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COUNTY EMPLOYEES RETIREMENT SYSTEMS 

INVESTMENT MANAGEMENT AGREEMENT 

THIS INVEST~T MAN~GEMENT AGREEMENT (the ''Agreement" or "Contract'') is 
entered into as of ;J4'(..,~ Z"J ~ 2025 by and between J.P. Morgan [nvestment Management Inc. 
("Manager"), and County Employees Retirement Systems ("CERS" or "Systems"), a 40 I (a) governmental 
pension plan; each a "Party'' and together the "Parties". 

W IT N ES S ET H: 

WHEREAS, CERS desires to appoint J.P. Morgan Investment Management Inc. as investment 
manager with authority to manage and control a portion of CERS' assets held from time to titne (the 
"Account") pursuant to this Contract; 

NOW, THEREFORE, in consideration of the foregoing and subject to the tenns and conditions 
set forth herein, the parties hereby agree as follows: 

1. Designation of Manager; Prudent Person. Subject to the tenns and conditions contained 
in this Agreement, CERS hereby appoints Manager as investment manager of the Account with full power 
and discretion to manage such assets of the Account as CERS designates, such assets not othetwise being 
subject to the management or control of another investment manager specifically appointed by CERS. 
Manager hereby accepts appointment as investment manager of the Account pursuant to the tenns of this 
Agreement. Manager shall discharge its duties under this Agreement solely in the interest of CERS with 
the care, skill, prndence, and diligence under the circumstances then prevailing that a prudent investment 
manager acting in a like capacity and familiar with such matters would use in the conduct of an enterprise 
of like character and with like aiins, pursuant to Kentucky Revised Statutes Section 6 l.650(1 )(c) or 
Section 78.790( I )(c). In addition, in managing the Account the Manager will take into account the duties 
it has as a "fiduciary" of CERS, as that tenn is defined the U.S. Employee Retirement Income Security 
Act of 1974, as amended ("ERIS A"), with respect to the investment and management of the assets in the 
Account, as if the Account were subject to ERISA. CERS has selected the Manager's U.S. Large Cap 
Core Equity strategy, 

2. Custody of Account Assets. CERS has established or will establish one or more 
investment accounts at a custodian of CERS's choice (the ''Custodian") . Title to all Systems' Account 
assets shall at all times be registered in the name of Systems or the name of the Systems' Master Custodian 
or its nominee for the account of Systems, and the indicia of ownership of all Systems' Account assets 
shall at all times be maintai,ned in trust by the Systems' Master Custodian. The Manager shall at no time 
have the right to physically possess or to have the securities making up the Account registered in its own 
name or that of its nominee, nor shall the Manager in any manner acquire or become possessed of any 
income or proceeds distributable by reason of selling, holding or controlling the Account. CERS shall 
instruct the Custodian to provide the Manager with written statements of the Account, at least monthly, 
and such other information as Manager may reasonably request from time to time. 
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3. Investment Policy and Procedures. The Manager hereby agrees to provide the services 
enumerated in Item 1 and Item 2 above in accordance with the Investment Policy Statements (the 
"Investment Policy") as issued by Systems, as amended from time to time, which are attached hereto as 
Attachment I and incorporated herein by this reference, and the Portfolio Guidelines for the Manager (the 
"Guidelines"), which are attached hereto as Attachment II and incorporated herein by this reference. 
Manager shall exercise its power and authority with respect to the Account in accordance with the 
Investment Po licy. The Investment Policy and Guidelines shall remain in effect until such time as CERS 
approves (in writing) a modification to the Investment Policy or Guidel ines. The Manager shall have no 
responsibility to implement any changes in the investments of the Account as a result of any change in the 
Investment Policy or the Guidelines unless and until such change is communicated to the Manager in 
writing; provided, such change becomes effective only upon the Manager's written acknowledgment of 
receipt. The Manager shall acknowledge receipt within five (5) business days after receiving the 
notification and shall be in compliance with the modified Guidelines within forty-five (45) days after 
receiving notification. Notwithstanding anything to the contrary contained herein, in the event the tenns 
of the Guidelines conflict with those of the Investment Policy, the tenns of the Investment Policy shall 
control. The Manager will attempt to obtain the "best available price and most favorable execution'' with 
respect to al I Account transactions. 

4. Brokerage. In selecting brokers or dealers, the Manager shall use reasonable efforts to 
seek the most favorable combination of price and execution, and may consider the fact that a broker or 
dealer has furnished, or has agreed to furnish in the future, statistical, research or other information or 
services which enhance the Manager's investment research and portfolio management capability for 
investing the assets, all in accordance with Section 28(e) of the U.S. Securities Exchange Act of 1934. lf 
Manager accepts or receives such infonnation or services from a broker or dealer, then Manager shall 
report to CERS in accordance with Section 18(d)(iii) of this Agreement. 

Notwithstanding the foregoing, the Manager shall not place orders with any broker/dealer who: (a) 
CERS has by written notice to the Manager deemed unsuitable for Account trades, (b) is affiliated with 
the Manager or (c) is affiliated with an investment consultant that provides non-brokerage related services 
to CERS. CERS shall provide the initial list of restricted broker/dealers arising under (a) and (c), and any 
changes, to the Manager in writing. The Manager agrees to be bound by such broker/dealer list, or any 
changes to such broker/dealer list upon receipt of written notice from CERS. In addition, the Manager 
shall not engage in transactions that involve a broker acting as a principal where the broker is also the 
investment manager, without CERS's advance written consent. 

5. Performance Objectives. The Manager acknowledges that CERS has established 
performance objectives for the assets in the Account as are set forth in CERS Risk and Return Objectives 
in Attachment II attached hereto (the "Perfonnance Objectives"), as the same may be amended from time 
to time by CERS in writing, and that failure to consistently meet such performance standards may result 
in tenn ination of this Agreement. The Manager hereby acknowledges that it has reviewed and is famil iar 
with the Perfonnance Objectives. CERS may amend the Performance Objectives by providing written 
notice to Manager. 

6. Fees and Terms of Payment. As consideration for the services rendered pursuant to this 
Agreement, the Manager sha ll receive a management fee, payable quarterly in an-ears, and calculated as 
outlined in Attachment III titled "Fee Schedule". If the fees are not paid by CERS, CERS shall cause the 
L ustod1a11 to compensate Manager for its services under this Agreement from the assets of the Account. 
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Except as provided in Attachment III, the Manager shalJ not be entitled to receive any additional fees or 
reimbursements for travel expenses, meals, production materials, or any other service or product provided 
in connection with this Agreement. Under Section 61.645( 19)(i) and Section 78.782(1 S)(i) of the 
Kentucky Revised Statutes, CERS is required to disclose, and post on its website, the dollar value of fees 
and commissions paid to each individual manager or partnership. CERS shall not publicly disclose the 
Fee Schedule listed in Attachment III, unless legally required to do so after exhausting all reasonable 
available remedies to prevent disclosure as determined by CERS, however, on a quarterly basis, it is 
legally required to update and post to its website the fees and commissions paid for each fund administered 
by the board, as well as any fees and commissions paid to a manager or partnership. If CERS does disclose 
the Fee Schedule listed in Attachment m, CERS shall immediately notify the Manager. Public disclosure 
shall not encompass CERS' lawful responses to a valid subpoena or order from a Court of competent 
jurisdiction, or disclosure and posting required pursuant to KRS 61.645(20) or KRS 78. 782( 19). CERS 
shall also reimburse the Manager for any third-party costs incurred by the Manager at the. instruction of 
CERS. 

8. Placement Agents. The Manager agrees that it will remain in compliance with System's 
Statement of Disclosure and Plac-ement Agent policy, which is attached hereto as Attachment IV. The 
Manager waITants that no persoa or selling agency has been employed or retained to solicit and secure 
this Agreement upon an agreement or understanding for commission, percentage, brokerage or 
contingency; excepting bona fide employees or selling agents maintained by the Manager for the purpose 
of securing business unless disclosed in writing, prior to the engagement. The Manager has not paid any 
placement fees, finder's fees, or gratuities {including gifts and entertainment) to any fiduciary, trustee OI' 

employee of CERS. The Manage1· has not made any contributions that would result in an Investment 
Adviser being disqualified from collecting perfonnance fees under rule 206(4)-5 of the Investment 
Advisers Act of 1940, as amended ("Advisers Act") . Additionally, under Section 61.645(21) and Section 
78.782(20) of the Kentucky Revised Statutes, Manager acknowledges and agrees that no funds of CERS, 
including the fees and commissions paid to the Manager, shall be used to pay fees and commissions to 
placement agents. For the purposes of this Agreement, "placement agent'' means a third-pa1ty individual, 
who is not an employee, or finn, wholly or pa1tially owned by the entity being hi red, who solici ts 
investments on behalf of an investment manager, private fund, or company issuing securities 
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9. Authorization. In accordance with this Contract and all Attachments hereto, Manager is 
hereby authorized, without prior consultation with, or approval of, CERS, to: 

a) use its sole judgment and discretion in the acquisition, placement, maintenance, transfer, 
swap, sale, or other disposition of any and all Account assets; 

b) bind or commit CERS to any contract(s) or agreement(s) necessaLy to accomplish its duties 
and obligations set forth in this Agreement; 

c) direct the Custodian with respect to all powers subject to such direction under any 
Agreement including, but not limited to, buying and selling securities, signing contracts or 
other agreements; 

d) combine orders on behalf of the account with orders on behalf of the Manager or its 
affiliates or of other clients of the Manager; 

e) subject to the Guidelines, CERS authorizes the Manager to purchase the common stock of 
JPMorgan Chase & Co. in accordance with the tem1s of Prohibited Transaction Class 
Exemption ("PTE") 2008- 13 (a copy of which will be made available to CERS upon 
CERS' request), or as othe1wise permitted under applicable law; CERS consents to the 
acquisition, holding and disposition of the common stock of JPMorgan Chase & Co. by the 
Account in accordance with the Investment Guidelines. 

t) JPMorgan Chase Bank, N.A. ("JPMCB") has received an exemption ("PTE 2003-24'') 
from ce11ain restrictions of ERISA and Section 4975 of the Internal Revenue Code of 1986, 
as amended (the "Code") in connection with the purchase of securities by the Manager, 
JPMCB or other asset management affiliates of JPMCB (collectively for the purposes of 
this section, "JPMC") on behalf of clients, from any person other than JPMC or their 
affiliates, during the existence of an underwriting or selling syndicate with respect to the 
securities, when an affiliate of JPMC is a manager or member of the underwriting syndicate 
or where an affiliate serves as trustee of a trust that issued the securities (whether or not 
debt securities) or serves as indenture trustee of securities that are debt securities, provided 
that certain conditions are met; CERS acknowledges that it has received (i) a copy of the 
notice of proposed exemption and of the fina l exemption as published in the Federal 
Register, and (ii) any other reasonably available infonnation regarding transactions that 
may be executed by JPMC under PTE 2003-24 that CERS has requested; CERS represents 
that it has total plan assets with a value of at least U.S. $50 million, and will promptly 
notify the Manager in the event that its total plan assets fall below U.S. $50 million. 

g) CERS hereby authorizes the Manager to purchase securities on behalf of the Account in 
accordance with PTE 2003-24; the foregoing authorization by CERS may be tern,inated 
by CERS on five· days' written notice to the Manager; and 

h) in accordance with the tenns of Attachment TX attached hereto and made a part hereof, the 
Manager is, among other things, authorized and empowered to open accounts and execute 
in the name of and on behalf of CERS representation letters, futures account agreements, 
ma,;ter agreements and other document<; containing repre,;entc1tinn1;, wa1i-antie1; and 
indemnities given by CERS related to Futures Transactions (as defined in Attachment IX 
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for all purposes necessary or desirable in the Manager's view to effectuate the Manager's 
activities under this Agreement; CERS consents to the Manager's treatment of the Account 
as an exempt account under Commodity Futures Trading Commission Rule 4.7 ("Rule 
4.7"); CERS will immediately advise the Manager in writing of any change in status; CERS 
consents to its treatment by the Manager as a qualified eligible person; CERS 
acknowledges that the Manager is exempt from any requirement to deliver a disclosure 
document to CERS under' Commodity Futures Trading Commission ("CFTC") rules. 

I 0. Trading Procedures. All transactions authorized by this Agreement shall be settled 
through the Custodian, who shall retain sole possession of and have complete custodial responsibility for 
the assets. The Manager shall notify and instruct the Custodian on (a) orders which the Manager places 
for the sale or purchase of assets and the management or disposition of such assets, and (b) the purchase 
or m:quisition of other securities or prope11y for the Account. The Manager shall provide the Custodian 
with such trade infonnation as the Custodian may require to effect settlement, within the time frames as 
the Custodian may designate. In its sole discretion, CERS may (by giving notice to either the Manager or 
the Custodian) amend, limit or revoke Manager's above-described authority to direct the Custodian. 

I I. Manager Not Acting as Principal. The Manager shall not act as a principal in sales and/or 
purchases of the assets, unless the Manager shall have received prior written approval from an Authorized 
Person (defined below) for such transaction. The Manager shall also not engage in non-exempt prohibited 
transactions to the extent set forth in section 406(b) of ERISA. 

l2. Trade Confirmation and Settlement. Where a transaction is eligible for settlement 
through the Depository Trust Company's Institutional Delivery System, the Manager shall use such 
System for trade confirmation and settlement. The Manager shall cooperate with CERS's Custodian and 
other parties to the trade to promptly resolve any trade settlement discrepancies or disputes. 

13. Discretionary Rights and Powers Affecting the Assets. The Manager may receive 
requests for instructions from the Custodian concerning the assets held in the Account, including without 
limitation, conversion rights, subscription rights, warrants, options, pendency of calls, maturities of 
securities, expirations of rights, tender and exchange offers, and any other right or power requiring a 
discretionary decision by the Manager. The Manager shall be -responsible for timely directing the 
Custodian as to the exercise of such rights and/or powers if, and solely to the extent, the Manager has 
actual knowledge of same based on a written notice orrequest for instructions received from the Custodian 
or CERS. The Manager shall not be responsible for notifying CERS or the Custodian of, or managing, 
monitoring or conducting litigation or other proceedings (including class action or bankruptcy 
proceedings) related to any investment held or once held in the Account, and CERS acknowledges and 
agrees that it, and any legal adviser of CERS, shall remain solely responsible for the management of such 
proceedings. Despite the preceding sentence, the Manager will use reasonable efforts to forward to CERS 
any proof of claims fon11S that the Manager receives and that are directed to the attention of the Account. 

14. Acting on Illegal Information. The Manager shall not place orders to purchase and/or 
sell any assets on the basis of any material infonnation obtained, or utilized, by the Manager in violation 
of the securities laws of the United States, or any other country in which the Manager transacts business 
on the Fund's behalf. 
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15. Account Reconciliation. The Manager shall cooperate with the Custodian to reconcile the 
Account each month. The Manager shall review all perfonnance and other reports provided to it by the 
Custodian with respect to the Account assets, and notify CERS in writing of any material errors or 
discrepandes that are not reconciled. 

16. Notification of Tu Liabilities. The Manager shall notify CERS within a reasonable 
amount of time if, at any time, the Manager becomes aware of CERS's obligation to pay taxes to any 
government or to file any returns or other tax documents with respect to income earned on the Account 
assets. The Manager is not an expert in tax matters and does not possess the infonnation necessary to 
assist CERS in detennining its tax liabilities. Notwithstanding anything to the contrary, the Manager will 
not, under any circumstances, be obligated to pay taxes to any government or to file any returns or other 
tax documents with respect to income earned on the Account assets. 

17. 

a) 

b) 

c) 

d) 

e) 

Manager Representations. Manager hereby represents and acknowledges to CERS that: 

Manager is duly organized, validly existing and in good standing under the laws of the state 
of its organization and has complete authority to can-y out its business as it has been 
conducted; 

The execution and delivery of this Agreement and the consummation of the transactions 
contemplated hereby are within the power of the Manager and have been duly authorized 
by all necessa1-y corporate action. The Manager has duly executed and delivered this 
Agreement, and this Agreement constitutes the legal, valid and binding agreement and 
obligation of the Manager, enforceable against the Manager in accordance with its tenns, 
except insofar as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or other similar limitations on creditors' rights generally and 
general principles of equity. 

Neither the execution and delivet-y of this Agreement, nor the consummation of the 
transactions provided herein, will violate any agreetnent to which the Manager is a party 
or by which it is bound, any law, regulation, order, or any provision of the chai1er 
documents of the Manager. 

Manager is a registered investment adviser as defined is the Investment Advisers Act of 
1940, as amended ("the Advisers Act"), and therefore eligible to act as an investment 
manager under ERISA, is registered in or is exempt from registration in accordance with 
applicable state laws and is not subject to any of the disqualifications set forth in Section 
411 of ERISA. In accordance with the provisions of the Advisers Act, no assignment of 
this Agreement shall be made by Manager without CERS' pen11ission; 

Manager has completed, obtained, and performed all registrations, filings, approvals, 
authorizations, consents, or examinations requi'red by any government or governmental 
authority for acts as contemplated by this Agreement; 
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.t) Manager will maintain the foHowing insurance coverage' for the duration of the Agreement 
plus- after expiration or tennination of the Agreement. Proof of the 
exis~es shall be provided to CERS annually with the Compliance 
Ce11ificate in Attachment V: 

i) A bankers blanket bond in the minimum amount o~ per loss . The bond 
shall cover at a minimum, losses due to dishooest or fraudulent acts by the Manager; 
and 

ii) A Bankers Professional Liability policy in the minimum amounto~ 
per wrongful act. The policy shall cover, at a minimum, Manager ' s business 
activities and response to claim:. made against Manager in the conduct of any 
professional services by or on behalf of Maoager that Manager is legally obligated 
to pay. 

g) As of the date hereof, other than that which has been disclosed the Manager warrants and 
represents that to its actual knowledge there is no litigation pending that alleges any 
breaches of fiduciary duty or other material failures in the perfonnance of its duties as an 
investment adviser. The Manager will inform CERS in a reasonable time if a cou1t of law 
or governmental authority issues a judgment or concludes an enforcement action in which 
the Manager is found to have breached its fiduciary duty or violated federal or state 
securities laws, rules or regulations in a manner that would be reasonably expected to 
adversely impact the Account or the Manager's ability to discharge its responsibilities to 
the Account in the future. 

h) The Manager has adopted policies and procedures reasonably designed to ensure that the 
Manager will make all required filings· wjth all applicable regulatory agencies within all 
prescribed deadlines on behalf of its investments of the assets in the Account. 

i) The Manager shall annually file with CERS a compliance certificate, executed by a 
responsible officer of the Manager's finn, in the fonn attached hereto as Attachment V, 
within thirty (30) days after each December 31. For clarity, the Parties acknowledge and 
agree that the compliance certificate is not intended to establish additional obligations or 
requirements not explicitly addressed in this Agreement. 

j) Pursuant to Kentucky Revised Statutes Section 61.650( I)( d)2 . and Section 78. 790( I )(d)(2), 
the Manager shall comply with all applicable provisions of the federal Investment Advisers 
Act of 1940, as amended, and the rules and regulations promulgated thereunder, and shall 
comply with all other applicable federal securities statutes and related rules and regulations 
that apply to investment managers . 

k) Manager shall comply with all laws and regulations issued from time to time by any 
governmental or administrative or other body with jurisdiction over the Manager, which 
relate to the discharge of its duties under this Agreement. For clarity, the Manager shall be 

1 The limits of insurance described herein shall not limit the liability of the Manager and Manager's officers, employees, agents, 
1·cpn:srn1:itin:s oi- ~ubwnll,H.hlf~. r,1i lun: to p101.·l1rc and. 111<1i r 1,1i11 insur:111cc shall co11s1i1 u1c :\ lll:th.:rial breach of this i\gn.:cmcnt 
~1pon which CERS may immediately terminate the Agreement. 
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considered to have satisfied its obligations under thjs and other paragraphs of Section 17 
and elsewhere in this Agreement that require compliance with applicable laws, regulations, 
and rules under U.S. federal, state, or foreign law, so long as the Manager has adopted 
policies and procedures reasonably designed to comply with all such laws, regulations, and 
mies and has provided reasonable responses to CERS 's inquiries related thereto. 

18. Reporting Requirements. Manager shall furnish reports in the fonnat specified by CERS 
upon their reasonable request. 

a) The Manager shall provide the fo llowing reports monthly (either hard copy or by electronic 
access) Within fifteen ( 15) business days of month-end: 

i) Reports describing in detail the previous month 's po1:tfo1io activities, including 
GIPS compliant perfonnance tabulations gross and net of fees for the I-month, 3-
month, calendar YTD, 1-year, 3-year, 5-year, I 0-year, and since inception as 
appropriate. The report should also include sector weights and other appropriate 
Account characteristics (e.g., convexity and effective duration, P/E, etc.) for both 
the benchmark and the Account; and 

b) The Manager shall provide the fol lowing reports monthly ( either hard copy or by e lectronic 
access) within ten ( I 0) business days of month-end: 

~i)~_A summary of purchases & sales (Account activity), and reports tracking units, 
original cost, amortized cost, market value, and gain/loss of each holding. 

c) The Manager shall .provide quarterly reports with in thi1ty (30) calendar days of calendar 
quarter-end: 

i) Reports reviewing portfolio perfonn ance (as above) and the Manager's current 
investment strategy and outlook; 

ii) A summary of the proxy votes for the quarter; 

iii) An attribution breakdown for the current quarter, and 1 year periods; 

iv) Reports tracking the Manager's utilization of brokers/dealers, including the 
identification of the brokers/dealers utilized, the perceived market costs (market 
impact) if any at a po1tfo lio level, and the dollar volume executed through each 
broker/dealer, and a commission analysis report; 

v) A synopsis of the key investment decisions made by the Manager. underlying 
rationale, and how those decisions could affect future results; 

vi) A commenta1y on investment results in li.ght of the appropriate standards of 
performance; and 

d) The Manager shall provide annual ly, after the close of the calendar year: 
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i) Within 120 days atler the end of Manager's fiscal year~ a .copy of SEC form ADV 
- Pai1 2, any amendments thereto as avaj lable; 

ii) A Compliance Certificate provided in Attachment V; 

iii) A report on the Manager's use of soft dollars earned and expended resulting from 
its duties under this Agreement. The report shall include the products and services 
obtained through soft dollar arrangements. Otherwise, the Manager shall jndicate 
in writing that soft dollar information is not applicable to this Account. 

e) The Manager shall provide the following infonnation periodically as requested: 

i) Infonnation relating to industries, businesses, corporations or securities, in which 
the Account ha-s invested, as requested by CERS; 

ii) Reports containing the Manager's and affiliates' conflict of interest policies; and 

iii) Any other such reports regarding the Account as CERS or the Custodian may 
reasonably request. 

19. Meetings. On a periodic basis tnutually convenient to Manager and CERS, Manager shall 
meet with CERS to review the Account investments and to discuss current holdings and future placements 
and acqu'isitions. Additionally, the individual or individuals assigned by the Manager to the Systems 
account must be generally accessible by telephone to Systems on a daily basis during regular business 
hours. 

20. Change in Status. The Manager acknowledges as an investment adviser, as such tenn is 
defined in the Adviser's Act, it is required to take reasonable steps to hotify its clients, including CERS, 
of any material change in Manager's business which may materially adversely affect Manager's ability to 
perfonn its duties and responsibilities under its client agreements, including this Agreement, including, 
but not limited to, any change in Manager' s status as an SEC-registered investment adviser, any material 
litigation, any material adverse change to the Manager's financial or organizational status, or any material 
adverse change in its Executive Committee, and any change in portfolio managers managing a CERS 
Account. The Manager has adopted and implemented conflicts of interest policies to outline key ways 
that the Manager identifies, manages, and discloses actual or potential conflicts of interest arising in 
connection with its investment business, including disclosures in the Manager's Fann ADV as filed with 
the SEC and agrees to take reasonable steps consistent with such policies to notify CERS of any material 
conflicts of interest arising from Manager's relationship with any CERS employees, CERS trustees, 
elected officials of the Commonwealth of Kentucky, or third-party vendors of CERS to the extent related 
to the services provided under this Agreement. 

CERS autho1izes Manager to combine orders for the Account with orders for other clients of 
Manager. When effecting trades on an aggregated basis, the Manager is required to allocate aggregated 
trades promptly and fairly. Securities purchased or proceeds of securities sold through aggregated orders 
shall be allocated in accordance with the Manager' s Trade Allocation & Aggregation Policy. Fu11her, in 
the event not all po1tfolios are allocated the entire number of securities sought to be bought or sold on 
behalf of such po1ifolio. it is possible that no portfolio will be deemed to have purchased or sold the entire 
number of securities sought to be purchased or sold on behalf of such po1ifolio. 
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21 . CERS Representations and Acknowledgement. CERS hereby represents to Manager 
that the execution and perfonnance of this Agreement and the making of investments of the Account in 
accordance with this Agreement will not violate any provision of the governing documents of CERS, 
require CERS to obtain any consent or any waiver that has not heretofore been obtained, or violate any 
contract or other agreement to which CERS is a party or by which it or its assets (including the Account) 
may be bound or any statute, rule, regulation or order of any governmental body. CERS wiII in fonn the 
Manager of any event which might affect this authority or the propriety of this Agreement. CERS hereby 
represents that it is independent of, and unrelated to, the Manager or any affiliate thereof. CERS 
acknowledges that it has received Patt 2 of the Manager's Fonn ADV or similar disclosure document prior 
to enter,ing into this Agreement. CERS represents that: 

a) it has authority to appoint the Manager to deal with the Account in accordance with the 
tenns of this Agreement; 

b) this Agreement, including without limitation the Guidelines, does not violate, ahd includes 
the applicable requirements of, any law. rnle or obligation to which CERS or the Account 
is subject, and when so executed and delivered, will be binding upon CERS in accordance 
with its terms; 

c) a cunent version of all applicable state statues and other governing documents of CERS 
(the "Governing Docutnehts") can be fmmd at 
https:/,apps.legislature.ky.gov/law/statutes/chapter.aspx?id==J7294 . CERS wi ll notify 
Manager in writing of all future amendments to the Governing Documents promptly after 
their adoption to the extent such amendments affect the Account or Manager's abilities to 
pe1fonn its duties under the Agreement; 

d) the Manager is acting as investment manager hereunder, and represents and covenants that 
it is a '*government plan'1 as defined in Section 4 I 4(d) of the Internal Revenue Code of 
1986, as amended (the "Code"), and CERS will promptly notify Manager of any change to 
its status as a "government plan"; 

e) the Manager shall have no responsibility and shall have no liability on account of (a) the 
selection of the Guidelines, including that the Guidelines are consistent with the Governing 
Documents, (b) the management of any assets of CERS outside of the Account, and ( c) the 
administration of CERS; 

f) (i) have not violated and shall not violate any sanctions laws or regulations promulgated, 
administered or enforced by the United States and the Office of Foreign Assets Control. 
the United Nations, the European Union, the United Kingdom's HM Treasu1y or other 
applicable sanctions authority ("Sanctions"); (ii) are not, and shall not become, the target 
of Sanctions; and (iii) have not contributed, and shall not contribute, funds into the which 
have been or will be derived, directly or indirectly, from any activity that contravenes 
Account any United States federal or any state or international laws and regulations, 
including Sanctions, anti-money laundering, or anti-co1n1ption laws and regulations; CERS 
shall promptly notify the Manager in writing if it has, or has reason to believe it has, 
violated Sanctions, money laundering or anti-corruption laws and regulations in connection 
v,, ith the pctfo rrnancc of this Agrcc1nc11(; 
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g) to help fight the funding of te1TOrism and money laundering activities, the Manager has 
adopted a Customer Identification Program ("CIP"), pursuant to which the Manager is 
required to obtain, verify and maintain records of certain customer 1nfo1mation relating to 
its clients; CERS and its authorized persons agree to provide all accurate and complete 
documents or infonnation reasonably requested by the Manager in order for the Manager 
to comply with all applicable anti money laundering laws, statutes, rules, regulations, 
policies and consent orders ("AML Laws"); the Manager may disclose infmmation about 
CERS, its owners and controllers, or any authorized person of CERS and the Account, to 
any governmental, supervisory or regulatory body with authority over the Manager, or to 
the Manage1-'s affiliates or third parties, in each case to the extent such disclosure is 
required to comply with any AML Laws; 

h) is a "qualified purchaser" within the meaning of Section 2(a)(5 I) of the 40 Act and a 
"qualified institutional buyer" within the meaning of Rule 144A of the Securities Act of 
1933, as amended; 

i) it is a "qualified eligible person" within the meaning of the Comrnodity Futures Trading 
Commission Regulations Rule 4.7 ("Rule 4.7") and CERS consents to the Manager's 
treatment of the Account as an exempt account under Rule 4. 7; 

j) CERS authorizes the Manager to delegate po1tfolio management to its affiliates; 
additionally it authorizes the Manager to uti lize affiliates and other third-parties to perfonn 
ancillary services such as accounting, reporting, proxy voting, intem.ational order routing 
and administrative duties; certain services related to this Agreement may be perfonned in 
any country where the Manager conducts business or has a service provider; the Manager 
will act in good faith in the selection, use and monitofing of affiliates and other third parties, 
and any delegation or appointment hereunder shall not relieve the Manager of any of its 
obligations under this Agreement; 

k) for the purpose of providing the services contemplated under this Section, or to facilitate 
the provision by an affiliate to CERS or its affiliates of potential additional products and 
services, CERS authorizes the Manager to provide infonnation about CERS and the 
Account to any affiliate or other third party at such locations as the Manager deems 
appropriate; the Manager reserves the right to store, access, or view data in locations it 
deems appropriate for the services provided. 

CERS agrees to promptly advise the Manager in writing if any of the representations and 
acknowledgements in this Section shall no longer be true. 

22. Authorized Parties; Directions to the Manager. CERS may appoint or designate any 
person or committee to act on its behalf concerning this Agreement and its operation, as it deems 
appropriate. CERS has furnished to the Manager a list of authorized persons, in Attachment VI 
("Authorized Persons''), which it will update from time to time as necessary and until written notice of 
changes are received by the Manager, the Manager may conclusively rely upon the authority of the 
Authorized Persons to act on behalf of CERS. All directions to the Manager by or on behalf of CERS 
shall be in writing signed by one or more Authorized Persons and the Manager shall be fully protected in 
relying on such dircctiorn,. 
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23. Assignment. The Manager may not assign, convey, or otherwise transfer any of its rights, 
obligations, or interests herein without the prior express written consent of CERS. 

24. Audit or Examination of Records. The Manager will provide reasonable cooperation to 
CERS and its representatives with any requests for access to examine any directly pertinent books, 
documents, papers, and records of the Manager relating to the Account assets upon reasonable advance 
notice and during the Managers nonnal business hours. The Manager has developed policies and 
procedures to reasonably designed to comply with the record retention requirements of the Advisers Act. 

25. Reliance on Representations. CERS and the Manager each acknowledge that the other 
will be rel~ing, and shall be entitled to rely, on the representations, undertakings and acknowledgments of 
the other set forth in this Agreement. CERS and the Manager each agree to notify the other promptly in 
the event of any material misrepresentations of its representations, undertakings, or acknowledgments set 
fotth in this Agreement which would have an adverse effect on CERS, the Manager, or the Account. 

26. Notice. All notices, instructions and advice with respect to securities transactions or other 
matters contemplated by this Contract shall be deemed duly given when delivered to and received by the 
respective parties as follows (a facsimile transmission is acceptable only for purposes of amending this 
Contract and only if the receipt of such facsimile is confinned by the recipient. Electronic mail 
transmissions are acceptable only for purposes of providing notice or insttuctions with respect to securities 
transaction or cash flows. Electronic mail transmissions may not be used to tenninate or amend this 
Contract): 

The Manager at: 

With a copy to: 

CERS at: 

With a copy to: 

J.P. Morgan Investment Management Inc. 
Attn: 
277 Park Avenue 
New York, NY 10172 

J.P. Morgan Investment Management Inc. 
Attn: 
277 Park A venue 
New York, NY 10172 

Steve Willer 
Executive Director Office of Investments 
Chief Investment Officer 
1260 Louisville Rd 
Frankfo1t KY, 40601 

Victoria Hale 
Office of Legal Services 
Division of Non-Advocacy 
1260 Louis vi lie Road 
Frank torr, KY 4060 I 
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27. Controlling Law; Jurisdiction and Venue; Waiver. All questions as to the execution, 
validity, interpretation, construction, and perfonuance of this agreement shall be construed in accordance 
with the laws of the Commonwealth of Kentucky, without regard to conflict of laws principles thereof, 
except to the extent preempted by federal law(s), if any. The Manager hereby consents to the jurisdiction 
of the courts of the Commonwealth of Kentucky and further consents that venue shall lie in the Franklin 
Circuit Cout1 located in Franklin County, Kentucky. Manager stipulates and agrees that it is subject to 
personal jurisdiction of such cou1ts. To the extent that in any jurisdiction Manager may now or hereafter 
be entitled to claim for itself or its assets immunity from suit, execution, attachment (before or after 
judgment) or other legal process, Manager, to the extent it may effectively do so, irrevocably agrees not 
to claim, and it hereby waives, same. 

28. Confidentiality. The Manager shall protect the financial privacy of all infonnation 
relating to the Account and recognizes that the infonnation is confidential in nature. The Manager's 
employees and agents shall be allowed access to the infotmation only as needed for their duties related to 
the Agreement and in accordance with the rules established by the custodian of the records. The Manager 
shall preserve the confidentiality of the infonnation except where otherwise required by law, where 
requested by an appropriate regulator, or where reasonably required to be disclosed by the Manager to a 
person (including, without limitation, affiliates, the Custodian, delegates, agents, advisers, brokers and 
counterparties) in order to perfonn the services under this Agreement The Manager shall maintain 
positive policies and procedures for safeguarding the confidentiality of such info1mation. The Manager 
recognizes that it may be liable for the negligent, wanton, or willful release of such infonnation. 

CERS is a public agency subject to (i) Kentucky's public record law (Kentucky Revised Statutes 
sections 6 1.870 to 61.884, the ''Open Records Act"), which provides generally that all records relating to 
a public agency's business are open to public inspection and copying unless exempted under the Open 
Records Act and (ii) Kentucky Revised Statutes Sections 61.645( 1 9)(1) and (20)1 and Sections 78. 782 
( 18)( I) and ( 19) (the "Document Disclosure Laws"), which provide generally that all contracts or offering 
documents for services, goods, or property purchased or utilized by CERS shall be made available to the 
public, and posted on CERS' website, unless exempt under the Document Disclosure Laws (the Open 
Records Act and Document Disclosure Laws, collectively, the "Kentucky lnfonnation Disclosure Laws"). 
Notwithstanding any provision in this Agreement to the contrary, the Manager hereby agrees that (i) CERS 
will, to the extent required by the Kentucky lnfonnation Disclosure Laws treat all infonnation received 
from the Manager as open to public inspection under the Kentucky lnfonnation Disclosure Laws unless 
such infonnation is exempt from such disclosure under the Kentucky lnfonnation Disclosure Laws, and 
(ii) CERS will not be deemed to be in violation of any provision of this Agreement if CERS discl.oses or 
makes available to the public (e.g., via CERS' website) any infonnation regarding the Manager to the 
extent required pursuant to or under the Kentucky lnfonnation Disclosure Laws, provided that CERS shall 
use reasonable efforts to notify the Manager of any request for disclosure of this Agreement which is not 
redacted or any other infonnation or material relating to the business of the Manager and provided by the 
Manager and marked by the Manager as "Confidential" (or with words of similar impo,t) pursuant to the 
Kentucky Infonnation Disclosure Laws so that the Manager may, at its own expense, seek an appropriate 
exemption to such disclosure as and to the extent pennitted under any Kentucky lnfonnation Disclosure 
Law, Manager acknowledges that CERS is subject to the Open Records Act. Manager also acknowledges 
that a party requesting infonnation that is unable to obtain such infonnation directly from CERS may 
bring legal action (either in a court of law, or by appealing to the attorney general) to compel disclosure 
of the information. 
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29. Remedies. In addition to the right to tenninate this Agreement, CERS may also file suit 
against the Manager for breacli of duty and/or confidentiality, without limitation. Should CERS obtain a 
judgment against the Manager as a result of a breach of contract, the Manager consents to such judgment 
bei'ng set-off against any monies owed by CERS to the Manager under this or other contracts. This Section 
29 shall not be interpreted to limit CERS's remedies as provided for by law. 

30. Defense, Indemnification and Force Majeure. 

a) Manager shall indemnify, hold hannless and defend CERS and its agents, officers and 
employees from and against all claims, any actual damages, losses, judgments, liabilities, 
expenses and other costs, including litigation costs and attorneys' fees, to the extent arising 
directly from a fiduciary breach of this Agreement by the Manager or Manager's officers, 
employees, agents, or representatives; provided, however, such indemnification shall not 
extend to or cover loss, damage or expense to the extent arising from the sole negligence 
or willful misconduct of CERS or its agents, officers and employees, or its Custodian and 
other third parties. Manager's obligation to defend, indemnify and hold CERS and its 
agents, officers and employees hannless under the provisions of this paragraph fs not 
limited to or restricted by any requirement in this Agreement for Manager to procure and 
maintain a policy of insurance. 

b) Unless otherwise prohibited by law and subject to the availability of funds properly 
appropriated for such purposes, CERS shall indemnify, hold hannless and defend CERS 
and its agents, officers and employees from and against any actual damages, losses, 
judgments, liabilities, expenses and other costs, including litigation costs and attorneys' 
fees, to the extent arising directly from a fiduciary breach with respect to the Account or 
the Systems, by CERS or CERS's officers, employees, and representatives; provided, 
however, such indemnification shall not extend to or cover loss, damage or expense arising 
from the negligence, breach of duty or willful misconduct of Manager or its agents, officers 
and employees. 

c) Neither pa11y to this Agreement shall be liable for damages resulting from delayed or 
defective perfonnance of its obligations under this Agreement when such delays or 
defective perfonnance arise out of causes beyond the reasonable control and without the 
negligence or willful misconduct of the offending party. Causes include without limitation 
change in law, regulation or interpretation thereof, government restrictions, exchange or 
market rulings, actions affecting securities or commodity exchanges including suspensions 
of trading or extensions of trading hours, acts of civil or milita1y authority, national 
emergencies, labor difficulties, fires , ea1thquakes, floods, pandemics or other catastrophes, 
wars, acts of teITorism, riots, failures, breakdowns or attacks on computer, internet, 
communication or other info1111ation technology systems or the power supply, or any other 
similar circumstance beyond the reasonable control of such pa11y. 

31 . Securities Lending. The Manager understands that CERS may engage in a "Securities 
lendi11g program". The Manager and CERS agree that the Manager shall not be responsible or liable for 
any consequences or damages arising from a delay in or failed delivery of any securities subject to any 
such «securities lending program'' and any lending activities thereunder. 
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32. Duration of Contract. The period in which subject services are to be perfonned shall 
begin on such date as is mutually agreed to in writing by the parties, and continue through the date that 
one of the parties hereto notifies the other party that it wishes to tennihate the Agreement in accordance 
with Section 33 below. 

33. Termination. CERS and Manager reserve the right to terminate this Agreement without 
penalty provided that written notice is sent under any one of the following circumstances: 

a) At CERS's discretion, with or without cause, after five (5) business days written notice to 
the Manager, subject to market conditions, or at Manager's discretion upon thirty (30) 
calendar days written notice to CERS. Manager shall cooperate with CERS and follow 
CERS 's written directions in connection with the tennination of this agreement to effect 
the smooth and orderly transfer of securities and all applicable records to a successor or 
other entity designated by CERS; or 

b) At CERS's discretion, immediately, if a result of the Manager' s default or breach of 
contract as specifically described in CERS's notice oftennination; or 

c) At CERS 's discretion, immediately, if the Manager's decisions/conductlactions are 
deemed not to be in alignment with CERS's interests specifically described in CERS's 
notice of te1mination. 

Following te1mination notification, Manager shall not take any action with respect to the Account, 
unless specifically authorized to do so by CERS, provided that the Manager is pennitted to take actions 
in the ordinary course of business in connection with any transaction entered into prior to or at the 
time such tennination notification is received. 

34. Withdrawal of Assets from Management. CERS may withdraw from and decrease the 
Account assets in its sole discretion, with prior notice provided to the Manager within a reasonable time 
frame. Any such notice shall set forth the amount of any such withdrawal or identify the investment assets 
and amount of cash to be withdrawn, the date as of which such withdrawal shall be effective and such 
other infonnation that CERS deems necessary or appropriate. On and after the effective date of such 
Withdrawal and decrease and except as niay otherwise be set fotth in such notice, the Manager shall cease 
to be responsible for future investment of the assets and /or cash withdrawn. 

35. Amendments. Except as otherwise provided herein, written modifications, amendments 
or additions to this Contract shall be effective only when signed by both parties. 

36. Conflicts of Laws. Manager hereby cetiifies Manager is legally entitled to enter into the 
subject contract with the Commonwealth of Kentucky and ce11ifies that Manager is not and will not be 
violating any Conflict of interest statute (CERS 121.056 or any other applicable statute) or principle by the 
perfonnance of this Contract. The Manager shall not engage directly or indirectly in any financial or other 
transaction with a trustee or employee of Systems which would violate standards of the Executive Branch 
Ethics provisions, as set fotth in CERS Chapter 11 A. Manager hereby agrees to provide the services 
referenced in this agreement, and execute the co11·esponding Extemal Conflict of Interest Statement, in 
accordance with CERS' Conflict of Interest and Confidentiality Policy as adopted by Systems, which are 
attached hereto a<; Attachment VITI and ,incorporated hei-ein by thic; reference Manager hereby affinm 
that there are no relevant facts or circumstances now giving rise or which could, in the future, give rise to 
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a Conflict of [nterest except as otherwise set forth in its Fonn ADV Part II, as received by CERS. A 
Conflict of Interest means that because of other activities or relationships with other persons, Manager is 
unable or potentially unable to render impartial assistance or advice to CERS, or Manager's objectivity in 
perfonning the Agreement work is or might be otherwise impaired. If any other actual or potential 
Conflict of Interest adses subsequent to the date of this Agreement, Manager shall make a full disclosure 
in writing to CERS of all relevant facts and circumstances. This disclosure shall include a description of 
actions that Manager has taken and proposes to take to avoid, mitigate, or neutralize the action or potential 
Conflict of Interest. Manager will continue perfotmance of work under this Agreement until notified by 
CE~S of any contrary action to be taken. 

37. Sovereign Immunity. Manager acknowledges that CERS reserves all immunities, 
defenses, rights or actions arising out of its sovereign status or under the Eleventh Amendment to the 
United States Constitution, and no waiver of any such immunities, defenses, rights or actions shall be 
implied or othe1wise deemed to exist by reason of its entry into this Agreement, by an express or implied 
provision thereof or by any actions or omissions to act by CERS or any of its employees, representatives 
or agents, whether taken pursuant to this Agreement prior to the execution thereof, provided that CERS 
shall not knowingly evade the contractual obligations of this Agreement by relying on the immunities, 
defenses, rights or actions arising out of its sovereign status or under the Eleventh Amendment to the 
United States Constitution. 

38. Purchasing by the Commonwealth of Kentucky. The Manager hereby certifies that it 
will not attempt in any manner to influence any specifications to be restrictive in any way or respect nor 
will he attempt in any way to influence any purchasing of services, commodities or equipment by the 
Commonwealth of Kentucky. 

39. Severability. In case one or more of the provisions contained in this Agreement shal I be 
found to be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the 
remaining prnvisions contained herein shall not in any way be affected or impaired thereby, to the fullest 
extent pennitted by law. 

40. Miscellaneous. All section headings in this Agreement are for convenience of reference 
only, do not fonn part of this Agreement, and will not affect in any way the meaning or interpretation of 
this Agreement. 

No tenn or provision of this Agreement may be waived except in writing signed by the party 
against whom such waiver is sought to be enforced. A party's failure to insist at any time on strict 
compliance with this Agreement or with any of the tenns of the Agreement or any continued course of 
such conduct on its part will not constitute or be considered a waiver by such party of any of its rights or 
privileges. Manager is an independent contractor, and nothi ng in this Agreement may be interpreted or 
construed to create any employment, partnership, joint venture or other relationship between Manager and 
CERS. This Agreement contains the entire understanding between CERS and Manager concerning the 
subject matter of this Agreement, and supersedes all prior agreements, a1i-angements and understandings, 
written or oral, between the parties. 

CERS understands that Manager serves as investment manager for other clients and will continue to 
do so. CERS also understands that Manager, its personnel and affiliates ("Affi liated Persons'') may give 
advice of' take action in performing their duties to other dicnts, or for their O\.\ol1 accounb, tlrnt differ from 
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advice given to or action taken for CERS. Manager is not obligated to buy, sell or recommend for CERS any 
security or other investment that Manager or its Affiliated Persons may buy, sell or recommend for any other 
client or for their own accounts . This Agreement does not limit or restrict in any way Manager or any of its 
Affiliated Persons from buying, selling or trading in any securities for their own accounts; provided, however, 
that neither Manager nor any of its Affiliated Persons will act as principal or receive any compensation in 
connection with the purchase or sale of any securities by the Account other than the investment management 
fee described in Section 6 above. 

Manag~r does not guarantee the future perfonnance of the Account or any specific level of 
perfonnance, the success of any investment decision or sttategy that Manager may use, or the success of 
Manager's overall management of the Account. CERS understands that investment decisions made for the 
Account by Manager are subject to various market, currency, economic and business risks, and that those 
inveshnent decisions will not always be profitable. Manager will manage only the securities, cash and other 
investments held in the Account and in making inveshnent decisions for the Account, Manager will not 
consider any other securities, cash or other investments owned by CERS. Except as may otherwise be 
provided by law, Manager will not be liable to CERS for (i) any loss that CERS may suffer by reason of any 
investment decision made or other action taken or omitted in good faith by Manager with that degree of care, 
skill, prudence, and diligence under the circumstances that a prudent person acting in a like capacity would 
use; or (ii) any loss arising from Manager's adherence to CERS 's instructions. The federal securities laws 
impose liabilities under certain circumstances on persons who act in good faith, and therefore nothing in this 
Agreement shall waive or limit any rights which CERS may have under those laws. 

Manager acknowledges and agrees that in the event any representations, undertakings, or 
acknowledgments set forth in this Agreement cease to be true, the Manager shall notify CERS of such event 
if required under applicable law. CERS acknowledges and agrees that it shall promptly notify the Manager 
in the event any representation, undertaking, or acknowledgement set forth in this Agreement is no longer 
required. CERS and Manager acknowledge that where this Agreement or any Exhibit hereto call for notice 
within a "reasonable" time frame, such ''reasonable" notice will be understood to mean seven (7) Business 
Days. 

CERS authorizes and directs Manager, to retain 
to vote all proxies and effect all corporate actions with 

secunttes un er anager s management pursuant to this Agreement (''CERS 
Securities"), solely in accordance with CERS' Proxy Voting Guidelines (the ''CERS Proxy Voting 
Guidelines") (a copy of which has been provided to Manager and- . For the avoidance of doubt, the 
Manager shall have no discretion to vote any prox ies or effect any corporate actions with respect to CERS 
Securities other than in accordance with the foregoing. CERS may from time to time amend the CERS 
Proxy Voting Guidelines and at such time of amendment CERS will promptly notify Manager and - of 
any changes to the existing (and provide a copy of the amended) CERS Proxy Voting Gu'idelines at least 
90 days prior to their effective date, so as to pem,it - to implement such amendments prior to such date. 
For the avoidance of doubt, Manager will infonn CERS promptly upon becoming aware that any such 
amendments are not able to be implemented prior to their effective date. Manager shall maintain detailed 
records of - voting and corporate actions with respect to CERS Securities and shall provide copies· of 
those records to CERS quaiterly. The Manager will not advise CERS or act for CERS in any legal 
proceedings, including bankruptcies and class action litigation, involving securities held or previously 
held by the Account or the issuers of these securit ies. The Manager shall have no liability for e1Tors -
makes with respect to its voting or corporate actions 1n connection herewith . 
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42. PURSUANT TO AN EXEMPTION FROM THE COMMODITY FUTURES TRADING 
COMMISSION IN CONNECTION WITH ACCOUNTS OF QUALIFIED ELIGIBLE PERSONS, THIS 
ACCOUNT DOCUMENT IS NOT REQUIRED TO BE, AND HAS NOT BEEN, FILED WITH THE 
COMMISSION. THE COMMODlTY FUTURES TRADING COMMISSION DOES NOT PASS UPON 
THE MERITS OF PARTICIPATlNG IN A TRADING PROGRAM OR UPON THE ADEQUACY OR 
ACCURACY OF COMMODITY TRADING ADVISOR DISCLOSURE. CONSEQUENTLY, THE 
COMMODITY FUTURES TRADING COMMISSION HAS NOT REVIEWED OR APPROVED THIS 
TRADING PROGRAM OR THIS ACCOUNT DOCUMENT. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the pa11ies have caused this Agreement to be executed as of the date first 
above written. 

irement Systems 

Name: Joe Gilbert 
Title: Po11folio Manager 
Kentucky Public Pensions Authority on behalf of 
County Employee Retirement Systems 
1260 Louis vi lie Road 
frank.fort, KY 40601 
On behalf of County Employee Retirement Systems 
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Manager 

Name: 
Ernest Horvath Jr. 

Title: Vice President 

J.P . Morgan Investment Management, Inc . 

277 Park Avenue 
New York, NY 10172 
On behalf of Manager 

Jun 18, 202511.07 PM EDT 
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ATTACHMENT I 

Investment Policy and Procedures 

(Remainder of this page left blank intentionally.) 
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County Employees Retirement Systems 
Investment Policy Statement 

Adopted December 2024 

This Investment Policy Statement (IPS) is issued by the CERS Board of Trustees (CERS Board 
or CERS Trustees) of the County Employees Retirement System (CERS) in connectlon with 
investing in the pension and insurance trust funds (Funds) of CERS. 

1. lntrodu'ct,on 

A. Purpose 

The purpose of this IPS is to define the framework for investing the assets of CERS. This IPS is 
intended to provide general principles for establishing the goals, risk tolerance, asset allocation, 
implementation, employment of outside service providers, monitoring, as well as general 
governance of the Funds. 

The pension plans administered by the County Employees Retirement System (CERS) are 
Qualified Pension Plans under Section 401(a) of the Internal Revenue Code. Additionally, KRS 
61. 701 establishes the Kentucky Retirement System insurance trust fund, the assets of which are 
used to pay health insurance benefits to CERS beneficiaries. KRS 78.5536 provides that all 
amounts necessary to provide for insurance benefits shall be paid to the insurance fund. The 
CERS Board shall manage the assets of the insurance fund in the same manner in Which it 
administers its retirement fund. 

B. Philosophy 

The CERS Trustees recognize their fiduciary duty not only to invest CERS funds in formal 
compliance with the Uniform Prudent Investor Act, but also to manage those assets in continued 
recognitton of the basic long-term nature of CERS. The CERS Trustees interpret this to mean, in 
addition to the specific guidelines and restrictions set forth in the law and this document, that the 
assets of CERS shall be proactively managed-that is, investment decisions regarding the 
particular asset classes, strategies, and securities to be purchased or sold shall be the result of a 
long-term investment strategy. Being a long-term investor means that CERS Trustees are willing 
to accept a certain amount of risk in pursuit of potentially higher reward and that the Trustees can 
afford to be patient for a longer period of time. 

The CERS Trustees recognize that asset allocation is the primary driver of long-term investment 
performance and will therefore review asset allocation and asset•liabilily studies on a regular 
basis as outlined in Section Ill of this document. The Asset Allocation Guidelines represent a 
strategic decision, with the primary aim that each fund of the CERS plan outperform its asset­
class-weighted benchmark as outlined in section IV while assuming a commensurate level of risk. 
The appropriate level of risk is determined as part of the asset allocation or asset-liability study 
process and reflected in the target allocations and allowable ranges established in Section Ill. 
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The CERS Trustees recognize that there is a generally accepted principle that an inverse 
relationship exists between market efficiency and the ability for active management to produce 
excess returns. Therefore, KPPA Office of Investments staff (KPPA Investment Staff) will focus 
on investing in index or index-like investments with the goal of replicating, or exceeding, index 
returns with low management fees and low tracking errors in markets they deem to be more 
efficient. In markets KPPA Investment Staff deem to be less efficient, active management may 
be pursued, accepting higher tracking error and paying higher management fees with the 
expectation of producing excess returns over the long term. This allows the KPPA Investment 
Staff and consultant(s) to focus their efforts on identifying, selecting, and monitoring managers, 
as well as the overall management of fees paid, in the areas of the market most likely to produce 
excess returns. 

The CERS Trustees recognize that, commensurate with their overall objective of maximizing long­
term return given the appropriate level of risk, it is necessary that proper diverslfication of assets 
be maintained both across and within the classes of securities held to minimize/mitigate overall 
portfolio risk. Consistent with carrying out their fiduciary responsibilities and the concept of 
Modern Portfolio Theory, the CERS Trustees will not systematically exclude any investments in 
companies, industries, countries, or geographic areas unless required to do so by statute. Within 
this context of proactive management and the necessity for adherence to proper diversification, 
the CERS Trustees rely upon appropriate professional advice from staff and service providers. 

II Responsib1ltties 

The CERS Trustees and other fiduciaries shall discharge their duties with respect to CERS: (1) 
solely in the interest of the participants and beneficiaries; (2) for the exclusive purpose of providing 
benefits to participants and beneficiaries; (3) with the care, skill and caution under the 
circumstances then prevailing which a prudent investor acting in a like capacity and familiar with 
those matters would use in the conduct of an activity of like character and purpose; (4) impartially; 
(5) incurring and paying appropriate and reasonable expenses of administration which may not 
necessarily be the lowest and (6) in accordance with a good faith interpretation of the laws, 
regulations, and other instruments governing CERS. 

Additionally, the Trustees and other fiduciaries shall not engage In any transaction which results 
in a substantial diversion of CERS income or assets. Adequate security and a reasonable rate of 
return shall be provided to a disqualified person or in any other prohibited transaction described 
in Internal Revenue Code Section 503(b). 

A. CERS Board of Trustees 

The CERS Investment Committee is created by KRS 78.790(1)(b) and the CERS Board as set 
forth in the CERS Board's Statement of Bylaws and Committee Organization (Section 2.2(e)). Per 
KRS 78.790(1)(b)(2), the CERS Investment Committee shall have the authority to implement the 
investment policies adopted by the CERS Board and act on behalf of the CERS Board on all 
investment-related matters. The CERS Investment Committee has the power to act on behalf of 
the CERS Board on all GERS Board approved investment related matters, including the 
acquisition, sale, safeguarding, monitoring and management of the assets, securities and funds 
of GERS. The CERS Board shall require a vote of six (6) Trustees to approve the 
recommendations of the GERS Investment Committee at the GERS Board meeting following the 
CERS Investment Committee meeting where such recommendation was made. 
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B. CERS Investment Committee 

The CERS Board shall establish an investment committee as required by KRS 78.790(1)(b). The 
CERS Investment Committee shall consist of five members of the CERS Board and shall be 
specifically composed as follows: The three (3) members with investment experience appointed 
by the Governor under KRS 78.782(1)(b); one (1) elected member to be appointed by the CERS 
Board Chair; and one (1) member appointed by the Governor under KRS 78.782(1)(b) with 
retirement experience, to be appointed by the CERS Board Chair. The CERS Investment 
Committee has the authority to implement the investment policies adopted by the CERS Board 
and to act on behalf of the CERS Board on all approved investment related matters. 

The CERS Investment Committee has the following oversight responsibilities: 

1. Monitor compliance with this IPS and all applicable laws and regulations. Non-compliance 
shall be communicated by the Committee Chair to the Board along with suggestions for 
remediation and appropriate timing. 

2. Recommend the selection and termination of service providers to be approved by the Board, 
Notwithstanding the previous sentence, if the need arises to terminate a manager between 
CERS Board meetings, the KPPA Executive Director, Office of Investments (CIO) will have 
discretion to do so after receiving approval from either the CERS Board Chair or the CERS 
Investment Committee Chair, with concurrence by the CERS CEO. Upon termination, the 
CIO will notify all CERS Board members via a memo that contains the rationale for the 
dedslon. The CERS Investment Committee and the CERS Board must be notified of the 
manager termination al the next scheduled CERS lnvestmeht Committee and CERS Board 
meetings. 

3. Meet no less than quarterly to evaluate whether this IPS, the investment activities and 
management controls and processes continue to be consistent in meeting CERS goats. 
Mandate actions necessary to maintain the overall effectiveness of the investment program, 

4. Review assessment of investment program management processes and procedures, and this 
IPS relative to meeting stated goals. 

C. KPPA Investment Staff 

The CIO is responsible for the administration of investment assets of CERS consistent with the 
policies, guidelines and limits established by the federal and state laws, the CERS Board, and the 
CERS Investment Committee. 

The CIO receives direction from and reports to the KPPA Executive Director. The CIO shall 
provide Information to the CERS Investment Committee on all investment matters, inc;luding but 
not limited to the following: 

i. Maintaining the diversification and risk exposure of the Funds consistent with policies and 
guidelines. 

ii. Assessing and reporting on the performance and risk exposure of the overall investment 
program relative to goals, objectives, policies and guidelines on at least a quarterly basis. 

iii. Monitoring and assessing service providers to assure that they meet eXpectations and 
conform to policies and guidelines. 

iv. Recommending changes to service providers, statutes, policies or guidelines as needed 
to maintain a productive relationship between the investment program and its goals; 
providing an annual review the suitability of asset class benchmarks; and acting as liaison 
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on all investment related matters. 
v. Identifying issues for consideration by the CERS Investment Committee and preparing 

recommendations or reports regarding such matters. 
vi. On an annual basis, staff will provide a comprehensive overview of each asset class 

composite, including actual exposure versus structure targets, performance versus 
appropriate benchmark(s) and peer group(s), and risk assessment. For private markets 
the analysis will also include an overview of existing commitments and an investment 
pacing plan. For all asset classes the overview should include an outlook and investment 
plan for the coming year. 

vii. Preparing a memo for the CERS Investment Committee for each proposed investment 
which shall cover pertinent details of the investment, including: (1) Recommendation by 
staff and the opinion of an investment consultant; (2) Location of investment within the 
strategic asset allocation, along with rationale; (3) Sizing of the investment, along with 
rationale, and additionally for private investments how it fits into the existing pacing plan; 
(4) For public markets. a summary of the search process which details the criteria used to 
arrive at a list of finalist candidates and rationalization for recommending the proposed 
investment; (5) Key risks. fees. and liquidity terms; (6) Investment vehicle to be used; and 
if applicable, (7) Specific reasons why a CERS fund may be excluded from the investment. 

viii. Engaging in a monthly meeting with the CERS Investment Committee Chair and the CERS 
CEO to discuss market trends and all things relevant to the CERS plans positioning. 

The CIO or designee is a1,.1thorized to execute trades on fixed income and equity securities, 
including exchange-traded funds (ETFs), for approved mandates, meeting the internal 
investments (section D) guidelines. and to execute proxies for the CERS Board consistent with 
this IPS. 

To carry out this IPS and any investment related decisions of the CERS Board, the CERS Chief 
Executive Officer (CEO), and the CIO or designee are authorized to execute agreements and 
other necessary or proper documents pertaining to investment managers, consultants, 
investment related transactions, or other investment functions. All investment decisions of the 
CEO and/or the CIO not addressed in this IPS must be ratified by the Investment Committee and 
the Board of CERS. 

o, Internal Investments 

The Investment Committee may approve the internal management of assets. In general, internal 
mandates will be limited to investments that are meant to replicate the return and dsk of a public 
index. These mandates will be subject to the same search and approval process outlined in 
Section 11-C (vi) as well as Section II E. 

Proxy accounts may also be managed internally to gain exposure to assets with simllar risk, 
return, and econol'Tlic characteristics to strategic asset class allocations that may take time to 
build, such as private asset classes where deployment of funds is dependent on managers/funds 
calling capital commitments. These proxies shall be included in regular performance reporting 
and a detailed review of the composition of the underlying investments shall be made to the 
Investment Committee for review and ratified by the board prior to implementation and at least 
annually thereafter. 

E. Investment Managers 

In instances where the CERS Investment Committee. In consultation with the CIO, has 
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determined it is desirable to employ the services of an external Investment Manager, the following 
shall be applicable: 

i. Investment Managers shall be qualified and agree to serve as a fiduciary to CERS and 
should be of institutional quality as deemed by KPPA Investment Staff in collaboration with 
an investment consultant. 

ii. Notwithstanding the CIO responsibilities when selecting a new investment, when the 
KPPA Investment Staff seeks a new mandate. staff will conduct a formal search process 
documenting how the universe was narrowed to the top option(s). If more than one 
investment option doesn't exist, staff shall outline comparable investments along with 
rationale as to why those strategies are not appropriate. As part of the process at arriving 
at a recommendation to the Investment Committee for investment, interviews shall be 
conducted and invitations to both the Board Chair and Investment Committee Chair 
members shall be extended providing the opportunity to participate in the selection 
process. 

iii. Investment Managers shall manage assets in accordance with this IPS and any additional 
guidelines established by contract, as may be modified in writing from time to time. 

iv. Total assets assigned to the selected manager shall not exceed 25% of that firm's total 
assets under management and shall not exceed 25% of a firm's total assets under 
management in a commingled product. Separate accounts or funds of one are not 
included in this 25% limitation for commingled products. 

v. The assets managed by any one active or passive investment manager shall not exceed 
15% of the overall assets in the pension and insurance funds as set forth in KRS 
78.790(5). 

vi. All investment management services will be contracted according to the CERS Investment 
Procurement Policy established by the CERS Board. 

F. Custody Bank 

KPPA shall recommend custodians and other agents who will be fiduciaries to CERS and who 
will assume responsibility for the safekeeping and accounting of all assets held on behalf of CERS 
and other duties as agreed to by contract. Upon approval of these recommendations by the 
CERS Board. KPPA may enter into a contractual agreement with these entities. 

A process shall implement portfolio accounting system that includes plan accounting and 
unitization methods. An investment related service provider(s) may be selected to execute the 
process in accordance with the Boards' selection process. The following is a brief description of 
our plan accounting processing: 

Within the plan accounting structure there are two primary types of accounts, Plan Accounts and 
Pool Accounts. Plan Accounts are the owners of the investment pool. An account is established 
for each plan and these accounts hold Units of Participation that represent the plan's/fund's 
invested value of the investment pool. Pool Accounts are accounts that hold the assets of the 
investment pool where all investment related activity and earnings occur. These accounts are 
the investment strategies of the pool. Units of Participation are bought and sold as each plan/fund 
contributes or withdraws cash or assets from the investment pool. The investment pool earnings 
are then allocated to plans utilizing a cost distribution method that allows for fluctuating prices 
experienced in capital markets. This involves earnings allocated to the plan accounts with an 
increase or decrease in cost on the Unit of Participation Holdings of the Plan Accounts. 
Correspondingly, the price of the Unit of Participation Holdings is updated to reflect change in 
market value in the investment pool. Earnings are allocated based on the daily weighted average 
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of Master Trust Units held by each plan/fund account during the monthly earnings period. This 
method is commonly used when plans make multiple contributions or withdrawals from the 
investment pool throughout the month as it eliminates allocation distortion due to large end of 
month cash flows. 

An institutional accounting system shall support a method for determining the amount of monthly 
earnings are allocated to each plan account. 

G. Investment Consultants 

Qualified independent investment consultants may be retained by the CERS Board to assist with 
the development of the overall strategic investment direction of the Fund and/or any of its asset 
classes. The Consultant may be expected to conduct asset-liability studies including presenting 
recommendations to the CERS Investment Committee and/or Board for appropriate asset 
allocation policies, rebalancing ranges, review and development of total fund policy benchmarks, 
and assisting with ongoing education for members of the Board. The Consultant may also be 
expected to prepare and present performance reviews, manager searches, and other investment­
related consulting functions and duties as set forth by contract. 

H. Selection 

Qualified investment managers, investment consultants, and other investment related service 
providers shall be selected by the GERS Investment Committee and recommended for approval 
by the GERS Board, in accordance with the IPS_ The selection shall be based upon the 
demonstrated ability of the professional(s) to provide the required expertise or assistance 
described in the Request for Proposals (RFP) or Request for Information (RFI), if utilized. In order 
to create an efficient and effective process, the GERS Investment Committee or CIO may, in their 
sole discretion, utilize an RFI, an RFP, third party proprietary software or database, review of 
existing service provider capabilities, or any combination of these or other methods to recommend 
service providers. 

Ill Asset Allocation Guidelines 

In establishing asset allocation guidelines, the CERS Board recognizes that each GERS fund has 
its own capacity to tolerate investment volatility, or risk. therefore, each CERS fund will be 
continually studied with asset allocation guidelines established on an individual fund basis. The 
CIO will ensure the asset allocation guidelines of each fund are reviewed annually with full asset­
liability studies conducted every three to five years (or as market conditions warrant). 

The GERS Board has established the following Asset Allocation Guidelines, effective July 1, 2024. 

· - -- - . -
Asset Class Target Minimum Maximum 

Equity 
Public Equity 45% 30% 55% 
Private Equity 8% 4% 12% 
Fixed Income 
Core Fixed Income 13% 10% 20% 
Specialty CredW 20% 16% 24% 
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Cash 2% 0% 5% 
Inflation Protected 
Real Estate 5% 3% 7% 
Real Return 7% 4% 10% 
•includes Higt, Yield Fixed Income 

The intent of the CERS Board in allocating funds to the investment managers is for the investment 
managers to fully invest the funds. However, the CERS Board is aware that from time to time the 
investment manager will require a portion of the allocated funds to be held in cash provided the 
cash holdings do not exceed 5% of the manager's allocation for any given quarter, unless such 
cash holdings are an integral part of a fixed income manager's investment strategy. 

The individual CERS fund level asset allocations will be reviewed and reported on quarterly by 
KPPA Investment Staff relative to the target asset class allocations and taking into account any 
tactical asset allocation shift directed by the GERS Investment Committee. 

Regarding individual investment manager initial allocations, KPPA Investment Staff will 
recommend a funding amount for illiquid private market investments to be approved by the CERS 
Investment Committee and ratified by the CERS Board. Subsequent investments with those same 
managers will also be approved by the CERS Investment Committee and ratified by the CERS 
Board. Regarding liquid public market investments, KPPA Investment Staff will recommend 
individual allocations expressed as a percentage of the relevant asset class target. The asset 
class structural targets will be approved by the CERS Investment Committee and ratified by the 
CERS Board. Modest deviations from approved structural targets can be expected in the normal 
course of business throughout market cycles, but it is expected that the KPPA Investment Staff 
will update the Investment Committee on any active positioning decision (manager, style, 
geography, sector, duration, etc.) at least quarterly, and otherwise seek to maintain approved 
targets until recommended and approved for changes. 

Short-term market shifts may cause the asset mix to drift from the allocation targets. Should the 
target percentage fall out of the indicated range for a particular asset class, KPPA Investment 
Staff shall direct rebalancing transactions to reallocate assets from the over-allocated asset 
class(es) to the under-allocated asset class(es). Within the allowable ranges, KPPA Investment 
Staff should use regular cash flows to rebalance toward targets to avoid incurring additional 
trading costs to correct minor deviations from asset allocation targets. 

Investments in private assets are generally less liquid than investments in public markets 
securities and are typically implemented via periodic commitments to funds with limited 
partnership structures. As a result., actual allocations to these asset classes may deviate from 
their strategic targets for extended periods. Actual vs. target deviations for these asset classes 
shall not be considered in violation of the Asset Allocation Guidelines. However, when identified 
by the KPPA Investment Staff the deviation must be reported to the CERS Investment Committee 
Chair at the next Quarterly CERS Investment Committee meeting and each Investment 
Committee meeting thereafter until the allocation is in compliance with the target. To best manage 
risk exposures, Deviations to these asset classes shall be offset in the public market asset classes 
with the most similar risk/return characteristics as a short-term proxy for the private asset classes. 

In keeping with its responsibility as a GERS Board and wherever consistent with its fiduciary 
responsibility, the CERS Board encourages the investment of the Fund's assets in investments, 
funds, and securities of corporations which provide a positive contribution to the economy of the 
Commonwealth of Kentucky. However, where any security is not a prohlbited investment under 
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the governing laws and pohcies, discretion will be granted to the appointed investment managers 
in the selection of such securities and timing of transactions consistent with the following 
guidelines and restrictions. 

A. Equity 

Public Equity 

Investments may be made in common stock, securities convertible into common stock, preferred 
stock of publicly traded companies on stock markets, asset class relevant ETFs or any other type 
of security contained in a manager's benchmark. Each individual equity account shall have a 
comprehensive set of investment guidelines prepared by the CIO, which contains a listing of 
permissible investments, portfolio restrictions, and standards of performance for the account. 

Generally, U.S. equity markets are more efficient than Non-U.S markets, while large-cap and 
developed market segments are more efficient than their small-cap and emerging market 
counterparts. Implementation of the public markets allocation should reflect the overall efficiency 
within a particular market segment. The more efficient the market segment, the higher the 
proportion of indexed assets. Similarly, active management is more likely to add value in 
inefficient markets, so a lower percentage of indexed assets would be appropriate. 

Private Equity 

Subject to approval of the CERS Investment Committee and ratification by the CERS Board, 
investments may be made for the purpose of creating a diversified portfolio of private equity 
investments. Private equity investments generally possess a higher degree of risk with a higher 
return potential than traditional equity investments. Accordingly, total net rates of return from 
private equity investments are expected to be greater than those that can be obtained from 
traditional public equity investments. Examples of private equity investments include, but are not 
limited to: venture capital, buyouts, special situations, distressed debt, and private placements. 
US Key features of a well-constructed private equity portfolio include diversification across vintage 
year, sector/style, and geography. 

The private equity market is highly sophisticated and specialized with respect to variety and types 
of investment structures. There exists major competition for deal flow on the part of both investors 
and general partners. Most investment vehicles are structured as commingled vehicles and are 
often blind pool investment partnerships. The most common offering forms are equity private 
placements where the governing laws of the partnership impose a passive role of the limited 
partner ihvestor. These contractual arrangements are long-term in nature and provide the general 
partner a reasonable time horizon to invest capital, add value through operational management, 
and realize the proceeds of their investments. Terms of the partnership are typically proposed by 
the general partner and are critical to the economic incentives and ultimate net performance of 
the partnership. 

Private Equity Investment Strategy and Plan Guidelines 

To strengthen diversification, several g~idelines will be utilized in KPPA Investment Staffs 
formulation and recommended annual investment strategy and plan for private equity 
investments. These guidelines encompass annual commitment levels to the asset class, types of 
investment vehicles that can be utilized, controlling financing stage risks, industry, manager and 
geography concentration/diversification limits, acceptable contract negotiations, appropriate sizes 
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for investments, and the preferred alignment of interests. 

Investment Vehicles: CERS funds will gain exposure to private equity investments by hiring 
external investment managers either directly or through participation in secondary private equity 
markets. Typically, CERS will participate as a Limited Partner {LP) to limited partnership vehlcles 
sponsored by such specialty external investment managers. CERS will also at times structure 
separately managed accounts with specific investment objectives to be implemented by external 
investment managers. CERS funds may also gain private equity exposure by utilizing the 
following vehicles: limited liability companies and co-investments alongside CERS existing or 
potential limited partnerships. 

Investment Timing Risks: KPPA Investment Staff should limit the potential for any one investment 
to negatively impact the long-term results of the portfolio by investing across business cycles. 
Moreover, the portfolio must gain exposure to the array of financing stages by opportunistically 
exploiting the best investments at different stages of the business cycle. KPPA Investment Staff 
may also consider purchasing secondary partnership interests to shorten the effective life of the 
partnership interest and therefore positively impact the current and long-term net return of the 
portfolio. Should KPPA Investment Staff anticipate the need of entering a secondary partnership 
such agreement would need the approval of CERS Investment Committee and ratification by the 
CERS Board. In addit ion, mindful of vintage year diversification. Staff and investment consultant 
shall attempt to source on behalf of CERS attractive commitments annually, further ensuring the 
portfolio invests across business cycles. 

General Partner Diversification: KPPA Investment Staff will seek to work with a variety of general 
partners due to their specialized expertise in particular segments of the private equity market and 
source of their deal flow. No more than 15% of CERS' Pension or Insurance total allocation to 
private equity investments may be committed to any one partnership. 

Total Exposure to Private Equity: Given the illiquid nature of the asset and the complexity of each 
private equity transaction, it is important that the CIO actively manage the maximum amount of 
CERS' fund assets allocated to this asset class_ Should circumstances arise and the allocation 
go beyond the maximum allowable al.location as indicated at in the table at the start of Section 11 1, 
the CIO will inform the Investment Committee Chair in writing as soon as possible and report to 
the Investment Committee Chair and the CEO at the next monthly strategic planning meeting and 
all subsequent quarterly CERS Investment Committee meetings until the allocation is back in 
compliance. 

B. Fixed Income 

Core Fixed Income 

The core fixed income accounts may include but are not limited to, the following fixed income 
securities: U.S. Government and Agency bonds; investment grade U.S. corporate credit, 
investment grade non-U.S. corporate credit: municipal bonds; Non-U.S. sovereign debt; 
mortgages including residential mortgage backed securities; commercial mortgage backed 
securities; and whole loans, asset-backed securities, and asset class relevant ETFs. 

Each 1ndivldual core fixed income account shall have a comprehensive set of investment 
guidelines prepared by the CIO which contain a listing of permissible investments, portfolio 
restrictions, risk parameters, and standards of performance for the account. 
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Specialty Credit 

Specialty Credit includes both publicly traded debt, e.g., high yield bonds, and private credit. 

The high yield fixed income accounts may include, but are not limited to, the following fixed income 
securities: non-investment grade U.S. corporate credit including both bonds and bank loans; non­
investment grade non-U.S. sovereign debt; mortgages including residential mortgage backed 
securities, commercial mortgage backed securities, and whole loans, asset-backed securities; 
and emerging market debt (EMO) including both sovereign EMO and corporate EMO and asset 
class relevant ETFs. 

Post 2008/2009 Global Financial Crisis (GFC) regulatory changes created an opportunity for non­
bank lenders to fill the loan demand vacated by the banks. Borrowers are generally small to 
medium sized businesses with non-investment grade ratings and are subject to loan terms 
controlled by the lenders (i.e., covenants, rates, and term) which provide additional risk controls, 
higher ylelds than that of public fixed rate loans, and periodic cash flows. Private credit 
investments may be illiquid in nature and structured as limited partnership agreements. 

Each individual Specialty Credit account shall have a comprehensive set of investment guidelines 
prepared by the CIO which contains a listing of permissible investments, portfolio restrictions, risk 
parameters, and standards of performance for the account. 

Cash Equivalent Securities 

Selection of short-term instruments, whether viewed as liquidity reserves or as investment 
vehicles, should be determined primarily by the safety and liquidity of the investment and only 
secondarily by the available yield. The following short-term investment vehicles are considered 
acceptable: Publicly traded investment grade corporate bonds; variable rate demand notes; 
government and agency bonds; mortgages, municipal bonds, and collective short-term 
investment funds (STIFs), money market funds or instruments (including, but not limited to, 
certificates of deposit, bank notes, deposit notes, bankers' acceptances and commercial paper) 
and repurchase agreements relating to the above instruments. Instruments may be selected from 
among those having an investment grade rating at the t ime of purchase by at least one recognized 
bond rating service. In cases where the instrument has a split rating, the lower of the two ratings 
shall prevail. All instruments shall have a maturity at the time of purchase that does not exceed 
397 days. Repurchase agreements shall be deemed to have a maturity equal to the period 
remaining until the date on which the repurchase of the underlying securities is scheduled to 
occur. Variable rate securities shall be deemed to have a maturity equal to the time left until the 
next interest rate reset occurs, but in no case will any security have a stated final maturity of more 
than three years. 

CERS fixed income managers that utilize cash equivalent securities as an integral part of their 
investment strategy are exempt from the permissible investments contained in the preceding 
paragraph. Permissible short•term investments for fixed income managers shall be included in 
the investment manager's investment guidelines. 

C. Inflation Protected Assets 

Real Estate 

Investments are made in real estate equity and debt for the purposes of achieving the highest 
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total rate of return possible consistent with a prudent level of risk and provide returns that have a 
positive correlation to inflation. 

The illiquid nature and complexity of real estate investments make it difficult for casual investors 
to effectively access the asset class. It is our belief that through active management and by 
investing with top tier managers that have aligned interests through co-investment and incentive­
based compensation, CERS can maximize their risk-adjusted returns. 

Allowable real estate investments include open-end and closed-end commingled real estate 
funds, joint venture investments, public and private real estate investment trusts (REITs), public 
real estate operating companies, and real estate related debt. CERS has determined that the 
primary role of the real estate asset class is to provide for the following: 

• Attractive risk-adjusted returns through active management and accessing managers with 
the expertise and capabilities to exploit market inefficiencies in the asset class. 

• Diversification benefits through lower correlations with other asset classes 
• Provide a hedge against unanticipated 1nflatlon, which real estate has historically provided 

due to lease structures that can reset to market and growth in existing asset replacement 
value during inflationary periods when material and labor costs increase. 

• Permit CERS to invest in unique opportunities that arise due to dislocations in markets 
that occur from time to time. 

Real Return 

The purpose of the Real Return Portfolio is to identify strategies that provide both favorable stand­
alone risk-adjusted returns as well as the benefit of hedging inflation for the broader plans. Real 
Return strategies may include real assets, such as infrastructure, real estate, commodities, and 
natural resources, as well as financial assets that have a positive correlation to inflation. This can 
include real bonds such as Treasury Inflation-Protected Securities (TIPS), other inflation linkers, 
or real stocks such as REITs, Master Limited Partnerships (MLPs) , and oil & gas stocks, 

To access a wide variety of investment styles and strategies, investment vehicles may include 
mutual funds, ETFs, separately managed accounts, as well as hedge funds (open-end limited 
partnerships) and private equity (closed-end .limited partnerships). The list of strategies that 
CERS' Real Return Portfolio may use includes, but is not limited to, the following: 

• Inflation-linked securities directly tie coupon payments or principal increases to an inflation 
index, such as Consumer Price Index (CPI). These strategies could include not only US 
TIPS, but also global sovereign inflation linked bonds, corporate or infrastructure inflatioh 
(inked bonds, and possibly short duration floating rate bonds. 

Inflation sensitive equities include publicly traded securities of companies that have a high 
sensitivity to inflation in their profit margins via the nature of their operating assets, such 
as energy, basic materials, mining, natural resources, utilities, real estate.and listed 
Infrastructure companies. This category can also include, ETFs and index products that 
invest in inflation sensitive securities. 

• Commodities: Commodities are the raw materials that are physical inputs into the 
production process. Managers that invest in liquid commodity strategies using exchange 
traded futures can span from simple indexing (matching a long-only commodities index), 
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to enhanced indexing or active long (selecting positions that vary from the index but within 
fairly tight ranges), as well as unconstrained long-short managers. 

• Private Property: For the purposes of this IPS, private property refers to the ownership of 
an idiosyncratic, physical asset that is predominantly fixed or substantially long-lived, such 
as timberland and farmland. Timberland investing involves the institutional ownership of 
forests for the purpose of growing and harvesting the titTiber. Timber may be used for 
furniture, housing lumber, flooring, pulp for paper, woodchips, and charcoal, among other 
things. Farmland investing entails ownership of land used primarily, if not exclusively, for 
agricultural production both for crops, including row crops and permanent crops, as well 
as livestock. Private property can also include infrastructure investing, which refers to 
financing the manufacture or development of the underlying fundamental assets and basic 
core infrastructure that are necessary for an economy whereby such assets are largely 
fixed and long-lived. These tend to be high cost, capital-intensive investments that are 
vital to a society's prosperity and facilitate the transfer, distribution, or production of basic 
goods and services. 

• Natural Resources: Natural resources can include investing in the financing, development, 
extraction, and production of minerals, basic materials, petroleum products, and water as 
well as renewable resources such as agricultural commodities and solar energy. As 
opposed to property, the returns generated in these investment strategies come more from 
the actual production of the resource itself. Further, these are depleting and/or 
consumable assets that are also portable and fungible and which in the aggregate 
comprise a majority of the inputs into most measurements of inflation. 

• Private Assets: Private assets can include tangible or intangible assets that are not easily 
sold in the regular course of a business' operations, and which are held for their role in 
contributing directly to the business' ability to generate proftt. As the useful life of the asset 
tends to extend across many years and the assets tend to be capital intensive as well, 
they have some similarity to private infrastructure. Further, given that the assets contribute 
directly to the production process as well as often retaining Intrinsic value, there is a 
fundamental link to inflation somewhat similar to natural resources. 

• Other (Opportunistic Inflation Hedge): Other/opportunistic strategies include those that 
have a propensity to provide a positive real return or positive correlation with inflation over 
time. Liquid strategies such as inflation swaps, diversified innation hedging mutual funds, 
or nominal bonds backed by innation sensitive assets may be included in this allocation, 
while other illiquid strategies that may provide the same real return profile can include 
private equity in inflation sensitive companies, hard asset-backed private credit, and 
structured inflation-linked products among others. 

Portfolio Guidelines 

No more than 20% of the total net assets of the Real Return portfolio may be invested in any one 
registered investment vehicle, mutual fund, or separately managed account. 

No more than 20% of the total net assets of the Real Return portfolio may be invested In any 
single closed-end or open-end limited partnership or other unregistered investment vehicle. 

The relative allocations to the liquid and illiquid portfolios will be determined according to each 
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individual Plan's liquidity needs, funding status, and allocation targets on an investment-by­
investment basis. 

D. Co-Investment and Continuation Vehicle Policy 

Co-investment and continuation vehicle opportunities often have abbreviated approval tlmelines 
that may not align with scheduled Investment Committee or Board meetings. In the event that 
approval is needed between meetings, the CIO has discretion to make direct co-investments in 
companies alongside of current General Partners of CERS' Limited Partnership investments, or 
to participate in a continuation vehicle of an existing fund, with the approval from two of the 
following three: the CERS Board Chair, the CERS Investment Committee Chair, and CERS CEO, 
Any co-investment opportunity must also be consistent with the strategy CERS has already 
invested before it can be considered. For purposes of this IPS, a direct co-investment is defined 
as a direct investment in a portfolio company alongside the General Partner of an existing CERS' 
Limited Partnership investment deemed in good standing, and a Continuation Vehicle is a new 
fund created by transferring one or more assets from an existing fund nearing the end of its term 
to a new vehicle to allow the asset(s) more time to reach full potential 

The maximum investment in any co-investment vehicle shall not exceed 50% of the total capital 
committed by all partners at the time of the final closing. The maximum investment in any single 
direct co-investment shall not exceed 20% of the original partnership commitment. Total 
investment in direct co-investments shall not exceed 20% of the asset class portfolio on a cost 
basis at the time of investment. 

IV Monitoring 

Performance Measurement 

CERS overall fund performance is measured relative to CERS Pension or Insurance Total Fund 
Benchmark. The benchmark is calculated by means of a weighted average methodology. This 
method is consistent with the CFA Institute Global Investment Performance Standards (GIPS®), 
a set of standardized, industry-wide ethical principles that guide investment managers and asset 
owners on how to fairly calculate and present their investment results, with the goal of promoting 
performance transparency and comparability, It is the product of the various component weights 
(i.e., asset classes· percentages) by their respective performance .(returns). Due to market 
fluctuations and acceptable divergence, the asset classes' weights (percentages) are often not 
equivalent to the benchmark's weights. Therefore, the performance may indicate that the Funds 
have outperformed (underperformed) relative to their respective benchmarks, even when the 
preponderance of lesser weighted categories have underperformed (outperformed) their indices. 

CERS measures its asset classes, sub-asset classes, sectors, strategies, portfolios, and 
instruments (investment) performance with indices that are recognized and published. These 
indices are determined to be appropriate measures of investments and composites of investments 
with identical or similar investments profiles, characteristics, and strategies. The benchmarks and 
indexes are intended to be objective, investable, replicable, representative and measurable of the 
investment mandate and, developed from publicly available information that is acceptable to 
CERS and the investment manager/advisor as the neutral position consistent with the underlying 
investor status. The CERS investment consultant and KPPA Investment staff recommend the 
benchmarks and indexes. These measures shall be subject to the review and approval of the 
CERS Investment Committee with ratification by the CERS Board when asset allocation studies 
are performed, or when a change to existing benchmarks is recommended by KPPA Investment 
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Staff and the CERS investment consultant. The current asset class benchmarks, effective as of 
July 1, 2024, with the adoption of the asset allocation, are as follows: 

Asset Class Benchmark 
Equity 
Public Equity MSCI ACWI ($ net) 

Private Equity Russell 3000 + 300 bps (one quarter) 
lagged) 

Fixed Income 
Core Fixed Income Bloomberg US Aoareaate 

Specialty Credit 50% Bloomberg US Corporate High Yield / 
50% Morningstar LST A Leveraged Loan 

Cash FTSE 3 Month UST-Bill 
Inflation Protected 
Real Estate NCREIF ODCE (one quarter lagged) 
Real Return US CPI+ 3% 

The following descriptions represent general standards of measurement that will be used as 
guidelines for the various classes of investments and managers of CERS. They are to be 
computed and expressed on a time-weighted total return basis: 

Total Public Asset Class Allocations 
Short-term 
• For periods less than five years or a full market cycle, the Asset Class 

composite performance should exceed the returns of the appropriate Index. 
Intermediate & Long-term 
• For periods greater than five years or a full market cycle, the Asset Class 

composite performance should exceed the appropriate Index, compare 
favorably on a risk-adjusted basis, and generate returns that rank above the 
median return of a relevant peer group. Volatility, as measured by the standard 
deviation of monthly returns, should be comparable to the Index. 

Individual Public Security Portfolios: Individual portfolios shall be assigned a market goal 
or benchmark that is representative of the style or market capitalization of the assignment. 
Individual accounts should be monitored using the following Standards: 

Short-term 
• For periods less than five years or a full market cycle, individual portfolios 

should exceed the returns of their market goat or benchmark. 
Intermediate & Long-term 
• For periods greater than five years or a full market cycle, individual portfolios 

should exceed the return of their market goal or benchmark, compare favorably 
on a risk-adjusted basis, and generate returns that rank above the median 
return of a relevant peer group. Volatility, as measured by the standard 
deviation of monthly returns, should be comparable to the benchmark. 

Alternative Assets: 
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Private Equity 

The Private Equity portfolio should also seek to achieve a long-term net Internal Rate of 
Return (IRR) that exceeds public market equity investments as measured by a Public 
Markets Equivalent (PME) comparison using the most appropriate public equity index. 
KPPA Investment Staff shall complete a comparison of performance between equity 
portfolio performance and Private Equity portfolio returns quarterly and will report the 
following to the Investment Committee: 

Short-term 
• Alternative investments should earn a net IRR above the median net IRR of other 

similar funds of the same vintage year, as reported by industry benchmarks. 

Intermediate & Long-term 
• The private equity portfolio should earn a return that meets or exceeds the CERS 

Private Equity Index. Individual private equity investments should earn a net IRR 
above the median, net IRR of other similar funds of the same vintage year. as 
reported by industry benchmarks, 

Inflation Protected 

Real Estate 

Private Real Estate investments are unique and can be illiquid and long term in nature. 
Given that this may lead to large short-term performance discrepancies versus public 
benchmarks, CERS more appropriately measure.s its real estate investments based on 
both relative return and absolute return methodologies: 

Relative Return: The Real Estate portfolio is expected to generate net returns above the 
National Council of Real Estate Investment Fiduciaries Open End otversified Core Equity 
Index (NCREIF ODCE) lagged 1 calendar quarter. 

Real Return 

The total Real Return investments shall seek to: 
• Short-term benchmark: For periods less than five years or a full market cycle, 

the allocation should achieve a net annual rate of return that exceeds the 
appropriate benchmark (the weighted average return of the underlying 
investment benchmarks). 

• Strategic objective: For periods greater than five years or a full market cycle, 
the allocation should not only outperform the short-term benchmark, but also 
achieve a rate of return that exceeds (US CPI+ 300 basis points) as welL 

Performance Review 

On a timely basis. but not less than quarterly, the CERS Investment Committee will review the 
performance of the portfolio for determination of compliance with this IPS. This will include a 
quarterly performance peer review analysis comparing CERS with other public pension plans. On 
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an annual basis, a comprehensive review of each asset class and underlying portfolios shall be 
conducted by the KPPA Investment staff and presented to the CERS Investment Committee. The 
review shall consist of an organizational, performance and compliance assessment. 

The Compliance Officer, or KPPA staff, shall perform tests at least monthly to assure compliance 
with the restrictions imposed by this IPS. These tests shall be performed at the asset class and 
total fund level. Quarterly, the Compliance Officer shall prepare a report to the CERS Investment 
Committee detailing the restrictions tested, exceptions, the cause of the exception and the 
subsequent resolution . The CERS Investment Committee shall report the findings to the CERS 
Board at the next regularly scheduled meeting. KPPA Internal Audit will schedule periodic 
reviews/audits of this function to ensure compliance with this IPS. 

The following restrictions shall be tested at least monthly: 

1. The amount of stock in the domestic or international equity allocation in any single 
corporation shall not exceed 5o/o of the aggregate market value of CERS' assets. 

2. The amount of stock held In the domestic or international equity allocation shall not 
exceed 3% of the outstanding shares of any single corporation. 

3. Investment in frontier markets (those countries not included in the MSCI EM Index) 
shall not exceed 5% of CERS' international equity assets. 

4. The duration of the core fixed income portfolios combined shall not vary from that of 
CERS' Fixed Income Index by more than +/- 25% duration as measured by effective 
duration, modified duration, or dollar duration except when the CERS Investment 
Committee has determined a target duration to be used for an interim basis, 

5. The amount invested in the debt of a single issuer shall not exceed 5% of the total 
market value of CERS' fixed income assets, with the exception of US Government 
issued, guaranteed or agency obligations (or securities collateralized by same), and 
derivative securities used for exposure, cost efficiency, or risk management purposes 
in compliance with Section VII of this policy. 

6. 50% of the core fixed income assets must have stated liquidity that is trade date plus 
three days or better. 

7. The assets managed by any one active or passive investment manager shall not 
exceed 15% of assets as outlined in Section II of this IPS. 

The CIO shall develop a comprehensive set of investment guidelines for each externally managed 
account. These guidelines should ensure, at the total fund and asset class level, that the 
restrictions set forth above are preserved. 

Under the Cl O's direction, KPPA Investment Staff shall perform site visits with all current CERS 
investment managers over 3-year rolling market cycles. 

V Additio·nal Items • 

Derivatives Permitted Use: 
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CERS permits external managers and KPPA Investment Staff to invest in derivative securities, 
or strategies which make use of derivative investments, for exposure, cost efficiency and risk 
management purposes, if such investments do not cause the portfolio to be leveraged beyond 
a 100% invested position. Any derivative security shall be sufficiently liquid that it can be 
expected to be sold at, or near, its most recently quoted market price. Typical uses of 
derivatives in the portfolio are broadly defined below: 

Exposure: 

Derivatives are an effective way for a portfolio manager to gain exposure to a security that the 
manager does not want to purchase in the cash market. Reasons for gaining exposure to a 
security through the use of derivatives may include cheaper transactions costs, liquidity/lack 
of supply in the underlying market, and the flexibi lity to implement investment views with 
minimum portfolio disruption. An example is a cash equitization program. 

Cost Efficiency: 

Derivatives are often used due to the cost efficiency associated with the contract properties. 
Given the fact that derivatives can be used as a form of insurance, upfront trading costs must 
be sufficiently low for investors to purchase the contract and insure their portfolios efficiently. 
Furthermore, due to properties associated with derivatives and cash outlay characteristics 
(minimal cash outlay at inception of the contract) derivatives are generally a vehicle of gaining 
cost efficient exposure. An example is the cost (zero) to purchase a futures contract. 

Risk Management: 

Derivatives can be used for mitigating risk in the portfolio. When used as a risk management 
tool, derivatives can significantly reduce an identified financial risk or involuntary risk from 
investment areas by providing changes in fair values or cash flows that substantially offset the 
changes in fair values or cash 11ows of the associated item being hedged. An example is the 
use of currency forwards to offset periods of dollar strength when international equity markets 
increase in value, thereby protecting foreign asset gains in the portfolio. 

Derivatives Restricted Use: 

Settlement: 

Investments in futures contracts are to be cash settled unless physically settled and stored by 
external managers. At no time shall GERS agree to take physical delivery on a futures 
contract. 

Position Limits: 

Futures and options posttions entered into by CERS, or on its behalf, will comply with all 
position and aggregate limits established by the local governing authorities within each 
jurisdiction. 

Over-the-Counter (OTC): 

Investments in securities not traded on public exchanges that are deemed OTC in nature are 
allowed provided that a counterparty risk monitoring component is delineated in the manager's 
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guideline section of ttle manager's contract. All counterparties must have a short-term credit 
rating of at least BBB (Standard and Poor's or Fitch) or Baa2 (Moody's). 

All OTC derivative transactions, including those managed through Agency Agreements. must 
be subject to established International Swaps and Derivatives Association, Inc. (ISDA) Master 
Agreements and have full documentation of all legal obligations of CERS under the 
transactions. All lSDA Master Agreements entered into by or on behalf of GERS by the KPPA 
Investment Staff and external manager pursuant to an Agency Agreement shall provide that 
netting applies (netting allows the parties to an ISOA Master Agreement to aggregate the 
amounts owed by each of them under all of the transactions outstanding under that ISDA 
Master Agreement and replace them with a single net amount payable by one party to the 
other.) The KPPA Investment Staff and external managers may also use collateral 
arrangements to mitigate counterparty credit or performance risk. If an external manager 
utilizes a collateral arrangement to mitigate counterparty credit or performance risl< the 
arrangement shall be delineated In the manager's guideline section of the manager's contract. 

Derivatives Applications Not Permitted: 

Speculation: 

Derivatives may not be used for any activity for which the primary purpose is speculation or 
to profit while materially increasing risk to GERS. Derivatives are considered speculative if 
their uses have no material relation to objectives and strategies specified by the CERS JPS or 
applicable to the CERS portfolio. Derivatives may not be used for circumventing any 
limitations or restrictions imposed by the CERS IPS or applicable regulatory requirements. 

Leverage: 

Leverage is inherent in derivative contracts since only a small cash deposit is required to 
establish a much larger economic impact position. Thus, relative to the cash markets, where 
in most cases the cash outlay is equal to the asset acquired, derivative investments offer the 
possibility of establishing substantially larger market risk exposures with the same amount of 
cash as a traditional cash market portfolio. Therefore, risk management and control processes 
must focus on the total risk, i.e. the net notional value, assumed in a derivative investment. 
Leveraging the portfolio beyond a 100% invested position is not permitted, i.e. the notional 
value should not exceed the market value of assets. 

The above is not intended to limit GERS from borrowing to cover short-term cash flow needs nor 
prohibit GERS from loaning securities in accordance with a securities lending agreement. 

The CERS Board recognizes that the voting of proxies is an important responsibility in assuring 
the overall performance over a longtime horizon. The CERS Board has delegated the 
responsibility of voting all proxies to an outside Proxy Voting service provider or contracted 
external investment manager. The CERS Board expects that the proxy voting service will execute 
all proxies in a timely fashion, and in accordance with the voting policy which has been formally 
adopted. 

The GERS Board has adopted the ISS U.S. Proxy Voting Guidelines as the CERS approved 
Proxy Voting Policy for all internally voted items. This policy is updated at least annually by ISS 
and is and hereby incorporated by this reference. The policy can be found publicly using the 
following link: 
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ISS U.S. Proxy Voting Guidelines.com 

Additional CERS Investment Administrative Policies 

A. Investment Procurement Policy as amended and the as arr;,ended are hereby incorporated 
by reference. 

B. CERS Investment Brokerage Policy as amended is hereby lncorporated by reference. 
C. CERS Transactions Procedures Policy as amended is hereby incorporated by reference. 
D. CERS Securities Litigation Petrey and Procedures as amended is hereby incorporated by 

reference. 
E. CERS Investment Securities Lending Guidelines as amended is hereby incorporated by 

reference. 
F. CERS Securities Trading Policy for Trustees and Employees as amended is hereby 

incorporated by reference. 
G. CERS Manager and Placement Agent Statement of Disclosure Policy as amended is 

hereby incorporated by reference. 
H. CERS Conflict of Interest and Confidentiality Policy as amended and hereby incorporated 

by reference. 
I. CERS Proxy Voting Policy as amended and hereby incorporated by reference. 

Signatories 

As Adopted by the CERS Investment Committee As Adopted by the CERS Board or Trustees 

Date:_ 1/2L/~,r 

Signature: ~/~ 
Dr. Merl H~ckba ~~ ~ 
Chair, GERS Investment Committee 

Date: 01/30?~5 

Signatureq~C?~~ 

Mr. George Che~am 

Chair, CERS Board of Trustees 
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PURPOSE 

COUNTY EMPLOYEES RETIREMENT SYSTEMS 

Investment Guidelines for J.P. Morgan 
U.S. Large Cap Core Equity Strategy 

These investment guidelines represent an extension of the Statement of Investment Policy for the County Employees 
Retirement Systems. 

INVESTMENT MANAGEMENT OBJECTIVES 

I. The overall goal of the U.S. Large Cap Core portfolio is to provide exposure to the U.S. large cap equity market, 
while exceeding the market return in a manner that is consistent with the volatility exhibited by the Russell 500 
(''Market Benchmark"). 

2. The portfolio shall be broadly diversified across sectors, industries, and securities in a manner that is consistent 
with accepted standards of prudence. 

3. The portfolio shall be managed in accordance with the Statement of Investment Policy and the following 
performance objectives, guidelines and restrictions set forth in the following sections. 

PORTFOLIO BENCHMARK 

Russell 500 Index 

KRS RETURN AND RISK OBJECTIVES 

To outperform the Russell 500 gross of fees over a market cycle (typically 3-5 year time horizon), with an expected 
tracking error of 2-4°'0. 

GUIDELINES 

I. Permitted Securities-
a. Common and prefen-ed stocks and convertible securities of companies traded on a U.S. stock exchange and 

may also include American Depository Receipts ("ADRs"), Global Depository Receipts ("GDRs"), New 
York Registry Shares (NYRS), exchange-traded funds ("ETFs"), index futures, and real estate investment 
trusts ("REITs"); 

1. Foreign Securities. The account may invest up to 5% of the Account's assets at time of 
purchase in securities of foreign issuers listed on a major U.S. exchange or traded on a major 
U.S. market (most be denominated in U.S. dollars). 

11. Index Futures and ETFs. US Large Cap Indices futures or ETFs may be used as a substitute 
for securities in which the pottfolio can invest, lo more effectively gain targeted equity 
exposure from the portfolio's cash positions and for the purpose of reducing transaction costs 
and managing risk. Futures and ETFs may not be used to leverage the portfolio. This 
provision is limited to 5°;o of the portfolio weight. 

111. Capitalization. The majority of the assets will be invested in large cap securities as defined 
by the benchmark; however, up to I 0°,o of assets can be invested in mid-cap securities, 

b. Cash or short-term cash equivalents denominated in U.S. ctin-ency, including money market funds, 
commercial paper, repurchase agreements, negotiable cc1tificatcs of deposit, U.S. government securities; 
and 

2. Prohibited Investments· Strategics 
a. Leverage (bo1TOwing & bo11·owing on margin); 
b. Short sales of common stock; 
c Non-dollar denominated securities: 
d. Margin purchases, !ending or borrowing of Account assets; 
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c. Loans; 
f. Private placements in private companies; 
g. Direct pa1ticipations; and 
h. Direct investments in real estate; 
1. Physical commodities or commodity futures or options; and 
J, Derivatives except as authorized above regarding index futures and options. 
k. Open-end or closed-end investment vehicles managed by the Manager or an affiliate. 

RESTRICTlONS 

1.) Common stock restriction. The minimum exposure to common stocks is 90°'o of the total market value of 
the portfolio at the time of purchase. 

2.) Security Limits. Individual security holdings are limited to a r/- 4% variation from the benchmark weight 
at the time of purchase. 

3.) Sector restriction. Generally, the portfolio shall be conshucted to limit systemic or market-oriented risks. 
Variations of approximately+/- 4°,o from the benchmark sector weights arc pennitted. 

4.) Per issuer outstandfog stock restriction. No more than 3% of the issued and outstanding shares of any 
one issuer may be purchased for the Account. 

5.) Non-U.S. Investment. The portfolio is pem1itted to ihvest only in those stocks and derivatives on stocks of 
non-U.S. domiciled companies which are denominated in U.S. dollars and traded on U.S. exchanges. This 
is subject to a maximum of5°,o ofthc portfolio. 

6.) Cash Restrictions. Manager's cash holding, not including cash held for investments yet to settle, shall not 
exceed 5% of manager's portfolio (this includes money market instruments). 

Note: Temporary deviations from the above constraints regarding security and sector weightings may occur due 
to contributions or withdraws, major market fluctuations, or abnom1al conditions. It is expected that the manager 
shall work to bring the portfolio into compliance within a reasonable period while exercising prudqncc in doing 
so. If the manager docs not believe this to be the best course of action, they must submit a request to continue to 
remain outside of compliance. The manager may submit a written recommendation of guideline revision if 
desired. 
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ATTACHMENT III 

Fee Schedule 
Fees are paid quatterly in atTears upon submission of an invoice by Manager. Fees shall be computed on the 
basis of the average of the adjusted closing market value of assets as detennined by the Master Custodian on 
the last business day of each month in the calendar quarter, in accordance with the following schedule; 

The annual adviso1y fee for the portfolio is calculated as follows: 

l ps on first $1,000mm 
ps on the balance 

NOTE: For billing purposes, the average market value of assets shall be calculated in accordance with 
the Fee Aggregation Agreement effective as of July I, 2025, between the Manager and Kentucky 
Retirement System~, County Employees Retirement System, and Kentucky Retirement System~_Insurance 
Trust Fund, as amended from time to time. In the event the Fee Aggregation Agreement is tenninated, this 
provision shall cease to apply to the Account and the Management Fee for any Account will be calculated 
pursuant to the remainder of this Attachment III. 

If the Manager selects for the CERS Account a commingled, pooled fund, mutual fund, money fund, or 
other vehicle managed by the Manager or an affiliate ("JPM Fund") thereof which has a built in 
management fee, these fees will be identified and reimbursed to CERS Account and the Managers Fee 
Schedule will be applied, or the Manager will deduct the assets already assessed a fee, from their fee 
calculation. (Details shown on the invoice.) Investments in JPM Funds wil l be subject to the fees and 
expenses applicable to such funds. Any over-billing will be reimbursed to CERS Account within a 
reasonable time period. 

PRO-RATION OF CONTRIBUTIONS/WITHDRAWALS 
Fees are calculated at the end of each calendar qua1ter on the basis of the average o f the closing market 
value of assets on the last day of each month in the calendar quarter; provided however, that the market 
value shall be adjusted such that contributions and disbursements made during the quarter (and which 
constitute greater than l (one) percent of the total portfolio market value) shall be billed on a pro rata basis 
for the amount of time under management. 

The adjusted monthly market value = month-end asset value adjusted for contributions or withdrawals 
made by CERS. 

(a) For contributions to the assets in the account after the first business day of a month, the adjusted 
ending assets will be determined by subtracting from the closing value of the account on the last 
business day of the month an amount equaling the product of(x) the quotient derived by dividing 
the amount of the contribution by the number of days in the month, and (y) the number of days 
from the beginning of the month to the transfer date. 

(b) For withdrawals from the account after the first business day of a month, the adjusted assets will 
be detennined by adding to the closing value of the account on the last business day of the month 
an amount equaling the product of (x) the quotient derived by dividing the amount of the 
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withdrawal by the number of days in the month, and (y) the number of days from the beginning of 
the month to the transfer date. 
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ATTACHMENT IV 

Statement of Disclosure and Placement Agents 

(Remainder of this page left blank intentionally.) 
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EXHIBIT C - Statement of Disclosure and Placement Agents 

........ 
' . Kentucky Retirement Systems 

Statement of Disclosure and Placement Agents - Manager Questionnaire 
•►•· ,,.. ' 

1. Did your firm use a placement agent as defined in the KRS "Statement of Disclosure and Placement 
Agents" policy in an effort to solicit an Investment from KRS Please indicate fund vehicle title if 
relevant? If yes, please continue to question 2; ifno, please proceed to question 10. 

No, J.P. Morgan lnveslment management Inc. (''JPMIM ") docs not hire 3'J party marketing or 
placement agents, JPMlM provides a s,tlary, discretiona1y incentive uward and benefits lo JPMIM 
employees. Salaries are paid on a semi-month ly basis, while the discretionary incentive award is 
distributed annually in the form of cash and JPMorgan Chase & Co. ("JPMC") Restricted Stock 
Units. Discretionary incentive awards are dctcnrnned by management based upon factors that 
include individuals, JPMIM , and over-all JPMC performance. All compensation and benefits are 
believed to be commensurate with whnt 1s provided by compelitor organizations. Employees will 
receive compensation under these prO\ isions whether or not Kentucky Retiremem Systems decide 
to invest in the Proposed Investment. 

2. Please disclose the name of the placement agency used, the names of the individuals contracted by 
the placement agency (either as eniployees or as sub-agents) in order to solicit an investment from 
KRS, and the fees paid or paya!,le to the placement agent in connection with a prospective KRS 
investment. 

NA 

3. Please represent that any fees paid to placement agents arc the sole obligation of the investment 
manager and nol that of KRS or the limited partnership. 

N,A 

4. Please disclose the names of any current or forn1er Kentucky elected m appointed government 
officials (federal, stale, and local government), K.RS Board of Trustees members, employees, or 
consultants of KRS, or any other person, if any, who suggested the retention of the placement agent. 

N,A 

5. Please provide evidence of the regulatory agencies, if any, in any Federal, slate or foreign 
jurisdiction the placement agent or any of its :,ffiliates are registered with, such as the Securities 
and Exchange Commission (';SEC"), FINRA, or any similar regulatory agency. 

N J\ 

6. Please provide a resume for each officer, partner or principal of the Placement Agent detailing the 
person's education, professional designations, regulatory licenses and 111vest111ent nnd ,, otk 
experience. 
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NIA 

8. Please disclose whether the Placement Agent, or any of its affiliates, is registered as a lol>l>yist with 
any and all Kentucky state and local (county) governments. 

9, Please disclose any political contributions made by the Placement Agent to any Kentucky official 
within the prior 2 years_ 

I 0. Please disclose the names of any cu1Tent or fonner Kentl1cky e lected or appointed gO\ emment 
officials (federal, state, and local government) KRS Board of Trustees members, employees, or 
consultants ofKRS that arc receiving any fees oreompcnsation from the External Manager and/or 
placement agent. Please disclose any additional known relationships or conflicts with same. 

None. 

11. Please disclose any political contributions made by External Manager or principals of the External 
Manager in the prior 2 years. 

To the best of our knowledge, infonnation and belief, no political contributions were tdentified 
from JPMIM or JPMIM's principals to any current or· former Kentucky elected or appointed 
govemlncnt officials (federal, state, and local government) in the prior lWl) years 

12. Please disclose whether any principals of the finn have been involved in any regulatory 
proceedings, and if so, details concen1ing the same. 

JPMorgan Chase & Co. and,01· its subsidiaries (collectively, lhe "Fim1") are defendants or 
ptltative <lefen<lants in numerous legal proceedings, incluuing private civil litigations mid 
regulator-y,'govcrnment invest1gat1ons. The litigations range from individual actions involving a 
single plarntiffto class action lawsuits with potentially millions of class members. Investigations 
involve both fom1al and infom1al proceedings, by both governmental agencies and self-regulatory 
organizations These legal proceedings are at varying s tages of adjudication, arbitration or 
investigation, and mvolve e<1ch of the Firm's lines of business and geographies and a wide varioty 
of claims (includmg common law tort and contract claims and statutory antitrnst, securities and 
consumer protection claims). some of which present novel legal theories. Based on cuncnl 
k11owledgc, the F1m1 believes it has asserted meritorious defenses to the claims asserted against it 
in its currently outstanding legal proceedings, intends to defend itself vigorously in all such 
mailers, and does not belteve that any pending legal proceeding would have a material effect on 
the Firm's perfonnance of the services contemplated by the Request for Prnposal. For fllrther 
discussion, plt:ase refer to JPMorgan Chase & Co.'s publicly-filed disclosures, including its most 
recent Annual Report on Fonn I 0-K and Quai1erly Reports on Fonn I 0-Q filed with the U.S. 
Securities and Exchange Commission (available at: https: /jpmorganchaseco.gcs-wcb.com.'ir sec­

other-filingstovcrview). 
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13. Please provide a statement representing and warranting the at:t:uracy of lhe ,infonm1tion provided lo 
KRS regarding the Statement ofDist:losure, and at:knowledge thal similar language will be included 
in any final written agreement with n continuing obligation to update aily such infonnation within 
10 business days of any change in the infomiation. 

JPMIM represents and warrants (i) that the infonnation provided to KRS regarding the Statement 
of Disclosure is accurate and (ii) acknowledges that a similar language will be included many 
final written agreement with a continuing obligation to update any such information within I 0 
business days of any change in the infomiation. 

~,t,v,.. Feb 10, 2025 110:34 AM PST 
':E.=x=-trremmr.ia1J!'l'";ta,,.n~a,-g_e_r :::S7ig_n_a-tu_r_e ____ ---::D:-a-:-te--
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ATTACHMENT V 

Compliance Certificate 
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Complia!lce Ce11ificate 

As a duly authorized officer of J.P. Morgan Investment Management Inc. (the 
"Investment Manager"), J hereby certify that I am famil iar with that certain Investment 
Management Agreement dated _ _ ___ _ , 20_ (the "Agreement") between County 
Employees Retirement Systems and the Investment Manager relating to investtnent of certain 
CERS assets by the Investment Manager. [n addition, to the best of my knowledge after diligent 
inquiry, I hereby certify to CERS that: 

(a) All investments of the CERS assets made by the Investment Manager during the 
fiscal year ending December 31, _ _ , were made within applicable Investment 
Policy and Procedures incorporated in the Agreement at the time each investment 
was made, except as set forth below; 

(b) All current investment holdings in the po1tfolio managed by the Investment 
Manager are in compliance with the Investment Policy and Procedures cunently 
applicable under the Agreement, except as set fo1th below; 

(c) During the fiscal year ending December 3 1, __ , no member of the CERS Board 
of Trustees, or key staff of CERS, and no person claiming to represent or have 
influence with the Board of Trustees has contacted the Investment Manager with 
respect to a financial transaction or solicitation which is not solely on behalf of 
CERS with the Investment Manager, except as set forth below; and 

(d) The Investment Manager is in compliance with all representations, warranties and 
covenants in the Agreement which apply to the Investment Manager, including 
but not limited to any indemnity or insurance coverage requirements, except as set 
forth below. Current insurance coverage applicable to CERS's assets are as 
follows: (Please attach insurance certificates.) 

Errors and Omissions dedicated to the Agreement: Date of expiration: _____ _ _ 
Per occurrence limit: 

Annual aggregate: 

Directors and officers liability: _ _____ _ _ Date of expiration: ____ _ 

Brokers blanket bond or similar coverage: Date of expiration:. ____ _ 

Other: ____________ ___ _ Date of expiration: ____ _ 

Exceptions: (Attach a separate sheet if necessary.) 

Dated: _______ _ _ By: 
Name: ____ _________ _ 

Title: 
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KENTUCKY PUBLIC PENSIONS AUTHORITY 
David L. Eager, Executive Director 

1260 louisvllle Road , Frankfort, Kentucky 40601 
kyret,l<y.gov • Phone: 502-696-8800 , Fax: 502-696·8822 ~ 

Kentucky Public 
Pensions Authority 

December 19, 2022 

Re: Designation of Authority 

To Whom It May Concern: 

Pursuant to the authority granted to me in the Jnvestmcnt Policy Statements (as amended from 
time to time), and the Investment Procurement Policies (as amended from time to time), as the 
Chief Investment Officer for the Kentucky Public Pensions Authority ("KPPA"), I hereby 
designate the individuals below to transact the following official investment business, on behalf of 
the Kentucky Retirement Systems ("KRS") and the County Employees Retirement System 
("CERS"), jointly referred to as the "Plans'' : 

• Execute trades on fixed income and equity securities (including exchange-traded funds or 
"ETF's"); and, 

• Execute necessary and proper documents pertaining to investment managers including 
investment agreements, and related documentation such as subscription agreements or 
side- letter agreements; and, 

• Execute necessary and proper documents pe1taining to investment related transactions or 
other investment functions. 

The designation granted herein is effective as of October 28, 2022, and will continue in effect until 
the authorized designee no longer occupies the position, or notification is issued regarding a 
change of authorization to execute investment documents on behalf of the Plans . 

In addition to the authority designated above, under the Investment Policy Statements, the Boards 
of Trustees have designated that these individuals have the authority to: 

• 

• 

• 

• 
• 

direct rebalancing transactions to reallocate assets from over-allocated asset classes to 
under-allocated asset classes; and, 
use regt1lar cash flows to rebalance toward targets to avoid incurring additional trading 
costs to correct minor deviations from asset allocation targets; and, 
enter into International Swaps and Derivatives Association, Inc. (TSDA) Master 
Agreements; and, 
enter into collateral arrangements to mitigate counterparty credit or performance risk 
invest in derivative securities and related restrictions as defined in the lnvestment Policy 
Statements including, but not limited to, futures contracts, options, and over-the-counter 
securities 

Executive Director, Office of investments 
Chief Investment Officer 
Kentucky Public Pensions Authority 
Stephen M. Willer, CFA 
(502) 696-8' Qne1 (502) 696-8806 fax 



Docusign Envelope ID: A2EBF0C2-DF13-4252-9944-3134950EAB7D 

I understand and accept the above designation. 

Deputy Chief Investment Officer 
Kentucky Public Pensions Authority 
Anthony Chiu 
(502) 696-8491 phone, (502) 696-8806 fax 

Signature: '1Jl , w ~ IL~···· f'1. 
---...---.--- "'---------

I understand and accept the above designation. 

Portfolio Manager 
Kentucky Public Pensions Authority 
Joe Gilbert 
(502) 696-8632 phone, (502) 

I understand and accept the above designation. 

Senior Investment Analyst 
Kentucky Public Pensions Authority 
Brian Caldwell 
(502) 696-8705 phone, (502) 696-8806 fax 

Signature: 15,:, ~ { ~ 

Page 2 of 2 
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Proxy Voting Policy 
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County Employees Retirement System 
Investment Proxy Voting Policy 

Approved: March 16, 2022 

The County Employees Retirement System (GERS) Board of Trustees (Board) appoints an Investment 
Committee with full authority to act for the Board in the acquisition, sale and management of the 
securities and funds of the Retirement Systems. The Board also authorizes the Investment Committee or 
designee, custodian, investment manager or agent to execute stock proxies for the Board. Said delegate(s) 
shall maintain detailed records of its perfonnance of its duty and provide such records to the Board as 
may be requested by the Board from time to time. 

This position paper is hereby adopted by the Investment Committee to provide a set of guidelines to be 
followed in order to execute proxies. The following statement reflects the general policy that shall be 
applied as proxy issues are considered: 

To support management if management's position appears reasonable, is not detrimental to the 
long tenn equity ownership of the corporation and reflects consideration of the impact of societal 
values and attitudes on the long-tenn liability of the corporation and is in the best interest of the 
plan participants. 

The following paragraphs shall be applied when considering the more specific proxy issues that arc likely 
to be encountered on a more routine basis. 

1\ l{m11inc l:i11si111:s:-- 1\r Financial ivlaltn~. 

Election of Directors FOR 
In a majority of instances, election of directors is a routine voting issue. Unless there is a proxy fight for 
seats on the Board, CERS will usually vote in favor of the Management-proposed slate of directors. 

Appointment of Auditors FOR 
The selection of independent accountants to audit the company's financial records is a routine business 
matter and in most instances is submitted to shareholders for public relations reasons. Since the 
accounting finn selected to do the audit has no effect on the investment value of the company's securities, 
CERS will support Management's recommendatioh. 

Increase Authorized Common Stock FOR * 
CERS will support an increase in authorized common stock needed to implement a stock split when 
coupled with intent to immediately effect the split, or aid in a restructuring or acquisition or provide a 
sufficient number of shares for employee savings plans, stock option or executive compensation plans. 

A satisfactory explanation for a company's plans for the stock must be disclosed in the proxy statement. 

* GERS will oppose increases in authorized common stock if we suspect that the shares are to be 
used to implement a poison pill or another fonn of anti-takeover device, or if the issuance of new 
shares could excessively dilute the value of the outstanding shares upon issuance. 
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Changes in Board Structure FOR * 
Companies may propose various provisions related to the structure of the Board of Directors. These 
provisions may include changing the way Board vacancies are filled, directors are nominated or the 
number of directors. These provisions may include Majority Vote Director Elections and the Separation 
of the CEO and Chairman of Board. These proposals may be proposed amendments to the Charter or by­
laws and need to be reviewed by the shareholders prior to voting. In most instances these proposals are 
not controversial nor an anti-takeover device. Therefore, CERS generally votes in favor of the proposal. 

"' However, CERS is opposed to cumulative voting for members of the Board and attempts to limit 
term of Board of Directors based on tenure or age. 

13. N1111-Ro111111e 13usiness or Financial i'vl.1t1ers 

Considering Non-Financial Effects ofa Merger eroposal AGAINST 
CERS will oppose proposals that require the Board of Directors to consider what impact a merger would 
have on certain groups other than a company's shareholders, such as employees, consumers, business 
partners, and the communities in which the company is located. We expect that a company's Board of 
Directors will act in the best interest of its shareholders at all times. 

Director Liability and Indemnification FOR • 
The Investment Committee believes that proposals concerning Liability and Indemnification, which limit 
the personal liability of directors for breaches of fiduciary duty of care and provisions for payment of 
expenses incurred by officials, directors and other representatives who become defendants in lawsuits, 
should be evaluated on a case by case basis with reasonable measures supported and extreme measures 
opposed. 

Executive Compensation FOR * 
Executive compensation can take various fonns but should provide adequate compensation and 
incentives to management consistent with the long tenn interests of the shareholders of the company. 

"'Management should have some assurance that they will not, in the event of a takeover, be terminated 
without motive and compensation. However, CERS is concerned that some compensation 
agreements provide excessive compensation in the event of a takeover. CERS does noi oppose 
agreements which provide executives with a reasonable period of compensation after termination; 
however, they will oppose compensation plans which are excessive. 

Stock Splits FOR 
CERS will vote in favor of a proposal to split the company's stock i ft here is an immediate intent to effect 
the split. 
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Employment Relations FOR • 
The Board of Directors and Corporate Management have the responsibility for harmonious labor 
relations. This responsibility also includes conducting labor negotiations within the appropriate laws of 
the jurisdiction. 

• Where efficient operation of the corporation requires plant closings or relocations, the corporation 
should give as much notice as possible and assist its employees in relocating or in seeking other 
employment. Resolutions of shareholders which seek to impose requirements on management in 
this regard will not be supported automatically. Support will be contingent upon whether or not 
managers can demonstrate that efforts have been made to retain good employment relations subject 
to the constraints encountered in the particular circumstances. 

Blank Che~kgr_eferre.Q..S.tock AGAINST 
A Blank Check Preferred Stock proposal is one that authorizes the issuance of certain preferred stock at 
some future point in time and allows the Board of Directors to establish voting, dividend, conversion, 
and other rights at the time of issuance. While Blank Check Preferred Stock can provide a corporation 
with the flexibility needed to meet changing financial conditions, it also may be used as the vehicle for 
implementing a poison pill defense, or it may be placed in friendly hands to help block a takeover bid. 
CERS' concern is that once this stock has been authorized, shareholders have no further power to 
detennine how or when it will be allocated. 

Classified Boards AGAINST 
A Classified Board is typically divided into three separate classes, each class to hold office for a tenn of 
two or three years. Only a portion of the Board of Directors can be elected or replaced each year. Since 
this type of proposal has fundamental anti-takeover implications, CERS opposes the adoption of 
Classified Boards. 

Fair Price Provisions AGAINST 
A Fair Price provision in the company's charter or by-laws is designed to assure that, if the Corporation 
is acquired under a plan not agreed to by the Board of Directors, each shareholder's securities will be 
purchased at the same price. In most instances the provision requires that any tender offer made by a third 
party be made to all shareholders at the same price. 

Fair pricing provisions attempt to limit the "two-tiered" pricing systems in which the interested party or 
would~be acquirer of the company initially offers a premium for a sufficient number of shares of the 
company to gamer control. Thereafter, an offer at a much lower price is made to the remaining 
shareholders who have no choice at all but to accept the offer. The "two-tiered" approach is coercive in 
that it makes it easier for an outsider to gain control of a company because it provides an incentive to the 
shareholder to sell his shares immediately in order to receive the benefits of a higher price per share and 
avoid falling into the second tier, if the offer 1s successful. The coercive pressures associated with these 
offers have caused many states to adopt controlled share acquisition statutes which restrict this practice 
bylaw. 

In theory this type of provision is acceptable standing alone, however, given the fact that the practice is 
in most aspects prohibited by law, and the fact that Fair Price Provisions are invariably linked with other 
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anti-takeover measures, such as supennajority voting requirements to approve certain transactions, CERS 
will vote against most Fair Price Provisions. 

Limiting Shareholders' Riglit to C~!I ~necial Meetings AGArNST 
Companies contend that such limitations are necessary to prevent minority shareholders from taking 
control of the company's agenda. However, such limits also have anti-takeover implications such as 
preventing a shareholder who has acquired a significant stake in the company from forcing management 
to address the potential sale of the company. Additionally, a limitation on shareholder action makes it 
difficult for a large shareholder or group of shareholders to use this facility to force management to 
address issues that may be of urgent or utmost importance, Since, in most instances, state law prohibits 
shareholders from abusing or using this facility in certain manners,_CERS sees no justifiable reason for 
management to eliminate this facility. CERS wrn oppose the elimination of this fundamental shareholder 
right. 

Limiting Shareholders'_Ri.Jib! to Act by Written Consent AGArNST 
Action by written consent enables a large shareholder or group of shareholders of a company to initiate 
and vote on corporate matters without having to wait until the date of the next annual meeting. CERS 
believes this is a fundamental shareholder right that is inherent in the concept of stock ownership and 
will oppose any proposals which may limit. 

Supennajority Vote Requirements AGAfNST 
A Supermajority Vote Requirement is a charter or by-law requirement that, when implemented, raises 
the percentage of shareholder votes needed to approve certain proposals such as mergers, changes of 
control, or proposals to amend or repeal a portion of the Articles of Incorporation. 

Re-incorporation AGAfNST 
For various reasons, a corporation may choose to reincorporate under the laws of a different state. Their 
reasoning may include taxation, the state's General Business Law and the level of corporate experience 
the state's court may have. However, in a majority of instances a re-incorporation proposal has its 
foundation in the corporation's desire to incorporate in another state in order to take advantage of that 
state's laws governing corporations and corporate control and the state courts' views ininterpreting laws 
that make it more difficult for unsolicited takeovers to occur. In such cases, CERS willoppose proposals 
for reincorporation. 

Issuance of Stock with Unequal Voting Rigl)ts AGAINST 
Proposals of this nature are generally anti-takeover schemes which result in unequal voting rights among 
different classes of shareholders. The most frequent proposal of this type is a dual class capitalization 
plan which establishes two classes of stock. As an incentive to encourage shareholders to approve plans 
designed to concentrate voting power in the hands of insiders, some plans give higher dividends to 
shareholders willing to exchange shares with superior voting rights for shares with inferior voting rights. 

Unequal voting rights plans are designed to reduce the voting power of existing shareholders and 
concentrate a significant amount of voting power in the hands of management. In the majority of 
instances, they serve as an effective safeguard against hostile takeovers. For these reasons, CERS deems 
these plans unacceptable and in most instances will vote against these proposals. 
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Eliminat1qn of Preemptive Rights AGAINST 
Preemptive Rights allow the shareholders of the company to buy newly issued shares before they are 
offered to the public in order to retain their then current percentage of ownership as well as to avoid 
ownership dilution by the issuance of additional stock. CERS believes this is fundamental right of a 
shareholder and barring a compelling reason should not be eliminated by management. CERS wi II oppose 
management proposals requesting eliminating these rights and will support shareholder proposalswhich 
request the restoration of Preemptive Rights. 

I) Cot 1u1:11c C,01•c111a11c,: Slia1l.'110ldc1 f>1upo:-.al~ 

Submit Comp,C![l,.Y's Shareholder Rights Plan Shareholder Vote FOR • 
Most Shareholder Rights Plans (sometimes called poison pills) permit the shareholders of a target 
company involved in a hostile takeover to acquire shares of that company, the acquiring company, or 
both, at a substantial discount once a triggering event occurs. A triggering event is usually a hostile tender 
offer or the acquisition by an outside party of a certain percentage of the company's stock. Sincemost 
plans exclude the hostile bidder from the purchase. the effect in most instances, is to dilute the equity 
interest and the voting rights of the potential acquirer once the plan is triggered. Shareholder Rights Plans 
are designed to be so disadvantageous to potential acquirers that merely their existence could deter 
possible acqmrers from making a hostile bid. 

* CERS will support shareholder proposals asking that the company submit their Shareholder Rights 
Plan to a shareholder vote. CERS will vote case.by- case on proposals to completely redeem Rights 
Plans. 

Anti-Greenmail Proposal FOR 
Greenmail payments generally result when a potential hostile acquirer has accumulated a significant 
percentage of the company's stock and the company acquires the raider's stock at an aggregate price 
usually above the then current market value usually in exchange for an agreement that the raider would 
not attempt to acquire control within a certain number of years. The proposal that has been proposed most 
often to prevent greenmail is the adoption of charter amendments severely limiting the board's ability to 
acquire blocks of the company's stock in these situations and at above market prices. CERS will vote in 
favor of an anti-greenmail proposal standing alone provided the proposal has no other management 
initiated anti -takeover attributes. 

[. Social and Pulit:y ls:-;ttL'~ 

We believe that most decisions of a policy nature, having either a direct or an indirect effect on the 
conduct of business and on corporate profitability should remain management responsibilities. As such, 
they should be subject only to their Board of Director's approval; therefore, we would support the position 
taken by management. 
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As Adopted by the Investment Committee 

Date: . /, / 'Z..-. 

Dr. Merl Hackbart 

Signatories 

As Adopted by the Board of Directors 

Date: Jl3/16/2022 

Signature: ~ t1 f1"'1f1.L<ff" 

Ms. Betty Pendergrass 
Chair, Board of Trustees 
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EXHIBIT 8-Connictof Interest Statement 

KENTUCKY RETIREMENT SYSTEMS 

CONFLICT OF INTEREST STATEMENT 

tn consideration of the investment by Kentucky Retirement Systems and Kentucky 
Retirement Systems Insurance Trust Fund (collectively, "KRS") in a vehicle or account 
("Account") managed by J.P. Morgan Investment Management Inc. (the "Manager"), the 
Manager acknowledges the need to maintain the public's confidence and trust in the 
integrity of KRS and the Commonwealth of Kentucky. In light of the forgoing, the 
Manager agrees to: 

• Diligently identify, disclose, avoid and manage conflicts of interest that may arise through 
its relationship with KRS. 

• Conduct activities with KRS so as not to advance or protect its own interests or the private 
interests of others with whom it has a relationship in a way that is detrimental to the 
interests of KRS. 

• Conduct its activities in a manner to best promote the interests of KRS, but subject to the 
Manager's duty which requires it not to put the interests of one investor ahead of those of 
another investor. 

• Upon discovery of an actual or potential conflict of interest involving KRS, disclose such 
conflict of interest to KRS and work with KRS in good faith to resolve or mitigate such 
conflict 

• Not engage directly or indirectly in any financial or other transactions with a trustee or 
employee of KRS that would violate the standards of the Executive Branch Ethics 
provisions as set forth in KRS Chapter 11 ~ 

Agreed this the 101
" day of February, 2025 

MANAGER 

For itse!f.Jl.g,~nfJJ.Jiehal f of the Account 

By:~~ 
Name: Jeffrey Fox 

Title: Managing Director, Client Advisor 

J.P. Morgan Investment Management Inc. has carefully reviewed the Gating Terms (including the 
Conflict of Interest Statement - Exhibit B) and, while we do not believe there are any material 
issues that cannot be resolved to our mutual benefit, we respectfully reserve the right to further 
discuss with you how we may tailor certain provisions of the Garing Tenns to the vehicle and 
stmcture you ultimately decide on so as to appropriately address any legal, regulatory or 
operational requireme11ts that pertain to the services being offered. 
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ATTACHMENT IX 

Futures and Options 

A. Futures and Options Authorization 

Subject to the Guidelines (and for the absence of doubt the provisions of this Attachment IX shall 
not be deemed to grant the Manager authority to make any investment not pennitted by the 
Guidelines), in investing and reinvesting in the Account, the Manager is authorized and 
empowered as follows: 

(i) to purchase, sell, hold, make payments and transfers with respect to, and generally deal in 
any manner with and in, all futures contracts (and any options on such contracts) and to 
enter into all documents and agreements relating thereto, including, without limitation, 
futures contracts with a futures commission merchant or swap dealer with respect to 
financial instruments and any group or index of securities or commodities (or any interest 
therein based upon the value thereof), futures account agreements, cleared derivatives 
transactions addenda, cleared derivatives execution agreements, give-up agreements and 
related documentation, in each case on such terms and conditions as the Manager shall 
detennine; and 

(ii) in connection with any transaction or agreement specified in clauses (i) above, to deposit 
or transfer any property as collateral with any agent or couaterparty, to grant security 
interests in such collateral and to execute or cause to be executed any and all required or 
appropriate documentation with respect to such collateral and to make any and all margin 
payments, all on such terms and conditions as the Manager shall detennine. 

B. National Futures Association ("NFA") BYLAW 1101: 

Manager is a registered Commodity Pool Operator (''CPO") and Commodity Trading Advisor 
("CTA") with the NFA. As such, Manager must comply with NF A Bylaw 1101 , which prohibits 
NF A members from doing business with most non-members that are required to be registered with 
the Commodity Futures Trading Commission. 

Please complete both sections (1) and (2) below as appropriate. 

(I) NFA Registration Status: Please indicate if you are an NF A member: 
Cu1Tently registered with the NF A. 

X Not required to be a member of NF A or to be registered. 

(2) Commodity Pool Operator {"CPO") Status: Please check all boxes that apply: 
CERS is operated by a person that is a registered CPO with respect to CERS. If thi ~ 

box is checked, please respond to the following two items: 
The NF A ID Number of the CPO is 
The CPO is an approved Swap Firm. 
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CERS is operated by a person that is not registered as a CPO with respect to CERS 
because (check all that apply): 

ll is excluded from the definition of a CPO under CFTC Rule 4 ,5 because: 
it is exempt from registration as a CPO under CFTC Rule 4.13(a)(3). 
it relies on CFTC No-Action Letter 12-38 (for ce1tain funds of funds) 
it is exempt from registration as a CPO under CFTC Rule 3.1 0(c). 
it relies on another CFTC No-Action Letter (please 
specify) --------------it is otherwise exempt or excluded from CPO registration (please specify 
basis) ---------

1X CERS is exempt from the definition of commodity pool under CFTC Rule 4.5(a). 

A claim of exemption exclusion, or reliance on a CFTC No-Action Letter has 
been filed with the NF A. 

The NF A ID number associated with the claim 
IS - - --------------

C. CERS Representations, Warranties and Covenants 

I , CERS acknowledges and agrees that, in connection with the Manager's 
perfonnance of its services under the Agreement (including, without li mitation, the 
execution, delive1y and perfonnance of any Futures Transactions), the Manager 
will rely on the representations, warranties and covenants of the client entity that 
wi ll be a party to such Futures Transactions (the "Account Holder") set fo11h below. 
CERS hereby authorizes the Manager to conclusively rely upon such 
representations, wa1rnnties and covenants as being tme, correct and complete on 
and as of the date hereof and for so long as the Agreement is outstanding or until 
written notice to the contra1y is provided to the Manager with respect to any such 
representation, warranty, or covenant. CERS shall provide the Manager as soon as 
practicable with written notice if any of the representations, warranties and 
covenants set forth on tbis Attachment IX ceases to be true, correct or complete. 

2. For purposes of this Agreement: " Futures Transaction" shall mean any contract, 
transaction or arrangement specified in clauses (i)-(i i) of Section A to this 
Attachment IX and all documentation relating thereto. 

3. CERS represents, warrants and covenants as follows: 

a. The Account Holder is duly organized and validly existing under the laws of 
the jurisdiction of its organization or incorporation and, if relevant under such 
laws, in good standing. and pursuant to the Account Holder's governing 
documents and the laws, rules and regulations applicable to the Account Holder, 
such Account Holder is duly authorized and empowered to pennit the Manager 
to undertake all of the actions contemplated hereby (including without 
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limitation, delivering collateral on behalf of the Account Holder to 
counterparties). 

b. CERS has the power to authorize the Manager to execute Futures Transactions 
on the Account Holder's behalf, to perfonn its obligations under any such 
Futures Transactions ahd has taken, or wi ll take prior to the execution of any 
such Futures Transaction, all necessary action(s) to authorize the execution, 
delivery and performance of any such Futures Transactions. 

c. The Manager may enter into the various types of transactions contemplated 
hereunder on behalf of the Account Holder under documentation negotiated by 
the Manager for such purpose and neither the Account Holder, nor any law, rule 
or regulation applicable with respect to the Account Holder, requires the 
Manager to include (or not include) any te1ms, infonnation, conditions, 
representations or other contractual provisions (other than those that have been 
attached hereto by the client, if any) in such documentation, such as, without 
limitation, provisions related to jurisdiction, tax or sovereign immunity. 

d. CERS hereby acknowledges that the Manage\" is relying on CERS to advise the 
Manager of any te1ms, information, conditions, representations or other 
contractual provisions that the Manager is required to include (or not include) 
in such documentation. 

e. Assuming compliance by the Manager with the relevant provis ions of the 
Guidelines and the Agreement, the execution, delivery and perfonnance of any 
Futures Transaction will not violate or conflict with any law applicable to the 
Account Holder (or any of its officials in their respective capacities as such) 
and its prope1ty (including any restrictions on leverage or speculation, if 
applicable), any provision of its constitutional documents, any order or 
judgment of any court or other agency of government applicable to it or any of 
the assets or any contractual restriction binding on or affecting it or any of its 
assets. 

f. All governmental and other consents that are required to have been obtained by 
the Account Holder with respect to the execution and perfonnance of Futures 
Transactions have been obtained and at the time of execution of any such 
Futures Transaction will be in full force and effect and all conditions of any 
such consents will have been complied with. 

g. Assuming any applicable Futures Transaction that is entered ihto by the 
Manager on behalf of the Account Holder is a legal, valid and binding 
obligation of, and enforceable in accordance with its tenns against, each of the 
other parties thereto, the Account Holder's obligations under any such Futures 
Transaction constitute or will constitute its legal, valid and binding obligations, 
enforceable in accordance with its tenns (subject to applicable bankmptcy, 
reorganization, insolvency, moratorium or similar laws affecting creditors' 

'1·ights generally and subject, as to cnforcc,\bility, to equitable principles of 
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general application (regardless of whether enforcement 1s sought 111 a 
proceeding in equity or at law)). 

h. There is not pending or, to CERS 's knowledge, threatened against the Account 
Holder or any of the Account Holder's affiliates any action, suit or proceeding 
at law or in equity or before any court, tribunal, governmental body, agency or 
official or any arbitrator that is likely to affect the legality, validity or 
enforceabi lity against it of any Futures Transaction to which it is (or may in the 
future become) a party or its ability to perfonn its obligations under any such 
Futures Transaction. 

i. The Account Holder understands that the counterparties to Futures Transactions 
generally will be entitled to request or receive certain ce11ificates, opinions, 
financial statements, documents (including without limitation, copies of this 
Agreement and the Guidelines) or infonnation in accordance with the tenns of 
such Futures Transactions (coll ectively, "Information") from the Account 
Holder and the Account Holder's custodian, and will be entitled to rely 
conclusively upon any Infonnation furnished to the counterpatty. The Account 
Holder covenants that it shall provide, or cause to be provided, to the Manager 
such lnfonnation as may be required of such persons under any Futures 
Transaction, or as the Manager may reasonably request from time to time to 
satisfy its obligations under any Futures Transaction and that such Infonnation 
will, as of the date of such lnfonnation, be true, accurate and complete in all 
material respects and the Manager may provide such [nfonnation to such 
counterpa1ties. The Account Holder understands that any failme to provide 
lnfonnation in connection with Futures Transactions in a timely fashion may 
result in counterparties' termination of ce,tain Futures Transactions. 

j . The Account Holder has reviewed the registration requirements of the 
Commodity Exchange Act and the registration requirements of the National 
Futures Association and has detennined that it is in compliance with such 
requirements to the extent applicable. 

k. CERS has taken all steps to, and directed the Custodian to, follm,\I all of the 
Manager 's investment related direction with respect to the assets subject to this 
Agreement, including, without limitation, the posting of any margin, collateral 
or other assets that may be required under such agreements or arrangements 
entered into by the Manager with respect to the assets of the Account hereunder. 
CERS represents and warrants that with respect to the Account Holder in 
connection with the Manager's activities described in the Agreement with 
respect to the Account, including without limitation, this Attachment lX, such 
actions are and shall be authorized and permitted under all applicable governing 
documents of the Account Holder and wi II not violate or conflict with any law 
applicable to the Account Holder, any provision of its constitutional documents, 
any order or judgment of any couit or other agency of government applicable 
to it or any of its assets or any contractual restriction bi11ding on or affecting its 
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assets. The Manager is not responsible for the custody of the Account Holder's 
assets. 

I. The Account Holder is the soJe owner of or otherwise has the. right to transfer, 
or pledge, the assets to be used as collateral in connection with the Futures 
Transactions. 

m. The Account Holder has not granted any lien or security interest in such assets 
in the Account; 

n. The Account Holder will take and/or pennit the Manager on its behalf to take 
any and all necessary actions in order to transfer title to, or grant a valid, 
perfected security interest in (as may be applicable), such assets to a 
counterparty under the applicable counterparty documents. 

o. CERS acknowledges and agrees that subject to applicable investment 
guidelines, the Manager has been given fu ll discretion over the trading of 
Futures Transactions for the Account Holder. Such discretion includes, among 
other things, the authority to open trading accounts with futures commission 
merchants and provide directly or through service providers relevant "know 
your customer" and any other infonnation to the futures commission merchant, 
and to receive on the Account Holder's behalf the disclosures and other 
information a futures commission merchant or swap dealer is required to 
provide to its counterparties under CFTC or other rules governing Futures 
Transactions, including the fonn and method of delivery of such disclosures 
and infonnation. 

p. Nothing withstanding anything to the contrary in any non-disclosure, 
confidentiality or other agreement between the Account Holder and any other 
party, CERS confinns that the Account Holder hereby consents to and agrees 
that the Manager is authorized to use and disclose infonnation (and to pennit 
counterpatties to disclose infonnation) concerning the Account Holder and the 
Account: (a) to the extent permitted by applicable law, rules, regulations, 
instruments, orders or directives that mandate reporting and/or retention of 
transaction and similar infonnation issued by any regulatory authority, body or 
agency with jurisdiction to regulate trade repotting with respect to derivatives 
activities or to regulate persons with respect to trade reporting in connection 
with their derivatives activities (the "Reporting Requirements") or (b) to and 
between the other patty's head office, branches or affiliates, or any persons or 
entities who provide services to such other patty or its head office, branches or 
affiliates, in each case, in connection with such Reporting Requirements. 

For the avoidance of doubt, (i) to the extent that applicable non-disclosure. 
confidentiality, bank secrecy or other law imposes nondisclosure requirements 
on transaction and similar infonnation otherwise required to be disclosed but 
pennits the Account Holder to waive such non-disclosure requirements by 
c,mscnt, CERS on behalf of the Account II older coments to \\ aivc such non-
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disclosure requirements to the extent pennitted by such applicable laws and (ii) 
any agreement between the Account Holder and any other party to maintain 
confidentiality of infonnation contained in any non-disclosure, confidentiality 
or other agreement shall continue to apply to the extent that such agreement is 
not inconsistent with the disclosure of infonnation in connection with the 
Reporting Requirements as set out herein. CERS represents and warrants that 
any third party to whom the Account Holder may owe a duty of confidentiality 
in respect of the infonnation disclosed has consented to the disclosure of that 
information. Notwithstanding anything to the contrary in any non-disclosure, 
confidentiality or other agreement between CERS and the Manager, in 
connection with the provis ion of certain services related to derivatives to CERS 
by an affiliate of the Manager CERS hereby consents and authorizes the 
Manager to transfer and disclose infonnation concerning CERS and CERS 's 
account to such affi liate for the perfonnance of the services. 

q. CERS hereby agrees to provide by prompt written notice to the Manager any 
additional representations, warranties and covenants requested by the Manager 
to the extent such representations, warranties or covenants are requested by 
counterparties or required by applicable law. 

r. The Account Holder's CFTC Interim Compliant Identifier/Legal Entity 
Identifier/ Global Market Entity Identifier is: 

4 . CERS (i) asserts that all the representations, warranties or infonnation in or 
provided in connection with this Attachment IX is true, accurate and complete in 
all material respects and (ii) agrees to promptly notify the Manager in writing of 
any change to such representations, wan-anties or infonnation if any of such 
representations, warranties or infonnation become incorrect or misleading in any 
respect. 
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KENTUCKY RETIREMENT SYSTEMS 

INVESTMENT MANAGEMENT AGREEMENT 

THIS INVESTMENT MANj\GEMENT AGREEMENT (the "Agreement' ' or "Contract'') is 
entered into as of :;:t:;"'Y' --z?,,d, 2025 by and between J.P. Morgan Investment Management Inc. 
("Manager"), and Kentucky Retirement Systems ("KRS" or "Systems"), a 401 (a) governmental pension 
plan; each a "Patty" and together the "Parties". 

WITNESS ETH: 

WHEREAS, KRS desires to appoint J.P. Morgan Investment Management Inc. as investment 
manager with authority to manage and control a pottion of KRS' assets held from time to time (the 
"Account'') pursuant to this Contract; 

NOW, THEREFORE, in consideration of the foregoing and subject to the tenns and conditions 
set forth herein, the parties hereby agree as follows: 

l. Designation of Manager; Prudent Person. Subject to the tenns and conditions contained 
in this Agreement, KRS hereby appoints Manager as investment manager of the Account with full power 
and discretion to manage such assets of the Account as KRS designates, such assets not otherwise being 
subject to the management or control of another investment manager specifically appointed by KRS. 
Manager hereby accepts appointment as investment manager of the Account pursuant to the tenns of this 
Agreement. Manager shall discharge its duties under this Agreement solely in the interest of KRS with 
the care, ski ll, prudence, and diligence under d1e circumstances then prevailing that a prudent investment 
manager acting in a like capacity and familiar with such matters would use in the conduct of an enterprise 
of like character and with like aims, pursuant to Kentucky Revised Statutes Section 61.650(1)(c) or 
Section 78.790(l)(c). In addition, in managing the Account the Manager will take into account the duties 
it has as a "fiduciary" of KRS, as that term is defined the U.S. Employee Retirement Income Security Act 
of 1974, as amended ("ERISA"), with respect to the investment and management of the assets in the 
Account, as if the Account were subject to ERISA. KRS has selected the Manager's U.S. Lai-ge Cap Core 
Equity strategy. 

2. Custody of Account Assets. KRS has established or will establish one or more investment 
accounts at a custodian of KRS's choice (the "Custodian"). Title to all Systems' Account assets shall at 
all times be registered in the name of Systems or the name of the Systems' Master Custodian or its nominee 
for the account of Systems, and the indicia of ownership of all Systems' Account assets shall at all times 
be maintained in trust by the Systems' Master Custodian. The Manager shall at no time have the right to 
physically possess or to have the securities making up the Account registered in its own name or that of 
its nominee, nor shall the Manager in any manner acquire or become possessed of any income or proceeds 
distributable by reason of selling, holding or controlling the Account. KRS shall instruct the Custodian 
to provide the Manager with written statements of the Account, at least monthly, and such other 
info1111ation as Manager may reasonably request from time to time. 
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3. Investment Policy and Procedures. The Manager hereby agrees to provide the services 
enumerated in Item I and Item 2 above in accordance with the Investment Policy Statements (the 
"Investment Policy") as issued by Systems, as amended from time to time, which are attached hereto as 
Attachment I and incorporated herein by this reference, and the P01tfolio Guidelines for the Manager (the 
"Guidelines"), which are attached hereto as Attachment 11 and incorporated herein by this reference. 
Manager shal I exercise its power and authority with respect to the Account in accordance with the 
Investment Policy. The Investment Policy and Guidelines shall remain in effect until such time as KRS 
approves (in writing) a modification to the Investment Policy or Guidelines. The Manager shall have no 
responsibility to implement any changes in the investments of the Account as a result of any change in the 
Investment Policy or the Guidelines unless and until such change is communicated to the Manager in 
writing; provided, such change becomes effective only upon the Manager's written acknowledgment of 
receipt. The Manager shall acknowledge receipt within five (5) business days after receiving the 
notification and shall be in compliance with the modified Guidelines within fo1ty-five (45) days after 
receiving notification. Notwithstanding anything to the contrary contained herein, in the event the terms 
of the Guidelines conflict with those of the Investment Policy, the tem1s of the Investment Policy shall 
control. The Manager will attempt to obtain the "best available price and most favorable execution" with 
respect to all Account transactions. 

4. Brokerage. In selecting brokers or dealers, the Manager shall use reasonable efforts to 
seek the most favorable combination of price and execution, and may consider the fact that a broker or 
dealer has furnished, or has agreed to furnish in the future, statistical, research or other infonnation or 
services which enhance the Manager's investment research and portfolio management capability for 
investing the assets, all in accordance with Section 28(e) of the U.S. Securities Exchange Act of 1934. If 
Manager accepts or receives such info1mation or services from a broker or dealer, then Manager shall 
report to KRS in accordance with Section 18(d)(iii) of this Agreement. 

Notwithstanding the foregoing, the Manager shall not place orders with any brokeudealer who: (a) 
KRS has by written notice to the Manager deemed unsuitable for Account trades, (b) is affiliated with the 
Manager or (c) is affiliated with an investment consultant that provides non-brokerage related services to 
KRS. KRS shall provide the initial list of restricted broker/dealers arising under (a) and (c), and any 
changes, to the Manager in writing. The Manager agrees to be bound by such broker/dealer list, or any 
changes to such broker/dealer list upon receipt of written notice from KRS. In addition, the Manager shall 
not engage in transactions that involve a broker acting as a principal where the broker is also the 
investment manager, without KRS's advance written consent. 

5. Performance Objectives. The Manager acknowledges that KRS has established 
perfonnance objectives for the assets in the Account as are set forth in KRS Risk and Return Objectives 
in Attachment II attached hereto (the "Perfonnance Objectives"), as the same may be amended from time 
to time by KRS in writing, and that failure to consistently meet such perfonnance standards may result in 
tennination of this Agreement. The Manager hereby acknowledges that it has reviewed and is familiar 
with the Petionnance Objectives. KRS may amend the Perfonnance Objectives by providing written 
notice to Manager. 

6. Fees and Terms of Payment. As consideration fat the services rendered pursuant to this 
Agreement, the Manager shall receive a management fee, payable qua,terly in arrears, and calculated as 
outlined in Attachment IIT titled ' 'fee Schedule". ff the fees are not paid by KRS, KRS shall cause the 
Custodian to compensate Manager for its services under this Agreement from the assets ot the Account. 
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Except as provided in Attachment III, the Manager shall not be entitled to receive any additional fees or 
reimbursements for b'avel expenses, meals, production materials, or any other service or product provided 
in connection with this Agreement. Under Section 61.645(19)(i) and Section 78.782(18)(i) of the 
Kentucky Revised Statutes, KRS is required to disclose, and post on its website, the dollar value of fees 
and commissions paid to each individual manager or partnership. KRS shall not publicly disclose the Fee 
Schedule listed in Attachment Ill, unless legally required to do so after exhausting all reasonable available 
remedies to prevent disclosure as detennined by KRS, however, on a quarterly basis, it is legally required 
to update and post to its website the fees and commissions paid for each fund administered by the board, 
as well as any fees and commissions paid to a manager or partnership. If KRS does disclose the Fee 
Schedule listed in Attachment Ill, KRS shall immediately notify the Manager. Public disclosure shall not 
encompass KRS' lawful responses to a valid subpoena or ordet from a Court of competent jurisdiction, or 
disclosure and posting required pursuant to KRS 61 .645(20) or KRS 78. 782(19). KRS shall also reimburse 
the Manager for any third-party costs incurred by the Manager atthe instmction of KRS. 

8. Placement Agents. The Manager agrees that it will remain in compliance with System's 
Statement of Disclosure and Placement Agent policy, which is attached hereto as Attachment IV. The 
Manager wa1Tants that no person or selling agency has been employed or retained to solicit and secure 
this Agreement upon an agreement or understanding for commission, percentage, brokerage or 
contingency; excepting bona fide employees or selling agents maintained by the Manager for the purpose 
of securing business unless disclosed in writing, prior to the engagement. The Manager has not paid any 
placement fees, finder's fees, or gratuities (including gifts and entertainment) to any fiduciary, trustee or 
employee of KRS. The Manager has not made any conttibutions that would result in an Investment 
Adviser being disqualified from collecting perfo1111ance fees under rule 206(4)-5 of the Investment 
Advisers Act of 1940, as amended (" Advisers Act"). Additionally, under Section 61.645(21) and Section 
78.782(20) of the Kentucky Revised Statutes Manager acknowledges and agrees that no funds of KRS. 
including the fees and commissions paid to the Manager, sball be used to pay fees and commissions to 
placement agents. For the purposes of this Agreement, 'placement agent" means a third-party individual . 
who is not an employee, or finn , wholly or partially owned by the entity being hired, who solicits 
investments on behalf of an investment manager, private fund. or company issuing securities 
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9. Authorization. In accordance with this Contract and all Anachments hereto, Manager is 
hereby authorized, without prior consultation with, or approval of, KRS, to: 

a) use its sole judgment and discretion in the acquisition, placement, maintenance, transfer, 
swap, sale, or other disposition of any and all Account assets; 

b) bind or commit KRS to any contract(s) or agreement(s) necessary to accomplish its duties 
and obligations set forth in this Agreement; 

c) direct the Custodian with respect to all powers subject to such direction under any 
Agreement including, but not limited to, buying and selling securities, signing contracts or 
other agreements; 

d) combine orders on behalf of the account with orders on behalf of the Manager or its 
affiliates or of other clients of the Manager; 

e) subject to the Guidelines, KRS authorizes the Manager to purchase the common stock of 
JPMorgan Chase & Co. in accordance with the tenns of Prohibited Transaction Class 
Exemption ("PTE") 2008-13 (a copy of which will be made available to KRS upon KRS' 
request), or as otherwise pennitted under applicable law; KRS consents to the acquisition, 
holding and disposition of the common stock of JPMorgan Chase & Co. by the Account in 
accordance with the Investment Guidelines. 

t) JPMorgan Chase Bank, N.A. ("JPMCB") has received an exemption (" PTE 2003-24") 
from certain restrictions of ERISA and Section 4975 of the Internal Revenue Code of 1986, 
as amended (the "Code'') in connection with the purchase of securities by the Manager . 
.JPMCB or other asset management affiliates of JPMCB (collectively for the purposes of 
this section, "JPMC") on behalf of clients, from any person other than JPMC or their 
affiliates, during the existence of an underwriting or selling syndicate with respect to the 
securities, when an affiliate of JPMC is a manager or member of the underwriting syndicate 
or where an affiliate serves as trustee of a trust that issued the securities (whether or not 
debt securities) or serves as indenture trustee of securities that are debt securities, provided 
that certain conditions are met; KRS acknowledges that it has received (i) a copy of the 
notice of proposed exemption and of the final exemption as published in the Federal 
Register, and (ii) any other reasonably available information regarding transactions that 
may be executed by JPMC under PTE 2003-24 that KRS has requested; KRS represents 
that it has total plan assets with a value of at least U.S. $50 million, and will promptly 
notify the Manager in the event that its total plan assets fall below U.S. $50 million. 

g) KRS hereby authorizes the Manager to purchase securities on behalf of the Account in 
accordance with PTE 2003-24; the foregoing authorization by KRS may be tenninated by 
KRS on five days' written notice to the Manager; and 

h) in accordance with the tenns of Attachment IX attached hereto and made a part hereof, the 
Manager is, among other things, authorized and empowered to open accounts and execute 
in the name of and on behalf of KRS representation letters, futures account agreements, 
ma<ster agreementc; and other document<s containing reprec;entationc;. wan-antie;; and 
indemnities given by K.RS related to Futures Transactions (as defined in Attachment IX 
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for all purposes necessary or desirable in the Manager's view to effectuate the Manager's 
activities under this Agreement; KRS consents to the Manager's h·eatment of the Account 
as an exempt account under Commodity Futures Trading Commission Rule 4.7 ("Rule 
4.7"); KRS will immediately advise the Manager in writing of any change in status; KRS 
consents to its treatment by the Manager as a quali fied eligible person; KRS acknowledges 
that the Manager is exempt from any requirement to deliver a disclosure document to KRS 
under Commodity Futures Trading Commission ("CFTC'') rules. 

I 0. Trading Procedures. All transactions authorized by this Agreement shall be settled 
through the Custodian, who shall retain sole possession of and have complete custodial responsibility for 
the assets. The Manager shall notify and instruct the Custodian on (a) orders wh ich the Manager places 
for the sale or purchase of assets and the management or disposition of such assets, and (b) the purchase 
or acquisition of other securities or property for the Account. The Manager shall provide the Custodian 
with such trade infonnation as the Custodian may require to effect settlement, within the time frames as 
the Custodian may designate. In its sole discretion, KRS may (by giving notice to either the Manager or 
the Custodian) atnend, limit or revoke Manager's above-described authority to direct the Custodian. 

I I. Manager Not Acting as Principal. The Manager shall not act as a principal in sales and/or 
purchases of the assets, unless the Manager shall have received prior written approval from an Authorized 
Person (defined below) for such transaction. The Manager shall als<;> not engage in non-exempt prohibited 
transactions to the extent set forth in section 406(b) of ERISA. 

12. Trade Confirmation and Settlement. Where a transaction is eligible for settlement 
through the Deposito1y Trust Company's Institutional Delivery System, the Manager shall use such 
System for trade confinnation and settlement_ The Manager shall cooperate with KRS's Custodian and 
other parties to the trade to promptly resolve any trade settlement discrepancies or disputes. 

13. Discretionary Rights and Powers Affecting the Assets. The Manager may receive 
requests for instructions from the Custodian concerning the assets held in the Account, including without 
limitation, conversion rights, subscription rights, warrants, options, pendency of calls, maturities of 
securities, expiratjons of rights, tender and exchange offers, and any other right or power r-equiring a 
discretionary decision by the Manager. The Manager shall be responsible for timely directing the 
Custodian as to the exercise of such rights and/or powers if, and solely to the extent, the Manager has 
actual knowledge of same based on a wtit1en notice or request for instructions received from the Custodian 
or KRS. The Manager shall not be responsible for notifying KRS or the Custodian of, or managing, 
monitoring or conducting litigation or other proceedings (including class action or bankruptcy 
proceedings) related to any inveshnent held or once held in the Account, and KRS acknowledges and 
agrees that it, and any legal adviser of KRS, shall remain solely l"esponsible for the management of such 
proceedings. Despite the preceding sentence, the Manager will use reasonable effo11s to forward to KRS 
any proof of claims fom1s that the Manager receives and that are directed to the attention of the Account. 

14. Acting on Ulegal Information. The Manager shall not place orders to purchase and,or 
sell any assets on the basis of any material infonnation. obtained, or utilized, by the Manager in violation 
of the securities laws of the United States, or any other country in which the Manager transacts business 
on the Fund's behalf. 
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IS. Account Reconciliation. The Manager shall cooperate with the Custodian to reconcile the 
Account each month. The Manager shall review all perfonnance and other repot1s provided to it by the 
Custodian with respect to the Account assets, and notify KRS in writing of any material errors or 
discrepancies that are not reconciled. 

16. Notification of Tax Liabilities. The Manager shall notify KRS within a reasonable 
amount of time if; at any time, the Manager becomes aware of KRS 's obligation to pay taxes to any 
government or to file any returns or other tax documents with respect to income earned on the Account 
assets. The Manager is not an expert in tax matters and does not possess the infonnation necessary to 
assist KRS in detenn ining its tax liabilities. Notwithstanding anything to the contrary, the Manager will 
not, under any circumstances, be obligated to pay taxes to any government or to file any returns or other 
tax documents with respect to income earned on the Account assets. 

17. Manager Representations. Manager hereby represents and acknowledges to KRS that 

a) Manager is duly organized, valid ly existing and in good standing under the laws of the state 
of its organization and has complete authority to can-y out its business as ir has been 
conducted; 

b) The execution and delivery of this Agreement and the consummation of the transactions 
contemplated hereby are within the power of the Manager and have been duly authorized 
by all necessary corporate action. The Manager has duly executed and delivered this 
Agreement, and this Agreement constitutes the legal, valid and binding agreement and 
obligation of the Manager, enforceable against the Manager in accordance with its tenns, 
except insofar as such enforceability may be limited by bankfl1ptcy, insolvency, 
reorganization, moratorium or other similar limitations on creditors' rights generally and 
generat principles of equity. 

c) Neither the execution and delivery of this Agreement, nor the consummation of the 
transactions provided herein, will violate any agreement to which the Manager is a patty 
or by which it is bound, any law, regulation, order, or any provision of the charter 
documents of the Manager. 

d) Manager is a registered investment adviser as defined is the Investment Advisers Act of 
1940, as amended ("the Advisers Act"), and therefore eligible to act as an inveshnent 
manager under ERISA, is registered in or is exempt from registration in accordance with 
applicable state laws and is not subject to any of the disqualifications set forth in Section 
411 of ERISA. In accordance with the provisions of the Advisers Act, no assignment of 
this Agreement shat l be made by Manager without KRS' permission; 

e) Manager has completed, obtained, and perfonned all registrations, filings, approv:als, 
authorizations, consents, or examinations required by any government or governmentaJ 
authority for acts as contemplated by this Agreement; 
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t) Manager will maintain the following insurance coverage' for the duration of the Agreement 
plus ■■■■■■■■after expiration or tennihation of the Agreement. Proof of the 
existence of such policies shall be provided to KRS annually with the Compliance 
Certificate in Attachment V: 

i) A bankers blanket bond in the minimum amount of- per loss. The bond 
shal I cover at a minimum, losses due to dishonest or fraudulent acts by the Manager; 
and 

ii) A Bankers Professional Liability policy in the minimum amount o~ 
per wrongful act. The policy shall cover, at a minimum, Manager's business 
activities and response to claims made against Manager in the conduct of any 
professional services by or on behalf of Manager that Manager is legally obligated 
to pay. 

g) As of the date hereof, other than that which has been disclosed the Manager warrants and 
represents that to its actual knowledge there is no litigation pending that alleges any 
breaches of fiduciary duty or other material failures in the perfonnance of its duties as an 
investment adviser. The Manager will inform KRS in a reasonable time if a cou1t of law or 
governmental authority issues a judgment or concludes an enforcement action in which the 
Manager is found to have breached its fiduciary duty or violated federal or state securities 
laws, rules or regulations in a manner that would be reasonably expected to adversely 
impact the Account or the Manager ' s ability to discharge its responsibilities to the Account 
1n the future. 

h) The Manager has adopted policies and procedt1res reasonably designed to ensure that the 
Manager will make all required filings with all applicable regulatory agencies within an 
prescribed deadlines on behal f of its investments of the assets in the Account. 

i) The Manager shall annually file with KRS a compliance certificate, executed by a 
responsible officer of the Manager's firm, in the fonTI attached hereto as Attachment V, 
within thirty (30) days after each December 31. For clarity, the Parties acknowledge and 
agree that the compliance certificate is not intended to establish additional obligations or 
requirements not explicitly addressed in this Agreement. 

j) Pursuant to Kentucky Revised Statutes Section 61 .650( I )(d)2. arid Section 78 . 790( I )(d)(2), 
the Manager shall comply with all applicable provisions of the federal Investment Advisers 
Act of 1940, as amended, and the rules and regulations promulgated thereunder, and shall 
comply with all other applicable federal securities statutes and related rules and regulations 
that apply to investment managers. 

k) Manager shall comply with all laws and regulations issued from time to time by any 
governmental or administrative or other body with jurisdiction over the Manager, which 
relate to the discharge of its duties under this Agreement. For clarity, the Manager shall be 

1 The limits of insurance described herein shall not limit the liability of the Manager and Manager's officers, employees, agents, 
1cprl':-cnta1i, l'S or ~ub1. 011 ti.1ctors. f'.1ilun: to pn.Kll l\! and n1t1inl,1in in~ur,u1cc shall cunslilut,; a 111:11..:r ia l btcach of th i~ .\ g1 ... -.mc111 
1pon which KRS may immediately terminmc the Agreement. 
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considered to have satisfied its obligations under this and other paragraphs of Section 17 
and elsewhere in th is Agreement that require compliance with applicable laws, regulations. 
and rules under U.S. federal, state, or foreign law, so long as the Manager has adopted 
policies and procedures reasonably designed to comply with all such laws, regulations, and 
rules and has provided reasonable responses to KRS's inquiries related thereto. 

l 8. Reporting Requirements. Manager shall furnish reports in the format specified by KRS 
upon their reasonable request. 

a) The Manager shall provide the following reports monthly ( either hard copy or by electronic 
access) within fifteen ( 15) business days of month-end: 

i) Reports describing in detail the previous month 's potifolio activities, including 
GlPS compliant perfonnance tabulations gross and net of fees for the I -month, 3-
month, calendar YTD, I -year, 3-year, 5-year, I 0-year, and since inception as 
appropriate. The report should also include sector weights and other appropriate 
Account characteristics (e.g., convexity and effective duration, PIE, etc.) for both 
the benchmark and the Account; and 

b) The Manager shall provide the following reports monthly ( either hard copy or by electronic 
access) within ten (10) business days of month-end: 

~l I __ A summary of purchases & sales (Account activity), and reports tracking units, 
original cost, amortized cost, market value, and gain/loss of each holding. 

c) The Manager shall provide qua1terly reports within thirty (30) calendar days of calendar 
qua1ier-end: 

i) Reports reviewing portfolio perfonnance (as above) and the Manager' s current 
investment strategy and outlook; 

ii) A summary of the proxy votes for the quarter; 

iii) An attribution breakdown for the current quarter, and I year periods; 

iv) Reports tracking the Manager's utilization of brokers/dealers, including the 
identification of the brokers/dealers utilized, the perceived market costs (market 
impact) if any at a portfolio level, and the dollar volume executed through each 
broker/dealer. and a commission analysis repo1t; 

v) A synopsis of the key investment decisions made by the Manager, underlying 
rationale, and how those decisions could affect future results; 

vi) A commentary on investment results in light of the appropriate standards of 
performance; and 

d) The Manager sha ll provide annually, after the close of the calendar year: 
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i) Within 120 days after the end of Manager's fiscal year, a copy of SEC form ADV 
- Pa11 2, any amendments thereto as available; 

ii) A Compliance Certificate provided in Attachment V; 

iii) A report on the Manager's use of soft dollars earned and expended resulting from 
its duties under this Agreement. The report shall include the products and services 
obtained through soft dollar arrangements. Otherwise, the Manager shall indicate 
in writing that soft dollar information is not applicable to this Account. 

e) The Manager shall provide the following infonnation periodically as requested: 

i) Infonnation relating to industries, businesses, corporations or securities, in which 
the Account has invested, as requested by KRS; 

ii) Reports containing the Manager's and affiliates' conflict of interest policies; and 

iii) Any other such reports regarding the Account as KRS or the Custodian may 
reasonably request. 

19. Meetings. On a periodic basis mutually convenient to Manager and KRS, Manager shall 
meet with KRS to review the Account investments and to discuss current holdings and future placetnents 
and acquisitions. Additionally, the individual or individuals assigned by the Manager to the Systems 
account must be generally accessible by telephone to Systems on a daily basis during regular business 
hours. 

20. Change in Status. The Manager acknowledges as an investment adviser, as such tenn is 
defined in the Adviser's Act, it is required to take reasonable steps to notify its clients, including KRS, of 
any material change in Manager's business which may materially adversely affect Manager's ability to 
perfonn its duties and responsibilities under its client agreements, including this Agreement, including, 
but not limited to, any change in Manager's status as an SEC-registered investment adviser, any material 
litigation, any material adverse change to the Manager's financial or organizational status, or any material 
adverse change in its Executive Committee, and any change in portfolio managers manag ing a KRS 
Account. The Manager has adopted and implemented conflicts of interest policies to outline key ways 
that the Manager identifies, manages, and discloses actual or potential conflicts of interest arising in 
connection with its investment business, including disclosures in the Manager's Form ADV as filed with 
the SEC and agrees to take reasonable steps consistetlt with such policies to notify KRS of any material 
conflicts of interest arising from Manager's relationship with any KRS employees, KRS trustees, elected 
officials of the Commonwealth of Kentucky, or third-pa11y vendors of KRS to the extent related to the 
serv ices provided under this Agreement. 

KRS authorizes Manager to combine orders for the Account with orders for other clients of Manager. 
When effecting trades on a11 aggregated basis, the Manager is required to allocate aggregated trades 
promptly and fairly. Securities purchased or proceeds of securities sold through aggregated orders shall 
be allocated in accordance with the Manager's Trade Allocation & Aggregation Policy. Fu1ther, in the 
event not all pottfolios are allocated the entire number of securities sought to be bought or sold on behalf 
of such portfolio, it is possible that no portfolio will be deemed to have purchased or sold the entire number 
of securities sought to be purchased or sold on behalf of such portfolio. 

9 of34 



Docusign Envelope ID; AF428A89-D492-4A70-A1F9-7E59637C2C18 

2 1. KRS Representations and Acknowledgement. KRS hereby represents to Manager that 
the execution and perfonnance of this Agreement and the making of investments of the Account in 
accordance with this Agreement will not violate any provision of the governing documents of KRS, 
require KRS to obtain any consent or any waiver that has not he(etofore been obtained, or violate any 
contract or other agreement to which KRS is a party or by which it or its assets (including the Account) 
may be bound or any statute, rule, regulation or order of any governmental body. KRS will infonn the 
Manager of any event which might affect this authority or the propriety of th is Agreement. KRS hereby 
represents that it is independent of, and unrelated to, the Manager or any affiliate thereof. KRS 
acknowledges that it has received Part 2 of the Manager's Fonn ADV or similar disclosure document prior 
to entering into this Agreement. KRS represents that: 

a) it has authority to appoint the Manager to deal with the Account in accordance with the 
terms of this Agreement; 

b) this Agreement, including without limitation the Guidelines. does not violate, and includes 
the applicable requirements of, any law, rule or obligation to which KRS or the Account is 
subject, and when so executed and delivered. will be binding upon KRS in accordance with 
its tenns; 

c) a current version of all applicable state statues and other goveming documents of KRS (the 
1'Goveming Documents") can be found at 
https://apps. legislature.ky.gov/law/statutes/chapter.aspx?id=3 7294 . KRS wi II notify 
Manager in writing of all future amendments to the Governing Documents promptly after 
their adoption to the extent such amendments affect the Account or Manager's abilities to 
perfonn its duties under the Agreement; 

d) the Manager is acting as investment manager hereunder, and represents and covenants that 
it is a "government plan" as defined in Section 4 l 4(d) of the Internal Revenue Code of 
1986, as amended (the "Code"), and KRS will promptly notify Manager of any change to 
its status as a "government plan"; 

e) the Manager shall have no responsibility and shall have no liability on account of (a) the 
selection of the Guidelines, including that the Guidelines are consistent with the Governing 
Documents, (b) the management of any assets of KRS outside of the Account, and (c) the 
administration of KRS; 

t) (i) have not violated and shall not violate any sanctions laws or regulations promulgated. 
administered or enforced by the United States and the Office of Foreign Assets Control, 
the United Nations. the European Union, the United Kingdom' s HM Treasuty or other 
applicable sanctions authority ("Sanctions"); (ii) are not, and shall not become, the target 
of Sanctions; and (iii) have not contributed, and shall not contribute, funds into the which 
have been or will be derived, directly or indirectly, from any activity that contravenes 
Account any United States federal or any state or international laws and regulations, 
including Sanctions, anti-money laundering, or anti-corruption laws and regulations; KRS 
shall promptly notify the Manager in writing if it has, or has reason to believe it has, 
violated Sanctions, money laundering or anti-corruption laws and regulations in connection 
'vvith the performance of this Agreement; 

IO of 34 



Docusign Envelope ID: AF428A89-0492-4A70-A1F9-7E59637C2C1B 

g) to help fight the funding of terrorism and money laundering activities, the Manager has 
adopted a Customer Identification Program ("CIP"), pursuant to which the Manager is 
required to obtain, verify and maintain records of certain customer information relating to 
its clients; KRS and its authorized persons agree to provide all accurate and complete 
documents or infonnation reasonably requested by the Manager in order for the Manager 
to comply with all applicable anti money laundering laws, statutes, rules, regu lations, 
policies and consent orders ("AML Laws"); the Manager may disclose infonnation about 
KRS, its owners and controllers, or any authorized person of KRS and the Account, to any 
governmental, supervisory or regulatory body with authority over the Manager, or to the 
Manager's affiliates or third parties, in eacb case to the extent such disclosure is required 
to comply with any AML Laws; 

h) is a "qualified purchaser" within the meaning of Section 2(a)(5 l) of the 40 Act and a 
"qualified institutional buyer" within the meaning of Rule 144A of the Securities Act of 
1933, as amended; 

i) it is a "qualified eligible person" within the meaning of the Commodity Futures Trading 
Commission Regulations Rule 4.7 ("Rule 4.7") and KRS consents to the Manager's 
treatment of the Account as an exempt account under Rule 4.7; 

j) KRS authorizes the Manager to delegate portfolio management to its affiliates; additionally 
it authorizes the Manager to utilize affiliates and other third-parties to perfonn ancilla1y 
services such as accounting, reporting, proxy voting, international order routing and 
administrative duties; certain services related to this Agreement may be perfonned in any 
country where the Manager conducts business or has a service provider; the Manager will 
act in good faith in the selection, use and monitoring of affi liates and other third parties. 
and any delegation or appointment hereunder shall not relieve the Manager of any of its 
obligations under this Agreement; 

k) for the purpose of providing the services contemplated under this Section, or to facilitate 
the provision by an affiliate to KRS or its affiliates of potential additional products and 
services, KRS authorizes the Manager to provide in fonnation about KRS and the Account 
to any affiliate or other third party at such locations as the Manager deems appropriate; the 
Manager reserves the right to store, access, or view data in locations it deems appropriate 
for the services provided. 

KRS agrees to promptly advise the Manager in writing if any of the representations and 
acknowledgements in this Section shall no longer be true. 

22. Authorized Parties; Directions to the Manager. KRS may appoint or designate any 
person or committee to act on its behalf concerning this Agreement and its operation, as it deems 
appropriate. KRS has furnished to the Manager a list of authorized persons, in Attachment VI 
("Authorized Persons'' ), which it will update from time to time as necessary and unti l written notice of 
changes are received by the Manager, the Manager may conclusively rely upon the authority of the 
Authorized Persons to act on behalf of KRS. All directions to the Manager by or on behalf of KRS shall 
be in writing signed by one or more Authorized Persons and the Manager shall be fully protected in relying 
on such directions. 
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23. Assignment. The Manager may not assign, convey, or otherwise transfer any of its rights, 
obligations, or interests herein without the prior express written consent of KRS. 

24. Audit or Examination of Records. The Manager will provide reasonable cooperation to 
KRS and its representatives with any requests for access to examine any directly pertinent books. 
documents, papers, and records of the Manager relating to the Account assets upon reasonable advance 
notice and during the Managers normal business hours. The Manager has developed policies and 
procedures to reasonably designed to comply with the record retention requirements of the Advisers Act. 

25. Reliance on Representations. KRS and the Manager each acknowledge that the other 
wi ll be relying, and shall be entitled to rely, on the representations, undertakings and acknowledgments of 
the other set forth in this Agreement. KRS and the Manager each agree to notify the other promptly in the 
event of any material misrepresentations of its representations, undertakings, or acknowledgments set 
forth in this Agreement which would have an adverse effect on KRS, the Manager, or the Account. 

26. Notice. AH notices, instructions and advice with respect to securities transactions or other 
matters contemplated by this Contract shall be deemed duly given when delivered to and received by the 
respective parties as follows (a facsimi le transmission is acceptable only for purposes of amending this 
Contract and only if the receipt of such facsimi le is confinned by the recipient. Electronic mail 
transmissions are acceptable only for purposes of providing notice or instructions with respect to securities 
transaction or cash flows. Electronic mail ti-ansmissions may not be used to terminate or amend this 
Contract): 

The Manager at: 

With a copy to: 

KRS at: 

With a copy to: 

J .P. Morgan Investment Management lnc. 
Attn: 
277 Park Avenue 
New York, NY \0172 

.J.P. Morgan Investment Management lnc. 
Attn: 
277 Park Avenue 
New York, NY 10172 

Steve Willer 
Executive Director Office of Investments 
Chief Investment Officer 
1260 Louisville Rd 
Frankfort KY, 4060 I 

Victoria Hale 
Office of Legal Services 
Division of Non-Advocacy 
1260 Louisville Road 
Franktort, KY 4060 I 
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27. Controlling Law; Jurisdiction and Venue; Waiver. All questions as to the execution, 
validity, interpretation, construction, and perfonnance of this agreement shall be cons trued in accordance 
with the laws of the Commonwealth of Kentucky, without regard to conflict of laws principles thereof, 
except to the extent preempted by federal law(s), if any. The Manager hereby consents to the jurisdiction 
of the cou1ts of the Commonwealth of Kentucky and fu1ther consents that venue shall lie in the Franklin 
Circuit Court located in Franklin County, Kentucky. Manager stipulates and agrees that it is subject to 
personal jurisdiction of such courts. To the extent that in any jurisdiction Manager may now or hereafter 
be entitled to claim for itself or its assets immunity from suit, execution, attachment {before or after 
judgment) or other legal process, Manager, to the extent it may effectively do so, irrevocably agrees not 
to claim, and it hereby waives, same. 

28. Confidentiality. The Manager shall protect the financial privacy of all infonnation 
relating to the Account and recognizes that the information is confidential in nature. The Manager's 
employees and agents shall be allowed access to the infonnation only as needed for their duties related to 
the Agreement and in accordance with the rules established by the custodian of the records. The Manager 
shall preserve the confidentiality of the infonnation except where otherwise required by law, where 
requested by an appropriate regulator, or where reasonably required to be disclosed by the Manager to a 
person (including, without li mitation, affiliates, the Custodian, delegates, agents, advisers, brokers and 
counterparties) in order to perfonn the services under this Agreement. The Manager shall maintain 
positive policies and procedures for safeguarding the confidentiality of such infonnation. The Manager 
recognjzes that it may be liable for the negligent, wanton, or willful release of such infonnation. 

KRS is a public agency subject to (i) Kentucky's public record law (Kentucky Revised Statutes 
sections 61 .870 to 61.884, the "Open Records Act"), which provides generally that all records relating to 
a public agency's business a.re open to public inspection and copying unless exempted under the Open 
Records Act and (ii) Kentucky Revised Statutes Sections 61.645(19)(1) and (20), and Sections 78.782 
( 18)( 1) and ( 19) (the " Document Disclosure Laws"), which provide generally that all contracts or offering 
documents for services, goods, or property purchased or utilized by KRS shall be tnade available to the 
public, and posted on KRS' website, unless exempt under the Document Disclosure Laws (the Open 
Records Act and Document Disclosure Laws, collectively, the "Kentucky Infonnation Disclosure Laws"). 
Notwithstanding any provision in this Agreement to the contrary, the Manager hereby agrees that (i) KRS 
will, to the extent required by the Kentucky Infonnation Disclosure Laws treat all infonnation received 
from the Manager as open to public inspection under the Kentucky Infonnatioo Disclosure Laws unless 
such infonnation is exempt from such disclosure under the Kentucky lnfonnation Disclosure Laws, and 
(ii) KRS will not be deemed to be in violation of any provision of this Agreement if KRS discloses or 
makes available to the public (e.g., via KRS' website) any infonnation regarding the Manager to the extent 
required pursuant to or under the Kentucky Information Disclosure L.aws, provided that KRS shall use 
reasonable effo1ts to notify the Manager of any request for disclosure of this Agreement which is not 
redacted or any other information or material relating to the business of the Manager and provided by the 
Manager and marked by the Manager as "Confidential" (or with words of similar import) pursuant to the 
Kentucky lofo1mation Disclosure Laws so that the Manager may, at its own expense, seek an appropriate 
exemption to such disclosure as and to the extent pe1111itted under any Kentucky Infonnation Disclosure 
Law. Manager acknowledges that KRS is subject to the Open Records Act. Manager also acknowledges 
that a party requesting infomrntion that is unable to obtain such infonnation directly from KRS may bring 
legal action (either in a cow1 of law, or by appealing to the attorney general) to compel disclosure of the 
infonnation. 
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29. Remedies. In addition to the right to tenninate this Agreement, KRS may also file suit 
against the Manager for breach of duty and/or confidentiality, without limitation. Should KRS obtain a 
judgment against the Manager as a result of a breach of contract, the Manager consents to such judgment 
being set-off against any monies owed by KRS to the Manager under this or other contracts. This Section 
29 shall not be interpreted to limit KRS 's remedies as provided for by law. 

30. Defense, Indemnification and Force Maieure. 

a) Manager shall indemnify, hold hannless and defend KRS and its agents, officers and 
employees from and against all claims, any actual damages, losses, judgments, liabi lities, 
expenses and other costs, including litigation costs and attorneys' fees, to the extent arising 
directly from a fiduciary breach of this Agreement by the Manager or Manager's officers, 
employees, agents, or representatives; provided, however, such indemnification shall not 
extend to or cover loss, damage or expense to the extent arising from the so le negligence 
or willful misconduct of KRS or its agents, officers and employees, or its Custodian and 
other third parties. Manager's obligation to defend, indemnify and hold KRS and its agents, 
officers and employees hannless under the provisions of this paragraph is not limited to or 
restricted by any requirement in this Agreement for Manager to procure and maintain a 
policy of insurance. 

b) Unless otheiwise prohibited by law and subject to the availability of funds properly 
appropriated for such purposes, KRS shall indemnify, hold harmless and defend KRS and 
its agents, officers and employees from and against any actual damages, losses, judgments, 
liabilities, expenses and other costs, including litigation costs and attorneys' fees, to the 
extent arising directly from a fiduciary breach with respect to the Account or the Systems 
by KRS or KRS's officers, employees, and representatives; provided, however, such 
indemnification shall not extend to or cover loss, damage or expense arising from the 
negligence, breach of duty or willful misconduct of Manager or its agents, officers and 
employees. 

c) Neither pa11y to this Agreement shall be liable for damages resulting from delayed or 
defective performance of its obligations under this Agreement when such delays or 
defective perfonnance arise out of causes beyond the reasonable control and without the 
negligence or wi llful misconduct of the offending party. Causes include without limitation 
change in law, regulation or interpretation thereof, government restrictions, exchange or 
market rulings, actions affecting securities or commodity exchanges including suspensions 
of trading or extensions of trading hours, acts of civil or military authority, national 
emergencies, labor difficultiesJ fires, earthquakes, floods, pandemics or other catastrophes. 
wars, acts of ten-orism, riots, failures, breakdowns or attacks on computer, internet. 
communication or other infonnation technology systems or the power supply, or any other 
similar circumstance beyond the reasonable control of such party. 

31 . Securities Lending. The Manager understands that KRS may engage in a "Securities 
lending program". The Manager and KRS agree that the Manager shall not be responsible or liable for 
any consequences or damages arising from a delay in or failed delivery of any securities subject to any 
such "Securities lending program" and any lending activities thereunder. 
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32. Duration of Contract. The period in which subject services are to be performed shall 
begin on such date as is mutually agreed to in writing by the parties, and continue through the date that 
one of the parties hereto notifies the other pa11y that it wishes to tenninate the Agreement in accordance 
with Section 33 below. 

33. Termination. KRS and Manager teserve the right to tenninate this Agreement without 
penalty provided that written notice is sent under any one of the following circumstances: 

a) At KRS 's discretion, with or without cause, after five (5) business days writtet:'I notice to 
the Manager, subject to market conditions, or at Manager's discretion upon thi11y (30) 
calendar days written notice to KRS. Manager shall cooperate with KRS and fo llow KRS 's 
written directions in connection with the tennination of this agreement to effect the smooth 
and orderly transfer of securities and a ll applicable records to a successor or other entity 
designated by KRS; or 

b) At KRS 's discretion, immediately, if a result of the Manager's default or breach of contract 
as specifically described in KRS 's notice of tem1ination; or 

c) AtKRS's discretion, immediately, if the Manager's decisions/conduct'actions are deemed 
not to be in alignment with KRS's interests specifically described in KRS's notice of 
tennination. 

Following tennination notification, Manager shal l not take any action with respect to the Account, 
unless specifically authorized to do so by KRS, provided that the Manager is pennitted to take actions 
in the ordinary course of business in connection with any transaction entered into prior to or at the 
time such tennination notification is received. 

34. Withdrawal of Assets from Management. KRS may withdraw from and decrease the 
Account assets in its sole discretion, with prior notice provided to the Manager within a reasonable time 
frame. Any such notice shall set forth the amount of any such withdrawal or identify the investment assets 
and amount of cash to be withdrawn, the date as of which such withdrawal shall be effective and such 
other information that KRS deems necessary or appropriate. On and after the effective date of such 
withdrawal and decrease and except as may otherwise be set f011h in such notice, the Manager shall cease 
to be responsible for future investment of the assets and/or cash withdrawn. 

35. Amendments. Except as otherwise provided herein, written modifications, amendments 
or additions to this Contract shall be effective only when signed by both parties. 

36. Conflicts of Laws. Manager hereby certifies Manager is legally entitled to enter into the 
subject contract with the Commonwealth of Kentucky and certifies that Manager is not and will not be 
violating any conflict of intetest statute (KRS 121.056 or any other applicable statute) or principle by the 
perfom,ance of this Contract. The Manager shall not engage directly or indirectly in any financial or other 
transaction with a trustee or employee of Systems which would violate standards of the Executive Branch 
Ethics provisions, as set fo1th in KRS Chapter 11 A. Manager hereby agrees to provide the services 
referenced in this agreement, and execute the corresponding External Conflict of Interest Statement, in 
accordance with KRS' Conflict of lnterest and Confidentiality Policy as adopted by Systems, which are 
attached hereto ac; Attachment VII I and 'incorporated herein hy thi, reference. Manager hereby aftirrm 
that there are no relevant facts or circumstances now giving rise or which could, in the future, give rise to 
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a Conflict ofJnterest except as otherwise set forth in its Fonn ADV Part II, as received by KRS. A Conflict 
of Interest means that because of other activities or relationships with other persons, Manager is unable or 
potentially unable to render impai1ial assistance or advice to KRS, or Manager's objectivity in perfonn ing 
the Agreement work is or might be othe1wise impaired. If any other actual or potential Conflict of Interest 
arises subsequent to the date of this Agreement, Manager shall make a fu ll disclosure in writing to KRS 
of all relevant facts and circumstances. This disclosure shall include a description of actions that Manager 
has taken and proposes to take to avoid, mitigate, or neutralize the action or potential Conflict of Interest. 
Manager wi ll continue perfonnance of work under this Agreement unti l notified by KRS of any contrary 
action to be taken. 

37. Sovereign Immunity. Manager acknowledges that KRS reserves all immunities, defenses, 
rights or actions arising out of its sovereign status or under the Eleventh Amendment to the United States 
Constitution, and no waiver of any such immunities, defenses, rights or actions shall be implied or 
otherwise deemed to exist by reason of its entry into this Agreement, by an express or implied provision 
thereof or by any actions or omissions to act by KRS or any of its employees, representatives or agents, 
whether taken pursuant to this Agreement prior to the execution thereof, provided that KRS shall not 
knowingly evade the contractual obligations of this Agreement by relying on the immunities, defenses, 
rights or actions arising out of its sovereign status or under the Eleventh Amendment to the United States 
Constitution. 

38. Purchasing by the Commonwealth of Kentucky. The Manager hereby certifies that it 
will not attempt jn any manner to influence any specifications to be restrictive in any way or respect nor 
will he attempt in any way to influence any purchasing of services, commodities or equipment by the 
Commonwealth of Kentucky. 

39. Severability. In case one or more of the provisions contained in this Agreement shall be 
found to be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the 
remaining provisions contained herein shall not in any way be affected or impaired thereby, to the fu llest 
extent permitted by law. 

40. Miscellaneous. All section headings in this Agreement are for convenience of reference 
only, do not form part of this Agreement, and will not affect in any way the meaning or interpretation of 
this Agreement. 

No tenn or provision of this Agreement may be waived except in writing signed by the patty 
against whom such waiver is sought to be enforced. A party's failure to insist at any time on strict 
compliance with this Agreement or with any of the tenns of the Agreement or any continued course of 
such conduct on its pa11 will not constitute or be considered a waiver by such party of any of its rights or 
privileges. Manager is an independent contractor, and nothing in this Agreement may be interpreted or 
construed to create any employment, partnership, joint venture or other relationship between Manager and 
KRS. This Agreement contains the entire understanding between KRS and Manager concerning the 
subject matter of this Agreement, and supersedes all prior agreements, an-angements and understandings, 
written or oral, between the pa11ies. 

KRS understands that Manager serves as investment manager for other clients and will continue to 
do so. KRS also understands that Manager, its personnel and affiliates ("Affiliated Persons") may give advice 
or take action in pcrfo1ming their duties to other clients, or for their o,-vn accounts, that differ from ad"icc 
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given to or action taken for KRS. Manager is not obligated to buy, sell or recommend for KRS any security 
or other investment that Manager or its Affiliated Persons may buy, sell or recommend for any other client or 
for their own accounts. This Agreement does not limit or restrict in any way Manager or any of its Affiliated 
Persons from buying, selling or trading in any securities for their own accounts; provided, however, that 
neither Manager nor any of its Affiliated Persons will act as principal or receive any compensation in 
connection with the purchase or sale of any secu1ities by the Account, other than the investment management 
fee described in Section 6 above. 

Manager does not guarantee the future perfonnance of the Account or any specific level of 
perfonnance, the success of any investment decision or strategy that Manager may use, or the success of 
Manager's overall management of the Account. KRS understands that investment decisions made for the 
Account by Manager are subject to various market, currency, economic and business 1isks, and that those 
investment decisions will not always be profitable. Manager will manage only the securities, cash and other 
investments held in the Account and in making investment decisions for the Account, Manager will not 
consider any other securities, cash or other investments owned by KRS. Except as may otherwise be provided 
by law, Manager will not be liable to KRS for (i) any loss that KRS may suffer by reason of any investment 
decision made or other action taken ot omitted in good faith by Manager with that degree of care, skill , 
prudence, and diligence under the circumstances that a prudent person acting in a like capacity would use; or 
(ii) any loss arising from Manager's adherence to KRS's instructions. The federal securities laws impose 
liabilities under ce,tain circumstances on persons who act in good faith, and therefore nothing in this 
Agreement shall waive or limit any rights which KRS may have under those laws. 

Manager acknowledges and agrees that in the event any representations, undertakings, or 
acknowledgments set fo11h in this Agreement cease to be true, the Manager hall notify KRS of such event if 
required under applicable law. KRS acknowledges and agrees that it shall promptly notify the Manager in 
the event any representation, undertaking, or acknowledgement set forth in this Agreement is no longer 
required . KRS and Manager acknowledge that where this Agreement or any Exhibit hereto ca11 for notice 
within a "reasonable" time frame, such "reasonable" notice will be understood to mean seven (7) Business 
Days. 

KRS authorizes and directs Manager, to retain 
to vote all proxies and effect all corporate actions with respect to KRS ' 

securities under Manager' s management pursuant to this Agreement ("KRS Securities"), solely in 
accordance with KRS' Proxy Voting Guidelines (the "KRS Proxy Voting Guidelines") (a copy of which 
has been provided to Manager and _ _ For the avoidance of doubt, the Manager shall have no discretion 
to vote any proxies or effect any corporate actions with respect to KRS Securities other than in accordance 
with the foregoing. KRS may from time to time amend the KRS Proxy Voting Guidelines and at such time 
of amendment KRS will promptly notify Manager and - of any changes to the existing (and provide a 
copy of the amended) KRS Proxy Voting Guidelines at least 90 days prior to their effective date, so as to 
permit • to implement such arnendments prior to such date. For the avoidance of doubt, Manager will 
inform KRS promptly upon becoming aware that any such amendments are not able to be implemented 
prior to their effective date. Manager shall maintain detailed records o~ voting and corporate actions 
with respect to KRS Securities and shall provide copies of those records to KRS qua11erly. The Manager 
will not advise KRS or act for KRS in any legal proceedings, including bankruptcies and class action 
I itigation, involving securities held or previously held by the Account or the issuers of these securities. 
The Manager shall have no liability for enors ■makes with re~pect to its voting or corporate action in 
connection herewith . 
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42. PURSUANT TO AN EXEMPTION FROM THE COMMODITY FUTURES TRADING 
COMMISSION IN CONNECTION WITH ACCOUNTS OF QUALIFIED ELIGIBLE PERSONS, THIS 
ACCOUNT DOCUMENT JS NOT REQUIRED TO BE, AND HAS NOT BEEN, FILED WITH THE 
COMMISSION. THE COMMODITY FUTURES TRADING COMMISSION DOES NOT PASS UPON 
THE MERITS OF PARTICIPATING IN A TRADING PROGRAM OR UPON THE ADEQUACY OR 
ACCURACY OF COMMODITY TRADING ADVISOR DISCLOSURE. CONSEQUENTLY, THE 
COMMODITY FUTURES TRADING COMMISSION HAS NOT REVIEWED OR APPROVED THIS 
TRADING PROGRAM OR THIS ACCOUNT DOCUMENT. 

[Signature Page Follows] 
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IN WlTNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first 
above written. 

Manager 

~

DocuSlgn~ by: 

Name: Joe Gilbert 
Title: Portfolio Manager 
Kentucky Public Pensions Authority on behalf of 
Kentucky Retirement Systems 
1260 Louisville Road 
Frankfort, KY 40601 
On behalf of Kentucky Retirement Systems 

By: 

19 of34 

Ernest Horvath Jr. 
00AE281B1FF8412 ... ---------------

Name: 
Ernest Horvath Jr. 

Title: Vice President 
J.P. Morgan Investment Management, Inc. 

277 Park Avenue 
New York, NY 10172 
On behalf of Manager 

Jun 18, 202511 :21 PM EDT 
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ATTACHMENT I 

r nvestment Policy and Procedures 
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Kentucky Retirement Systems 
Investment Policy Statement 
Adopted January 30, 2024 

This Investment Policy Statement ("IPS") is issued by the Board of Trustees ("Board" or 
"Trustees") of the Kentucky Retirement Systems (" KRS") in connection with investing the assets 
of the Kentucky Employees Retirement System ("KERS") and the State Police Retirement System 
("SPRS"), jointly referred to as "Systems," This document supersedes all prior documents entiUed 
Statement of Investment Polley or Investment Policy Statement. 

IMii,IIAii 
A. Purpose 

The purpose of this IPS is to define the framework for investing the assets of the Systems This 
IPS is ir,tended to provide general principles for establishing the goals. the allocat1on of assets, 
employment of outside asset management, and monitoring the results or the Systems. 

The pension plans administered by KRS are "Qualified Pension Plans" under Section 401(a) of 
the Internal Revenue Code. Additionally, Kentucky Revised Statutes 61 701 establishes health 
insurance benefits to recipients of KERS, and SPRS Kentucky Revised Statutes 61 702 provides 
that all amounts necessary to provide for insurance benefits shall be paid to the insurance fund 
The Board shall administer the Insurance trust fund in the same manner as the pension plans 

8. Philosophy 

The Trustees of KRS recognize their fiduciary duly not onry to invest the Systems' assets in formal 
compliance With the Prudent Person Rule, but also to manage those assets in continued 
recognition of the basic long-term nature of the Systems The Trustees interpret this to mean, in 
addition to the specific guidelines and restrictions set forth in the law and this document. that the 
assets of the Systems shall be proactively managed - that is. investment decisions regarding the 
particular asset classes, strategies, and securities to be purchased or sold shall be the result of 
the conscious exercise of discretion. 

The Trustees recognize that asset allocation is the primary driver of tong-term investment 
performance, and will therefore review asset allocation and asset-liability studies on a regular 
basis as outlined in Section Ill of this document. The asset allocation guidelines represent a 
strategic decision, with the primary aim that the portfolios meet their performance objectives in 
the long- term while understanding that this may not necessarily occur in the shor1 term 

The Trustees recognize that there is generally an Inverse relationship between market efficiency, 
and the ability for active management to produce alpha. Therefore. investments in efficient 
markets will be made using index or index-like investments with the goal of replicating index 
returns with low management fees. Active management Will be pursued in less efficient markets. 
accepting higher tracking error. and paying higher management fees with the expectation of 
producing excess returns over the long term This focuses Office of Investments' ("Staff) and 
consultant(s) efforts on ident1fymg, selectmg, and monitoring managers as well as the overall 
management fees paid, in the areas of the market most likely to produce excess returns. 
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The Trustees recognize that, commensurate with their 011erall objective or maximizing long-term 
returns while maintaining a high standard of portfoho quality and consistency of return, It Is 
necessary that proper diversification of assets be maintained both across and within the classes of 
securities held to minim1ze/mit1gate overall portfolio risk. Consistent with carrying out their fiduciary 
responsibilities, lhe Trustees will not systematically exclude any investments in companies 
mdustries. countries, or geographic areas unless required to do so by statute Within this context o( 
proactive management and the necessity for adherence to proper diversification. the Trustees rely 
upon appropriate professional advice from Staff and multiple service providers 

Re;:,pnn<;11)1l1I IP.S 

The Trustees and other fiduciaries shall discharge their duties with respect to the Systems 
(1} solely In the interest or !he participants and beneficiaries: 
(2) for the exclusive purpose of providing benefits lo participants and beneficiaries: 
(3) with the care, skill and caution under the circumstances then prevailing which a prudent 
person acting in a like capacity and familiar with those matters would use in the conduct 
of an activity or like character and purpose {Prudent Person Rule); 
(4) impartially; 
(5) incurring and pay!ng appropriate and reasonable expenses of administration and 
management which may not necessarily be the lowest: and. 
(6) In accordance with a good faith interpretation of the laws regulations and other 
instruments governing KRS and the Systems 

Additionally, the Trustees and otherfiduc,anes shall not engage many transaction which results 
In a substantial diversion of the Systems' income or assets without adequate security and 
reasonable rate of return to a disqualified person or in any other prohibited transaction described 
in Internal Revenue Code Section 503(b) - Prohibited Transactions. 

A. Board of Trustees 

The Investment Committee is created by Kentucky Revised Statutes 61 .650 and lhe Board as set 
forth In the Board's Statement of Bylaws and Committee Organization document The Board Chair 
authorizes and appoints members lo an Investment Committee with full power to act for the Board 
In lhe acquisition, sale and management of the assets of the Systems In accordance with the 
provisions or any applicable statutes, and policies of the Board. The Board shall review and ratify 
the actions of the Investment Committee at the Board meeting following the Investment 
Committee meeting where such action was taken. 

8 Investment Committee 

The Investment Committee consrsts of al least three (3) Trustees appointed by the Governor to 
the Board pursuant to Kentucky Revised Statutes 61 .645(1){c) Additfonal members may be 
appointed by the Board Chair. The Investment Committee acts on behalf of the Board on 
investment related matters. 

The Investment Committee has the following oversight responsibilities: 

A. Assure compliance with thfs IPS and all applicable laws and regulations. 
B Approve the selection and termination of service providers If lhe need arises to terminate 

a manager between Board meetings, the Chier Investment Officer ("CIO") will have 
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discretion to do so after receiving approval from either the Board Chair or the Investment 
Committee Chair, The Investment Committee and the Board must be notified of the 
manager termination at the next scheduled Investment Committee and Board meetings 

C. Meet no less than quarterly to evaluate whether this IPS, the investment activities and 
management controls and processes continue to be consistent in meeting the Systems· 
goals. Mandate actions necessary to maintain the overall effectiveness of the investment 
program. 

D, Review assessment of investment program management processes and procedures, and 
this IPS relative to meeting stated goals 

C. Staff 

The Chief Investment Officer 1s responsible ror the administration of investment assets of the 
Systems consistent with the poltcies. guidelines and limits established by the law, the Board. and 
lhe Investment Committee 

The Chief Investment Officer receives direction from and reports to the Investment Committee on 
all investment matters. Jncludlng but not limited to the following: 

i. Maintaining the d1versificat1on and risk exposure of the Systems consistent with policies 
and guidelines 

h. Assessing and reporting on the performance and risk exposure of the overall investment 
program relative to goals. objectives policies and guidelines. 

hi. Monitoring and assessing service providers lo assure that they meet expectations and 
conform to policies and guidelines 

Iv. Recommending changes to service providers, statutes, policies or guidelines as needed 
to maintain a productive relationship between the Investment program and its goals; acting 
as liaison on all investment related matters. 

v. Identifying issues for consideration by the Investment Committee a1"1d preparing 
recommendations or reports regarding such matters. 

vi. Preparing, for each proposed investment, a memo to the Investment Committee covering 
the pertinent details of the investment, including but not limited lo: amount or the 
investment, type of investment, purpose, opportunity/goal, risks, volatility assumptions, 
liquidity, structure. fees. background of investment firm with reasons for selection, list ol 
other firms considered. 

The Chief Investment Officer or designee is authorized to execute trades on fixed income and 
equity securilles (including exchange-traded funds or "ETF's") and to execute proxies for the 
Board consistent with this IPS. 

To carry out the IPS and any investment related decisions of the Board, the Chief Investment 
Officer or designee is authorized to execute agreements and other necessaly or proper 
documents pertaining to investment managers, consultants. investment related transactions or 
other investment functions. 

D. Investment Managers 

In Instances where the Investment Committee has determined it Is desirable to employ the 
6ervices of an external Investment Manager, the following shall be applicable: 

i. Investment Managers shall be qualified by the Chief Investment Officer, agree to serve as 
a fiduciary to 1he Systems, and should be of institutional quality as deemed by Staff in 
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consultation with the investment consultant(s). 
Ii. Investment Managers shall manage assets in accordance with this IPS and any additional 

guidelines established by contract. as may be modified In writing from time to time. 
tli. Total assets assigned to the selected manager shall not exceed 25% of that firm's total 

assets under management and shall not exceed 25% of a firm's total assets under 
management in a commingled product. Separate accounts or funds of one are not 
Included in this 25% limitation for commingled products. 

1v. The assets managed by any one active or passive investment manager shalt not exceed 
15% of the overall assets in lhe pension and insurance funds per KRS 61.650{5). 

v. All investment management services will be contracted according to the Investment 
Procurement Policy established by the Board. 

E. Custody Bank 

The KPPA shall hire custodians and other agents who will be fiduciaries to the Systems and who 
will assume responsibility for the safekeeping and accounting of all assets held on behalf of the 
Systems, as well as other duties as agreed to by contract. 

A process may Implement a portfolio accounting system that includes plan accounting and 
unitization methods. Investment related service provider(s) may be selected to execute the 
process in accordance with the Boards' selection process. The following is a brief description of 
our plan accounting processing; 

Within the plan accounting structure there are two primary types or accounts Plan Accounts and 
Pool Accounts. Plan Accounts are the owners of the Investment pool. An account is established 
for each plan and these accounts hold Units of Participation that represent the plan's/fund's 
invested value of the Investment pool. Pool Accounts are accounts that hold the assets of the 
investment pool where all investment related activity and earnings occur. These accounts are 
the investment strategies of the pool. Units of Participation are bought and sold as each pi an/fund 
contributes or withdraws cash or assets from lhe investment pool. The investment poor earnings 
are then allocated \o plans utilizing a cost distribution method that allows for fluctuating prices 
experienced in capital markets. This involves earnings allocated to the plan accounts with an 
increase or decrease In cost on the Unit of Participation Holdings of the Plan Accounts 
Correspondingly, the price of the Unit of Participation Holdings is updated to reflect change in 
market value in the Investment pool Earnings are allocated based on the daily weighted average 
of Master Trust Units held by eact, plan/fund account during the monthly earnings period. This 
method is commonly used when plans make multiple contributions or withdrawals from the 
investment pool throughout the month as it eliminates allocation distortion due to large end of 
month cash flows . 

An institutional accounting system may support a method for determining the amount of monthly 
earnings are allocated lo each plan account. 

F. Investment Consultants 

Qualified independent investment consultants may be retained by the Systems for asset allocation 
studies. asset allocation recommendations. performance reviews manager searches. and other 
investment related consulting functions and duties as set forth by contract. 

4 
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G Selecllon 

Qualified investment managers inveslment consultants. and other inveslment related ser111ce 
providers shall be selected by the Investment Committee in accordance with the IPS The 
selection shall be based upon the demonstrated ability of the professlonal(s) to provide the 
requ,red expertise or assistance described in the RFP/RFI (if utilized) In order to create an 
efficient and effective process. the Investment Committee or Chief Investment Officer may, in their 
sole discretion, utilize a Request For Information ("RFI ). a Request For Proposals ("RFP"). third 
party proprietary software or databases review of ex1st1ng service provider capabilities or any 
combination of these or other methods lo select a service provider. 

111 As~et /\tlocat,on c;u1<Jel1nes 

In establishing asset allocation guidelines, the Board recognizes that each plan and any underlying 
fund• have their own capacity lo tolerate investment volatility, or risk. The asset allocation 
guidelines of each Fund will be reviewed annually 

Based on the December 2023 asset llabll1ty study and an efficient frontier analysis conducted in 
December 2023. which analyzes the expected returns, risk, and correlations of various asset 
classes, projected liabilities, liquidity, and the risks associated With alternative asset mix 
strategies, the Board has established the following Asset Allocation Guidelines. eHective February 
1, 2024. The asset classes are grouped together into macro-asset classes based on their 
expected correlations lo one another in order 1o create a better understanding of risk and 
diversification and based on asset dass exposures to the economic factors of growth and 
inflation. 

'KERS Hazardous and Non haz.ardous 

KERS Hazardous Pension Fund and the KRS Insurance Trust Fund 

Asset Class Target Minimum Ma><imum 

Equity 
Public Equity 40% 25% 50% 
Private Equity l:!o/o q% 12"/o 
Fixed Income 
Core Fixed Income 10% 8% 15% 
specialty Credit>· 25% 20% 30% 
cash 2% u% :>% 
Inflation Protected 
Real Estate 7% 4% 1u% 
Real Return 8% 5% 11% 

"includes High Yield Foxed Income 
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KERS Non-Hazardous Penston Fund and SPRS Pension Plan 

Asset Class Target Minimum Maximum 

t:qu1ty 
Public Equity 30% 20% 40% 
Private Equity 6% 3% 9% 
Fixed Income 
Core Fixed Income 27% 22% 35% 
Specialty Credit .. 20% 15% 25% 
Cash 2% 0% 5% 
Inflation Protected 
Real Estate 5% 3% 7% 
Real Return 10% 7% 13% 

• ·include$ H gh Y eld Fi•ed Income 

The intent of the Board in allocating funds to the investment managers Is tor the Investment 
managers to fully invest the funds However the Board Is aware that from lime to time the 
investment manager wlll require a portion of the allocated funds to be held in cash provided the 
cash holdings do not exceed five percent (5%) of the manager's allocation for any given quarter 
unless such cash holdings are an integral part of a fixed income manager's investment strategy 

The ind1v1dual asset allocat1ons of each Pension and Insurance Funds constituent will be reviewed 
monthly by Staff relative to its target asset class allocation, taking into account any tactical poltcy 
shift directed by the Investment Committee. 

Regarding individual investment manager initial allocations. Staff will get approval at the 
Investment Committee meeting for a specific dollar amount intended to be committed to a closed 
end rund such as private equity or real estate funds and will get approval for a percent of the 
appropriate asset class target for open-end investments such as public equity. and public fixed 
income investment managers. For those open-end funds where assets can be added or 
subtracted, the Chief Investment Officer will have discretion 10 reduce or increase an investment 
manager's allocation between 50% and 150% of the apptoved target. The target will not be raised 
prior to the one-year anniversary of the amount approved by the Investment Committee, and must 
be reported to the Investment Committee at the next scheduled meeting. If the need arises to 
terminate an investment manager between Board meetings, the Chief Investment Officer will have 
discretion to do so after receiving approval from either the Board Chair or the Investment 
Committee Chair. The Investment Committee and the Board must be notified of the Investment 
manager termination at the next scheduled Investment Committee and Board meetings. 

Short-term market shifts may cause the asset mix- lo drift f(om the allocation targets. Should the 
target percentage rail out of the indicated range for a particular asset class, Staff shall direct 
rebalancing transactions to reallocate assets from the over-allocated asset class to the under­
allocated asset class. Within the allowable ranges, Staff should use regular cash flows to 
rebalance toward targets to avoid Incurring additional trading costs to correct minor deviations 
from policy targets. Except when there is a perceived extraordinary downside risk in a particular 
asset class, movement outside the normal ranges should be avoided. 

Investments in private assets are generally less liquid than investments in public markets 
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securities and are typically implemented via periodic commitments to funds with limited 
partnership structures. As a result, actual allocations to these asset classes may deviate from 
their strategic targets for extended periods. Actual vs. target deviations for these asset classes 
shall not be considered in violation of the Asset Allocation Guidelines. Under/over weights to these 
asset classes shall be invested in public markets securities with the most similar risk/return 
characteristics as a short-term proxy for the private asset classes 

In keeping with its responsibility as a Board and wherever consistent with its fiduciary 
responsibillty, the Board encourages the investment of the Systems assets in investments, funds, 
and securities of corporations which provide a positive contribution to the economy of the 
Commonwealth of Kentucky, However, where any security ls not a prohibited Investment under 
the governing laws and policies, discretion will be granted to the appointed investment managers 
in the selection of such securities and timing of transactions consistent with the following 
guidelines and restrictions 

A Equity 

Public Equity 

Investment may be made in common stock. securities convertible into common stock, preferred 
stock of publicly traded companies on stock markets. asset class relevant ETF's or any other type 
of security contained in a manager's benchmark, Each individual equity account shall have a 
comprehensive set of investment guidelines prepared, which contains a listing of permissible 
investments. portfolio restrictions. and standards of performance for the accouflt 

The Internally managed equity index funds are intended, to gain exposure to a broad asset sector 
to replicate the characteristics of the asset class, to minimize administrative expenses, and to 
help achieve overall portfolio objectives. These objectives can be achieved through several 
management techniques, Including but not limited to, portfolio optimization, non-reinvestment of 
index dividends, and other management techniques intended to help achieve the objectives of 
the Systems 

Private Equity lnvestmenls 

Subject to specific approval of the Investment Committee. investments may be made for the 
purpose of creating a diversified portfolio of alternative investments. Private equity investments 
are expected to achieve attractive risk-adjusted returns and, by definition, possess a higher 
degree of risk with a higher return potential than traditional investments. Accordingly, total rates 
of return from private equity investments are expected to be greater than those that might be 
obtained rrom conventional public equity or debt Investments. ElCamples of such Investments 
include. but are not limited to. private Investments into venture capital, leveraged buyouts, special 
situations, distressed debt. private debt, timberland, oil and gas partnerships. Infrastructure, 
commodities and private placements. Whlle it is e>1pected that the majority of these assets will be 
Invested withm the United States, a portion can be allocated to non-US investments. These non­
U.S. investments are not restricted by geography. 

The private equity market is highly sophisticated and specialized with respect to variety and types 
of investment structures. There exists major competition for deal flow on the part of both investor 
and general partners. To a great extent, market forces drfve the bargaining of economic terms. 
Most Investment vehicles are structured as commingled vehicles and often blind pool investment 
partnerships. The most common offering forms are equity private placements where the 
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governing laws of the partnership Impose a passive role of the limited partner investor These 
contractual arrangements are long-term 1n nature and provide the general partner or sponsors a 
reasonable time horizon lo wisely invest capital, add value through intensive operational 
management, then realize the proceeds of such an investment. Moreover, terms of the partnership 
are proposed by the general partner and are critical to the economic incentives and ultimate net 
performance of the partnership. 

Investment Strategy and Plan Guidelines 

To strengthen the diversification of the investments. several guidelines will be utilized in Staffs 
formulation and recommended annual investment strategy and plan These guidelines encompass 
annual commitment levels to the asset class, types of investment vehicles that can be utilized, 
controlling financing stage risks, Industry, manager and geography concentration/diversification limits, 
acceptable contract negotiations, appropriate sizes for investments, and the preferred alignment of 
interests. 

Investment Vehicles: The Systems will gain exposure to private equity investments by hiring external 
Investment managers either dlrec\ly or through participation in seco11dary private equity markets. 
Typically, KRS will subscribe as a Limited Partner ("LP") to limited partnership vehicles sponsored by 
such specialty external investment managers. KRS Will also at limes structure separately managed 
accounts with specific investment objectives to be implemented by external investment managers The 
Systems may also gain exposure by utilizing the rollowing vehicles: limited liability companies and co­
investments alongside KRS' existing or potential limited partnerships 

Investment Timing Risks· Staff should limit the potential for any one investment to nega11veIy impact 
the long-term results of the portfolio by Investing across business cycles_ Moreover, the portfolio must 
gain exposure to the array of financing stages by oppo11unistically exploiting the best investments a\ 
different stages of the business cycle. Staff may also consider purchasing secondary partnership 
interests to shorten lhe effective life of the partnership interest and therefore positively impacting the 
current and long-term net return of the portfolio. In addition, mindful of vintage year diversification, the 
Systems should seek lo identify attractive commitments annually, further ensuring the portfolio invests 
across business cycles. 

General Par1ner Diversification: Staff will seek to worl< with a variety of general partners due to their 
specialized expertise in particular segments of the private equity market and source of their deal flow. 
Nb more than fifteen (15) percent of the overall Systems· Pension or Insurance Trust Fund total 
allocation lo private equity investments may be committed to any one partnership, without t11e 
approval of the Board. 

8 . FiXed Income Core 

Flxeq Income 

Core Fixed Income investments will be similar in type to those securities found in the Systems' core 
fixed Income benchmark(s). and the characteristics of the Systems' core fixed income portfolio will be 
similar to the System' core fixed income benchmarks. The core fixed income accounts may include. 
but are not limited to the following fixed income securities: U.S. Government and Agency bonds, 
investment grade U.S. corporate credit. investment grade non-U.S. corporate credit, municipal bonds, 
non-U.S, sovereign debt, mortgages including residential mortgage-backed securities, commercial 
mortgage-backed securities, and whole loans, asset-backet securities, and asset class relevant ETFs, 
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Each individual core fixed income account shall have a comprehensive set of investment 
guidelines which contains a listing of permissible investments, portfollo restrictions, risk 
parameters, and standards of performance for the account. 

Specialty Credit 

Specialty Credit investments will be similar in type to those securities found in the Systems' high 
yield benchmarks and the characteristics of the portfolio will be similar to the Systems' high yield 
fixed income benchmarks. The high yield fixed Income accounts may include, but are not limited 
to, the folfowing fixed income securities. non-investment grade U.S. corporate credit including 
both bonds and bank loans. non-investment grade non-U.S. corporate credit including bonds and 
bank loans, municipal bonds, non-U.S. sovereign debt, mortgages including residential mortgage 
backed securities, commercial mortgage backed securities, and whole loans. asset-backed 
securities. and emerging market debt ("EMO") including both sovereign EMO and corporate EMO. 
and asset class relevant ETF's, 

Each indfVidVal high yield/specialty credit account shall have a comprehensive set of investment 
guidelines which contains a listing of permissible investments, portfolio restrictions, risk 
parameters, and standards of performance for the account 

Cash Equivalent Securities 

Selection of particular shor1-term instruments, Whether viewed as liquidity reserves or as 
Investment vehicles, should be determined primarily by the safety and liquidity of the investment 
and only secondarily by the available yield. The following short-term Investment vehicles are 
considered acceptable: Publicly traded investment grade corporate bonds, variable rate demand 
notes, government and agency bonds, mortgages. municipal bonds, and collective shor1-term 
investment funds ("STIFs"), money market funds or instruments (including, but not limited to, 
certificates of deposit, bank notes, deposit notes. bankers' acceptances afld commercial paper) 
and repurchase agreements relating to the above instruments. Instruments may be selected from 
among those having an investment grade rating at the time of purchase by at least one recognized 
bond rallng service. tn cases where the instrument has a splil rating, the lower of the two ratings 
shall prevafl. AU instruments shall have a maturity at the time of purchase that does not exceed 
397 days. Repurchase agreements shall be deemed to have a maturity equal to the period 
remaining until the date on which the repurchase of the underlying securities is scheduled to 
occur. Variable rate securities shall be deemed to have a maturity equal lo the time left until the 
next interest rate reset occurs. but in no case Will any security have a stated final maturity of more 
than three years. 

n,e Systems' fixed income managers that utilize cash equivalent securities as an integral part of 
their investment strategy are exempt from the permissible investments contained in the preceding 
paragraph. Permissible short-term investments for fo<ed income managers shall be lncluded in 
the investment manager's investment guidelines. 

y 
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C. lnOation Protec1ed 

Real Estate 

Investments may be made in equity and debt real estate for the purpose of achieving the highest 
total rate of return possible consistent with a prudent level of risk Allowable real estate 
investments include open-end and closed-end commingled real estate funds. Joint venture 
Investments, public and private real estate investment trusts ("REITs"). public real estate 
operating companies. and real estate related debt 

The Systems has determined that the primary role of the real estate asset class is to provide for 
the following: 

Attractive risk adjusted returns through active management and ability to access 
managers With the expertise and capablht1es to exploit market inefficiencies in the asset 
class. The illiquid nature of real estate investments combined with the complexity of 
investments makes 11 d1ff1cult for casual mveslors to effectively access the asset class 
effectively It is our belief that through active management and by investing in lop tier 
managers with interests aligned through co-investment and incentive based 
compensation, the Systems can max1m1ze their risk adjusted returns. This active 
management approach will be pursued 

Diversificalfon benefits through low correlations with other asset classes. primarily the U S 
equity markets 

Provide a hedge against unanticipated 1nflat1on, which real estate has historically provided 
due to lease structures and the increases 1n material and labor costs during cnllat1onary 
periods. 

Permit the Systems to invest tn unique opportunities that arise due to dislocations in 
markets that occur from tlme to time. 

Real Return 

The purpose ot the Real Return Portfolio is to 1dent1fy strategies that provide both favorable stand­
alone risk-adjusted returns as well as the benefit of hedging inflation for the broader plans. Real 
Return strategies are not necessarily a separate asset class but may include real assets. such as 
infrastructure. real estate, commodities, and natural resources among others, as well as financial 
assets that have a positive correlation lo inflation This can include "real" bonds such as ireasury 
Inflation-Protected Securities ("TIPs") (and other inflation linkers) or ''real" stocks such as REITs, 
Master Limited Partnerships (''MLPs") and oil & gas stocks. Additionally, Real Return managers 
may attempt to add value by tactically allocating to various asset classes according to how each 
asset class performs across an economic cycle and the manager's perception of where we are in 
the cycle. The goal is to invest in inflation sensitive assets during inflationary periods, and avoid 
those assets in deflationary periods, thus providing a positive real return across the cycle. 

The real return opportunity set may include numerous vehicles to access a wide variety of 
investment styles and strategies These investment vehicles may include mutual funds, ETFs, 
separately managed accounts as well as hedge funds (open-end limited partnerships) and private 
equity (close-end limited partnerships) The hst of strategies that the Systems' Real Relurn 
Portfolio may include, but is not limited to the following 
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• Global Tactical Asset Allocation (''GTAA")/Global Macro: GTAA or macro strategies are 
those that make directional bets on major markets or asset classes instead of individual 
securities. GT AA and macro strategies typically invest in all major asset classes including 

equity markets, credit and debt instruments, currencies/interest rates, and commodities. 
These strategies tend to focus on economic factors that would suggest an opportune lime 
to invest in a given asset class, and will change their allocations actively over time. These 
strategies may use inflation as the economic factor to gain e><posure to and wfll target a 
real rate of return over time. 

Inflation Linked Securities are securities that directly tie coupon payments or principal 
increases to an inflation index, such as Consumer Price Index {"CPI"). These strategies 
could include not only US TIPS, but also global sovereign inflation linked bonds, corporate 
or infrastructure inflation linked bonds, and possibly short duration floaUng rate bonds, 

Inflation Sensitive Equities include publicly traded equity and equity related securities in 
companies Which have a high sensitivity to inflation in their profit margins via the nature of 
their operating assets, such as energy companies, basic materials and miners, 11atural 
resource stocks, and listed Infrastructure. This category can also include REITs, MLPs as 
well as ETFs and index products on REtrS, MLPs, natural resource stocks. 

Commodities: Commodities are the raw materials lhat are physical inputs into the 
production process. Managers that invest in liquid commodity strategies using exchange 
traded futures can span from simple indexing (matching a long-only commodities index}, 
lo enhanced indexing or active tong (selecting positions that vary from the il'\dex but within 
fairly tight ranges). as well as unconstrained long-short managers. 

Private Property: For the purposes of this IPS, private property refers to the ownership of 
an idiosyncratic, physical asset t hat is predominately fixed and/or permanent or at least 
substantially long-lived. This includes real estate, such as land and any improvements to 
or on the land, as well as timberland and farmland. Timberland investing involves the 
institutional ownership of forest for the purpose of growing and harvesting the timber 
Private property can also include infrastructure investing, which refers to financing the 
manufacture or development of the underlying fundamental assets and basic systems that 
are necessary for an economy whereby such assets are largely fixed and long-lived 
These tend to be high cost, capital-intensive investments that are vital to a society's 
prosperity and facilitate the transfer. distribution, or production of basic goods and 
services. 

• Natural Resources· Natural resources can include investing in the financing, development 
extraction, and production of minerals. basrc materials, petroleum products, and water as 
well as renewable resources such as agricultural commodities and solar energy. As 
opposed to property, the returns generated in these investment strategies come more from 
the actual production of the resource itself. Further, these are depleting and/or 
consumable assets that are also poriable and fungible and Which in the aggregate 
comprise a majority of the inputs into most measurements of inflation. 

• Private Assets: Private assets can include tangible or intangible assets that are not easily 
sold in the regular course or a business' operafions for cash, and which are held for their 
role In contributing directly to the business' ability to generate profit. As the useful life of 
the asset tends to extend across many years and the assets tend to be capital intensive 
as well, they have some similarity lo private infrastructure Further. given that the assets 
contribute directly to the production process as well as often retaining intrfnsic value, there 
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is a fundamental link to Inflation somewhat similar to natural resources. 

• Other (Inflation Hedge): Other strategies Include those that have a propensity to provide 
a positive real return or positive correlation with inflation over time. Liquid strategies such 
as inflation swaps. diversified inflation hedging mutual funds, or nominal bonds backed by 
inflation sensitive assets may be included in this allocation. while other illiquid strategies 
that may provide the same real profile can include private equity in Inflation sensitive 
companies, hard asset-backed private credit. and structured inflation-linked products 
among others. 

Portfolio Guidelines 

No more than 50% of the total net assets of the Real Retum portfolio may be invested in any one 
registered investment vehicle. mutual fund, or separately managed account. 

No more than 20% of the total nel assets of the Real Return portfolio may be invested in any 
single closed-end or open-end limited partnership or other unregistered investment vehicle. 

The relative allocations to the liquid and illiquid portfolios will be determined according to each 
individual Plan's liquidity needs. funding status. and allocation targets on an investment by 
investment basis. 

D. Co-Investment Policy 

The CtO has discretion to make direct co-investments in companies alongside of current general 
partners. Any co-investment opportunity must also be parl of the main account or fund lnto which 
the Systems has already Invested before it can be considered For purposes of this IPS. a direct 
co-Investment is defined as a direc1 investment In a portfolio company alongside an existing 
Systems' partnership deemed in good standing. 

The maximum Investment 1n any co-investment vehicle shall not exceed 50 percent or the total 
capital committed by alt partners at the time of the final closing. The maximum investment in any 
single direct co-investment shall not exceed 20 percent of the onglnal partnership commitment 
Total investment in direct co-investments shall not exceed 20 percent of the asset class portfolio 
on. a cost basis at the time or investment 

lttlMtMl·iiHi•l 
Performance Measurement 

The Systems overall fund performance is measured relative to the Systems' Pension or Insurance 
Total Fund Benchmark. The benchmark is calculated by means of a weighted average 
methodology. This method is consistent with the CFA Institute Global Investment Performance 
Standards (GIPS®), a set of standardized, Industry-wide ethical principles that 9U1de investment 
managers and asset owners on how to fairly calculate and present thetr investment results with 
the goal of promoting performance transparency and comparability. It is the product of the various 
component weights (i.e. asset classes· percentages) by their respective performance (returns) 
Due to market fluctuations and acceptable divergence, the asset classes' weights (percentages) 
are often not equivalent to the benchmark's weights. Therefore, the performance may indicate 
that the Funds have outperformed (underperformed) relative lo thetr respective benchmarks, even 
when the preponderance of lesser weighted categories nave underperformed (outperformed) 
their indices 

12 



Docuslgn Envelope ID: AF428A89-D492-4A70-A1F9-7E59637C2C1B 

The Systems measures its asset classes, sub-asset classes, sectors, strategies, portfolios. and 
instruments (Investment) performance with indexes that are recognized and published (e.g., S&P 
500 & Barclays Aggregate Bond Index). These indexes are determined to be appropriate 
measures of investments and composites of investments with identical or similar investments 
profiles, characteristics, and strategies. The benchmarks and indexes are intended to be 
objective, investable, replicable, representative and measurable of the investment mandate and, 
developed from publicly available information that Is acceptable to the Systems and the 
investment manager/advisor as the neutral position consistent with the underlying investor status 
The Systems' investment consultant and Staff recommend the benchmarks and Indexes These 
measures shalt be subject to the review and approval of the Investment Commillee with 
ratification by the Board when asset allocation studies are performed, or when a change to 
existing benchmarks is recommended by Staff and the Investment consultant. The current asset 
class benchmarks, effective as of February 1. 2024 with the adoption of the asset allocation, are 
as follows: 

Asset Class Benchmari< 
Equity 
Public Equity MSCIAONI 
Private Equity Russell 3000 + 300 bps (lagged) 

Fixed Income 
Core Fixed Income Bloomberg US Aggregate 
Specially Credit 50% Bloomberg US High Yield/ 50% Momings1ar LST A US 

Leveraged Loan 
Cash Cili Grp 3-mos Treasury Bill 

Inflation Protected 
Real Estate NCREIFODCE 
Real Return US CPI+ 3% 

The following descriptions represent general standards of measurement that will be used as 
guidelines for the various classes of investments and managers of the Systems. They are to be 
computed and expressed on a time-weighted total return basis 

Tola/ Public Asset Class A/locations 
Short-term 

For periods less than five years or a full market cycle. the Assel Class 
Allocation should exceed tho returns of the appropriate Index, 

Intermediate & long-term 
For periods greater than five years or a full market cycle, the Asset Class 
Allocation should exceed the appropriate Index, compare favorably on a risk­
adjusted basis, and generate returns that rank above the median return of a 
relevant peer group. VolaUlity, as measured by the standard deviation o f 
monthly returns. should be comparable to the Index. 

Individual Publjc Security Porlfoljos: lnd1v1dual portfolios shall be assigned a market goal 
or benchmark that is representative of the style or market capitalization of the assignment 
Individual accounts should be monitored using the ro11ow1n9 Standards: 
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Short-term 

For periods less than five years or a full market cycle, individual portfohos 
should exceed the returns ot their market goal or benchmark, 

Intermediate & Long-term 
For periods greater than five years or a full market cycle. individual portfohos 
should exceed the return of their market goal or benchmark, compare 
favorably on a risk-adjusted basis, and generate returns that rank above the 
median return of a relevant peer group. Volatility, as measured by the 
standard deviatfon of monthly returns, should be comparable to the 
benchmark . 

Alternative Assets: 

Private Equity 

The Private Equity portfolio should also seek to achieve the following. 
Short-term 

Alternative investmel')ls should earn a Net Internal Rate of Return ("IRR") that 
place the investment above the median Net IRR of other similar funds, of the same 
vintage year. 

Intermediate & Long-term 
• The private equity portfolio should earn a return that meets or exceeds the 

Systems' Private Equity Index. Individual private equity investments should earn a 
Net IRR above the median Net IRR of other similar funds. of \he same vintage 
yeaf. 

Real Estate 

Private Real Estate investments are unique and can be illiquid and long term in nature 
Given that this may lead to large short-term performance discrepancies versus public 
benchmarks, the Systems more appropriately measures its real estate investments based 
on both relative return and absolute return methodologies: 

Relative Return: The Real Estate portfolio is expected to generate returns, net of all fees 
and expenses, in excess or the National Council or Real Estate Investment Fiducianes 
Open End Diversified Core Equity Index (''NC REIF ODCE'') la99ed 1 calendar quarter 

Absolute Return: The long-term real return objective (returns adjusted for inflation) for the 
Systems' Real Estate portfolio is five percent (5%) over the Barclays Capital U.S. 7-10 
Year Treasury 8ond Index, net of investment management fees. This return shall be 
calculated on a time-weighted basis using industry standard reporting methodologies. 

Real Return 

The total Real Return allocation shall seek to. 
(1) Short-term benchmark. For periods less than five (5) years or a full market 
cycle, the allocation should achieve an annual rate of return that exceeds the 
appropriate benchmark (the weighted average return of the underlying inveslmenl 
benchmarks) annually over a complete market cycle, net of all investment 
management fees. 

(2) Strategic objeclive: For periods grealer than live (5) years or a flJII market cycle 
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the allocation should not only outperform the short-term benchmark, but also 
achieve a rate of return that exceeds (CPI+ 300 basis points) as well. 
(3) Achieve a positive risk/reward trade-off When compared to similar style Real 
Return Investment Managers. 

Performance Review 

Not less than quarlerly lhe Investment Committee will review the perlormance of the portfolio for 
determination of compliance with this IPS. On an annual basis, a comprehensive review of each 
asset class and underlying portfolios shall be conducted by the Staff and presented to the 
Investment Committee. The review shall consist of an organizational. performance and 
compliance assessment. 

The Compliance Officer shall perform tests at least monthly lo assure compliance with the 
restrictions Imposed by this IPS. These tests shall be performed at the asset class and total fund 
level. Quarterly, the Compliance Officer shall prepare a report to the Investment Committee 
detailing the restrictions tested, exceptions, the cause of the exception and the subsequent 
resolution. The Investment Committee shall report lhe findings to the Board at the next regularly 
scheduled meeting. 

The following restrictions shall be tesled at least monthly: 

► Ttie amount or sleek in the domestk or international equity allocalion in any single 
corporation shall not exceed 5% of lhe aggregate market value of the Systems' assets 

► The amount of stock held in the domestic or international equity allocahon shall not 
exceed 3% of the outstanding shares of any single corporation. 

► tnveslment in "frontier" markets (lhose countries not included in the MSCI EM Index) 
shall not exceed 5% of the Systems' International equity assets. 

► The duration of the core fixed income portfolios combined shall not vary from that of 
the Systems' fixed Income Index by more than+/- 25% duration as measured by effective 
duration, modified duration, or dollar duration except When the Investment Committee has 
determined a target duration to be used for an interim basis. 

► The amount invested In the debt of a single issuer shall not exceed 5% of the total 
market value of the Systems' fixed income assets, with the exception of US. Government 
issued, guaranteed or agency obllgations (or securities collaterali;zed by same), and 
derivative securities used for exposure, cost efficiency, or risk management purposes in 
compliance With Section VII of this policy. 

► 50% of the core fixed income assets must have stated liquidity that is trade date plus 
three days or better. 

The CIO shall develop a comprehensive set of investment guidelines for each externally managed 
account. These guidelines should ensure, at the total fund and asset class level. that the 
restrictions set forth above are preserved. 

Under the CIO's direction, Investment Staff shall perform site v[sils with all current investment 
managers over 3-year rolling market cycles. with at least 1/3 of alt current managers occurring on 
a yearly basis 
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Add,t1oncll Items 

Derivatives Perm itted Use: 

The Systems permits external managers and Staff to invest in derivative securities, or strategies 
which make use of derivatlve investments, for exposure, cost efficiency and risk management 
purposes, If such investments do not cause the portfolio to be leveraged beyond a 100% Invested 
position. Any derivative security shall be sufficiently liquid that it can be expected to be sold at, 
or near, Its most recently quoted market price. Typical uses of derivatives in the portfolio are 
broadly defined below: 

Exposure: 

Derivatives are an effective way for a portfolio manager to gain exposure to a s.ecurlty that the 
manager does not want to purchase in the cash market Reasons for gaining exposure to a 
security through the use of derivatives may include cheaper transactions costs, liquidity/lack of 
supply in the underlying market, and the flexlblllty to implement investment views with minlmvm 
portfolio disruption. An example Is a cash equitization program. 

Cost Efficiency: 

Derivatives are often used due to the cost efficiency associated with the contract properties 
Given the fact that derivatives can be used as a form of insurance. upfront trading costs must be 
sufficiently low for investors to purchase the contract and Insure their portfolios efficiently 
Furthermore, due to properties associated with derivatives and cash outlay characteristics 
(minimal cash outlay at 1nception of the contract) derivatives are generally a vehicle of gaining cost 
efficient exposure. An example is the cost (zero) to purchase a futures contract. 

Risk Managernent: 

Derivatives can be used for mitigating risk in the portfolio When used as a risk management tool. 
derivatives can significantly reduce an Identified financial risk or involuntary risk from investment 
areas by providing changes in fair values or cash flows that substantially offset the changes in fair 
values or cash flows of the associated Item being hedged. An example is the use of currency 
forwards to offset periods of dollar strength when international equity markets increase in value 
thereby protecting foreign asset gains in the portfolio. 

Derivatives Restricted Use: 

Settlement: 

Investments In futures contracts are to be cash settled unless physically settled and stored by 
external managers. Al no time shall the Systems agree to take physical delivery on a futures 
contract. 
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Position Limit.s: 

Futures and options positions entered into by the Systems, or on its behalf, will comply with 
all position and aggregate limits established by the local governing authorities within each 
jurisdiction. 

Over-the•Counter (OTC): 

Investments in securities not traded on public exchanges that are deemed over-the-counter 
(OTC) ln nature are allowed provided that a counterparty risk monitoring component is 
delineated in the manager's guideline section of the manager's contract. All counterparties 
must have a short-term credit rating of at least BBB (Standard and Poor's or Fitch) or Baa2 
(MoodY'S). 

All OTC derivative transactions, including those managed through Agency Agreements, must 
be subject to established International Swaps and Derivatives Association, Inc. (ISDA) Master 
Agreements and have full documentation of all legal obligations or the Systems under the 
transactions. All lSDA Master Agreements entered into by or on behalf of the Systems by the 
Staff and external manager pursuant to an Agency Agreement shall provide that Netting 
applies. (Netting allows the parties to an ISDA Master Agreement to aggregate the amounts 
owed by each of them under all of the transactions outstanding under that ISDA Master 
Agreement and replace them with a single net amount payable by one party to the other.) The 
Staff and external managers may also 1,1se collateral arrangements to mitigate counterparty 
credit or performance risk. If an external manager utilizes a collateral arrangement to mitigate 
counterparty credit or performance risk the arrangement shall be delineated in the manager's 
guideline section of the manager's contract. 

Derivatives AppHgatjons Not Permjtted: 

Speculation: 

Except for Investments in Real Return investments. derivatives may not be used for any 
activity for whicl) the primary purpose is speculation or lo profit while materially increasing risk 
to the Systems. Derivatives are considered speculative if their uses have no material relation 
to objectives and strategies specified by the IPS or applicable to the portfolio. Derivatives may 
not be used for circumventing any limitations or restrictions imposed by the IPS or applicable 
regulatory requirements 

leverage: 

l everage is inherent in derivatrve contracts since only a small cash deposit is required to 
establish a much larger economic impact position. Ttius, relative to the cash markets, where 
In most cases the cash outlay is equal to the asset acquired, derivative investments offer the 
possibility of establishing substantially larger market risk exposures with the same amount of 
cash as a traditional cash market portfolio. Therefore. risk management and control precesses 
must focus on the total risk. i.e., the net notional value, assumed in a derivative investment. 

The above is not intended to limit the Systems from borrowing to cover short-term cash flow needs 
nor prohibit the Systems from loaning securities in accordance with a securities lending 
agreement. 
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Tl'\e Board recognizes that the voting of proxies is an impor1ant responsibility in assuring the 
overall performance of the Systems over a long time horizon The Board has delegated the 
responsibility of voting all proxies to an 0L1tside Proxy Voling servlce provider or contracted 
external investment manager. The Board expects that the proxy voting service will execute all 
proxies in a timely fashion, and in accordance with the Systems' voting policy which has been 
formally adopted. 
The Board has -adopted the ISS U.S. Proxy Voting Guidelines as the Systems' approved Pro)(y Voling 
Policy for all internally voted items This policy is updated at least annually oy ISS is and hereby 
incorporated by this reference 

A. Investment Procurement Policy, as amended. is hereby Incorporated by reference. 
8. KRS Investment Brokerage Policy, as amended, is hereby incorporated by reference. 
C. KRS Transactions Procedures Policy. as amended, is hereby incorporated by reference. 
D KRS Securities Litigation Policy and Procedures, as amended is hereby incorporated by 

reference. 
E. KRS Investment Securities Lending Guidelines, as amended, ts hereby incorporated by 

reference. 
F. KRS Securities Trading Policy for Trustees and Employees. as amended. is hereby 

incorporated by reference. 
G. KRS Manager and Placement Agent Statement of Disclosure Policy, as amended. is 

hereby incorporated by reference. 
H. KRS Real Estale Policy, as amended, is hereby incorporated by reference. 
I. KRS Proxy Voling Policy, as amended, is hereby incorporated by reference. 

Si9nature. --lo:::"""h~r...,;c~'r-~-­
C. Prewitt Lane 

Chair_ lnvestmenl Committee 

Signatories 

As Adopted by the Board of Trustees 

04/23/2024 
Date 

Signature: 0 ~ (/~n, 
Lynn Hampton 

Chair, Board of Trustees 
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ATTACHMENT II 

Pot1folio Guidelines 

(Remainder of this page left blank intentionally.) 
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PURPOSE 

KENTUCKY RETIREMENT SYSTEMS 

Investment Guidelines for J.P. Morgan 
U.S. Large Cap Core Equity Strategy 

J.P.Morgan 
ASSET MANAGEMENT 

These investment guidelines represent an extension of the Statement of Investment Policy for the Kentucky 
Retirement Systems. 

INVESTMENT MANAGEMENT OBJECTIVES 

l. The overall goal of the U.S. Large Cap Core portfolio is to provide exposure to the U.S. large cap equity market, 
while exceeding the market return in a manner that is consistent with the volatility exhibited by the Russell 500 
("Market Benchmark"). 

2. The portfolio shall be broadly diversified across sectors, industries, and securities in a manner that is consistent 
with accepted standards of prudence. 

3. The portfolio shall be managed in accordance with the Statement of Investment Policy and the following 
perfonnance objectives, guidelines and restrictions set forth in the following sections. 

PORTFOLIO BENCHMARK 
Russell 500 Index 

KRS RETURN AND RISK OBJECTIVES 

To outperfonn the Russell 500 gross of fees over a market cycle (typically 3-5 year lime horizon), with an expected 
tracking error of2-4°,o. 

GUIDELINES 

I. Permitted Securities-
a. Common and preferred stocks and convertible securities of companies traded on a U.S. stock exchange and 

may also include American Depository Receipts ("ADRs"), Global Depositoty Receipts ("GDRs"), New 
York Registry Shares (NYRS), exchange-traded funds ("ETFs"), index futures, and real estate investment 
trusts (''REITs"); 

1. Foreign Securities. The account may invest up to 5% of the Account's assets at time of 
purchase in securities of foreign issuers listed on a major U.S. exchange or traded on a major 
U.S. market (most be denominated in U.S. dollars). 

11. Index Futures and ETFs. US Large Cap lndices futures or ETFs may be used as a substitute 
for securities in which the portfolio can invest, to more effectively gain targeted equity 
exposure from the portfolio 's cash positions and for the purpose of reducing transaction costs 
and managing risk. Futures and ETFs may not be used to leverage the portfolio. This 
provision is limited to S°'o of the portfolio weight. 

iii. Capitalization. The majority of the assets will be invested in large cap securities as defined 
by the benchmark: however, up to l 0° o of assets can be invested in mid-cap securities. 

b. Cash or short-term cash equivalents denominated in U.S. currency, including money market funds. 
commercial paper, repurchase agreements, negotiable ce11ificates of deposit, U.S. government securities; 
and 

2 . Prohibited Investments ' Strategics 
a. Leverage (borrowing & borrowing on margin); 
b. Short sales of common stock; 
c . Non-dollar denominated sccuritie<;: 
d. Margin purchases, lending or bo1Towing of Account assets; 
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e. Loans; 
f. Private placements in private companies; 
g. Direct participations; and 
h. Direct investments in real estate; 
1. Physical commodities or commodity futures or options; and 
J. Derivatives except as authorized above regarding index futures and options. 
k. Open-end or closed-end investment vehicles managed by the Manager or an affiliate. 

RESTRICTIONS 

I.) Common stock restriction. The minimum exposure to common stocks is 90% of the total market value of 
the portfolio at the time of purchase. 

2.) Security Limits. Individual security holdings a.re limited to a t /- 4°~ variation from the benchmark weight 
at the time of purchase. 

3.) Sector restriction. Generally, the portfolio shall be constructed to limit systemic or market-oriented risks. 
Variations of approximately t/ - 4% from the benchmark sector weights arc pc1mittcd. 

4.) Per issuer outstanding stock restriction. No more than 3% of the issued and outstanding shares of any 
one issuer may be purchased for the Account. 

5.) Non-U.S. rnvestment. The portfolio is pennitted to invest only in those stocks and derivatives on stocks of 
non-U.S. domiciled companies which arc denominated in U.S. dollars and traded on U.S. exchanges. This 
is subject to a maximum of 5% of the portfolio. 

6.) Cash Restrictions. Manager's cash holding, not including cash held for investments yet to settle, shall not 
exceed 5% of manager's portfolio (this includes money market instruments). 

Note: Temporary deviations from the above constraints regarding security and sector weightings may occur due 
to contributions or withdraws, major market fluctuations, or abnonnal conditions. It is expected that the manager 
shall work to bring the portfolio into compliance within a reasonable period while exercising prudence in doing 
so. If the manager does not believe this to be the best course of action, they must submit a request to continue to 
remain outside of compliance. The manager may submit a written recommendation of guideline revision if 
desired, 
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ATTACHMENT lll 

Fee Schedule 
Fees are paid quarterly in a1Tears upon submission of an invoice by Manager. Fees shall be computed on the 
basis of the average of the adjusted closing market value of assets as determined by the Master Custodian on 
the last business day of each month in the calendar quarter, in accordance with the following schedule; 

The annual advisory fee for the portfolio is calculated as follows: 

l ps on first $1,000mm 
ps on the balance 

NOTE: For billing purposes, the average market value of assets shall be calculated in accordance with 
the Fee Aggregation Agreement effective as of July 1, 2025, between the Manager and Kentucky 
Retirement System~, County Employees Retirement System, and Kentucky Retirement System§.Jnsurance 
Trust Fund, as amended from time to time. In the event the Fee Aggregation Agreement is tenninated, this 
provision shall cease to apply to the Account and the Management Fee for any Account will be calculated 
pursuant to the remainder of this Attachment III. 

If the Manager selects for the KRS Account a commingled, pooled fund, mutual fund, money fund, or 
other vehicle managed by the Manager or an affiliate ("JPM Fund") thereof which has a built in 
management fee, these fees will be identified and reimbursed to KRS Account and the Managers Fee 
Schedule will be applied, or the Manager will deduct the assets already assessed a fee, from their fee 
calculation. (Details shown on the invoice.) Investments in JPM Funds will be subject to the fees and 
expenses applicable to such funds. Any over-billing will be reimbursed to KRS Account within a 
reasonable time period. 

PRO-RATION OF CONTRIBUTIONS/WITHDRAWALS 
Fees are calculated at the end of each calendar quarter on the basis of the average of the closing market 
value of assets on the last day of each month in the calendar quarter; provided however, that the market 
value shall be adjusted such that contributions and disbursements made during the quarter (and which 
constitute greater than 1 ( one) percent of the total portfolio market value) shall be billed on a pro rata basis 
for the amount of time under management. 

The adjusted monthly market value = month-end asset value adjusted for contributions or withdrawals 
made by KRS. 

(a) For contributions to the assets in the account after the first business day of a month, the adjusted 
ending assets will be detennined by subtracting from the closing value of the account on the last 
business day of the month an amount equaling the product of (x) the quotient derived by dividing 
the amount of the contribution by the number of days in the month, and (y) the number of days 
from the beginning of the month to the transfer date. 

(b) For withdrawals from the account after the first business day of a month, the adjusted assets will 
be detennined by adding to the closing value of the account on the last business day of the month 
an amount equaling the product of ('x) the quotient derived by dividing the amount of the 
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withdrawal by the number of days in the month, and (y) the number of days frotn the beginning of 
the month to the transfer date. 
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ATTACHMENT IV 

Statement of Disclosure and Placement Agents 

(Remainder of this page left blank intentionally.) 
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EXHIBIT C - Statement of Disclosure and Placement Agents 

........ 
• 

. Kentucky Retirement Systems 
Statement of Disclosure and Placement Agents - Manager Questionnaire 

...... . ~ 

I . Did your firm use a placement agent as defined in the KRS "Statement of Disclosure and Placement 
Agents" policy in an effort to solicit an Investment from KRS Please indicate fund vehicle title if 
relevant? If yes, please continue to question 2; if no, please proceed to question I 0. 

., 

No, J.P. Mo1g_an Investment management Inc. ("JPMIM'') docs not hire 3rd party marketing or 
place111ent agents. JPMIM provides a sah1ry, d1scretiomuy incentive award and benefits to JPMJM 
employees. Siilaries are paid on II semi-monthly bt1s1s, while the discretionary incentive award i~ 
distributed anm1atly 111 the form of cash and JPMorgan Chase & Co. ("J PMC'') Restricted Stock 
Units. Discretionary mcenhve awards arc dctennmed by management based upon factors th:it 
include 111d1viduals, JPMIM, and over-all JPMC performance. All compensation and benelits are 
believed to be commensurate with what is provided by competitor organi1.ations. Employees wilt 
receive compensation under these prO\ is1ons whether or not Kentucky Retirement Systems decide 
to invest m the Proposed Investment. 

Please disclose the name of the placement agency used, the names of the individuals contracted by 
the placement agency (either as employees or as sub-agents) in order to solicit an investment from 
KRS, and the fees paid or payable to the placement agent in connection with a prospective KRS 
investment. 

N,A 

3. Please represent that any fees paid to placement agents are the sole obligation of the investment 
manager and not that of KRS or the limited partnership. 

NIA 

4. Please disclose the names of any current or fom1er Kentucky elected or appointed government 
officials (federal, state, and local government), KRS Board of Trustees members, employees, or 
consultants of KRS, or any other person, if any, who suggested the retention of the placement agent. 

NIA 

5. Please provide evidence of the regulatory agencies, if any, fn any Federal, state or foreign 
jurisdiction the placement agent or any of its affiliates are registered with, such as the Securities 
and Exchange Commission ("SEC"), FINRA, or any similar regulatory agency. 

NA 

6. Please provide a resume for each officer, partner or principal of the Placement Agent detailing the 
person's education, professional designations, regulatory licenses and investment and work 
experience. 

NA 
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N'A 

8. Please disclose whether the Placement Agent, or any of its affiliates, is registered as a lobbyist with 
any and all Kentucky state and local (county) governments. 

NA 

9. Please disclose any political contributions made by the Placement Agent to any Kentucky official 
within the prior 2 years. 

N11\ 

I 0. Please disclose the names of any current or forrner Kentucky elected or appointed gm ernment 
officials (federal, state, and local government) KRS Board of Trustees members, employees, or 
consultants of KRS that arc receiving any fees or compensation from the External Manager and/or 
placement agent. Plea.se disclose any additional known relationships or conflicts with same. 

None. 

11. Please disclose any political contributions made by External Manager or principals of the External 
Manager in the prior 2 years. 

To the best of our knowledge, infonnation and belief, no political contributions were ident1fietl 
from JPMIM or JPMIM's principals to any current or former Kentucky elected or appomted 
govemmenl officials lfederal, state, and local govemment) in the prior two years. 

1-2. Please disclose whether any principals of the tinn have been involved in any regulatory 
proceedings, and if so, details concerning the same. 

JPMorgan Chase & Co. and,or its subsidiaries (collectively, the ''Finn") :ire defendants or 
~utativc defendants in numerous legal proceedi11gs, including private civil litigations and 
tegulatorytgovemment investigations. The lit1gat1ons range from individual actions mvolv1ng a 
s ingle plaintiff to class action lawsuits with potentially millions of class member~. In vestigations 
involve both formal and informal proceedi11gs. by both governmental agencies and self-regulatory 
organizations. These legal proceedings arc at varying stages of adjudication, arbitration or 
investigation, and involve each of the Finn's lines of business and geographies and a wide vanety 
of claims (including common law tort and contract claims and statutory antitrust, securities and 
consumer protection claims), some of which present novel legal theories, Based on cunent 
knowledge, the Fim1 believes it has asserted mcntorious defenses to the claims asserted against it 
in i\s currently outstanding legal proceedings, intends to defend ilself vigorously in all such 
matters. and does not believe thnt any pending legal proceeding would hnve a material effect on 
the Firm's perfom1ance of the services contemplated by the Request for Proposal. For further 
discussion. please refer to JPMorgan Chase & Co.'s publicly-filed disclosures, including its most 
recent Annual Rcpol1 on ronn I 0-K and Quarterly Reports on Fonn I 0-Q filed with the U.S. 
Securities and Exchange Commission (available at: https: ijpmorganchaseco.gcs-wcb.com/ir sec. 
other-filings ovei.iicw). 



Docusign Envelope ID: AF428A89-D492-4A70-A1F9-7E59637C2C1B 

Oocuslgn Envelope ID: 8B8D0AAB-5CBA-469C-8E20,37C476O811EB 

13. Please provide a statement representing aod warranting the accuracy of \he info1malion provided It) 
KRS regarding the Statement of Disclosure, and acknowledge that similar language will be included 
in any final written agreement with a continuing obligation to update any such infonnatio11 withi11 
IO business days of any change in the infomiation. 

JPMIM represents and wunants (i) tha t the 111fomiat1on provided to KRS regarding the Statement 
of Disclosure is accurate and (i i) acknowledges that a similar language will be included in any 
final written agreement w ith a continuing obligation to update any such information withtn I !l 
business days of any change in the infom1ation. 

Feb 10, 2025 I 10:34 AM PST 
'ee==rsrv.imr.m.00---::-:---------=D-a-,e--
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Compliance Ce11ificate 

As a duly authorized officer of J.P. Morgan Investment Management Inc. (the 
"Investment Manager''), I hereby certify that I am familiar with that certain Investment 
Management Agreement dated _ _____ , 20_ (the "Agreement") between Kentucky 
Retiremetlt Systems and the Investment Manager relating to investment of certain KRS assets by 
the Investment Manager. In addition, to the best of my knowledge after diligent inquiry, r 
hereby certify to KRS that: 

(a) All investments of the KRS assets made by the Investment Manager during the 
fisca l year ending December 3 1, __ , were made within applicable Investment 
Policy and Procedures incorporated in the Agreement at the time each investment 
was made, except as set forth below; 

(b) All cu1Tent investment holdings in the portfolio managed by the Investment 
Manager are in compliance with the lnvestment Policy and Procedures cun-ently 
appl icable under the Agreement, except as set forth below; 

(c) During the fiscal year ending December 31, _, no member of the KRS Board 
of Trustees, or key staff of KRS, and no person claiming to represent or have 
influence with the Board ofTmstees has contacted the Investment Manager with 
respect to a financial transaction or solicitation which is not solely on behalf of 
KRS with the Investment Manager, except as set forth below; and 

(d) The Investment Manager is in compliance with all representations, warranties and 
covenants in the Agreement which apply to the Inveshnent Manager, including 
but not limited to any indemnity or insurance coverage requirements, except as set 
f01th below. Cu1Tent insurance coverage applicable to KRS's assets are as 
follows: (Please attach insurance certificates.) 

Errors and Omissions dedicated to the Agreement: Date of expiration: _ _____ _ 
Per occurrence limit: ----------
Ann u a I aggregate: 

Directors and officers liability: ________ Date of expi ration: ____ _ 

Brokers blanket bond or similar coverage: ____ Date of expiration: ____ _ 

Other: _ _ _______________ Date of expiration~ ____ _ 

Exceptions: (Attach a separate sheet ifnecessa1y.) 

Dated: ________ _ By: 

Name:. _ ____________ _ 

Title:_ 
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KENTUCKY PUBLIC PENSIONS AUTHORITY 
David L. Eager, Executive Director 

1260 Louisville Road , Frankfort, Kentucky 40601 
kyret.ky.gov • Phone: 502·696-8800 • Fax: 502-696-8822 Kentucky Publlc 

Pensions Authority 

December 19, 2022 

Re: Designation of Authority 

To Whom It May Concern: 

Pursuant to the authority granted to me in the Investment Policy Statements (as amended from 
time to time), and the Investment Procurement Policies (as amended from time to time), as the 
Chief Investment Officer for the Kentucky Public Pensions Authority ("KPPA"), I hereby 
designate the individuals below to transact the following official investment business, on behalf of 
the Kentucky Retirement Systems ("KRS") and the County Employees Retirement System 
("CERS"), jointly referred to as the "Plans": 

• Execute trades on fixed income and equity securities (including exchange-traded funds or 
"ETF's")· and , ' 

• Execute necessary and proper documents pertaining to investment managers including 
investment agreements, and related documentation such as subscription agreements or 
side-letter agreements: and, 

• Execute necessary and proper documents pe11ainlng to investment related transactions or 
other investment functions. 

The designation granted herein is effective as of October 28, 2022, and will continue in effect until 
the authorized designee no longer occupies the position, or notification is issued regarding a 
change of authorization to execute investment documents on behalf of the Plans. 

In addition to the authority designated above, under the Investment Policy Statements, the Boards 
of Trustees have designated that these individuals have the authority to: 

• 

• 

• 

• 
• 

direct rebalancing transactions to reallocate assets from over-allocated asset classes to 
under-allocated asset classes; and, 
use regular cash flows to rebalance toward targets to avoid incurring additional trading 
costs to correct minor deviations from asset allocation targets; and, 
enter into International Swaps and Derivatives Association, Inc. (ISDA) Master 
Agreements; and, 
enter into collateral arrangements to mitigate counterparty credit or perfonnance risk 
invest in derivative securities and related restrictions as defined in the Investment Policy 
Statements including, but not limited to, futures contracts, options, and over-the-counter 
securities 

Executive Director, Office of Investments 
Chief Investment Officer 
Kentucky Public Pensions Authority 
Stephen M. Willer, CFA 
(502) 696-8~_..,Qne, (502) 696-8806 fax 
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l understand and accept the above designation, 

Deputy Chief Investment Officer 
Kentucky Public Pensions Authority 
Anthony Chiu 
(502) 696-849 1 phone, (502) 696-8806 fax 

~ /::· (' 1 . 
Signature: -...J.~-....,,,...--~---·-lfav-=---------

I understand and accept the above designation. 

Portfolio Manager 
Kentucky Public Pensions Authority 
Joe Gilbert 
(502) 696-8632 phone, {502) 

I understand and accept the above designation. 

Senior Investment Analyst 
Kentucky PubUc Pensions Authority 
Brian Caldwell 
(502) 696-8705 phone, (502) 696-8806 fax 

Signature: /5> ~ ( ~ 

Page 2 of 2 
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Kentucky Retirement Systems 
Investment Proxy Voting Policy 

Approved March 2, 2022 

The Kentucky Retirement Systems (KRS) Board of Trustees (Board) appoints an Investment Committee 
with full authority to act for the Board in the acquisition, sale and management of the securities and funds 
of the Retirement Systems. The Board also authorizes the Investment Committee or designee, custodian, 
investment manager or agent to execute stock proxies for the Board. Said delegate(s) shall maintain 
detailed records of its perfonnance of its duly and provide such records to the Board as may be requested 
by the Board from time to time. 

This position paper is hereby adopted by the Investment Committee to provide a set of guidelines to be 
followed in order to execute proxies, The following statement reflects the general policy that shall be 
applied as proxy issues are considered: 

To support management if management's position appears reasonable, is not detrimental to the 
long tenn equity ownership of the corporation and reflects consideration of the impact of societal 
values and attitudes on the long-term liability of the corporation and is in the best interest of lhe 
plan participants. 

The following paragraphs shall be applied when considering the more specific proxy issues that are likely 
to be encountered on a more routine basis. 

/\ 1{0111111.: Ru~1111::-., 0 1 J"i11:1111:ial M~ni.:1:-. 

Election of Directors FOR 
In a majority of instances, election of directors is a routine voting issue. Unless there is a proxy fight for 
seats on the Board, KRS will usually vote in favor of the Management-proposed slate of directors. 

Appointment of Auditors FOR 
The selection of independent accountants to audit the company's financial records is a routine business 
matter and in most instances is submitted to shareholders for publ ic relations reasons. Since the 
accounting finn selected to do the audit has no effect on the investment value of the company's securit ies, 
KRS will support Management's recommendation. 

Increase Authorized Common Stock FOR • 
KRS will support an increase in authorized common stock needed to implement a stock split when 
coupled with intent to immediately effect the split, or aid in a restructuring or acquisition or provide a 
sufficient number of shares for employee savings plans, stock optfon or executive compensation plans. 

A satisfactory explanation for a company's plans for the stock must be disclosed in the proxy statement. 

* KRS will oppose increases in authorized common stock if we suspect that the shares ate to be used 
to implement a poison pill or another fonn of anti-takeover device, or if the issuance of new shares 
could excessively dilute the value of the outstanding shares upon [ssuance. 
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Changes in Board Structure FOR • 
Companies may propose various provisions re lated to the structure of the Board of Directors. These 
provisions may include changing the way Board vacancies are tilled, directors are nominated or lhe 
number of directors, These provisions may include Majority Vote Director Elections and 1he Separation 
of the CEO and Chairman of Board. These proposals may be proposed amendments lo the Charter or 
by-laws and need lo be reviewed by the shareholders prior to voting. In most instances 1hese proposals 
are not controversial nor an anti-takeover device. Therefore, KRS generally votes in favor of the 
proposal. 

• However, KRS is opposed to cumulative voting for members of the Board and attempts to limit 
term of Board of Directors based on tenure or age. 

I! NlHI-HtH1l1111.: Bu~tnc~s 01 l·111annal 1'Vl:tt1c1-. 

Considering, Non-Financial Effects of a Merger Proposal AGAINST 
KRS will oppose proposals that require the Board of Directors to consider what impact a merger would 
have on certain groups other than a company's shareholders, such as employees, consumers, business 
partners, and the communities in which the company is located. We expect that a company's Board of 
Directors will act in the best interest of its shareholders at all times. 

Director Liability and Indemnification FOR• 
The investment Committee believes that proposals concerning Liability and Indemnification, which limit 
the personal liability of directors for breaches of fiduciary duty of care and provisions for payment of 
expenses incurred by officials, directors and other representatives who become defendants in lawsuits, 
should be evaluated on a case by case basis with reasonable measures supported and extreme measures 
opposed. 

Executive Compensation FOR• 
Executive compensation can take various forms but should provide adequate compensation and 
incentives to management consistent with the long term interests of the shareholders of the company. 

• Management should have some assurance that they will not, in the event of a takeover, be terminated 
without motive and compensation, However, KRS is concerned that some compensation 
agreements provide excessive compensation in the event of a takeover. KRS does not oppose 
agreements which provide executives with a reasonable period of compensation after tennination; 
however, they will oppose compensation plans which are excessive. 

Stock SQlits FOR 
KRS will vote in favor of a proposal to split the company's stock if there is an immediate intent to effect 
the split. 



Docusign Envelope ID: AF428A89-D492-4A70-A 1 f9-7E59637C2C1 B 

Employment Re[ations FOR • 
The Board of Directors and Corporate Management have the responsibility for harmonious labor 
relations. This responsibility also includes conducting labor negotiations within the appropriate laws of 
the jurisdiction. 

• Where efficient operation of the corporation requires plant closings or relocations, the corporation 
should give as much notice as possible and assist its employees in relocating or in seeking other 
employment. Resolu1ions of shareholders which seek to impose requirements on management in 
this regard will nol be supported automatically, Support will be contingent upon whether or not 
managers can demonstrate that efforts have been made to retain good employment relations subject 
to lhe constraints encountered in the particular circumstances. 

Blank Check Preferred Stock AGAINST 
A Blank Check Preferred Stock proposal is one that authorizes the issuance of certain preferred stock at 
some future point in time and allows the Board of Directors to establish voting; dividend, conversion, 
and other rights at the time of issuance. While Blank Check Preferred Stock can provide a corporation 
with the flexibility needed to meet changing financial conditions, it also may be used as the vehicle for 
implementing a poison pill defense, or it may be placed in friendly hands to help block a takeover bid. 
KRS • concern is that once this stock has been authorized, shareholders have no further power to 
de1ennine how or when it will be allocated. 

Classified Boards AGAINST 
A Classified Board is typically divided into three separate classes, each class to hold office for a term of 
two or three years. Only a portion of the Board of Directors can be elected or replaced each year. Since 
this type of proposal has fundamental anti-takeover impltcations, KRS opposes the adoption of Classified 
Boards. 

Fair Price Provisions AGAINST 
A Fair Price provision in the company's charter or by•laws is designed to assure that, if the Corporation 
is acquired under a plan not agreed to by the Board of Directors, each shareholder's securities will be 
purchased at the same price. In most 'instances the provision requires that any tender offer made by a 
third party be made to all shareholders at the same price. 

Fair pricing provisions attempt to limit the "two-tiered" pricing systems in which the interested party or 
would-be acquirer of the company initially offers a premium for a sufficient number of shares of the 
company to garner control. Thereafter, an offer at a much lower price is made lo the remaining 
shareholders who have no choice at all but to accept the offer. The "two-tiered" approach is coercive in 
that ir makes it easier for an outsider to gain control of a company because it provides an incentive to the 
shareholder to sell his shares immediately in order to receive the benefits of a higher price per share and 
avoid falling into the second tier, if the offer is successful. The coercive pressures associated with these 
offers have caused many states to adopt controlled share acquisition statutes which restric1 this practice 
by law. 

In theory this type of provision is acceptable standing alone, however, given the fact that the practice is 
in most aspects prohibited by law, and the fact that Fair Price Provisions are invariably Jinked with other 
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onti-takeover measures, such as supennajority voting requirements to approve certain transactions, KRS 
will vote against most Fair Price Provisions. 

Limiting Shareholders' Right lo Call Special Meetings AGAINST 
Companies contend that such limitations are necessary to prevent minority shareholders from taking 
control of the company's agenda. However, such limits also have anti-takeover implications such as 
preventing a shareholder who has acquired a significant stake in the company from forcing management 
to address the potential sale of the company. Additionally1 a limitation on shareholder action makes ii 
difficult for a large shareholder or group of shareholders to use this facility to force management to 
address issues that may be of urgent or utmost importance. Since, in most instances, slate law prohibits 
shareholders from abusing or using this facility in certain manners. KRS sees no justifiable reason for 
management to eliminate this facility. KRS will oppose the elimination of this fundamental shareholder 
right. 

Limiting Shareholders' Right to Act by Written Consent AGAINST 
Action by written consent enables a large shareholder or group of shareholders of a company to initiate 
and vote on corporate matters without having to wait until the date of the next annual meeting. KRS 
believes this is a fundamental shareholder right that is inherent in the concept of stock ownership and 
will oppose any proposals which may limit. 

Supermaiority Vote Requirements AGAINST 
A SupeTmajority Vote Requirement is a charter or by-law requirement tha1, when implemented, raises 
the percentage of shareholder votes needed to approve certain proposals such as mergers, changes of 
control, or proposals to amend or repeal a portion of the Articles of Incorporation. 

Re-incomoration AGAINST 
For various reasons, a corporation may choose to reincorporate under lhe laws of a different state. Their 
reasoning may include taxation, the state's General Business Law and the level of corporate experience 
the state's court may have. However, in a majority of instances a re-incorporation proposal has its 
foundation in lhe corporation's desire to incorporate in another state in order to take advantage of that 
state's laws governing corporations and corporate control and the stale courts' views in interpreting laws 
that make it more difficult for unsolicited takeovers to occur. In such cases, KRS will oppose proposals 
for reincorporation. 

Issuance ofSto9k wirh Unequal Voting Rights AGAINST 
Proposals of this nature are generally anti-takeover schemes which result in unequal voting rights among 
different classes of shareholders. The most frequent proposal of this type is a dual class capitalization 
plan which establishes two classes of stock. As an incentive to encourage shareholders to approve plans 
designed to concentrate voting power in the hands of insiders, some plans give higher dividends to 
shareholders willing to exchange shares with superior voting rights for shares with inferior voting rights. 

Unequal voting rights plans are designed to reduce the voting power of existing shareholders and 
concentrate a significant amount of voting power in rhe hands of management. In the majority of 
instances, they serve as an effective safeguard against hostile takeovers. For these reasons, KRS deems 
these plans unacceptable and in most instances will vote against these proposals. 



Docusign Envelope ID: AF428A89·O492-4A70-A 1 F9-7E59637C2C18 

Elimination of Preemptive Rights AGAINST 
Preemptive Rights allow the shareholders of the company to buy newly issued shares before they are 
offered to the public in order to retain their then current percentage of ownership as well as to avoid 
ownership dilution by the issuance of additional stock. KRS believes this is fundamental right of a 
shareholder and barring a compelling reason should not be eliminated by management. KRS will oppose 
management proposals requesting eliminating these rights and will support shareholder proposals which 
request the restoration of Preemptive Rights. 

Submit Company's Shareholder Rights Plan Shareholder Vote FOR• 
Most Shareholder Rights Plans (sometimes called poison pills) permit the shareholders of a target 
company involved in a hostile takeover to acquire shares of that company, the acquiring company, or 
both, at a substantial discount once a triggering event occurs_ A triggering event is usually a hostile 
tender offer or the acquisition by an outside party of a certain percentage of the company's stock. Since 
most plans exclude the hostile bidder from the purchase, the effect in most instances, is lo dilute the 
equity interest and the voting rights of the potential acquirer once the plan is triggered. Shareholder 
Rights Plans are designed to be so disadvantageous 10 potential acquirers that merely their existence 
could deter possible acquirers from making a hostile bid. 

• KRS will support shareholder proposals asking that the company submit their Shareholder Rights 
Plan to a shareholder vote. KRS will vote case-by- case on proposals to completely redeem Rights 
Plans. 

Anti-Greenmail Proposal FOR 
Greenmail payments generally result when a potential hostile acquirer has accumulated a significant 
percentage of the company's stock and the company acquires the raider's stock at an aggregate price 
usually above the then current market value usually in exchange for an agreement that the raider would 
not attempt to acquire control within a certain number of years. The proposal that has been proposed 
most often lo prevent greenmail is the adoption of charter amendments severely limiting the board's 
ability to acquire blocks of the company's stock in these situations and at above market prices. KRS will 
vote in favor of an anti-greenmail proposal standing alone provided the proposal has no other 
management initiated anti-takeover allributes. 

We believe that most decisions of a policy nature, having either a direct or an indirect effect on the 
conduct of business and on corporate profitability should remain management responsibilities. As such, 
they should be subject only to their Board of Director's approval; therefore, we would support lhe position 
taken by management. 
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Signatories 

As Adopted by the Investment Comminee 

o.ie5"~ 

Signatur:_,,,..~~~-,.,,..~-----

Mr. Prewitt Lane 
Chair, Investment Committee 
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EXHIBIT 8- Conflict of Interest Statement 

KENTUCKY RETIREMENT SYSTEMS 

CONFLICT OF INTEREST STATEMENT 

In consideration of the investment by Kentucky Retirement Systems and Kentucky 
Retirement Systems Tnsurance Trust Fund (collectively, "KRS") in a vehicle or account 
("Account") managed by J.P. Morgan Investment Management Inc. (the "Manager"), the 
Manager acknowledges the need to maintain the public's confidence and trust in the 
integrity of KRS and the Commonwealth of Kentucky. In light of the forgoing, the 
Manager agrees to: 

• DiJigently identify, disclose, avoid and manage conflicts of interest that may arise through 
its relationship with KRS. 

• Conduct activities with KRS so as not to advance or protect its own interests or the private 
interests of others with whom it has a relationship in a way that is detrimental to the 
interests of K.RS. 

• Conduct its activities in a manner to best promote the interests ofKRS, but subject to the 
Manager's duty which requires it not to put the interests of one investor ahead of those of 
another investor. 

• Upon discovery of an actual or potential conflict of interest involving KRS, disclose such 
conflict of interest to KRS and work with KRS in good faith to resolve or mitigate such 
conflict. 

• Not engage directly or indirectly in any financial or other transactions with a trustee or 
employee of KRS that would violate the standards of the Executive Branch Ethics 
provisions as set forth in KRS Chapter I I A. 

Agreed this the I O'h day of February, 2025 

MANAGER 

For itselfan
1
d on behalf of the Account 

[?'l>oeull gnoo&y, 

By:~~ 
Name: Jeffrey Fox 
Title: Managing Director, Client Advisor 

J.P. Morgan Investment Management Inc. has carefuUy reviewed the Gating Terms (including the 
Conflict of Interest Statement - Exhibit 8) and, while we do not believe there are any material 
issues that cannot be resolved to our mutual benefit, we respectfully reserve the right to further 
discuss with you how we may tailor certain provisions of the Gating Terms to the vehicle and 
stmcture you ultimately decide on so as to appropriately address any legal, regulatory or 
operational requirements that pertain to the services being offered. 
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ATTACHMENT IX 

Futmes and Options 

A. Futures and Options Authorization 

Subject to the Guidelines (and for the absence of doubt the provisions of this Attachment IX shall 
not be deemed to grant the Manager authority to make any investment not pennitted by the 
Guidelines), in investing and reinvesting in the Account. the Manager is authorized and 
empowered as follows: 

(i) to purchase, sell, hold, make payments and transfers with respect to, and generally deal in 
any manner with and in, all futures contracts (and any options on such contracts) and to 
enter into all documents and agreements relating thereto, including, without limitation, 
futures contracts with a futures commission merchant or swap dealer with respect to 
financial instruments and any group or index of securities or commodities ( or any interest 
therein based upon the value thereof), futures account agreements, cleared derivatives 
transactions addenda, cleared derivatives execution agreements, g ive-up agreements and 
related documentation, in each case on such tenns and conditions as the Manager shall 
detennine; and 

(ii) in connection with any transaction or agreement specified in clauses (i) above, to deposit 
or transfer any property as collateral with any agent or counter-party, to grant security 
interests in such collateral and to execute or cause to be executed any and all required or 
appropriate documentation with respect to such collateral and to make any and all margin 
payments1 all on such terms and conditions as the Manager shall detehnine. 

8. National Futures Association ("NFA'') BYLAW 1101: 

Manager is a registered Commodity Pool Operator [!'CPO") and Commodity Trading Advisor 
("CTA " ) with the NF A. As such, Manager must comply with NF A Bylaw l LO I, which prohibits 
NF A members from doing business with most non-members that are required to be registered with 
the Comtnodity Futures Trading Commission. 

Please complete both sections (1) and (2) below as appropriate. 

(I) NFA Registration Status: Please indicate if you are an NFA member: 
Currently registered with the NF A. 

X Not required to be a member of NF A or to be registered. 

(2) Commodity Pool Operator ("CPO") Status: Please check all boxes that apply: 
KRS is operated by a person that is a registered CPO with respect to KRS. If this box 

is checked, please respond to the following two items: 
The NF A ID Number of the CPO is --------~ The CPO is an approved Swap Finn. 
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KRS is operated by a person that is not registered as a CPO with respect to KRS 
because (check all that apply): 

It is excluded from the defin ition of a CPO under CFTC Rule 4.5 because: 
it is exempt from registration as a CPO under CFTC Rule 4. l 3(a)(3). 
it relies on CFTC No-Action Letter 12-38 (for ce1tain funds of funds) 
it is exempt from registration as a CPO under CFTC Rule 3. l0(c). 
it relies on another CFTC No-Action Letter (please 
specify) _____________ _ 
jt is otherwise exempt or excluded from C PO registration (please specify 
basis) _ _______ _ 

X KRS is exempt from the definition of commodity pool under CFTC Rule 4.5(a). 

A claim of exemption exclusion, or reliance on a CFTC No-Action Letter has 
been filed with the NFA. 

The NF A ID number associated with the clajm 
IS _ _ _____________ _ 

C. KRS Representations, Warranties and Covenants 

l . KRS acknowledges and agrees that, in connection with the Manager's perfonnance 
of its services under the Agreement (including, without limitation, the execution, 
delivery and performance of any Futures Transactions), the Manager will rely on 
the representations, warranties and covenants of the client entity that will be a party 
to such Futures Transactions (the "Account Holder") set fotth below. KRS hereby 
authorizes the Manager to conclusively rely upon such representations, wa1Tanties 
and covenants as being true, con-ect and complete on and as of the date hereof and 
for so long as the Agreement is outstanding or until written notice to the contra,y 
is provided to the Manager with respect to any such representation, wa1nnty, or 
covenant. KRS shall provide the Manager as soon as practicable with written notice 
if any o f the representations, wan-anti es and covenants set forth on this Attachment 
IX ceases to be true, co1Tect or complete. 

2. For purposes of this Agreement: "Futures Transaction" shall mean any contract, 
transaction or arrangement specified in clauses (i)-(i i) of Section A to this 
Attachment IX and all documentation relating thereto. 

3. KRS represents, wan-ants and covenants as fo llows: 

a. The Account Holder is duly organized and validly existing under the laws of 
the jurisdiction of its organization or incorporation and, if relevant under such 
laws, in good standing, and pursuant to the Account Holder's govern ing 
documents and the laws, rules and regulations applicable to the Account Holder. 
such Account Holder is duly authorized and empowered to pem1it the Manager 
to undettake all of the actions contemplated hereby (Inc luding without 
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limitation, delivering collateral on behalf of the Account Holder to 
counterparties). 

b. KRS has the power to authorize the Manager to execute Futures Transactions 
on the Account Holder's behalf, to perfonn its obligations under any such 
Futures Transactions and has taken, or will take prior to the execution of any 
such Futures Transaction, all necessa1y actionts) to authorize the execution. 
delive1y and perfonnance of any such Futures Transactions. 

c. The Manager may enter into the various types of transactions contemplated 
hereunder on behalf of the Account Holder under documentation negotiated by 
the Manager for such purpose and neither the Account Holder, nor any law, rule 
or regulation applicable with respect to the Account Holder, requires the 
Manager to include (or not include) any tenns, infonnation, conditions, 
representations or other contractual provisions ( other than those that have been 
attached hereto by the client, if any) in such documentation, such as, without 
limitation, provisions related to jurisdiction, tax or sovereign immunity. 

d. KRS hereby acknowledges that the Manager is relying on KRS to advise the 
Manager of any terms, infonnation, conditions, representations or other 
contractual provisions that the Manager is required to include (or not include) 
in such documentation. 

e. Assuming compliance by the Manager with tJ1e relevant prov1s1ons of the 
Guidelines and the Agreement, the execution, delivery and perfonnance of any 
Futures Transaction will not violate or conflict with any law applicable to the 
Account Holder (or any of its officials in their respective capacities as such) 
and its property (including any restrictions on leverage or speculation, if 
applicable), any provision of its constitutional documents, any order or 
judgment of any court or other agency of government applicable to it or any of 
the assets or any contractual restriction binding on or affecting it or any of its 
assets. 

f All governmental and other consents that are required to have been obtained by 
the Account Holder with respect to the execution and perfonnance of Futures 
Transactions have been obtained and at the time of execution of any such 
Futut·es Transaction will be in full force and effect and all conditions of any 
such consents will have been complied with. 

g. Assuming any applicable Futures Transaction that is entered into by the 
Manager on behalf of the Account Holder is a legal, valid and binding 
obligation of, and enforceable in accordance with its tenns against, each of the 
other parties thereto, the Account Holder's obligations under any such Futures 
Transaction constitute or will constitute its legal, valid and binding obligations, 
enforceable in accordance with its tenns (subject to applicable bankruptcy, 
reorganization, insolvency, moratorium or similar laws affecting creditors' 
rights generally and subject, as to cnforccnbility, to cqu itnblc principll!s of 
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general application (regardless of whether enforcement 1s sought in a 
proceeding in equity or at law)). 

h. There is not pending or, to KRS's knowledge, threatened against the Account 
Holder or any of the Account Holder's affiliates any action, suit or proceeding 
at law or in equity or before any court, tribunal, governmental body, agency or 
official or any arbitrator that is likely to affect the legality, validity or 
enforceabi lity against it of any Futures Transaction to which it is (or may in the 
future become) a pa11y or its ability to perfonn its obligations under any such 
Futures Transaction. 

1. The Account Holder understands that the counterparties to Futures Transactions 
generally will be entitled to request or receive certain certificates, opinions, 
financial statements, documents (incJuding without limitation, copies of this 
Agreement and the Guidelines) or infonnation in accordance w ith the tem1s of 
such Futures Transactions (collectively, "Information'') from the Account 
Holder and the Account Holder's custodian, and will be entitled to rely 
conclusively upon any lnfonnation furnished to the counterparty. The Account 
Holder covenants that it shall provide, or cause to be provided, to the Manager 
such lnfonnation as may be required of such persons under any Futures 
Transaction, or as the Manager may reasonably request from time to time to 
satisfy its obligations under any Futures Transaction and that such Information 
will , as of the date of such lnfonnation, be true, accurate and complete in all 
material respects and the Manager may provide such Infonnation to such 
counterparties. The Account Holder understands that any failure to provide 
1nfonnation in connection with Futures Transactions in a timely fashion may 
result in counterpa,ties' tennination of certain Futures Transactions. 

J . The Account Holder bas reviewed the registration requirements of the 
Commodity Exchange Act and the registration requirements of the National 
Futures Association and has detennined that it is in compliance with such 
requirements to the extent applicable. 

k. KRS has taken all steps to, and directed the Custodian to, follow all of the 
Manager's investment related direction with respect to the assets subject to this 
Agreement, including, without limitation, the posting of any margin, collateral 
or other assets that may be required under such agreements or arrangements 
entered into by the Manager with respect to the assets of the Account hereunder. 
KRS represents and warrants that with respect to the Account Holder in 
connection with the Manager's activities described in the Agreement with 
respect to the Account, including without limitation, this Attachment IX, such 
actions are and shall be authorized and permitted under all applicable governing 
documents of the Account Holder and will not violate or conflict with any law 
applicable to the Account Holder, any provision ofits constitutional documents, 
any order or judgment of any cou1t or other agency of government applicable 
to it or any of its assets or any contractual restriction binding on or affecting its 
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assets. The Manager is not responsible for the custody of the Account Holder's 
assets. 

I. The Account Holder is the sole owner of or otherwise has the right to transfer, 
or pledge, the assets to be used as collateral in connection with the Futures 
Transactions. 

m. The Account Holder has not granted any lien or security interest in such assets 
in the Account; 

n. The Account Holder will take and/or pennit the Manager on its behalf to take 
any and all necessary actions in order to transfer title to, or grant a valid, 
perfected security interest in (as may be applicable), such assets to a 
counterparty under the applicable counterparty documents. 

o. KRS acknowledges and agrees that subject to applicable investment guidelines, 
the Manager has been given full discretion over the trading of Futures 
Transactions for the Account Holder. Such discretion includes, among other 
things, the authority to open trading accounts with futures commission 
merchants and provide directly or through service providers relevant ''know 
your customer" and any other infonnation to the futures commission merchant, 
and to receive on the Account Holder's behalf the disclosures and other 
infonnation a futures commission merchant or swap dealer is required to 
provide to its counterpa11ies under CFTC or other rules governing Futures 
Transactions, including the form and method of delivery of such disclosures 
and infonnation. 

p. Nothing withstanding anything to the contrary in any non-disclosure, 
confidentiality or other agreement between the Account Holder and any other 
pa11y, KRS confinns that the Account Holder hereby consents to and agrees 
that the Manager is authorized to use and disclose information (and to pennit 
counterparties to disclose infonnation) concerning the Account Holder and the 
Account: (a) to the extent pennitted by applicable law, rules, regulations, 
instruments, orders or directives that mandate reporting and/or retention of 
transaction and similar information issued by any regulatory authority, body or 
agency with jurisdiction to regulate trade reporting with respect to derivatives 
activities or to regulate persons with i:espect to trade reporting in connection 
with their derivatives activities (the "Repo11ing Requirements") or (b) to and 
between the other party's head office, branches or affiliates, or any persons or 
entities who provide services to such other party or its head office, branches or 
affiliates, in each case, in connection with such Repo11ing Requirements. 

For the avoidance of doubt, (i) to the extent that applicable non-disclosure. 
confidentiality. bai1k secrecy or other law imposes nondisclosure requirements 
on transaction and similar infonnation otherwise required to be disclosed but 
pennits the Account Holder to waive such non-disclosure requirements by 
consent, KRS on behalf of the Account Ho lder consents to \Va ivc such non-
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disclosure requirements to the extent pennitted by such applicable laws and (ii) 
any agreement between the Account Holder and any other party to roaintain 
confidentiality of infonnation contained in any non-disclosure, confidentiality 
or other agreement shall continue to apply to the extent that such agreement is 
not inconsistent with the disclosure of infonnation in connection with the 
Reporting Requirements as set out herein. KRS represents and wan-ants that 
any third party to whom the Account Holder may owe a duty of confidentiality 
in respect of the information disclosed has consented to the disclosure of that 
infonnation. Notwithstanding anything to the contrary in any non-disclosure, 
confidentiality or other agreement between KRS and the Manager, in 
connection with the provision of ce11ain services related to derivatives to KRS 
by an affiliate of the Manager KRS hereby consents and authorizes the Manager 
to transfer and disclose information concerning KRS and KRS's account to such 
affiliate for the performance of the services. 

q. KRS hereby agrees to provide by prompt written notice to the Manager any 
additional representations, warranties and covenants requested by the Manager 
to the extent such representations, wan-anties or covenants are requested by 
counterparties or required by applicable law. 

r. The Account Holder's CFTC Interim Compliant Identifier/Legal Entity 
Identifier/ Global Market Entity Identifier is: 

4. KRS (i) asserts that all the representations, warranties or infonnation in or provided 
in connection with this Attachment IX is true, accw-ate and complete in all material 
respects and (ii) agrees to promptly notify the Manager in writing of any change to 
such representations, wa1nnties or infonnation if any of such representations, 
warranties or information become incorrect or misleading in any respect. 
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KENTUCKY RETIREMENT SYSTEMS INSURANCE TRUST FUND 

INVESTMENT MANAGEMENT AGREEMENT 

THIS INVESTMENT MANAGEMENT AGREEMENT (the "Agreement" or "Contract") is 
entered into as of ;:::r::,.c. z?d202s by and between J.P. Morgan Investment Management Inc. 
("Manager"), and Kentucky Retirement Systems Insurance Trust Fund ("KRS" or "Systems"), a 115 
governmental insurance trust; each a "Party" and together the "Parties". 

WJTNESSETH: 

WHEREAS, KRS desires to appoint J.P. Morgan Investment Management Inc. as investment 
manager with authority to manage and control a portion of KRS' assets held from time to time (the 
"Account") pursuant to this Contract; 

NOW, THEREFORE, in consideration of the foregoing and subject to the tenns and conditions 
set forth herein, the parties hereby agree as follows: 

l . Designation of Manager; Prudent Person. Subject to the terms and conditions contained 
in this Agreement, KRS hereby appoints Manager as investment manager of the Account with full power 
and discretion to manage such assets of the Account as KRS designates, such assets not otherwise being 
subject to the management or control of another investment manager specifically appointed by KRS. 
Manager hereby accepts appointment as investment manager of the Account pursuant to the terms of this 
Agreement. Manager shall discharge its duties under this Agreement solely in the interest of KRS with 
the care, skill, prudence1 and diligence under the circumstances then prevailing that a prudent investment 
manager acting in a like capacity and familiar with such matters would use in the conduct of an enterprise 
of like character and with like aims, pursuant to Kentucky Revised Statutes Section 6 1.650(1)(c) or 
Section 78.790{l)(c). In addition, in managing the Account the Manage1· will take into account the duties 
it has as a "fiduciary" of KRS, as that tenn is defined the U.S. Employee Retirement Income Security Act 
of 1974, as amended ("ERISA"), with respect to the investment and management of the assets in the 
Account, as if the Account were subject to ERISA. KRS has selected the Manager's U.S. Large Cap Core 
Equity strategy. 

2. Custody of Account Assets. KRS has established or will establish one or more investment 
accounts at a custodian of KRS's choice (the "Custodian"). Title to all Systems' Account assets shall at 
all times be registered in the name of Systems or the name of the Systems' Master Custodian or its nominee 
for the account of Systems, and the indicia of ownership of all Systems• Account assets shall at all times 
be maintained in tmst by the Systems' Master Custodian. The Manager shall at no time have the right to 
physically possess or to have the securities making up the Account registered in its own name or that of 
its nominee, nor shall the Manager in any manner acquire or become possessed of any income or proceeds 
distributable by reason of selling, holding or controlling the Account. KRS shall instruct the Custodian 
to provide the Manager with written statements of the Account, at least monthly, and such other 
infonnation as Manager may reasonably request from time to time. 
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3. Investment Policy and Procedures. The Manager hereby agrees to provide the services 
enumerated in [tem I and Item 2 above in accordance with the Investment Policy Statements (the 
"Investment Policy") as issued by Systems, as amended from time to time, which are attached hereto as 
Attachment I and incorporated herein by this reference, and the Portfolio Guidelines for the Manager (the 
"Guidelines"), which are attached hereto as Attachment II and incorporated herein by this reference. 
Manager shall exercise its power and authority with respect to the Account in accordance with the 
Investment Policy. The Investment Policy and Guidelines shall remain in effect until such time as KRS 
approves (in writing) a modification to the Investment Policy or Guidelines. The Manager shall have no 
responsibility to implement any changes in the investments of the Account as a result of any change in the 
lnvestment Policy or the Guidelines unless and until such change is communicated to the Manager in 
writing; provided, such change becomes effective only upon the Manager's written acknowledgment of 
receipt. The Manager shall acknowledge receipt within five (5) business days after receiving the 
notification and shall be in compliance with the modified Guidelines within forty-five (45) days after 
receiving notification. Notwithstanding anything to the contrary contained herein, in the event the tenns 
of the Guidelines conflict with those of the Investment Policy, the terms of the Investment Policy shall 
control. The Manager will attempt to obtain the "best avai lable price and most favorable execution" with 
respect to all Account transactions. 

4. Brokerage. In selecting brokers or dealers, the Manager shall use reasonable efforts to 
seek the most favorable combination of price and execution, and may consider the fact that a broker or 
dealer has furnished, or has agreed to fumish in the future, statistical, research or other information or 
services which enhance the Manager's investment research and portfolio management capability for 
investing the assets, all in accordance with Section 28(e) of the U.S. Securities Exchange Act of 1934. If 
Manager accepts or receives such information or services from a broker or dealer, then Manager shall 
report to KRS in accordance with Section I 8(d)(iii) of this Agreement. 

Notwithstanding the foregoing, the Manager shall not place orders with any broker/dealer who: (a) 
KRS has by written notice to the Manager deemed unsuitable for Account trades, (b) is affiliated with the 
Manager or (c) is affiliated with an investment consultant that provides non-brokerage related services to 
KRS. KRS shall provide the initial list of restricted broker/dealers arising under (a) and (c), and any 
changes, to the Manager in writing. The Manager agrees to be bound by such broker/dealer list, or any 
changes to such broker/dealer list upon receipt of written notice from KRS. ln addition, the Manager shall 
not engage in transactions that involve a broker acting as a principal where the broker is also the 
investment manager, without KRS's advance written consent. 

5. Performance Objectives. The Manager acknowledges that KRS has established 
perfonnance objectives for the assets in the Account as are set faith in KRS Risk and Return Objectives 
in Attachment II attached hereto (the "Perfonnance Objectives"), as the same may be amended from time 
to time by KRS in writing, and that fai lure to consistently meet such perfonnance standards may result in 
tennination of this Agreement. The Manager hereby acknowledges that it has reviewed and is familiar 
with the Perfonnance Objectives. KRS may amend the Perfonnance Objectives by providing written 
notice to Manager. 

6. Fees an.d Terms of Payment. As consideration for the services rendered pursuant to this 
Agreement, the Manager shall receive a management fee, payable quarterly in atTears, and calculated as 
outlined in Attachment III titled "Fee Schedule". If the fees are not paid by KRS, KRS shall cause the 
Custodian to compensate Manager tor its services under this Agreement from the assets of the Accou11t. 

2 of34 



Docusign E.nveJope ID: 653F735A-87 AF-4FDE-8655-2133O4909910 

Except as provided in Attachment m, the Manager shall not be entitled to receive any additional fees or 
reimbursements for travel expenses, meals, production materials, or any other service or product provided 
in connection with this Agreement. Under Section 61.645( 19)(i) and Section 78.782(18)(i) of the 
Kentucky Revised Statutes, KRS is required to disclose, and post on its website, the dollar value of fees 
and commissions pa id to each individual manager or partnership. KRS shall not publicly disclose the Fee 
Schedule listed in Attachment llI, unless legally required to do so after exhausting all reasonable avai lable 
remedies to prevent disclosure as detennined by KRS, however, on a quarterly basis, it is legally required 
to update and post to its website the fees and commissions paid for each fund administered by the board, 
as well as any fees and commissions paid to a manager or partnership. If KRS does disclose the Fee 
Schedule listed in Attachment Ill , KRS shall immediately notify the Manager. Public disclosure shall not 
encompass KRS' lawful responses to a valid subpoena or order from a Court of competent jurisdichon, or 
disclosure and posting required pursuant to KRS 61.645(20) or KRS 78. 782( 19). KRS shall also reimburse 
the Manager for any third-party costs incurred by the Manager at the instruction ofKRS. 

8. Placement Agents. The Manager agrees that it will remain in compliance with System' s 
Statement of Disclosure and Placement Agent policy, which is attached hereto as Attachment IV. The 
Manager wan·ants that no person or selling agency has been employed or retained to solicit and secure 
this Agreement upon an agreement or understanding for commission, percentage, brokerage or 
contingency; excepting bona fide employees or selling agents maintained by the Manager for the purpose 
of securing business unless disclosed in writing, prior to the engagement. The Manager has not paid any 
placement fees, finder's fees, or gratuities (including gifts and entertainment) to any fiduciary, trustee or 
employee of KRS. The Manager has not made any contributions that would result in an Investment 
Adviser being disqualified from collecting perfonnance fees under rule 206(4)-5 of the Investment 
Advisers Act of 1940, as amended ("Advisers Act"). Additionally, under Section 61.645(21) and Section 
78 .782(20) of the Kentucky Revised Statutes, Manager acknowledges and agrees that no funds of KRS , 
including the fees and commissions paid to the Manager, shall be used to pay fees and commissions to 
placement agents. For the purposes of this Agreement, "placement agent" means a third-party individual , 
who js not an employee, or firn1 , wholly or pa11ially owned by the entity being hired, who solicits 
investments on behalf of an investment manager, private fund , or company issuing securities 
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9. Authorization . In accordance with this Contract and all Attachments hereto, Manager is 
hereby authorized, without prior consultation with, or approval of, KRS, to: 

a) use its sole judgment and discretion in the acquisition, placement, maintenance, transfer, 
swap, sale, or other disposition of any and all Account assets; 

b) bind or commit KRS to any contract(s) or agreement(s) necessary to accomplish its duties 
and obligations set forth in this Agreement; 

c) direct the Custodian with respect to all powers subject to such direction under any 
Agreement including, but not limited to, buying and selling securities, signing contracts or 
other agreements; 

d) combine orders on behalf of the account with orders on behalf of the Manager or its 
affil iates or of other clients of the Manager; 

e) subject to the Guidelines, KRS authorizes the Manager to purchase the common stock of 
JPMorgan Chase & Co. in accordance with the tenns of Prohibited Transaction C lass 
Exemption ("PTE") 2008~13 (a copy of which will be made avai lable to KRS upon KRS ' 
request), or as otherwise pennitted under applicable law; KRS consents to the acquisition, 
ho lding and disposition of the common stock of JPMorgan Chase & Co. by the Account in 
accordance with the Investment Guidelines. 

t) JPMorgan Chase Bank, N.A. ("JPMCB") has received an exemption ("PTE 2003-24") 
from certain restrictions ofERISA and Section 4975 of the Internal Revenue Code of 1986, 
as amended (the "Code") in connection with the purchase of securities by the Manager, 
JPMCB or other asset management affiliates of JPMCB (collectively for the purposes of 
this section, "JPMC") on behalf of clients, from any person other than JPMC or their 
affiliates, during the existence of an underwriting or selling syndicate with respect to the 
securities, when an affiliate of JPMC is a manager or member of the underwriting syndicate 
or where an affiliate serves as trustee of a trust that issued the securities (whether or not 
debt securities) or serves as indenture trustee of securities that are debt securities, provided 
that certain conditions are met; KRS acknowledges that it has received (i) a copy of the 
notice of proposed exemption and of the final exemption as published in the Federal 
Register, and (ii) any other reasonably available infonnation regarding transactions that 
may be executed by JPMC under PTE 2003-24 that KRS has requested; KRS represents 
that it has total plan assets with a value of at least U.S. $50 million, and will promptly 
notify the Managet' in the event that its total plan assets fall below U.S. $50 million. 

g) KRS hereby authorizes the Manager to purchase securities on behalf of the Account in 
accordance with PTE 2003-24; the foregoing authorization by KRS may be tenninated by 
KRS on five days' written notice to the Manager; and 

h) in accordance with the tenns of Attachment IX attached hereto and made a part hereof, the 
Manager is, among other things, authorized and empowered to open accounts and execute 
in the name of and on behalf of KRS representation letters, futures account agreements, 
ma<:ter agreements and other document<; containing repre<;entation<: wa,nntie<: and 
indemnities given by KRS related to Futures Transactions (as defined in Attachment IX 
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for all purposes necessary or desirable in the Manager's view to effectuate the Manager's 
activities under this Agreement; KRS consents to the Manager's treatment of the Account 
as an exempt account under Commodity Futures Trading Commission Rule 4. 7 ("Rule 
4.7"); KRS will immediately advise the Manager in writing of any change in status; KRS 
consents to its treatment by the Manager as a qualified eligible person; KRS acknowledges 
that the Manager is exempt from any requirement to deliver a disclosure document to KRS 
under Commodity Futures Trading Commission ("CFTC") rules. 

I 0. Trading Procedures. All transactions authorized by this Agreement shall be settled 
through the Custodian, who shall retain sole possession of and have complete custodial responsibility for 
the assets. The Manager shall notify and instruct the Custodian on (a) orders which the Manager places 
for the sale or purchase of assets and the management or disposition of such assets, and (b) the purchase 
or acquisition of other securities or property for the Account. The Manager shall provide the Custodian 
with such trade information as the Custodian may require to effect settlement, within the time frames as 
the Custodian may designate. In its sole discretion, KRS may (by giving notice to either the Manager or 
the Custodian) amend, limit or revoke Manager's above-described authority to direct the Custodian. 

I I. Manager Not Acting as Principal. The Manager shall not act as a principal in sales and/or 
purchases of the assets, unless the Manager shall have received prior written approval from an Authorized 
Person ( defined below) fo r such transaction. The Manager shall also not engage in non-exempt prohibited 
transactions to the extent set forth in section 406(b) of ERISA. 

12. Trade Confirmation and Settlement. Where a transaction is eligible for settlement 
through the Depository Trust Company's Institutional Delivery System, the Manager shall use such 
System for trade confinnation and settlement. The Manager shall cooperate with KRS's Custodian and 
other parties to the trade to promptly resolve any trade settlement discrepancies or disputes. 

13. Discretionary Rights and Powers Affecting the Assets. T he Manager may receive 
requests for instructions from the Custodian concerning the assets held in the Account, including without 
limitation, conversion rights, subscription rights, wan-ants, options, pendency of calls, maturities of 
securities, expirations of rights, tender and exchange offers, and any other right or power requiring a 
discretionary decision by the Manager. The Manager shall be responsible for timely directing the 
Custodian as to the exercise of such rights and/or powers if, and solely to the extent, the Manager has 
actual knowledge of same based on a written notice or request for instructions received from the Custodian 
or KRS. The Manager shall not be responsible for notifying KRS or the Custodian of, or managing, 
monitoring or conducting litigation or other proceedings (including class action or bankruptcy 
proceedings) related to any investment held or once held in the Account, and KRS acknowledges and 
agrees that it, and any legal adviser of KRS, shall remain solely responsible for the management of such 
proceedings. Despite the preceding sentence, the Manager wi ll use reasonable effotts to forward to KRS 
any proof of claims fonns that the Manager receives and that are directed to the attention of the Account. 

14. Acting on Illegal Information. The Manager shall not p lace orders to purchase and.'or 
sell any assets on the bas is of any material in formation obtained, or utilized, by the Manager in violation 
o f the securities laws of the United States, or any other countiy in which the Manager transacts business 
on the Fund's behalf. 
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15. Account Reconciliation. The Manager shall cooperate with the Custodian to reconcile the 
Account each month. The Manager shal l review all perfonnance and other repo1ts provided to it by the 
Custodian with respect to the Account assets, and notify KRS in writing of any material effors or 
discrepancies that are not reconci led. 

16. Notification of Tax Liabilities. The Manager shall notify KRS within a reasonable 
amount of time if, at any time, the Manager becomes aware of KRS 's obligation to pay taxes to any 
government or to file any returns or other tax documents with respect to income earned on the Account 
assets. The Manager is not an expert in tax matters and does not possess the infonnation necessary to 
assist KRS in detenuining its tax liabilities. Notwithstanding anything to the contrary, the Manager will 
not, under any circumstances, be obligated to pay taxes to any government or to file any returns or other 
tax documents with respect to income earned on the Account assets. 

17. Manager Representations. Manager hereby represents and acknowledges to KRS that: 

a) Manager is duly organized, validly existing and in good standing under the laws of the state 
of its organization and has complete authority to carry out its business as it has been 
conducted; 

b) The execution and delivery of this Agreement and the consummation of the rransactions 
contemplated hereby are within the power of the Manager and have been duly authorized 
by all necessary corporate action. The Manager has duly executed and delivered this 
Agreement, and this Agreement constitutes the legal, valid and binding agreement and 
obligation of the Manager, enforceable against the Manager in accordance with its tenns, 
except insofar as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or other similar limitations on creditors' rights generally and 
general principles of equity. 

c) Neither the execution and delivery of this Agreement, nor the consummation of the 
transactions provided herein, will violate any agreement to which the Manager is a party 
or by which it is bound, any law, regulation, order, or any provision of the charter 
documents of the Manager. 

d) Manager is a registered investment advise,· as defined is the Investment Advisers Act of 
1940, as amended ("the Advisers Act"), and therefore eligible to act as an investment 
manager under ERISA, is registered in or is exempt from registration in accordance with 
applicable state laws and is not subject to any of the disqualifications set forth in Section 
411 of ERISA. In accordance with the provisions of the Advisers Act, no assignment of 
this Agreement shall be made by Manager without KRS ' pennission; 

e) Manager has completed, obtained, and perfo1111ed all registrations, filings, approvals, 
authorizations, consents, or examinations required by any government or governmental 
at1thority for acts as contemplated by this Agreement; 
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f) Manager will maintain the following insurance coverage1 for the duration of the Agreement 
plus ~ after expiration or tennination of the Agreement. Proof of the 
exist~ es shall be provided to KRS annually with the Compliance 
Certificate in Attachment V: 

i) A bankers blanket bond in the minimum amount of- per loss. The bond 
shall cover at a minimum, losses due to dishonest or~ cts by the Manager; 
and 

ii) A Bankers Professional Liability policy in the minimum amount of­
per wrongful act. The policy shall cover, at a minimum, Man~ 
activities and response to claim:-; made against Manager in the conduct of any 
professional services by or on behalf of Manager that Manager is legally obligated 
to pay. 

g) As of the date hereof, other than that which has been disclosed the Manager warrants and 
represents that to its actual knowledge there is no litigation pending that alleges any 
breaches of fiducia1y duty or other material failures in the perfonnance of its duties as an 
investment adviser. The Manager will infonn KRS in a reasonable time if a court of law or 
governmental authority issues a judgment or concludes an enforcement action in which the 
Manager is found to have breached its fiduciary duty or violated federal or state securities 
laws, rules or regulations in a manner that would be reasonably expected to adversely 
impact the Account or the Manager's ability to discharge its responsibilities to the Account 
in the future. 

h) The Manager has adopted policies and procedures reasonably designed to ensure that the 
Manager will make all required filings with all applicable regulatory agencies within all 
prescribed deadlines on behalf of its investments of the assets in the Account. 

i) The Manager shall annually file with KRS a compliance certificate, executed by a 
responsible officer of the Manager's finn, in the fonn attached hereto as Attachment V, 
within thirty (30) days after each December 31. For clarity, the Parties acknowledge and 
agree that the compliance certificate is not intended to establish addjtional obligations or 
requirements not explicitly addressed in this Agreement. 

j) Pursuant to Kentucky Revised Statutes Section 61.650( l )(d)2. and Section 78.790( 1 )( d)(2) . 
the Manager shall comply with all applicable provisions of the federal lnvestment Advisers 
Act of 1940, as amended, and the rules and regulations promulgated thereunder, and shall 
comply with all other applicable federal securities statutes and related ru,les and regulations 
that apply to investment managers. 

k) Manager shall comply with all law and regulations issued from time to time by any 
governmental or administrative or other body with jurisdiction over the Manager, which 
relate to the discharge of its duties under this Agreement. For clarity, the Manager shall be 

1 The limits of insurance described herein shall not limi t the liab ility of the Manager and Managcr·s officers, employees, agents, 
n:p1·c. c11t.11i c~ 01 ~ubcllHIJJctors. Fa il 11-..: to procur1: .1t1u 111J in1,1i11 insu1 ,i i.cc sh.ill co11~1i1u1.: ,1111,111.:1 i,1I bH .. 11..h of this Agt\:..: 11 1..:111 

llpon which KRS may immediately terminate the Agreement. 
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considered to have satisfied its obligations under this and other paragraphs of Section I 7 
and elsewhere in this Agreement that require compliance with applicable laws, regulations, 
and rules under U.S. federal, state, or foreign law, so long as the Manager has adopted 
policies and procedures reasonably designed to comply with all such laws, regulations, and 
rules and has provided reasonable responses to KRS's inquities related thereto. 

18. Reporting Requirements. Manager shall furnish reports in the fonnat specified by KRS 
upon their reasonable request. 

a) Tbe Mahager shall provide the following reports monthly (either hard copy or by electronic 
access) within fifteen ( 15) business days of month-end: 

i) Reports describing in detail the previous month's portfolio activities, including 
GIPS compliant performance tabulations gross and net of fees for the I -month, 3-
month, calendar YTD, I-year, 3-year, 5-year, 10-year, and since inception as 
appropriate. The report should also include sector weights and other appropriate 
Account characteristics (e.g., convexity and effective duration, PIE. etc.) for both 
the benchmark and the Account; and 

b) The Manager shall provide the following reports monthly (either hard copy or by electronic 
access) within ten ( I 0) business days of month-end: 

c..i ) ____ A summary of purchases & sales (Account activity), and reports tracking units, 
original cost, amortized cost, market value, and gain/loss of each holding. 

c) The Manager shall provide quarterly reports within thirty (30) calendar days of calendar 
quarter-end; 

i) Reports reviewing portfolio perfonnance (as above) and the Manager's current 
investment strategy and outlook; 

ii) A summary of the proxy votes for the quarter; 

iii) An attribution breakdown for the current quarter, and I year periods; 

iv) Reports tracking the Manager's utilization of brokers/dealers, including the 
identification of the brokers/dealers uti lized, the perceived market costs (market 
impact) if any at a portfolio level. and the dollar volume executed through each 
broker/dealer. and a commiss ion analysis report; 

v) A synopsis of the key investment decisions made by the Manager, underlying 
rationale, and how those decisions could affect future results; 

vi) A commentary on investment results in light of the appropriate standards of 
performance; and 

d) The Manager shall provide annually, after the close ofthe calendar year: 
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i) Within 120 days after the end of Manager's fiscal year, a copy of SEC fonn ADV 
- Part 2, any amendments thereto as available; 

ii) A Compl iance Ce1tificate provided in Attachment V; 

iii) A report on the Manager's use of soft dollars earned and expended resulting from 
its duties under this Agreement. The repo11 shall include the products and services 
obtained through soft dollar anangements. Otherwise, the Manager shall indicate 
in writing that soft dollar information is not applicable to this Account. 

e) The Manager shall provide the following information periodically as requested: 

i) lnfonnation relating to industries, businesses, corporations or securities, in which 
the Account has invested, as requested by KRS; 

ii) Reports containing the Manager's and affiliates' conflict of interest policies; and 

iii) Any other such reports regarding the Account as KRS or the Custodian may 
reasonably request. 

19. Meetings. On a periodic basis mutually convenient to Manager and KRS, Manager shall 
meet with KRS to review the Account investments and to discuss current holdings and future placements 
and acquisitions. Additionally, the individual or individuals assigned by the Manager to the Systems 
account must be generally accessible by telephone to Systems on a daily basis during regular business 
hours. 

20. Change in Status. The Manager acknowledges as an investment adviser, as such tenn is 
defined in the Adviser's Act, it is required to take reasonable steps to notify its clients, includ ing KRS, of 
any material change in Manager's business which may materially adversely affect Manager's ability to 
perfonn its duties and responsibilities under its client agreements, including this Agreement, including, 
but not limited to, any change in Manager' s status as an SEC-registered investment adviser, any material 
litigation, any material adverse change to the Manager's financial or organizational status, or any material 
adverse change in its Executive Committee, and any change in portfolio managers managing a KRS 
Account. The Manager has adopted and implemented confl icts of interest policies to outline key ways 
that the Manager identifies, manages, and discloses actual or potential conflicts of interest arising in 
connection with its investment business, including disclosures in the Manager's Fonn ADV as fi led with 
the SEC and agrees to take reasonable steps consistent with such policies to notify KRS of any material 
conflicts of interest arising from Manager 's relationship with any KRS employees, KRS trustees, elected 
officials of the Commonwealth of Kentucky, or third-party vendors of KRS to rhe extent related to the 
services provided under this Agreement. 

KRS authorizes Manager to combine orders for the Account with orders for other clients of Manager. 
When effecting trades on an aggregated basis, the Manager is required to allocate aggregated trades 
promptly and fairly. Securities purchased or proceeds of securities sold through aggregated orders shall 
be allocated in accordance with the Manager's Trade Allocation & Aggregation Policy. Further, in the 
event not all portfolios are allocated the entire number of securities sought to be bought or sold on behalf 
of such po1tfolio, it is possible that no po11folio will be deemed to have purchased or sold the entire number 
of securities sought to be purchased or sold on behalf of such portfolio. 
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21. KRS Representations and Acknowledgement. KRS hereby represents to Manager that 
the execution and perfonnance of this Agreement and the making of investments of the Account in 
accordance with this Agreement will not violate any provision of the governing documents of KRS, 
require KRS to obtain any consent or any waiver that has not heretofore been obtained, or violate any 
contract or other agreement to which KRS is a party or by which it or its assets ( including the Account) 
may be bound or any statute, rule, regulation or order of any governmenta l body. KRS will inform the 
Manager of any event which might affect this authority or the propriety of this Agreement. KRS hereby 
represents that it is independent of, and unrelated to, the Manager or any affiliate thereof. KRS 
acknowledges that it has received Part 2 of the Manager's Fonn ADV or simi lar disclosure document prior 
to entering into this Agreement. KRS represents that: 

a) it has authority to appoint the Manager to deal with the Account in accordance with the 
terms of this Agreement; 

b) this Agreement, including without limitation the Guidelines, does not violate, and includes 
the applicable requirements of, any law, rule or obligation to which KRS or the Account is 
subject, and when so executed and delivered, will be binding upon K.RS in accordance with 
its tenns; 

c) a current version of all applicable state statues and other governing documents of KRS (the 
"Governing Documents") can be found at 
https://apps.legislature.ky.gov/law/statutes/chapter.aspx?id=37294 . KRS will notify 
Manager in writing of all future amendments to the Governing Documents promptly after 
their adoption to the extent such amendments affect the Account or Manager's abilities to 
perform its duties under the Agreement; 

d) the Manager is acting as investment manager hereunder, and represents and covenants that 
it is a "govemment plan'1 as defined in Section 4 14(d) of the Internal Revenue Code of 
1986, as amended (the "Code"), and KRS will promptly notify Manager of any change to 
its status as a "government plan"; 

e) the Manager shall have no responsibility and shall have no liability on account of (a) the 
selection of the Guidelines, including that the Guidelines are consistent with the Governing 
Documents, (b) the management of any assets of KRS outside of the Account, and (c) the 
administration of KRS; 

f) (i) have not violated and shall not violate any sanctions laws or regulations promulgated, 
administered or enforced by the United States and the Office of Foreign Assets Control, 
the United Nations, the European Union, the United Kingdom's HM Treasury or other 
applicable sanctions authority ("Sanctions"); (ii) are not, and shall not become, the target 
of Sanctions; and (iii) have not contributed, and shall not contribute, funds into the which 
have been or will be derived, directly or indirectly, from any activity that contravenes 
Account any United States federal or any state or international laws and regulations, 
including Sanctions, anti-money laundering, or anti-conuption laws and regulations; KRS 
shall promptly notify the Manager in writing if it has, or has reason to believe it has, 
violated Sanctions, money laundering or anti-corruption laws and regulations in connection 
with the performance of this Agreement; 
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g) to help fight the funding of terrorislll and money laundering activities, the Manager has 
adopted a Customer Identification Program ("CIP''), pursuant to which the Manager is 
required to obtain, verify and maintain records of ce11ain customer infonnation relating to 

its clients; KRS and its authorized persons agree to provide all accurate and complete 
documents or infonnation reasonably requested by the Manager in order for the Manager 
to comply with all applicable anti money laundering laws, statutes, rules, regulations, 
policies and consent orders ("AML Laws"); the Manager may disclose infonnation about 
KRS, its owners and controllers, or any authorized person of KRS and the Account, to any 
governmental, supervisory or regulatory body with authority over the Manager, or to the 
Manager's affiliates or third parties, in each case to the extent such disclosure is required 
to comply with any AML Laws; 

'h) is a "qualified purchaser" within the meaning of Section 2(a)(5 I) of the 40 Act and a 
"qualified institutional buyer" within the meaning of Rule 144A of the Securities Act of 
1933, as amended; 

i) it is a "qualified eligible person'' within the meaning of the Commodity Futures Trading 
Commission Regulations Rule 4.7 (" Rule 4.7") and KRS consents to the Manager's 
treatment of the Account as an exempt account under Rule 4.7; 

j) KRS authorizes the Manager to delegate portfolio management to its affiliates; additionally 
it authorizes the Manager to utilize affiliates and other third-parties to perform ancillary 
services such as accounting, reporting, proxy voting, international order routing and 
administrative duties; certain services related to this Agreement may be perfonned in any 
country where the Manager conducts business or has a service provider; the Manager will 
act in good faith in the selection, use and monitoring of affi liates and other third parties. 
and any delegation or appointment hereunder shall not relieve the Manager of any of its 
obligations under this Agreement; 

k) for the purpose of providing the services contemplated under this Section, or to facilitate 
the provision by an affiliate to KRS or its affiliates of potential additional products and 
services, KRS authorizes the Manager to provide infonnation about KRS and the Account 
to any affiliate or other third party at such locations as the Manager deems approptiate; the 
Manager reserves the right to store, access, or view data in locations it deems appropriate 
for the services provided. 

KRS agrees to promptly advise the Manager in wntmg if any of the representations and 
acknowledgements in this Section shall no longer be true. 

22. Authorized Parties; Directions to the Manager. KRS may appoint or designate any 
person or committee to act on its behalf conceming this Agreement and its operation, as it deems 
appropriate. KRS has furn ished to the Manager a list of authorized persons, in Attachment VI 
("Authorized Persons"). which it will update from time to time as necessary and until written notice of 
changes are received by the Manager, the Manager may conclusively rely upon the authority of the 
Authorized Persons to act on behalf of KRS. All directions to the Manager by or on behalf of KRS shall 
be in writing signed by one or more Authorized Persons and the Manager shall be fu lly protected in relying 
0 11 such directions. 
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23. Assignment. The Manager may not assign, convey, or otheiwise transfer any of its rights, 
obligations, or interests herein without the prior express written consent of KRS. 

24. Audit or Examination of Records. The Manager will provide reasonable cooperation to 
KRS and its representatives with any requests for access to examine any directly pertinent books, 
documents, papers, and records of the Manager relating to the Account assets upon reasonable advance 
notice and during the Managers nonnal business hours. The Manager has developed policies and 
procedures to reasonably designed to comply with the record retention requirements of the Advisers Act. 

25. Reliance on Representations. KRS and the Manager each acknowledge that the other 
will be relying, and shall be entitled to rely, on the representations, undertakings and acknowledgments of 
the other set fo11h in this Agreement. KRS and the Manager each agree to notify the other promptly in the 
event of any material misrepresentations of its representations, undertakings, or acknowledgments set 
forth in this Agreement which would have an adverse effect on KRS, the Manager, or the Account. 

26. Notice. All notices, instructions and advice with respect to securities transactions or other 
matters contemplated by this Contract shall be deemed duly given when delivered to and received by the 
respective parties as follows (a facsimile transmission is acceptable only for purposes of amending this 
Contract and only if the receipt of such facsimile is confinned by the recipient. Electronic mail 
transmissions are acceptable only for purposes of providing notice or instructions with respect to securities 
transaction or cash flows. Electronic mail transmissions may not be used to tenninate or amend this 
Contract): 

The Manager at: 

With a copy to: 

KRS at: 

With a copy to: 

J.P. Morgan Investment Management Inc. 
Attn: 
277 Park A venue 
New York , NY 10172 

J.P. Morgan investment Management Inc. 
Attn: 
277 Park A venue 
New York, NY JO I 72 

Steve Willer 
Executive Director Office of Investments 
Chief Investment Officer 
1260 Louisville Rd 
Frankfort KY, 4060 I 

Victoria Hale 
Office of Legal Services 
Division of Non-Advocacy 
1260 Louisville Road 
Frankfort, KY 4060 I 
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27. Controlling Law; Jurisdiction and Venue; Waiver. All questions as to the execution. 
validity, interpretation, construction, and performance of this agreement shall be construed in accordance 
with the laws of the Commonwealth of Kentucky, without regard to conflict of laws principles thereof. 
except to the extent preempted by federal law(s), if any, The Manager hereby consents to the jurisdiction 
of the courts of the Commonwealth of Kentucky and fu1ther consents that venue shall lie in the Franklin 
Circuit Court located in Franklin County, Kentucky. Manager stipulates and agrees that it is subject to 
personal jurisdiction of such coU1is. To the extent that in any jurisdiction Manager may now or hereafter 
be entitled to claim for itself or its assets immunity from suit, execution, attachment (before or after 
judgment) or other legal process, Manager, to the extent it may effectively do so, in-evocably agrees not 
to claim, and it hereby waives, same. 

28. Confidentiality. The Manager shall protect the financial privacy of all information 
relating to the Account and recognizes that the infonnation is confidential in nature. The Manager's 
employees and agents shall be allowed access to the infonnation only as needed for their duties related to 
the Agreement and in accordance with the rules established by the custodian of the records. The Manager 
shall preserve the confidentiality of the infonnation except where otherwise required by law, where 
requested by an appropriate regulator, or where reasonably required to be disclosed by the Manager to a 
person (including, without limitation, affiliates, the Custodian, delegates, agents, advisers, brokers and 
counterpa1iies) in order to perform the services under this Agreement. The Manager shall maintain 
positive policies and procedures for safeguarding the confidentiality of such infonnation. The Manager 
recognjzes that it may be liable for the negligent, wanton, or willful release of such infonnation. 

KRS is a public agency subject to (i) Kentucky's public record law (Kentucky Revised Statutes 
sections 61.870 to 6 l.884, the "Open Records Act"), which provides generally that all records relating to 
a public agency's business are open to public inspection and copying unless exempted under the Open 
Records Act and (ii) Kentucky Revised Statutes Sections 61.645( 19)(1) and (20), and Sections 78. 782 
( 18)( I) and (19) (the "Document Disclosure Laws"), which provide generally that all contracts or offering 
documents for services, goods, or propetty purchased or utilized by KRS shall be made available to the 
public, and posted on KRS' website, unless exempt under the Document Disclosure Laws (the Open 
Records Act and Document Disclosure Laws, collectively, the "Kentucky Information Disclosure Laws"). 
Notwithstanding any provision in this Agreement to the contrary, the Manager hereby agrees that (i) KRS 
will, to the extent required by the Kentucky lnfonnation Disclosure Laws treat all infonna tion received 
from the Manager as open to public inspection under the Kentucky lnfonnation Disclosure Laws un less 
such infonnation is exempt from such disclosure under the Kentucky lnfonnation Disclosure Laws, and 
(ii) KRS will not be deemed to be in violation of any provision of this Agreement if KRS discloses or 
makes available to the public (e.g., via KRS' website) any information regarding the Manager to the extent 
required pursuant to or under the Kentucky Information Disclosure Laws, provided that KRS shall use 
reasonable efforts to notify the Manager of any request for disclosure of th is Agreement which is not 
redacted or any other info11nation or material relating to the business of the Manager and provided by the 
Manager and marked by the Manager as "Confidential" (or with words of similar import) pursuant to the 
Kentucky lnfonnation Disclosure Laws so that the Manager may, at its own expense, seek an appropriate 
exemption to such disclosure as and to the extent pennitted under any Kentucky Info1mation Disclosure 
Law. Manager acknowledges that KRS is subject to the Open Records Act. Manager also acknowledges 
that a pai1y requesting infonnation that is unable to obtain such information directly from KRS may bring 
legal action (either in a court of law, or by appealing to the attorney general) to compel disclosure of the 
lnfonnation. 
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29. Remedies. Jn addition to the right to terminate this Agreement, KRS may aJso file suit 
against the Manager for breach of duty andfor confidentiality, without limitation. Should KRS obtain a 
judgment against the Manager as a result of a breach of contract, the Manager consents to such j udgment 
being set-off against any monies owed by KRS to the Manager under this or other contracts. This Section 
29 shall not be interpreted to limit KRS's remedies as provided for by law. 

30. Defense, Indemnification and Force Majeure. 

a) Manager shall indemnify, hold ham1less and defend KRS and its agents, officers and 
employees from and against all claims, any acrual damages, losses, judgments1 liabilities, 
expenses and other costs, including litigation costs and attorneys' fees, to the extent arising 
directly from a fiduciary breach of this Agreement by the Manager or Manager's officers, 
employees, agents, or representatives; provided, however, such indemnification shall not 
extend to or cover loss, damage or expense to the extent arising from the sole negligence 
or willful misconduct of KRS or its agents, officers and employees, or its Custodian and 
other third patties. Manager's obligation to defend, indemnify and hold KRS and its agents, 
officers and employees harmless under the provisions of this paragraph is not limited to or 
restricted by any requirement in this Agreement for Manager to procure and maintain a 
policy of insurance. 

b} Unless otherwise prohibited by law and subject to the availability of funds properly 
appropriated for such purposes, KRS shall indemnify, hold hannless and defend KRS and 
its agents, officers and employees from and against any actual damages, losses, judgments, 
liabilities, expenses and other costs, including litigation costs and attorneys' fees, to the 
extent arising directly from a fiduciary breach with respect to the Account or the Systems 
by KRS or KRS's officers, employees, and representatives; provided, however, such 
indemnification shall not extend to or cover loss, damage or expense arising from the 
negligence, breach of duty or willful misconduct of Manager or its agents, officers and 
employees. 

c) Neither pariy to this Agreement shall be liable for damages resulting from delayed or 
defective perfonnance of its obligations under this Agreement when such delays or 
defective perfonnance arise out of causes beyond the reasonable control and without the 
negligence or willful misconduct of the offending party. Causes include without limitation 
change in law, regulation or interpretation thereof, government restrictions, exchange or 
market rulings, actions affecting securities or commodity exchanges including suspensions 
of trading or extensions of trading hours, acts of civil or military authority, national 
emergencies, labor difficulties, fires, earthquakes, floods, pandemics or other catastrophes, 
wars, acts of te1rnrism, riots, failures, breakdowns or attacks on computer, internet, 
communication or other infonnation technology systems or the power supply, or any other 
similar circumstance beyond the reasonable control of such pa1iy. 

31. Securities Lending. The Manager understands that KRS may engage in a "Securities 
lending program". The Manager and KRS agree that the Manager shall not be responsible or liable for 
any consequences or damages arising from a delay in or failed deli very of any securities subject to any 
such "Securities lending program" and any lending activities thereunder. 
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32. Duration of Contract. The period in which subject services are to be performed shall 
begin on such date as is mutually agreed to in writing by the parties, and continue through the date that 
one of the parties hereto notifies the other pa1ty that it wishes to tenninate the Agreement in accordance 
with Section 33 below. 

33. Termination. KRS and Manager reserve the right to tenninate this Agreement without 
penalty provided that written notice is sent under any one of the following circumstances: 

a) At KRS's discretion, with or without cause, after five (5) business days written notice to 
the Manager, subject to market conditions, or at Manager's discretion upon thirty (30) 
calendar days written notice to KRS. Manager shall cooperate with KRS and follow KRS 's 
written directions in connection with the tennination of this agreement to effect the smooth 
and orderly transfer of securities and all applicable records to a successor or other entity 
designated by KRS; or 

b) At KRS's discretion, immediately, if a result of the Manager's default or breach of contract 
as specifically described in KRS 's notice of tennination; or 

c) At KRS's discretion, immediately, if the Manager's decisions/conduct/actions are deemed 
not to be in alignment with KRS 's interests specifically described in KRS 's notice of 
tennination. 

Following tennination notification, Manager shall not take any action with respect to the Account, 
unless specifically authorized to do so by KRS, provided that the Manager is pennitted to take actions 
in the ordinary course of business in connection with any transaction entered into prior to or at the 
time such tennination notification is received. 

34. Withdrawal of Assets from Management. KRS may withdraw from and decrease the 
Account assets in its sole discretion, with prior notice provided to the Manager within a reasonable time 
frame. Any such notice shall set forth the amount of any such withdrawal or identify the investment assets 
and amount of cash to be withdrawn, the date as of which such withdrawal shall be effective and such 
other information that KRS deems necessary or appropriate. On and aftei: the effective date of such 
withdrawal and decrease and except as may otherwise be set fo11h in such notice, the Manager shall cease 
to be responsible for future investment of the assets and/or cash withdrawn. 

35. Amendments. Except as othe1wise provided herein, written modifications, amendments 
or additions to this Contract shall be effective only when signed by both parties. 

36. Conflicts of Laws. Manager hereby certifies Manager is legally entitled to enter into the 
subject contract with the Commonwealth of Kentucky and certifies that Manager is not and will not be 
violating any conflict of interest statute (KRS 121.056 or any other applicable statute) or ptinciple by the 
perfonnance of this Contract. The Manager shall not engage directly or indirectly 1n any financia l or other 
transaction with a trustee or employee of Systems which would violate sta11dards of the Executive Branch 
Ethics provis ions, as set frnth in KRS Chapter 11 A. Manager herehy agrees to provide the serv ice, 
referenced in this agreement, and execute the c01Tesponding External Conflict of Interest Statement, in 
accordance with KRS' Conflict of Interest and Confidentiality Policy as adopted by Systems, which are 
-attached hereto a" Attachment VIII and incorporated herein by this reference. Manager herehy affirmc;; 
that there are no relevant facts or circumstances now giving rise or which could, in the future, give rise to 
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a Conflict oflnterest except as otherwise set forth in its Fonn ADV Pa1111, as received by KRS. A Conflict 
of Interest means that because of other activities or relationships with other persons, Manager is unable or 
potenti,dly unable to render impartial assistance or advice to KRS, or Manager's objectivity in performing 
the Agreement work is or might be otherwise impaired. If any other actual or potential Conflict of Interest 
arises subsequent to the date of this Agreement, Manager shall make a full disclosure in writing to KRS 
of all relevant facts and circumstances. This disclosure shall include a description of actions that Manager 
has taken and proposes to take to avoid, mitigate, or neutralize the action or potential Confl ict of Interest. 
Manager will continue perfonnance of work under this Agreement until notified by KRS of any contrary 
action to be taken. 

37. Sovereign Immunity. Manager acknowledges that KRS reserves all immunities, defenses, 
rights or actions arising out of its sovereign status or under the Eleventh Amendment to the United States 
Constitution, and no waiver of any such immunities, defenses, rights or actions shall be implied or 
otherwise deemed to exist by reason of its entry into this Agreement, by an express or implied provision 
thereof or by any actions or omissions to act by KRS or any of its employees, representatives or agents, 
whether taken pursuant to this Agreement prior to the execution thereof, provided that KRS shall not 
knowingly evade the contractual obligations of this Agreement by relying on the immunities, defenses, 
rights or actions arising out of its sovereign status or under the Eleventh Amendment to the United States 
Constitution. 

38. Purchasing by the Commonwealth of Kentucky. The Manager hereby certifies that it 
will not attempt in any manner to influence any specifications to be restrictive in any way or respect nor 
wi ll he attempt in any way to influence any purchasing of services, commodities or equipment by the 
Commonwealth of Kentucky. 

39. Severabilitv. In case one or more of the provisions contained in this Agreement shall be 
found to be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the 
remaining provisions contained herein shall not in any way be affected or impaired thereby, to the fullest 
extent pennitted by law. 

40. Miscellaneous. All section headings in this Agreement are for convenience of reference 
only, do not form part of this Agreement, and will not affect in any way the meaning or interpretation of 
this Agreement. 

No tenn or provision of this Agreement may be waived except in writing signed by the patty 
against whom such waiver is sought to be enforced. A party's fai lure to insist at any time on strict 
compliance with this Agreement or with any of the tenns of the Agreement or any continued course of 
such conduct on its pa1t will not constitute or be considered a waiver by such pa1ty of any of its rights or 
privileges. Manager is an independent contractor, and nothing in this Agreement may be interpreted or 
construed to create any employment, pattnership, joint venture or other relationship between Manager and 
KRS. This Agreement contains the entire understanding between KRS and Manager concerning the 
subject matter of this Agreement, and supersedes all prior agreements, an-angements and understandings, 
written or oral, between the patties. 

KRS understands that Manager serves as investment manager for other clients and will continue to 
do so. KRS also understands that Manager, its personnel and affiliates ("Affiliated Persons") may give advice 
o r take action in performing their duties to other clie1lts, or for their own accounts, that di ffcr from ad, k c 
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given to or action taken for KRS. Manager is not obligated to buy, sell or recommend for KRS any security 
or other investment that Manager or its Affiliated Persons may buy, sell or recommend for any other client or 
for their own accounts. This Agreement does not limit or restrict in any way Manager or any of its Affiliated 
Persons from buying, selling or trading in any securities for their own accounts; provided, however, that 
neither Manager nor any of its Affiliated Persons will act as principal or receive any compensation in 
connection with the purchase or sale of any securities by the Account, other than the investment management 
fee described jn Section 6 above. 

Manager does not guarantee the future perfonnance of the Account or any specific level of 
perfonnance, the success of any investment deci ion or strategy that Manager may use, or the success of 
Manager's overall management of the Account. KRS understands that investment decisions made for the 
Account by Manager are subject to various market, currency, economic and business risks, and that those 
investment decisions will not always be profitable. Manager will manage only the securities, cash and other 
investments held in the Account and in making investment decisions for the Account, Manager will not 
consider any other securities, cash or other investments owned by KRS. Except as may otherwise be provided 
by Law, Manager will not be liable to KRS for (i) any loss that KRS may suffer by reason of any investment 
decision made or other acti.on taken or omitted in good faith by Manager with that degree of care, skill, 
prudence, and di ligence under the circumstances that a prudent person acting in a like capacity would use; or 
(ii) any loss arising from Manager's adherence to KRS 's instructions. The federal securities laws impose 
liabilities under certain circumstances on persons who act in good faith, and therefore nothing in this 
Agreement shall waive or limit any rights which KRS may have under those laws. 

Manager acknowledges and agrees that in the event any representations, undertakings, or 
acknowledgments set forth in this Agreement cease to be true, the Manager shall notify KRS of such event if 
required under applicable law. KRS acknowledges and agrees that it shall promptly notify the Manager in 
the event any representation, undertaking, or acknowledgement set forth in this Agreement is no longer 
required. KRS and Manager acknowledge that where this Agreement or any Exhibit hereto call for notice 
within a "reasonable" time frame, such "reasonable" notice will be understood to mean seven (7) Business 
Days. 

of Proxies. KRS authorizes and directs Manager, to retain 
o vote all proxies and effe with respect to KRS' • 111,·, I 

secun 1e un er anager s I agement pursuant to this Agreement ("KRS Securities"), solely in 
accordance with KRS' Proxy Voting Guidelines (the "KRS Proxy Voting Guidelines") (a copy of which 
has been provided to Manager and■· For the avoidance of doubt, the Manager shall have no discretion 
to vote any proxies or effect any corporate actions with respect to KRS Securities other than in accordance 
with the foregoing . KRS may from time to time amend the KRS Proxy Voting Guidelines and at such time 
of amendment KRS will promptly notify Manager and - of any changes to the existing (and provide a 
copy of the amended) KRS Proxy Voting Guidelines at~'t 90 days prior to theit effective date, so as to 
permit - to implement such amendments prior to such date . For the avoidance of doubt, Manager will 
infonTI fts promptly upon becoming aware that any such amendments are not able to be implemented 
prior to their effective date. Manager shall maintain detailed records of - voting and corporate actions 
with respect to KRS Securities and shall provide copies of those tecordffl'i<.RS quarterly. The Manager 
will not advise KRS or act for KRS in any legal proceedings, including bankruptcies and class action 
litigation, involving securities held or previou. l held by the Account or the issuers of these securities. 
The Manager shall have no liability for errors makei; with respect to its voting or corporate action" in 
connection herewith . 
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42. PURSUANT TO AN EXEMPTION FROM THE COMMODITY FUTURES TRADING 
COMMISSION IN CONNECTION WITH ACCOUNTS OF QUALIFIED ELIGIBLE PERSONS, THIS 
ACCOUNT DOCUMENT IS NOT REQU IRED TO BE, AND HAS NOT BEEN, FILED WITH THE 
COMMISSION. THE COMMODITY FUTURES TRADING COMMISSION DOES NOT PASS UPON 
THE MERITS OF PARTICIPATING IN A TRADING PROGRAM OR UPON THE ADEQUACY OR 
ACCURACY OF COMMODITY TRADING ADVISOR DISCLOSURE. CONSEQUENTLY, THE 
COMMODITY FUTURES TRADING COMMTSSION HAS NOT REVIEWED OR APPROVED THIS 
TRADING PROGRAM OR THIS ACCOUNT DOCUMENT. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first 
above written. 

KRS Insurance T~ Fund 

By~=~ 

Name: Joe Gi lbert 
Title: Portfolio Manager 
Kentucky Public Pensions Authority on behalf of 
KRS Insurance Trust Fund 
J 260 Louisville Road 
Frankfort, KY 4060 1 
On behalf of KRS Insurance Trnst Fund 

Manager 
, ; ;~:;t~orvath Jr. 

By: _____ L _oo_A_E_28_10_1F_F84_1_2 ._. ---~ 

Name: 
Ernest Horvath Jr. 

Title: Vice President 

J.P. Morgan Investment Management, Inc. 

277 Park A venue 
New York, NY IO 172 
On behalf of Manager 

Jun 18, 202511:18 PM EDT 
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ATTACHMENT I 

Investment Policy and Procedures 

(Remainder of this page left blank intentionally.) 
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Kentucky Retirement Systems 
Investment Polley Statement 
Adopted January JO. 2024 

This Investment Policy Statement (''IPS") is issued by the Board of Trustees ("Board" or 
"Trustees") of the Kentucky Retire merit Systems (" KRS") in connection with investing the assets 
of the Kentucky Employees Retirement System ("KERS") and the State Police Retirement System 
("SPRS"), jointly referred to as "Systems." This document supersedes all prior documents entitled 
Statement of Investment Pohcy or Investment Policy Statement. 

IMIMIIAMN 
A. Purpose 

The purpose of this IPS is to define the framework for investing the assets of the Systems This 
IPS is Intended lo provide general principles for establishing the goals, the allocation of assets, 
employment or outside asset management. and monitoring the results of the Systems 

The pension plans administered by KRS are ''Qualified Pension Plans" under Section 401 (a) of 
the Internal Revenue Code. Additionally, Kentucky Revised Statutes 61 701 establishes health 
insurance benefits to recipients of KERS. and SPRS. Kentucky Revised Statutes 61 702 provides 
that all amounts necessary to provide for insurance benefits shall be paid to tne insurance fund 
The Board shall administer the insurance trust fund in the same manner as the pension plans 

B. Philosophy 

The Trustees of KRS recognize their fiduciary duty not only to invest the Systems' assets in formal 
compliance wlth the Prudent Person Rule, but also to manage those assets in continued 
recognition or the basic long-term nature of the Systems The Trustees interpret this to mean, in 
addition to the specific guidehnes and restrictions set forth in the law and this document, that the 
assets of the Systems shall be proactively managed • that is, Investment decisions regarding the 
particular asset classes, strategies, and securities to be purchased or sold shall be the result of 
the conscious exercise of discretion. 

The Trustees recognize that asset allocation is the primary driver of long-term investment 
performance, and will therefore review asset allocation and asset-liability studies on a regular 
basis as outlined in Section Ill of this document. The asset allocation guidelines represent a 
strategic decision, with the primary aim that the portfolios meet their performance objectives In 
the long- term While understanding that this may not necessarily occur in the short term. 

The Trustees recognize that there is generally an inverse relationship between market efficiency, 
and the ability for active management to produce alpha. Therefore, investments in efficient 
markets will be made using index or index-like investments with the goal of replicating index 
returns with low management fees. Active management will be pursued fn less efficient markets, 
accepting higher tracking error, and paying higher management fees with the expectation of 
producing e>ccess returns over the long term This focuses Office of Investments' ("Staff) and 
consultant(s) efforts on ident1fy1ng, selecting, and monitoring managers as well as the overall 
management fees paid, in the areas of the market most likely to produce excess returns 
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The Trustees recogruze that, commensurate w1th their overall objective of max1m1zing long,term 
returns while maintaining a high standard or porlfoho quality and consistency or return, it 1s 
necessary that proper divers1ficallon of assets be maintained both across and within the classes of 
securities held lo minim1ze/mit1gate overall portfolio risk_ Consistent with carrying out their fiduciary 
responslbillt1es, the Trustees will not systemat1cafly exclude any investments In companies 
industries, countries. or geographic areas unless required to do so by statute. Within this context of 
proactive management and the necessity for adherence to proper diversification, the Trustees rely 
upon appropriate professional advice from Staff and multiple service providers 

The Trustees and other fiduciaries shall discharge their duties with respect to the Systems 
(1) solely in the interest of the participants and beneficiaries; 
(2) for the exclusive purpose of providing benefits to participants and beneficiaries; 
(3) with the i:;:are, skill and caution under the circumstances then prevailing which a prudent 
person acting in a like capacity and familiar wfth those matters would use in the conduct 
of an activity of like character and purpose {Prudent Person Rule); 
(4) impartially; 
(5) incurring and paying appropriate and reasonable expenses of administration and 
management which may not necessarily be the lowest: and, 
(6) in accordance with a good faith interpretation of the laws regulations and other 
Instruments governing KRS and the Systems 

Additionally, the Trustees and other fiduc,anes shall not engage 1n any transactron which results 
in a substanliaf diversion of the Systems' income or assets without adequate security and 
reasonable rate of return to a disqualified person or 1n any other prohibited trans.iction descnbed 
in Internal Revenue Code Section 503(b) - Prohibited Transactions. 

A. Board of Trustees 

The Investment Committee is created by Kentucky Revised Statutes 61.650 and the Board as set 
forth in the Board's Statement of Bylaws and Committee Organization document The Board Chair 
authorizes and appoints members to an Investment Committee with ruu power to act for the Board 
In lhe acquisition, sale and management of the assets of the Systems m accordance with the 
provisions of any applicable statutes, and policies of the Board. The Board shall review and ratify 
the actions of the Investment Committee at the Board meeting following the Investment 
Committee meeting where such action was taken. 

8 . Investment Committee 

The investment Committee consists of at least three (3) Trustees appointed by the Governor to 
!he Board pursuant to Kentucky Revised Statutes 61.645(1 )(c) Additional members may be 
appointed by the Board Chair. The Investment Committee acts on behalf of the Board on 
investment related mallets. 

The Investment Committee has the following ,oversight responsibihlies, 

A. Assure compliance with this IPS and all applicable laws and regulations. 
8 Approve the selectlon and termination of service providers If the need arises to terminate 

a manager between Board meetings, the Chief Investment Officer ("CIO") will have 
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discretion to do so after receiving approval from either the Board Chair or the Investment 
Committee Chair. The Investment Committee and the Board must be notified of the 
manager termination at the next scheduled Investment Committee and Board meetings 

C. Meet no less than quarterly lo evaluate whether this- I PS, the investment activilies and 
management controls and processes continue to be consistent in meeting the Systems' 
goals. Mandate actions necessary to maintain the overall effectiveness of the investment 
program. 

D. Review assessment of investment program management processes and procedures. and 
this IPS relative to meeting stated goals 

C. Staff 

The Chief Investment Officer 1s responsible for the administration of investment assets or the 
Systems consistent with the policies guidelines and hm1ts established by lhe law. the Board, and 
the Investment Committee 

The Chief Investment Officer receives direction from and reports to the Investment Committee on 
all investment matters, including but not hmited to the following· 

1. Maintaining the diversification and risk exposure of the Systems consistent with po1icies 
and guidelines 

ll Assessing and reporting on the performance and risk exposure of the overall investment 
program relative to goals, ob1ecllves policies and guidelines. 

iii. Monitoring and assessing service providers to assure that they meet expectations and 
conform to policies and guidelines 

iv. Recommending changes to service providers, statutes, policies or guidelines as needed 
to maintain a productive relationship between the investment program and its goals; acting 
as liaison on all investment related matters. 

v. ldentifyfng issues for consideration by the Investment Commitlee and preparing 
recommendations or reports regarding such matters. 

vl. Preparing, for each proposed investment, a memo to the Investment Committee covering 
the pertinent details or the investment. including but not limited to: amount of the 
investment, type of investment, purpose. opportunity/goal, risks, volatility assumptions , 
liquidity, structure. fees, background of investment firm with reasons for selection, list or 
other firms considered. 

The Chief Investment Officer or designee is authorized to execute trades on fixed income and 
equity securities (including exchange-traded funds or "ETF's'') and lo execute proxies for the 
Board consistent with this IPS. 

To carry out the IPS and any investment related decisions ot the Board, the Chief Investment 
Officer or deslgnee is authorized to execute agreements and other necessary or proper 
documents pertaining to investment managers, consultants, investment related transactions or 
other investment functions_ 

D. Investment Managers 

In instances where the Investment Committee has determined ii rs desirable lo employ the 
services of an external Investment Manager, the following shall be appHcable: 

i. Investment Managers shall be qualified by the Chief Investment Officer, agree to serve as 
a fiduciary to the Systems, and should be of institutional quality as deemed by Staff in 
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consunation with the investment consultant(s). 
n, Investment Managers shall manage assets in accordance with this IPS and any additional 

guidelines established by contract, as may be modified in wrili!'lg from time to time. 
iii. Total assets assigned to the selected manager shall not exceed 25% of that firm's total 

assets under management and shall no! exceed 25% of a firm's total assets under 
management in a commingled product, Separate accounts or funds or one are not 
included in this 25% limitation for commingled products. 

JV. The assets managed by any one active or passive investment manager shall not exceed 
15% of the overall assets in the pension and insurance funds per KRS 61.650(5). 

v. All investment management services will be contracted according lo the Investment 
Procurement Poflcy established by the Board. 

E. Custody Bank 

The KPPA shall hire custodians and other agents who will be fiduciaries to the Systems and who 
will assume responsibility for the safekeeping and accounting of all assets held on behalf of the 
Systems, as wen as other dUlies as agreed to by contract. 

A process may implement a portfolio accounting system that includes plan accounting and 
unitfzation methods. Investment related service provider(s) may be selected to execute the 
process in accordance with the Boards' selection process. The following is a brief description of 
our plan accounting processing: 

Within the plan accounting structure there are two primary types of accounts Plan Accounts and 
Pool Accounls. Plan Accounts are the owners of the investment pool . An account Is established 
for each plan and these accounts hold Units of Participation that represent the plan's/fund' s 
invested value of the investment pool. Pool Accounts are accounts that hold the assets of !he 
investment pool where all investment related activity and earnings occur. These accounts are 
the investment strategies of the pool. Units of Participation are bought and sold as each plan/fund 
contributes or withdraws cash or assets from the investment poot The Investment pool earnings 
are then allocated to plans utilizing a cost distribution method that allows for fluctuating prices 
experienced in capital markets. This involves earnings allocated to the plan accounts with an 
increase or decrease in cost on the Unit of Participation Holdings of the Plan Accounts 
Correspondingly, the price of the Unit of Participation Holdings is updated to reflect change in 
market value in the investment pool Earnings are allocated based on the daily weighted average 
of Master Trust Units held by each plan/fund account during the monthly earnings period. This 
method is commonly used when plans make mulliple contributions or withdrawals from the 
investment pool throughout the month as ii eliminates allocation distortion due to large end of 
month cash flows. 

An institutional accounting system may support a method for determining the amount ot monthly 
earnings are allocated to each plan account. 

F. Investment Consultants 

Qualified independent investment consultants may be retained by the Systems for asset allocation 
studies, asset allocation recommendations. performance reviews manager searches, and other 
investment related consulting functions and duties as set forth by contract. 
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G Selection 

Qualified investment managers investment consultants, and other Investment related serv,ce 
providers shall be selected by the Investment Committee in accordance with the IPS The 
selection shall be based upon the demonstrated abllity of the professlonal(s) to provide the 
required expertise or assistance described in the RFP/RFI (if utilized) In order to create an 
efficient and effective process, the Investment Committee or Chief Investment Officer may, in their 
sole d1screlton, utilize a Request For Information ("RFI ), a Request For Proposals ("RFP"). third 
party proprietary software or databases review of ex1st1ng service provider capabilities or any 
combination or these or other methods to select a service provider. 

111 Asset /\llocat,on Guidelines 

In establishing asset allocation guidelines, the Board recognizes that each plan and any underlying 
fund· have their own capacity to tolerate investment volatility, or risk. The asset allocation 
guidelines of each Fund will be reviewed annually. 

Based on the December 2023 asset liability study and an efficient frontier analysis conducted in 
December 2023, Which analyzes the expected returns, risk, and correlations of various asset 
classes, projected liabilities, liquidity, and the risks associated with alternative asset mix 
strategies, the Board has established the following Asset Allocation Guidelines, effective February 
1, 2024. The asset classes are grouped together into macro-asset classes based on their 
expected correlations to one another in order to create a better understanding of risk and 
diversification and based on asset class exposures to the economic factors of growth and 
inflation. 

·KERS Hazardous and Non-hazardous 

KERS Hazardous Pension Fund and the KRS Insurance Trust Fund 

Asset Class Target Minimum Maximum 

Equity 
Public Equity 40% 25% 50% 
Private Equity 8% 4% 12% 
Fixed Income 
Core Ftxed Income 10% 8% 15% 
Specialty Credit .. 25% 20% 30% 
Cash 2% 0% ::,v/o 

Inflation Protected 
Real Estate 7% 4% 10% 
Real Return 8% 5% 11% 

'•includes High V 1etd Foxed Income 
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KERS Non-Hazardous Pension Fund and SPRS Pension Plan 

Asset Class Target Mmimum Maximum 

Equity 
Public Equity 30% 20% 40% 
Private EQuity 6% 3% 9% 
Fixed Income 
Core Fixed Income 27% 22% 35% 
Specialty Credit° 20% 15% 25% 
cash 2% 0% 5% 
Inflation Protected 
Real Estate 5% 3% 7% 
Real Return 10% 7% 13% 

••inctudes H gh Veld F1xe<1 tnc-,me 

The intent of the Board in allocating runds to the investment managers is for the investment 
managers to fully invest the funds However the Board Is aware that from time to time the 
investment manager will requtre a portion of the allocated funds lo be held in cash provided the 
cash holdtngs do not exceed five percent (5%) of the manager's allocation for any given quarter. 
unless such cash holdings are an integral part of a fixed income manager's investment -strategy 

The ind1v1dual asset allocat,ons of each Pens,on and Insurance Funds constituent will be reviewed 
monthly by Staff relative to Its target asset class allocat1on, taking into account any tactical pohcy 
shift directed by the Investment Committee. 

Regarding individual investment manager initial allocations, Staff will get approval at the 
Investment Committee meeting for a specific dollar amount intended to be committed to a closed­
end fund such as private equity or real estate funds and will get approval for a percent of the 
appropriate asset class target for open-end investments such as public equity, and public fo<ed 
income investment managers. For those open-end funds where assets can be added or 
subtracted, the Chief Investment Officer will have discretion to reduce or increase an investment 
manager's allocation between 50% and 150% of the approved target. The target will not be raised 
prior to the one-year anniversary of the amount approved by the Investment Committee, and must 
be reported to lhe Investment Committee at the next scheduled meeting_ If the need arises lo 
terminate an investment manager between Board meetings, the Chief Investment Officer will have 
discretion lo do so after receiving approval from either the Board Chair or lhe Investment 
Committee Chair , The Investment Committee and the Board must be notified of the investment 
manager termination at the next scheduled Investment Committee and Board meetings. 

Short-term market shifts may cause the assel mix to drift from the allocation targets. Should the 
target percentage fall out of the indicated range for a particular asset class. Staff shall direct 
rebalancing transactions to reallocate assets from the over-allocated asset class to the under­
allocated asset class. Within the allowable ranges, Staff should use regular cash flows to 
rebalance toward targets to avoid incurring additional trading costs to correct minor deviations 
from policy targets. Except when there is a perceived extraordinary downside risk in a particular 
asset class, movement outside the- normal ranges should be avoided. 

Investments in private assets are generally less liquid than investments in public markets 
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securities and are typically implemented via periodic commitments to funds with limited 
partnership structures. As a result. actual allocations to these asset classes may deviate from 
their strategic targets for extended periods. Actual vs. target deviations for these asset classes 
shall not be considered in violation of the Asset Allocation Guidelines. Under/over weights to these 
asset classes shall be invested in public markets securities with the most similar risk/return 
characteristics as a short-term proxy for the private asset classes 

In keeping wi1h its responsibility as a Board and wherever consistent with Its fiduciary 
responsibility, the Board encourages the investment of the Systems assets in investments. funds, 
and securities of corporations which provide a positive contribution to the economy of the 
Commonwealth of Kentucky. However, where any security is not a prohibited im1estment under 
the governing laws and policies, discretion will be granted to the appointed irweslment managers 
in the selection of such securities and liming or transactions consistent with the following 
guidelines and restrictions. 

A. Equity 

Public Equity 

Investment may be made in common stock. securities convertible into common stock. preferred 
stock of publicly traded companies on stock markets, asset class relevant ETF's or any other type 
of security contained in a manager's benchmark. Each individual equity account shall have a 
comprehensive set of investment guidelines prepared, which contains a listing of permissible 
investments. portfollo restrictions. and standards of performance for the account 

The internally managed equity index funds are intended, to gain exposure to a broad asset sector 
to replicate the characteristics of the asset class, to minimize administrative expenses. and lo 
help achieve overall portfolio objectives. These objectives can be achieved through several 
management techniques. including but not limited lo, portfolio optimization, non-reinvestment of 
index dividends, and other management techniques intended to help achieve the objectives of 
the Systems 

Private Equity Investments 

Subject to specific approval of the Investment Committee. investments may be made for the 
pufpose of creating a diversified portfolio of alternative investments. Private equity investments 
are expected to achieve attractive risk-adjusted returns and. by definition, possess a higher 
degree of risk. With a higher return potential than traditional investments, Accordingly, total rates 
of return from private equity investments are expected to be greater than !hose that might be 
obtained from conventional public equity or debt investments. Examples of such investments 
include, but are not limited to, private investments into venture capital, leveraged buyouts. special 
situations, distressed debt, private debt, timberland, oil and gas partnerships, Infrastructure, 
commodities and private placements. While it is expected that the majority of these assets will be 
invested within the United States, a portion can be allocated to non•US investments. These non­
U.S. Investments are not restticted by geography. 

The private equity market is highly sophisticated and specialized with respect 10 variety and types 
of Investment structures. There e><ists major competition for deal flow on the part of both investor 
and general partners. To a great extent, market forces drive the bargaining of economic terms. 
Most Investment vehicles are structured as commingled vehicles and often blind pool Investment 
partnerships. The most common offering forms are equity private placements where the 
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goveming laws or the partnership impose a passive role of the limited partner investor These 
contractual arrangements are long-term in nature and provide the general partner or sponsors a 
reasonable time horizon to wisely invest capital, add value through intensive operational 
management, then realize the proceeds of such an investment. Moreover, terms of the partnership 
are proposed by the general partner and are critical to the economic incentives and ultimate net 
performance of the partnership. 

Investment Strategy and Plan Guidelines 

To strengthen the diversification of the Investments. several guidelines will be utilized in Staffs 
formulation and recommended annual Investment strategy and plan These guidelines encompass 
annual commitment levels to the asset class, types of investment vehicles that can be utilized, 
controlling financing stage risks, indust,y, manager and geography concentrationldiversificafion limits, 
acceptable contract negotiations, appropriate sizes for investments, and the preferred alignment of 
Interests. 

/nve§(ment Vehicles: The Systems Will gain exposure to private equity investments by hiring external 
Investment managers either directly or through participation in secondary private equity markets. 
Typically, KRS will subscribe as a Limited Partner ("LP") to limited partnership vehicles sponsored by 
such specially external Investment managers. KRS will also at times structure separately managed 
accounts With specific investment objectives to be implemented by external investment managers The 
Systems may also gain exposure by utilizing the following vehicles: limited liability companies and co­
investments alongslde KRS' existing or potential Hmited partnerships 

[nyeslment Vming Risks· StaH should limit the potential for any one investment to negatively impact 
the long-term results of the portfolio by investing across business cycles, Moreover, the portfolio must 
gain exposure to the array of financing stages by opportunistically exploiting the best investments at 
different stages of the business cycle. Staff may also consider purchasing secondary par1nership 
interests to shorten the effective life of the partnership Interest and therefore positively impacting the 
current and long-term net return of the portfolio. In addition, mindful of Vintage year diversification. the 
Systems should seek to identify attradive commitments annually, further ensuring the portfolio invests 
across business cycles. 

General Partner Dlyersificatiqn: Staff will seek to worK with a variety of general partners due to their 
specialized expertise in particular segments of the private equity market and source of their deal flow. 
No more than fifteen ( 15) percent of the overall Systems' Pension or insurance Trust Fund total 
allocation to private equity investments may be committed to any one partnership. without the 
approval of the Board. 

8 . Fixed Income Core 

Fixe(! Income 

Core Fixed Income investments will be similar in type to those securities round in the Systems' core 
fixed income benchmark(s), and the characteristics or the Systems' core fixed income portfollo will be 
similar lo the System' core fixed income benchmarks. The core fixed Income accounts may include. 
but are not limited to the following fixed income securities: U.S. Government and Agency bonds, 
investment grade U.S. corporate credit, investment grade non-U.S. corporate credit, municipal bonds, 
non-U.S sovereign debt, mongages including residential mortgage-backed securities. commercial 
mortgage-backed securities, and whole loans, asset-backet securities. and asset class relevant ETF s, 
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Each individual core fixed income account shall have a comprehensive set of investment 
guidelines which contains a listing of permlssible investments. portfolio restrictions, risk 
parameters, and standards of performance for the account. 

Specialty Credit 

Specialty Credit investments will be similar ln type to those securities found in the Systems' high 
yield benchmarks and the characteristics of the portfolio will be similar to the Systems' high yield 
fixed income benchmarks. The high yield fixed income accounts may include, but are not limited 
to, the following fixed Income securities: non-investment grade U.S. corporate credit including 
both bonds and bank loans. non-investment grade non-U.S. corporate credit including bonds and 
bank loans. municipal bonds, non-U.S. sovereign debt. mortgages including residential mortgage 
backed securities, commercial mortgage backed securities. and whole loans, asset-backed 
securities, and emerging market debt ("EMO") including both sovereign EMO and corporate EMO, 
and asset class relevant ETF's. 

Each individual high yield/specialty credit account shall have a comprehensive set of investment 
guidelines which contains a listing of permissible investments, portfolio restrictions, risk 
parameters, and standards of performance for the account. 

Cash Equivalent Securities 

Selection of particular short-term instruments. whether viewed as liquidity reserves or as 
investment venicfes, should be determined primarily by the safety and liquidity of the investment 
and only secondarily by the available yield. The following short-term investment vehicles are 
considered acceptable: Publicly traded Investment grade corporate bonds, variable rate demand 
notes, governmenl and agency bonds, mortgages, municipal bonds, and collective short-term 
Investment funds ("STIFs"), money market funds or instruments (including, but not limited to, 
certificates of deposit, bank notes, deposit notes. bankers' acceptances and commercial paper) 
arid repurchase agreements relating to the above instruments. Instruments may be selected from 
among those having an investment grade rating at the time of purchase by at least one recognized 
bond ratrng service. In cases where the instrument has a spit! rating, the lower of the two ratings 
shall prevail. All instruments shall have -a maturity at the time of purchase that does not exceed 
397 days. Repurchase agreements shall be deemed to have a maturity equal to the period 
remaining unlil the dale on which the repurchase of the underlying securities is scheduled to 
occur. Variable rate securities shall be deemed to have a maturity equal to the time left until the 
next interest rate reset occurs. but in no case will any security have a stated final maturity of more 
than three years. 

The Systems' rrxed income managers that utilize cash equivalent securities as an 1ntegral part of 
their investment strategy are exempt from the permissible investments contained in the preceding 
paragraph. Permissible short-term investments for fi)(ed income managers shall be included in 
the investment manager's investment guidelines. 
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C. lnOation Protected 

Real Estate 

Investments may be made in equity and debt real estate for the purpose or achievin9 the highest 
total rate of return possible consistent with a prudent level of risk Allowable real estate 
investments include open-end and closed-end commingled real estate funds, Joint venture 
investments, public and private real estate investment trusts ("REITS"), public real estate 
operating companies. and real estate related debt 

The Systems has determined that the primary role of the real estate asset class is to provide for 
the following: 

Attractive risk adjusted returns through active management and ability tc, access 
managers with the expertise and capabilities lo exploit market inefficiencies in the asset 
class. The illiquid nature of real estate investments combined with the complexity of 
investments makes 11 d1fflcutt for casual investors to effectively access the asset class 
effectively It is our belief that through active management and by investing 1n top tier 
managers with interests aligned through co-investment and incentive based 
compensation, the Systems can max,mi;ze thelf risk adjusted returns. This active 
management approach will be pursued 

Diversification benefits through low correlations with other asset classes, primarily the U S 
equity markets 

Provide a hedge against unanticipated 1nflahon. which real estate has hlstorlcally provided 
due to lease structures and the increases in material and labor costs during mnat1onary 
periods. 

Permit the Systems to invest in unique opportunities that arise due to dislocations in 
markets that occur from time to time. 

Real Return 

The purpose ot the Real Return Portfolio is to 1dent1fy strategies that provide both favorable stand• 
alone risk-adjusted returns. as well as the benefit of hedging inflation for the broader plans. Real 
Return strategies are not necessarily a separate asset class but may include real assets, such as 
Jnfrastructure. real estate, commodities, and natural resources among others. as well as financial 
assets that have a positive correlation to inflation This can include "real" bonds such as Treasury 
Inflation-Protected Securities ("TIPs") (and other inflation linkers) or "real'' stocks such as REITs, 
Master Limited Partnerships ("MLPs") and oil & gas stocks. Addilionalfy, Real Return managers 
may attempt to add value by tactically allocallng to various asset classes according to how each 
asset class performs across an economic cycle and the manager's perception of where we are in 
the cycle. The goal is to invest In inflation sensitive assets during inflationary periods, and avoid 
those assets in deflationary periods. thus prov1dmg a positive real return across the cycle. 

The real return opportunity set may include numerous vehicles to access a wide variety of 
investment styles and strategies These investment vehicles may include mutual funds, ETFs, 
separately managed accounts as well as hedge funds {open-end limited partnerships) and private 
equity (close-end limited partnerships) The ltst of strategies that the Systems' Real Return 
Portfolio may include, but is not limited lo the following 
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• Global Tactical Asset Allocation ("GTAA")/Global Macro: GTAA or macro strategies are 
those lha1 make dtrectional bets on rnajor markets or asse1 classes instead of individual 
securities. GT AA and macro strategies typically invest in all major asset classes including 

equity markets. credit and debt Instruments, currencies/interest rates. and commodities. 
These strategies tend to focus on economic factors that would suggest an opportune lime 
lo invest in a given asset class, and will change their allocations actively over time. These 
strategies may use inflation as the economic factor to gain exposure to and will target a 
real rate of return over time. 

Inflation Linked Securities are securities that directly lie coupon payments or principal 
increa-ses to an inflation index. such as Consumer Price Index ("CPI"). These strategies 
could include not only US TIPS. but also global sovereign inflation linked bonds, corporate 
or infrastructure inflation linked bonds. and possibly short duration floating rate bonds. 

Inflation Sensitive Equities include publicly traded equity and equity related securities in 
companies which have a high sensitivity lo inflation in their profit margins via the nature of 
their operating assets. such as energy companies, basic materials and miners, natural 
resource stocks, and !Isled infrastructure. This category can also include REITs, MLPs as 
well as ETFs and index products on REITS. MLPs. natural resource stocks. 

• Commodities: Commodities are the raw materials that are physical inputs into the 
production process. Managers that Invest in liquid commodity strategies using exchange 
traded futures can span from simple indexing (matching a long-only commodities Index), 
to enhanced indexing or active long (selecting positions thal vary rrom the index but within 
fairly tight ranges), as well as unconstrained tong-short managers. 

Private Property: For the purposes of this IPS. private property refers to the ownership of 
an idiosyncratic. physical asset that is predominately fixed and/or permanent or at least 
substantially long-lived. This includes real estate. such as land and any improvements to 
or on the land, as well as timberland and farmland. Timberland investing involves the 
institutional ownership of forest for the purpose of growing and harvesting the timber 
Private property can also include infrastructure investing. which refers to financing the 
manufacture or development of the underlying fundamental assets and basic systems that 
are necessary for an economy whereby such assets are largely fixed and long-lived 
These tend to be high cost, capital-intensive investments that are Vital to a society's 
prosperity and facilitate the transfer, distribution, or production of basic goods and 
services. 

• Natural Resources: Natural resources can include investing in the financing, development 
extraction, and production of minerals, basic materials. petroleum products. and water as 
well as renewable resources such as agricultural commodities and solar energy. As 
opposed to property, the returns generated in these investment strategies come more from 
the actual production of the resource itself. Further. these are depleting and/or 
consumable assets that are also portable and fungible and which in the aggregate 
comprise a majority of the inputs into most measurements of inflation. 

Private Assets: Private assets can include tangible or intangible assets that are not easily 
sold in the regular course of a business• operations for cash, and which are held for their 
role in contributing directly to the business· ability to generate prom. As the useful life of 
the asset tends to extend across many years and the assets tend to be capital intensive 
as well, they have some similarity lo private infrastructure Further. given that the assets 
contribute directly lo the production process as well as often retaining intrinsic value. there 
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is a fundamental link to inflation somewhat similar to natural resources. 

• Other (Inflation Hedge): Other strategies include those that have a propensity to provide 
a positive real return or positive correlation with inflation over time. Liquid strategies such 
as inflation swaps. diversified inflation hedging mutual funds. or nominal bonds backed by 
inflation sensitive assets may be included in this allocation, while other illiquid strategies 
that may provide the same real profile can include private equity in inflation sensitive 
companies. hard asset-backed private credit, and structured infiatlon-llnked products 
among others. 

Portfolio Guldellnes 

No more than 50% of the total net assets of the Real Return portfolio may be invested In any one 
registered investment vehicle, mutual fund, or separately managed account. 

No more than 20% of the total net assets of the Real Return portfolio may be Invested in any 
single closed-end or open-end limited partnership or other unregistered Investment vehicle. 

The relatlve allocations to the liquid and illiquid portfolios will be determined according lo each 
indlvidual Plan's liquidity needs, funding status. and allocation targets on an investment by 
investment basis. 

D. Co-Investment Policy 

The ClO has discretion to make direct co-investments in companies alongside of current general 
partners. Any co-investment opportunity must also be part of the main account or fund into which 
the Systems has already invested before it can be considered. For purposes of this IPS, a direct 
co-investment is defined as a direct investment In a portfolio company alongside an existing 
Systems' partnership deemed in good standing. 

The maximum Investment in any co-investment vehicle shall not exceed 50 percent of the total 
capital committed by all partners at the time of the final closing. The maximum investment in any 
single direct co-investment shall not exceed 20 percent of the onginat partnership commitment 
Total investment in direct co-investments shall not exceed 20 percent of the asset class portfolio 
on a cost basis at the time of Investment. 

Performance Measurement 

The Systems overall fund performance is measured relative to the Systems' Pension or Insurance 
Total Fund Benchmark. The benchmark is calculated by means of a weighted average 
methodology. This method is consistent with the CFA Institute Global Investment Performance 
Standards (GIPS®), a set of standardized, industry-wide ethical principles that guide investment 
managers and asset owners on how to fairly calculate and present their Investment results with 
the goal of promoting performance transparency and comparability. It is the product of the various 
component weights (l.e. asset classes' percentages) by their respective performance (returns) 
Due to market fluctuations and acceptable divergence, the asset classes' weights (percentages) 
are often not equivalent to the benchmark's weights. iherefore, the performance may indicate 
that the Funds have outperformed (underperfo(med) relallve to their respective benchmarks, even 
when the preponderance of lesser weighted categories have underperformed (outperformed) 
their indices 
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The Systems measures its asset classes, sub-asset classes, sectors, strategies, portfolios, and 
instruments {investment) performance with Indexes that are recognized and published (e.g .. S&P 
500 & Barclays Aggregate Bond Index). These indexes are determined to be appropriate 
measures of investments and composites of investments wilh Identical or similar investments 
profiles, characteristics, and strategies The benchmarks and indexes are intended to be 
objective, investable, replicable, representative and measurable of the investment mandate and, 
developed from publicly available information that is acceptable to lhe Systems and the 
investment manager/advisor as the neutral position consistent with the underlying investor status 
The Systems' investment consultant and Staff recommend the benchmarks and indexes. These 
measures shalt be subject to the review and approval of the Investment Committee with 
ratification by the Board when asset allocation studies are performed, or when a change to 
existing benchmarks is recommended by Staff and the investment consultant. The current asset 
class benchmarks, effective as of February 1, 2024 with the adoption of the asset allocation, are 
as follows: 

Asset Class Benchmark 
Equity 
Public Equity MSCIAONt 
Private Equity Russell 3000 + 300 bps (lagged) 

Fixed Income 
Core Fixed Income Bloomberg US Aggregate 
Specially Credit 50% Bloomberg US High Yield/ 50% Morningstar LST A US 

leveraged loan 
Cash Citi Grp 3-mos Treasury Bill 

Inflation Protected 
Real Estate NCREIFOOCE 

Real Return US CPI+ 3% 

The following descriptions represent general standards of measurement that will be used as 
guidelines for the various classes of investments and managers of the Systems. They are to be 
computed and expressed on a time-weighted total return basis 

To/al Public Asset Class Allocations 
Short-term 

For periods less than five years or a full market cycle, the Asset Class 
Allocation should exceed the returns of the appropriate Index. 

Intermediate & tong-term 
For periods greater than five years or a full market cycle, the Asset Class 
Allocation should e1<ceed the appropriate Index, compare favorably on a risk­
adjusted basis, and generate returns that rank above the median return of a 
relevant peer group. Volatility, as measured by the standard deviation of 
monthly returns, should be comparable to the lnde><. 

Individual Publjc Security PQCT(ollos.· lnd1v1dua1 portfoltos shall be assigned a market goal 
or benchmark that is representative of the style or market capitalization of the assignment 
Individual accounts should be monitored using the following Standards: 
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Short-term 
For periods less than five years or a full market cycle, individual portfolios 
should ei,;ceed the returns of their market goal or benchmark. 

Intermediate & Long-term 
For periods greater than five years or a full market cycle, individual portfolios 
should exceed the return of their market goal or benchmark, compare 
favorably on a risk-adjusted basis, and generate returns that rank above the 
median return of a relevant peer group. Volatility, as measured by the 
standard deviation of monthly returns, should be comparable to the 
benchmark. 

Alternative Assets. 

Private Equity 

The Private Equity portfolio should also seek to achieve the following: 
Short-term 

Alternative investments should earn a Net Internal Rate of Return ("IRA"} that 
place the investment above the median Net IRR of other similar funds, of the same 
vintage year. 

Intermediate & l ong-term 
The private equity portfolio should earn a return that meets or· exceeds the 
Systems' Private Equity Index. Individual private equity investments should earn a 
Net IRR above the median Net IRR of other similar funds, of lhe same vintage 
year. 

Real Estate 

Prtvate Real Estate investments are unique and can be illiquid and long term in nature 
Given that this may lead to large short-term performance discrepancies versus public 
benchmarks, the Systems more appropriately measures its real estate investments based 
on both relative return and absolute return methodologies: 

Relative Return: The Real Estate portfolio is expected to generate returns, net of all fees 
and expenses, in excess of the National Council of Real Estate Investment Fiduciaries 
Open End Diversified Core Equity Index ("NCREIF ODCE"} lagged 1 calendar quarter 

Absolute Return: The long-\erm real return objective (returns adjusted for inflation) for the 
Systems· Real Estate portfolio is five percent (5%) over the Barclays Capital U.S. 7-,0 
Year Treasury Bond Index, net of investment management fees. This return shall be 
calculated on a time-weighted basis using industry standard reporting methodologies. 

Real Return 

The total Real Return allocation shall s.eek to: 
(1) Short-term benchmark: For periods less than five (5) years or a full market 
cycle, the allocation should achieve an annual rate of return that exceeds the 
appropriate benchmark (the weighted average return of the underlying investment 
benchmarks) annually over a complete market cycle, net of all investmenl 
management fees. 

(2) Strategic objective: For periods greater than live (5) years or a full market cycle 
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the allocalion should not only outperform the short-term benchmark. but also 
achieve a rate of return that exceeds (CPI+ 300 basis points) as well. 
(3) Achieve a positive risk/reward trade-oft when compared to similar style Real 
Return lnvestmenl Managers. 

Performance Review 

Nol less than quarterly the Investment Committee will review the performance or the portfolio for 
determination of compliance with this IPS. On an annual basis. a comprehensive review of each 
asset class and underlying portfolios shall be conducted by the Staff and presented to the 
Investment Committee, The review shall consist or an organizational, performance and 
compllance assessment. 

The Comphance Officer shalt perform tests at least monthly to assure compliance with the 
restrictions Imposed by this IPS. These tests -shall be performed al the asset class and total fund 
level. Quarterly, the Compliance Officer stiall prepare a report to the Investment Committee 
detailing the restrictions tested, exceptions, the cause of the exception and the subsequent 
resolution The Investment Committee shall report the findings lo the Boa,d at the next regularly 
scheduled meeting. 

The following restrictions shall be tested at least monthly: 

► The amount of stock in the domestic or international equity allocation in any single 
corporation shall not e><ceed 5% of the aggregate market value of the Systems· assets. 

► The amount of stock held In the domestic or \nlernatlonal equity allocation shall not 
exceed 3% or the outstanding shares of any single corporation. 

► Investment In "frontier'' markets (those countries not included in the MSCI EM Index) 
shall not exceed 5% of the Systems' international equity assets 

► The duration of the core fhr.ed Income portfolios combined shall not vary from that of 
the Systems' Fixed Income Index by more than +I- 25% duration as measured by effective 
duration, modified duration, or dollar duration except when the Investment Committee has 
determined a large! duration to be used for an interim basis. 

► The amount Invested In tne debt of a single issuer shall not exceed 5% or the total 
market value of the Systems' fixed income assets. with the exception of U.S. Government 
issued, guaranteed or agency obligations (or securities collateralized by same). and 
derivative securities used for exposure, cost eH,ciency, or risk management purposes in 
compliance with Section VII of this policy. 

► 50% or the core fixed income assets must have stated liquidity that is trade date plus 
three days or better. 

The ClO shall develop a comprehensive sel of inveslrnent guidelines for each externally managed 
account. These guide!lnes should ensure, at the total fund and asset class level. that the 
restrictions set forth above are preserved. 

Under the CIO's direction, Investment Staff shall perform site visits with all current Investment 
managers over 3-year rolling market cycles, with at teast 113 of all current managers occurring on 
a yearly basis 
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/\(ld1t1onal Items 

Derivatives Permitted Use: 

The Systems permits external managers and Staff to invest in derivative securities, or strategies 
which make use of derivative investments, for exposure, cost efficiency and risk management 
purposes, If such investments do not cause the portfolio to be leveraged beyond a 100% invested 
position. Any derivative security shall be sufficiently liquid that it can be expected to be sold at, 
or near. its most recently quoted market price. Typical uses of derivatives in the portfolio are 
broadly defined below: 

Exposure: 

Derivatives are an effective way for a portfolio manager to gain exposure to a security that the 
manager does not want to purchase ln the cash market. Reasons for gaining exposure to a 
security through the use of derivatives may include cheaper transactions costs. liquidity/lack of 
supply in the underlying market, and the flexibility to implement investment views with minimum 
portfolio disruption. An example Is a cash equitizallon program. 

Cost Efficiency: 

Derivatives are often used due to the cost efficiency associated with the contract properties 
Given the fact that derivatives can be used as a form of insurance, upfront trading costs must be 
sufficiently low for investors to purchase the contract and insure their portfolios efficiently 
Furthermore, due to properties associated with derivatives and cash outlay characteristics 
(minimal cash outlay at inception of the contract) derivatives are generally a vehicle of gaining cost 
efficient exposure. An example is the cost (zero) to purchase a futures contract. 

Risk Management: 

Derivatives can be used for mitigating risk in the portfolio When used as a risk management tool , 
derivatives can significantly reduce an identified financial risk or involuntary risk from investment 
areas by providing changes in fair values or cash flows that substantlatty offsel the changes in fair 
values or cash nows of the associated item being hedged. An e><ampte ls the use of currency 
forwards to offset periods of dollar strength when international equity markets increase in value 
thereby protecting foreign asset gains in the porlfotio. 

Derivatives RestrlcteQ Use: 

Settlement: 

Investments in futures contracts are to be cash settled unless physically settled and stored by 
external managers. At no time shall the Systems agree to take physical delivery on a futures 
contract. 
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Position Limits: 

Futures and op1ions positions entered into by the Systems. or on its behalf, wilt comply with 
all position and aggregate limits established by the local governing authorities within each 
jurisdiction, 

Over•the-Counler (OTC): 

Investments in securities not traded on public exchanges that are deemed over-the-counter 
(OTC) in nature are allowed provided that a counterparty risk monitoring component is 
delineated in the manager's guideline section ot the manag,er·s contract. All counterparties 
must have a short-term credit rating of al least BBB (Standard and Poor's or Fitch) or Baa2 
(Moody's). 

All OTC derivative transactions, including those managed through Agency Agreements. must 
be subject to established International Swaps and Derivatives Association. Inc. (ISDA) Master 
Agreements and have full documentation of all legal obligatlons of the Systems under the 
transactions. All lSDA Master Agreements entered into by or on behalf of the Systems by the 
Slaff and external manager pursuant to an Agency Agreement shall provide that Netting 
applies, {Netting allows the parties to an ISDA Master Agreement to aggregate the amounts 
owed by each of them under all of the transactions outstanding under that ISOA Master 
Agreement and replace them With a single net amount payable by one party to the other.) The 
Statf and external managers may also use collateral arrangements to mitigate counterparty 
credit or performance risk. If an external manager utilizes a collateral arrangement to mitigate 
counterparty credit or performance risk the arrangement shall be delineated in the manager's 
guideline section of the manager's contrect. 

Oerivativ~s AppHcatjons Not Permjtted: 

Speculation: 

Except for investments in Real Return investments, derivatives may not be used for any 
activity for Which the primacy purpose is speculation or to profit while materially increasing risk 
to the Systems. Derivatives are considered speculative if their vses have no material relation 
to objectives and strategies specilied by the IPS or applicable to the portfolio, Derivatives may 
not be used for circumventing any limitations or restrictions imposed by 1he IPS or applicable 
regulatory requirements. 

Leverage: 

Leverage is inherent in derivative contracts since only a small cash deposit is required to 
establish a much larger economic impact position. Thus, relative to the cash markets. where 
in most cases the cash outlay is equal to the asset acquired, derivative investments otter the 
possibility of establishing substanttally larger market risk exposures with the same amount of 
cash as a traditional cash market portfolio. Therefore, risk management and control processes 
must focus on the total risk, Le,, the net notional value, assumed in a derivative investment. 

The above is not intended to limit the. Systems from borrowing to cover shorl-term cash flow needs 
nor prohibit the Systems from loaning securities in accordunce with a securities lending 
agreement. 
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The Board recognizes that the voting of proxies is an important responsibility in assuring the 
overall performance of lhe Systems over a long time horizon The Board has delegated the 
responsibility of voting all pro,cies to an outside Proxy Voting service provider or contracted 
external investment manager. The Board expects that the proxy voting service will execute all 
proxies in a timely fashion, and in accordance with the Systems· voting policy which has been 
formally adopted. 
The Board has adopted 1he ISS U.S. Proxy Voting Guidelines as 1he Systems' approved Proxy Voting 
Policy for all internally voted items This policy is updated at least annually by ISS is and hereby 
incorporated by this reference 

A. Investment Procurement Policy, as amended. is hereby incorporated by reference. 
B KRS Investment Brokerage Policy. as amended, is ttereby incorporated by reference. 
C. KRS Transactions Procedures Policy, as amended, is hereby mcorporaled by reference 
D KRS Securities Litigation Policy and Procedures, as amended 1s hereby incorporated by 

reference 
E. KRS Investment Securities Lending Guidelines, as amended. 1s hereby incorporated by 

reference 
F. KRS Secu1i11es Trading Policy for Trustees and Employees, as amended, ls hereby 

incorporated by reference. 
G. KRS Manager and Placement Agent Statement of Disclosure Policy, as amended, Is 

hereby incorporated by reference. 
H. KRS Real Estate Policy, as amended, is hereby incorporated by reference. 
I KRS Ptoxy Voling Policy, as amended, is hereby incorporated by reference 

As Adopted 

:.i 
Date: _ _._._"-'__._.....__-+--.;.+,1,-----

S19nature. --b..+.'-11-C-M;,;.-,...,_"'--­

C. Prewitt Lane 

Chair. Investment Committee 

Signatories 

As Adopted by the Board of Trustees 

04/23/2024 
Date 

Signature· C-~ rf ~.n,. 

Lynn Hampton 

Chair, Board of Truslees 
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ATTACHMENT II 

Portfolio Guidelines 
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PURPOSE 

KENTUCKY RETIREMENT SYSTEMS 

Investment Guidelines for J.P. Morgan 
U.S. Large Cap Core Equity Strategy 

J.P.Morgan 
ASSET MANAGEMENT 

These investment guidelines represent an extension of the Statement of Jnvestment Policy for the Kentucky 
Retirement Systems, 

INVESTMENT M ANAGEMENT OBJECTIVES 

I. The overall goal of the U.S. Large Cap Core portfolio is to provide exposure to the U.S. large cap equity market, 
while exceeding the market return in a manner that is consistent with the volatility exhibited by the Russell 500 
("Market Beocbmark"). 

2. The portfolio shall be broadly diversified across sectors, industries, and securities in a manner that is consistent 
with accepted standards of prudence. 

3. The po1ifolio shall be managed in accordance with the Statement of Investment Policy and the following 
performance objectives. guidelines and restrictions set forth in the following sections. 

PORTFOLIO BENCHMARK 
Russell 500 Index 

KRS RETURN AND RISK O BJECTIVES 

To outperfonn the Russell 500 gross of fees over a market cycle (typically 3-5 year time horizon), with an expected 
tracking error of 2-4<!-o. 

GUIDELINES 

I. Permitted Securities -
a. Common and preferred stocks and convertible securities of companies traded on a U.S. stock exchange and 

may also include American Depository Receipts ("ADRs"), Global Depository Receipts ("GDRs"), New 
York Registry Shares (NYRS), exchange-traded funds ("ETFs"), index futures, and real estate investment 
tmsts ("REITs "); 

1. Foreign Securities. The account may invest up to 5~ o of the Account's assets at time of 
purchase in securilies of foreign issuers listed on a major U.S. exchange or traded on a major 
U.S. market (most be denominated in U.S. dollars). 

11. Index Futures and ETFs. US Large Cap Indices futures or ETFs may be used as a substitute 
for securities in which the portfolio can invest, to more effectively gain targeted equity 
exposure from t11e portfolio's cash positions and for the purpose of reducing transaction costs 
and managing risk. Futures and ETFs may not be used to leverage the portfolio. This 
provision is limited to S~o of the portfolio weight. 

iii. Capitalization. The majority of the assets will be invested in large cap securities as defined 
by the benchmark; however, up to I 0° o of assets can be invested in mid-cap securities. 

b. Cash or short-term cash equi valents denominated in U.S . currency, including money market funds, 
commercial paper, repurchase agreements, negotiable cc11ificatcs of deposit, U.S. government securities; 
and 

2. Prohibited Investments' Strategics 
a. Leverage (bonowing & borrowing on margin); 
b. Short sales of common stock; 
c 1'ion-dollar denominated <;ecuritic": 
d. Margin purchases, lending or bo1Towing of Account assets; 

June 20i5 Kentucky Retirement Systems T. Rowe Price Guidelines Page l 



Docusign Envelope ID; 653F735A·B7AF-4FDE-B655-2133D4909910 

c. Loans; 
f. Private placements in private companies; 
g. Direct participations; and 
h. Direct investments in real estate; 
1. Physical commodities or commodity futures or options; and 
J. Derivatives except as authorized above regarding index futures and options. 
k. Open-end or closed-end investment vehicles managed by the Manager or an affi liatc. 

RESTRICTIONS 

I.) Common stock restriction. The minimum exposure to common stocks is 90°,o of the total market value of 
the portfolio at the time of purchase. 

2.) Security Limits. Individual security holdings are limited to a +I- 4% variation from the benchmark weight 
at the time of purchase. 

3.) Sector restriction. Generally, the portfolio shall be constructed to limit systemic or market-oriented risks. 
Variations of approximately +/· 4% from the benchmark sector weights arc pennitted. 

4.) Per issuer outstanding stock restriction. No more than 3% of the issued and outstanding shares of any 
one issuer may be purchased for the Account. 

5.) Non-U.S. Investment. The portfolio is permitted to invest only in those stocks and derivatives on stocks of 
non-U.S. domiciled companies which are denominated in U.S. dollars and traded on U.S. exchanges. This 
is subject to a maximum of 5°,o of the portfolio. 

6.) Cash Restrictions. Manager's cash holding, not including cash held for investments yet to settle, shall not 
exceed 5% of manager's portfolio (this includes money market instruments}. 

Note: Temporary deviations from the above constraints regarding security and sector weightings may occur due 
to contributions or withdraws, major market fluctuations, or abnonnal conditions. It is expected that the manager 
shall work to bring the portfolio into compliance within a reasonable period while exercising prndcnce in doing 
so. If the manager does not believe this to be the best course of action, they must submit a request to continue to 
remain outside of compliance. The manager may submit a written rccommendatio11 of guideline revision if 
desired. 

June 2025 Kenlucky Retirement Systems T. Rowe Price Guidelines Page 2 
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ATTACHMENT III 

Fee Schedule 
Fees are paid qua1terly in arrears upon submission of an invoice by Manager. Fees shall be computed on the 
basis of the average of the adjusted closing market value of assets as detennined by the Master Custodian on 
the last business day of each month in the calendar qua1ter, in accordance with the following schedule; 

The annual advisory fee for the portfolio is calculated as follows: 

l bps on first $1,000mm 
bps on the balance 

NOTE: For billing purposes, the average market value of assets shall be calculated in accordance with 
the Fee Aggregation Agreement effective as of July l, 2025, between the Manager and Kentucky 
Retirement System~, County Employees Retirement System, and Kentucky Retirement System~ [nsurance 
Trust Fund, as amended from time to time. In the event the Fee Aggregation Agreement is tem1inated1 tbis 
provision shall cease to apply to the Account and the Management Fee for any Account will be calculated 
pursuant to the remainder of this Attachment III. 

If the Manager selects for the KRS Account a commingled, pooled fund , mutual fund, money fund, or 
other vehicle managed by the Manager or an affiliate (''JPM Fund") thereof which has a built in 
management fee, these fees will be identified and reimbursed to KRS Account and the Managers Fee 
Schedule will be applied, or the Manager will deduct the assets already assessed a fee, from their fee 
calculation . (Details shown on the invoice.) [nve tments in JPM Funds will be subject to the fees and 
expenses applicable to such funds. Any over-billing will be reimbursed to KRS Account within a 
reasonable time period. 

PRO-RATION OF CONTRlBUTIONS/WITHDRA WALS 
Fees are calculated at the end of each calendar quarter on the basis of the average of the closing market 
value of assets on the last day of each month in the calendar quarter; provided however, that the market 
value shall be adjusted such that contributions and disbursements made during the quarter (and which 
constitute greater than I (one) percent of the total portfolio market value) shall be billed on a pro rata basis 
for the amount of time under management. 

The adjusted monthly market value = month-end asset value adjusted for contributions or withdrawals 
made by KRS . 

(a) For contributions to the assets in the account after the first business day of a month, the adj usted 
ending assets will be determined by subtracting from the closing value of the account on the last 
business day of the month an amount equaling the product of (x) the quotient derived by dividing 
the amount of the contribution by the number of day in the month, and (y) the number of days 
from the beginning of the month to the transfer date. 

(b) For withdrawals from the account after the first business day of a month, the adju ted as ets will 
be detennined by adding to the closing value of the account on the last busihess day of the month 
an amount equnling the product of (x) tile quotient derived by dividing the amount of the 
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withdrawal by the number of days in the month, and (y) the number of days from the beginning of 
the month to the transfer date. 

23 of 34 



Docuslgn Envelope ID: 653F735A-B7AF-4FDE-B655-2133D4909910 

ATTACHMENT IV 

Statement of Disc losure and Placement Agents 

(Remainder of this page left blank intentionally.) 
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EXHIBIT C - Statement of Disclosure and Placement Agents 

Kentucky Retirement Systems 
Statement of Disclosure and Placement Agents - Manager Questionnaire 

I. Did your finn use a placement agent as defined in tbe K.RS "Statement of Disclosure and Placement 
Agents" policy in an effort to solicit an Investment from KRS Please indicate fund vehicle title if 
relevant? If yes, please continue to question 2; if no, please proceed to question LO. 

No, J.P. Morgan Investment management Inc. ("JPMJM'') docs not hire 3•·1 party marketing or 
placement agents. JPMIM provides a sala1y, discrelion,uy incentive award and benefits to JPMIM 
employees. Salaries are paid on n semi-monthly basis. while the d1scre1ionary incentive award is 
distributed annually in the fom1 of cash and JPMorgan Chase & Co. ("JPMC") Restricted Stock 
Units. Discretionary incentive awards arc dctennincd by management based upon factors that 
include 1ndividt1als, JPMIM, and over-all JPMC performance. All compensation and benefits arc 
believed to be commensurate with what is provided by competitor organizations. Employees will 
receive compensation under these pro\ isions whether or not Kentucky Retirement Systems decide 
to invest in the Proposed Investment. 

2. Please disclose the name of the placement agency used, the names of the individuals contracted by 
the placement agency (either as employees or as sub-agents) in order to solicit an investment from 
KRS, and the fees paid or payable to the placement agent in connection with a prospective KRS 
investment. 

3. Please represent that any fees paid to placement agents arc rhc sole obligation of the invcstme11t 
manager and not that ofKRS or the limited partnership. 

NA 

4 . Please disclose the names of any current or former Kentucky elected 01' appointed government 
officials (federal, stale, and local govemmcnt), K.RS Bonrd of Trustees members, employees, or 
consultants of KRS, or any other person, if any, who suggested the retention of the placement agent. 

N'A 

5 Please provide evidence of the regulatory agencies, if any, in any Fedentl, state or foreign 
jurisdiction the placement 11gent or any of its 4'ffi1iates are registered with, such as the Securities 
and Exchange Commission ("SEC"), FINRA, or any similar regulatory agency. 

N t\ 

6. Please provide fi resume for each officer. partner or rrincipal of the Placement Agent dctmling the 
person·~ education. profc~~1011al designations, regulatory licenses and investment :ind work 
c'Cperiencc. 

NA 
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&. Please disclose whether the Placement Agent, or any of its alliliates, is rcgislcred as a lobbyist with 
any and all Kentucky state and local (county) governments. 

NA 

9. Please disclose any political contributions made by the Placement Agent lo any Kentucky official 
within the prior 2 years. 

NA 

l 0. Please disclose the names of any c1men1 or f01mer Kentucky elected or appointed gO\ emment 
officials (federal, state, and local govemment) KRS Board of Trustees members, employees, or 
consultants of KRS that are receiving any fees or compensation from the External Manager and/or 
placement agent. Please disclose any additional known relationships or connicts with same. 

None. 

11 . Please disclose any political contributions made by External Manager or principals of the External 
Manager in the prior 2 years. 

To the best of our knowledge, infonnation and belief, no political contribu11ons were identified 
from JPMIM or JPMIM's principals to any current or former Kentucky elected or appointed 
govenimcnt officials tfederal, state, and local government) in the prior two years. 

12. Please disclose whether any principals of the firm have been involved in any regulatory 
proceedings, and ifso, details conceming the same. 

JPMorgan Chase & Co. and/or its subsidiaries (collectively, the "Finn") are defendants 01 

putative defendants in numerous legal proceedings, induding priv!lte civil litigations and 
regulatory government investigations. The litigiltions range from individual actions involving a 
single plainllff to class action lawsuits with potentially millions of class members Investigations 
involve both fom1al and informal proceedings, by both governmental agencies and self-regulatory 
organizations. These legal proceedings are at varying stages of adjudication, arbitrntion or 
investigation, and involve each of the Finn's lines of business nnd geographies and a wide variety 
of claims (including co1J1mon law Iott and contract claims and statuto1y antitrust, seclll ities and 
consumer protection claims). some of which present novel legal theories. Based on cunent 
knowledge, the Finn believes il has asserted meritorious defenses to the claims asserted agan1st ii 
111 its currently outstanding legal proceedings, intends lo defend itself vigorously 111 all such 
matters, and docs nol believe that any pending legal proceeding would have a material effect on 
the Finn's perfonnance of the services contemplated by the Request for Proposal. For further 
discussion, please refer to JPMorgan Chase & Co.'s publicly-filed disclosures. iocludi11g its most 
recent Annual Rcpott on Form I 0-K and Qu.1rterly Reports on Fom1 I 0-Q filed with the US. 
Securities and Exchange Commission (available at- https: 1jpmorga11chascco.gcs-weu.com/ir1sec­

other-filings 'overview). 
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13. Please provide a slalement representing and warr.inling the accuracy of1he info11nation provided tu 
KRS regarding the Statement of Disdosure, and acknowledge that similar lnnguage will be included 
in any final written agreement with a continuing obligation to update any such infomrntion within 
IO business days of any change in the information. 

JPM IM represents and wurrnnts (i) 1ha1 the infom1at1on provided to KRS regarding lhe Statement 
of Disclosure is accurate and (ii) acknowledges that a similar language will be 111cluded 111 any 
final written agreement with a ccnti1ming obligation 10 update nny such information within I 0 
business days of any change in the infom1atio11. 

l/):_~7;•db~:. j_.,-,_, 
~"'f.,,V---/'\ ~ Feb 10, 2025 I 10:34 AM PST 
'"E,_x..,t~-.-, ffim..,...a .. 'Mi'"'m~"';;'mi-g-er_S_ 1,_·gn-. -a-tu_r_e _____ D_a-te-
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ATTACHMENT V 

Compliance Ce11ificate 

(The remainder of this page intentionally left blank.) 
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Compliance Certificate 

As a duly authorized officer of J. P. Morgan Investment Management Inc. (the 
"Investment Manager"), I hereby certify that lam fami liar with that certain Investment 
Management Agreement dated ____ __ , 20_ (the "Agreement") between Kentucky 
Retirement Systems and the Investment Manager relating to investment of cettain KRS assets by 
the Investment Manager. In addition, to the best of my knowledge after diligent inquiry, I 
hereby certify to K.RS that: 

(a) All investments of the K.RS assets made by the Investment Manager during the 
fisca l year ending December 31, __ , were made within applicable Investment 
Policy and Procedures incorporated in the Agreement at the time each investment 
was made, ex_cept as set forth below; 

(b) All cu1Tent investment holdings in the portfolio managed by the Investment 
Manager are in compliance with the Investment Policy and Procedures currently 
applicable under the Agreement, except as set forth below; 

(c) During the fiscal year ending December 3 l, __ , no member of the KRS Board 
of Trustees, or key staff of KRS, and no person claiming to represent or have 
influence with the Board of Trustees has contacted the Investment Manager with 
respect to a financial transaction or solicitation which is not solely on behalf of 
KRS with the Investment Manager, except as set forth below; and 

(d) The Investment Manager is in compliance with all representations, warranties and 
covenants in the Agreement which apply to the Investment Manager, including 
but not limited to any indemnity or insurance coverage requirements, except as set 
fotth below. CutTent insurance coverage applicable to KRS's assets are as 
fo llows: (P lease attach insurance certificates.) 

Errors and Omissions dedicated to the Agreement: Date of expiration: ______ _ 
Per occutTence limit ----------
Ann u a 1 aggregate: 

Directors and officers liability: -------- Date of expiration: -----
Brokers blanket bond or similar coverage:. ___ _ Date of ex_piration: -----
Other: ----------------- Date of expiration: ____ _ 

Exceptions: (Attach a separate sheet if necessary.) 

Dated: ________ _ By: 

Name: --------------·· 
Title:_ 
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ATTACHMENT VI 

Authorized Persons 

(Remainder of this page left blank intentionally.) 
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KENTUCKY PUBLIC PENSIONS AUTHORITY 
David L. Eager, Executive Director 

1260 Loulsvllle Road• Frankfort, Kentucky 40601 
kyret.ky.gov • Phone: 502-696-8800 • Fax; 502-696-8822 Kentucky Public 

Pensions Authority 

December 19, 2022 

Re: Designation of Authority 

To Whom It May Concern: 

Pursuant to the authority granted to me in the Investment Policy Statements (as amended from 
time to time), and the Investment Procurement Policies (as amended from time to time), as the 
Chief Investment Officer for the Kentucky Public Pensions Authority ("KPPA"), I hereby 
designate the individuals below to transact the following official investment business, on behalf of 
the Kentucky Retirement Systems ("KRS'') and the County Employees Retirement System 
("CERS"), jointly referred to as the "Plans": 

• Execute trades on fixed income and equity securities (including exchange-traded funds or 
"ETF's")· and . , 

• Execute necessary and proper documents pertaining to investment managers including 
investment agreements, and related documentation such as subscription agreements or 
side-letter agreements; and, 

• Execute necessary and proper documents pertaining to investment related trnnsactions or 
Other investment functions. 

The designation granted herein is effective as of October 28, 2022, and will continue in effect until 
the authorized designee no longer occupies the position, or notification is issued regarding a 
change of authorization to execute investment documents on behalf of the Plans. 

In addition to the authority designated above, under the Investment Policy Statements, the Boards 
of Trustees have designated that these individuals have the authority to: 

• 

• 

• 

• 
• 

direct rebalancing transactions to reallocate assets from over-allocated asset classes to 
under-allocated asset classes; and, 
use regular cash flows to rebalance toward targets to avoid incurring additional trading 
costs to correct minor deviations from asset allocation targets; and, 
enter into International Swaps and Derivatives Association, Inc. (ISDA) Master 
Agreements; and, 
enter into collateral arrangements to mitigate counterparty credit or performance risk 
invest in derivative securities and related restrictions as defined in the Investment Policy 
Statements including, but not limited to, futures contracts, options, and over-the-counter 
securities 

Executive Director, Office of Investments 
Chief Investment Officer 
Kentucky Public Pensions Authority 
Stephen M. Willer, CFA 
(502) 696-s~~Qne, (502) 696-8806 fax 

Sign, 
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I understand and accept the above designation. 

Deputy Chief Investment Officer 
Kentucky' Public Pensions Authority 
Anthony Chiu 
(502) 696-8491 phone, (502) 696-8806 fax 

~--· !'1 . Signature: _.....,~ ........ ....,_~..;,__r---"~:a...,_....;_ _____ _ 

I understand and accept the above designation. 

Portfolio Manager 
Kentucky Public Pensions Authority 
Joe Gilbert 
(502) 696-8632 phone, (5i96-8806 fax 

Signatuce: ~ 

I understand and accept the above designation. 

Senior Investment Analyst 
Kentucky Public Pensions Authority 
Brian Caldwell 
(502) 696-8705 phone, (502) 696-8806 fax 

Signature: P .a; { ~ 

Page 2 of 2 
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ATTACHMENT VII 

Proxy Voting Policy 

(The remainder of this page intentionally left blank.) 
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Kentucky Retirement Systems 
Investment Proxy Voting Policy 

Approved March 2, 2022 

The Kentucky Retirement Systems (KRS) Board ofTruslees (Board) appoints an Investment Commitlee 
with full authority to act for the Board in the acquisition, sale and management of the securities and funds 
of the Retirement Systems. The Board also authorizes the Investment Committee or designee. custodian, 
investment manager or agent to execute stock proxies for the Board_ Said delegate(s) shall mainlain 
detailed records of its perfonnance of its duty and provide such records to the Board as may be reques1ed 
by the Board from time to time. 

This position paper is hereby adopted by the Investment Committee to provide a set of guidelines to be 
followed in order to execute proxies. The following statement reflecls the general policy that shall be 
applied as proxy issues are considered: 

To support management if management's position appears reasonable, is not detrimenlal to the 
long tenn equity ownership of the corporation and reflects consideration of the impact of societal 
values and attitudes on the long-tenn liability of the corporation and is in the best interest of the 
plan participants. 

The following paragraphs shall be applied when considering the more specific proxy issues that are likely 
to be encountered on a more routine basis. 

Election of Directors FOR 
In a majority of instances, election of directors is a routine voling issue. Unless there is a proxy fight for 
seats on the Board, KRS will usually vote in favor of the Management-proposed slate of directors. 

Appointment of Auditors FOR 
The selection of independent accountants to audit the company's financial records is a routine business 
matler and in most instances is submitted to shareholders for public relations reasons. Since the 
accounting firm selected to do the audit has no effect on the investment value of the company's securities, 
KRS will support Management's recommendation. 

fncrease Authorized Common Stock FOR• 
KRS will support an increase in authorized common stock needed to implement a stock spli1 when 
coupled with intent to immediately effect the split, or aid in a restructuring or acquisition or provide a 
sufficient number of shares for employee savings plans, stock option or executive compensation plans. 

A satisfactory explanation for a company's plans for the stock must be disclosed in the proxy statement. 

• KRS will oppose increases in authorized common stock if we suspect that the shares are to be used 
to implement a poison pill or another fonn of anti-takeover device, or if the issuance of new shares 
could excessively dilute the value of the outstanding shares upon issuance. 
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Changes in Board Structure FOR "' 
Companies may propose various provisions related to the structure of the Board of Directors. These 
provisions may include changing the way Board vacancies are filled, directors are nominated or the 
number of directors. These provisions may include Majority Vote Director Elections and the Separation 
of the CEO and Chairman of Board. These proposals may be proposed amendments to the Charter or 
by-laws and need to be reviewed by the shareholders prior to voting. ln most instances these proposals 
are not controversial nor an anti-takeover device. Therefore, KRS generally votes in favor of the 
proposal. 

• However, KRS is opposed to cumulative voting for members of the Board ancl attempts to limit 
term of Board of Directors based on tenure or age. 

Considering Non-Financial Effects ofa Merger Proposal AGAINST 
KRS wi ll oppose proposals that require the Board of Directors to consider what impact a merger would 
have on certain groups other than a company's shareholders, such as employees, consumers, business 
partners, and the communities in which the company is located. We exl)ect that a company's Board of 
Directors will act in the best interest of its shareholders at all times. 

Director Liability and Indemnification FOR* 
The Investment Committee believes that proposals concerning Liability and Indemnification, which limit 
the personal liability of directors for breaches of fiduciary duty of care and provisions for payment of 
expenses incurred by officials, directors and other representatives who become defendants in lawsuits, 
should be evaluated on a case by case basis with reasonable measures supported and extreme measures 
opposed. 

Executive Compensation FOR• 
Executive compensation can take various fonns but should provide adequate compensation and 
incentives lo management consistent with the long tenn interests of the shareholders of the company. 

• Management should have some assurance that they will not, in the event of a takeover, be terminated 
without motive and compensation. However, KRS is concerned that some compensation 
agreements provide excessive compensation in the event of a takeover. KRS does not oppose 
agreements which provide executives with a reasonable period of compensation aficr tennlnation; 
however, they will oppose compensation plans which are excessive. 

Stock Splits FOR 
KRS will vote in favor of a proposal to split the company's stock if there is an immediate intent lo effect 
the split. 
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Employment Relations FOR • 
The Board of Directors and Corporate Management have the responsibility for hannonious labor 
relations. This responsibility also includes conducting labor negotiations within the appropriate laws of 
the jurisdiction. 

• Where efficient operation of the corporation requires plant closings or relocations, the corporation 
should give as much notice as possible and assist its employees in relocating or in seeking other 
employment. Resolutions of shareholders which seek to impose requirements on management in 
this regard will not be supported automatically. Support will be contingent upon whether or not 
managers can demonstrate that efforts have been made to retain good employment relations subject 
to the constraints encountered in the particular circumstances. 

Blank Check Preferred Stock AGAINST 
A Blank Check Preferred Stock proposal is one that authorizes the issuance of certain preferred stock at 
some future point in time and allows the Board of Directors to establish voting, dividend, conversion, 
and other rights at the time of issuance. While Blank Check Preferred Stock can provide a corporation 
with the flexibility needed to meet changing financial conditions, it also may be used as the vehicle for 
implementing a poison pill defense, or it may be placed in friendly hands to help block a takeover bid. 
KRS • concern is that once this stock has been authorized, shareholders have no further power to 
delennine how or when it will be allocated. 

Classified Boards AGAINST 
A Classified Board is typically divided into three separate classes, each class to hold office for a tenn of 
two or three years, Only a portion of the Board of Directors can be elected or replaced each year. Since 
this type of proposal has fundamental anti-takeover implications, KRS opposes the adoption of Classified 
Boards. 

Fair Price Provisions AGAINST 
A Fair Price provision in the company's charter or by-laws is designed to assure that, if the Corporation 
is acquired under a plan not agreed to by the Board of Directors, each shareholder's securities will be 
purchased at the same price. In most instarices the provision requires that any tender offer made by a 
thitd pany be made to all shareholders at the same price. 

Fair pricing provisions attempt to limit the "two-tiered" pricing systems in which the interested party or 
would-be acquirer of the company initially offers a premium for a sufficient number of shares of the 
company to gamer control. Thereafier, an offer at a much lower price is made to the remaining 
shareholders who have no choice al all but to accept the offer. The ''two-tiered" approach is coercive in 
1ha1 it makes it easier for an outsider to gain control of a company because it provides an incentive to the 
shareholder to sell his shares immediately in order to receive the benefits of a higher price per share and 
avoid falling into the second tier, if the offer is successful. The coercive pressures associated with these 
offers have caused many stales to adopt controlled share acquisition statutes which restrict this practice 
by law. 

In theory this type of provision is acceptable standing alone, however, given the fact that the practice is 
in most aspects prohibited by law, and the feet that Fair Price Provisions are invariably linked with other 
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anti-takeover measures, such as supermajority voting requirements to approve certain transactions, KRS 
will vote against most Fair Price Provisions. 

Limiting Shareholders' Right to Call Special Meetings AGAINST 
Companies contend that such limitations are necessary to prevent minority shareholders from laking 
control of the company's agenda. However, such limits also have anti-takeover implications such as 
preventing a shareholder who has acquired a significant stake in the company from forcing management 
to address the potential sale of the company. Additionally, a limitation on shareholder action makes it 
difficult for a large shareholder or group of shareholders to use this facility to force management to 
address issues that may be of urgent or utmost importance. Since, in most instances, state law prohibits 
shareholders from abusing or using this facility in cer1ain manners_ KRS sees no justifiable reason for 
management to eliminate this facility_ KRS will oppose the elimination of this fundamental shareholder 
right. 

Limiting Shareholders' Righi to Act by Written Consent AGAINST 
Action by written consent enables a large shareholder or group of shareholders of a company to initiate 
and vote on corporate matters without having to wait until the date of the next annual meeting. KRS 
believes thjs is a fundamental shareholder right that is inherent in the concept of stock ownership and 
will oppose any proposals which may limit. 

Supennaiority Vole Requirements AGAINST 
A Supermajority Vote Requirement is a charter or by-law requirement that, when implemented, raises 
the percentage of shareholder votes needed to approve certain proposals such as mergers, changes of 
control, or proposals to amend or repeal a portion of the Articles of Incorporation. 

Re-incomoration AGAINST 
For various reasons, a corporation may choose 10 reincorporate under the laws of a different stale. Their 
reasoning may include taxation, the state's General Business Law and the level of corporate experience 
the state's court may have. However, in a majority of instances a re-incorporation proposal has its 
foundation in the corporation's desire to incorporate in another state in order to take advantage of that 
state's laws governing corporations and corporate control and the state courts' views in interpreting laws 
that make it more difficult for unsolicited takeovers to occur. In such cases, KRS will oppose proposals 
for reincorporation. 

Issuance of Stock with Unequal Voting Rights AGAINST 
Proposals of this nature are generally anti-takeover schemes which result in unequal voting rights among 
different classes of shareholders. The most frequent proposal of this type is a dual class capitalization 
plan which establishes two classes of stock. As an incentive to encourage shareholders to approve plans 
designed to concentrate voting power in the hands of insiders, some plans give higher dividends to 
shareholders willing to exchange shares with superior voting rights for shares with inferior voting rights. 

Unequal voting rights plans are designed to reduce the voting power of existing shareholders and 
concenltate a significant amount of voting power in the hands of managemeoL In the majority of 
instances, they serve as ao effective safeguard against hostile takeovers . For these reasons, KRS deems 
these plans unacceptable and in most instances will vote against these proposals. 
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Elimination of Preemptive Rights AGAINST 
Preemptive Rights allow the shareholders of the company to buy newly issued shares before they are 
offered to the public in order to retain their then current percentage of ownership as well as lo avoid 
ownership dilution by the issuance of additional stock. KRS believes this is fundamental right of a 
shareholder and barring a compel!ing reason should not be eliminated by management. KRS will oppose 
management proposals requesting eliminating these rights and will support shareholder proposals which 
request the restoration of Preemptive Rights. 

Submit Company's Shareholder Rights Plan Shareholder Vote FOR • 
Most Shareholder Rights Plans (sometimes called poison pills) permit the shareholders of a target 
company involved in a hostile takeover to acquire shares of that company, the acquiring company, or 
both, at a substantial discount once a triggering event occurs. A triggering event is usually a hostile 
tender offer or the acquisition by an outside party of a certain percentage of the company's stock. Since 
most plans exclude the hostile bidder from the purchase, the effect in most instances, is to dilute the 
equity interest and the voting rights of the potential acquirer once the plan is triggered, Shareholder 
Rights Plans are designed to be so disadvantageous lo potential acquirers that merely their existence 
could deter possible acquirers from making a hostile bid. 

• KRS will support shareholder proposals asking that the company submit their Shareholder Rights 
Plan Lo a shareholder vote. KRS will vote case-by- case on proposals to completely redeem Rights 
Plans. 

Anti-Greenmail Proposal FOR 
Greenmail payments generally result when a potential hostile acquirer has accumulated a signi Ii cant 
percentage of the company's stock and the company acquires the raider's stock at an aggregate price 
usually above the then current market value usually in exchange for an agreement that the raider would 
not attempt to acquire control within a certain number of years. The proposal that has been proposed 
most oflen to prevent greenmail is the adoption of charter amendments severely limiting the board's 
ability 10 acquire blocks of the company's stock in these situations and at above market prices. KRS will 
vote in favor of an anti-greenmail proposal standing alone provided the proposal has no other 
management initiated anti •takeover attributes. 

We believe that most decisions of a policy nature, having either a direct or an indirect effect on the 
conduct of business and on corporate profitability should remain management responsibilities. As such, 
they should be subject only to their Board of Director's approval; therefore, we would support the position 
taken by management. 
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Signatories 

As AdopLcd by the lnvestmcnl Commillee 

oa1,5~ 
Signalure; ~ 
Mr. Prewitt Lane 

As Adop; 1~ 4'i '.';::2of0irec 

Date: r.::x~ . \ r .,.._-~ 
Signature: _ _________ ~ (__,/ 

Mr. Keith Peercy 
Chair, rnvestment Committee Chair, Board of Trustees 
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ATTACHMENT VIII 

Conflict of Interest and Confidentiality Policy 

(The remainder of this page intentionally left blank.) 
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EXHIBIT B - Conflict or Interest Statement 

KENTUCKY RETIREMENT SYSTEMS 

CONFLICT OF INTEREST STATEMENT 

In consideration of the investment by Kentucky Retirement Systems and Kentucky 
Retirement Systems Insurance Trust Fund (collectively, "KRS") in a vehicle or account 
("Account") managed by J.P. Morgan Investment Management lnc. (the "Manager"), the 
Manager acknowledges the need to maintain the public's confidence and trust in the 
integrity of KRS and the Commonwealth of Kentucky. In light of the forgoing, the 
Manager agrees to: 

• Diligently identify, disclose, avoid and manage conflicts of interest that may arise through 
its relationship with KRS. 

• Conduct activities with KRS so as not to advance or protect its own interests or the private 
interests of others with whom it has a relationship in a way that is detrimental to the 
interests of KRS. 

• Conduct its activities in a manner to best promote the interests ofKRS, but subject to the 
Manager's duty which requires it not to put tbe interests of one investor ahead of those of 
another investor. 

• Upon discove1y of an actual or potential conflict of interest involving KRS, disclose such 
conflict of interest to KRS and work with KRS in good faith to resolve or mitigate such 
conflict. 

• Not engage directly or indirectly 1n any financial or other transactions with a trustee or 
employee of KRS that would violate the standards of the Executive Branch Ethics 
provisions as set forth in KRS Chapter 1 I A. 

Agreed this the 101
~ day of February, 2025 

MANAGER 

For itselfan
1
d on behalf of the Account r-~~ By :f15F83BfF33~◄"8 

Name: Jeffrey Fox 
Title: Managing Director, Client Advisor 

J.P. Morgan Investment Management Inc. has carefully reviewed the Gating Te1ms (including the 
Conflict of Interest Statement - Exhibit B) and, while we do not believe there are any material 
issues that cannot be resolved to our mutual benefit, we respectfully reserve the right to further 
discuss with you how we may tailor certain provisions of the Gating Tenns to the vehicle and 
stmcture you ultimately decide on so as to appropriately address any legal, regulatory or 
operational l'equirements that pertain to the services being offe1•ed. 
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ATTACHMENT IX 

Futures and Options 

A. Futures and Options Authorization 

Subject to the Guidelines (and for the absence of doubt the provisions of this Attachment IX shall 
not be deemed to grant the Manager authority to make any investment not pennitted by the 
Guidelines), io investing and reinvesting in the Account, the Manager is authorized and 
empowered as follows: 

( i) to purchase, sell, hold, make payments and transfers with respect to, and generally deal in 
any manner with and in, all futures contracts (and any options on such contracts) and to 
enter into all documents and agreements relating thereto, including, without limitation, 
futures contracts with a futures commission merchant or swap dealer with respect to 
financial instruments and any group or index of securities or commodities ( or any interest 
therein based upon the value thereof), futures account agreements, cleared derivatives 
transactions addenda, cleared derivatives execution agreements, give-up agreements and 
related documentation, in each case on such terms and conditions as the Manager shall 
determine; and 

(ii) in connection with any transaction or agreement specified in clauses (i) above, to deposit 
or transfer any prope1ty as collateral with any agent or counterparty, to grant security 
interests in such collateral and to execute or cause to be executed any and all required or 
appropriate documentation with respect to such collateral and to make any and all margin 
payments, all on such terms and conditions as tbe Manager shall detennine. 

B. National Futures Association ("NFA") BYLAW 1101 : 

Manager is a registered Commodity Pool Operator ("CPO") and Commodity Trading Advisor 
("CT A") with the NF A. As such, Manager must comply with NF A Bylaw 110 I, which prohibits 
NF A members from doing business with most non-members that are required to be registered with 
the Commodity Futures Trading Commission. 

Please complete both sections (1) and (2) below as appropriate. 

(I) NFA Registration Status: Please indicate if you are an NFA member: 
Cu1Tently registered with the NF A. 

1X Not required to be a member of NF A or to be registered. 

(2) Commodity Pool Operator ("CPO") Status: Please check all boxes that apply: 
KRS is operated by a person that is a registered C PO with respect to KRS. If this box 

is checked, please respond to the following two items: 
The NF A TD Number of the CPO is 
The CPO is an approved Swap Finn. 
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KRS is operated by a person that is not registered as a CPO with respect to KRS 
because (check all that apply): 

It is excluded from the definition of a CPO under CFTC Rule 4.5 because: 
it is exempt from registration as a CPO under CFTC Rule 4. l3(a)(3). 
it relies on CFTC No-Action Letter 12-38 (for ce11ain funds of funds) 
it is exempt from registration as a CPO under CFTC Rule 3. l0(c). 
it relies on another CFTC No-Action Letter (please 
specify) ____________ _ 
it is othetwise exempt or excluded from CPO registration (please specify 
basis) ________ _ 

X KRS is exempt from the definition of commodity pool under CFTC Rule 4.5(a). 

A claim of exemption exclusion, or reliance on a CFTC No-Action Letter has 
been filed with the NF A. 

The NF A ID number associated with the claim 
IS _ ______________ _ 

C. KRS Representations, Warranties and Covenants 

I. KRS acknowledges and agrees that, in connection with the Manager's perfonnance 
of its services under the Agreement (including, without limitation, the execution, 
delivery and perfonnance of any Futures Transactions), the Manager will rely on 
the representations, wa1Tanties and covenants of the client entity that will be a party 
to such Futures Transactions (the "Account Holder") set forth below. KRS hereby 
authorizes the Manager to conclusively rely upon such representations, warranties 
and covenants as being true, co1Tect and complete on and as of the date hereof and 
for so long as the Agreement is outstanding or until written notice to the contrary 
is provided to the Manager with respect to any such representation, warranty, or 
covenant. KRS shall provide the Manager as soon as practicable with written notice 
if any of the representations, warranties and covenants set forth on this Attachment 
IX ceases to be true, correct or complete, 

2. For purposes of this Agreement: "Futures Transaction'' shall mean any contract, 
transaction or arrangement specified in clauses (i)-(ii) of Section A to this 
Attachment IX and all documentation relating thereto. 

3. KRS represents, wa1nnts and covenants as follows: 

a. The Account Holder is duly organized and validly existing under the laws of 
the jurisdiction of its organization or incorporation and, if relevant under such 
laws, in good standing, and pursuant to the Account Holder's governing 
documents and the laws, rules and regulations applicable to the Account Holder, 
such Account Holder is duly authorized and empowered to pennit the Manager 
to unde11ake all of the actions contemplated hereby (including without 

30 of 34 



Docusign Envelope ID: 653F735A-B7 AF-4FDE-B655-2133D4909910 

limitation, delivering collateral on behalf of the Account Ho lder to 
counterparties ). 

b. KRS has the power to authorize the Manager to execute Futures Transactions 
on the Account Holder's behal f, to perform its obligations under any such 
Futures Transactions and has taken, or will take prior to the execution of any 
such Futures Transaction, all necessary action(s) to authorize the execution, 
delivery and performance of any such Futures Transactions. 

c. The Manager may enter into the various types of transactions contemplated 
hereunder on beha 1 f of the Account Holder under documentation negotiated by 
the Manager for such purpose and neither the Account Holder, nor any law, rule 
or regulation applicable with respect to the Account Holder, requires the 
Manager to include (or not include) any terms, infonnation, conditions. 
representations or other contractual provisions (other than those that have been 
attached hereto by the client, if any) in such documentation, such as, without 
limitation, provisions related to j urisdiction, tax or sovereign immunity. 

d. KRS hereby acknowledges that the Manager is relying on KRS to advise the 
Manager of any tenns, infom1ation, conditions, representations or other 
contractual provisions that the Manager is required to include (or not include) 
in such documentation. 

e. Assuming compliance by the Manager w ith the relevant prov1S1ons of the 
Guidelines and the Agreement, the execution, delivery and perfonnance of any 
Futures Transaction will not violate or confl ict with any Jaw applicable to the 
Account Holder (or any of its officials in their respective capacities as such) 
and its property (including any restrictions on leverage or speculation, if 
applicable), any provision of its constitutional documents, any order or 
judgment of any court or other agency of government applicable to it or any of 
the assets or any contractual restriction binding on or affecting it or any of its 
assets. 

f. All governmental and other consents that are required to have been obtained by 
the Account Holder w ith respect to the execution and performance of Futures 
Transactions have been obtained and at the time of execution of any such 
Futures Transaction will be in full force and effect and all conditions of any 
such consents wi ll have been complied with. 

g. Assuming any applicable Futures Transaction that is entered into by the 
Manager on behalf of the Account Holder is a legal, valid and binding 
obligation of, and enforceable in accordance with its tem1s against, each of the 
other pa11ies thereto, the Account Holder's obligations under any such Futures 
Transaction constitute or will constitute its legal, valid and binding obligations, 
enforceable in accordance w ith its tenns (subject to applicable bankruptcy, 
reorganization, insolvency, moratorium or similar laws affecting cred itors' 
rights generally and subject, as to enforceability, to equitable principles of 
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genera l application (regardless of whether enforcement 1s sought in a 
proceeding in equity or at law)). 

h. There is not pend ing or, to KRS's knowledge, threatened against the Account 
Holder or any of the Account Holder's affil iates any action, suit or proceeding 
at law or in equity or before any cou1t, tribunal, governmental body, agency or 
official or any arbitrator that is likely to affect the legality, validity or 
enforceability against it of any Futures Transaction to which it is (or may in the 
future become) a pa1ty or its ability to perform its obligations under any such 
Futures Transaction. 

i. The Account Holder understands that the counterparties to Futures Transactions 
generally will be enti tled to request or receive ce11ain certificates, opinions, 
financial statements, documents (including without limitation, copies of this 
Agreement and the Guidelines) or infonnation in accordance with the terms of 
such Futures Transactions (collectively, " lnfonnation") from the Account 
Holder and the Account Holder's custodian, and will be entitled to rely 
conclusively upon any Infonnation furnished to the counterparty. The Account 
Holder covenants that it shall provide, or cause to be provided, to the Manager 
such lnfom1ation as may be required of such persons under any Futures 
Transaction, or as the Manager may reasonably request from time to time to 
satisfy its obligations under any Futures Transaction and that such lnfonnation 
will, as of the date of such Information, be true, accurate and complete in all 
material respects and the Manager may provide such lnfonnation to such 
counterparties. The Account Holder understands that any failure to provide 
lnfonnation in connection with Futures Transactions in a timely fashion may 
result in counterparties' tennination of certain Futures Transactions. 

j. The Account Holder has reviewed the registration requirements of the 
Commodity Exchange Act and the registration requirements of the National 
Futures Association and has detennined that it is in compliance with such 
requirements to the extent applicable. 

k. KRS has taken all steps to, and directed the Custodian to, follow all of the 
Manager's investment related d irection with respect to the assets subject to this 
Agreement, including, without limitation, the posting of any margin, collateral 
or other assets that may be required under such agreements or arrangements 
entered into by the Manager with respect to the assets of the Account hereunder. 
KRS represents and warrants that with respect to the Account Holder in 
connection with the Manager's activ ities described in the Agreement with 
respect to the Account, including without limitation, this Attachment IX, such 
actions are and shall be authorized and pennitted under all applicable governing 
documents of the Account Holder and will not violate or conflict with any law 
applicable to the Account Holder, any provision of its constitutional documents, 
any order or judgment of any cou1t or other agency of government applicable 
to it or any of its assets or any contractual restriction binding on or affecting its 
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assets. The Manager is not responsible for the custody of the Account Holder's 
assets. 

I. The Account Holder is the sole owner of or otherwise has the right to transfer, 
or pledge, the assets to be used as collateral in connection with the Futures 
Transactions. 

m. The Account Holder has not granted any lien or security interest in such assets 
in the Account; 

n. The Account Holder will take and/or pennit the Manager on its behalf to take 
any and all necessary actions in order to transfer title to, or grant a valid, 
perfected security interest in (as may be applicable), such assets to a 
counterparty under the applicable counterparty documents. 

o. KRS acknowledges and agrees that subject to applicable investment guidelines. 
the Manager has been given full discretion over the trading of Futures 
Transactions for the Account Holder. Such discretion includes, among other 
things, the authority to open trading accounts with futures commission 
merchants and provide directly or through service providers relevant "know 
your customer" and any other information to the futures commission merchant, 
and to receive on the Account Holder's behalf the disclosures and other 
information a futures commission merchant or swap dealer is required to 
provide to its counterparties under CFTC or other rules governing Futures 
Transactions, including the fonn and method of delivery of such disclosures 
and infonnation. 

p. Nothing withstanding anything to the contrary in any non-disclosure, 
confidentiality or other agreement between the Account Holder and any other 
party, KRS confinns that the Account Holder hereby consents to and agrees 
that the Manager is authorized to use and disclose infonnation (and to pennit 
counterpa1ties to disclose infonnation) concerning the Account Holder and the 
Account: (a) to the extent pennitted by applicable law, rules, regulations, 
instruments, orders or directives that mandate reporting and/or retention of 
transaction and similar infonnation issued by any regulatory authority, body or 
agency with jurisdiction to regulate trade reporting with respect to derivatives 
activities or to regulate persons with respect to trade repo11ing in connection 
with their derivatives activities (the "Reporting Requirements") or (b) to and 
between the other party's head office, branches or affiliates, or any persons or 
entities who provide services to such other pa1ty or its head office, bt·anches or 
affiliates, in each case, in connection with such Reporting Requirements. 

For the avoidance of doubt, (i) to the extent that applicable non-disclosure, 
confidentiality, bonk secrecy or other law imposes nondisclosure requirements 
on transaction and similar infonnation otherwise required to be disclosed but 
pennits the Account Holder to waive such non-disclosure requirements by 
i.:,,nscnt, KRS on behalf of the Account I !older consents to \.vaivc such non • 
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disclosure requirements to the extent pennitted by such applicable laws and (ii) 
any agreement between the Account Holder and any other party to maintain 
confidentiality of infonnation contained in any non-disclosure, confidentiality 
or other agreement shall continue to apply to the extent that such agreement is 
not inconsistent with the disclosure of infonnation in connection with the 
Reporting Requirements as set out herein. KRS represents and wan-ants that 
any third pa1ty to whom the Account Holder may owe a duty of confidentiality 
in respect of the infonuation d isclosed has consented to the disclosure of that 
infonnation. Notwithstanding anything to the contrary in any non-disclosure, 
confidentiality or other agreement between KRS and the Manager, in 
connection with the provision of certain services related to derivatives to KRS 
by an affiliate of the Manager KRS hereby consents and authorizes the Manager 
to transfer and disclose infonnation concerning KRS and KR.S's account to such 
affiliate for the perfonnance of the services. 

q , KRS hereby agrees to provide by prompt written notice to the Manager any 
additional representations, warranties and covenants requested by the Manager 
to the extent such representations, warranties or covenants are requested by 
counterparties or required by applicable law. 

r. The Account Holder's CFTC Interim Compliant Identifier/Legal Entity 
Identifier/ Global Market Entity Identifier is: 

4 , KRS (i) asserts that all the representations, warranties or infonnation in or provided 
in connection with this Attachment IX is true, accurate and complete in all material 
respects and (ii) agrees to promptly notify the Manager in writing of any change to 
such representations, warranties or information if any of such representations, 
wa1Tanties or infonnation become incorrect or misleading in any respect. 
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FEE AGGREGATION AGREEMENT 

This Fee Aggregation Agreement (the "Agreement") is entered into effective as of June 23, 2025 (the 
"Effective Date"), by and among J.P. Morgan Investment Management Inc. ("JPM[M") and Kentucky 
Retirement System, County Employees Retirement System, and Kentucky Retirement System 
Insurance Trust Fund (each, a "Client" and collectively, the "Clients"). 

WHEREAS, the Clients have asked that the assets managed by JPMIM for the assets in the accounts 
listed on Exhibit A (the "Accounts") be aggregated for the sole purpose of detennining the 
Management Fee to be paid by or on behalf of the Clients. For purposes of this Agreement, all 
references to the tenn "Management Fee" herein shall mean the investment management fee payable 
to JPMIM for investment management services being provided pursuant to underlying Investment 
Management Agreements entered into between JPMIM and the Clients, as applicable. 

NOW, THEREFORE, in consideration of the mutual premises and covenants contained herein, it is 
agreed that, as of the Effective Date, the following Agreement shall become effective: 

l. Management Fee. 
a. As of the Effective Date, the Management Fee to be paid by the Clients shall be calculated 

in accordance with the chart below using the Accounts' aggregated assets under 
management. 

Amount of Assets Management Fee 

First $1,000,000,000.00 
Remainin balance 

b. Billing Period. The Management Fee will be calculated as of the last business day of each 
calendar quarter-end (i.e. March, June, September, December) and billed in arrears. 

c. Fee Calculation Methodology. The market value used for calculating the Management 
Fee will be in USO and shall be based on the average of the adjusted closing market value 
of assets as determined by the Master Custodian (as defined in the underlying Investment 
Management Agreements). 

In the event that the initial funding date or fina l billing period of this Agreement is as of 
a date other than the first day (for initial funding) or last day (for termination) of a 
calendar quarter, the fee for such period shall be prorated for the number of days in the 
quarter (based on actual days in the period and actual days in the year) that the Account 
is under JPMIM's management. For the final billing period, the final fee shall be based 
on the Account's value as of the date of termination of the Agreement. 

d . JPM Funds. If the Manager selects for the Accounts a commingled, pooled fund, mutual 
fund, money fund, or other vehicle managed by the Manager or an affiliate ("JPM Fund") 
thereof which has a built in management fee, these fees will be identified and reimbursed 
to the applicable Account and the Manager) Fee Schedule will be applied, or the 



Docusign Envelope ID: -OA941 DD0-18D2-4E4D-8CD8-DCE44BCC8DE9 

J.P.Morgan 
Asset Management 

Manager will deduct the assets already assessed a fee, from their fee calculation. (Details 
shown on the invoice.) lnvestments in JPM Funds will be subject to the fees and expenses 
applicable to such funds. Any over-billing will be reimbursed to the applicable Account 
within a reasonable time period. 

e. Cash/Stock Flow Pro-rations. The market value shall be adjusted such that contributions 
and disbursements made during the quarter (and which constitute greater than l (one) 
percent of the total portfolio market value) shall be billed on a pro rata basis for the 
amount of time under management. 

2. Eligible Investments. For the avoidance of doubt, while only the Accounts qualify for 
participation in this Agreement, JPMIM intends that, in the future, additional eligible Accounts 
may be added to this Agreement by an amendment to the Agreement in accordance with 
paragraph 5. 

3. Representations and Warranties of Clients. As of the Effective Date and for the term of the 
Agreement, each Client represents and warrants to JPMIM that: (a) it bas duly authorized the 
ei<ecution, delivery and performance of this Agreement and, the execution, delivery and 
performance of this Agreement, (i) does not and will not violate any agreement or arrangement 
to which the Clients are a party or by which they may be bound or the requirements of any 
applicable law (including without limitation applicable state and non-US insurance laws), rule, 
order, decree or obligation to which the Clients are subject and (ii) is consistent in all respects 
with the applicable provisions of the governing documents for the Clients; (b) the terms of this 
Agreement are binding upon, and in full force and effect against, the Clients; (c) it is unrelated 
to, and independent of, JPMIM and JPMIM's affiliates; (d) it has not relied upon any 
recommendation or advice from JPMIM in deciding to enter into this Agreement; ( e) none of the 
Accounts on Exhibit A contain assets of any employee benefit plan subject to the Employee 
Retirement Income Security Act of 1974, as amended ("ERISA"); (f) it understands that the 
Management Fee for each Client will be determined and allocated to each Client as described 
herein and each Client will regularly review all billing statements related to such fee arrangement 
and notify JPMIM within thirty (30) days in the event of any perceived error; and (g) it 
understands, acknowledges and agrees that JPMIM's agreement to enter into this Agreement is 
made in reliance on the accuracy and completeness of the representations and warranties set forth 
in this paragraph and each such representation and warranty shall be continuing and shall apply 
to any amendment of this Agreement, each of which is hereby incorporated by reference and 
made a part of this Agreement. Each Client agrees to promptly notify JPMfM if it becomes 
aware that any of the representations and warranties in this paragraph becomes untrue after the 
date hereof. 

4. Indemnification. Each of the Clients, to the extent permitted by applicable law, shall indemnify 
JPMIM and its respective officers, directors and employees (each a "J.P. Morgan Indemnitee") 
against any losses, claims, damages and expenses, including, without limitation, reasonable legal 
fees, relating to any claims, actions, suits, or proceedings made or initiated by or on behalf of the 
Clients alleging that the parties' performance under this Agreement constitutes a breach of 
fiduciary duty or is otherwise imprudent or not in the best interest of the Clients, and/or results 
in non-exempt prohibited transaction under ERISA or the Internal Revenue Code of 1986, as 
amended or is otherwise in violation of applicable law (collectively, "Losses"); provided, 
however, that the Clients shall have no duty to indemnify a J.P. Morgan Indemnitee to the extent 
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that any Losses result from the fraud, negligence, or willful misconduct of the J.P. Morgan 
Indemnitee in its perfonnance under this Agreement or a material breach of this Agreement by 
the J.P. Morgan Tndemnitee. 

5. Modification and Termination of this Agreement. No supplement, amendment, or 
modification of this Agreement shaJI be binding unless it is in writing and signed by all 
parties. Except as expressly modified herein, the parties hereto acknowledge and agree that all 
other provisions of the governing documents, as applicable and as may be amended from time 
to time (including, without limitation, appointments, rights, responsibilities, authorizations, 
representations, warranties, acknowledgements, consents, terms, conditions, disclosures, 
certifications and agreements) shall remain unchanged and continue to be in full force and effect 
and shall apply to this Agreement and are hereby incorporated by reference. Nothing in this 
Agreement shall in any way limit or restrict the rights of either party or any of its affiliates, 
pursuant to the applicable governing documents (as such rights are amended by this Agreement), 
including. without limitation, any rights which may be exercised in each such entity's sole 
discretion as set forth in the applicable governing documents. This Agreement may be terminated 
at any time by any party upon providing thirty (30) days prior written notice to all other parties. 
In the event this Agreement is terminated, the fees for any remaining Accounts will be calculated 
pursuant to such Account's underlying investment management agreement. 

6. Counterparts; Construction; Effective Date. The Agreement may be executed in counterparts 
(including by facsimile or other electronic transmission), each of which shall be deemed an 
original and shall be effective as of the Effective Date. 

7. Governing Law. This Agreement shall be governed in accordance with the laws of the 
Commonwealth of Kentucky, without giving effect to any conflict of laws or choice of laws rules 
or principles thereof. 

8. Miscellaneous. 

(a) Notices. All notices required or pennitted to be sent under this Fee Aggregation Agreement 
shall be sent, if to JPMIM, to: 
J.P. Morgan Asset Management 
Attn: Ernie Horvath 
Client Account Management 
575 Washington Avenue, Floor 9 
Tel: +1-201-273-5074 
E-mail: emie.horvathjr@jpmorgan.com 

and if to the Clients, to: 

Kentucky Public Pensions Authority 
On behalf of Kentucky Retirement Systems and County Employees Retirement Systetns 
Attn: Steve Willer / Victoria Hale 
1260 Louisville Road 
Frankfort, KY 40601 
E-mail: steve.willer@kyret.ky.gov / victoria.hale@kyret.ky.gov 
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All notices and communications with respect to matters contemplated by this Agreement 
shall be in writing and shall be delivered by mail, facsimile, or electronic means, or any other 
mutually agreed method. 

(b) In case any one or more of the provisions contained in this Agreement or any application 
thereof shall be invalid, illegal, or unenforceable in any respect, the validity, legality and 
enforceability of the remaining provisions contained herein and other application thereof 
shall not in any way be affected or impaired thereby. 

(c) This Agreement supersedes any and all other understandings and agreements, either oral or 
in writing, among the parties with respect to the subject matter hereof and constitutes the sole 
and entire agreement between the parties to this Agreement with respect to the subject matter 
hereof. 

(d) The headings, subheadings and captions contained in this Agreement are included for 
convenience of reference only, and in no way define, limit or describe the scope of this 
Agreement or the intent of any provision hereof, 

Signature pages.follow 
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'E
0

;~:;t~orvath Jr. 
By: ____ L __ ooA_E2_a1_61_Ff_84_12._ .. _ _ __ _ 

Name: Ernest Horvath Jr. 

Title: 
Vice President 

Aug 26, 202511 :38 PM EDT 

KENTUCKY RETIREMENT SYSTEMS 

✓ 
By: C-~::=:? 
Name: Joe Gilbert 
Title: Portfolio Manager 

COUNTY EMPLOYEES RETIREMENT SYSTEMS 

~~~.~ ) 
Title: Portfolio Manager 

ENT SYSTEMS INSURANCE TRUST FUND 

By:.__:::::::::~(,L.....L.!::::::::....:~=-.-,!_---­
Name: Jo 
Title: Portfolio Manager 

J.P.Morgan 
Asset Management 
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Account JPMIM 
# Legal Entitv 

387420 JPMIM 

387430 JPMlM 

387060 JPMIM 

EXHIBIT A 
ACCOUNTS 

Client Name Investment 
StratePv 

Kentucky Retirement JPM Large Cap 
Svstems Core 

County Employees JPM Large Cap 
Retirement System Core 

Kentucky Retirement JPM Large Cap 
Systems Insurance Trust Core 

Fund 

J.P.Morgan 
Asset Management 

Payment Currency 
Method 

wire USD 

wire USD 

wire USO 
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