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MEETING NOTICE

The next meeting of the Rhode Island State Investment Commission has been scheduled
for Wednesday, May 25, 2005 at $:00 a.m. in Room 135 of the State House.

AGENDA
I. Membership Roll Call
2. Approval of Minutes

o State Investment Commission Meeting held on 4/27/05 *
s State Investment Commission Executive Session held on 4/27/05 *

3. Investment Manager Review
e Taplin, Canida & Habacht

4, General Consultant’s Report — Wilshire Associates Incorporated
» (Capital Market Update

. Gateway Eight Litigation Related Matters * / **
¢  Brown Rudnick Berlack Israels, LLP
¢ Great Point Investors LLC

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.

** Commission members may seek to convene in Executive Session to discuss this matter.

POSTED ON WEDNESDAY, MAY 18, 2005
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State of Rhode Island and Providence Plantations
STATE INVESTMENT COMMISSION

Regular Meeting April 27, 2005

A State Investment Commission (“SIC™) meeting was held in Room 135, State House,
Providence, Rhode Island on Wednesday, April 27, 2005, The Treasurer called the meeting to
order at 9:15 am.

Membership Roll Call. Present were: Mr. Michael J. Costello, Dr. Robert J. McKenna,
Ms. Marcia Reback, Mr. John R. Treat, and General Treasurer Paul J. Tavares. Ms. Rosemary
Booth Gallogly joined the meeting at 9:22. Also present were: Mr. George Carvalho, Chief of
Staff, Ms. Joan M. Caine, Deputy Treasurer for Finance, Jayne Donegan, Esq. and William
Baldiga, Esq. of Brown Rudnick Berlack Israels, Legal Counsel to the Commission, Mr. David
Lindberg of Wilshire Associates Incorporated, Consultant to the Commission, Mr. Peter
Martenson of Pacific Corporate Group, Alternative Investments Consultant to the Commission,
Mr. Frank Blaschka of The Townsend Group, Real Estate Consultant to the Commission, and
other members of the Treasurer’s Staff.

State Investment Commission Minutes. Dr. McKenna moved, Mr. Costello seconded and
the following motion was passed unanimously. The following members voted in favor: Mr.,

Costello, Dr. McKenna, Ms. Reback, Mr, Treat, and Treasurer Tavares. (Note: Ms. Gallogly was
not present for this vote).

VOTED: To approve the Minutes of the March 23, 2005 Regular Meeting.

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

VOTED: To approve and seal the Minutes of the March 23, 2005 Executive Session.

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

VOTED: Pursuant to R.I.G.L. § 42-46-5(2) and R.L.G.L. § 42-46-5(7) the Commission votes
to close the meeting to the public to discuss the litigation regarding the Gateway
Eight mortgage; and to discuss the investment of public funds regarding the
Gateway Eight mortgage.

The Commission went into Executive Session at 9:20 a.m.
Open Session. 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, Treat, and Treasurer Tavares.

VOTED: To reconvene the meeting into Open Session.
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The Commission reconvened into Open Session at 9:40 a.m. Treasurer Tavares noted
that no votes were taken while the Commission was in Executive Session.

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

VOTED: To seal the Minutes of the Executive Session held today, April 27, 2005.

Proposed Alternative Investment — CVC European Equity Partners IV, L.P. (“CVC IV™).
Mr. Martenson of Pacific Corporate Group (“PCG™) gave a brief overview of CVC IV, which is
being formed to make investments in buy-outs, buy-ins, acquisitions, recapitalizations, and
related transactions on a pan-European basis. Some transactions may extend beyond Europe as
the fund does not set predetermined geographic or sector targets, but rather invests
opportunistically across Europe. CVC Capital Partners has raised $7 billion through three
previous funds and made investments in 95 portfolio companies. The Employees’ Retirement
System of Rhode Island (“ERSRI™) is a limited partner in both CVC Il and CVC III.

Mr. James Joy, Managing Director represented CVC IV. He noted that CVC IV will
invest in companies possessing talented and experienced management teams, strong market
positions, and opportunities for profit growth. CVC IV intends to broadly diversify its European
investments in a variety of industries and geographical locations in order to mitigate portfolio
risk. Historic investments are in the manufacturing, leisure, food and beverage, distribution,
chemicals, automotive, utilities, services, and retail industries among others.

Target size of CVC IV is € 5 billion with a cap of € 6 billion. CVC funds have achieved
top quartile returns. Fund I has a net IRR of 24.7%, Fund II has a net IRR of 21.0% and Fund ITI

has a net IRR of 44.6%. MTr. Joy noted that CVC is very well positioned, having operated in
Europe for 24 years.

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

VOTED: To invest up to $20 million (USD) in CVC European Equity Partners IV, L.P,
contingent upon satisfactory review and negotiation of investment and other
legal documents.

The Townsend Group (*Townsend”) — Real Estate Overview. MTr. Frank Blaschka noted
that The RREEF America REIT II Fund (“RREEF II”’) and the Morgan Stanley Prime Property
Fund (“Prime”) are both open end commingled funds. They are rated as Tier II open-end core
funds in Townsend’s four-tiered rating system. Tier II funds are essentially good tactical
investments that complement other broader, more diversified funds. They tend to be strong
performers and rank among the top of the open end core fund universe.

Proposed Real Estate Investment — RREEF America REIT II Fund (“RREEF IT”). Mr.
Jon Thompson, Director, Client Relations and Mr. Frank Garcia, Director, Portfolio Management

represented RREEF II. Mr. Thompson noted that RREEF is an acronym for Rosenberg Real
Estate and Equity Funds (“RREEF”), which was founded in 1975. RREEF II will invest in the
four major property groups: office, industrial, retail, and apartment; and will not invest in hotels.
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RREEF has $27.1 billion of assets under management, which includes $14.8 billion in core real
estate, which is income producing real estate. Since 1975 RREEF has sponsored twenty different
commingled funds.

Mr. Garcia noted that RREEF 1 is structured as a private real estate investment trust.
The three main goals for the fund are: the preservation of capital; a high dividend payment; and
property appreciation. RREEF II has a strict leverage maximum of 30% and is presently at
approximately 19%. Total returns are as follows: 14.5% for one year; 11.3% for three years; and
11.0% for five years. The existing RREEF II portfolio is invested 33% in industrial, 32% in
office, 18% in retail and 17% in apartments. The geographic composition consists of 56% in the
west; 25% in the east; 15% in the south; and 4% in the mid-west.

Mr. Garcia noted that the portfolio currently has 90% occupancy, projecting 92% average
occupancy through 2005, The average lease term is 3.2 years, excluding apartments and he
expects a stable dividend pay-out going forward. He also stated that there is not as much market
volatility in private REITs as there is in public REITs.

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

VOTED: To invest up to $35 million in RREEF America REIT II fund contingent upon
satisfactory review and negotiation of investinent and other legal documents.

Proposed Real Estate Investment — Morgan Stanley Prime Property Fund (“Prime”). Mr.
Michael Wright, Executive Director, Mr. Scott Brown, Executive Director and Mr. Robert
Weaver, Managing Director represented Prime. Mr. Wright noted that Morgan Stanley Real
Estate (“MSRE”) is a global business located in eleven countries. MSRE has approximately $32
billton of assets under management with a very stable management team.

Mr. Brown noted he is one of three investment officers that are 100% dedicated to this
fund as a portfolio manager. Prime is a core return, open-end commingled equity real estate fund
diversified by property type and geographic location and designed to provide a stable, income-
driven rate of return over the long term. Prime is a franchise product of MSRE with a thirty-two
year operating history. Prime is currently focused on high-quality office buildings, top tier super
regional malls, high-demand multifamily projects and distribution warehouses in targeted
markets.

Mr. Brown stated that Prime favors investing in major gateway markets, particularly
coastal cities such as New York, Boston, Washington, Miami, San Francisco, Los Angeles, and
San Diego. He noted time-weighted returns (before fees) were 18.5% for one yeat; 11.5% for
three years; and 10.2% for five years, consistently outperforming the benchmark. Prime has
34.8% in office space; 31.9% in retail; 15.7% in industrial; 13.4% in residential; and 4.2% in
hotels/other. The geographic composition is 42.7% in the west; 34.3% in the east; 14.6% in the
mid-west; and 8.4% in the south. Mr. Brown stressed that Prime has access to all Morgan
Stanley’s relationships, resources and capabilities.

Mr. Weaver reported on the national press that Morgan Stanley has been experiencing
lately. He noted that Morgan Stanley and Dean Witter merged in 1997. There has been tension
between the leadership teams since the beginning. When Mr. Philip Purcell, Chief Executive
Officer recently promoted two individuals, other aspirants to those positions left the firm. A
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group of eight top executives wrote a letter to the Board of Directors expressing their
dissatisfaction with Mr. Purcell. Mr. Weaver stated that the core issue is not about fraud or
accounting practices, but rather about a CEO, who does have the full support of the Board, being
engaged in a dispute with former leaders of the firm.

The Board maintains its confidence in the leadership of the firm and is not planning on
making any changes. The press is making the case that those leaving the firm have left as a result
of their dissatisfaction with Mr. Purcell. This has caused a disruption in the executive offices.
There are several scenarios that could happen going forward: 1) the disruption could die down
and business could return to normal; 2) the Board could decide to take a further look at Mr.
Purcell and his leadership, wherein Mr. Purcell could split his responsibilities by giving up either
the chairmanship or the CEO position; or 3) a small chance that Morgan Stanley could be
acquired by another financial services firm.

Mr. Weaver stated that as it relates to the real estate business, all twenty-four partners are
still in place and not planning to leave. There has been zero impact at the operating level. It has
not affected Prime’s ability to buy properties or manage its assets.

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

L]

VOTED: To invest up to $35 million in Morgan Stanley Prime Property Fund contingent

upon satisfactory review and negotiation of investment and other legal
documents,

Wilshire Associates Incorporated — Capital Market Review. Mr. Lindberg noted that
2005 has had a rough first quarter with large stocks down 2.2%, small stocks down 5% and bonds
down as well. April has shown a positive fixed income return and earnings announcements will
be out this week. Small stocks continue to lag large stocks. As of 4/22/05, the S&P 500 is down
4.5%, the Russell 2000 is down 9.2% and the DJ Wilshire 5000 is down 4.6%.

Deputy Treasurer for Finance Report. Ms. Caine noted that the pension fund is down 70
basis points for the first quarter, which is 50 basis points ahead of the benchmark. For the fiscal
year, the fund is up 8.6%, 80 basis points ahead of the benchmark. Ms. Caine distributed a copy
of an article from Pensions & Investments which gives more information on portable alpha
strategies, the program that Mr. Bensur of Wilshire talked about at the last meeting. She noted
that several other plans are actively engaged in similar programs, which have added value over
the long-term. Ms. Caine and Mr. Bensur will continue to research this strategy.

Ms. Caine also noted that two of the three providers to the Deferred Compensation
Program (457 Program) will be coming before the Commission to recommend some changes in
their investment options to better diversify the program. The two providers are ING Aetna and

VALIC. The third provider, Fidelity, does not require any changes to their investment options at
this time.



SIC Minutes  4/27/05  Page 5

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

VOTED: To adjourn the meeting.

There being no further business, the meeting was adjourned at 11:10 a.m,

Respectfully submiited,

Paul J. Tavares
General Treasurer

Minutes SIC - 4-27-05 doc
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RHODE ISLAND STATE INVESTMENT COMMISSION

STAFF SUMMARY ANALYSIS
PORTFOLIO HIGHLIGHTS
April 30, 2006
PORTFOLIO PERFORMANCE
Apr-05 Calendar
April ERSRI Parformance By Asset Class YID
Domestic Equity -2.86% -5.10%
The ERSRI portfolio posted a loss of -1.29% for the month of April, Fixed Income 0.95% 0.75%
against the policy index of -1.38%. Domestic equities were down -2.86%, inter- International Equity -2.55% -1.32%
national equities lost -2.55%, and the fixed income asset class gained 0.95%. Totai Fund Composite* -1.29% -1.94%
Additionally, the retirement fund earned $357,718 from the securities lending Manager Summary Apr-05 CYTD
program during this month.
DOMESTIC EQUITY
Shott 0.37% 5.31%
Calendar Year to Date PIMCO -1.86% -4.18%
SSgA Russell 1000 -1.86% -3.72%
For the four months ended April 30, 2005, the portfolio is down -1.94% SSgA Core 2.91% -3.68%
against the policy index of -2.55%. Domestic equities lost-5.10%, inter- Wasatch -3.18% -7.09%
national equities were down -1.32%, while fixed income generated a return of 0.75%. Northpointe 4.97% -8.67%
Wellington -5.61% -8.79%
Fiscal Year to Date
] Total Domestic Equity -2.86% -5.10%
For the ten months ended April 30, 2005, the fund has gained 7.20%,
against the policy index of 6.28%. FIXED INCOME
Brown Bros TIPS 2.00% 1.83%
Index Performance Summary - Apr 30, 2005 Brown Bros Core 1.37% 0.98%
Calendax Fidelity 1.08% 1.26%
Market Indices Apr-05 YID Taplin Canida & Habacht 0.55% 0.21%
| Domestic Equily InState Fixed Income 0.00% 0.00%
S & P 500 -1.90% -4.00% Shenkman -0.86% -1.91%
DJ Wiishire 5000 2.21% -4.38% Mackay Shield -1.66% -1.75%
Russell 2000 -6.36% -12.76% Total Fixed Income 0.95% 0.75%
Russell 1000 -1.84% 3.71%
Policy Index -1.38% -2.56% INTERNATIONAL EQUITY
Mondrian -2.35% -1.13%
international Eguity Goldman Sachs -2.80% -0.78%
MSCI ACWI -2.47% -2.15% Boston Co 2.71% -2.00%
Fixed ) e Total International Egu 2.55% -1.32%
Lehman AGG 1.35% 0.87% *Total Fund Composite includes all classes
Real Esfate
NCREIF 4.66% 4.66%




Market Values

The total pertfolio value decreased in April by $107.7 million to $6.452

billion. This compares with a decrease in value of $168.7 million for the
same period in 2004. The domestic equity market values decreased by $84.6
million; fixed income increased by $15.6 million net of transfers, while inter-
national values decreased by $40.3 million net of transfers. The cash accounts
were down by $ 9.9 million and alternative investments increased in value by

$25.4 million.

Asset Allocation

The domestic equity portfolio is under-allocated by 0.40%. The fixed income
portfolio is over-allocated by 0.70%. The international equity portfolio is over-
allocated by 1.3%, while the alternative investment assets are under-allocated

by 1.90%. Domestic and international equities targets each include an additional
2.5% for future real estate allocations. Rebalancing of these asset classes is
on-going.

MONTHLY MARKET VALUE
May 00 - April 05

57

{biflions) 8

©“
L]

F LS ELLS

Net Asset Value ($Mlllions)

Asset Allocation

Alt Inv, $359.24,
8%

Fixed Income,
$1,559.89,
24%

Cash, $190.28,
3%




Cash Flow

April's pension payroll of $49.3 million exceeded the $31.1 million in contributions received by $18.2 million. To meet
this shortfall along with other obligations, $26.5 million was transferred from long-term investments.

Alternative Investments

At this time the alternative investment asset class has unfunded commitments of approximately $437 million on
commitments of $843 million.

CAPITAL CALLS
Net of Distributions

APRIL FYTD UNFUNDED
2005 BALANCE
$6,654,429 $30,862,049 $437,136,949
APRIL FYTD UNFUNDED
2004 BALANCE
$2,918,727 $21,991,248 $396,258,057




Individual Manager Allocation

Portfolio $MM Allocation
Northpointe Capital $316 4.89
PIMCO 435 6.75
SSgA - Core 294 4.55
SSgA Russell 1000 1,307 20.25
‘Wasatch Advisors 180 2.78
Wellington Management 348 5.39

U.S. Equity 2,879 44.61
Brown Bros. Harriman - Core $ 245 3.80
Fidelity Mgmt. Trust 407 6.31
Brown Bros. Harriman-TIPS 491 761
Mackay Shields 120 1.86
Shenkman Capital 120 1.86
State Account 22 034
Taplin, Canida & Habacht 253 3.92
Fixed Income 1,659 25.71
Goldman Sachs $ 526 8.16
The Boston Company 517 8.01
Meondrian 493 7.64
International Equity 1,537 23.82
Real Estate $ 4 0.06
Private Equity 359 5.57
Alternative Invest. 363 5.63
Cash Account (inside) $ 10 0.15
Cash Account (outside) 4 0.08
Cash Equivalents 14 0.23

Total $ 6,452 100.0

April 30, 2005
$ 6,452 MM

SSgA Russell 1000

Wasatch Advisors

Northpointe

Capital State Account
Wellington Mgt Brown Bros.
Core
Private Equit
Y Ty Fidelity
Real Estate
Shenkman
e Brown Bros.
Goldman TIPS
Sachs Mackay Shields
Taplin, Canida &

Habacht

The Boston Co.

O U.S. Equity Fixed Income
OO  Cash Equivalents

E Non-U.S. Equity
Alternative Investments




US. EQUITY

RUSSELL 1000

RUSSELL 2000

RUSSELL 2000 GROWTH
RUSSELL 2000 VALUE

S&P 500

DOW WILSHIRE 5000 FREE FLOAT

INTERNATIONAL EQUITY

MSCI AC WORLD FREE ex US (gross)
MSCI EAFE (net)

U.S. FIXED INCOME

FB GLOBAL HIGH YIELD

LB AGGREGATE

LB CREDIT

LB GOV/CREDIT

CITIGROUP BROAD INV GRADE
CITIGROUP LARGE PENSION FUND
CITIGROUP LPF COLLATERALIZED

TOTAL PLAN

-1.23
-6.87
-8.64
-5.27
-1.61
-1.80

-0.43
-0.69

-2.07
0.24
-0.51
0.12
0.25
0.36
0.47

-0.95

Market Environment
Quarter Ended April 30, 2005

FYTD

3.81
-1.09
-5.63

3.25

2.90

3.43

14.07
12.11

6.97
5.09
5.82
5.25
5.22
8.49
5.09

6.28

1YR.

7.20
4.71
-0.55
9.80
6.34
7.10

16.92
14.95

6.92
5.26
5.52
5.14
5.39
8.72
5.65

8.90

2 YRS.

15.25
21.95
18.65
25.07
14.31
16.21

28.54
26.96

11.72
3.53
440
3.46
3.62
5.13
375

15.65

3 YRS.

4.75
5.62
2.50
8.28
4.24
5.28

11.89
10.52

11.56
5.79
7.50
6.37
5.85
7.96
4.88

7.45

4 YRS.

0.29
5.89
-0.37
11.65
-0.26
1:27

5.60
3.83

10.17
6.30
749
6.64
6.34
8.02
57

4.13

S YRS.

-2.97

4.08
-5.83
14.07
-2.94
-2.00

0.58
-0.55

8.03
7.49
8.58
1.72
7.52
8.98
7.09

1.64




RHODE ISLAND STATE INVESTMENT COMMISSION

SHORT TERM CASH INVESTMENTS AT APRIL 30, 2005

Portfolio By Instrument

REPO
0%

REPO = Repurchase Agreement

CP = Commercial Paper
CD = Certificate of Deposit
CoD = Collateralized Deposit

ency = US Government Agency

Portfolio by Issuer

GE Capital Dreyfus Fidelity

RN

Citi-Group
9%
First Tennessea
25%
Citizens Bank
28%

Brinson Advisors 17%
45



State of Rhode Island
Office of the General Treasurer
Short-Term Investments

Izsuer Credit Ratings

April, 2005
Issuer Ratings S-T Debt Rating L-T Debt Rating Credit Quilook
Typeof Month End %

Issuer Instrument  Portfollo Moody's Moody's S&P Moody's S&P SaP
Chase Securities 235 0% Aad P-1 At Aald A+ Stable
Citigroup tne. 2 2% Aat P-1 A-1+ Aat AA- Stabie
Citizens Bank RI 3.4 29% Aaz P+ A1+ Ag2 AA- Stable
Dreyfus [} 0%, Agld P-1 A1+ Ag3 AR Stable
First Tenressee
Capitai Markets 5 25% Al P-1 A-1 Al A Stable
Fidality 6 8% NR N/R NR
GE Capital 2 9% Aga P-1 A-1+ Agg AAA Stable
Morgan Stanley 125 0% Aa3 P-1 A Aad At Negative
Paine Webber 5 17% Aa2 P-1 A+ Aa2 AA+ Stable
UBS Brinsan Adviscrs & 4% Aa2 P-1 A+ Aaz AAt Stable
State Street Bank & Tru 13 0% Aa2 P-1 A1+ Aaz AA Stable
Instrument Codes

1 Repurchase Agresment

2 Commercial Paper

3 Certificate of Deposit

4 Collateralized Deposit

5 US Agency Discount Note

6 Government Money Market
Ratings Definitions
Moody's Short-Term Debt Ratings: S&P Short-Term Credit Ratings:

P-1 - Prime-1 have a superior ability for repayment of sr. §-T debt obligations
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 repayment of sr. S-T debt obligations
NP - Not Prime

Moody's Issuer Rating Symbals;

Aaa - Offer axceptional financial security (high-grade)
Aa - Offer excellent financial security (high-grade)
A - Offer good financial security

Baa - Offer adequate financial security

Ba - Offer questionable financial sacurity

B - Offer poar financial security

Caa - Offer very poor finandial security

Ca - Offer extremely poor financial security

C - Lowest rated class, usually in default
Modifiers:

1 - Higher and of |etter rating category

2 - Mid-range of letter rating category

3 - Lower end of letter rating catagory

Moody's Long-Term Debt Ratings:

Aaa - Best Quality

Aa -High Quality

A - Posess many favorabla investment attibutes
Baa - Medium-grade obligations

Ba - Posess speculative alements

B -Genarally lack characteristics of desirable investments
Caa - Poar standing

Ca - Speculative in a high degree

C - Lowest rated class of bonds

Modifiers:

1 - Higher end of letter rating categery

2 - Mid-range of ietter rating category

3 - Lower end of letter rating category

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

A-2 - Somewhat more susceptibla to adverse effects of changas In financial conditions, satisfactory
A-3 - Exhibits adequate protection parameters

B - Significant speculative charactaristics, faces majsr ongeing uncertaintias

€ - Vulnerable to non-payment

D - Payment default

Modifiers:

+ or - show relative standing within the categary.

S5&P Qutiook Definitions:

Positlve - A rating may be raised
Negative - A rafing may be lowered
Stable - A rating is not tkely to change
Developing - May b raised or lawered
NM - Not meaningful

S&P Long-Term Debt Ratings:

AAA - Highest rating, extremely strong

AA - Differs slightly from highest rating, very strong

A - Somewhat more susceptible to adverse effects of change in ecanomic condition, strong

BBB - Exh:bits adequate protection paramaters

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

Madifters:

+ ar - show relative standing within the category.
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State of Rhode Island and Providence Plantations
Office of the General Treasurer

Paul J. Tavares

General Treasurer May 12, 2005

State Investinent Commission
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, 2005.

Employees® Retirement System of Rhode Island
Composite Reporting Investment Valuation

April 30, 2005

Asset Class
Cash/Short Term Investments 3 190,283,042
Equities — Domestic $ 2,840,109,256
Equities — International $ 1,498,983,780

Fixed Tncome — Government $ 950,372,907

Fixed Income — Corporate $ 587,280,822

Fixed Income — In State $ 22.034.150
Total Fixed Income $ 1,559,687,879
Alternative Investments $ 359,237,413
Real Estate $ 31,884 244

| Total Fund Investments . $ 6,452,185,614

Pran Allocetion . L
State Employees & Teachers 86.33% § 5,570,176,357
Municipal Employees 12.94% $ 834,849,587
State Police 0.44% $ 28,535,436
Judicial 0.29% $ 18.624,234
Total Fund Investments 100.00% $ 6,452,185,614

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,

General Treasurer

Manthly S1C Letter for Book.doe

40 Fountain Street - Providence, Rhode Island 02903-1855 - (401) 222 - 2287 / Fax 222 - 6141



ERSRI Monthly Market Value Report With Time Weighted Returns

April 30, 2005
Valuation Change
Calendar YT Benchmark Gument Month Markef Valua Transfars Markot Value Market Value
Performance Benchmark  Alpha Descnpfion Performance  Benchmark Alpha 3/31/2005 inffout) 4302005  Increaseddoecioase
JPomestic Equity
Shott Capital Managemnent IRR 531% N/A N/A 5&F 500 0.37% N/A N/A 158,556 (B03) 145,559 {12,193)
S5gA Russell 1000 3.72% B3.71% 0.01% Russell 1000 -1.86% -1.84% -0.02% 1,331,188,285 89,645 1,306,577,265 (24,711,685)
83gA Core -3.68% -3.71% 0.03% Russell 1000 -2.91% -1.84% -1.07% 302,381,718 22,295 253,617,559 (8,786,452)
PIMCO -4.18% -4.00% -0.18% $ &P 500 -1.86% -1.90% 0.04% 443,817,997 33,215 435,408,504 (B,242,708)
NorthPointe Capital B.67% -B.93% 226% Russell 2000 Value -4.97% -5.16% 0.18% 332,037,249 24,570 315,564,912 {16,496,907)
Wellington Mgmt 2.79% -12.76% 297% Russell 2000 -5.61% -6.36% 0.75% 368,239,854 27,300 347,602,395 (20,684,799)
Wasalch Advisors -7.09% -12.76% 5.87% Russell 2000 -3.18% -8.36% 3.18% 165,508,180 14,560 179,621,419 (5,901,321}
Transition Account N/A NiA N/A N/A N/A N/A 22 - - (22)
Total Domestic Equity -5.10% -2.88% 2,963,132,899 220,782 2,878,537 614 {84,816,087)
International Equity
Boston Compary -2.00% -2.15% 0.15% MSCI ACWI 271% “24T% -0,24% 537,841,375 (6,962,578) 516,608,347 (14,370,450)
Goldman Sachs 0.78% -215% 1.37% MSCIACWI -2.80% -24T% 0.13% 540,391,704 36,855 526,370,230 (14,058,330
Transition Account N/A NIA NiA NiA NiA NiA N/A 713,106 - 713,548 743
Mondrian -1.13% -2.15% 1.02% MSCI ACWI -2.35% -247% 0.12% 512,076,736 (6,963,145) 493,250,828 (11,862,783)
Total international Equity -1.32% -2.55% 1,581,122,822 {13,888,868) 1,536,843,254 {40,280,800)
Fidelity Management & Research 1.26% 0.98% 0.28% Citigroup Mortgage Index 1.08% 1.18% -0.10% 402,492 546 30,485 406 852 553 4329 822
Brown Brothers, Hamriman 0.98% 0.89% 0.09% Citigroup Brd Inv Grade 1.37% 1.40% -0.03% 241,855,815 18,655 245,180,887 3315817
In-State Fixed income { Non performing/in Default) N/A 0.00% N/A N/A 22,034,150 22,034,150 -
Taplin, Canida & Habacht 0.21% 0.28% -0.07% Lehman Credit Index 0.55% 1.34% -0.79% 251,457,315 18,655 252,854,941 1,378,971
Mackay Shields -1.75% -2.09% 0.34% CS§ First BosHiYield -1.66% -0.59% 0.67% 122,252,085 8,100 120,233,189 (2,027 966)
Shenkman Capital Mgmt -1.91% -2.08% 0.18% C$ First BosHiYield -0.86% 0.99% 0.13% 120,901,969 5,100 119,885,502 (1,045477)
Brown Bros TIPS 1.83% 1.57% 0.26% Lehman US TIPS Index 2.00% 1.91% 0.09% 481,684 337 36,855 491,232,244 9,611,053
Transition Account N/A NiA N/A NIA N/A NIA NIA 575,228 - 575,238 -
Total Fixed Income 0.75% 0.95% 1,643,153,224 122850 1,668,837,794 16,581,720
Alternative Investinents
Private Equity 9.80% N/A N/A NIA 7.53% NiA N/A 336,089,171 (2.307.122) 358,237,413 25,455,364
Real Estate 2.87% 4 66% N/A NCREIF + 100 -2.04% 4.66% N/A 1676312 2,281,878 3,884,244 (73,845)
Total Altamnatives 9.73% 745% 337,765,482 {25,244y 363,121,657 25,381,419
Cash Accounts
Cash in Trust 8.73% N/A N/A 5.10% N/A NiA 18,711,974 {8,355,440) 9,807,088 (549,446)
Cash QOutside Trust 0.50% N/A N/A 0.20% N/A N/A 5,953,154 (3,500,000) 4,938,208 2,485,052
Total Cash N/A * N/A - Q 24,665,128 {11,855 440) 14,745,284 1,935,608
-1.94% -2.55% 0.61% -1.29% -1.38% 0.09% 6,559,839,655 {25,425,920) 6,452,185614 (82,226,121)
*Policy Index: {Effective 03/01/03)
52.5% Wilshire 5000
25.0% Lehman Aggregate
22.5% MSCIACWI X-US
Geo's sic report
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State of Rhode Island

SUMMARY OF PERFORMANCE |
gy,
RATES OF RETURN i ;
. durz>, STATE STREEL
PERIODS ENDING April 30, 2005 R  ror verything You lnvest J-
% of

MKT VAL FUND 1Month 3 Months 6 Months YTD FYTD 1Year 2Years 3Years 4Years 5 Years

U.S. EQUITY
NORTHPOINTE CAPITAL 315,565 4.89 -4.97 -3.21 3.93 -6.67 5.18 8.72 2475 8.51
PIMCO 435,409 6.75 -1.86 -1.72 2.93 -4.18 3.19 6.64 14.26 4.35 0.03
SHOTT CAPITAL 146 0.00
SSGA - CORE 293,618 4.55 -2.91 -1.10 5.03 -3.68 4.53 8.07 13.33 4.42 2.10 -1.69
SSGA RUSSELL 1000 1,306,577 20.25 -1.86 -1.23 4.04 -3.72 3.80 7.21 15.28
WASATCH ADVISORS 179,621 2.78 -3.18 -4.29 6.27 -1.09 4.70 10.68 24.67 3.94
WELLINGTON MANAGEMENT CO. LLC 347,602 5.39 -5.61 -6.33 1.67 -9.79 -0.72 3.55 25.14 8.25
TOTAL US EQUITY 2,878,538 4461 -2.86 -2.35 3381 -5.10 315 6.8% 17.61 5.92 1.66 -3.24
RUSSELL 1000 -1.84 -1.23 4.04 -3.71 3.81 7.20 15.25 4.75 0.29 -2.67
RUSSELL 2000 -3.73 -6.87 -0.15 -10.76 -1.09 4.71 21.95 3.62 .89 4.08
RUSSELL 2000 GROWTH -6.36 -8.64 -1.98 -12.76 -5.63 -0.55 18.65 2.50 -0.37 -5.83
RUSSELL 2000 VALUE -5.16 -5.27 1.52 -8.93 3.25 92.80 25.07 8.28 11.65 14.67
S&P 500 -1.90 -1.61 3.28 -4.00 2.90 6.34 14.31 4.24 -0.26 -2.94
DOW WILSHIRE 5000 FREE FLOAT -2.21 -1.80 3.69 -4.38 343 7.10 16.21 5.28 1,27 -2.00
INTERNATIONAL EQUITY
GOLDMAN SACHS 526,370 8.16 -2.60 0.24 11.18 -0.78
BANK OF IRELAND 3 0.00
THE BOSTON COMPANY 516,605 3.01 -2.71 -0.84 -2.00
MONDRIAN 493,251 7.64 -2.35 0.20 9.46 -1.13 17.11 20.62
PUTNAM INVESTMENTS 4 0.00
SSGAMSCIALL COUNTRY WORLD EX-US 640 0.01
TRANSITION ACCOUNT INT EQUITY 66 0.00

Report Generated 4:01:50 PMEDT 12-May-2005
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State of Rhode Island

SUMMARY OF PERFORMANCE .,
Sy
RATES OF RETURN Sia~w  STATE STREET.
PERIODS ENDING April 30, 2005 i b For Everything You lnvest hn-
%% of

MKT VAL FUND 1Month 3 Months 6 Months YTD FYTD 1Year 2Years 3Years 4Years 5Years

TOTAL INTERNATIONAL EQUITY 1,536,940 23.82 -2.55 -0.15 9.75 -1.32 14.48 17.11 25.19 9.19 3.36 -2.00

MSCIAC WORLD ex US (GROSS) -2.47 -0.43 9.14 -2.15 14.67 16.92 28.54 11.89 5.60 0.58

MSCI EAFE (NET) -2.35 -0.69 8.71 -2.51 12,11 14.95 26.96 10.52 3.83 -0.55
U.S. FIXED INCOME

BROWN BROTHERS HARRIMAN - CORE 245,190 3.80 1.37 0.36 1.15 0.98 5.66 5.74 4.34 6.86 7.10 3.19

FIDELITY MANAGEMENT TRUST 406,853 6.31 1.08 0.62 1.70 1.26 5.44 6.16 4.771 5.74 6.52 7.70

BROWN BROTHERS HARRIMAN - TIPS 491,232 7.61 200 1.62 3.18 1.83 8.58

MACKAY SHIELDS, LLC 120,233 1.86 -1.66 -1.53 1.79 -1.75 8.21 7.87 15.25

SHENKMAN CAPITAL MANAGEMENT 119,366 1.86 -0.86 -1.64 -0.37 -1.91 6.38 5.63 8.04

STATE ACCOUNT (IN DEFAULT} 22,034 0.34 0.00 -0.00 0.53 -0.01 2.78 3.92 5.36 5.83 6.07

TAPLIN, CANIDA & HABACHT 252,855 3,92 0.55 -0.46 1.15 021 5.79 5.62 6.46 9.02 8.07 8.73

TRANSITION ACCOUNT FIXED INCOME 575 0.01

TOTAL US FIXED INCOME 1,658,838 2571 0.95 0.38 1.81 0.75 6.69 6.50 6.03 7.32 6.98 7.3¢

FIRST BOSTON GLOBAL HIGH YIELD -0.99 -2.07 0.64 -2.09 6.97 6.92 11.72 11.56 10.17 8.03

LB AGGREGATE 1.35 0.24 0.98 0.87 5.09 526 3.53 3.79 6.30 7.49

LB CREDIT 1.34 -0.51 0.58 0.28 5.82 5.52 4.40 7.50 7.49 8.58

LB GOV/CREDIT 1.50 0.12 0.75 0.82 5.25 3.14 346 6.37 6.64 7.72

CITIGROUP BROAD INVESTMENT GRADE 1.40 0.25 1.01 0.89 5.22 5.39 3.62 5.85 6.34 7.52

CITIGROUP LARGE PENSION FUND INDEX 2.17 0.36 215 1.79 8.49 872 513 7.96 8.02 8.98

CITIGROUP LPF. COLLATERALIZED INDEX 1.19 0.47 1.43 0.98 5.09 3.65 3.75 4.88 3.71 7.09

Report Generated 4:01:50 PMEDT 12-May-2005
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State of Rhode Island

SUMMARY OF PERFORMANCE e '
g
RATES OF RETURN ; oy
PERIODS ENDING April 30, 2005 BRRR!  For Fverything You lnvest in-
% of

MKTVAL FUND 1Month 3 Months 6 Months YTD FYTD 1Year 2Years 3Years dYears 5Years

ALTERNATIVE INVESTMENTS
REAL ESTATE 3,884 0.06 -2.04 2.87 2387
PRIVATE EQUITY 359,237 5.57 7.53 871 12.86 9.80 12.59 2273 23.52 10.65 6.50 1.65
TOTAI ALTERNATIVE INVESTMENTS 363,122 5.63 7.45 8.64 12.99 9.73 12.80 22.49 22,71 10.58 6.64
NCREIF PROPERTY INDEX QTR LAG 0.00 4.66 8.24 4.66 11.63 14.48 7o 10.02 9.33 9.91
CASH EQUIVALENTS
CASH ACCOUNT (INSIDE) 9,807 0.15 =725 -0.95 3.04 -1.01 7.62 9.74 1691 37.87 48.68
CASH ACCOUNT (OUTSIDE) 4,938 0.08 0.19 0.56 0.98 0.70 1.42 1.57 3.07 2.54 2.65
TOTAL PLAN
TOTAL PLAN 6,452,182 100.00 -1.2% -0.52 5.19 -1.94 7.20 10.01 16.77 7.96 4.51 1.17
1 TOTAL PLAN BENCHMARK -1.38 -0.95 4.29 -2.55 6.28 8.90 15.65 7.45 413 1.64

Report Generated 4:01:50 PMEDT 12-May-2005
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State of Rhode Island
e

SUMMARY OF PERFORMANCE .8
Ty
RATES OF RETURN Jis®  STATE STREET.

PERIODS ENDING April 30, 2005 For Everything You favest fn-

Endnotes

1 As of 02/2003 52.5% W5000/25.0% LB AGG/22.5% MSCIACWORLDFREEexUSA
Prior to 02/2003 52.5% W5000/27.5% LB AGG/20% MSCIACWORLDFREEexUSA
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Agset Allocation Report

! Style % of
Market Valuas at Aprii 30, 2005 i Mandate Actust Target Differance Cash Total
{$Millions} i
Domesiic Equity

Shott Capital Mgmt Altermnative Distribution 015 0.0% [s1als} 0.00% 0.18 0.00 o.0%

58gA Russal' 1000 Passive 1,308.58 20.3% 1.306.57 20.25% 001 ¢.20 0.0%

53gA Core Active cora 293.62 4.8% 29035 4,50% 327 401 1.4%

PIMCO Enhanced Equity 435.41 6.7% 435.52 6.75% 0.1 (0.00) 0.0%

NorthPainte Capital Smali Cap Valus 315.56 4.9% 32261 5.00% -7.04 13.24 4.2%

Wellington Mgmt Small Cap Cora 347.60 5.4% 354.87 5.50% -1.27 9.38 2.7%

Wasatch Advisors Small Cap Growth 179.62 2.8% 183.57 3.00% -13.04 11.59 8.5%

Transition Account Small Cap Growth 0.00 0.0% 0.00 0.00% 0.00 0.00 0.00%
TOTAL DOMESTIC EQUITY $2,878.54 44.6% $2,903.48 45.00% -$24.95 $38.43 1.3%
Infernetional i

Boston Compary MSCI ACWE 518.81 8.0% 483.91 7.50% 32.69 17.87 3.4%

Geldman Sachs MSC! ACWI 526.37 8.2% 483.91 7.50% 42,48 15.81 3.0%

Transition Account MSCI ACWI 0. 0.0% 0.00 0.00% 07 0.08 8.8%

Mondrian MSCI ACWI 493.25 768% 483.91 7.80% 8.34 4.32 0.9%
TOTAL INT'L EQUITY $1,536.94 23.8% $1,451.74 22.50% §$85.20 $37.96 2.5%|
2] Fixsd I

Fidslity Management & Research Mortgages 408.85 6.3% 403.26 6.25% 3.89 50.69 12.5%

Brown Brothars, Harriman Opportunlstic core 24519 3.8% 24186 3.75% 3.23 21.258 8.7%

In-State Fixed Income Mortgages 2203 0.2% 0.00 0.00% 22.03 {0.00) 0.0%

Taplin, Canida & Habacht Corporates 252.85 3.8% 241,98 3.75% 10.80 0.00 c.0%

Mackay Shields High yield 120.23 1.8% 12068 1.88% -0.75 16.34 13.8%

Shenkman Capltal Mgmt High yield 118.87 1.8% 12088 1.88% -1.11 10.11 B8.4%

Brown Bros TIPS TIPS 491.23 7.6% 483.91 7.50% 7.32 077 0.2%

Transition Account 0.58 £.0% 0.00 0.00% 0.58 0.00 0.0%
TOTAL FIXED-INCOME 1,658.84 25.7% $1,613.05 25.00% $45.79 §98.18 6.0%
Afternative investmants

Real Estate ' Real Estate 3.88 0.1% -

Shott Capital Mgmt Alternative Distribution 0.00 0.0% -

Private Equity Private Equity 350.24 58% 48381 7.50% -124.68 - 0.0%
TOTAL ALTERNATIVE INVESTMENTS $383.12 5.6% $483.91 7.50% -$120.79 - 0.0%|
CASH EQUIVALENTS STIF, Yield+ 14.75 0.2% 0.00 9.00% 14.75 14.49 100.0%
TOTAL ASSETS $6,452.19 100.0% $8,452.19 100.00% $0.00 $190.02 2.8%
Allocation By Management Style
Domastic Equity

Core 293.682 4.6% 280.35 4.50% 327 401 14%

Inclex 1,306.58 20.3% 1,306.57 20.25% 0.0% 0.20 0.0%
Enhanced Equity 435.41 8.7% 435.52 6.75% 0.11) (0.00) 0.0%

Al Distribution 0.156 0.0% - 0.00% 0.15 - 0.0%

Active Small Cap B842.79 12.1% 874.08 13.50% (28.26) 34.22 4.1%
TOTAL DOMESTIC EQUITY $2,878.54 44.6% $2,903.48 45.00% {$24.95) §38.43 1.3%
intarnationsd Equity

Active 1,536.04 23.8% 1,451.74 22.50% B85.20 37.98 2.5%
TOTAL INT'L EQUITY $1,536.94 23.8% $1,451.74 22.50% $85.20 $37.96 2.5%
Domestic Fixed inconte

Mortgage 408.85 6.3% 403.26 8.25% 3.58 50.69 12.5%

Core 267.22 4.1%: 241.98 3.75% 25.27 21.24 7.9%

Corporaies. 252.85 3.9% 241.98 3.75% 10.60 - 0.0%

High Yield 24087 3.7% 241.66 3.75% {1.28) 26,45 11.0%

TIPS 491.23 7.6% 483.91 7.50% 7.32 0.77 0.2%
TOTAL FIXEDINCOME 1,658.84 25.7% $1,813.056 25.00% $45.7% $99.15 6.0%
T 7 il

Real Estate 3.88 01%

Other Altemative Investmeants 358.24 5.8%| -

TOTAL ALTERNATIVE INVESTMENTS $383.12 5.8% $483.91 7.50% {$120.79) -
CASH EQUIVALENTS STIF, Yield+ 14.75 0.2% 0.00 0.00% 14.7% 14.49 100.0%
TOTAL ASSETS $6,452.19 100.0% $6,452.19 100.00% $0.00 $190.02 2.9%

* Domestic and intemational equities targets
each irclude an additionat 2.5% for fulure

rea estate allocations.

Page 1



:
P

-] -] -l (-] 2] £ (] N - i

10

RHODE ISLAND STATE INVESTMENT COMMISSION
Domestic Equity Holdings By Top 10 Market Values

Equities
SECURITY NAME

GENERAL ELEC CO
EXXCN MOBIL CORP
BANK AMERICA CORP
INGRAM MICRO INC
AMERICREDIT CORP
ADVANTA CORP
JOHNSON + JOHNSON
REDWCQOD TR INC.
PROVIDIAN FINL CORP

FOOT LOCKER INC

Total Composite Equlities

Separately Managed

APRIL 30, 2005

PAR VALUES/SHARES

250,600
154,770
195,900
519,900
368,850
336,100
120,200
159,100
474,100
295,100
2.93%

$2,878,537,614

BASE MARKET AMOUNT

$9,071,720
8,826,533
8,823,336
8,661,534
8,631,090
8,251,255
8,249,326
7.974,002
7,903,247
7,867,366

$84,259,499

International Equity Holdings By Top 10 Market Values

International Equities
SECURITY NAME

ROQYAL DUTCH PETROL

ING GROEP

BANCA INTESA SPA

TOTAL SA

CIE DE ST GOBAIN
GLAXOSMITHKLINE

HITACHI

RWE AG (NEU)

KOREA MSCI EMERGING MKT

ZURICH FIN SVS GRP

Total Composite International Equities

Top 10 Market Values SIC

APRIL 30, 2005

PAR VALUES/SHARES

362,482
671,689
3,838,542
75,787
295,314
608,168
2,557,071
253,458
1,024,910
82,979
10.71%

$1,536,943,254

BASE MARKET AMOUNT
$21,165,213
18,296,175
18,272,919
16,876,929
16,621,880
15,239,395
15,111,128
15,090,545
13,994,127
13,975,631

$164,643,942

MONEY MANAGERS
SSgA
SS5gA
SSaA
Wellington,SSgA
Wasatch
NorthPoints, Wellington
SSgA
Wasatch,Wellington
Waellington,SSgA

Wellington

MONEY MANAGERS

Mondrian,Goldman,Boston Co.

Mondrian,Goldman

Mondrian,Goldman

Mondrian,Goldman,Boston Co.

Mondrian,Goldman
Mondrian,Bosten Co.
Mondrian,Goldman
Mondrian
Goldman

Goldman,Boston Co.



Manager

ABS Capital Pariners

Apollo Investment Fund IV L.P,
Alta BioPharma Partners, L.P.
Alta BioPharma Ptnrs I, L.P,
Alta California Partners II L.P,
Alta California Partners III L.P,
Aurora Equity Partners I
Aurora III

Avenue Special Situations Fund HI
Blackstone Capital Pinrs I
Blackstone Capital Pturs IV
Boston Ventures Ltd

Catterton Pariners
Charterhouse Capital Partners VII L.P. *
Coller Capital
Crossroads/Providence LP

CVC Capital Partners

CVC Capital Partners IIT

CVC European Equity Pinrs IV
Doughty Hanson 11

Doughty Hanson 111

Yenway

First Reserve Fund VII L.P.
First Reserve Fund IX L.P,

First Reserve Fund X L.P,
Granite Global Ventures II, L.P.
reen Equity Investors IV L.P.
Harvest Partners I

Tarvest Partners IV

Heitman

Teritage Fund
Kayne Anderson

_eapfrog Ventures I, L.P,

Alternative Investments Funding

Private Equity
2005
Inception Partnership Prior Current Cumulative Unfunded Market
Date Commitment Punding Month Total Balance Values
Thru Funding at at
Mar 31, 2005 _Apr 302005 Apr 30 2005

May 1996 5,000,000 2422370 0 2,422,370 2,577,630 504,769
Apr 1998 15,000,000 8,974,638 {908,454) 8,066,184 6,933,816 7,970,718
Mar 1998 10,000,000 1,439,429 0 1,439,429 8,560,571 1,859,700
Mar 2003 15,000,000 4,500,000 750,000 5,250,000 9,750,000 4,818,172
Oct 1998 10,000,000 9,500,063 0 9,500,063 499,937 5,121,620
Jan 2001 15,000,000 11,250,000 750,000 12,000,060 3,000,000 9,961,224
Mar 1998 15,000,000 14,012,037 0 14,012,037 987,963 16,320,989
Sept 2004 15,000,000 2,999,277 0 2,999,277 12,000,723 2,999,277
Oct 2002 15,000,000 14,079,389 4] 14,079,389 920,611 18,354,524
May 1997 20,000,000 11,953,531 {379,407) 11,574,124 8,425,876 13,368 464
Sept 2001 25,000,000 10,929,412 {369,713) 10,559,699 14,440,301 9,723,691
Sept 1996 5,000,000 3,479,256 0 3,479,256 1,520,744 1,949,761
Jun 2003 15,000,000 6,029,366 0 6,029,366 8,970,634 6,457,051
Dec 2002 17,375,000 4,665,373 522,217 5,187,590 12,187,410 1,077,875
Mar 2002 15,000,000 2,705,164 (261,825) 2,443,339 12,556,661 1,538,807
Dec 1988 37,319,303 35,819,432 (24238) 35,795,194 0 6,306,620
Mar 1998 15,000,000 4,810,380 37,181 4,847,561 10,152,439 5,807,174
Mar 2001 20,000,000 12,460,300 (363,572) 12,096,728 7,803,272 12,290,608
Apr 2005 20,000,000 0 0 0 20,000,000 0
Mar 1996 5,000,000 1,904,717 1] 1,904,717 3,095,283 2,322 847
Nov 1997 15,000,000 8,445,016 0 8,445,016 6,554,984 7,956,979
Aug 1998 15,000,000 9,348,618 0 9,348,618 5,651,382 6,225,443
Apr 1998 15,000,000 9,002,944 (799,426) 8,203,518 6,796,482 7,335,069
Tan 2001 20,000,000 12,840,887 {429,040) 12,411,847 7,588,153 14,922 770
Oct 2003 23,000,000 4,507,357 656,769 5,164,126 14,835,874 5,181,297
Oct 2004 15,000,000 1,500,000 1,406,250 2,906,250 12,093,750 2,906,250
Oct 2002 15,000,000 1,725,332 0 1,725,332 13,274,668 2,386,697
Dec 1997 15,000,000 12,832,497 (921,105) 11,911,392 3,088,608 8,362,210
Aug 2001 15,000,000 10,374,025 o 10,374,025 4,625,975 9,998,868
1988 0 0 0 0 0 174,361
May 1997 5,000,000 3,847,408 1] 3,847,408 1,152,592 3,461,750
Dec 2004 15,000,000 0 4] 0 15,000,000 o]
Feb 2004 10,000,000 470,000 2 470,000 9,530,000 470,006



Manager

Leeds Weld Equity Partners IV

Lighthouse Capital Pariners

Matlin Patterson Global Oppor Ptnys L P

Nautic Partners V

Nordic Capital I

Nordic Capitat V L.P.

OCM Opportunities Fund

OCM Principal Opportunitics
OCM Opportunities 1T

Parthenon Investors, L.P.
Parthenon Investors II, L.P.
Providence Equity Partners
Providence Equity Partners IIl L.P,
Providence Equity Partners IV, L.P,
Providence Equity Partners V, L.P,
SKM Equity Fund 11

THL Equity Fund IV

Thomas, McNerney

TPG Partners I

TPG Partners IV L.P,

Washington & Congress

VS & A Communications Pturs IIT L.P,
W Capital Partners L.P.
Wellspring Capital Partners
Wellspring Capitall Partuners II1

Welsh, Carson,
Anderson & Stowe

Willis Stein

TOTAL PRIVATE EQUITY:

* Buro/USdollar equivalency at 11/303/03

Inception Partnership Prior Current Comulative Untunded Market
Date Commitment Funding Month Total Balance Values
Thru Funding at at
Mar 31, 2005 Apr 30. 2005 Apr 30. 2005
Jun 2004 10,000,000 268,813 4} 268,813 9,731,187 268,813
Mar 2003 15,000,000 4,837,500 2 4,837,500 10,162,500 4,742.206
Sep 2001 15,000,000 9,954,062 (408,603) 9,545,459 5,454,541 10,015,394
Feb 2001 20,000,000 9,168,520 0 9,168,520 10,831,480 16,026,972
Feb 1998 10,000,000 3,305,132 0 3,305,132 6,694,868 11,415,364
Dec 2002 15,000,000 9,041,783 918,898 9,960,686 5,039,314 10,541,257
Jan 1996 8,000,000 823,006 0 823,006 7,176,994 1,224,568
Nov 1996 5,000,000 1,844,430 (800,192) 1,044,238 3,955,762 2,104,211
Oct 1997 12,000,000 1,123,042 (599,979) 523,063 11,476,937 3,311,796
Feb 1999 15,000,000 11,759,770 0 11,759,770 3,240,230 8,400,709
Dec 2000 20,000,000 8,625,465 166,723 8,792,188 11,207,812 9,701,297
Dec 1996 10,000,000 3,955,107 0 3,955,107 6,044,893 737477
Dec 1998 15,000,000 2,326,669 (225,502) 2,100,767 12,899,233 1,553,199
Sep 2000 25,000,000 15,302,565 873495 16,176,060 8,823,940 19,442,463
Aug 2004 25,000,000 0 1,247,494 1,247 494 23,752,506 1,247 454
Dec 1996 10,000,000 7,780,324 a 7,780,324 2,219,676 3,715,050
Dec 1997 9,000,000 4,942,865 0 4,942,865 4,057,135 4,464,603
Sep 2002 15,000,000 4,841,667 0 4,841,667 10,158,333 4,254 (19
Apr 1997 10,000,000 6,045,450 o 6,045,450 3,954,550 4,258,668
Dec 2003 15,000,000 3,641,720 477,735 4,119,455 10,880,545 3,985,204
Feb 1998 15,000,000 9,350,185 0 9,350,185 5,649,815 5,455,708
Nov 1998 15,000,000 10,115,372 175,267 10,290,639 4,709 361 11,621,516
Dec 2003 15,000,000 3,263,833 0 3,263,833 11,736,167 5,012,503
Sep 1998 15,000,000 53,060,008 0 5,060,008 9,939,992 3,769,854
Sep 2002 20,000,000 8,344,104 0 8,344,104 11,655,896 8,876,353
Oct 1995 15,000,000 7,886,392 0 7,886,392 7,113,608 3,854,235
Jun 1996 5,000,000 2,317,627 0 2,317,627 2,682,373 1,100,990
Stif
$863,604,303  $394,753,634  $1,490,574 $396,244,208  $465,925987  $359,237,508



Alternative Funding - Real Estaie

Manager ! Inception

Partnership Prior Current Cumulative Unfunded
Date Commitmank Funding Month Total Balance Values
Thru Funding at at
i Ma: 21, 2005 Apr30 2005 Apr 30 2605

Fremont Strategic Property Parfners HLP  Aug 2004 15,000,000 1,622,200 0 1,622,200 13,377,800 1,619,554
LaSalle Income & Growth Fund IV Mar 2005 15,000,000 0 0 0 15,000,000
JP Morgan Fleming Strategic Properiy Func  Jan 2005 50,000,000 a 0 0 50,000,000
Morgan Stanley Prime Property Fund Apr 2005 35,000,000 0 0 0 35,000,000
Prudential Real Estate Investors Jan 2005 50,000,000 0 0 0 50,000,000
RREEF America REIT II 35,000,000 0 0 0 35,000,000
Tri Continental Capital VIi, L.P. Mar 2005 15,000,000 0 2,264,690 2,264,690 12,735,310 2,264,690
TOTAL REAL ESTATE $215,000,000 $1,622200  $2,264,690 $3,886,800 $211,113,110 $3,884,244

$3,755,264 $400,131,098 $677,039,097 $363,121,752






FISCAL YEAR 2005 INVESTMENT MANAGER FEES, PROFESSIONAL FEES & OPERATING EXPENSES

ERSRI & MERSRI ACCRUAL BASIS

SUMMARY BY ASSET CLASS Actual Actual Actual Actual Actual Actual Projected Projected Projected Projected Projected Projected Projected
Jul 04 Aug Sept Oct Nov Dac Jan 05 Feb Mar Apr May Jun TOTAL

EQUITIES 1,530,835 1,484,586 1,471,000 1,471,000 5,867,221
FIXED INCOME 787,974 745,561 750,000 750,000 3,043,535
INTERNATIONAL RQUITIES 1,720 932,746 107,847 796,075 682,000 682,000 3,202,388
REAL ESTATE 91,430 85,000 85,000 85,000 346,430
ALTERMATIVE INVESTMENTS 1,118,844 21,209 378,160 106,554 468,844 612,780 610,427 204,006 276,750 438,691 50,000 50,000 4,336,265
8UB TOTAL-INV MGMT FEES 1,122,283 21,200 3,730,045 214,401 468,844 3,724,002 610,427 204,006 3,264,750 438,691 50,000 3,038,000 16,885,839
PROFESSIONAL FEES 58,691 24,313 141,542 40,434 126417 82,569 78,724 136,406 104,306 107 457 28,333 132,783 1,060,965
OFPERATING EXPENSE 0 0 0 2,126,026 0 2,250,000 0 0 2,253,000 0 0 2,250,000 8,879,028

TOTAL: 1,180,874 45,522 3,872,487 2,380,861 595,261 6,056,561 689,151 339412 5,622,056 546,148 78,333 5,420,783 26,825,830

2 EXPENS0S



CASH FLOW ANALYSIS -~

Employses Retirement System

FISCAL YEAR 2005

MEMBER BENEFITE

ADMINISTRATIVE
EXPENSES

INVESTMENT
EXPENSES

TOTAL OUTFLOW

CONTRTBUTIONS
OTHER INCOME*

TOTAL INCOME

DIFFERENCE

INCOME & EXPENSES

Municipal Emplovees Retirememt System

MFMABER BENEFITS

ADMTNTSTRATIVE
HXPENSES

INVESTMENT
EXPENSES

TOTAL OUTFLOW

CONTRIBUTIONS

OTHER TNCOME®

TOTAL INCOME

DIFFERENCE

FY 2002-05
actual Actual agtual Actual Actual Actual Actual Actual Actual Acicual 2rojecied Projected rrojectea
qul:- Bugusic September October November Degember January February March apral Hay Junea TOTAL
2004 2005
42,552,485 43,783,950 44,061,033 43,550,B51 44,230,390 43,892,989 45,437,321 45,530,037 45,750,332 45,554,808 41,120,000 41,120,000 527,024,236
o 30,383 152,407 1,886,022 134,375 2,014,324 67,980 116,717 2,035,263 92,768 745,600 745,600 8,021,439
966,733 18,324 2,346,464 52,032 404,333 3,544,084 527,118 176,150 2,818,736 378,732 140,000 3,500,000 14,913,296
43,518,218 43,832,657 46,559,904 45,968, 545 44,763,638 49,451,397 46,032,418 45,822,904 50,604,331 46,026, 258 42,005,600 45,365,600 54%, 858,971
40,40%, 066 25,303,163 21,861,471 26,756,236 26,598,184 32,480,250 29,048,160 33,299,179 29,312,275 28,671,548 33,300,000 26,640,000 353,680,542
2,526,833 7,815,755 4,859,661 4,170,518 6,002,496 10,952,294 3,182,845 7,172,421 4,531,478 2,887,122 B25, 000 2,625,000 57,561,423
42,935, 8%% 33,118,918 26,721,132 30,526,754 32,600,680 43,432,554 32,232,005 40,471, 600 33,843,753 31,568,670 34,125,000 29,265,000 411,241,965
(583,21%) (10,713,739) (19,838.772) (15,042,151} (12,165,018} (6,018,843} (13,800,414) (5,351,304) (16,760,578) (14,457,628) (7,880,600} (16,100,600) ](138,717,00&)
Actual Actual sctual Actual Actual Actual Actual Actual Actual Actual Projected Projacted frojected
Julv mugust September Jctober November December January February March April May June TTAL
2004 2005
3,425,810 3,522,109 3,333,738 3,557,657 3,617,871 3,590,150 3,703,442 3,674,934 3,738,332 3,758,467 3,301, 200 3,301,200 42,724,910
i 4,549 22,819 282,667 20,129 301,896 10,189 17.523 305,038 13,904 87,500 87,500 1,153,714
144,745 2,743 501,051 13,793 60,689 531,168 79,002 26,401 422,462 56,762 138, 000 86,250 2,063,086
3,570,555 3,529,401 4,057,608 3,854,117 3,698,689 4,423,214 3,792,633 3,718,858 4,465,832 3,829,133 3,526,700 3,474,950 45,941,690
2,638,948 2,893,138 2,455,972 2,740,148 2,480,220 2,314,804 2,823,181 3,572,856 2,628,980 2,447,778 3,317,500 2,654,000 32,967,525
378,332 1,170,221 727,616 625,055 899,615 1,641,471 477,029 1,074,974 679,161 434,216 262,500 393,750 8,763,940
3,017,280 4,063,35% 3,183,588 3,365,203 3,379,835 3,956,275 3,300, 21¢0 4,647,830 3,308,141 2,881,994 3,580,000 3,047,750 41,731,465
{553, 275) 533,958 (874,020) {488, 914) (318,854) (466,939) (492,423) 928,972 (1,157,691) (947,139) 53,300 (427,200} [4.210.225)

~3=




ALTERNATIVE INVESTMENTS

FISCAL YEAR ANALYSES
CASH FLOW

EISCAL YEAR 2602 JUL 2001 AUG SEPT oCcT NOV DEC AN 2002 EEB MAR APR MAY LN payi)
FUNDING 2,811,969 2,446,774 887,809 7,070,705 2,539,487 4,008,151 7,307,155 6,607,182 4,926,838 2,754,691 3,785,407 3,374,775 48,520,943
DISTRIB & RET OF CAPITAL 1,900,266 572,212 1,949,501 48,098 1,255,339 1,773,166 2,539,580 559,306 2,194,701 637,233 1,183,349 3,353,124 17,965,875
GAINS/LOSSES/INCOME 443245 20,359,100 396,539 23,394 479,230 1,882,213 10,453,060 301,945 213,708 871,873 1,101,240 2,851,061 39,378,608

FISCAL YEAR 2003 ILIL 2002 AUG SEPT OCT NOV DEC AN 2003 FEB MAR AFPR MAY UN Y
FUNDING 5,686,208 908,809 4,008,692 2,784,612 6,031,671 10055487 5,964,640 8,945,952 8,302,275 1,559,849 7,039,468 7,321,599 68,611,262
DISTRIE & RET OF CAPITAL 8,481,884 i 109,159 971,928 45,320 2377624 14,171 594,985 1,877,116 802,572 4,510,023 3,341,833 23,126,615
GAINS/LOSSES/INCOME 648,652 I 0 2,743,091 374,518 1,236,224 63,688 1,116,815 286,585 3,307,790 725,727 605,961 11,109,051

FISCAL YEAR 2004 JUL 63 AUG SEPT ocr NOV DEC IAN 04 EFEB MAR APR MAY RN Ym
FUNDING 4924411 3,087,875 1,603,013 9,156,260 7458137 10,907,301 5,750,254 6,474,008 5,673,844 8,296,537 5,221,607 3,534,857 72,088,104

DISTRIB & RET OF CAPITAL 2,060,054 6,234,281 1,389,280 5,416,336 2,150,302 4,768,822 4,987,015 2,721,615 4,582,495 5,377,810 3,254,501 7,039,508 50,002,819

GAINS/LOSSESINCOME 2,089455 2,015,513 1,284,082 2,258,648 399,549 2,469,072 7,138,295 731671 7,538,531 1,791,386 1,864,424 8,034,926 37,615,552
FISCAL YEAR 2005 UL 04 AUG SEPT ocr NOV DEC [AN 05 FEB MAR APR MAY UN YD
FUNDING 11,269,926 9,034,631 3,551,444 17,085,063 10,799,740 9,687,896 5,137,847 7,820,785 11,136,237 6,654,429 0 a 92,177,998
DISTRIB & RET OF CAPITAL 6,810,042 7,627,585 3,522,840 3,572,094 3,008,474 9,796,703 3,139,189 3,453,185 4,943,021 5,593,654 ] L] 51,556,787
GAINYLOSSES/INCOME 3,484,802 5,456,821 4,316,856 18,627,181 5,113,221 14,695,497 2,805,862 6,890,681 3,176,517 4,967,716 0 u 69,535,154
altinvdb

-5- ALTINVDB.WK4



Rhode Island Employees Rstirement System
Securitles Lending Report

Aprll, 2005
Average
INVESTMENT MANAGER Income Collateral Balance

DOMESTIC EQUITY
Wellington Mgmt. Co., LLP 37,660 87,887,637
Wasatch Advisors 4,826 28,259,569
NorthPainte Capital 11,695 72,989,355
SSgA Core 1,835 15,184,589

Total Domestic Equity $ 56017 $ 204,331,150
INTERNATIONAL EQUITY
Goldman Sachs 114,959 156,323,704
Boston Company 76,015 130,409,603
Mondrian 46,533 107,109,538

Total International Equity $ 237507 § 393,842,845
FIXED INCOME
Brown Brothers, Harriman 11,264 65,126,717
Taplin, Canida & Habacht 2,716 28,981,670
MacKay Shields 8,389 20,048,434
Shenkman Capital Management 4,374 15,793,167
Brown Brothers, Harriman (TIPS) 37,451 386,592,410

Total Fixed Income $ 64194 § 516,542,398
TOTAL SECURITIES LENDING INCOME $ 357,718 $ 1,114,716,392

Calendar Year 2005 YTD $ 874,300







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

Short Term Investments Portfolio by Fund

4901 GENERAL FUND

4904 PENSION C

4908 PAYROLL A

4916 GENERAL FUND HA VA,
4920 GENERAL FUND (HIST PRES)
5400 HIGHWAY FUND

5500 UNIVERSITY COILLEGE

6920 AUTO EQUIPMENT SERVICE
8000 T.D.l. RESERVE (DET)

8300 PERMANENT SCHOOL FUND
8400 EMP RETIREMENT FUND
8500 MUN EMP RETIREMENT FUND
8700 R.I. CLEAN WATER ACT

9000 BOND CAPITAL FUND

9700 STATE LOTTERY FUND

9800 INDUS. BLDG. & MTG. INS.
9900 SINKING FUND

4911 TANS
Subtotal

8702 CLEAN WATER 1993 SER. A
8703 CLEAN WATER 19921 SERIES A
8704 CLEAN WATER 96 SERIES A
8706 CLEAN WATER CCDL 1994 (A)
8707 CAP DEV. OF 1997 SERIES A
8710 CLEAN WATER CCDL 2002 A
8711 CLEAN WATER 2004 SERIES A
8733 CAP DEV. OF 1997 SERIES A
8737 RI POLLUT. CONT 94 SER. A
8739 CCDLBOA 1999A

8742 POLLUTION CNTRL 2002 A
8743 POLL.CONTRL 2004 SERIES A
9114 G.O. NOTE 1991 SER. B

9116 BOND CCDL 1993 SERIES A
9117 BOND CCDL 1994 SERIES A
9120 BOND CCBL96GA

9121 CAP DEV OF 1997 SERIES A
9123 CCDL 1998B

9124 CCDL99A 1999A

9125 MMG098 1998

9126 BOND CAPITAL CCDL2000A
9127 MULTI-MODAL GEN OBL 2000
9128 BOND 2001

9129 BOND CCDL 2002 SERIES A
9131 CCDL 2004 SERIES A

Subtotal Bond Proceed Accounts

Total Short Term Portfolio

As of April 30, 2005

Principal

116,743,795
4,248,760
0
10,257,810
459,133
157,231
6,497,040
1,014,218
27,670,838
705,286
7,255,333
5,051
10,687
78,388
35,446,068
3,565,526
(1}

0
214,115,163

5,136
662,418
72,428
58,483
30,793
369,020
718,630
40,063
6,334
368,000
45,331
942,909
3,782
442,467
858,792
1,665,441
969,779
2,553,835
1,606,893
3,165
4,380,112
2811
568,956
4,138,266
27,210,467

47,724,211

261,839,374

Interest*

27,378
1,240

0

0

1,894

0

3,910

0
110,334
377

199,065

Total Value @
Maturity

116,771,172
4,250,000
0
10,257,810
461,027
157,231
6,500,950
1,014,218
27,781,172
705,663
7,255,333
5,051
10,687
78,388
35,500,000
3,565,526
0

0

214,314,228



Short-Term Investments
Maturity Schedule
$0.0 $0.0 $0.0 $0.0
Under30 3160 Days 61-90 Days 91-120Days Over 120
Days Days
As of April 30, 2005

Maturities in SMilicns

Note: Includes $81.4 Million of Money Market investments with no specific maturity
Summary Portfoilio Yields

April, 2005 2.68%
March, 2005 2.50%

April, 2004 1.05%



RHODE ISLAND STATE INVESTMENT COMMISSION

SHORT TERM CASH INVESTMENTS AT APRIL 30, 2005

Portiollo By Instrument

Agen:

REFPO = Repurchasa Agreement
CP = Commercial Paper
CD = Certificate of Deposit
CoD = Collateralized Deposit
= US Government Agen

Portfollo by Issuer

Chasa Sacurities
0% Daan Witter
GE Capal_  Dreyfus %
9% % Fidelity
8%
Citi-Group ;
o
d Firet Tennessee
265%
State St Bank
0%
Paine Webber
Citizens Bank Brinson Advisars 17%
8% 4%

Vendor CcP cD Agency Money Mkt CoD Repo Tatal {$)

Guldetines-Total’Vendor|  26%/10% 25%/10% THOLESY  GOWBEY%  259%95%  100%/20%

Dreyfus ] [} 4] 156,128 Q 0 166,128

0% 0% 0% 0% 0% 0% [0

Doan Witter Q Q [«] [1] [1] 4] [+]

0% 0% 0% 0% 0% 0% 0%

Chase Securities 1] o [] Q [1] 1) 0

0% 0% 0% 0% 0% 0% 0%

Paine Wabber [} 0 35586647 0 o] [] 35,685,647

0% 0% 7% % 0% 0% 17%

Fidality 4] i 0 16,594,302 o] [« 16,584,302

0% 0% 0% 8% 0% 0% 8%

First Tennessee ] 0 53,260,179 0 Q 1] 53,260,179

0% 0% 25% 0% 0% 0% 25%

Brinson Advigors 4] o o  8,179189 [) 4] 8,179,189

0% 0% 0% 4% 0% 0% 4%

Citlzens Bank Q0 5,464 419 ] 0 56463989 0 51,828,408

0% 3% 0% 0% 26% 0% 29%

GE Capital 19,523,506 0 1] 0 o] 0 19,523,508

9% 0% 0% 0% 0% 0% 9%

Citi-Group 18,887,803 Q [1] Q 0 [ 18,887,803

9% 0% C% 0% 0% 0% 9%

State St Bank 1) ] o 0 o [{] 0

0% 0% 0% 0% 0% 0% 0%

TOTALS 38,411,308 5,464,419 88845826 24929620 66,483,989 [] 214,115,163

(%) PORTFOLIQ 18% 3% 41% 12% 28% 0% 100%

Note: Maximum participation by any one vendor limited to 35% of total portfolio.






SPECIAL FUNDS
INVESTMENT SUMMARY
APRIL 30, 2005

FUND NAME April Gain/Loss TOTAL MARKET VALUE

Abraham Touro Fund $ (38,467) $ 1,950,272
( Fidelity Balanced Fund)

TOTALS $ (38,467) $ 1,950,272






Performance Update

ING Life Insurance and Annuity Company

STATE OF RHODE ISLAND

State of Rhode Island
Average Annual Total Returns as of 03/31/2005

Mutual funds offered through a retirement plan are investments designed for ratirement purposes. Early withdrawals will reduce your account value and if taken prior to age 59 1/2, a 10% IRS penalty

may apply.

THE PERFORMANCE DATA QUOTED REPRESENTS PAST PERFORMANCE. PAST PERFORMANCE DOES NOT GUARANTEE FUTURE RESULTS. FOR MONTH-END PERFORMANCE
WHICH MAY BE LOWER OR HIGHER THAN THE PERFORMANCE DATA SHOWN PLEASE CALL 1-800-262-3862, INVESTMENT RETURN AND PRINCIPAL VALUE OF AN
INVESTMENT WILL FLUCTUATE SO THAT, WHEN SOLD, AN INVESTMENT MAY BE WORTH MORE OR LESS THAN THE ORIGINAL COST.

The retumns assume reinvestment of all dividends (ordinary income and capital gains) and are net of management fees and other fund operaling expenses,

YOU SHOULD CONSIDER THE INVESTMENT OBJECTIVES, RISKS AND CHARGES, AND EXPENSES OF THE FUNDS CAREFULLY BEFORE INVESTING. THE PROSPECTUS
CONTAINS THIS AND OTHER INFORMATION. ANYONE WHO WISHES TO OBTAIN A FREE COPY OF THE FUND PROSPECTUSES MAY CALL THEIR ING REPRESENTATIVE
OR THE NUMBER ABOVE. PLEASE READ THE PROSPECTUS CAREFULLY BEFORE INVESTING.

Returns less than one year are not annualized. Fund Inception Date is the date of inception for the underlying fund, and is the date used in calculating the periodic retums. This date may also
precede the portfelio's inclusion in the product.

Relative Fund Returns Not Ammualized Average Annual Total Retums Since Fund
Risk Benchmark 1-Mo 3-Mo YTD 1-Yr 3-Yr . 5-Yr 10-Yr Fund  Inception
InvestmnntOptlons Level# {BM) Fund BM Fund BM Fund BM Fund EM Fund BM Fund BM Fund BM Inception Date
mmwwmmm&nhw A NISHIEARE 260% QAT% 2E% 010% 2% O10% TRA% 15408 760K WOV% SOUH OOWE L6 EBIGOT
ING Oppenhaimer Global Porflalia - Initial Ciass - 432 A MSCIAC  -1.59% -2.16% -3.20% -0.85% -3.20% -0.85%  8.78% 11.38% ' B.0B%  05/0172002
_Agarassie Giowlh 8
NI . el Aprciabon i - Series | Bhavos - 073 A SPKRE 4% - 9a5% 2a5% 2% pdem abE% T4 BIOSA9EG
ING T. Rowe Price Diversifiad Mid Gap Growth Fort -1 Class - 449 A RSMIDGRW -1.27% -1.46% B47% 1.67% -347% -1.67% 0.78% B831% 3.48% 6.19% “ 272% 121072001
ING VP-SimaliComaany Partlolc - Class | - 042 == A WSta0 | @R 206% 52 BOA% A2 BOA%  480% 6490 SOt SOSK 095U 40 10 T8% RIS

FIdallIy@VlP Contrafund® Paortfclio - Initial Class - 133 M SPXRE -1.26% 0.43% 0.43% 11.67% 9.50% 0.97% 13.19% 01/03/1885

Wmm -ipifiabClass - 109 .. § RESH00G . -1O9% A00% 303% 430%  B83% 433K 407K 143% ZEN 047 mm REO% R8T LY

ING MFS Capilal Opportunities F'orlfolh Initial Clilss 100 [T} SPXRE 0.98% 3.71% 371% 6.79% 0.53% -9.77% 3.87% 11/281997
NG UBSALS, Largs Gap Exquty Portolio - inithal Gigss - 405 M sPxmE e 4.40% 405 at0%  %es% 5% BB SeEENOST

ING VP Vaiue Opporiunity Partfolio - Class | - 041 M SPXRE -2.38% -0.45% -0.45% 7.95% 0.23% -0.62% 9.35% 12/13/1996

Growth & Ineoms §Sioeas) 3

Fidelity® VIP Equity-incoma Portfolia - Iniial Class - 108 M RS3000V  -2.27% -1.43% -1.86% -0.27% -1.86% -0.27% 7.51% 1287% 4.50% TAT% 461% 5.80% 10.14% 12.84% 10/09/1986
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Performance Update

Insurance products and/or third party administration services are offered by ING Life Insurance and Annuity Company. Securities offered through ING Financial Advisers, LLC (member SIPC) or other
broker-dealers with which It has a selling agreement.

Benchmark Id Benchmark Description

IBCM The Money Fund Report Averages - All Taxable is an average of the returns of over 250 money market mutual funds surveyed each month by IBC/Donoghte,
Inc.

LEHM The Lehman Brothers Aggregate Bond Index is an unmanaged index composed of securities from the Leliman Brothers Govemment/Corporate Bond Index, Mortgage-Backed Securities Index,

and the Asset-Backed Securities Index, including securities that are of investment-grade guality or better and have at least one year to maturity.

MFR Returns are based upon historical average 30-day compound yields on a universe of taxable money market funds. The data for the universe, which includes approximately 980 funds, is compiled
by iMoneynet, Inc. Goal of ING Fixad Account - 457/401 is to outperform the MFR by 150 - 200 basis points over 3 - 5 year time periods.

MSCIAC MSCI All Country World Index is a broad-based unmanaged index of developed country and emerging market equities.

MSCIEAFE Morgan Stanley Capital International Europe, Australia, Far East Index is a market value-weighted average of the petformance of more than 900 securities listed on the stock exchanges of
countries in Europe, Australia and the Far East. The MSC) EAFE retums assume reinvestment of all dividends. '

RS2000 The Russell 2000 Index (a smafl cap Index) consists of the smallest 2,000 companies in the Russell 3000 Index and represents approximately 10% of the Russell 3000 total market capitalization.
The Russell 2000 retums assume reinvestment of all dividends.

RS3000G The Russell 3000 Growth Index measures the performance of those Russell 3000 companies with higher price-to-book ratios and higher forecasted growth values. The stocks in this index are
also members of either the Russeli 1000 Growth ar the Russell 2000 Growth indexes.

RS3000V The Russall 3000 Value Index is a market capitalization-weighted index of value-oriented stocks of U.S. domiciled corporations.

RSMIDGRW  The Russeil MidCap Growth Index is an unrhanagad index of U_S. mid-cap growth stocks.

SPX A benchmark mnsistihg of a mix of 60% of an unmanaged stock index (The Standard & Poor s 500) and 40% of an unmanaged bond index {L.ehman Aggregate Bond Index).

SPXRE The Standard & Poor s (S&P) 500 Index is considered to be representative of the stock market in general. The S&P 500 retums assume reinvestment of all
dividends.
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AS OF MARCH 31, 2005

Understanding investment performance

As you review this update, please remember that the data stated represents past performance, which does not guarantee future
results. Investment return and principal value of an investment will fluctuate; therefore, you may have a gain or loss when you sell
your shares. Current investmant performance may be higher or lower than quoted in this table. 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 %
Period Ending March 31, 2005

—

Average Annual Total Returns %

Period Ending March 31, 2005

Short-Term

Fund 1-Day 3 1 5 10 Life of Trading Fee Fund Expense
No. Name YieldA Menth Y1D Year Year Yaar Fund (%/Days} Inception Ratic
LIFE-CYCLE®
00370 Fidelity Freedom 20004+ -0.66 -0.66 218 21 n/a 6.95 ! 10/17/%6 0710
00371 Fidelity Freedom 20104+ -1.25 -1.25 389 1.25 n/a 8.17 n/a 10/17/96 0810
00372 Fidelity Freedom 20204+ -1.79 -1.79 501 062 n/a 8.23 nfa 10/17/9%6 0870
00373 Fidelity Freedom 20304+ -1.92 -1.92 5.72 -1.81 n/a 187 n/a 10/17/96 0.890
00369 Fidelity Freedom Income++ -0.53 -0.53 1.77 315 n/a 5.84 nfa 10/17/96 0680
MONEY MARKET (SHORT-TERM)*
00630 Fidelity Retirement Money Market 243 052 0.52 1.40 257 397 463 nfa 12/02/88 042
BOND
99474 PIMCO Total Return - Adrinistrative Class -0.36 -0.36 1.82 7.66 N 7.66 2.00/7 9/08/94 068
BALANCED/HYBRID
00004 Fidelity Puritar® -1.37 -1.37 5,56 529 9.72 .74 n/a 4/16/47 063
DOMESTIC EQUITY - LARGE VALUE
00023 Fidelity Equity-Income -1.86 -1.66 7.34 442 1097 13.05 n/a 5/16/66 0.70
DOMESTIC EQUITY - MID VALUEN
00039 Fidelity Value 074 0.74 16.34 13.98 1283 14.32 nfa 12/01/78 085
DOMESTIC EQUITY - LARGE BLEND
00330 Fidelity Dividend Growth -4.25 -4.75 -0.05 1.08 12.86 1367 n/a 4/27/93 0.71
00027 Fidelity Growth & Income -2.48 -2.45 5.72 -1.58 988 1347 n/a 12/30/85 0869
00021 Fidelity Magellar® -269 -2.69 3.4 -5.30 8.97 18.80 n/a 5/02/63 064
00650 Spartan® U.S. Equity index++ 217 217 6.58 -3.29 10.60 11.54 n/e 2/11/88 010

Please see important disclosures on the last page(s). continued
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AS OF MARCH 31, 2005

Cumulative Totzl Returns % Avaraga Annhual Total Returns %
Period Ending March 31, 2005 Pariod Ending March 31, 2005

—5 '

$hort-Term
Fund 3 1 5 10 Life of Trading Fee  Fund Expanse
No. Name Month YTD Year Year Year Fund {%/MDays) Inception Ratio
DOMESTIC EQUITY - LARGE GROWTH
00312 Fidelity Blue Chip Growth -3.98 -3.98 1.04 -1.67 7.86 12.40 n/a 12/31/87 066
00022 Fidelity Contrafund® 0.33 0.33 11.28 0.60 1317 13.21 nfa 5/17/67 .94
00083 Fidelity OTC -8.17 6.17 -0.21 -12.75 8.44 13.95 n/a 12/31/84 086
DOMESTIC EQUITY - MID GROWTHN
00337 Fidelity Mid-Cap Stock -3.58 -3.08 193 -1.07 3.2 13.68 0.75/30  3/29/94 071
83392 Frankiir Small-Mid Cap Growth - Class A -3.72 -3.72 6.44 -1.83 10.73 12.34 2.00/5 2/14/92 058
INTERNATIONAL/GLOBAL‘T
00325 Fidelity Diversified International U4 0,14 12.78 408 1287 11.16 1.00/30 12/27/81 115

MARKET INDICES A~

For comparisan only. Thesa ara not Fidslity funds.

Dow Jones Industrial Average 203 203 386 1.23 11.85
Lehman Brothers Intermediate Gov't/Cradit Bond Index 087 0.87 032 6.71 6.60
Morgan Stanley EAFE® Index -0.15 0.15 15.22 0.94 5.5%
Standard & Poor's 500 Index -2.15 -2.15 6.69 -3.16 10,79

The funds are arranged according to Momingstar categories. Categories for some equity funds may change over time. For details, please consuit the fund's prospectus at
fidelity.com.

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

HISTORICAL PERFORMANCE

Total returns are historfcal and include change in share value and reinvestment of dividends and capital gains, if any. Cumulative total returns are reported as of the period indicated. Life of fund
figures are reported as of the inception date to the pericd indicated. The figures do not include the effects of salas charges, if any, as these charges are waived for contributions made through
your company’s employee benefit plan. If sales charges were included, returns would have been lower.

SPECIFIC FUNDS

Fidelity Management & Research Company manages Fidelity mutual funds.

Non-Fidelity mutual funds are managed by non-Fidelity entities. Please consult the prospectus for more information. I applicable, class of shares will vary. Plaase consult your plan document or
enroliment matetials for the specific class of shares available through your plan. Performance informatian for non-Fidelity mutual funds was providad by a third-party. Fidelity Investments
Institutional Services Company, Inc., is not affiliated with any of the outside fund companies.

The current yield more closely reflects the current earnings of the fund, while total retum refers te a specific past holcing period.

The Fidslity Freadom Funds are managed by Strategic Advisers, Inc., a subsidiary of FMR Corp.

Fidetity is temporarily reimbursing a portion of the fund's expenses. Absent such reimbursement, retums would have been lower.

The combined total expensa ratio reflects expense reimbursements and reductions and is based on the total operating expense ratio of the fund plus a weighted average of the total oper-

ating expense ratios of the underlying Fidelity funds in which it was invested. This ratio may be higher 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. ’

INDICES

AR The following indices are defined for informational purposes only. All indices are unmanaged and performance of the indices are not illustrative of any particular investment. An investment
canrat be made in any index.
Dow Jones Industrial Average {DJIA}, published by Dow Jones and Company, is an unmanaged averaga of 30 actively fraded stocks {primarily industrial} and assumes rsinvestment of
dividends. 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, market-vaiue weighted index of government and investment-grade corporate 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 common stock prices and includes the reinvestment of dividends. The
EAFE® Index is a registered service mark of Morgan Stanley and has been licensed for use by FMA Corp. The investmant options offered through the plan are neither spansored by nor affil-
iated with Morgan Stanley. The Standard & Poor's 500 Index (S&P 500°) is a registered service mark of the McGraw-Hill Companies, Inc., and has been licensed 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. stacks,

INVESTMENT RISK

*  Aninvestment in a money market fund is not insured or guaranteed by the FDIC or any other govemment agency. Although monay market funds seek to preserve the
value of your investment at §1 per share, it is possible to lose mongy by investing in these funds.

B Investments in mid-sized companies may involve greater risks than those of larger, more well-known cormpanies, but may be ess volatile than investments in smalker companies.

tt  Foreign investments, especially those in emerging markets, involve greater risks anc may offer greater potentia! retums than U.S. investments. These risks include political and sconemic
uncertainties of foreigh countries and currency fluctuations. There are additional risks associated with thase funds that concentrate their investments in ona geographic location.

Ot *»

Please see important disclosures on the fast page(s}. continued
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Portfoligfiyector

The information Is current as of 03/31/2005.

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

future Plan participants after this date.

YTD 1 Year 3 Year 5Y¥ear 10 Year Since Expense
CobegoryiFunds Return Return __ Return  Return  Return___Inception Ratio (TR Dmte
International Equity
Large Cap Valus
Templeton Foreign : (0.44) 12.37 .44 4.87 6.76 7.78 2.02 10/5/1982
Large Cap Blend
International Equities  (0.60) 12.42 6.28 (4.88) 3.06 3.06 . 1.41 10/2/1989
Large Cap Growth
Putnam Global Equity*  (1.50) 7.57 415  (12.67) 317 9.74 2.05 711994
Large Cap Value
Vanguard Windsor 1® 007 12.13 6.14 6.59 8.21 11.48 1.48 6/24/1985
Large Cap Blend
Core Equity (Wellngton/WAMU)  {2.08) 4.12 0.59 (5.45) §.32 8.32 1.65 4/29/1984
Large Cap Growth
Putnam New Opportunities *  {2.72) 3.55 0.08 (15.74) 1.81 6.02 1.89 8/31/1980
American Century Ultra Fund  (5.10) 0.96 0.14 {9.00) 5.41 8.41 1.84 T1/2/1981
Large Cap Growth (AIG SunAmerica)  (4.60) 0.32) (3.33) e -10.94 {10.94) 1.76 12/8/2000
Income & Growth (American Century})  (1.63) 7.36 3.70 - 0.03 0.03 1.63 12/8/2000
Mid Cap Growth
Putnam OTC & Emerging Growth ®  (3,05) 1.33 {1.08} (26.41) 6.00 (0.48) 2.18 11/1/1982
Index
Small Cap Blend
Small Cap Index  {5.60) 4,16 6.69 287 9.32 9.32 1.28 5/1/1802
Mid Cap Blend
Mid Cap Index  (0.71) 9.15 6.75 553 13.83 13.83 1.21 10/1/1991
Large Cap Blend
Stock Index  (2.43) 5.60 1.54 (4.28) 9.68 9.58 1.18 4/20/1987
Soclally Responsible
Large Cap Blend
Social Awareness  (3.10) 434 1.20 {4.73) 9.33 9.33 1.43 10/2/1989
§pecialty
Specially - Technology
Sclance & Technology (F. Rowe Prica)  (6.84) (3.78) (3.47) (2222 4.04 4.04 1.82 442911994
Lifestyle
Mid Cap Blend
Aggressive Growth Lifestyle 0.65 9/22/1698
Moderate Growth Lifestyle 0.65 9/22/1998
Large Cap Blend
Conservative Growth Lifestyle 0.65 9/22/1908
Balanced
Large Cap Blend Interm Corp Bond
Asset Allocation  (1.90) 3.78 411 0.43 7.82 7.82 1.48 9/6/1983
Large Cap Value Interm Corp Bond
Vanguard Wellington ®  (0.78) 7.08 5.25 6.61 8.75 10.2 1.4 7/1/1929
Non-US Govt Bond
High Quality Med Duration
International Government  {2.68) 4.81 13.51 6.95 4,21 4.21 1.52 10/1/1981
Corporate Bond
Long Term Corp Bond
Capital Conservation  {2.85) (0.02) 465 5.42 5.58 5.58 1.53 1/16/1986
Vanguard Long-Term Corporate > 0.50 3.75 9.03 8.62 7.20 7.48 1.08 77911973
US Govt Bond
Intermediate Government
Government Securities  (0.33) (0.16) 4.61 51 5.80 5.60 1.45 1/16/1986
Long Government
Vanguard Long-Term Treasury®  0.36 1.54 8.54 7.66 7.31 7.62 1.08 5/19/1986
Money Market
Short Term Money Market Instruments
Money Market ! 0.26 0.34 0.12 1.45 2.86 2.86 1.38 1/16/19886



** performanca figure is not available due to tha inception date of the fund

Higher potentla! retum ganerally involves greater risk, and short-term volatility is not uncommon when investing in various types of funds, Including but not limited to; secter funds, amerging market funds,
and small- and mid-cap funds. Risks for emerging markets include, for instance, risks relating to the refatively smaller size and reduce iiquidity of these markets, high inflation rates and adverse political
developments. Risks for smaller companles include for instance, business risks, signi stack price fi ions and reduced liquidity. Investing in higher-yielding, {ower-rated bonds has & greater risk of
price fluctuatior: and loss of principal and Income than U.S. govemment securities, such as U.S. Treasury bands and bills. Treasurles are guaranteed by the government for repayment of principal and
Interest if held to maturity. Investors should carefully assess the risks asscciated with an investment in the fund. Intemational fund unit values and returns will fluctuate with market conditlons, currencies,

and economic and political climates where investments are made. Govemmant securities offer a high degres of safety and are guaranteed as to the timely payment of principal and interest if heid to maturity

The parfarmance data quoted rep W past perk Past per does not g: teq future ~esults. The Investment returr: and principal value of an investment will fluciuate so that an Investor's
units, whan withdrawn, may be worth more or jess than the originat cost. Retumns may be higher or lower than the performance stated dus to recent stack market volatility. The funds' retums may have
been achieved during favorabie market conditions. There can be not assurance that the fund(s} will continue to achieve substantially similar performance as they praviousiy expesienced.

! Retumns in this chart reflect the overal: changa in accurmulation unit values from the beginning of the relevant period net of management fee, administrative fee and fund expenses

? These funds became availabie through the Portfelio Director contract on July 11, 1994. Returns prior to that time for the funds noted were calculated on a pro forma basls from the inception date of the
underiying funds. Current applicable contract charges have been assessed in determining pro forma retums.

* These funds became avallable through the Portfolio Director contraci on July 1, 1996. Returns prior to that time for the funds noted were calculated on & pro forma basis from the inception date of the
underlying funds. Current appliceble contract charges have been assessed In determining pro forma retums.

* The Federal Deposit Insurance Corporation ar any other govemment agency does not insure any Investment In the maney market funds. Although the funds seek to preserve the valua of your investment
at $1.000 per share, it is possible to lose money by investing in these funds.



MUTUAL FUND SELECTION
The information is current as of 03/31/2005.

1 Yoar 3 Year 5Y¥ear 10 Year Since .
Galagory/Fandg YID Return Return _ Return _ Return Inception Expanse Ratio Inception Date
International Equity
Large Growth
Janus Adviser Worldwide  (D.54) {1.16) (1.48) {10.50) i 5.34 1.20 5i11997
MSC! Warld  (1.54) 8.70 4.62 {4.27) 5.97
Aggresslve Growth
Large Growth
Putnam Voyager A (4.46) 4.79 {1.35) {8.13) 9.10 11.75 1.02 4/1/1869
S&P 500  (2.15) 6.69 274 (3.18) 10.79
Scionce & Tech
Large Growth
Franklin DynaTech A (6.81) (0.13) 4.50 -5.20 10.07 B.72 0.87 1212771967
S&P 500  (2.15) £.69 2.74 {3.16) 10.79
Socially Respongible
Large Blend
Calvert Social Inv Equity A (2.21) 6.69 3.54 4.52 11.55 8.66 1.29 B/24/1987
S&P 500 (215} 6.69 2.74 {3.16) 10.78
Growth
Large Growth
MFS Massachusstts Inv Grth A (4.29) 3.74 {1.78) {10.00) 10.89 10.71 0.92 1/1/1938
SunAmerica Blue Chip Growth | {4.50) 0.14 -2.45 -11.70 6.72 {3.10) 1.33 11116/2001
S&P 500 (215 6.69 2.74 (3.18) 10.79
Growth & Incoma
Large Blend
Dreyfus Disc Stock  (0.94) 5.26 0.89 {5.13) 9.51 11.35 0.93 1213111987
SunAmerica Growth & Incomse | (1.52) 7.53 0.39 -3.10 B.86 0.08 1.18 11/16/2001
S&P 500 (215 6.60 2.74 (3.16 10.79
Index
Large Blend
Dreyfus Intl Stock Index (0,29} 14.53 10.31 (2.21) e 2.60 0.80 6/30/1597
MSCI (EAFE) (0.17} 15.06 11.47 (1.185) 541
Vanguard 500 Index  (2.16) ©6.57 264 (3.24) 10.72 12.18 0.18 8/31/1976
S&P 500 (2.15) 6.69 274 {3.16} 10.79
Small Growth
Dreyfus Small Cap Stock ldx  (2.10) 12.74 9.58 9.40 e 9.74 Q.50 6/30/1997
S&P 600  (2.07) 13.08 8.99 9.88 13.52
Mid-Cap Blend
Dreyfus MidCap Index  (0.63) 9.8 7.46 6.33 14.53 13.95 0.50 6/19/1991
S&P Midcap 400 (0.40) 10.43 8.02 5.87 15.14
Balanced
Large Growth/ Bond: Interm Corp/Govt
Dreyfus Founders Balanced F (1.04) 6.70 1.48 {4.31) 4.89 7.01 1.34 211971963
60% S&P500/ 40% LB Aggregate Bond  (1.48) 4.47 4.04 0.96 9.33
Large Blend/ Bond: Inferm Corp
SunAmerica Balarwed Assets | (2.31) 264 0.78 {6.03) 8.03 {0.18) 1.05 11/16/2001
60% S&P500/ 40% LB Aggregate Bond  (1.48) 4.47 4.04 0.96 9.33
Lifecycle
Assel Allocation
SunAmerica Focused Balanced Strategy | {1.85) 3.18 b o e 12.15 0.20 11/8/2002
LB Aggregate  (0.48) 1.15 5.09 7.14 7.14
SunAmerica Focused Equity Strategy{  (2.43) 412 hid i = 16.33 0.19 11/8/2002
LB Aggregate _ {0.48) 1.156 599 7.14 7.14
Bond
Interm CorpdGovt
SunAmerica Core Bond 1 (0.67) 2.14 5.48 5.54 5.8 5.80 1.23 7110/2000
LB Aggregate  (0.48) 1.15 599 7.14 7.14
Interm-Term Govt
Strong Government Secs v (0,20} 0.35 5.55 6.76 6.81 7.74 1.00 10/28/1586
LB intermediate Governmant Bond (0. £8) -0.55 4.55 6.08 6.24
Fixed Account
VALIC Fixed-Interest Cption *** December 2004 4.00%

Calendar Year 2004  3.50% {min. guaranteed)

Source: Morningstar Principia Pro (as of 12-31-04)
Past perf does not future results. The investment return and prinoiple value will flzctuale, so an Investors shares, when redeemed, mey be worth more or leas than their
ariginal cost. For more complete information about these mutual funds, Including charges and expenses, cali 1-888-568+2542 for a prespectus. Please read the prospectus carefully befere
Investing or sending money. Mutuel funds are offared thraugh American General Financial Advisors, member NASDISIPC.




International fund unit vakies and retums will fuctuate with market conditions, currencies, and | where Ir are made. Higher tal ratum y Inval
grealer risk, and short-term velatility Is net unsommon when Investing in various types of funds, including but not limited to: sector funds, emenging market funds and smali & mid-cap funda,

Riaks for emerging markets include, for Instance, risks relaling to the reiatively smaller size ard lesser liquidity of these markets, high inflation rates and adverse politinal developments,
Riaks for smaller companies include for instance, business risks, significant stock prica fluctuations and iliquidity. Govemment securities offer a high degree of safety and are guaranteed
88 to the timely payrment of principal and intersst if held to maturlly, Furd shares are not insured and their value and yield will vary with market conditkana, |nvesting in higher-yiclding, lower
ratad bonds has a greater tisk of price fluctuation and ioas of principal and income than U.5. govemment securites, such as L.,S. Treasury bonds and biils. Treasurles are guaranteed by
the government for repayment of principal and interest if held to maturity. Investors should carefsily assess the risk associated with an investment In the Fund.

An investment in a money market fund is not ingured by *he Federal Depostt Insurance Corporatien (FDIC) or any other govemment agency, Although the Fund seeks to nreserve the vaiue
of your inveatment at §1.00 per sharg, it is possibie to lose money by Investing In the Fund.

Fer parinds prior fo Inception of Ciasa | shajes (1 1/16/2001), performance is basad on the past parformancs of Class A shares, adjusted to reflect that thera are no salea charges paid by
Class | shares. The Class A sharos do rot show the effect of operating expenses cuirently applicable to | shares. Effective 1171 8/2001, SunAmerica Asset Managemant Corp. assumed
management responsibilitios.

Performance data does not includa plan anniral administrative charges of 0.27%. Plan administrative charges do not apply to the VALIC Flxed-Interest Option.

** Performance figure not avallabla due to the Inceptian date of the fund.

*** A VALIC{The Varlable Annuity Life Insirance Company Houstan, Texas) fixed annuity applicable to policy form GFUA-398.

**** VALIC declares a poitfolia interest rate monthly for the Fixed-interest Option. That daclared portfollo intersst rate is guaranteed until the end of that month and is credited to all new and
old deposits a3 well as cradited interest. Tha cortractual Ifetime minimum guaranteed intorest rate Is 3%; however, VALIC guarantees — for calendar year 2002 — a minimum portfolla
intoreat rate of 5.00%. All interest is {ed daily at the dac annual eff rate. VALIC's Intarest-crediting pollcy s aubject to changs, but any changes wiil not reduce ths
current rate below the contrectually guaranteed minimurn or money already credited o the account.

Securltles and investment advisory services are offered through VALIC Financial Advisors, In¢., member NASD/SIPC

AlG VALIC, a member of American International Group, Inc., is the marketing name for the family of companies comprising VALIC Retirement Services
Company, VALIC Financial Advisors, Inc. VALIC Trust Company; and the Variable Anntity Life Insurance Company { VALIC).






