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M E M O R A N D U M  

 
 
TO:   Fiscal Review Committee 
 
FROM:  Alison Cleaves, Assistant General Counsel 
 
DATE:  October 28, 2016 
 
SUBJECT: GE Asset Management Incorporated – Amendment 2 
 
This memorandum details the terms of the Tennessee Consolidated Retirement System’s 
(“TCRS”) contract amendment with GE Asset Management Incorporated (“GEAM”) that is 
before the Fiscal Review Committee as well as the justification for the amendment. 
 
The contract between TCRS and GEAM was competitively procured through a request for 
proposals which resulted in a five (5) year contract with a contract term of October 15, 2008 to 
September 30, 2013.  Contained within the contract is a term extension provision allowing TCRS 
to extend the term of the contract for another five (5) years, which was accomplished through 
Amendment Number 1, extending the contract termination date to September 30, 2018.  
Amendment Number 2 changes the name of the Contractor from GEAM to State Street Global 
Advisors (“State Street”).  The Department was notified that in the third quarter of 2016, State 
Street would be acquiring the asset management and advisory service business of GEAM and 
that as a result of this acquisition, State Street would be assuming the responsibility for the 
investment advisory activities provided by GEAM to TCRS.  Through the standard assignment 
provision contained in the contract, TCRS assigned the contract to State Street so that there 
would be continuity in the services provided to TCRS.  Amendment Number 2 further 
memorializes the transition of services from GEAM to State Street by changing the Contractor’s 
name to reflect the new entity providing services to TCRS.   
 
 
 
 
 
 



 
 

 
 
 

 
 
 

 
 



Supplemental Documentation Required for 
Fiscal Review Committee  

 

Revised April 2014 

 

*Contact Name: Alison Cleaves *Contact 
Phone: 

(615) 253-6150 

*Presenter’s 
name(s): 

 David H. Lillard, Jr., State Treasurer  

Edison Contract 
Number: (if applicable) 

3981 RFS Number: 
(if applicable) 

309.01-126-09 

*Original or 
Proposed Contract 

Begin Date: 

October 29, 2008 *Current or 
Proposed End 

Date: 

September 30, 2018 

Current Request Amendment Number:  
(if applicable) 

2 

Proposed Amendment Effective Date:   
(if applicable) 

December 15, 2016 

*Department Submitting: Department of Treasury 
*Division: Investments 

*Date Submitted: October 10, 2016 
*Submitted Within Sixty (60) days: Yes 

If not, explain: N/A 
*Contract Vendor Name: GE Asset Management, Incorporated 

*Current  or Proposed Maximum Liability: $27,300,000.00 
*Estimated Total Spend for Commodities: See Excel Spreadsheet 

*Current or Proposed Contract Allocation by Fiscal Year: See attached 
Contract Amendment Summary Sheet 
(as Shown on Most Current Fully Executed Contract Summary Sheet) 
FY:2009 FY:2010 FY:2011 FY:2012 FY:2013 FY:2014 

$1,109,063.00 $2,014,396.
14 

$2,261,112
.64 

$2,124,112.
28 

$2,363,994
.91 

$2,472,000. 
00 

*Current Total Expenditures by Fiscal Year of Contract: See attached Excel 
spreadsheet 
(attach backup documentation from Edison) 
FY: FY: FY: FY: FY FY 
$ $ $ $ $ $ 
IF Contract Allocation has been 
greater than Contract 
Expenditures, please give the 
reasons and explain where surplus 
funds were spent: 

N/A. 

IF surplus funds have been carried 
forward, please give the reasons 
and provide the authority for the 
carry forward provision: 

The Contractor’s fees are determined by 
the amount of assets allocated to the 
Contractor’s account which may vary based 
on market forces.   

IF Contract Expenditures exceeded N/A. 



Supplemental Documentation Required for 
Fiscal Review Committee  

 

Revised April 2014 

Contract Allocation, please give the 
reasons and explain how funding 
was acquired to pay the overage: 
*Contract Funding Source/Amount: 

 
State: 

 

 
Federal:  

 
Interdepartmental: 

 

 
Other: $27,300,000.00 

If “other” please define: Tennessee Consolidated Retirement System 
participant earnings.   

If “interdepartmental” please define:  
Dates of All Previous Amendments 

or Revisions: (if applicable) 
Brief Description of Actions in Previous 
Amendments or Revisions: (if applicable) 

September 30, 2013 The amendment extended the term of the 
contract; updated the communications and contact 
provision; added a provision to ensure that the 
Contractor complies with applicable federal laws 
and rules; and updated the attachments to the 
Contract.   

  
  

Method of Original Award:  (if applicable) Competitive Procurement  
*What were the projected costs of the 

service for the entire term of the contract 
prior to contract award? 

How was this cost determined? 

Services obtained through a competitive 
procurement.   

*List number of other potential vendors 
who could provide this good or service; 

efforts to identify other competitive 
procurement alternatives; and the 

reason(s) a sole-source contract is in the 
best interest of the State.  

Services obtained through a competitive 
procurement.   
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Total     30
Unit Voucher Invoice Remit Supp
309010000790020090930-258-A 0000101167
309010001036820091231-258-A 0000101167
309010000138520084083 0000101167
309010000272420091087 0000101167
309010000509020092087 0000101167
309010001238620100331-258-B 0000101167

309010001469720100630-258-A 0000101167
309010001746320100930-258-A 0000101167
309010002001320101231-258-A 0000101167
309010002210420110331-258-B 0000101167

309010002471720110630-258-A 0000101167
309010002733020110930-258-A 0000101167
309010002946620111231-258-A 0000101167
309010003143120120331-258-A 0000101167

309010003361520120630-258-A 0000101167
309010003677920120930-258-A 0000101167
309010003899720121231-258-A 0000101167
309010004080420130331-258-A 0000101167

309010004291820130630-258-A 0000101167
309010004612820130930-258-A 0000101167
309010004800120131231-258-A 0000101167
309010005100720140331-258-A 0000101167

309010005299620140630-258-A 0000101167
309010005468520140930-258-B 0000101167
309010005547220141231-258-A 0000101167
309010005659620150331-258-A 0000101167

309010005771020150630-258-A 0000101167
309010005944720150930-258-A 0000101167
309010006075620151231-258-A 0000101167
309010006175620160331-258-A 0000101167



Name Gross Amt Reference
GE Asset Management Inc 484,976.72                                       0000000056
GE Asset Management Inc 528,030.94                                       0000000225
GE Asset Management Inc 257,909.00                                       0000000013
GE Asset Management Inc 425,946.00                                       0000000040
GE Asset Management Inc 425,208.00                                       0000000078
GE Asset Management Inc 515,573.93                                       0000000359

FY10 2,637,644.59                                   

GE Asset Management Inc 485,814.55                                       0000000539
GE Asset Management Inc 508,825.05                                       0000000651
GE Asset Management Inc 546,720.76                                       0000000772
GE Asset Management Inc 588,099.55                                       0000000869

FY11 2,129,459.91                                   

GE Asset Management Inc 617,467.28                                       0000000977
GE Asset Management Inc 536,888.57                                       0000001073
GE Asset Management Inc 515,606.89                                       0000001152
GE Asset Management Inc 546,592.07                                       0000001244

FY12 2,216,554.81                                   

GE Asset Management Inc 525,024.75                                       0000001373
GE Asset Management Inc 550,526.44                                       0000001463
GE Asset Management Inc 589,958.37                                       0000001554
GE Asset Management Inc 612,142.86                                       0000001625

FY13 2,277,652.42                                   

GE Asset Management Inc 611,367.24                                       0000001726
GE Asset Management Inc 640,183.77                                       0000001794
GE Asset Management Inc 689,594.27                                       0000001875
GE Asset Management Inc 696,482.19                                       0000001971

FY14 2,637,627.47                                   

GE Asset Management Inc 710,699.27                                       0000002044
GE Asset Management Inc 653,260.83                                       0000002144
GE Asset Management Inc 630,524.19                                       0000002205
GE Asset Management Inc 739,515.78                                       0000002314

FY15 2,734,000.07                                   

GE Asset Management Inc 819,491.43                                       0000002378
GE Asset Management Inc 780,941.14                                       0000002468
GE Asset Management Inc 766,706.34                                       0000002548
GE Asset Management Inc 712,847.17                                       0000002619

FY16 3,079,986.08                                   



Pymnt Date Recon Status Reconciled Date
11/17/2009 REC 12/17/2009

2/26/2010 REC 3/9/2010
3/11/2009 REC 4/20/2010
6/12/2009 REC 4/20/2010

9/1/2009 REC 4/20/2010
5/18/2010 REC 5/20/2010

8/27/2010 REC 9/1/2010
11/30/2010 REC 12/3/2010

2/28/2011 REC 3/3/2011
5/26/2011 REC 6/1/2011

8/31/2011 REC 9/1/2011
11/25/2011 REC 11/28/2011

2/24/2012 REC 2/27/2012
5/25/2012 REC 5/29/2012

8/24/2012 REC 8/29/2012
11/23/2012 REC 12/3/2012

2/28/2013 REC 3/4/2013
5/24/2013 REC 5/28/2013

8/30/2013 REC 9/3/2013
11/27/2013 REC 12/2/2013

2/28/2014 REC 3/3/2014
6/11/2014 REC 6/12/2014

8/29/2014 REC 9/3/2014
12/19/2014 REC 12/23/2014

2/27/2015 REC 3/6/2015
6/19/2015 REC 6/26/2015

8/31/2015 REC 9/2/2015
12/11/2015 REC 12/14/2015

3/18/2016 REC 3/22/2016
6/17/2016 REC 6/22/2016



Warrant Amount MethodMessage
484976.720 WIR TCRS Management Fee - Qtr End 09/30/09
528030.940 WIR TCRS Investment Management Service - Invoice# 20091231-25
257909.000 WIR TN Investment Management Fees - 4th Quarter - Invoice 20084
425946.000 WIR Management Fee - Jan thru March 2009
425208.000 WIR Investment Management Fees - Qtr End 06/30/09
515573.930 WIR TCRS Invoice# 20100331-258-B Qtr End 03/31/10

485814.550 WIR TCRS Invoice# 20100630-258-A for Apr-June 2010
508825.050 WIR TCRS Invoice# 20100930-258-A
546720.760 WIR TCRS Invoice # 20101231-258-A
588099.550 WIR TCRS Invoice # 20110331-258-B Qtr End 03/31/11

617467.280 WIR TCRS Invoice # 20110630-258-A Qtr End 06/30/11
536888.570 WIR TCRS Investment Manager Qtr End 09/30/11 Invoice # 2011093
515606.890 WIR TCRS Investment Management Fees Qtr End 12/31/11 - 201112
546592.070 WIR TCRS External Management Fees - Qtr End 03/31/12

525024.750 WIR TCRS Investment Management Fee Qtr End 6/30/12 Invoice# 2
550526.440 WIR Investment Management Fees Qtr End 9/30/12 Invoice #20120
589958.370 WIR TCRS Qtr End 12/31/12 Invoice # 20121231-258-A
612142.860 WIR TCRS Investment Mgmt Fee for Qtr End 3/31/13 Invoice# 20130

611367.240 WIR TCRS Investment Mgmt Fee for Qtr End 6/30/13 Invoice #20130
640183.770 WIR TCRS Investment Mgmt Fee for Qtr End 9/30/13 Invoice #20130
689594.270 WIR TCRS Advisor Fees Qtr End 12/31/13 Invoice 20131231-258-A
696482.190 WIR TCRS exter-manager fee quarter 3/31/14 GE Asset Invoice#201

710699.270 WIR TCRS ex-managers fees-quarter ended 6/30/14 Invoice#201406
653260.830 WIR TCRS Ex-Managers Fees Quarter ended 9/30/14 Invoice#20140
630524.190 WIR TCRS Ex-managers fees 10/1/14 to 12/31/14 Invoice#20141231
739515.780 WIR TCRS Ex-Managers Fee quarter ending 3/31/15 Invoice#201503

819491.430 WIR TCRS GE  Fees for Quarter Ending 6/30/15 Invoice#20150630-2
780941.140 WIR TCRS GE Asset Management fees for Q 9/30/15. Invoice#20150
766706.340 WIR TCRS -  GE Asset Mgt fee Invoice#20151231-258-A quarter 12/3
712847.170 WIR TCRS Invoice # 20160331-258-A for advisor fees through 3/31



      8-A
         4083

        30-258-A
        231-258-A

        0120630-258-A
       0930-258-A

         0331-258-A

         0630-258-A
         0930-258-A

       140331-258-A

     630-258-A
      0930-258-B
      1-258-A
      331-258-A

        258-A
        0930-258-A
         31/15



Total Paym    4
Unit Voucher Invoice Remit Sup Name Gross Amt Reference Pymnt DateRecon Stat
30901 00001385 20084083 000010116GE Asset M  257909.000 000000001 3/11/2009 REC
30901 00002724 20091087 000010116GE Asset M  425946.000 000000004 6/12/2009 REC
30901 00005090 20092087 000010116GE Asset M  425208.000 000000007 9/1/2009 REC



Reconciled Date Warrant Amount Method Message
4/20/2010 257,909.00               WIR TN Investment Management Fees - 4th Quarter - Invoice 
4/20/2010 425,946.00               WIR Management Fee - Jan thru March 2009
4/20/2010 425,208.00               WIR Investment Management Fees - Qtr End 06/30/09

1,109,063.00            



         20084083
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AMENDMENT 2 
OF CONTRACT FA-09-26519 

 
This Amendment is made and entered by and between the State of Tennessee, Treasury Department, 
hereinafter referred to as the “State” and GE Asset Management Incorporated, hereinafter referred to as 
the “Contractor.”  For good and valuable consideration, the sufficiency of which is hereby acknowledged, 
it is mutually understood and agreed by and between said, undersigned contracting parties that the 
subject contract is hereby amended as follows:  
 
The following is added as Contract section E.10.: 
 
E.10. Contractor Name.  All references to “GE Asset Management Incorporated” shall be deleted and 
replaced with “State Street Global Advisors”. 
 
Required Approvals.  The State is not bound by this Amendment until it is signed by the contract parties 
and approved by appropriate officials in accordance with applicable Tennessee laws and regulations 
(depending upon the specifics of this contract, said officials may include, but are not limited to, the 
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the 
Comptroller of the Treasury). 
 
Amendment Effective Date.  The revisions set forth herein shall be effective December 15, 2016.  All 
other terms and conditions of this Contract not expressly amended herein shall remain in full force and 
effect.  
 
IN WITNESS WHEREOF, 

STATE STREET GLOBAL ADVISORS: 

 

SIGNATURE DATE 

 

PRINTED NAME AND TITLE OF SIGNATORY (above)  

TREASURY DEPARTMENT: 

 

DAVID H. LILLARD, JR., STATE TREASURER DATE 
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