Act; or (b) carriers as defined in section 1 of the Railway
Labor Act employing at least 2/3 of all active employees covered under the Act.

The undersigned Trustee has reviewed Section 15(j) of the Act as well as a copy of the
proposed Bylaws of the Trust. The Trustee understands the duties and responsibilities of serving
on the Board, including his fiduciary obligations to the Trust. Specificaily, under the Act, each
Trustee is required to discharge his fiduciaty duties solely in the intetest of the Railroad
Retirement Board, and through it, the participants and beneficiaries of the programs funded
under the Act, (i) for the exclusive purpose of providing benefits to participants and beneficiaries
and defraying reasonable plan expenses, (i) with the care, skill, prudence and diligence under
the circumstances then prevailing that a prudent person in a like capacity and familiar with such
matters would use in the conduct of an enterprise of a like character and with like aims
(including, by diversifying investments), and (iii) in accordance with the Trust's governing
documents,

In addition, the undersigned recognizes that the Act imposes conflict of interest
restrictions intended to prevent the Trustees from (i) dealing with the assets of the Trust in their
own interests, (if) acting in any transaction involving the asscts of the Trust on behalf of a party
whose interests are adverse to the interests of the Trust, and (iii) receiving any consideration for
their own personal account from any party dealing with the assets of the Trust.

Understanding all of the foregoing duties and responsibilities of this position, the

undersigned individual hereby agrees to serve as a Trustee of the Trust, effective February 1,
2012,

2/ e, g S } .

Malk}\' Sandérs Jones



ACCEPTANCE BY TRUSTEE
OF THE NATIONAL RAILROAD RETIREMENT INVESTMENT TRUST

The National Railroad Retirement Investment Trust (the "Trust™) was established,
effective February 1, 2002, pursuant to Section 15(j) of the Railroad Retirement Act of 1974 (the
"Act"), as most recently amended by Public Law 107-90, the Railroad Retirement and Survivors'
Act 0of 2001 (the “2001 Act”). Pursuant to the Act, a Board of Trustees (the "Board") is to be
established to assume fiduciary responsibility for the operation of the Trust.

Pursuant to Section 15G)3)(A)(ii) of the Act, the undersigned individual has been
appointed as a trustee (the "Trustee") of the Trust, by either: (a) the joint recommendation of
labor organizations, national in scope, organized in accordance with section 2 of the Railway
Labor Act and representing at least 2/3 of all active employees represented by such national
labor organizations covered under the Act; or (b) carriers as defined in section 1 of the Railway
Labor Act employing at least 2/3 of all active employees covered under the Act.

The undersigned Trustee has reviewed Section 15() of the Act as well as a copy of the
proposed Bylaws of the Trust, The Trustee understands the duties and responsibilities of serving
on the Board, including his fiduciary obligations to the Trust, Specifically, under the Act, each
Trustee is required to discharge his fiduciary duties solely in the interest of the Railroad
Retirement Board, and through it, the participants and beneficiaries of the programs funded
under the Act, (i) for the exclusive purpose of providing benefits to patticipants and beneficiaries
and defraying reasonable plan expenses, (if) with the care, skill, prudence and diligence under
the circumstances then prevailing that a prudent person in a like capacity and familiar with such
matters would use in the conduct of an enterprise of a like character and with like aims
(including, by diversifying investments), and (iii) in accordance with the Trust's governing
documents.

In addition, the undersigned recognizes that the Act imposes conflict of interest
resirictions intended to prevent the Trustees from (i) dealing with the assets of the Trust in their
own interests, (ii) acting in any transaction involving the asscts of the Trust on behalf of a party
whose interests are adverse to the interests of the Trust, and (iii) receiving any consideration for
their own personal account from any party dealing with the assets of the Trust.

Understanding alt of the foregoing duties and responsibilities of this position, the
undersigned individual hereby agrees to serve as a Trustee of the Trust, effective February 1,

2012, p
/M"’M //MAA)/

Gco1ge.'fﬂ51 cise J1




APPENDIX J



NATIONAL RAILROAD RETIREMENT INVESTMENT TRUST

BOARD OF TRUSTEES
FEBRUARY 1, 2012 70 JANUARY 31, 2013

BIOGRAPHICAL INFORMATION

CHAIR: William F. Quinn is the chairman and founder of American Beacon Advisors,
a $45 billion investment management firm responsible for managing the American
Airlines pension funds as well as assets from external clients including the American
Beacon mutual funds. He has been with the firm and its predecessors, which was
wholly owned by AMR Corporation until 2008, since 1974. Mr. Quinn has served on
several investment committees for non-profit endowments and has been a leader within
the corporate pension community serving on several industry groups. He also has
served on the board of directors of three public companies. He is a graduate of
Fordham University and became a certified public accountant while working at Arthur

Young & Co. Mr. Quinn has served on the Board since February 1, 2011.

George J. Francisco, Jr. currently serves as President Emeritus of the National
Conference of Firemen & Qilers, SEIU (NCFQO). Previously, he served as President of
the NCFO, from January 1998 until his retirement on December 31, 2010. As NCFO
President, he had extensive experience serving as a trustee of a number of union
pensions, 401(k) and health and welfare funds, including the Affiliates’ Officers and
Employees Pension and the Supplemental Retirement Savings (401(k)) plans of the 1.5
million-member SEIU, as well as the Firemen and Qilers National Pension and Welfare
Plan. During his more than 35 years with NCFO, Mr. Francisco also served as the
Conference Vice President, before becoming Conference Secretary-Treasurer in 1996.
He also recently served as Vice President of Local 32B], SEIU, representing more than
120,000 members. Mr. Francisco holds a BS degree from the University of Dubuque.
He has served on the Board since February 1, 2002.



Mary S. Jones is Vice President and Treasurer of Union Pacific Corporation. In her
position, Ms. Jones is responsible for corporate finance, investor relations, banking and
cash management, and oversight of the company’s benefit plan investments. Ms. Jones
joined Union Pacific Corporation in New York in 1980 as a Strategic Planning Associate.
In 1982, she transferred to Union Pacific Resources in Denver, where she held various
positions in financial management and analysis. She returned to Union Pacific
Corporation in 1988, joining the controlier's department as Manager — Planning and
Analysis, for trucking transportation. She became Assistant Vice President, Tnvestor
Relations in 1994, and was actively involved in the restructuring of the holding
company. In 1998 she was promoted to Vice President —~ Investor Relations, the
position she held before her promotion to Vice President and Treasurer. She is a
graduate of both Columbia University and Carleton College and holds a master's degree

in Finance and Marketing. Ms. Jones has served on the Board since June 1, 2010.

Joel Parker is Special Assistant to the President and International Vice President of the
Transportation Communications International Union (TCU)/IAM. He was elected to the
International Vice President position in 1991, and reelected in 1995, 1999, 2004 and
2009. The Transportation Communications International Union is one of the oldest,
largest, and most diversified unions in the transportation industry, tracing its
representation of railroad workers back to 1899. Today, the union represents 46,000
active railroad workers and 13,000 retirees that are covered by the railroad retirement
program. In 2005, TCU merged with the International Association of Machinists, which
has approximately 700,000 active and retired members. Mr. Parker, who has 39 years
of experience within the railroad industry, has been active in union leadership for 35
years of this period. At the TCU, Mr. Parker has primary responsibility for collective
bargaining, arbitration, and pension issues. In addition, Mr. Parker serves as Trustee of
the Los Angeles County MTA pension plan with over $600 million in assets, the Los
Angeles County TCU Health and Welfare Plan, and the TCU 401(k) Plan. Mr. Parker

was one of the primary negotiators in the labor-management agreement signed in

2



January 2000 that led to the passage of the Railroad Retirement and Survivors'
Improvement Act of 2001. Mr. Parker has served on the Board since February 1, 2002.

Richard G. Patsy is Assistant Vice President Pensions and Investments of CSX
Corporation. He is responsible for the investment of the company’s $1.8 billion defined
benefit pension plan, $1.6 billion 401(k) defined contribution plan, $1.3 billion operating
fund and a $200 million captive insurance company portfolio. Mr. Patsy has 21 years of
investment experience, the last 16 of which have been with public and private pension
plans. His areas of expertise include all aspects of investment management, specifically
fixed income portfolio management and trading, asset allocation, and cash
management. He also has earned the Chartered Financial Analyst (CFA) designation
from the CFA Institute. Mr. Patsy is retired from the United States Navy (Reserve
Component) as a Captain with over 30 years of service. He is a graduate of Penn State
University and holds a Master’s in Business Administration from the State University of

New York at Albany. Mr. Patsy has served on the Board since February 1, 2011.

Alec Vincent is Assistant Vice President Finance and Treasurer of Burlington Northern
Santa Fe, LLC. Mr. Vincent has 22 years of experience in rail industry financial
management positions. His areas of responsibilities include the execution of capital
market transactions, corporate liquidity management, interest rate derivative hedging,
equipment financing, developing cash management solutions, and compliance oversight
of the company’s benefit plan investments ($5B). Mr. Vincent also manages the
Company's relationships with credit rating agencies and commercial lenders. He is a
graduate of both the University of Kansas and Washburn University and holds a
Master's in Business Administration. Mr. Vincent has served on the Board since
February 1, 2010.

William C. Walpert is National Secretary-Treasurer of the Brotherhood of Locomotive
Engineers and Trainmen (BLET), a Division of the Rail Conference of the International

Brotherhood of Teamsters. As National Secretary-Treasurer, he is in custody of all

3



funds of the BLET and has supervision over the financial and record department
personnel of the BLET. Since 2001, Mr. Walpert has served as a trustee for the BLET
defined benefit retirement plan serving National Division employees; the Brotherhood of
Locomotive Engineers’ (BLE) 401(k) retirement plan, a deferred compensation plan
serving National Division and General Committee employees; and the BLE’s non-
qualified deferred compensation plan serving National Division employees. Since 2004,
he has served as Secretary of the BLET Disability and Welfare Benefit Trust Fund
Administrative Trust. Previously, as General Secretary-Treasurer of the BLE, Mr.
Walpert was in charge of the BLE Finance Committee that helped merge the BI F with
the International Brotherhood of Teamsters. He first began working in the rail industry
in 1973, and holds bachelors and masters degrees from Missouri State University. Mr.

Walpert has served on the Board since October 19, 2011.



NATIONAL RAILROAD RETIREMENT INVESTMENT TRUST
B1OGRAPHICAL INFORMATION

INVESTMENT STAFF AS OF SEPTEMBER 30, 2012
Senior Staff

Catherine A. Lynch was named the Chief Executive Officer/Chief Investment Officer
on January 29, 2008. From February 1, 2003 to that date, Ms. Lynch served as the
Trust’s Senior Investment Officer. She joined the Trust from the George Washington
University, where she was responsible for the University’s approximately $650 million
endowment, increasing its policy allocation to alternative investments from 5% to 30%);
she also handled a total of approximately $560 million in debt issuance for the
University. From 1995 through 1999, she served as Assistant Treasurer of the
Episcopal Church of America, brought in as part of a new financial management team fo
overhaul financial operations and oversee approximately $325 million in endowment
and charitable trust funds. Prior to that, she was an equity analyst on both the buy side
and the sell side. She earned the CFA designation in 1986, and holds an undergraduate

degree in philosophy from Yale University.

Grace A. Ressler has served the Trust as its Senior Operating Officer since October 1,
2002. Ms. Ressler has more than 30 years of treasury and investment management
experience, including 13 years at Amtrak, where she served as Senior Director of
Treasury Operations. In this capacity, Ms. Ressler was responsible for corporate
treasury operations, including investment of corporate funds and oversight of the
Amtrak defined benefit plan. Prior to joining Amtrak, Ms. Ressler was the Vice
President and Treasurer of the J. C. Penney Financial Corporation, where she managed
the direct-issue commercial paper program for the company. Ms. Ressler holds the
Certified Treasury Professional (CTP) designation; she obtained an undergraduate
degree from West Chester University and an MBA from the Baruch College of the City

University of New York.



David J. Locke On January 29, 2008, Mr. Locke was named Senior Managing Director
— Investments. He joined the Trust on August 4, 2003 as Director of Private Equity,
and was named Managing Director of Global Private Markets on October 1, 2006. Mr.
Locke has more than 25 years of experience in financial analysis, including thirteen
years of experience in private equity investments. Prior to joining the Trust, Mr. Locke
was a Principal with Prudential Investment Management, where he was responsible for
Prudential’s private equity fund-of-funds investment team, handling the identification,
selection and monitoring of fund investments. Previously, Mr. Locke was the Senior
Investment Officer for Alternative Assefs at the lns Angeles County Fmnlovees
Retirement Association (LACERA) from 1993 until 2000; in that capacity he was
responsible for LACERA's private equity investment program. Mr. Locke holds a BS
degree in finance from California State University and an MBA with honors from the

University of Southern California.

Neil E. Kotras has served as the Trust’s Senior Accounting Officer since April 25, 2006.
Prior to joining the Trust, Mr. Kotras worked as Assistant Vice President in the Treasury
group at T. Rowe Price Associates, where he was responsible for compliance, financial
reporting and accounting policy for the T. Rowe Price mutual fund products. Previously,
he spent seven years in the audit practice of PricewaterhouseCoopers, where he
managed several large asset management engagements in the Baltimore/DC Metro
area. Neil earned a BBA degree in accounting and economics from Loyola University
Maryland in 1997, and an MBA in finance from the Robert H. Smith School of Business
at the University of Maryland College Park in 2007. Mr. Kotras is a Certified Public

Accountant.

Other Staff Members (in alphabetical order)

Annita Biondo On October 1, 2007, the Trust hired Annita Biondo to serve as a
Financial Analyst — Operations and Accounting. Prior to joining the Trust, Ms. Biondo
worked as a Tax Associate at RSM McGladrey. Previously, she worked at General
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Motors and other corporations in finance and human resources. Ms. Biondo received a
BA degree from Indiana University of Pennsylvania and an MBA degree from

Marymount University.

William J. Carr, III On May 3, 2010, Mr. Carr joined the Trust as Director of US
Equity. Prior to joining the Trust, Mr. Carr was Senior Investment Analyst at the District
of Columbia Retirement Board for more than eight years where he covered multiple
asset classes and advised the Board on numerous issues, including asset allocation and
manager selection. Previously, Mr. Carr was Vice President and Portfolio Manager for
an emerging markets private equity fund manager for over five years. Mr. Carr served
as a Peace Corps Volunteer in Poland as an economic advisor from 1994 to 1996. Mr.
Carr's other prior work experience includes corporate attorney for Miller, Nash, Wiener,
Hager, & Carlsen, and auditor for Touche Ross. Mr. Carr earned the CFA designation in
2001. Mr. Carr holds a BBA degree in accounting from Millsaps College and a 1D

degree from the University of Virginia School of Law.

Liz Fisher On December 3, 2007, Liz Fisher joined the Trust as Senior Investment
Analyst — Real Assets. Prior to joining the Trust, Ms. Fisher was a Senior Investment
Analyst with the State Retirement and Pension System of Maryland, where she was
responsible for oversight of the System’s fixed income and real estate managers. In
addition, from 1993 to 2005, she worked for Legg Mason Wood Walker, Inc., with the
majority of her tenure as a credit analyst and strategist in the Fixed Income Capital
Markets group. Ms. Fisher is a CFA charterholder and earned a BS degree in business

at the University of Maryland.

Cynthia Gibbs joined the Trust on May 1, 2008 as Office Manager. Prior to joining the
Trust, Ms. Gibbs worked for more than twenty years in the health care industry in south
Florida and Ohio, most recently as Coordinator of Leadership Development and Career
Resources for a large healthcare provider in northeast Ohio. Ms. Gibbs earned a BA in

communications from Florida Atlantic University.
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Barry Kaplan is the Director of Absolute Return Investments. On April 2, 2007, Mr.
Kaplan joined the Trust as a Senior Investment Analyst, Prior to joining the Trust, he
worked for Nuveen Investments, where he was involved in the development and
execution of product strategies in support of their closed-end fund business.
Additionally, Mr. Kaplan worked as an Associate for Duff & Phelps, performing business
and asset valuations. Preceding this role, he completed the Financial Leadership
Program at AT&T, working in various business units including business development
and mergers and acquisitions. He received an undergraduate degree from the
University of Marvland and an MBA from the Kelloag School of Management at
Northwestern University. Mr. Kaplan is a CFA charterhoider.

Andrew Kim On October 1, 2007, the Trust hired Andrew Kim to serve as Investment
Analyst for Public Markets. Prior to joining the Trust, Mr. Kim worked in the Capital
Markets group at Cambridge Associates. Previously, he worked at Citigroup Asset
Management within the fixed income department. Mr. Kim holds a BS in industrial
engineering and operations research with a concentration in economics from the School
of Engineering and Applied Sciences at Columbia University. Mr. Kim is a CFA
charterholder,

Courtney C. Macdonald On March 16, 2010, Ms. Macdonald joined the Trust as an
Investment Analyst, focused on Private Markets. Prior to joining the Trust, she was a
Senior Associate in the Investment Consulting Group at Cambridge Assaciates, working
with endowments and foundations on asset allocation and manager selection. Ms.
Macdonald received a BA in economics from Johns Hopkins University in 2005 and is a
CFA charterholder.

Maureen McCarthy joined the Trust as an Operations Advisor on January 10, 2005,
and on October 1, 2006 she was named as Senior Operations Advisor. Prior to joining
the Trust, Ms. McCarthy worked at the ICMA Retirement Corporation, where she



managed the pricing, trading and portfolio accounting functions. Ms. McCarthy earned a

BS degree from Regis University.

Kevin McCormack joined the Trust on December 10, 2007, and serves as the Director
of Non-US Equity. Mr. McCormack has over 20 years of investment management
experience. Prior to joining the Trust, he was Director of Global Equity for the DuPont
Trust and worked for BellSouth Corp. for ten years as Associate Director of Trust Asset
Management. Before joining BellSouth, he was at the Southern Company as Manager
of Trust Finance and Investments. Mr. McCormack holds a BS degree with a
concentration in finance from the University of Albany and an MBA degree from Emory
University. Mr. McCormack is a CFA charterholder.

Erik A. Murad On July 1, 2012, the Trust hired Erik Murad to serve as an Investment
Analyst for Public Markets. Prior to joining the Trust, Mr. Murad worked as an Equity
Analyst for the Mayer Fund while pursuing his graduate degree at the University of
Maryland. Previously, he worked as a Financial Analyst for Oberthur Technologies. Mr.
Murad received a BA degree in economics from the University of Virginia in 2008 and an
MBA degree from the University of Maryland’s Smith School of Business in 2012.

Michael A. Reeves joined the Trust on September 1, 2004 as Senior Investment
Advisor of Private Equity. On October 1, 2006, Mr. Reeves was named Director of
Private Markets. Mr. Reeves joined the Trust from FleetBoston Financial Company
where he was an Associate overseeing the bank’s private equity investments.
Previously, he had worked with the State Street Corporation and other entities in the
analysis and monitoring of private equity investments. Mr. Reeves earned a BS degree
in finance from Western New England College and an MBA from the University of San

Francisco.

David Toms On May 16, 2011, the Trust hired David Toms to serve as Investment
Analyst for Public Markets, focusing on Non-US Equity. Prior to joining the Trust, Mr.
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Toms worked in the Multifamily Capital Markets group at Freddie Mac. Previously, he
worked for the City of Lynchburg in their Economic Development office. Mr. Toms
holds a BBA in finance with a minor in economics from the James Madison University
College of Business. Mr. Toms is a CFA Charterholder.

Clayton Viehweg On February 2, 2005, the Trust hired Clayton Viehweg to serve as
Senior Investment Advisor for Fixed Income. On October 1, 2006, Mr. Viehweg was
named Director - Global Fixed Income, which includes responsibility for the Trust’s
commodity portfolio. Prior to ioining the Trust, Mr. Viehwea warked at The World Rank
in its Pension and Investments Department and at MedStar Health, where he was
responsible for the investment management of its endowment, pension, and insurance
captive portfolios. Mr. Viehweg received a BA in economics from the University of

Maryland and an MBA in finance from Indiana University.

Caixia Ziegler joined the Trust on July 1, 2004 as Senior Investment Advisor for US
Equity, and on October 1, 2006 she was named Director of Global Real Assets. Prior to
joining the Trust, Ms. Ziegler worked at United Technologies Corporation in its Treasury
Department, where she was overseeing public and private equity investments for the
company’s pension and savings plans. Ms, Ziegler earned the CFA designation in 2002.
She received a BBA degree in international business and finance from Xiamen University

in China, and an MBA in finance from Wake Forest University.
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