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RHODE ISLAND STATE INVESTMENT COMMISSION
MEETING NOTICE

The next meeting of the Rhode Island State Investment Commission has been scheduled for
Wednesday, May 26, 2004 at 9:00 a.m. in Room 135 of the State House.

AGENDA
I. Membership Roll Call

2, Approval of Minutes
» State Investment Commission Meeting held on 4/28/04 *

3. Investment Manager Review
»  Wasatch Advisors Inc.
¢ NorthPointe Capital

4. Alliance CapitaI/CollegeBoundfund Update
s Contract Amendments *
» P Morgan Plan *

5. General Consultant’s Report — Wilshire Associates Incorporated
s (Capital Market Update

6. Legal Counsel Report

7. Deputy Treasurer for Finance Report
8. Treasurer’s Report
9. New Business

*  Commission members may be asked to vote on this item.

POSTED ON WEDNESDAY, MAY 19, 2004
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State of Rhode Island and Providence Plantations
STATE INVESTMENT COMMISSION

Regular Meeting April 28, 2004

A State Investment Commission meeting was held in Room 135, State House,
Providence, Rhode Island on Wednesday, April 28, 2004. There being a quorum present, the
Treasurer called the meeting to order at 9:00 a.m.

Treasurer Tavares welcomed new Commission member Mr. John R. Treat who has
replaced Mr. William Whitty and is an appointee of the Governor.

Membership Roll Call. Present were: Mr. Michael Costello, Senator Daniel DaPonte
(arrived at 9:10 a.m.), Ms. Rosemary Booth Gallogly, Dr. Robert J. McKenna, Ms. Marcia
Reback, Mr. James E. Thorsen, Mr. John R. Treat and General Treasurer Paul J. Tavares. Also
present were: Mr. George Carvalho, Chief of Staff, Ms. Joan M. Caine, Deputy Treasurer for
Finance, Mr. William Bensur, of Wilshire Associates Incorporated, Consultant to the
Commission, Mr. Peter Martenson, of Pacific Corporate Group, Alternative Investments
Consultant to the Commission, Jayne Donegan, Esq., of Brown Rudnick Berlack Israels, Legal
Counsel to the Commission, and other members of the Treasurer’s Staff.

State Investment Commission Minutes. Ms. Gallogly moved, Ms. Reback seconded and
the following motion was passed unanimously. The following members voted in favor: Mr.
Costello, Ms. Gallogly, Dr. McKenna, Ms. Reback, Mr. Thorsen, Mr. Treat, and Treasurer
Tavares. (Note: Sen. DaPonte was not present for this vote.)

VOTED: To approve the Minutes of the March 24, 2004 Regular Meeting.

Pacific Corporate Group — Annual Strategy Plan for 2004. Mr. Peter Martenson of
Pacific Corporate Group (“PCG”), Alternative Investments Consultant to the Commission,
reviewed the private equity portfolio. He reminded Commission members that the allocation to
private equity is 7.5% and is currently at 5%, which represents approximately $305 million. The
target allocations of the portfolio include 40-60% to corporate finance, 10-20% to venture capital,
and 15-30% to special situations. PCG maintains a target allocation to international investments
of 5-15%.

Mr. Martenson stated that PCG recommends new commitments ranging from $90 million
to approximately $100 million in 2004. The focus will be on existing relationships and
selectively expanding venture capital exposure. There are eight existing relationships coming
back to market in 2004 which are: Aurora Equity Partners, Boston Ventures, Doughty Hanson &
Co., Willis Stein & Partners, Matlin Patterson Global Opps., OCM Principal Opps., Providence
Equity Partners, and VS&A Communications. PCG will also be looking at new relationships.

PCG recommends participating in 2004 in two new commitments in each of the three
categories: corporate finance (approximately $30 million), venture capital (approximately $25
million}, and special situations {(approximately $35 million). Mr. Martenson expects about half of
the 2004 commitments to be in existing relationships. Those potential commitments were
selected in order to manage the sub-sector allocation by strategy. These commitments are
designed to take advantage of market opportunities while complying with the sub-sector
allocations.
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Investment Manager Review — Pacific Investment Management Co. (“PIMCO”). Mr.
Bensur gave a brief overview noting that PIMCO was retained in 2000 to provide a strategic
allocation to the return opportunities available in the domestic equity market. PIMCO’s
assignment is to construct and actively manage a derivatives based enhanced index portfolio as a
core-oriented component of the domestic equity allocation. Market value as of 3/31/03 was
$444 4 million, which represented approximately 15.3% of the equity composite and
approximately 7.3% of the total fund.

Mr. William R, Benz, Managing Director and Mr. John F. Norris, Vice President
represented PIMCO. Mr. Benz explained that PIMCO is a subsidiary of Allianz Dresdner Asset
Management (“ADAM?”). Separate subsidiaries are ADAM Equity, which has several equity
subsidiaries including PEA Capital, and PAD Co., a distribution company. He stated that in
February, 2004 the SEC issued a Wells Notice, which was a notice of pending market timing
action naming PEA Capital and PATM which are ADAM Equity subsidiarics.

PIMCOQ, the entity managing the RIERS funds, has not been named by the SEC. After
the Wells Notice was leaked, the New Jersey Attorney General filed a complaint against PEA,
PAD Co. and also named PIMCO. While PIMCO did have a relationship with a Canary Stearn
entity, from a legal standpoint, PIMCO feels that there was no wrongdoing. From a judgment
standpoint it regrets the association with Canary Stearn. PIMCO has since added staff dedicated
to monitor market timing issues.

Mr. Benz stated that PIMCO’s StocksPLUS is an equity portfolio strategy designed to
consistently and reliably outperform the S&P 500 Index, emphasizing moderale, consistent
excess returns, index-like return volatility, low tracking error, and low probability of meaningful
underperformance. PIMCO manages StocksPLUS by buying stock index futures to eliminate the
risk of underperforming due to adverse stock selection. There is no leverage, they use futures
only to track the stock market’s price return. They actively manage a diversified portfolio of
short duration fixed income securities. PIMCO’s record is consistent with StocksPLUS
outperforming the market index 163 out of 163 rolling three-year periods.

M. Norris stated that PIMCO currently has assets under management of $394.6 billion.
The market value of the StocksPLUS portfolio that PIMCO manages for RIERS, as of 3/31/04
was $431,420,786. He noted that the last fifteen months have been very favorable for
StocksPLUS which represents $24 billion of their total assets. Over the next three to four years,
PIMCO expects that the excess return will be in the 75 basis point range.

Investment Manager Review — State Street Global Advisors (“SSgA™). Mr. Bensur gave
a brief overview noting that SSgA was retained in 1998 to provide a strategic core-oriented
allocation to the overall US equity market. Market value at 12/31/03 was $287.9 million, which
represented approximately 9.9% of the equity composite and approximately 4.7% of the total
fund.

Ms. Donna Watkins, Principal, Mr. Michael Arone, Principal (Large Cap Core Matrix
Account), Mr. Thomas O’Brien, Principal (Russell 1000 Index Account), and Mr. James Francis,
Principal (MSCI ACWI Account) represented SSgA.

Ms. Watkins noted that in September, 2003, the SEC began inquiries in the industry
regarding market time and late trading. At that time, SSgA began their own internal inquiry.
They found no evidence of illegal activity; however the firm found that 2 former and 3 current
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employees had engaged in certain timed activities in trading relative to their own 401K retirement
accounts. The remaining 3 employees resigned. It was determined that their activities did not
affect any client investments. SSgA continues to cooperate with the SEC and monitor activity
closely.

Mr. Francis stated the following market values as of 3/31/04: the active US core equity
account is approximately $294 million, the MSCI ACWT account is approximately $732 million,
and the Russell 100 Index fund is approximately $1.26 billion, for a total of $2.28 billion. He
noted that indexing is used to control risks, lower costs and simplify oversight and is a growing
market.

MSCI ACWI ex-US Composite. Mr. Francis stated that the portfolio outperformed by 5
basis points in the first quarter of 2004. Market value at 3/31/04 was approximately $732 million.
He noted that $250 million was recently withdrawn, and Ms. Caine explained that the withdrawal
was made to partially fund Delaware Int’l Advisers Ltd.

Russell 1000 Index Strategy. Mr. O’Brien stated that the portfolio outperformed by 2
basis points in the first quarter of 2004. Market value at 3/31/04 was approximately $1.26 billion.
He noted that value stocks continue to be favored by investors, and the value index outperformed
growth in the first quarter of 2004 by approximately 224 basis points. For the last year, value
outperformed growth by approximately 855 basis points. Financials led the way (up 5.31%), with
consumer staples also strong (up 5.20%). Technology lagged (falling 2.11%).

Active Large Cap Core Equity Strategy. Mr. Arcne stated that the portfolio
outperformed the Russell 1000 Index for the first quarter of 2004. SSgA underperformed over
the one-year timeframe, but outperformed over the three and five-year timeframes. Market value
at 3/31/04 was approximately $294 million. He noted that the portfolio is invested in companies
that represent good relative valuations, exhibit financial strength through their cash flows, exhibit
sound eamings quality, and have improving earnings growth expectations. Experience shows that
those are the companies that outperform the market over the long-term which has allowed them to
achieve the three and five-year results. Mr. Arone stated that there are attractive opportunities in
energy and materials going forward.

Columbia Management Co. Fixed Income Portfolio Update. The Treasurer reported that
Ms. Caine, Mr. Carvalho and he met with Brian Moynihan, Keith Banks and Roger Begin
regarding the regulatory issues and the acquisition by Bank of America. He noted that Columbia
manages both fixed income and small cap US equity portfolios as well as the majority of the
State’s short-term operating funds. Columbia acknowledged our concerns, and our need for
proper reporting and due diligence. The firm will continue to be monitored.

Alliance Capital/CollegeBoundfiind Update. Treasurer Tavares reported a review of
existing contracts with Alliance to modify and strengthen them to the best interests of the SIC,
the RI Higher Education Assistance Authority (“RIHEAA”) and participants. The contracts are
now under the review of Joseph Palumbo, Esq., RIHEAA’s attorney, and it is hoped that the
changes will be brought to the Commission at the next meeting. Alliance will continue to be
monitored. The Treasurer noted that accounts continue to grow with nearly 12,000 accounts in
Rhode Island representing approximately $103 million, Nationally, assets total approximately
$4.5 billion. He noted that the tax parity bill has been submitted by Senator DaPonte.

Treasury Inflation Protection Securities (“TIPS”) — Wilshire Associates Incorporated.
Mzr. Bensur described TIPS as an asset class category that has attractive attributes for pension
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funds. He noted that TIPS have a low/negative correlation with other financial asset classes,
which brings diversification benefits to the fund in the form of higher returns, lower risk, or both.
It’s a high quality asset class issued by the US Treasury and other sovereign entities designed for
a real rate of return because the investors are compensated for movements in inflation. These
securities provide protection from expected future benefits inflation.

Mr. Bensur noted that TIPS were slow to evolve, but now have wide-ranging institutional
acceptance and appeal. The US TIPS market is approximately $203 billion and growing, and the
Non-US TIPS market is approximately $270 billion. An allocation to TIPS provides meaningful
diversification benefits when introduced within the context of a traditional or “nominal bond”
fixed income allocation. The optimal mix between traditional or nominal bonds and TIPS is
approximately 70%/30% respectively. A target of 30% of fixed income assets currently
represents approximately $400 million.

Mr. Bensur gave an overview of Brown Brothers Harriman & Co. (“BBH”), an existing
manager that focuses on fixed income management and is a leader in TIPS management. The
firm has $39.5 billion of assets under management and $1.5 billion in TIPS with an additional
$1.3 billion in TIPS mandates pending. He noted that this would be an opportunity to leverage
off an existing relationship with BBH to have a separate and distinet account for a TIPS mandate.

Mr. Bensur recomumended creating a strategic allocation to TIPS for the following
reasens: TIPS provides meaningful diversification benefits, represents direct exposure to a real
return asset, provides a useful hedge against future expected benefit increases, (e.g. RIERS
automatic 3% COLA), and offers an additional high quality option for rebalancing the portfolio.
He recommended adopting a US-based TIPS approach allowing for Non-US TIPS on an
opportunistic basis, but limiting the foreign exposure to 25%.

Wilshire recommended that the fixed income investment structure (based on the total
portfolio) be revised as follows:

Current Recommended

Policy Policy
Market Segment
Core/Broad Market 45.0% 15.0%
Mortgage 25.0% 25.0%
Corporate | 15.0% 15.0%
High Yield 15.0% 15.0%
TIPS 0.0% 30.0%
TOTAL 100.0% 100.0%

Wilshire further recommends retaining Brown Brothers Harriman & Co. as the TIPS
imnvestment manager, which will also provide an opportunity to leverage the existing relationship.
Mr. Bensur recommended funding the TIPS Strategy with the transfer of assets from the core
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fixed income strategy managed by Columbia Management Co. (approximately $400 million) and
reallocating from other asset classes, as needed.

Mr. Thorsen recommended funding the TIPS Strategy as soon as possible to be in the
forefront of this program.

Dr. McKenna moved, Ms. Reback seconded and the following motion was passed
unanimously. The following members voted in favor: Mr. Costello, Sen. DaPonte, Ms. Gallogly,
Dr. McKenna, Ms. Reback, Mr. Thorsen, Mr. Treat, and Treasurer Tavares.

VOTED: To accept the recommendations of Wilshire Associates Incorporated as presented
in the Treasury Inflation Protection Securities (“TIPS”) Report dated April,
2004.

Wilshire Associates Incorporated — Capital Market Review. Mr. Bensur noted that there
are meaningful signs of economic expansion and recovery. In the US equity market there is a
shift from higher risk stocks to higher quality stocks and strong eamings reports. The
international markets are performing well. As of April 27, 2004, the S&P 500 is up 2.8%,
Nasdaq is up 1.5%, Russell is up 6.5% and the Wilshire 5000 is up 3.5%. International stocks are
up 4.5% and the Lehman Aggregate is up .5%.

Deputy Treasurer for Finance Report. Ms. Caine stated that the $250 million withdrawal
that was mentioned by SSgA, was originally part of the Putnam Investments account and has now
been used to partially fund Delaware Int’l Advisers, Ltd. Contract negotiations are nearly
complete with Goldman Sachs. She noted that with these two new international managers joining
Bauk of Ireland Asset Management, the three international managers will each manage
approximately $460-$470 million each instead of the previous two managers each having $700
million to manage. Ms. Caine reported that the fiscal year-to-date performance is up 19.4%,
which is 140 basis points over the benchmark.

Treasurer Tavares thanked Mr. Bensur and Treasury Staff for their fine work in
implementing a good plan for the fund.

Dr. McKenna moved, Mr. Thorsen seconded and the following motion was passed
unanimously. The following members voted in favor: Mr. Costello, Sen. DaPonte, Ms. Gallogly,
Dr. McKenna, Mr. Thorsen, Mr. Treat, and Treasurer Tavares. (Note: Ms. Reback was not
present for this vote.)

VOTED: To adjourn the meeting.
There being no further business, the meeting was adjourned at 11:15 a.m.

Respectfully submitted,

Paul J. Tavares
(General Treasurer

SiC Minutes 4-28-04.doc
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State of Rhode Island
Office of the General Treasurer
Short-Term Investments

Issuer Credit Ratings

April, 2004

Issuer Ratings 3-T Debt Rating 1.-T Debt Rating Credit Qutlook
Type of  Month End %
Issuer {nstrument  Porifollo Moody's Moody's S&P Moody's S4P S&P
Chase Secunties 235 0% Aal £1 At Aal At Stable
Citigroup Inc. 2 7% Aal P A1+ Aat AA- Stable
Citizens Bank R} 34 27% Aa2 P-1 A1+ Aa2 AA- Negative
Dreyfus ] 13% A&l P-1 A-1+ Aa3 A Stable
First Tennessee
Capital Markets 5 21% Al 1 A-1 Al A Stable
GE Capial 2 10% Asa P At Asa AAA Stable
Margan Stanley 125 0% Aad P-1 At Aa3 At Stable
Paine Wabber 5 0% Aa2 P-1 A-1+ Aa2 Al Stable
UBS Brinsan Advisors 8 22% Aa2 P-1 A1+ Ag2 Ad+ Stable
Stale Strest Bank & Tru 13 0% Aa2 P A1+ Az2 AA Stable

Instrument Codes
1 Repurchase Agreemant
2 Commercial Paper
3 Certificate of Deposit
4 Collateralized Deposit
% US Agency Discount Note
€ Government Money Market

Ratings Definifions

Maody's Short.Term Debt Ratings:

P-1 - Prime-1 have a superior ability for repayment of sr. 8-T debt abligations
P-2 - Prime-1 have a strong ability for repayment of sr. S-T debt obligations

P-3 - Prime-1 have an acceptable ability for rapayment of 7. $-T debt obligations
NP - Not Prime

Moody's Issuer Rating Symbols:

Aaa - Offer exceptional financial securily ¢high-grade)
Aa - Offer excellent financial security (high-grade)
A - Offer good financiat security

Baa - Offer adequate financial security

Ba - Offer questionable financial security

B - Offer poor financial security

Caa - Offar very poor financial securily

Ca - Cffer extremealy poor financial security

C - Lowest rated class, usually in defaull
Modifiers:

1 - Higher end of tetter rating category

2 - Mid-range of letter rating category

3 - Lower end of letter rating category

Moody's Long-Term Debt Ratings:

Aaa - Best Quality

Aa - High Quality

A - Posess many favarable investment attributes
Baa - Medium-grade obligations

Ba -Posess speculative elements

B - Generally lack characteristics of desirable investments
Caa - Poor standing

Ca - Speculative in a high degres

C - Lowesiratad otass of bonds

Modifiers:

1 - Higher end of letter rating category

2 - Mid-range of latter rating category

3 - Lower end of lefter rating category

S&P Short-Term Credit Ratings:

A-1 - Highest rated, strong capacity to meet obligations

A-2 - Somewhat more susceptible to adverse effects of changes in financial conditions, satisfactory
A-3 - Exhibits adequate protection paramelers

B - Significant speculative characteristics, faces major ongoing uncertainties

€ - Vulnerable to nan-payment

D - Payment default

Modifiers:

+ or - show retative standing within the categery.

S&P Outlook Definitions:

Positive - A rating may be raised
Negative - A rating may ba lowered
Stable - A rating is not likely to change
Developlag - May be raised or lowered
NM - Not meaningful

S&P Long-Term Debt Ratings:

AAA - Highest rating, exdremely strong

AA - Differs slightly from highest rating, very strang

A - Somewhat more susceplible to adverse effects of change in economic condition, strong

BEB - Exhibits adaquate protection parameters

BB, B, CCC, CC, G - Have significant speculative characteristics. BB least speculative, C highest degree.
D - Payment default

Modifiers:

+ of - show relative standing within the tategory.






State of Rhode Island and Providence Plantations
(Office of the General Treasurer

Paul J. Tavares
General Treasurer

May 14, 2004

State Investment Commussion
Rhode Island State House
Providence, RI 02903

This is to certify that the amounts so listed below belong to the credit of the Employees’
Retirement, State Police and Judiciary Retirement Systems, and the Municipal Employees’ Retirement
System of the State of Rhode Island at the close of business on April 30, 2004.

Employees® Retirement System of Rhode Island
Composite Reporting Investment Valuation
April 30, 2004

“Asset Class
Cash/Short Term Investments

$ 281,990,198
Equities — Domestic $ 2,757,972,518
Equities — International $ 1,323,134,3839
Fixed Income ~ Governtnent $ 616407926
Fixed Income -- Corporate $ 727,022,510
Fixed Income — In State b 22.164,086
Total Fixed Income $  1,365,594,523
Alternative Investments 8 348,976,756
Other — Escrow 3 500,000
Total Fund Investments $ 06,078,168 834

a4t L 11

State Employees & Teachers 86.45% $ 5,254, 656,824
Municipal Employees 12.92% $ 785,100,110
State Police 0.38% $ 23,388,174
Judicial 0.25% $ 15,023,726
Total Fund Investments 100.00% $ 6,078,168.834

The amount listed for the alternative investments designation is illiquid and does not have a
readily determinable market value. It is based on appraisals only.

Respectfully submitted,

Paul J. Tavares
General Treasurer

Monthly SIC Letter for Book.doc

40 Fountain Street - Providence, Rhode Istand 02903-1855 - (401) 222 - 2287 / Fax 222 - 2212
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Asset Allocation Report Styte % of
Market Values at April 30, 2004 Mandate Actual Target Difference Cash Total
{$Millions)
Domestic Equity
Shott Capital Mgmt altemnative distribution 213 0.0% 0.00 0.00% 2.13 0.00 0.0%
SSgA  Russell 1000 Passive 1,23562 20.3% 1,230.83 20.25% 478 0.1 0.0%
SSgA Core active core 28630 4.7% 273.52 4.50% 12.78 1.23 0.4%
PIMED Ernhanced Equity 407.93 6.7% 410.28 6.75% -2.34 0.00 0.0%
NarthPointe Capital Small Cap Valug 287.98 4.7% 273.52 4.50% 14.48 12.35 4.3%
Wellington Mgmt Smalt Cap Core 293.74 4.8% 273.52 4.50% 20.22 8.14 2.8%
Wasatch Advisors Smalt Cap Growth 144.47 2.4% 136.76 2.25% 77 5.61 3.9%
Columbia Mgmt Smalt Cap Growth 143.89 2.4% 136.76 225% 7.13 5.36 3. 7%
Transition Account 0.00 0.0% 0.00 0.00% .00 0.00 0.0%
TOTAL RPOMESTIC EQUITY $2,302.08 46.1% 2,735.18 45.00% $66.90 5§32.81 1.2%
International Equity
Bank of Ireland MSCHACWI 454.48 7.6% 455.86 1.50% 3.62 4.05 0.9%
55gA - MSCI-ACWI MSC! ACWI| 464.17 7.6% 455.86 7.50% 8.31 0.1 0.0%
Transition Account MSCH ACWI 12.34 0.2% 0.00 C.00% 12.34 11.30 §1.6%
Delaware MSC1 ACWI 463.31 7.6% 455 86 1.60% .45 72.00
FOTAL INT'L EQUITY $1,399.30 23.0% $1.367.59 22.50% $31.71 587.46 6.3%
Domestic Fixed Income
Calumbia Mgmt active core 404.54 6.7% 513.00 8.44% -108.46 3.87 1.0%
Fidelity Management & Research maortgages 403.07 6.6% 379.89 6.25% 23.18 70.35 17.5%
Brown Brothers, Harriman opportunistic core 185.37 3.0% 170.80 2.81% 14.58 B.86 4.8%
In-State Fixed income shortfint govt 22.16 0.4% 0.00 0.00% 22.16 0.00 0.0%
Taplin, Canida & Habacht corperates 241.13 4.0% 227.93 3.75% 13.20 17.43 7.2%
Mackay Shields high yield 1712 1.8% 113.97 1.88% 3.16 8.64 8.2%
Shkeniman Capital Mgmt high yield 118.25 1.9% 113.97 1.88% 4.28 519 4.4%
T ition Account 1.58 0.0% 0.00 0.00% 0.58 0.00 0.0%
TOTAL FIXED-INCOME $1,492.23 24.5% $1,519.54 25.00% -$27.32 $115.23 7.7%
Alternative Investments
JMB/ Heitman Advisery Comp real estate 3.00 0.0% 8.0
L&B Real Estate Counsel real estate 18.70 0.3%
Shott Capital Mgmt alternative distribution 0.00 0.0%
Pagcific Corp Group Private Equity 330.29 5.4% 455.86 7.50% -125.57 0.1 0.0%
Bank Disposition contingency 0.50 0.0% -
TOTAL ALTERNATIVE INVESTMENTS $348.49 8.7% $455.86 7.50% -$1086.38 0.1 0.0%
CASH EQUIVALENTS STIF, Yield+ 35.08 0.6% 0.08 0.00% 35.08 35.04 99.9%
TOTAL ASSETS $6,078.17 100.0% $6,078.17 100.00% $0.00 $270.74 4.5%
Allocation By Management Style
Domestic Equity
Core 286.30 4.7% 273.52 4.50% 12.78 123 0.4%
index 1,235.62 20.3% 1,230.83 20.25% 4.79 0.1 0.0%
Enhanced Equity 407.93 6.7% 410.28 6.75% {2.34) - 0.0%
Alt Distribution 233 D0% - 0.00% 213 - 0.0%
Active Small Cap 870.10 14.3% 820.55 13.50% 48.54 3t.46 36%
TOTAL DOMESTIC EQLETY $2,802.08 46.1% $2,735.18 45.00% $66.30 $32.81 1.2%
International Equity
Active 1,399.30 23.0% 1,367.59 22.50% 3.1 8746 6.3%
TOTAL INT'L EQUITY §$1.399.30 23.0% $1,367.59 22.50% $31.71 $87.46 6.3%
Domestic Fixed Income
Morigage 403.07 13.3% 376.89 6.25% 2348 70.35 17.5%
Core 612.08 3.4% 683.79 11.25% {71.72) 12.73 2.1%
Corporates 24113 4.0% 227193 3.75% 1320 17.43 7.2%
High Yield 23585 3.9% 221.93 3.75% 8.01 14.82 6.3%
TOTAL FIXED-NCOME $1,492.23 24.5% $1,519.54 25.00% ($27.32) $115.33 7.7%
Alternative Investments
Real Estate 18.70 0.3%
Other Altemative Investmenis 330.79 5.4% 0.10
TOTAL ALTERNATIVE INVESTMENTS $349.49 5.7% $455.86 7.50% {5106.38) 0.10
CASH EQUIVALENTS STIF, Yield+ 3608 0.8% 0.00 0.00% 35.08 36.04 99.9%
TOTAL ASSETS $6,078.17 100.0% $6,078.17 100.08% $0.00 $270.74 A4.5%
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RHODE ISLAND STATE INVESTMENT COMMISSION
Domestic Equity Hotdings By Top 10 Market Values

Top 10 Market Values $iC

Separately Managed
APRIL. 30, 2004
1 NEXTEL PARTNERS INC 714,600 $9,539,910 Wellington,NorthPointe
2 RED HAT INC 399,300 9,068,103 Wellington
3 O'REILLY AUTOMOTIVE INC 189,875 8,523,489 Wasaich
4 TRIAD HOSPS INC 242,500 8,247,425 Columbia, NorthPointe
5 RENT ACTRINC 280,937 8,223,026 Wasatch
6 MICROSOFT CORP 310,400 8,061,088 SSgA
7 FOOT LOCKERINC 309,400 7.425,600 Wellington
8 KENNAMETAL INC 167,600 7.233,616 Columbia,Wellington,NorthPointe
9 BANK AMER CORP 89,200 7,179,708 SS5gA
10 EXXON MOBIL CORP 163,670 6,964,159 SSgA
2.87% $80,466,123
Total Composite Equities $2,802,075,482
International Equity Holdings By Top 10 Market Values
APRIL 30, 2004
int tional Equiti
1 CANON INC 323,000 $16,946,853 Bank of ireland
2 NESTLE SA 64,064 16,342,829 Bank of Ireland
3 TOTAL SA EUR1D 84,881 15,700,200 Bank of Ireland
4 UBS 185,793 13,915,105 Bank of Ireland
5 SAMSUNG ELECTRS LTD 24,401 11,583,378 Bank of Ireland
6 E ON AG 166,393 11,030,341 Bank of Ireland
7 VODAFONE GROUP 4,434,681 10,774,020 Bank of freland
8 ING GROEP 494,944 10,608,460 Bank of Ireland
9 AVENTIS SA 136,339 10,386,385 Bank of Iretand
10 NIFPON TEL + TEL 1,876 10,385,393 Bank of Ireland
9.12% $127,672,965
Total Composite international Equities $1,399,299,145
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ode lsland_ Em oyees Retlreme__' System

DOMESTIC EQUITY
Columbia Partners
Wellington Mgmt. Co., LLP
Wasatch Advisors
NorthPainte Capital

SSgA Core
Total Domestic Equity

INTERNATIONAL EQUITY
Bank of Ireland

Delaware Investment Pariners
Total International Equity

FIXED INCOME

Fidelity Management Trust Co

Columbia Management

Brown Brothers, Harriman

Taplin, Canida & Habacht

MacKay Shields

Shenkman Capital Management
Total Fixed Income

TOTAL SECURITIES LENDING INCOME

Calendar Year 2004 YTD

$ 6202 28,594,209
11,007 61,515,468
10,665 34,213,960
15,830 44,824,671
2804 18.088.504

$ 46,508 187,236,811
70,505 135,101,936
360 568,789

$ 70,895 135,670,726
2,189 40,857,500
19,882 141,560,549
4,760 43,389,056
3.959 27,261,386
3,736 14,355,775
2738 13.562.932

$ 38,264 280,987,198

$ 155757 603,894,735

$ 525295
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State of Rhode Island and Providence Plantations
Office of the General Treasurer

Short Term Investments Portfolio by Fund

As of April 30, 2004

Total Value @
Principal Interest™ Maturity

4801 GENERAL FUND 39,566,599 11,780 39,578,379
4804 PENSICNC 4,500,000 129 4,500,129
4908 PAYROLL A 500,000 449 500,449
4216 GENERAL FUND HAVA. 2,557,193 27,731 2,584,925
4920 GENERAL FUND (HIST PRES) 451,657 0 451,657
5400 HIGHWAY FUND 12,090,796 320 12,091,116
5500 UNIVERSITY COLLEGE 0 1,937 1,937
5800 PROV. RIVER RELOCATION 0 0 Q
6220 AUTO EQUIPMENT SERVICE 1,002,645 0 1,002,645
8000 T.D.I. RESERVE {DET) 73,397 499 357 73,397,856
8300 PERMANENT SCHOOQIL FUND 652,027 642 652,669
8400 EMP RETIREMENT FUND 1,400,912 1,180 1,402,103
8500 MUN EMP RETIREMENT FUND 1,950,000 217 1,950,217
8700 R.|. CLEAN WATER ACT 1,502,929 0 1,502,929
9000 BOND CAPITAL FUND 2,524,793 ¢} 2,524,793
9400 R.|. HIGHER EDUCATION 0 0 0
9700 STATE LOTTERY FUND 35,719,788 3,570 35,723,358
9800 INDUS. BLDG. & MTG. INS. 3,412,723 416 3,413,139
9900 SINKING FUND 279,771 19,133 298,904
4811 TANS 150,597,852 0 150,597,852

Subiotal 332,107,185 67,871 332,175,056
8702 CLEAN WATER 1993 SER. A 15,728
8703 CLEAN WATER 1991 SERIES A 695,448
8704 CLEAN WATER 96 SERIES A 252,112
8706 CLEAN WATER CCDL 1994 {A) 166,433
8707 CAP DEV. OF 1997 SERIES A 74,971
8710 CLEAN WATER CCDL 2002 A 438,031
8711 CLEAN WATER 2004 SERIES A 752,367
8733 CAP DEV. OF 1997 SERIES A 100,117
8737 RIPOLLUT. CONT 94 SER. A 6,340
8739 CCDL9SA 1999A 374,443
8741 BOND 2001 13
8742 POLLUTION CNTRL 2002 A 45,643
8743 POLL.CONTRL 2004 SERIES A 1,236,768
9114 G.O. NOTE 1991 SER. B 3,786
9116 BOND CCDL 1993 SERIES A 544,026
9117 BOND CCDL 1994 SERIES A 991,878
9120 BOND CCBL9EA 1,667,327
9121 CAF DEV OF 1997 SERIES A 1,055,928
9123 CCDL 1998B 2,577,143
9124 CCDL92A 1899A 1,874,678
9125 MMG099 1999 3,169
9126 BOND CAPITOL CCDL2000A 5,047,534
9127 MULTI-MODAL GEN OBL 2000 2,813
9128 BOND 2001 1,043,991
9129 BOND CCDL 2002 SERIES A 9,092,747
9131 CCDL 2004 SERIES A 75,637,840

Sublotal Bond Proceed Accournts 103,758,270

Total Short Term Portfolio 435,865,455

* General Fund (4501,4911,4913 4914,4916}, TDI{B000), & ISTEA (5400}, Lottery {3700}, RI Ind Bldg (9800) and Auto Equip {6800)investments
do not refiect interest eamings on Brinson and Dreyfus MM, angd Citizens Premium investments due 10 nature of Money Market investments.
Interest is posted on the 1st business day of the next month.



Date

4/01
402
4/05
4/06
407
4/08
4109
4/12
4/13
4/14
4/15
4/16
4/19
4/20
4/7
4/22
4/23
4/26
427
4/28
429
4/30

Money
Market

Total

Amount
Invested

{millions)

$20.30
$23.60
$21.15
$20.90
$37.60
$35.30
$41.65
$51.99
$24.03
$28.81
$34.60
$90.24
$56.90
$70.10
$31.45
52560
$45.39
$29.70
$47.00
$13.65
$14.25
$25.50

$789.60

Amount
Invested
$736.28

57.28

$743.56

Money
Market
Funds

$1.47
$0.00
$0.60
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
50.00
$3.00
$0.00
$1.8B5
$0.96

50.00
$0.00

$8.25

$7.28

99.02%

0.98%

Short Term Interest Rate Performance

April 30, 2004

Weighted
Interest
Rate

0.97
1.00

1.01
0.97
0.96
0.97
0.97

0.98
0.98
0.96
0.96
0.94
0.96
0.96
0.94
0.96

0.98
0.98
0.99

0.00

Weighted
Average
Rate

.96

30 Day
Treasury
Rate

0.86

0.00

Average
30 day
Rate

0.90

Page 2

Bagis
Point

Difference

3H
6.87
717
1012
472
275

717
10.25

6.57
5.01
7.24
4.28
469
431
4.65
7.62
8.89
9.68
1175
16.37

0.00

Basis
Point
Difference

Date

40
4402
4705
4/06
407
4/08
4709
4/12
4/13
4/14
4/15
4/16
4/19
£/20
4/21
/22
45
4/26
4/27
428
4/29
4/30

Total Investment
millions]

$427.14
$408.43
$412.13
$412.88
$429.29
$425.08
$417.65
$431.54 -
$432.79
$433.64
$452.44
$413.88
$466.77
$523.37
$527.37
$538.56
$538.76
5547.91
857421
$574.91
$558.41
$435.87



(14)

{19}

(15)

{17}

(18}

{12)

INSTRUMENT

CDh's

Us AGCY
OBLIG

COMMERCIAL
PAPER

GOVERNMENT

MONEY MRKT

REPURCHASE
AGREEMENTS

COLLATERALIZED
DEPOSITS

SELLER

Citizens Bank
State Street Bank
Sub-Total:

First Tennessee
Fleet National Bank
Moxgan Stanley
Zions Bank

Paine Webber

Chase Securities

Sub-Total:

Fleet National Bank
Dean Witter

GE

Citigroup

Ford Motor (o

Sub-Total:
Fidelity

Brinson Advisors
Dreyfus

M/S Dean Witter
State Street Bank
Sun Trust

Paine Webber

Sub-Total:
Citizens Bank
State Street Bank

Chase Securities

Sub-Total:

TOTAL:

SHORT TERM INVESTMENTS
April 30, 2004

BALANCE

17,209,452.36
0.00
17,209,452.36

34,772,675.67
0.00
27%,771.33
0.00

0.00

0.00

35,062, 447.00

0.00
0.0C
16,088, 942.44
131,394,343.11
0.00

27,483, 885.55

Q.00
36,227,894.92
21,074,621.15

68,041,6658.67
0.00
0.00
0.00

€9,041,666.67
127,017,217.31%
0.00¢

0.00

127,017,217.31

332,107,184.95

AVERAGE

RATE

1.01%
0.00%

0.56%
0.00%
0.98%
0.00%
0.00%
G.00%

0.00%
0.00%
1.02%
1.00%
0.00%

0.00%
0.92%
0.%0%

0.95%
0.00%
0.00%
0.00%

100.00%

GUIDELINES
PERCENTAGE BY
INSTITUTION

15%

i0%

35%

10%

GUIDELINES
PERCENTAGE BY
INSTRUMENT

15%

25%

50%

100%

25%
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U.S. FINANCIAL SERVICES

Thomas J. McInerney
Chief Executive Officer

March 29, 2004

Dear ING Clent:

Over the past year, you have probably seen froubling headlines about mutual fund trading practices at some of the
largest and most respected financial services companies in the country. Because ING sells mutfual funds both as
stand-alone products and as part of other savings vehicles like annuities, I want to make sure you know our stance
on these issues as well as findings from an internal review we are conducting of our businesses.

Tike many financial services companies, ING has responded to inquiries from governmentl and regulatory
agencies looking into these issues. In addition, we also initiated an internal review of trading practices in ING
insurance, retirement, and mutmal fund products. The goal of this review has been to idenfify whether there have
been any inappropriate trading in those products or inappropriate activity by ING investment professionals, senior
management and others associated with ING. '

As a result of our internal review we found that there were several arrangements in place that allowed third parties
to engage in frequent trading of mutual funds within our variable insurance and mutual fund products; in one
instance this involved late trading. In addition, we identified other circumstances where frequent trading by
mutual fund/variable product customers occurred despite measures we took to combat market timing. We also
identified two investment professionals who engaged in improper frequent trading in ING Funds. Most of these
arrangements existed prior to ING's acquisition of the business, and since learning of them, ING has moved
quickly to terminate the arrangements, discipline or terminate employees who were involved, and appropriately

modify policies and procedures.

It is important to note that, while our review is not yet fully complete, the issues identified so far do not represent
a systemic problem in our businesses. Further ING will reimburse any ING fund or fund shareholders impacted
by inappropriate trading for any profits that resulted. Based on our review to date, we don't expect those amounts

to be material.

While our review has turmed up a relatively small number of issues, our position is that we cannot tolerate any
questionable activity. We have taken a number of actions already to reinforce this view. The foundation of our
business is built on trust and integrity, and we can't allow that trust to be violated. We want to do everything in
our power to protect the interests of our customers, and toward that end, we'll be announcing additional changes
to our employee Code of Conduct, to our employee trading policy and to our management investment/trading
disclosure requirements. We will also be issuing clarification to our market tirning policies.

ING understands that we must earn the trust and confidence of our clients every day. One way we will do this1s
by conducting our business with the highest standards of ethical conduct with zero tolerance for noncompliance.

Sincerely,
%@z } Vi W”‘% g

Thomas J. Mclnemey
Chief Executive Officer

1.8, Financial Services
Fimanciol Planning end Securilies offered through
ING Financial Advisers, LLC # Member SIPC
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AS OF MARCH 31, 2004

Understanding investment performance

As you review this update, please remember that the data listed below represents past performance, which does not guarantee
future results. Also note that periods of market strength may not be repeated, and that share/unit price, yield and return vary.
Performance fluctuates over time and current investment performance may be higher or lower than quoted in this table. Because of
potential performance fluctuations, you could have a gain or loss when you sell your shares/units.

Short-term trading fees
As indicated below, some investment options impose a short-term trading fee. If you invest in any of these options, please note
that you may be subject to this fee if you sell or redeem shares before holding them for the specified minimum period.

Money market funds
An investment in a money market fund is not insured or guaranteed by the FDIC or any other government agency. Although money
market funds seek to preserve the value of your investment at $1 per share, it is possible to lose money by investing in these funds.

For more information
To learn more or obtain the most recent month-end performance figures, call Fidelity at 1-800-343-0860 or visit www.fidelity.com.

Cumulative Total Returns % Average Annual Total Returns %
Period Ending March 31, 2004 Period Ending March 31, 2004
i 1
f ; { |

Fund 1-Day 3 i 5 i Life of Fungd Expense

No. Name Yield.A Month YTD Year Year Year Fund inception Ratio
LIFE-CYCLE®
00370  Fidelity Freedom 20004+ 161 161 10.97 443 n/a 760 10/17/96 0700
00371  Fidslity Freedom 20104+ 223 223 2015 433 n/a 8.80 10/17/96 0810
00372  Fidelity Freedom Z0Z0++ 248 246 29.68 319 n/a 8867 10/17/96  0.88O
00373 Fidelity Freedom 20304+ 247 247 3422 2.2 n/a 8.16 1017/86 0810
60368  Fidelity Freedom Income++ 153 153 887 456 n/a 539 10/17/%6 0670
MONEY MARKET (SHORT-TERM)*
00630 Fidelity Retirement Money Market 0.77 6.19 019 0.83 3.34 431 484 12/02/88 042
BOND
99474  PIMCO Total Return - Administrative Class 263 783 5.93 i n/a 829 9/08/94  0F8
BALANCED/HYBRID
00004  Fidelity Puritar® 216 210 2884 445 9.91 11.85 4/16/47 064
DOMESTIC EQUITY - LARGE VALUE
00023  Fidelity Equity-lncome 1.7% 175 4113 3.40 1133 13.20 5/16/66 071
DOMESTIC EQUITY - MID VALUE
(0039 Fidelity Value 496 496 4753 11.54 1257 14.24 12/01/78 1.00

Please see important disclesures on the last page(s). continued
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AS OF MARCH 31, 2004

Cumulative Total Returns % Average Annual Total Returns %
Period Ending March 31, 2004 Period Ending March 31, 2004
1 E ' |
Fund 3 1 5 10 Life of Fund Expense
No. Name Month YTh Year Year Year Fund Inception Ratio

DOMESTIC EQUITY - LARGE BLEND
00022 Fidelity Contrafund® 37 375 35.67 292 1269 1326 5/17/67 100
00330 Fidelity Dividend Growth 133 139 31.43 216 1470 15.02 4/27/93 096
00027 Fidelity Growth & Income 1.34 1.34 23.40 -1.00 10.70 1391 12/30/85 070
0002%  Fidelity Magelfar® 142 1.42 30.35 <220 8.50 19.21 5/2/63 072
00650 Spartan® U.S. Equity index++ 164 1.64 3493 -1.35 11.48 11.86 2/17/88 018
DOMESTIC EQUITY - LARGE GROWTH
00312 Fidelity Biue Chip Growth 098 (.98 2836 -3.75 21 1314 12/31/87 069
00093  Fidelity OTC 1.66 1.66 43,96 -1.565 1033 1474 12/31/86 090
DOMESTIC EQUITY - MID GROWTH
00337  Fidelity Mid-Cap Stocke-+l 3.ih 315 4178 9.78 15.20 1492 3/29/94 069
93392  Franklin Smali-Mid Cap Growth - Class Ae*4 2.25 275 A4.26 6.58 12.33 12.83 2N4/92 102
INTERNATIONAL/GLOBALTT
00325 Fideiity Diversified international & A 6.72 6.72 61.25 286 11.81 11.07 12/27/91 1.24
MARKET INDICESA™”
For companson only. These are not Fdelity funds

Bow Joses Industrial Average 041 0.4 3238 KR 1326

Lehman Brothers Intermediate Gov't/Cradit Bond Index 247 247 5.30 122 FAR

Maorgan Stanlsy EAFE® Index 436 436 57.93 0.74 472

Standard & Poor's 500 Index o189 169 3512 -1.20 1168

The funds are arranged according to Morningstar categories. Categories for same equity funds may change over time. For details, please consult the fund'’s prospectus at
fidelity.com.

Totat returns are histarical and include change in share valie ang reinvestment of dividends and capital gains, if any. Cumulative lotal returns are reported as of the period indicated. Life of fund fig-
ures are reported as of the inception date to the period indicated. The figures do not include the effects of sales charges, if any, as these charges are waived for contributions made through your
company’s employee benefit plan, f sales charges were included, returns would have been iower.
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v Management & Research Company manages Fidelity mutual funds.

The cusrent yield more closely reflects the current eamings of the fund, while total return refers to a specific past holding period.
The Fidelity Freedom Funds are managed by Strategic Advisers, Inc., a subsidiary of FMR Corp.

Fidelity is tempararity reimbursing a portion of the fuad's expenses. Absent such reimbursement, returns would have baen lower.

The combined total expense ratio refiscts expense reimbursemenis ard reductions and is based an the total operating expense ratio of the fund plus a weighted average of the iotal operating
expense ratios of the underlying Fidelity funds in which it was tnvested. This ratio may be kigher or lower depending on the allocation of the fund's assets among the underlying Fidelity funds
and the actual expenses of the underlying Fidelity funds.

Anirvestment in a money market fund is aot insured or guaranteed by the FDIC or by any other government agency. Although money market funds seek to preserve the value of your invest-
mert at $1.0C per share, it is possible to fose money by investing in these funds.

There is a 0.75% short-term trading fee on shares held less than 30 days.

Investments in mid-sized companies may invoive greater risks than those of larger, mere well-known companies, but may be less volatile than investments in smaiier companies.
There is a 2.00% short-term trading fee on shares held less than 30 days.

lnvestments ir: smalier companies may involve greater risks than those of larger, more well-known companies.

Foreign investments, especially those in emerging markets, involve greater risks and may offer greater potenitial retums than U.S. investments. These risks include poiitical and economic
uncertainties of foreign countries and currency fluctuations. There are additional risks associated with those funds that concentrate their investments in one geographic location.

There is a 1.00% short-term trading fee on shares held less than 30 days.

Non-Fidelity mutual funds are managed by non-Fidelity entities. Please consult the prospactus for more infurmation. I applicable, class of shares will vary. Please consult your ptan document or
enrollment materials for the specific class of shares available through your plan. Performance information for non-Fidelity mutual funds was provided by a third-party. Fidsfity Investments
Institutional Services Company, Inc., is not affiliated with any of the outside fund companies.

AA

The following indices are dafined for infosmational purposes only. All indices are unmanaged and perfsrmance of the indices are not ifiustrative of any particular investmen?. An investment
cannoi be made in any index.

Dow Jones Industrial Average (DJIA), published by Dow Jones and Comgany, is an unmanaged average of 30 actively traded stocks {primarily industrial) and assumes reinvestment of div-
idends. It is not offered as a comparison for any investment option but rather as a general stock market indicator. Lehman Brothers Intermediate Government/Credit Bond index is an
unmanaged, markat-value weighted index of government and investment-grade corperate fixed-rate debt issues with maturities between one and ten years. EAFE® index (Morgan Stanley
Capital International Europe, Australasia, Far East Index) is an unmanaged index of over 1,000 foreign comman stack prices and includes the reinvestment of divideads. The EAFE® Index
is @ registerad service mark of Morgan Stanley and has been ficensed for use by FMR Corp. The investment options offered through: the plan are neither sponsared by nor affiliated with

Please see important disclosures on the [ast pagefs). continued



AS OF MARCH 31, 2004

Morgan Stanley. The Standard & Poor's 380% Index (S&P 500°) is a registered service mark of the McGraw-Hill Companies, [nc., and has been ticensed for use by Fidelity Distributors
Corporation and its affiliates. It is an unmanaged index of the common stock prices of 500 widely held U.S. stocks.

Aithough the information contained in this repoert has been carefully verified, its accuracy cannot be guaranteed. All numbars are unaudited.
The trademarks and service marks appearing herein are the property of their respective owners.

Before investing in any investment option, please consider the investment objectives,
risks, charges and expenses. For this and other information on any mutual fund or annu-
ity available through the plan, call Fidelity at 1-800-343-0860 or visit www.fidelity.com
for a free mutual fund prospectus or a fixed annuity fact sheet. Read it carefully before
you invest.
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The Iformation 1s current as of 03/3 1/2004.

Effective December 31, 2001, all future contributions for all existing and new participants will be directed to VALIC Retirement Services for
investment into the mutuat fund and fixed-interest option investments. All VALIC annuity investment options wilt be closed to current or

future Plan participants after this date.

YTD

1 Year

3 Year

5 Year

10 Year

Since

Expense

Category/Funds Return Return___ Refurn __Return _ Return___lnception Ratio iTD Date
International Equity
Large Cap Value
Templeton Foreign ®  3.83 48.46 6.63 6.73 8,55 2.03 10/5/1982
Large Cap Blend
International Equities 3,37 46.57 {1.15) (2.91) 2.33 1.48 10/2/1289
Large Cap Growth
Puinam Global Equity ©  3.15 41.54 (1.18) 1.56 * 9.82 2.16 71111994
Large Cap Value
Vanguard Windsor 1> 4.48 40.80 2.92 2.29 11.51 t.47 6/24/1985
Large Cap Blend
Core Equity (Wellington/WAMY) — 0.79 32.0t (1.51) {4.10) i 7.21 197 4/29/1994
Large Cap Growth
Putnam New Opporturities ®  2.61 37.15 (3.93) {5.64) 7.37 1.78 8/31/1990
American Century — 20th Century Ultra 3.21 30.69 0.34 {3.37) 8.50 1.83 11/2/1981
Large Cap Growth (SunAmerica)  (0.04) 27.05 (4.55) - * {13.91) 1.90 12/8/2000
Income & Growth (American Century)  2.53 36.76 2.16 > - (2.08) 113 12/8/2000
Mid Cap Growth
Putnam OTC & Emerging Growth ° 2.4 41,51 (4.89)  (12.93) 1.00 2.04 11/1/1982
Index
Small Cap Blend
Small Cap Index  5.98 61.78 9.45 8.49 2.28 1.32 5/1/1992
Mid Cap Biend
Mid Cap Index  4.72 47.32 9.39 10.43 13.63 1.25 10/1/1991
Large Cap Biend
Stock Index  1.38 33.58 (0.55) 2.36 10.44 1.20 4/20/1987
Socially Responsible
Large Cap Blend
Social Awareness  1.88 34,01 (0.24) (2.83) 10.15 1.45 10/2/1989
Specialty
Speciaity - Technology
Science & Technology (T. Rowe Price)  (3.19) 43.83 (6.78) (10.16) - 7.90 1.64 4/29/1994
Lifestyle
Mid Cap Blend
Aggressive Growth Lifestyle  2.48 37.58 2.55 217 i 4,89 0.89 9/22/1998
Moderate Growth Lifestyle  2.53 29.20 4.48 4.34 ** 6.43 0.87 9/22/1998
Large Cap Blend
Conservative Growth Lifestyle  2.37 20.71 4.88 517 > 6.76 0.89 9/22/1998
Balanced
Large Cap Blend Interm Corp Bond
Asset Allocation 1,73 22.42 3.06 1.51 8.09 1.52 9/6/1983
Large Cap Value interm Corp Bond
Vanguard Wellington ®  1.93 26.33 5.18 5.52 10.58 1.41 7/1/1029
Non-US Govt Bond
High Quality Med Duration
International Government  1.94 15.14 13.21 5.09 5.24 1.57 10/1/1991
Corporate Bond
Long Term Corp Bond
Capital Conservation 2,28 4.44 576 5.45 5.89 1.50 1/16/1986
‘anguard Long-Term Corporate 2 471 8.44 9.17 7.43 7.50 1.1 791973
US Govt Bond
Intermediate Government
Government Securities 2,44 2.22 5.72 5.86 5.90 1.46 1/16/1986
Long Government
Vanguard Long-Term Treasury ® 504 5.71 3.17 7.50 7.83 1.08 5/19/1886
Money Market
Short Term Money Market Insiruments
Maoney Market | (0.08) (0.27} 0.62 2.22 3.19 1.44 1/16/1986
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+ nerformance figure is not avallable due to the inception date of the fund

Higher potential retusm generally invclves greater #isk, and short-term volatility is not uncommon when investing in various types of funds, including but not timited to; sector funds, emerging market funds,
and smail- and mid-cap funds. Risks for emerging markets include, for instance, risks relating to the relatively smaller size and reduce liquidity of these markets, high inflation raies and adverse palitical
developments. Risks for smailer companies include for instance, business risks, significant stock price fluctuations and reduced liquidity. nvesting in higher-yielding, Iower-rated bonds has a greater risk of
price fluctuation and loss of principal and incoma than U.S. government securities, such as U.5. Treasury bonds and bills. Treasuries are guaranteed by the govamment for repayment of principal and
interest if held to maturity. Investors should carefully assess the risks associated with an investment in the fund. Internaticnal fund unit values and retums will fuctuate with market conditions, currancies,
and aconomic and political climates where investments are made. Govemment secuities offer a high degree of safety and are guaranteed as ta the timely payment of principal and interest if held to maturity

The performance data quoted represent past performance. Fast performance does not guarantee future results. The invesiment retum and principat value of an investment will fluctuate so that an invesicr's
units. when withdrawn, may be worth more or less than the original cost. Returns may be higher or lower than the performance stated due 1o recent stock market volatility. The funds’ retums may have
been achieved during favorable market conditions. There can be not assurance that the fund{s) will continue (o achieve substantially similar performance as they previously experienced.

* Retumns in this chart reflect the overall change in accurmulation unit values from the beginning of the relevant period net of management fee, adminisirative fee and fund expenses

2 These funds bacame available through the Portfolio Direttor contract on July 11, 1994, Returns prior to that time for the funds noted wera calcuiated on a pro forma basis from the inception date of the
undenying funds. Current applicable contract charges have been assessed in determining pro forma returns.

3 These funds becama available through the Portfolic Director contract on July 1, 1996. Refumns prior to that time for the Tunds noted were calculated on a pro forrna basis from the inception daie of the
undestying funds. Current applicable contract charmes have been assessegd in determining pro forrna retums.

* The Federal Depasit Insurance Carporation or any other government agency does not insure any investment in the maeney market funds. Although the funds seek to preserve the value of your investment
at $1.000 per share, it is possiblé to lose money by investing in these funds.






