COUNTY EMPLOYEES RETIREMENT SYSTEMS
INVESTMENT MANAGEMENT AGREEMENT

THIS INVESTMENT MANAGEMENT AGREEMENT (the “Agreement” or “Contract”) is
entered into as of ,ﬁ:e 23 2025 by and between T. Rowe Price Associates, Inc. (“Manager”),
and County Employees Retirement Systems (“CERS” or “Systems™), a 401(a) governimental pension plan;
each a “Party’”” and together the “Parties”.

WITNESSETH:

WHEREAS, CERS desires to appoint T. Rowe Price as investment manager with authority to
manage and control a portion of CERS’ assets held from time to time (the “Account”) pursuant to this
Contract;

NOW, THEREFORE, in consideration of the foregoing and subject to the terms 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, 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 otherwise 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 terms of this
Agreement. Manager shall discharge its duties under this Agreement solely in the interest of CERS with
the care, skill, prudence, 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 61.650(1)(c) or
Section 78.790(1)(c). In addition, in managing the Account the Manager will take into account the duties
it has as a “fiductary” of CERS, 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. CERS has selected the Manager’s U.S. Structured
Research Equity strategy. Manager is permitted to delegate to its advisory affiliates any of its rights or
obligations related to investment management services as well as to non-affiliates administrative or
operational services as it deems reasonably necessary in its performance of its obligations.
Notwithstanding any such delegations, Manager shall remain responsible for all of its obligations under
this Agreement, including any fees that may be charged.

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 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 nomince, nor shall the Manager in any manner acquire or become possessed of any
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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.

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 1 and incorporated herein by this referencc, 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 CERS
approves {in writing) a modification to the Investiment 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 Investment Policy and Guidelines within forty-
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 terms of the
Investment Policy shall control.

4. Brokerage. In selecting brokers or dealers, the Manager shall use reasonable efforts to
seck the most favorable combination of price and execution under the circumstances, and may consider
the fact that a broker or dealer has furnished, or has agreed to furnish in the future, statistical, research or
other infonmation 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 infonnation or services from a broker or dealer, then
Manager shall report to CERS in accordance with Section 18(b)(iv) 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 investient 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.

CERS 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 portfolio, it is possible that no portfolio will be deemed to have purchased or sold the entire
number of securitics sought to be purchased or sold on behalf of such portfolio.
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5. Performance Objectives. The Manager acknowledges that CERS has established
performance objectives for the assets in the Account as are set forth in Attachment II attached hereto (the
“Performance Objectives™), as the same may be amended from time to time by CERS in writing, and that
failure to consistcntly meet such performance standards may result in termination of this Agrcement. The
Manager hereby acknowledges that it has reviewed and is familiar with the Performance 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 shall receive a management fee, payable quarterly in arrears, and calculated as
outlined in Attachment III titled “Fee Schedule™. If the fees are not paid by CERS, CERS shall cause the
Custodian to compensate Manager for its services under this Agreement from the assets of the Account.
Except as provided in Attachment I11 or as otherwise stated herein, 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)(1) 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 I11, 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 III, 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 tncurred
by the Manager at the instruction of CERS.

7. |RESERVED.|

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 1V. The
Manager warrants 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 selting 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 CERS. The Manager has not made any contributions that would result in an Investment
Adviser being disqualified from collecting performance 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 cotmmissions 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 is not an employee, or firm, 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 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) 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; and

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.

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 mformation 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.

1. Prohibited Transactions. 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 ERISA; provided however, the Account shall not be restricted from
purchasing securities whether issued by CERS, an affiliate or otherwise, except as CERS instructs
pursuant to cusips, tickers, or other specific identifiers in the Guidelines or in an affiliates list.

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 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 exercisc 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
ot CERS. The Manager shall not be responsible for notifying CERS or the Custodian of, or managing,
monttoring 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 retnain solely responsible for the management of such
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proceedings. Despite the preceding sentence, the Manager will use reasonable efforts to forward to CERS
any proof of ¢claims forms 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 taterial information 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.

15. Account Reconciliation. The Manager shall cooperate with the Custodian to reconcile the
Account each month. The Manager shall review all performance 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
discrepancies that are not reconciled.

16.  Notification of Tax Liabilities. The Manager agrees to use reasonable efforts not to
knowingly prejudice or adversely affect CERS or the Account’s tax status as tax exempt. The Manager
shall use reasonable efforts to notify CERS within a reasonable amount of time if, at any time, the Manager
has actual knowledge of CERS’s obligation to pay taxes to any government or to file any returns or other
tax documents with respect to income eamed on the Account assets. The Manager is not an expert in tax
matters and does not possess the information necessary to assist CERS in determining 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.

CERS acknowledges that the Manager may be required to request from CERS certain tax
documentation, as required for purposes of the Foreign Account Tax Compliance Act (FATCA) and the
Common Reporting Standard (CRS), that may then be shared with a third party (e.g., a broker, dealer,
counterparty, or its agent). It is CERS’s responsibility to provide and update such documentation to
comply with the applicable legal and regulatory requirements.

17. Manager Representations. Manager hereby represents and acknowledges to CERS 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 carty out its business as it 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 terms,
except msofar as such enforceability may be hmited by bankruptcy, inselvency,
reorganization, moratoriuim 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.
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d) Manager is a registered investiment 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’ permission;

¢} Manager has completed, obtained, and perfonmed all registrations, filings, approvals,
authorizations, consents, or examinations required by any government or governmental
authority for acts as contemplated by this Agreement;

1y Manager will maintain the following insurance coverage' for the duration of the Agreement
plus ) thirty-six (36) months after expiration or termination of the Agreement. Proof of the
existence of such policies shall be provided to CERS annually with the Compliance
Certificate in Attachment V:

1) A fidelity bond in the minimum amount of Sl per claim in the aggregate.
The bond shall cover at a minimum, losses due to dishonest or fraudulent acts by
the Manager;, and

i) An errors and omissions policy in the minimum amount of || re
claim and in the aggregate. The policy shall cover, at a minumutn, Manager’s
services under this Agreement and any insurable claim related to the services
provided under this Agreement by the Manager to which the Manager is legally
liable.

g) As of the date hereof, Manager warrants and represents that to its actual knowledge there
is no litigation pending that alleges any breaches of fiduciary duty or other matenal failures
in the performance of its duties as an investinent adviser. To the extent permitted by
applicable law, the Manager will inform CERS in a reasonable time if a court of law or
govemnmental 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 investiments 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 Parttes acknowledge and

' The limits of insurance deseribed herein shall not limit the liability of the Manager and Manager’s officers, employces, agents,
representatis es or subcontractors. Fatlure to provure and maitain inswanee shall constitute o material braach of this Agreement
upon which CERS may immediately terminate the Agreement.
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i)

k)

18.

agree that the compliance certificate is not intended to establish additional obligations or
requiremnents not explicitly addressed in this Agreement.

Pursuant to Kentucky Revised Statutes Section 61.650(1)(d)2. and Section 78.790(1)(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.

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
considered to have satisfied its obligations under this 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
rules and has provided reasonable responses to CERS’s inquiries related thereto.

Reporting Requirements. Manager shall fumish reports in the fonmat specified by CERS

upon their reasonable request.

a)

b)

The Manager shall provide the following reports monthly (either hard copy or by electronic
access) within ten (10) 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 |-month, 3-
month, calendar YTD, fiscal YTD, l-year, 3-year, 5-year, 10-year, and since
inception as appropriate. A summary of purchases & sales (Account activity),
sector weights and other appropriate Account characteristics (e.g. convexity and
effective duration, P/E, ctc.) for both the benchmark and the Account; and

1) Reports tracking units, original cost, amortized cost, market value, and gain/loss of
each holding.

The Manager shall provide quarterly reports within thirty (30) calendar days of calendar
quarter-end:

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

1) A summary of the proxy votes for the quarter;
iit) An attribution breakdown for the current quarter, and 1 year penods;

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

7 of 25



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

c) The Manager shall provide annualiy, after the close of the calendar year:

i) Within 120 days after the end of Manager’s fiscal year, a copy of SEC form ADV
- Part 2, any amendments thereto as available;

) A Comphance Certificate provided in Attachment V;

i) A report on the Manager's use of soft dollars eamed 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 dolar information is not applicable to this Account.

d) The Manager shall provide the following information periodically as reasonably requested:

1) [nformation relating to industries, businesses, corporations or securities, in which
thc Account has invested, as requested by CERS;

i) Reports containing the Manager’s and affiliates’ conflict of interest policies; and

1ii) Any other such reports regarding the Account as CERS or the Custodian may
rcasonably request.

19. Meetings. On a periodic basis mutually convenient to Manager and CERS, one or more
members of the Manager’s investments team, as selected in the Manager's reasonable discretion, shall
meet with CERS (either virtually or in person as mutually agreed upon by the parties) to review the
Account investiments and to discuss current holdings and future placements and acquisitions. Additionally,
the client services 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 term is
defined in the Adviser’s Act, it is required to take reasonable steps to notify its clients, including CERS,
of any material change in Manager’s business which may materially adversely affect Manager’s ability to
perform 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
lingation, 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; provided that the timeliness of Manager’s notification under this section will be consistent with
and subject to the legal obligations of publicly traded companies and their subsidiaries. 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 consistent with such policies to notity CERS of any material conflicts of interest arising
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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.

21. CERS Representations and Acknowledgement. CERS hereby represents to Manager

that the execution and performance of this Agreement and the making of investments of the Account in
accordance with this Agreement wiltl 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 will inform 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 Part 2 of the Manager’s Form ADV or sinilar disclosure document prior
to entering into this Agreement. CERS represents that the definition of a Qualified Institutional Buyer
(“QIB™) under Rule 144A of the Securities Act of 1933 is met for purposes of such purchases and it will
promptly notify Manager in the event the definition is no longer met. Unless Attachment II restricts the
purchase of Initial Public Offerings, CERS represents that the Account is not restricted from participating
in such offerings pursuant to FINRA Rule 5130 or FINRA Rule 5131. CERS further represents and
warrants that the Account is not a “private fund” as defined in Section 202(a)(29) of the Advisers Act.

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 tume 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 directions.

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 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. CERS 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 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
forth in this Agreement which would have an adverse effect on CERS, the Manager, or the Account.

26. Notice. All notices, instructions and advices 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 purposcs of amending this
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Contract and only if the receipt of such facstmile is confirmed 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 terminate or amend this
Contract):

The Manager at: T. Rowe Price Associates, Inc.
Attn:
307 Point Street
Baltimore, MD, 21231

With a copy to: T. Rowe Price Associates, Inc.
Attn: [
1307 Point Street
Baltimore, MD, 21231

CERS at: Steve Willer
Executive Director Office of Investments
Chief Investment Officer
1260 Louisville Rd
Frankfort KY, 40601

With a copy to: Victoria Hale
Office of Legal Services
Division of Non-Advocacy
1260 Louisville Road
Frankfort, KY 40601

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 further consents that venue shali 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, iirevocably 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 information is confidential in nature. The Manager’s
employees and agents shall be allowed access to the information only as needed for their duties related to
the Agreement and in accordance with the rules established by the custodian of the rccords. The Manager
shall preserve the confidentiality of the information except where otherwise required by law, where
requested by an appropriate regulator, or where reasonably required to be disclosed by the Manager to a
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person (including, without limitation, affiliates, the Custodian, delegates, agents, advisers, brokers and
counterparties) in order to perform the services under this Agreement. The Manager shall maintain
positive policies and procedures for safeguarding the confidentiality of such information. The Manager
recognizes that it may be liable for the negligent, wanton, or willful release of such information.

CERS 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 are open to public inspection and copying unless exempted under the Open
Records Act and (i1) Kentucky Revised Statutes Sections 61.645(19)(1) and (20), and Scctions 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 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 Infornmation Disclosure Laws™).
Notwithstanding any provision in this Agreement to the contrary, the Manager hereby agrees that (1) CERS
will, to the extent required by the Kentucky Information Disclosure Laws treat all information received
from the Manager as open to public inspection under the Kentucky Information Disclosure Laws unless
such information is exempt from such disclosure under the Kentucky Information Disclosure Laws, and
(i1) CERS will not be deemed to be in violation of any provision of this Agreement if CERS discloses or
makes available to the public (e.g., via CERS’ website) any information regarding the Manager to the
extent required pursuant to or under the Kentucky Information Disclosure Laws, provided that CERS shall
use reasonable efforts to notify the Manager of any request for disclosure of this Agreement which 1s not
redacted or any other information or matenal 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 Information Disclosure Laws so that the Manager may, at its own expense, seek an appropriate
exemption to such disclosure as and to the extent permitted under any Kentucky Information Disclosure
Law. Manager acknowledges that CERS is subject to the Open Records Act. Manager also acknowledges
that a party requesting information that is unable to obtain such information 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.

29. Remedies. In addition to the right to terminate this Agreement, CERS may also file suit
against the Manager for breach 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
being 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 and Indemnification.

a) Manager shall indemnify, hold harmless 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 attomeys' 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
exlend 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 harmless under the provisions of this paragraph 1s not
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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 harmless 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.

31.  Securities Lending. The Manager understands that CERS may engage in a “Securities
lending 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.

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 party that it wishes to tcnninate 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 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 termination 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 of termination; or

<) At CERS’s discretion, immediately, if the Manager’s decisions/conduct/actions are
deemed not to be 1n alignment with CERS’s interests specifically described in CERS’s
notice of termination.

Following termination 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 permitted to take actions
in the ordinary course of business in connection with any transaction entered into prior to or at the
tine such termination notification is received.

34. Withdrawal of Assets from Management. CERS may withdraw from and decrease the
Account assets in its sole discrction, 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
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and amount of cash to be withdrawn, the date as of which such withdrawal shall be effective and such
other information that CERS deems necessary or appropriate. On and after the effective date of such
withdrawal and decrease and except as may otherwise be set forth 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 interest statute (KRS 121.056 or any other applicable statute) or principle by the
performance 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 forth in CERS Chapter 11A. Manager hereby agrees to provide the services
referenced in this agreement, and execute the corresponding External Conflict of Interest Statement, in
accordance with CERS’ Conflict of Interest and Confidentiality Policy as adopted by Systems, which are
attached hereto as Attachment VIII and incorporated herein by this reference. Manager hereby affirms
that there are no relevant facts or circumstances now giving rise or which could, in the future, give rise to
a Conflict of Interest except as otherwise set forth in its Form ADV Part I, as amended from time to time,
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 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 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 performance of work under
this Agreement until notified by CERS 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
unplied 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 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. Thc 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 motc 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 permitted by law,
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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 term 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 terms of the Agreement or any continued course of
such conduct on 1ts 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 nothing 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, arrangements and understandings,
written or oral, between the parties.

CERS understands that Manager serves as investiment manager for other clients and will continue to
do so. CERS also understands that Manager, its personnel and affiliates (“Affiliated Persons”) may give
advice or take action in performing their duties to other clients, or for their own accounts, that differ from
advice given to or action taken for CERS. Manager is not obligated to buy, sell or recommend for CERS any
security or other investiment 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
Aftiliated 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.

Manager does not guarantee the future performance of the Account or any specific level of
performance, the success of any investment decision or strategy 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
investtnent 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 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, undettaking, 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 fourteen (14)
Business Days.

14 of 25






IN WITNESS WHEREQF, the parties have caused this Agreement to be executed as of the date first
above written.

County Employees Retirement Systems

By: By
Vd
Name: Joe Gilbert Name: —
Title: Portfolio Manager Title:
Kentucky Public Pensions Authority on behalf of T. Rowe Price Associates, Inc.
County Employees Retirement Systems
1260 Louisville Road 1307 Point Street
Frankfort, KY 40601 Baltimore, MD 21231

On behalf of County Employees Retirement Systems  On behalf of Manager

16 of 25



ATTACHMENT 1

Investment Policy and Procedures

(Remainder of this page left blank intentionally.)

17 of 25



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 connection with
investing in the pension and insurance trust funds (Funds) of CERS.

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
recognition 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 iong-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-liability studies on a regular
basis as outlined in Section Il 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 outfined in section IV while assuming a commensurate level of rigsk.
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 !Il.
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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 consuitant(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 retumns.

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 diversification 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,

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 resuits
in a substantial diversion of CERS income or assets. Adequate security and a reasonable rate of
return shall be provided to a disquaiified 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 CERS Board approved investment related matters, including the
acquisition, sale, safeguarding, monitoring and management of the assets, securities and funds
of CERS. The CERS Board shall require a vote of six (6) Trustees to approve the
recommendations of the CERS Investment Committee at the CERS 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 Governaor under KRS 78.782(1)(b} with
retirement experience, to be appointed by the CERS Board Chair. The CERS Investment
Committee has the authority 1o impiement 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 Commitlee 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 (ClO) 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 CEQ. Upon termination, the
CIO will notify all CERS Board members via a memo that contains the rationale for the
decision. The CERS Investment Committee and the CERS Board must be notified of the
manager termination at the next scheduled CERS Investment Committee and CERS Board
meetings.

3. Meet no less than quarterly to evaluate whether this IP3, the investment activities and
management controls and processes continue to be consistent in meeting CERS goals.
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, ingluding 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.
ii. 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 relaled matters.

v.  ldentifying issues for consideration by the CERS Investment Committee and preparing
recommendations or reports regarding such mailters.

vii.  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 assessmeni. For private markets
the analysis will also include an overview of existing commitments and an investment
pacing plan. For all asset classes the overview shoutd 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,

vii.  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 authorized 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 peraining to investment managers, consultants,
investment related transactions, or other investment functions. All investment decisions of the
CEO and/or the ClO not addressed in this IPS must be ratified by the Investment Committee and
the Board of CERS.

D. 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 risk of a public
index. These mandates will be subject to the same search and approval process outlined in
Section II-C (vi) as well as Section Il E,

Proxy accounts may also be managed internally to gain exposure to assets with similar risk,
return, and economic characteristics 1o 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 Commiltee, in consultation with the CIO, has
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determined it is desirable to employ the services of an exlernal 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 Invesiment 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 investrnents 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 [PS 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.  Allinvestment 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/ffund’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 Unil 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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Cash 2% 0% 5%
Inflation Protected
Real Estate 5% 3% 7%
Real Return 7% 4% 10%

*includes High Yield Ficed 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 managet'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 CERS 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 Cormmittee 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 realiocate assets from the over-allocated asset
class(es) to the under-allocated asset class{es). Within the allowable ranges, KPPA [nvestment
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 CERS 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 prohibited investment under
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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

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 investor. 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 guidelines will be utilized in KPPA Investment Staff's
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, contraliing 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 inlerests.

Investment Vehicles: CERS funds will gain exposure to privale 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 parinership vehicles
sponsored by such specially 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 addition, mindful of vintage year diversification. Staff and investment consultant
shall attempt to source on behailf 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 allocation as indicated at in the table at the start of Section I,
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 foliowing 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;
morlgages including residential morigage backed securities; commercial mortgage backed
securities; and whole loans, asset-backed securities, and asset class relevant ETFs.

Each individual core fixed income account shall have a comprehensive sef 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.

Page 9 of 19



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.5. sovereign debt, mortgages including residential mortgage backed
securities, commercial mortgage backed securities, and whole loans, asset-backed securities;
and emerging market debt {(EMD) including both sovereign EMD and corporate EMD 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 yields 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 ClO 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 yieid. 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 depaosit, bank notes, deposit notes, bankers' acceptances and commer¢ial paper)
and repurchase agreements refating 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 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 shori-term investments for fixed income managers shall be included in
the investment manager's investment guidelines.

C. Inflation Protected Assets

Real Eslate

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 inflation, 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.

s 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-inked 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 inflation
linked bonds, and possibly short duration floating rate bonds.

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

e 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 comrnodities 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 timber. Timber may be used for
furniture, housing iumber, 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 iong-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 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 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): Otherfopportunistic 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 return profile can include
private equity in inflation sensitive companies, hard asset-backed private credit, and
structured inflation-linked preducts 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, mutua! fund, or separately managed account.

No more than 20% of the tolal net assets of the Real Return portfolic 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 investmenti-by-
investment basis.

D. Co-Investment and Continuation Vehicle Policy

Co-investment and continuation vehicle opportunities often have abbreviated approval timelines
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 paricipate in a continuation vehicle of an existing fund, with the approval from two of the
following three: the CERS Board Chair, the CERS Investment Commitiee 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 portfolic 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 parinership 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.

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
(ie., 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, siralegies, portfolios, and
instruments (investment) performance with indices that are recognized and published. These
indices are determined to be appropriale measures of investments and composites ofinvestments
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, ar 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:

Asseot Class Benchmark
Equity
Public Equity MSCI ACWI (§ net)
Private Equity Russell 3000 + 300 bps (one quarter)
lagged)

Fixad income
Core Fixed Income Bloomberg US Aggregate
50% Bloomberg US Corporate High Yield /

Specialty Credit 50% Morningstar LSTA Leveraged Loan
Cash FTSE 3 Month US T-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 goal or benchmark.
Intermediate & Long-term
¢ For periods greater than five years or a full market cycle, individual porifolios
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 porifolio 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
o 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

e 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 measures 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 Diversified 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).

o 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 1PS. 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 nexi regularly scheduled meeting. KPPA Internal Audit will schedule periodic
reviews/audits of this function to ensure compliance with this {PS.

The following restrictions shali be tested at least monthly:

1. The amount of stock in the domestic or international equity allocation in any single
corporation shall not exceed 5% 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 VIl 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 il 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 CiO’s direction, KPPA Investment Staff shall perform site visits with all current CERS
investment managers over 3-year ralling market cycles.

Derivatives Permitted Use;
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CERS permits external managers and KPPA Investment Staff to invast 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
aexpected 1o be sold at, or near, its most recently quoted markel 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 flexibility 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 inceptian 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 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. At no time shall CERS agree to take physical delivery on a futures
contract.

Position Limits:

Futures and options positions 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
altowed provided that a counterparty risk monitoring component is delineated in the manager’s
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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 of CERS under the
transactions. All ISDA Master Agreements entered into by or on behalf of CERS by the KPPA
Investment 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 I1SDA
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 risk 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 CERS. Derivatives are considered speculative if
their uses have no material relation to objectives and strategies specified by the CERS IPS 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 CERS from borrowing to cover short-term cash flow needs nor
prohibit CERS 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 cutside Froxy 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 CERS 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 155
and is and hereby incorporated by this reference. The policy can be found publicly using the
following link:
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1SS U.S. Proxy Voting Guidelines.com

Additional CERS Investment Administrative Policies

A. Investment Procurement Policy as amended and the as amended are hereby incorporated

by reference.

CERS Investment Brokerage Policy as amended is hereby incorporated by reference.

CERS Transactions Procedures Policy as amended is hereby incorporated by reference.

CERS Securities Litigation Policy and Procedures as amended is hereby incorporated by

reference.

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.

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

m ooOw

Signatories
As Adopted by the CERS Investment Committee As Adopted by the CERS Board of Trustees
Date, 1/22 /2 bate: 01/30/2025
Signature,_——_ ?f{ - - Signature, Cj
9 - 4—"*/ T 0 -Z/ g =
Dr. Merl Hackbarl~ Mr. George Chedtham
Chair, CERS Investment Committee Chair, CERS Board of Trustees
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CounTY EMPLOYEES RETIREMENT SYSTEMS

Investment Guidelines for T. Rowe Price Associates, Inc.
U.S. Structured Research Equity Strategy

PuRPOSE

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

INVESTMENT MANAGEMENT QBIECTIVES

1. The overall goal of the U.S. Structured Research Equity Strategy 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
S&P 500 Index {(“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
S&P 500 Index

PERFORMANCE BENCHMARK
Manager will report performance relative to the Russell Top 500 Index.

KRS RETURN AND RISK OBJECTIVES
To outperform the S&P500 Index over a market cycle (typically 3-5 year time horizon), with an expected tracking error
under 2.5%.
GUIDELINES
1. Permitted Securities—
a. Common stocks and convertible securities of companies traded on a U.5. stock exchange and may also include
American Depository Receipts (“ADRs"), Global Depository Receipts (“GDRs”), International Depository
Receipts, publicly traded partnerships {PTPs), publicly traded LLCs, exchange-traded funds (“"ETFs"), index
futures, Business Development Companies (“BDC/RIC"}, and real estate investment trusts ("REITs");
L. 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.
ii. Restricted securities. The resale of which is exempt from the registration requirement of the
Securities Act of 1933 pursuant to Rule 144A or Regulation S.
iii. Index Futures and ETFs. US Large Cap Indices futures or ETFs may be used solely as a cash
management tool in order to gain exposure to the equity market pending direct investment,
Futures and ETFs may not be used to leverage the portfolio or any other speculative purpose.
iv. IPOs. The account may participate in initial public offerings given the manager is not lead. Any
transactions, where the manager's affiliates are part of the syndicate will require written
approval from KRS prior to any trade occurring.
v. Capitalization. The majority of the assets will be invested in large cap securities as defined by
the benchmark; however, up to 10% of assets can be invested in mid- and small cap securities.
vi. Cash Reserves. The Account is expected to be fully invested. Cash reserves, not to exceed 5% of
the Account except with written permission of the Client, may be invested in one or more of the
Custodian’s STIF at the discretion of the Adviser, the T. Rowe Price Government Reserve Fund
("RIF"}, the 'I. Rowe Price Treasury Reserve Fund ("GRF"}, registered investment companies for
which the Manager serves as investment adviscr, or other money market instruments at the
discretion of the Adviser. The Account will be temporarily exempted from this restriction due
to timing differences of trade settlements and for a period of ten days from the date of large cash
contributions (or in preparation for large cash redemptions upoen notice by Chent). Manager
will avoid overdrafts within the Manager's reasonable control and Manager will be responsible
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for any overdraft charges incurred by CERS to the extent such overdraft was within Manager's
reasonable control.

vii. Affiliated Securities. The Account is not restricted from purchasing securities whether issued
by Client or an "affiliate” or otherwise, except as Client instructs pursuant to cusips, tickers, or
other specific identifiers in an “affiliates” list.

b. Cash orshort-term cash equivalents denominated in U.S. currency; and

2. Prohibited Investments/ Strategies—

~Fm e a0 T

Leverage (borrowing & borrowing on margin);

Short sales;

Non-dollar denominated securities;

Margin purchases, lending ar borrowing of Account assets;

Loans;

Private placements in private companies;

Direct participations; and

Direct investments in real estate;

Physical commodities or commodity futures or options; and

Derivatives except as authorized above regarding index futures and options.

Equity portfollos are to be diversified to reduce the impact of large losses in individual investments in a manner that is at
the discretion of the portfolio manager.
3. There are no specific restrictions regarding the rate of turnover in the portfolio. CERS will monitor the portfolio
turnover levels and expects the Advisor to exercise prudent judgment when addressing the issue of portfolio
turnover. The Advisor shall foremost seek to achieve "best execution” when transacting.

RESTRICTIONS

1)

2)
3)
4.)

5.)

Security restriction. Weights in individual securities are monitored against the correspending weight in the
S&P 500 Index. [ndividual security positions will be within +/- 100 basis points of the weight of the same stock
in the S&P 500 [ndex. If a stock weight in the S&P 500 Index is larger than 3%, then the allowable band is +/-
150 basis points.

Industry restriction. The weight of an industry in the Account (as classified by the Adviser) will be within +/-
100 basis points of the weight of the same industry in the S&P 500 index.

Sector restriction. The weight of a sector in the Account (as classified by the Adviser) will be within +/- 150
basis points of the weight of the same sector in the S&P 500 Index.

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

Cash Restrictions. Manager's cash holding, not including cash held for investments yet to settle, shall not
exceed 5% of manager's portfolio.

Note: Small deviations from the above constraints regarding security, industry and sector weightings are acceptable
prior to monthly rebalancing, if in the judgment of the Manager the deviations do not contribute significantly to
overall Account risk.
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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 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 determined 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
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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EXHIBIT C - Statement of Disclosure and Placement Agents

Kentucky Retirement Systems
Statement of Disclosure and Placement Agents — Manager Questionnaire

Did your firm use a placement agent as defined in the KRS “*Statement of Disclosure and Placement
Agents” policy in an cffort to solicit an Investment from KRS Please indicale fund vchicle title if
relevant? If yes, please continue to question 2; if no, please proceed to question 10.

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-agenis) 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,

Pleasc represent that any fees paid to placement agenis are the sole obligation of the investment
manager and not that of KRS or the limited parinership.

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

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

Please provide a resume for each officer, partner or principal of the Placement Agent detailing the
person’s cducation, professional dcsignations, regulatory licenses and investment and work
expcrience.

Please describe the services to be performed by the Placement Agent.

Plecase 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.







ATTACHMENT V
Compliance Certificate
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Errors and Omissions dedicated to the Agreement: Date of exprration:

Compliance Certificate

As a duly authorized officer of T. Rowe Price Associates, Inc. (the "Investient
Manager"), I hereby certify that [ am familiar with that certain Investiment Management
Agreement dated ,20__ (the "Agreement") between County Employees
Retirement Systems and the Investinent Manager relating to investiment of certain CERS assets
by the Investment Manager. In addition, to the best of my knowledge after diligent inquiry, I
hereby certify to CERS that:

(a)

(b)

(c)

(d)

All investments of the CERS assets made by the Investment Manager during the
fiscal ycar ending Dccember 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;

All current investment holdings in the portfolio managed by the Investment
Manager are in compliance with the [nvestment Policy and Procedures currently
applicable under the Agreement, except as set forth below;

During the fiscal year ending December 31, | 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

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.)

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:

Dated: _

Title: _

Exceptions: {Attach a separate sheet if necessary.)

By:
Name:




ATTACHMENT VI
Authorized Persons
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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) A06-RRNA fax

Signature: _

1 understand and accept the above designation.

Portfolio Manager

Kentucky Public Pensions Authority
Joe Gilbert

(502) 696-86"" ° TTTT T TBO6 fax

Signature:

[ understand and accept the above designation.
Senior Investment Analyst

Kentucky Public Pensions Authority

Brian Caldwell

(502) 696-8705 phone. (502) 696-8806 fax

Signature:
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County Employees Retirement System
Investment Proxy Voting Policy
Approved: March 16, 2022

The County Employces Retirement System (CERS) Board of Trustces (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
designec, custodian, investment manager or agent to execute stock proxies for the Board. Said delegate(s)
shall maintain detailed records of its performance 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 term 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 likcly
to be encountered on a more routine basis.

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 sclection of independent accountants to audit the company's financial records is a routine business
matter and 1In 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,
CERS will support Management's recommendation.

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.

* CERS wili oppose increases in authorized common stock if we suspect that the sharcs arc to be
used to implement a poison pill or another form of anti-takeover device, or if the issuance of new
shares could excessively dilute the value of the outstanding shares upon issuance.



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. Thesc 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 1s opposed to cumulative voting for members of the Board and attempts to limit
term of Board of Directors based on tenure or age.

Considering Non-Financial Effects of a Merger Proposal AGAINST
CERS will oppose proposals that require the Board of Dircctors 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 fawsuits,
should be evaluated on a case by case basis with reasonable measures supported and extreme measures
opposed.

Executive Compensation FOR *
Exccutive 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, CERS is concerned that some compensation
agreements provide excessive compensation in the event of a takeover. CERS does not 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 proposai to split the company's stock if there is an immediate intent to effect
the split.



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 Check Preferred Stock AGAINST

A Blank Check Preferred Stock proposal is one that authorizes the issuancc of certain prefcrred 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' concem is that once this stock has been authorized, shareholders have no further power to
determinc 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 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 sccurities 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
sharcholder to setl 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 eontrolled 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 fact that Fair Price Provisions ar¢ invariably linked with other



anti-takeover measurcs, such as supermajority voting requireinents to approve certain transactions, CERS
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 taking
control of the company's agcnda. However, such limits also have anti-takeover implications such as
preventing a sharcholder who has acquired a significant stake in the company from forcing management
to addrcss the potential sale of the company. Additionally, a limitation on sharcholder 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. Stnce, in most instances, state law prohibits
shareholders from abusing or using this facility in certain manners. CERS sees no justifiable reason for
management to climinatc this facility. CERS 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 sharcholders 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 sharcholder right that is inherent in the concept of stock ownership and
will oppose any proposals which may limit,

Supermajority Vote Requirements AGAINST

A Supermajority Vote Requirement is a charter or by-law requirement that, when implemented, raiscs
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 AGAINST
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 corporatc control and the state courts’ views ininterpreting laws
that make it morc difficult for unsolicited takeovers to occur. In such cascs, CERS willoppose 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 powcr 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 effcctive safeguard against hostile takeovers. For these reasons, CERS deems
these plans unacceptable and in most instances will vote against these proposals.



Elimination of Preemptive Rights AGAINST
Preemptive Rights allow the shareholders of the company to buy newly issued shares beforc 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 will oppose
management proposals requesting eliminating these rights and will support shareholder proposalswhich
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 atriggering 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 dilutc the equity
interest and the voting rights of the potential acquirer once the plan is triggered. Shareholder Rights Plans
arc designed to be so disadvantageous to potential acquirers that merely their existence could deter
possible acquirers from making a hostile bid.

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

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 agrecment that the raider would
not attcmpt to acquire control within a certain number of years. The proposal that has been proposed most
often to prevent greeninail is the adoption of charter amendments severely limiting the board's abitlity 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.

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.



Signatories

As Adopted by the Investment Committee As Adopted by the Board of Directors

Datc: 6/ /" / < Date:
Y\—‘L
Signature: FQ Signatu

Dr. Merl HackbarN‘Z Ms. Betty Pendergrass
Chair, Investment Committee Chair, Board of Trusteces
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KENTUCKY RETIREMENT SYSTEMS
INVESTMENT MANAGEMENT AGREEMENT

THIS INVES/ENT MANAGEMENT AGREEMENT (the “Agreement” or “Contract”) is
entered into as of  Duwe Z3 it , 2025 by and between T. Rowe Price Associates, Inc. (“Manager”),
and Kentucky Retirement Systems (“KRS” or “Systems”), a 401(a) governmental pension plan; each a
“Party” and together the “Parties”.

WITNESSETH:

WHEREAS, KRS desires to appoint T. Rowe Price 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 terms and conditions
set forth herein, the parties hereby agree as follows:

1. 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 discrction 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 acccpts appointment as investment manager of the Account pursuant to the terms of this
Apgreement. Manager shall discharge its duties under this Agreement solely in the interest of KRS with
the care, skill, prudence, 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 61.650(1)(c) or
Section 78.790(1)(c). In addition, in managing the Account the Manager will take into account the duties
it has as a “fiduciary” of KRS, as that tern 1s 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. Structured
Research Equity strategy. Manager is permitted to delegate to its advisory affiliates any of its rights or
obligations related to investment management services as well as to non-afftliates administrative or
operational services as it deems reasonably necessary in its perfonmance of its obligations.
Notwithstanding any such delegations, Manager shall remain responsible for all of its obligations under
this Agreement, including any fces that may be charged.

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 Systemns 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 nomince, nor shall the Manager in any manner acquirc or become posscssed of any incomce or procceds
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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
information as Manager may reasonably request from time to time.

3. Investment Policy and Procedures. The Manager hereby agrees to provide the services
enumerated in Item | and ltem 2 abovc 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
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 Investinent Policy and Guidelines within forty-
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 terms of the
Investment Policy shall control.

4. Brokerage. In selecting brokers or dealers, the Manager shall use reasonable efforts to
seek the most favorable combination of price and execution under the circumstances, 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, If Manager accepts or receives such infonmation or services from a broker or dealer, then
Manager shall report to KRS in accordance with Section 18(b)(iv) 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 relatcd 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.

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 1s 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
cvent not all portfolios arc 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.
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5. Performance Objectives. The Manager acknowledges that KRS has established
performance objectives for the assets in the Account as are set forth in Attachment II attached hereto (the
“Performance Objectives™), as the same may be amended from time to time by KRS in writing, and that
failure to consistently meet such performance standards may result in termination of this Agreement. The
Manager hereby acknowledges that it has reviewed and is familiar with the Performance Objectives. KRS
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 shall receive a management fee, payable quarterly in arrears, 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 for its services under this Agreement from the assets of the Account.
Except as provided in Attachment L[ or as otherwise stated herein, 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 paid to each individual manager or partnership. KRS
shall not publicly disclose the Fee Schedule listed in Attachment I11, uniess legally required to do so after
exhausting all reasonable available remedies to prevent disclosure as determined 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 111, 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 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
at the instruction of KRS.

7. [RESERVED.|

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 1V. The
Manager warrants 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 tn an Investment
Adviser being disqualified from collecting performance 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 Agreeinent, “placement agent” means a third-party individual,
who 1s not an employee, or firm, 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 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; and

d) combine orders on behalf of the account with orders on behalf of the Manager or its
affiltates or of other clients of the Manager.

10.  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 settletnent, 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.

1. Prohibited Transactions. 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 (detined below}) for such transaction. The Manager shall also not engage in non-exempt prohibited
transactions to the extent set forth in ERISA; provided however, the Account shall not be restricted from
purchasing securities whether issued by KRS, an affiliate or otherwise, except as KRS instructs pursuant
to cusips, tickers, or other specific identifiers in the Guidelines or in an affiliates list.

12. Trade Confirmation and Settlement. Where a transaction is cligible for scttlement
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 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, 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
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proceedings. Despite the preceding sentence, the Manager will use reasonable c¢fforts to forward to KRS
any proof of claims forns 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 information 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.

15.  Account Reconciliation. The Manager shall cooperate with the Custodian to reconcile the
Account each month. The Manager shall review all perforrnance and other reports 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 agrees to use reasonable efforts not to
knowingly prejudice or adversely affect KRS or the Account’s tax status as tax exempt. The Manager
shall use reasonable efforts to notify KRS within a reasonable amount of time if| at any time, the Manager
has actual knowledge 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 information necessary to assist KRS in determining 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.

KRS acknowledges that the Manager may be required to request from KRS certain tax
documentation, as required for purposes of the Foreign Account Tax Compliance Act (FATCA) and the
Common Reporting Standard (CRS), that may then be shared with a third party (e.g., a broker, dealer,
counterparty, or its agent). It 1s KRS’s responsibility to provide and update such documentation to comply
with the applicable legal and regulatory requirements.

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

a) Manager 1s duly organized, validly existing and in good standing under the laws of the state
of its orgamization 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 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 terms,
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 exccution and delivery of this Agreement, ner the consummation of the
transactions provided herein, will violate any agreement to which the Manager is a party
or by which it 1s bound. any law, regulation, order. or any provision of the charter
documents of the Manager.
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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 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’ permission;

e) Manager has completed, obtained, and performed all registrations, filings, approvals,
authorizations, consents, or examinations required by any government or governmental
authority for acts as contcmplated by this Agrecment;

f) Manager will maintain the following insurance coverage' for the duration of the Agreement
plus ) thirty-six {36) months after expiration or terimination 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 fidelity bond in the minimum amount of Sl per claim in the aggregate.
The bond shall cover at a minimum, losses due to dishonest or fraudulent acts by
the Manager; and

i) An errors and omissions policy in the minimum amount of |G rcr
claim and in the aggregate. The policy shall cover, at a minimum, Manager’s
services under this Agreement and any insurable claim related to the services
provided under this Agreement by the Manager to which the Manager is legally
liable.

2) As of the date hereof, 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 performance of its duties as an investment adviser. To the extent permitted by
applicable law, the Manager will inform 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 firm, in the form attached hereto as Attachment V,
within thirty (30) days after cach December 31. For clarity, the Partics acknowledge and

' The limits of insurance described herein shall not limit the hability of the Manager and Manager’s officers, cmployces, agents,
representatives or subcontraciors, Failure to procure and maintaim insu ance shall constitwie amaterial breach of this Agreument
upon which KRS may immediately terminate the Agreement.
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1)

k)

18.

agree that the compliance certificate is not intended to establish additional obligations or
requirements not explicitly addressed in this Agreement.

Pursuant to Kentucky Revised Statutes Section 61.650(1)(d)2. and Section 78.790(1)(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 investiment managers.

Manager shall comply with all laws and regulations issued from time to time by any
govermmental 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
considered to have satisfied its obligations under this 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
rules and has provided reasonable responses to KRS's inquiries related thereto.

Reporting Requirements. Manager shall furnish reports in the format specified by KRS

upon their reasonable request.

a)

b)

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

1) Reports describing in detail the previous month’s portfolio activities, including
GIPS compliant performance tabulations gross and net of fees for the 1-month, 3-
month, calendar YTD, fiscal YTD, 1-year, 3-year, 5-year, 10-year, and since
inception as appropriate. A summary of purchases & sales (Account activity),
sector weights and other appropriate Account characteristics (e.g. convexity and
effective duration, P/E, etc.) for both the benchmark and the Account; and

i) Reports tracking units, original cost, amortized cost, market valuc, and gain/loss of
each holding.

The Manager shall provide quarterly reports within thirty (30) calendar days of calendar
quarter-end:

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

i) A summary of the proxy votes for the quarter;
ni) An attribution brecakdown 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 portfolio level, and the dollar volume executed through each
broker dealer, and a conumission analysis report;
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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 tn light of the appropriate standards of
performance; and

c) The Manager shall provide annually, after the close of the calendar year:

1) Within 120 days after the end of Manager’s fiscal year, a copy of SEC form ADV
— Part 2, any amendments thereto as available;

i) A Compliance Certificate provided in Attachment V;

i} A report on the Manager’s use of soft dollars eamed 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 inforation is not applicable to this Account.

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

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

11) Reports containing the Manager’s and affiliates’ conflict of interest policies; and

1i1) 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, one or morc
members of the Manager’s investments team, as selected in the Manager’s reasonable discretion, shall
meet with KRS (either virtually or in person as mutually agreed upon by the parties) to review the Account
investments and to discuss current holdings and future placements and acquisitions. Additionally, the
client services individual or individuals assigned by the Manager to the Systetns account must be generally
accessible by telephone to Systemns on a datly basis during regular business hours.

20.  Change in Status. The Manager acknowledges as an investment adviser, as such term 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
perform 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 adviscr, any matcrial
litigatton, 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; provided that the timeliness of Manager’s notification under this section will be consistent with
and subjcct to the legal obligations of publicly traded companies and their subsidiaries. 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 consistent with such policies to notity KRS of any matenal contlicts of interest arising
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from Manager’s relationship with any KRS employees, KRS trustees, elected officials of the
Commonwealth of Kentucky, or third-party vendors of KRS to the extent related to the services provided
under this Agreement.

21. KRS Representations and Acknowledgement. KRS hereby represents to Manager that
the execution and performance 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 bc bound or any statutc, rulc, regulation or order of any governmental 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 Form ADV or similar disclosure document prior
to entering into this Agreement. KRS represents that the definition of a Qualified Institutional Buyer
(“QIB™) under Rule 144A of the Securities Act of 1933 is met for purposes of such purchases and it will
promptly notify Manager in the event the definition is no longer met. Unless Attachment Il restricts the
purchase of Initial Public Offerings, KRS represents that the Account is not restricted from participating
in such ofterings pursuant to FINRA Rule 5130 or FINRA Rule 5131. KRS further represents and warrants
that the Account is not a “private fund” as defined in Section 202(a)(29) of the Advisers Act.

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 furnished to the Manager a list of authorized persons, in Attachment VI
(“Authorized Persons”), which it will update from timc 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 behaif 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 inrelying
on such directions.

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 nommal business hours. The Manager has developed policics 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 forth in this Agreement. KRS and the Manager cach 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 advices with respect to securitics transactions or other

matters contemplated by this Contract shall be deemed duly given when delivered to and received by the
respective paitics as follows (a facsimile transimission is aceeptable only for purposcs of amending this
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person {including, without limitation, affiliates, the Custodian, delegates, agents, advisers, brokers and
counterparties) in order to perform the services under this Agreement. The Manager shall maintain
positive policies and procedures for safeguarding the confidentiality of such information. The Manager
recognizes that it may be liable for the negligent, wanton, or willful release of such infonmation.

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 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)(1) and (19) (the “Documcent Disclosure Laws”), which provide generally that all contracts or offering
documents for services, goods, or property 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 Information Disclosure Laws treat all information received
from the Manager as open to public inspection under the Kentucky Information Disclosure Laws uniess
such information i1s exempt from such disclosure under the Kentucky Information Disclosure Laws, and
(11) 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 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 Information Disclosure Laws so that the Manager may, at its own expense, seek an appropriate
exemption to such disclosure as and to the extent permitted under any Kentucky Information Disclosure
Law. Manager acknowledges that KRS is subject to the Open Records Act. Manager also acknowledges
that a party requesting information 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 attomey general) to compel disclosure of the
infortnation.

29.  Remedies. In addition to the right to terminate 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 and Indemnification.
a) Manager shall indemnify, hold hannless and defend KRS and its agents, ofticers and

employcces from and against all claims, any actual damages, losses, judgments, liabihitics,
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 parties. Manager's obligation to defend, indemnity and hold KRS and its agents,
otticers and cmployees harmless under the provisions ot thus paragraph 1s not limited to or
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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 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 cxtend to or cover loss, damage or cxpense arising from the
negligence, breach of duty or willful misconduct of Manager or its agents, officers and
employees.

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.

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 party that it wishes to terminate the Agreement in accordance
with Section 33 below,

33.  Termination. KRS 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 KRS’s discretion, with or without cause, after five (5) business days written notice to
the Manager 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 termination of this agreement to effect the smooth and orderly transfer
of securities and all applicable records to a successor or other cntity 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 termination; 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
termination,

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

34, Withdrawal of Assets from Management. KRS tmay 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 identity the investment assets

12 of 25



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 forth 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 thts 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 1s not and will not be
violating any conflict of interest statute (KRS 121.056 or any other applicable statute) or principle by the
performance 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 forth in KRS Chapter 11A. 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 Interest and Confidentiality Policy as adopted by Systems, which are
attached hereto as Attachment VIII and incorporated herein by this reference. Manager hereby affinms
that there are no relevant facts or circumstances now giving rise or which could, in the future, give rise to
a Conflict of Interest except as otherwise set forth in its Form ADV Part I, as amended from time to timne,
as received by KRS. A Conflict of Interest means that because of other activities or relationships with
other persons, Manager ts unable or potentially 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 Conflict of Interest. Manager will continue perfonmance of work under this Agreement
unti] notified by KRS of any contrary action to be taken.

37.  Sovereign Immunity. Manager acknowledges that KRS reserves all itnmunities, 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 anising 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 attcmpt in any manner to influence any spccifications to be restrictive in any way or rcspect nor
will he attempt 1n any way to influence any purchasing of services, commodities or equipment by the
Commonwealth of Kentucky.

39, Severability. In case one ot more of the provisions contained in tlhus 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 permitted by law.
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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 term 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 terms of thc 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 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 conceming the
subject matter of this Agreement, and supersedes all prior agreements, arrangements and understandings,
written or oral, between the parties.

KRS understands that Manager serves as investment manager for other clients and will continue to
doso. KRS also understands that Manager, its personnel and affiliates (“Affiliated Persons™) may give advice
or take action in performing their duties to other clients, or for their own accounts, that differ from advice
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 in Section 6 above.

Manager does not guarantee the future perfonmance of the Account or any specific level of
performance, 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 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 investiments owned by KRS. Except as may otherwise be provided
by law, Manager will not be hable to KRS for (i) any loss that KRS may suffer by reason of any investinent
decision made or other action taken or omitted in good faith by Manager with that degree of care, skill,
prudence, and diligence under the circumnstances that a prudent person acting in a like capacity would use; or
(i1) 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 fourteen (14)
Business Days.
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IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed as of the date first
above written.

Kentucky Retire t Systems -
Naine: Joe Gilbert Namc:—

Title: Portfolio Manager Title

Kentucky Public Pensions Authority on behalf of T. Rowe rrice associates, Inc.
Kentucky Retirement Systeins

1260 Louisville Road 1307 Point Street

Frankfort, KY 40601 Baltimore, MD 21231

On behalf of Kentucky Retirement Systems On behalf of Manager
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ATTACHMENT 1

Investment Policy and Procedures

(Remainder of this page left blank intentionally.)
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Kentucky Retirement Systems
Investment Policy Statement
Adopted January 30, 2024

This Investment Policy Statement ("1PS") 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 entitied
Statement of investment Palicy or investment Paolicy Statement,

A. Purpose

The purpose of this IPS is to define the framework far investing the assets of the Systems This
IPS is intended to provide general principles for establishing the goals, the allocation of assets,
employment of outside asset management, and monitoring the results of the Systems

The pension plans administered by KRS are "Qualifled Pension Plans” under Section 401{a) of
the Internal Revenue Code. Additionally, Kentucky Revised Statutes 61 701 establishes heaith
insurance benefits {o recipients of KERS, and SPRS Kenlucky 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 theirr fiduciary duty not only 1o invest the Systems’ assets in formal
compliance with the Prudent Person Rule, but also to manage those assels in continued
recognition of the basic long-term nature of the Systems The Trustees interpret this o mean, in
addition to the specific guidehines and restrictions set forih in the law and this document, thal the
assets of the Systems shall be proactively managed - that is, invesiment decisions regarding the
parlicular asset classes, stralegies, and securities to be purchased or sold shail be the result of
the conscious exercise of discretion

The Trustees recognize that asset allocation i1s the primary driver of long-term investment
performance, and will therefore review asset allocation and asset-liabilty studies on a regular
basis as oullined in Section Il of this document. The assel allocation guidelines represent a
strategic decision, with the primary aim that the portfelios meet their performance objeclives in
the long- term while understanding that this may not necessarnly occur in the shor term

The Trustees recognize that there is generally aninverse relationship between market efficiency,
and the ability for active management ¢ produce alpha. Therefore, investments in efficient
markets will be made using index or index-like investments with the goal of replicating index
refurns with low management fees. Active management will be pursued in less efficient markets,
accepling higher tracking error, and paying higher management fees with the expectation of
producing excess returns over the long term This focuses Office of Investments’ {“Slaff) and
consuitant{s) elorts on dentifying, selecting, and monitaring managers as well as the overall
management fees paid, in the areas of the market most likely to produce excess relurns.



The Trustees recognize that, commensurate with their overall objective of maximizing tong-term
returns while maintaining a high standard of portfolio quality and consistency of return, 1t s
necessary that proper diversification of assets be maintained both across and within the classes of
securilies held o minimize/mitigate overall portfolio risk Consistent with carrying out their fiduciary
responsibilities, the Trustees will not systematically exclude any investments in companies
Industnies, countries, or geographic areas unfess required to do so by statute. Within this context of
proactve management and the necessity for adherence to proper diversification, the Trustees rely
upon appropriate professional advice from Staff and multipie service providers

The Trustees and other fiduciaries shall discharge thsir duties with respect to the Systerns
(1) solely in the interest of the participants and beneficiaries;
{2) tor the exclusive purpose of providing benefits to padicipants 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 of iike character and purpose (Prudent Person Rule);
(4} impartialiy;
(5) incurring and paying appropriaie and reasonable expenses of administration and
management which may not necessarily be the lowest: and,
{6) in accordance with a good failh interpretation of the laws regulations and other
instruments governing KRS and the Systems

Additionally, the Trustees and cther fiduciaries shall not engage n any transaction which resuits
in a substantial diversion of the Systems' income or assets without adequate security and
reasonable rate of return 1o a disqualified person orin any other prohibited transaction descrbed
in Internal Revenue Code Section 503({b} - Prohibited Transactions.

A. Board of Trustees

The Investment Committee 1s created by Kenlucky Revised Statutes 61.650 and the Board as set
forth in the Board's Statement of Bylaws and Commitiee Organization document The Board Chair
authorizes and appoints members to an Investment Committee with full power {0 act for the Board
in the acquistion, sale and management of the asse!s of the Systems in accordance wilth 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 meeling where such action was taken.

B. Investment Committee

The Investmenl Committee consists of at least three (3) Trustees appointed by the Governor (o
the 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 con
investment related malters

The Investment Committee has the following oversight responsibilities.

A. Assure compliance with this IPS and all applicable laws and regulations.
B Approve the selection and termination of service providers If the need arises to terminate
a manager beiween Board meetings, the Chief Invesiment Officer ("CIO") will have
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discretion 10 do $0 aftar receiving approval from either the Board Chair or the Investment
Committee Chair. The Investmenl 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 lhe 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
pregram.

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

C. Staft

The Chief Investment Officer is responsible for the administration of investmenl assels of the
Systems consistent with the policies, guidelines and limils established by the law, the Board, and
the investiment Committee

The Chief Investment Officer receives direction from and reporis to the Investment Commitiee on
ali investment matters, including but not {imited to the following

. Maintaining the diversification and risk exposure of the Systems congistent with pohicies
and guidelines

. Assessing and reporiing on the performance and risk exposure of the cverall investment
program relative to goals, objectives policies and guidehnes.

. Monitoring and assessing service providers 1o assure that they meet expectations and
conform 1o policies and guidelines

.  Recommending changes to service providers, statules. 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 Invesiment Committee and preparing
recommendalions or reports regarding such matters.

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

The Chief invesiment Officer or designee is authorized to execule trades on fixed income and
equily securities {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
Otficer or designee is authorized to execute agreements and other necessary or proper
documents pertaining 1o investment managers, consultants, investment related transactions or
other investment functions,

D Invesiment Managers

In instances where the Investment Commitlee has determined it is desirable to employ the
services of an external Investment Manager, the following shall b applicabla:

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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consultation with the investment consuitant(s).

i 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 lime.

m.  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 aclive or passive invesiment manager shall not exceed
15% of the overall assets in the pension and insurance funds per KRS 61.650(5).

v. Al 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 porifolio accounting system that includes plan accounting and
unitization methods. investmenl 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 ownars of the investment pool. Anaccount is established
for each plan and these accounts hold Units of Participation that represent the pian'sifund's
invested value of the investment pool. Pool Accounts are accounts that hold the assets of the
invasiment pool where all investment related activity and earmings occur. These accounts are
the investment sirategies of the pool. Uniis of Participation are bought and soid as each planffund
contributes or withdraws cash or assets from the investment pooil. The investment pool earnings
are then allocated to plans utilizing a cost distribution method that allows for fluctuating prices
experienced in capital markets. Tnis 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 planffund account during the monthly earnings period. This
mathod is commonly used when plans make multiple contributions or withdrawals from the
investment pool throughout the month as it eliminates allocation distortion due to \arge end of
month cash flows.

Annstitutional accounting system may support a method for determining the amount of monthly
earnings are allocated to each plan account.

F. Investment Consultants
Qualfied independent investment consultants may be retained by the Systems for asset allocaltion

studies, assel allocation recommendations, performance reviews manager searches, and other
investment related consulting functions and duties as set forth by contract.






KERS Non-Hazardous Pension Fund and SPRS Pension Plan
Asset Class Target Minimum Maximum
"Equity
Public Equity 30% 20% 40%
Prwvate Equity 6% 3% 9%
Fixed Income
Core Fixed Income 27% 22% 35%
Specially Credit** 20% 15% 25%
Cash 2% 0% 5%
Inflation Protected
Real Estate 5% 3% 7%
Real Return 10% 7% 13%

=includes Hgh Y eld Fxed Iniome

The intent of the Board in allocaling funds to the investment managers is for the investment
managers 1o fully invest the funds However the Board 15 aware that from time to tme the
investment manager will require a porion 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 pan of a fixed Income manager’s investment stralegy

The indwidual asset allocations of each Pension and Insurance Funds conslituent will be reviewed
monthiy by Staff relative to its targe! asset class allocabon taking inte account any tactical policy
shift direcled by the Investment Committee.

Ragarding individual investment manager initial allocations, Staff will get approval at the
tnvestment Commilttee meeting for a specific doliar amount intended te be committed o a closed-
end fund such as private equity or reat estate funds and will get approval for a percent of the
appropriate asset class targel 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
subtractled, 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
pricr to the cne-year anniversary of the amount approved by the Investment Commitlee, and must
be repcried to the Investment Committee at the next scheduled meeting. If the need arises to
terminata 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
Comnmiltee Chair. The Investment Committee and the Board must be nofified of the investment
manager termination at the next scheduled Investment Committee and Board meetings

Short-lerm market shifts may cause the asset mix to drift from the aliocation targets. Should the
target percentage fall cut 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 regutar cash flows to
rebalance toward targets lo 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 shoutd be avoided.

Investmenls in privale assets are generally less liquid than investmenis in public markets
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securilies and are lypically implemented via periodic commitments to funds with imited
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
assel classes shall be invested in public markets securities with the most similar risk/return
characteristics as a shorl-term proxy for the private assel classes

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

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, assel class relevanl ETF's or any other type
of security contained in a manager's benchmark. Each individual equity account shall have a
comprehensive sel of investment guidelines prepared, which contains a listing of permissibte
invesimenis, portfolio 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 asse! class, to minimize administrative expenses, and to
help achieve overall portfolio objectives. These objeclives can be achieved Ihrough 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 Equitly Investments

Subject to specific approval of the Investment Commiltee, investments may be made for the
purpose of creating a diversified porifolio of alternative investments. Private equity investments
are expecled lo achieve attractive risk-adjusted returns and, by definition, possess a higher
degree of risk with a higher relurn potential than traditional investments. Accordingly, tolal rates
of return from private equity investments are expecled {o be greater than those thal might be
obtained from conventional public equity or debt invesiments 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 restricted by geography.

The private equity market is highly sophisticated and specialized with respect to variety and types
of investment structures There exists major compelition for deal flow on the part of both investor
and general partners. To a great exient, market forces drive the bargaining of economic terms.
Most investmenl vehicles are structured as commingled vehicles and often blind pool investment
parinerships. The most common offering forms are equity private placements where the



governing laws of the parnership impose a passive role of the limited partner investor These
contractual arrangements are long-term in nature and provide the general partner or sponsors 2
reasonable time horizon o wisely invest capital, add value ‘hrough inlensive operationat
management, then reahze the proceeds of such an investment. Moreover, terms of the partnershup
are proposed by the general partner and are critical to the economic incentives and ultimate net
performance of the parinership

Investment Strategy and Plan Guidelines

To strengthen the diversification of the invesiments, several guidelines will be ulilized in Staffs
formulation and recommended annual investment strategy and plan These guidelines encompass
annual commitment levels ¢ the asset class, types of investment vehicles that can be utdized,
controlling financing stage risks, industry, manager and gecgraphy concentration/diversification limits,
acceptable coniract negctiations, appropriate sizes for mvestments, and the preferred alignment of
interests.

[nvestmeni Vehicles The Systems will gain exposure to private equity investments by hiring external
investment managars either directly or through participation in secondary private equity markets.
Typically, KRS will subscribe as a Limited Partner ("LP”) 1o limited parinership vehicles sponsored by
such specialty external invesiment managers. KRS wili also at limes structure separately managed
accounts with specific invesiment objectives to be implemented by external investment managers. The
Systems may also gain exposure by wtilizing the following vehicles: limited liability companies and co-
investments alongside KRS' existing or potential limited partnerships

isks, Staff should limit the potential for any one invastment to negatively impact
the long-term results of the portfolio by mnvesting 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 Statf may also consider purchasing secondary partnership
interests to shorten the effective life of the partnership imerest and therefore positively impacting the
currenl and long-term net return of the portfolio. In addition, mindful of vintage year diversification, the
Systems shou'd seek to identity altractive commitments annually, further ensuring the portfolio invests
across business cycies.

General Papper Diversilfication. Staft will seek to work with a variety of general partners due to their
specialized expertise in particular segments of the private equily 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 investiments may be committed to any one partnership, without the
approval of the Board.

B. Fixed Income Core
Fixed 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 portiolio wil! 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 secunties: U.S. Government and Agency bonds.
investment grade U S. corporale credit, investiment grade non-U.S. corparate credit, municipal bonds,
non-U.S. sovereign debt, mortgages including residential mortgage-backed securities, commercial
mortgage-backed securities, and whole 10ans, asset-backet securilies, and asset ¢lass relevant ETFS



Each individual core fixed income account shalf have a comprehensive se! of investment
guidelines which contains a listing of permissible investments, portfolio restrictions, risk
parameters, and standards of performance for the account.

Specialty Credi

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 nol | mited
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 gebt, morigages including residential morlgage
backed secunties, commercial morigage backed securities, and whote locans, assel-backed
securities, and emerging market debt ("EMO") including both sovereign EMC and corporate EMO,
and asset class relevant ETF's

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

GCash Equivalent Securities

Selection of particular 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, morigages, municipal bonds, and collective shor-term
investment funds {"STIFs"), money market funds or instruments (including, but not limited to,
cerlificales 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 time of purchase by at least one recognized
bond rating service. In cases where the instrument has a spht rating, the lower of the two ratings
shali prevail. Al instruments shalt have a matunty 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 date on which the repurchase of the underlying securities is scheduled to
occur. Variable rate securities shall be deemed to have a maturily equal to the time left until the
next interest rate reset occurs, but in no case will any security have a stated final matunty of more
than three years.

The Systems' fixed income managers that utilize cash equivalent securities as an integral pan of
their investment sirategy are exempt from the permissible invesiments conlained in the preceding
paragraph. Permissible short-term invesiments for fixed income managers shall be included in
the investmen! manager's invesiment guidelines.



C. Inflation Protected
Real Estate

Investments may be made in equity and debt reai estale for the purpose of achieving the highest
total rate of return possible consistent wilh a prudent level of nsk Aliowable real eslate
investmenis include open-end and closed-end commingled real estate funds, joint venture
investmentis, public and pnvate real estate investment trusts ("REITs™), public real eslate
operating comparnies, 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:

= Aftractive risk adjusted returns through active management and abilty to access
managers with the expertise and capabiliies 1o exploit market inefficiencies in the asset
ciass. The illiquid nature of real estate investments combined with the complexily of
investmenis makes & difficuit for casual investors 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 maximize ther risk adjusted returns. This active
managemen! approach witl be pursued

+ Diversification benelits through low correlations with other asset classes, primarily the U S
eguily markels

« Provide a hedge against unanticipated inflation, which real estate has historically provided
due to lease structures and the increases in matenal and {abor costs during nflationary
periods

«  Permit the Systems lo invest in unigue opporlunities that arise due to dislocations in
markets that occur from time to time.

Real Return

The purpose of the Real Return Partfolio 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 are not necessarily a separate asset class but may include rea! assets. such as
infrastructure, real estate, commodities, and natural resources among others, as well as financial
assels thal 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 slocks. Additionaliy, Real Return managers
may altempt to add vatue by tactically allocating to various asset classes according to how each
assel class performs across an economic cycle and the manager's perceplion of where we are in
the cycle. The goat is lo inves! in inflation sensitive assets during nflationary periods, and avoid
those assels in deflationary periods, thus providing a posilive 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 mutuat funds, ETFs,
separately managed accounts as well as hedge funds (open-end limited parinerships) and privale
aquily {close-end limited parinerships) The hst of stralegies thal the Systems' Real Return
Portfolioc may include, bul is not limited to the following
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Global Taclical Asset Allocation ("GTAA"YGiobal Macro: GTAA or macro strategies are
those that make direclional bels on major markets or asset classes instead of indwidual
securilies. GTAA and macro strategies typically invest in all major asset classes including

equity markets, credil and debt instruments, currencies/interest rates, and commaodities.
These strategioes tend to focus on economic factors that would suggest an oppoertune time
toinvest in a given asset class, and will change their allocations actively overtime. These
strategies may use inflation as \he economic factor to gain exposure to and will target a
real rale of return over time,

Inflation Linked Secunities are securities that directly tie coupon payments or principal
increases to an inflation index, such as Consumer Prnice Index ("CPI"}. These strategies
could include not only US TIPS, but also globat sovereign inflation inked bonds, corporate
or infrastructure inflation linked bonds, and possibly shorl duration floating rale bonds.

Inflation Sensitive Equities include publicly traded equily and equity reiated securities in
companies which have a high sensitivity to infiation in their profit margins via the nature of
their operating assets, such as energy companies, basic materials and miners, natural
resource stocks, and listed infrastructure This categoery 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
tfraded futures can span from simple indexing (matching a long-only commodities index),
to enhanced indexing or active long (selecting positions that vary from the index but within
fairly tight ranges), as well as unconstrained long-shot managers.

Private Property. For the purposes of this IPS, private properly refers to the ownership of
an idiosyncratic, physical asset that is predominately fixed and/or parmanent or at least
substantially long-fived. This includes real estate, such as land and any improvements 1o
or on the land, as well as timberland and farmland. Timberland investing involves the
insttutronal 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 thal are vital to a sociely's
prosperity and faciitate the transfer, distribution, or preduction of basic goods and
sarvices.

Natural Resources' Natural resources can include investing in the financing, development
extraction, and production of minarals, basic materials, petroleum produclts, and water as
well as renewable resources such as agricultural commodities and solar energy. As
opposed to properly, the returns generated in these investment strategies come more from
the actual production of the resource itself. Funher, these are depleting andfor
consumable assets thal are also portable and fungible and which 1n the aggregale
comprise a majority of the inputs inta mest measurements of inflation.

Private Assets. Private assets caninciude tangible or intangibie assels that are not easiiy
sold inthe regquiar course of a business’ operations for cash, and which are held for their
role in contributing directly to the business' abilily 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 weli, they have some similarily to private infrastructure Further, given that the assets
contribute directly to the production process as well as often retaining intrinsic value, there
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is afundamental link 1o inflation somewhat similar to natural resources

+ Other {Inftation Hedge): Other strategies include those that have a propensily to provide
a positive real return or positive correlation with inffation over time. Liquid strategies such
as inflatron swaps, diversified inflation hedging mutual funds. or nominal bonds backed by
inflation sensilive 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-iinked products
among others.

Portfolio Guidelines

No more than 50% of the tolal net assets of the Real Return portfolio may be invested in any one
registered investment vehicie, mutual fund, or separatety 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 parinership or other unregistered investment vehicle

The relative allocations 1o the liquid and illiquid porticlios will be delermined according to each
individual Plan’'s liqudity needs. funding status, and allocation targets on an investment by
investment basis.

L. Co-Investment Policy

The CIO hes discretion to make direct co-invesiments in companies alongside of current general
partners Any co-investment opportunity must also be part of the main account or fund into which
the Syslems has already invested before it can be considered. For purposes of this IPS, a direct
co-investment 15 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 shalf 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 shaH not exceed 20 percent of the original partnership commitment
Total investment in direct co-invesiments shall not exceed 20 percent of the assel class portfolio
on a cost basis at the lime of investment.

Performance Measurement

The Systems overali fund performance 1s measured refative 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 ethecal principles that guide investmant
managers and asset owners on how lo fairly calculate and present therr 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)
Cue to market fluctuations and acceptable divergence, the asset classes' weights (percentages)
are oflen not equivalent 1o the benchmark's weights Therefore, the performance may indicate
thal the Funds have outperformed {underperformed) refative to therr respective benchmarks, even
when the preponderance of lesser weighted categories have underperformed (outperformed)
therr indices.

12



The Systems measures its asset classes, sub-assel classes, sectors, strategies, porifolios, 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 appropnate
measures of nvestments and composites of investments with identical or similar investments
profiles, characteristics, and strategies. The benchmarks and indexes are intended to be
objeclive, invesiable, replicable, representative and measurabie of the investment mandate and,
developed from publicly available information that is acceptable to the Systems and the
nvestment 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 adoplion of the asset allocation, are
as follows:

Asset Class Benchmark
Equity
Public Equity MSCIAONI
Private Equity Russell 3000 + 300 bps (lagged)
Fixed Income
Core Fixed Income Bloomberg US Aggregale
Specialty Credil 50% Bloomberg US High Yield/ 50% Momingsiar LSTA US
Leveraged Loan
Cash Citi 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 {he various classes of invesiments and managers of the Systems. They are to be
compuled and expressed on a time-weighted total return basis

Total Public Asset Class Aftocations
Short-term
- For periods less than five years or a full market cycle, the Asset Class
Allocation shouid exceed the returns of the appropriate Index.
intermediate & Long-lerm
- For periods greater tnan five years or a full markel cycle, the Asset Class
Allocation should exceed the appropriate Index, compare favorably on ansk-
adjusted basis, and generate returns that rank above the median return of a
relevant peer group. Volatility, as measured by the standard dewviation of
monthly returns, should be comparable t¢ the Index

[ndividual Public Security Portfoligs: Indwidual pontfolios shall be assigned a market goal
or benchmark that is representative of the style or mark et capitalization of the assignment
individual accounts should be manilored using the folltowing Standards:



Short-term

- For periods less than five years or a full market! ¢ycle, individual portfolios

should exceed 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
favoratly on arisk-adjusted basis, and generate returns that rank above the
median return of a relevant peer group. Volatilily, as measured by the
standard deviation of monthly returns, should be comparable to the
benchmark.

Allernative Assels:
Private Equily

The Private Equity portfolio should also seek to achieve the following

Short-term

+  Alternative investments should earn a Net Internal Rate of Return ("IRR") that
place the investment above the median Net IRR of cther similar funds, of the same
vintage year.

Intermediate & Long-term _

+  The privale equity portfolio should earn a return that meets or exceeds the
Systems’ Private Equily Index Individual private equity investments should earn a
Net IRR above the median Net iRR of other similar funds, of the same vintage
year.

Real Estate

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

Relative Return: The Real Eslate portfolio is expected to generate returns, net of allfees
and expenses, in excess of the National Council of Real Estate Investment Fiducianes
Open End Diversitied Core Equity Index ('NCREIF CDCE") lagged 1 calendar quarter

Absolute Return' The long-term real return objective (returns adjusted forinflation} for the
Systems' Real Estate portfolio is five percent (5%) over the Barclays Capital U.5. 7-10
Year Treasury Bond Index, net of investment management fees This return shall be
caicuiated on a lime-weighted basis using industry standard reporting methedologies.

Real Return

The lctal Real Return allocation shall seek o
{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 invesiment
benchmarks) annually over a complete market cycle, net of all invesiment
management fees.

(2) Strategic objective’ For penods greater than five (5) years or a full market cycle
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the allocation shouid 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 riskfreward frade-off when ccmpared to similar style Real
Return Investment Managers.

Performance Review

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

The Comgliance Officer shall perform tests at leasl 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 Qfficer shall prepare a report to the Investment Commitlee
delailing the restrictions lested, exceplions, the cause of he exceplion and the subsequent
resolution. The Investment Committee shall reporl the findings to the Board at the next regularly
scheduted meeting.

The following restrictions shall be tested af least monthly:

’ The amount of stock in the domestic or international equity allocation in any single
corporation shall not exceed 5% of the aggregate market value of the Systams' assets.

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

4 Investment in "frontier" markets (those countries not included in the MSCI EM index)
shall not exceed 5% of the Systems' international equity assets.

4 The duration of the core fixed income portfolios combined shall not vary from that of
lhe Systems' Fixed Income Index by more than +/- 25% duration as measured by effeclive
duration, modified duration, or dollar duration except when ihe investment Commiltee has
determined a larget duralion to be used for an interim basis.

4 The amount invested 1n the debt of a single issuer shall not exceed 5% of the total
market value of the Systams' fixed income assets, with the exception of U 5. 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 VIl of this policy.

4 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 tolal fund and assel class level. that the
resirictions set forth above are preserved.

Under the C10's diregtion, Investment Staff shall perform sile visits with all current investmeni
managers over 3-year rolling market cycles, with at least 1/3 of all current managers occeurring on
a yearly basis
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Derivatives Permitted Use:

The Systems permils exiernal managers and Staff to invest in derivative secunties, or strategies
which make use of derivative investments, for exposure, cost efficiency and risk management
purposes, if such investments do not cause the portfolio {o be leveraged beyond a 100% invested
position. Any derivative security shail be sufficiently liquid that it can be axpected to be scld at,
or near, its most recently quoted markel price Typical uses of derivalives in the portfolio are
broadily defined below:

Exposure;

Derivatives are an effective way for a portfolio manager to gain exposure 1o a security that the
manager does nol 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 flexibikity to implement investment views with minimum
porifolio disruption An example is a cash equitization program

Cost Efficiency:

Derivatives are often used due to the cost efficiency associated with the contract properties
Giventhe fact that derivatives can be used as a form of insurance, upfront trading costs must be
sufficiently low for investors 1o purchase the contract and insure their portfolios efficiently.
Furthermore, due to properties associated with derwatives and cash outfay characteristics
{minimal cash outlay at inception of the contract} derivalives are generally a vehicte of gaining cost
efficient exposure. An example is the cost {zero) to purchase a fulures conlract.

Risk Management:

Derivatives can be used for mitigaling nsk inthe portiolio. When used as arisk management tool,
derivatives can significantly reduce an identified financiai risk o¢ involuntary risk from investment
areas by providing changes infair 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 sirength when international equity markets increase mn value
thereby protecting foreign asset gains in the portfalio.

Derivatives Rastrictad bse:
Settlement:
Investments in futures contracts are to be cash settled unless physically seltled and stored by

external managers. Al no time shall the Systems agree 1o take physica delivery on a fulures
contract



Position Limits:

Futures and options positions entered into by the Systems, or on its behalf, will comply with
all position and aggregate limils established by the tocal governing autharities wilhin each
junsdigtion.

Over-the-Counter (OTC):

Investments in securities not traded on public exchanges that are deemed over-the-counter
{OTC) 1n nature are allowed provided that a counterpanty risk monitoring compenent 1s
delineated in the manager's guideline section of the manager's contract. All counlerparties
must have a shori-term credil rating of at least BBB {Standard and Poor's or Fitch) or Baa2
(Moody's).

All OTC derivative transactions, inctuding 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 the Systems under the
transactions Al ISDA Master Agreements entered into by or on behalf of the Systems by the
Stafl and exlernal manager pursuant to an Agency Agreement shall provide that Netling
applies (Nelling allows the parties to an ISDA Masler Agreement to aggregate the amounts
owed by each of them under ali of the transactions outstanding under thal ISDA Master
Agreement and replace them with a single net amount payable by ane party to the other.) The
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
counterparly credit or performance risk the arrangement shall be delineated in the manager's
guideline section of the manager's contract.

Derivatives Applications Not Permitted:

Speculation:

Except for invesiments in Real Return investments, derivatives may not be used for any
activity for which the primary purpose is speculation or to profit while materially increasing risk
to the Systems. Derivalives are considered speculative if their uses have no maternial relaticn
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:

Leverage is inherent in derivative contracts since only a small cash deposit is required to
astablish a much larger economi¢ impacl pasition. Thus, relative to the cash markets, where
in mos! cases the ¢cash outlay is equal Lo the asset acquired, derivative investments offer the
possibilily of establishing substantially larger market risk exposures with the same amount of
cash as a traditional cash market porifolic. Therefore, risk management and control processes
mus! focus on the lotal 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 fram loaning securities in accordance with a securilies fending
agresment.
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The Board recognizes that the voting of proxies is an important respansibility 0 assuring the
overall performance of the Systems over a long time horizon The 8Board has gelegated the
responsibility of voting all proxies to an outside Proxy Voting service provider or contracted
external investment manager. The Board expects that the proxy voting service will execute alt
proxies in a timely fashion, and n accerdance 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 Proxy Voting
Policy for all intermally voled items This policy is updated al least annually by iSS is and hereby
incorporated by s reference

A_ Invesimenl Procurement Palicy, as amended, is hereby incorporaled by reference.

B. 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 Litigahon Policy and Procedures, as amended is hereby incorporated by
reference.

L KRS Investmenl Securities Lending Guidelines, as amended, is hereby incorporated by
reference.

F. KRS Securiies Trading Policy for Trustees and Employees, as amended, is hereby
incorporaled by reference.

(i. 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.

Signatories
As Adopted py the Investment Commites As Adopled by the Board of Trusiees

Date:

Signature: J y ; Signature: (ﬁ-‘.é(/%m W}t—

C. Prewitl Lane

04/23/2024

. Date

Lynn Hamplon

Chair, Investment Commiltee Chair, Board of Trustees



ATTACHMENT II

Portfolio Guidelines

(Remainder of this page left blank intentionally.)

18 of 25



KENTUCKY RETIREMENT SYSTEMS

Investment Guidelines for T. Rowe Price Associates, Inc.
U.S. Structured Research Equity Strategy

PURPOSE

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

INVESTMENT MANAGEMENT OQBIECTIVES

1. The overall goal of the U.S. Structured Research Equity Strategy portfolio is to provide exposure to the U.3. large cap
equity market, while exceeding the market return in a manner that is consistent with the volatility exhibited by the
S&P 500 Index ("Market Benchmark”).

2. The portfolio shall be broadly diversified across sectors, industries, and securities in a manner thatis 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.

PORTFOL]Q BENCHMARK
S&P 500 Index

PERFORMANCE BENCHMARK

Manager will report perfermance relative to the Russell Top 500 Index.

KRS RETURN AND RISK OBIECTIVES
To outperform the S&P500 [ndex over a market cycle (typically 3-5 year time horizon), with an expected tracking error
under 2.5%.
GUIDELINES
1. Permitted Securities—
a. Common 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"), International Depository
Receipts, publicly traded partnerships (PTPs), publicly traded LLCs, exchange-traded funds ("ETFs"), index
futures, Business Development Companies ("BDC/RIC"), and real estate investment trusts ("REITs");
i. Foreign Securities. The account may invest up to 5% ofthe 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.
il. Restricted securities. The resale of which is exempt from the registration requirement of the
Securities Act of 1333 pursuant to Rule 144A or Regulation S.
iii. Index Futures and ETFs. US Large Cap Indices futures or ETFs may be used solely as a cash
management tocl in order to gain exposure to the equity market pending direct investment.
Futures and ETFs may not be used to leverage the portfolio or any other speculative purpose.
iv. 1POs. The account may participate in initial public offerings given the manager is not lead. Any
transactions, where the manager’s affiliates are part of the syndicate will require written
approval from KRS prior to any trade occurring,
v. Capitalization. The majority of the assets will be invested in large cap securities as defined by
the benchmark; however, up to 10% of assets can be invested in mid- and small cap securities.
vi. Cash Reserves. The Account is expected to be fully invested. Cash reserves, not to exceed 5% of
the Account except with written permission of the Client, may be invested in one or more of the
Custodian’s STIF at the discretion of the Adviser, the T. Rowe Price Government Reserve Fund
("RIF”), the T. Rowe Price Treasury Reserve Fund ("GRF”), registered investment companies for
which the Manager serves as investment adviser, or other money market instruments at the
discretion of the Adviser. The Account will be temporarily exempted from this restriction due
to timing differences of trade settlements and for a period of ten days from the date of large cash
cantributions (or in preparation for large cash redemptions upon notice by Client). Manager
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b.

will avoid overdrafts within the Manager's reasonable control and Manager will be responsible
for any overdraft charges incurred by KRS to the exlent such overdraft was within Manager's
reasonable control.

vii. Affiliated Securities. The Account is not restricted from purchasing securities whether issued
by Client or an “affiliate” or otherwise, except as Client instructs pursuant to cusips, tickers, or
other specific identifiers in an "affiliates” list.

Cash or short-term cash equivalents denominated in U.S. currency; and

2. Prohibited [nvestments/ Strategies—

j-

TEF@m e an o

Leverage (borrowing & borrowing on margin);

Short sales;

Non-dollar denominated securities;

Margin purchases, lending or horrowing of Account assets;

Loans;

Private placements in private companies;

Direct participations; and

Direct investments in real estate;

Physical commadities or commodity futures or options; and

Derivatives except as authorized above regarding index futures and options.

Equity portfolios are to be diversified to reduce the impact of large losses in individual investments in a manner that is at
the discretion of the portfolio manager.
3. There are no specific restrictions regarding the rate of turnover in the portfolio. KRS will monitor the portfolio
turnover levels and expects the Advisor to exercise prudent judgment when addressing the issue of portfolio
turnover. The Advisor shall foremost seek to achieve "best execution” when transacting.

RESTRICTIONS
1.) Security restriction. Weights in individual securities are monitored against the corresponding weight in the

2)
3)
4)

5)

S&P 500 Index. Individual security positions will be within +/- 100 basis points of the weight of the same stock
in the S&P 500 Index. Ifa stock weight in the S&P 500 Index is larger than 3%, then the allowable band is +/-
150 basis points.

Industry restriction. The weight of an industry in the Account (as classified by the Adviser) will be within +/-
100 basis points of the weight of the same industry in the S&P 500 index.

Sector restriction. The weight of a sector in the Account (as classified by the Adviser) will be within +/- 150
basis points of the weight of the same sector in the S&P 500 Index.

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

Cash Restrictions. Manager's cash holding, not including cash held for investments yel to settle, shall not
exceed 5% of manager's portfolio.

Note: Small deviations from the above constraints regarding security, industry and sector weightings are acceptable
prior to monthly rebalancing, if in the judgment of the Manager the deviations do not contribute significantly to
overall Account risk.

June 2025
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market value shall be adjusted sueh that contributions and disbursements made during the quarter (and
which constitute greater than | (one) percent of the total portfolio market vatue) 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 frem the account after the first business day of a month, the adjusted assets
will be determined 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
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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EXHIBIT C - Statement of Disclosure and Placement Agents

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

No.

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 10.

Please disclose the name of the placement agency used, the names of the individuals contracted by
the placement agency (cither 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,

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

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

Pleasc provide evidence of the regulatory agencies, if any, in 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.

Please provide a resume for cach officer, pariner or principal of the Placement Agent detailing the
person’s education, professional designations, regulatory licenses and investment and work
experience.

Please describe the scrvices to be performed by the Placement Agent.

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




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

10. Please disclose the names of any current or former Kentucky efected or appointed government
olficials {federal, state, and local government} KRS Board of Trustecs members, cmployccs, or
consultants of KRS that are¢ recciving any fees or compensation from the External Manager andor
placcment agent. Please disclose any adduional known relationships or conflicts with same.

Not applicablc.

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

There have been no political contributions made concemning any Kentucky federal, state or local
government organizations or persons

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

Not applicable.

13. Please provide a statement representing and warranting the accuracy of the information provided to
KRS regarding the Statement of Disclosure, and acknowledge that similar language will be included
in any {inal written agreement with a continuing obligation 1o update any such information within
10 business days of any change in the information.

External Manager represents and warrants the information provided to KRS regarding the
Statement ol Disclosure 1s accurate and acknowledges that similar language will be included in any
final writtcn agreemcnt with a continuing obligation to update any such information within 10
business days of any change in the information.

zxternal Manager Signatu Date
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Compliance Certificate

As a duly authorized officer of T. Rowe Price Associates, Inc. (the "Investment
Manager"), I hereby certify that [ am familiar with that certain Investiment Management
Agreement dated , 20 (the "Agreement") between Kentucky Retirement
Systems and the Investment Manager relating to investment of certain KRS assets by the
Investiment Manager. In addition, to the best of my knowledge after diligent inquiry, I hereby
certify to KRS that:

(a) All investments of the KRS 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 investient
was made, except as set forth below;

(b) All current 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 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 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
forth below. Current 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:

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 shcct if necessary. )

Dated: By:
Narne:

Title:
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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) 69A.RRNA fax

Signature:

I understand and accept the above designation.

Portfolio Manager

Kentucky Public Pensions Authority
Joe Gilbert

(502) 696-86"" * TUTT T TR06 fax

Signature:

I understand and accept the above designation.
Senior Investment Analyst

Kentucky Public Pensions Authority

Brian Caldwell

(502) 696-8705 ohone. (502) 696-8806 fax

Signature:
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Changes in Board Structure FOR *
Companies may propose various provisions related 10 the structure of the Board of Dircctors. 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
arc not coniroversial nor an anti-takeover device. Thereforc, KRS generally votes in favor of the
proposal.

* However, KRS is opposed 10 cumulative voting for members of the Board and attempts to limit
ierm of Board of Directors based on tenure or age.

Considering Non-Financia] 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 representalives who become defendants in lawsuits,
should be evaluated on a case by case basis with reasonable measures supported and exireme 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 afler termination;
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 therc is an immediate intent to effect
the split.



Employment Relations FOR *

The Board of Directors and Corporate Management have the responsibility for harmonicus 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 employecs in relocating or in seeking other
employment. Resolutions of shareholders which scck to impose requirements on management in
this regard will no1 be supported automatically. Support will be contingent upon whether or not
managers can demonstrate that efforts have been made to retain good esployment relations subject
to the constraints encountercd 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 cther rights at the time of issuancc. While Blank Check Preferred Stock can provide a corparation
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 he 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
determine 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 implications, KRS opposes the adoption of Classified
Boards.

Eair 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 securitics 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-bc acquirer of the company initially offers a premium for a sufficient number of shares of the
company to gamer control. Thereafler, an offer at a much lower price is made lo the remaining
sharecholders who have no choice at all but to accept the offer. The “two-liered" 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 is successful. The coercive pressures associated with these
offers have caused many states 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 faw, and the fact that Fair Price Provisions are invariably linked with other



anti-takeover ineasures, such as supermajority voling requirements (o approve certain transactions, KRS
will vote against most Fair Price Provisions.

Limiting Sharcholders' Right t | Special Meetings AGAINST
Companies contend that such limitations are necessary to prevent minorily shareholders from taking
conlrol 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 salc of the company. Additionally, a limitation on sharcholder action makes it
difficult for a large sharcholder or group of sharehoiders to usc this facility to force management to
address issues that may be of urgent or utmos! importance. Since, in most instances, state law prohibits
sharcholders 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 wntten consent enables a large shareholder or group of shareholders of a company to initiate

and votec on corporate matters without having to wait until the date of the next annuat meeting. KRS
believcs this is a fundamental sharcholder right that is inherent in the concept of stock ewnership and
will oppose any proposals which may limit.

Supermajority Vote Requirements AGAINST
A Supermajority Vote Requirement is a charler or by-law requirement that, when implemented, raises

the percentage of shareholder voles needed 1o approve cerlain proposals such as mergers, changes of
control, or proposals to amend or repeal a portion of the Anticles of Incorporation.

Re-incorporation AGAINST
For various rcasons, a corporation may choose to reincorporate under the laws of a different state. Their
reasoning may include taxalion, 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 stale courts' views in inferpreting laws
that make it more difficult for unsolicited takeovers to occur. In such cases, KRS will oppose proposals
for reincotporation.

[ssuance of Stock with Unequal Voting Rights AGAINST

Proposals of this nature are generally anti-takeover schemes which result in unequal voling 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 hostilc takcovers. For these reasons, KRS deetns
thesc plans unacceptable and in most instances will vote against these proposals.



Elimination of Preemptive Rights AGAINST
Preemptive Rights allow the shareholders of the company to buy newly issued shares before they are

offcred 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 Sharcholder Righis Plan Shareholder Vole FOR *

Most Shareholder Rights Plans (sometimes called poison pills) permit the shareholders of a target
company involved in a hostile 1akeover 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 parly of a cerain percentage of the company's stock. Since
most plans cxclude the hostile bidder from the purchasc, the effect in most instances, is to dilute the
equity interest and the voling rights of the potential acquirer once the plan is triggered. Sharcholder
Rights Plans are designed 1o be so disadvantageous to 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 sharcholder 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 accutnulated 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 agrcement that the raider would
not atteinpt 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 lo 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.



As Adopted by the Investment Commiltee

Date:

Signature:

Mr. Prewirt Lane
Chair, Invesiment Committee

Signatories

As Ada
Date:
Signatu

Mr. Ker .,
Chair, Board of Trustecs
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EXHIBIT B - Conflict of 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 T. Rowe Price Associates, 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:

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

o 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 aclivities 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.

e  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 | A.

Agreed this the 10"™ day of February, 2025

MANAGER

For itself and on behalf of the Account

Title: Yice President

(Rev. Feb 2018)



KENTUCKY RETIREMENT SYSTEMS INSURANCE TRUST FUND
INVESTMENT MANAGEMENT AGREEMENT

THIS INVESTMENT M)AGEMENT AGREEMENT (the “Agreement” or “Contract™) is
entered into as of m«_ 237 2025 by and between T. Rowe Price Associates, Inc. {*‘Manager”),
and Kentucky Retirement Systems lnsurance Trust Fund (“KRS™ or “Systems”), a 115 governmental
insurance trust; each a “Party” and together the “Parties™.

WITNESSETH:

WHEREAS, KRS desires to appoint T. Rowe Priee 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 suhject to the terms 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 imanager 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 appointinent as investiment 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, prudence, 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 61.650(1)(c) or
Section 78.790(1)(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. Structured
Research Equity strategy. Manager is permitted to delegate to its advisory affiliates any of its rights or
obligations related to investment management services as well as to non-affiliates administrativc or
operational services as it deems reasonably necessary in its perforrnance of its obligations.
Notwithstanding any such delegations, Manager shall remain responsible for all of its obligations under
this Agreement, including any fccs that may be charged.

2. Custody of Account Assets. KRS has established or will establish onc 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’ Mastcr 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 ot that of
its nominee, nor shall the Manager in any manner acquire or become possesscd of any income or proceeds
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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
information as Manager may reasonably request from time to time.

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 Il and incorporated herein by this reference.
Manager shall exercise its power and authorty with respect to the Account in accordance with the
[nvestment Policy. The Investment Policy and Guidelines shall remain in effect until such time as KRS
approves (in writing) a modification to the Investinent Policy or Guidelines. The Manager shall have no
responsibility to implement any changes in the investinents 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 Investment Policy and Guidelines within forty-
five (45) days after receiving notification. Notwithstanding anything to the contrary contained herein, in
the event the termis of the Guidelines conflict with those of the Investment Policy, the terms of the
Investment Policy shall control.

4, Brokerage. In selecting brokers or dealers, the Manager shall use reasonable efforts to
seek the most favorable combination of price and execution under the circumstances, 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(¢) 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 18(b)(iv) 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 nitial 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
mvestiment manager, without KRS's advance written consent.

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 portfolio, it is possible that no portfolio will be deemed to have purchased or sold the entire number
of securities sought (o be purchased or sold on behalf of such portfolio.
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5. Performance Objectives. The Manager acknowledges that KRS has established
performance objectives for the assets in the Account as are set forth in Attachment II attached hereto (the
“Performance Objectives”), as the same may be amended from time to time by KRS in writing, and that
failure to consistently meet such performance standards may result in termination of this Agreement. The
Manager hereby acknowledges that it has reviewed and is familiar with the Performance Objectives. KRS
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 shall receive a management fee, payable quarterly in arrears, 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 for its services under this Agreement from the assets of the Account.
Except as provided in Attachment III or as otherwise stated herein, 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 paid to each individual manager or partnership. KRS
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 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 I1I, 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 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
at the instruction of KRS.

7. |[RESERVED.]

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 warrants 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 performance fees under rule 206(4)-5S 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 is not an employee, or firm, 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 Attachments hereto, Manager 1s
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 agrcement(s) nccessary 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; and

d) combine orders on behalf of the account with orders on behalf of the Manager or its
atfihates or of other clients of the Manager.

10.  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 notity and instruct the Custodian on (a} orders which the Manager places
for the sale or purchase of assets and thc managemcnt or disposition of such assets, and (b) thc purchase
or acquisition of other securitics 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, himit or revoke Manager's above-described authority to direct the Custodian.

11 Prohibited Transactions. 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 ERISA; provided however, the Account shall not be restricted from
purchasing securities whether issued by KRS, an affiliate or otherwise, except as KRS instructs pursuant
to cusips, tickers, or other specific identifiers in the Guidelines or in an affiliates list.

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 confirmation 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, maturitics 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
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proceedings. Despite the preceding sentence, the Manager will use reasonable efforts to forward to KRS
any proof of claims forms that the Manager reccives and that are directed to the attention of the Account,

14.  Acting on [llegal Informatien. The Manager shall not place orders to purchase and or
scll any assets on the basis of any material information 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.

15. Account Reconciliation. The Manager shall cooperate with the Custodian to reconcile the
Account each month. The Manager shall review all performance and other reports 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.

[6.  Notification_of Tax Liabilities. The Manager agrees to use reasonable efforts not to
knowingly prejudice or adversely affect KRS or the Account’s tax status as tax exempt. The Manager
shall use reasonable eftorts to notify KRS within a reasonable amount of time if, at any time, the Manager
has actual knowledge of KRS’s obligation to pay taxes to any government or to file any returns or other
tax documents with respect 1o income camed on the Account assets. The Manager 1s not an expert in tax
matters and does not possess the information necessary to assist KRS in determining its tax habilities.
Notwithstanding anything to the contrary, the Manager will not, under any circumstances, be obligated to
pay taxcs to any government or to file any retums or other tax documents with respect to income eamed
on the Account assets.

KRS acknowledges that the Manager may be required to request from KRS certain tax
documentation, as required for purposes of the Foreign Account Tax Compliance Act (FATCA) and the
Common Rceporting Standard (CRS), that may then be shared with a third party (e.g., a broker, dealer,
counterparty, or its agent). It is KRS’s responsibility to provide and update such documentation to comply
with the applicable legal and regulatory requirements.

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

a) Managcr 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 transactions

contemplated hereby are within the powcr of thc 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 terms,
except insofar as such cnforccability 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 1s a party
or by which it is bound. any law, regulanon. order. or any provision of the charter
documents of the Manager.
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i)

k)

18.

agree that the compliance certificate is not intended to establish additional obligations or
requirements not explicitly addressed in this Agreement.

Pursuant to Kentucky Revised Statutes Section 61.650(1)(d)2. and Section 78.790( 1)(d)(2),
the Manager shail 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.

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
considered to have satisfied its obligations under this 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
rules and has provided reasonable responses to KRS’s inquiries related thereto.

Reporting Requirements. Manager shall furnish reports in the format specified by KRS

upon their reasonable request.

a)

b)

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

1) Reports describing in detail the previous month’s portfolio activities, including
GIPS compliant perfonnance tabulations gross and net of fees for the [-month, 3-
month, calendar YTD, fiscal YTD, l-year, 3-year, 5-year, 10-year, and since
inception as appropriate. A summary of purchases & sales (Account activity),
sector weights and other appropriate Account characteristics (e.g. convexity and
effective duration, P/E, etc.) for both the benchmark and the Account; and

i) Reports tracking units, original cost, amortized cost, market value, and gain/loss of
each holding.

The Manager shall provide quarterly reports within thirty (30) calendar days of calendar
quarter-end:

i) Reports reviewing portfolio performance (as above) and the Manager’s current
investiment strategy and outlook;

1) A summary of the proxy votes for the quarter;
i) An attribution breakdown for the current quarter, and | year periods;

v) Reports tracking the Manager’s utilization of brokers/dealers, including the
identification of the brokers/dealers utilized, the perceived market costs (iarket
impact) if any at a portfolio level, and the dollar volume executed through each
broker:dealer, and a comimission analysis report;
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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

c) The Manager shall provide annually, after the close of the calendar year:

1) Within 120 days after the end of Manager’s fiscal year, a copy of SEC form ADV
— Part 2, any amendments thereto as available;

i) A Compliance Certificate provided in Attachment V;

i1} A report on the Manager’s use of soft dollars carned 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.

d) The Manager shall provide the following information periodically as reasonably requested:

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

i) Reports containing the Manager’s and affiliates’ conflict of interest policies; and

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

19.  Meetings. On a peniodic basis mutually convenient to Manager and KRS, one or more
members of the Manager’s investments team, as selected in the Manager’s reasonable discretion, shail
meet with KRS (either virtually or in person as mutually agreed upon by the parties) to review the Account
investments and to discuss current holdings and future placements and acquisitions. Additionally, the
client services 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 term 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
perform its duties and responsibilities under its client agreements, including this Agreement, including,
but not limited to, any change in Managcr’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; provided that the tuneliness of Manager’s notification under this section will be consistent with
and subject to the legal obligations of publicly traded companies and their subsidiaries. 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 consistent with such policies to notity KRS of any material contlicts of interest arising
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from Manager’s relationship with any KRS employees, KRS trustees, elected officials of the
Commonwealth of Kentucky, or third-party vendors of KRS to the extent related to the services provided
under this Agreement.

21. KRS Representations and Acknowledgement. KRS hereby represents to Manager that
the execution and performance 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 governmental body. KRS will infonn 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 Form ADV or similar disclosure document prior
to entering into this Agreement. KRS represents that the definition of a Qualified Institutional Buyer
(“QIB”) under Rule 144A of the Securities Act of 1933 is met for purposes of such purchases and it will
promptly notify Manager in the event the definition is no longer met. Unless Attachment I restricts the
purchase of Imitial Public Offerings, KRS represents that the Account is not restricted from participating
in such offerings pursuant to FINRA Rule 5130 or FINRA Rule 5131. KRS further represents and warrants
that the Account is not a *“private fund” as defined in Section 202(a)(29) of the Advisers Act.

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 until written notice of
changes are received by the Manager, the Manager iay 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 inrelying
on such directions.

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
will 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. All notices, instructions and advices 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 partics as follows (a facsimile transmission s acceptable only for purposces of amending this
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Contract and only if the receipt of such facsimile 15 confirmed 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 terminate or amend this
Contract):

The Manager at: T. Rowe Price Associates, Inc.
Attn:
1307 Point Street
Baltimore, MD, 21231

With a copy to: T. Rowe Price Associates, Inc.
Aun: [
1307 Point Street
Baltimore, MD, 21231

KRS at: Steve Willer
Executive Director Office of Investments
Chief Investiment Officer
1260 Louisville Rd
Frankfort KY, 40601

With a copy to: Victoria Hale
Office of Legal Services
Division of Non-Advocacy
1260 Louisvilie Road
Frankfort, KY 40601

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 further 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, nrevocably agrees not
to claim, and it hereby waives, same.

28.  Confidentiality. The Manager shall protect the financial privacy of all infornmation
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 information 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 information except where otherwisc required by law, where
requested by an appropriate regulator, or where reasonably required to be disclosed by the Manager to a
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person (including, without limitation, affiliates, the Custodian, delegates, agents, advisers, brokers and
counterparties) in order to perform the services under this Agreement. The Manager shall maintain
positive policies and procedures for safeguarding the confidentiality of such information. The Manager
recognizes that it may be liable for the negligent, wanton, or willful release of such information.

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 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)(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 made available to the
public, and posted on KRS’ website, unless exempt under the Document Disclosurc Laws (thc Opcn
Records Act and Document Disclosure Laws, collectively, the “Kentucky Infonmation Disclosure Laws™).
Notwithstanding any provision in this Agreement to the contrary, the Manager hereby agrees that (1) KRS
will, to the extent required by the Kentucky Information Disclosure Laws treat all information received
from the Manager as open to public inspection under the Kentucky Infonmation Disclosure Laws unless
such information is exempt from such disclosure under the Kentucky Information Disclosure Laws, and
(i) 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 this Agreement which is not
rcdacted or any other information or matcrial 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 Information Disclosure Laws so that the Manager may, at its own expense, seek an appropriate
exemption to such disclosure as and to the extent permitted under any Kentucky Information Disclosure
Law. Manager acknowledges that KRS is subject to the Open Records Act. Manager also acknowledges
that a party requesting information that is unable to obtain such information directly frotn KRS may bring
legal action (either in a court of law, or by appealing to the attorney general) to compel disclosure of the
information.

29. Remedies. In addition to the right to terminate 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 and Indemnification.

a) Manager shall indemnify, hold harmless and defend KRS 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 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,
otticers and employees harmless under the provisions ot this paragraph is not limited to or
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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 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.

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.

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 party that it wishes to terminate the Agreement in accordance
with Section 33 below.

33. Termination. KRS 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 KRS's discretion, with or without cause, after five (5) business days written notice to
the Manager 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 termination 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 aresult of the Manager’s default or breach of contract
as specifically described in KRS’s notice of termination; 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
termination.

Following tcrmination 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 permitted to take actions
in the ordinary course of business in connection with any transaction entcred into prior to or at the
time such termination notification is received.

34, Withdrawal of Assets frem 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

12 of 25



and amount of cash to be withdrawn, the date as of which such withdrawal shall be cffective 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 forth in such notice, the Manager shall cease
to be responsible for future investment of the assets and/or cash withdrawn.

3s. 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 interest statutc (KRS 121.056 or any other applicable statute) or principle by the
performance 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 forth 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 Interest and Confidentiality Policy as adopted by Systems, which are
attached hereto as Attachment VIII and incorporated herein by this reference. Manager hereby affirms
that there are no relevant facts or circumstances now giving rise or which could, in the future, give rise to
a Conflict of Interest except as otherwise set forth in its Form ADV Part 11, as amended from time to time,
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 impartial assistance or advice to KRS, or
Manager’s objectivity in performing the Agreement work is or might be otherwise impaired. 1f 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 Conflict of Interest. Manager will continue performance 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 respcct 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 tnvalid, illegal or uncnforceable 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 permitted by law.
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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 Agreecment.

No tertn 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 terms 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 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 conceming the
subject matter of this Agreement, and supersedes all prior agreements, arrangements and understandings,
written or oral, between the parties.

KRS understands that Manager serves as investiment 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 performing their duties to other clients, or for their own accounts, that differ from advice
given to or action taken for KRS. Manager is not obligated to buy, sell or recommend for KRS any secunty
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 Atfiliated
Persons from buying, selling or trading in any securities for their own accounts; provided, however, that
ncither 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.

Manager does not guarantee the future perfortmance of the Account or any specific level of
performance, 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 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 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
(11) any loss ansing 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 nghts 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 fourteen (14)
Business Days.
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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 Trust Fund Manager

Name: Joe Gilbert Name: IIINNEENE

Title: Portfolio Manager Title:

Kentucky Public Pensions Authority on behalf of T. Rowe Price Associates, Inc.
KRS Insurance Trust Fund

1260 Louisville Road 1307 Point Street

Frankfort, KY 40601 Baltimore, MD 21231

On behalf of KRS Insurance Trust Fund On behalf of Manager
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ATTACHMENT I

[nvestment Policy and Procedures

(Remainder of this page left blank intentionally.)
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Kentucky Retirement Systems
Investment Policy Statement
Adopted January 30, 2024

This investment Policy Statement ("IPS") is 1ssued by the Board of Trustees ("Board" or
"Trustees”) of the Kentucky Retirement Systems (" KRS} in connection with investing the assels
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 entitted
Statement of Investment Policy or Investmant Policy Statement.

A. Purpose

The purpose of this IPS is to define the framework for investing the assets of the Systems This
IPS is intended to provide general principles for establishing the goals, the allocation of assels,
employment of oulside asset management, and monitoring the results of the Systems

The pension ptans administered by KRS are "Qualified Pension Plans” under Section 401(a) of
the internal Revenue Code. Additionally, Kentucky Revised Statutles 61701 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.

B. Phlosophy

The Truslees of KRS recognize their fiduciary duty not only to invest the Systems’ assets in formal
compliance with the Prudent Person Rule, but also to manage those assels in confinued
recognition of the basic long-term nature of the Systems The Trustees interpret this to mean, in
addition to {he specific guidelines and restrictions set forth in the law and this document, that the
assets of the Systems shall be proactively managed - thatis, investment decisions regarding the
particular asset classes, strategies, and secunties 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-tiability studies on a regular
basis as outlined in Section il of this document. The asset allocation guidelines represent a
sirategic decision, with the pnimary aim that the portfolios meet their performance objectives in
the long- term while understanding that this may not necessarily occur inthe short term.

The Trustees recognize that there is generally aninverse relationship between market efficiency,
and the ability for active management o 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
consuitani(s) efforts on identifying, selecting, and monitoring managers as well as the overall
management fees paid, in the areas of the market most likely to produce excess returns



The Trustees recognize that, commensurate with their overall objective of maximizing long-term
returns while maintaining a high standard of portfolio quality and consistency of return, it 15
necessary that proper diversification of assets be maintained both across and within the classes of
securities held fo minimize/mitigate overall portfolio risk. Consistent with carrying out their fiduciary
responsibiliies, the Trustees will not systematically exclude any investiments in companies
industries, countries, or geographic areas unless required to o so by statute. Within this context of
proactive management and tha necessity for adherence to proper diversification, the Trustees rely
upon appropriate professional advice from Staff and multipte service providers

The Trustees and other fiducaries shall discharge their duties with respect to the Systems
(1) sotely in the interest of the panucipants 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
person acling in a like capacity and familiar with those matters would use in the conduct
of an activity of like character and purpose {Prudent Person Rule},
(4) impantially;
(5} incurring and paying appropriate and reasonabie expenses of administrabon and
management which may not necessarily be the lowest: and,
(6) in accordance with a good faith interpretation of the jaws regulations and other
instruments governing KRS and the Systems.

Additionally, the Trustees and other fiducianes shall not engage in any 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 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 Investrment Committee with full power to act for the Board
in the acquisition, sale and management of the assets of the Systems in accordance with the
provisions of any applicable siatutes, and policies of the Board. The Board shall review and ratify
the actions of the Invesiment 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
Ihe 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 matters.

The investment Committee has the following oversight responsibilities.

A. Assura compliance with this IPS and all applicable laws and regulations.
B Approve the selection and termination of service providers If the need arises to lerminate
a manager belween Board meetings, the Chief Investment Officer ("CHQ") will have
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discretion {o do so after receiving approval from either the Board Chair or the Investment
Committee Chair. The Investment Committee and the Board musl be notified of the
manager termination at the next scheduled Investment Commitiee and Board meetings

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

D. Review assessment of invesiment program management processes and procedures, and
this IPS relalive to meeting stated goals

C. Staff

The Chiel Investment Officer is responsible for the adminmisiration of invesiment assets of the
Systems consistent with the policies guidelings and limits established by the 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 imited to the following

. Maintaining the diversification and risk exposure of the Systems consistent with policies
and guidslines

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

iii.  Monitoring and assessing service providers to assure thal they meet expectations and
conform to policies and guidelines

w. Recommending changes to service providers, statutes, pelicies or guidefines as needed
to maintain a productive relationship between the investrnent program and its goals; acling
as liaison on all investment related maiters.

v. ldentifying issues for consideration by the Invesiment Commiliee and preparing
recommendations or reports regarding such matiers.

Vi Preparing, for each proposed investment, a memo to the Investment Committee covering
the pertinent details of 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 of
other firms considered

The Chief investment Officer or designee is authorized lo execute trades on fixed income and
equity securities {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 Investiment
Officer or designee is authorized to execute agreements and other necassary or proper
documents pertaining to investmen! managers, consultants, investment related transactions or
other investment functions.

D. Investment Managers

In instances where the Investment Commillee has determined it is desirable to employ the
services of an external Investment Manager, the following shall be applicable:

1 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 Staft in
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consultation with the investment consulant(s).

ii. iInvestiment 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.

ii.  Total asseis assigned {o the selected manager shall not exceed 25% of that firm’s total
assels 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.

. 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 1o 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 lwo 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 Paricipation that represent the plan's/fund's
invested value of the investment pool. Pool Accounts are accounts that hold the assets of the
investmenl pool where all investment related activity and earnings occur. These accounts are
the investment sirategies of the pool. Units of Parlicipation are bought and sold as each planffund
contributes or withdraws cash or assets from the investment pool. The investment pool earnings
are lhen allocated to pfans utilizing a cost distribution method that allows for fluctuating prices
experienced in capital markeis. This involves earnings allocated to the plan accounts with an
increase or decrease in cost on the Unit of Farticipation Heldings of the Plan Accounts
Correspondingly, the price of the Unit of Panicipation Holdings is updated to reflect change in
market value in the investiment pool Earnings are allocated based on he daily weighted average
of Master Trust Units held by each plan/fund account during the monthly earnings period. This
method is commonily used when plans make muitiple contributions or withdrawals from the
investment pool throughout the month as it eliminates allocation distortion due to large end of
month cash flows.

Aninstilutional accounting system may suppor a method for determining the amount of monthly
earnings are allocaled to each plan account.

F. Investment Consultants
Qualified independent investment consultanls may be retained by the Systems for asset allocation

studies assel allocation recommendations, performance reviews manager searches, and other
investment related consulting functions and duties as set forth by contract









securittes and are lypically implemented via periodic commitments to funds with limited
partnership structures. As a resull, actual allocations to these asset classes may deviate from
their strategic targets for extended periods, Actual vs. target dewiations for these asset classes
shall not be considared in violation of the Asset Allocation Guidelines. Under/over weights to these
assel classes shall be invested in public markets securities with the most similar riskireturn
characteristics as a short-term proxy for the privale asset classes

In keeping with its responsibilty as a Board and wherever consistent with its fiduciary
responsibility, the Board encourages the investmenl of the Systems assets ininvestments, 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 investment under
the governing laws and policies, discretion wili be granted to the appointed investment managers
in the selection of such securities and timing of transactions consistent with the following
guidelines and reslrictions.

A, Equity
Public Equity

Investment may be made in common stock. securities convertible into common stock, preferred
stock of publicly raded 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 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, o minimize administrative expenses, and to
help achieve overall portfolic objectives. These objectives can be achieved through several
management technigues, including but not limited to, portfolio optimization, non-reinvestment of
index dividends, and other management techniques intended to help achieve the objectives of
tha Systems

Private Equity investments

Subject to specific approval of the Invesiment Commitiee, investments may be made for the
purpose of creating a diversified portfolio of alternative investments. Private eguily invesiments
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 invesiments are expecled to be greater than those that might be
obtained from conventional publhc 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, timberiand, 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.S5. investments are not resiricted by geography.

The private egquity market is highly sophisticated and specialized with respect to variely and types
of investment structures. There exists major competilion for deal flow on the part of both investor
and general partners. To a great extent, market forces drive the bargaining of economic terms
Mostinvestment vehicles are structured as commingled vehicles and often blind pool investment
partnerships The most common offering forms are equity private placements where the



governing laws of the partnesship impose a passive role of the hmited partner investor These
contractual arrangements are long-term in nature and provide the general partner or sponsors a
reascnable time horizon lo wisely invest capital, add value through intensive operalional
managemenl, then realize the proceeds of such an investment. Moreover, terms of the partnership
are proposed by the general partner and are criticai to the economic incentives and ultimate net
performance of the parinership.

Investment Strategy and Plan Guidelines

To strengthen the diversification of the investments, several guidelines will be ulilized in Staffs
formulation and recommended annual investment sirategy and plan These guidelines encompass
annual commitment levels 1o the asset class, types of investment vehicles that can be utihzed,
controlling financing stage risks, industry, manager and geography concentralion/diversification limits,
acceptable coniract negetiations, appropriate sizes for investments, and the preferred alignment of
interests.

Investment Vehicles: The Systems will gain exposure to private equily investments by hiring external
investiment managers either directly or through participation in secondary private equity markets,
Typically, KRS wiill subscribe as a Limited Partner ("LP"} to limited parinership vehicles sponsored by
such specialty external investment managers. KRS will also at hmes 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 alongside KRS’ existing or potential limited partnerships

[sks, Staff should limit the potential for any one nvestment to negatively impact
the long-term results of the portfolic by investing across business cycles. Moreover, the portfolio must
gain exposure 10 the array of financing stages by opporunistically exploiting the best investments at
different stages of the business cycie. Staff may also consider purchasing secondary parinership
interests to shorien the effective life of the partnership interest and therefore positively impacting the
current and long-lerm net return of the portfolio. in addition, mindful of vintage year diversification, the
Systems should seek toidentify attractive commitments annually, further ensuring the portfolio invests
across business cycies.

General Panner Diversification. Stalt will seek to work with a variety of general pariners due {0 their
specialized expertise in particular segmenits of the privale 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 equily investments may be committed to any one partnership, without the
approval of the Board.

B. Fixed Income Core
Fixed 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 wili 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.5 sovereign debt, mortgages including residential mortgage-backed securities, commercial
mortgage-backed securities, and whole foans, asset-backet securities, and asset class relevant ETF s,



Each indwidual core fixed income 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.

Specialty Credit

Specially Credit invesiments will be similar in type to those securities found in the Syslems' high
yield benchmarks and the charactenstics 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 imited
lo. 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 morigage
backed securnties, commercial mortgage backed securities, and whole loans, asset-backed
securities, and emerging market debt ("EMC™) including both sovereign EMO and corporate EMQ,
and asset class relevant ETF's.

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

Cash Equivalent Secunties

Selection of particular short-term instruments, whether viewed as liquidily 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-lerm 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 deposil, bank notes, deposil notes, bankers' acceplances and commercial paper)
and repurchase agreements relaling 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 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 al the time of purchase that does not exceed
397 days. Repurchase agreements shall be deemed to have a maturity equai to the period
remaining until the date on which the repurchase of the underlying securities is scheduled 1o
occur. Vanable rate securities shall be deemed to have a maturity equai to the time left until the
nextinterest rate reset occurs, but inno case will any security have a stated final maturity of more
than three years.

The Systems' fixed income managers that utilize cash equivalent securities as an integral pan of
their investment sirategy are exempt from the permissible investments contained inthe preceding
paragraph. Permissible short-term investments for fixed income managers shall be included in
the investment manager's investment guidelines.



C. Inftation Protected
Real Estate

Investmants 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 esiate
investmants inciude open-end and closed-end commingled real estate funds, joint venture
investments, public and private real estate investment trusts ("REITs"). public real estate
operaling companies, and real estate related debt

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

* Altractive risk adjusted returns through active management and ability to access
managers with the expertise and capabilities to exploit market inefficiencies in the asset
class. The iliquid nature of real estate investments combined with the complexity of
investments makes it difficull for casual investors to effectively access the asset class
effectively It is our belief that through active management and by investing in top tier
managers with interests aligned through co-investment and incentive based
compensation, the Systems can maximize thewr nsk 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 inflation, which real estate has historically provided
due to lease structures and the increases in matenal and labor costs during tnflationary
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 of the Real Return Portfolio is to identify strategies that provide both favorable stand-
alone risk-adjusled 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 assels, such as
infrastructure, real estate, commodities, and natural resources among others, as well as financial
assetsthal have a positive correlation to inflation This can include "real” bonds such as Treasury
Inflation-Protectea 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
assel 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 assels duning inflationary penods, and avoid
those assets in deflationary periods, thus providing a positive real return across the cycle.

The real return opportunity set may include numergus vehicles to access a wide variety of
investment styles and strategies These investmen! vehicles may include mutual funds, ETFs,
separately managed accounts as well as hedge funds {open-end Iimited partnerships) and private
equity (close-end iimited pannerships) The list of strategies that the Systems' Real Returp
Porifolio may include, but is not limited to the following
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Global Tactical Asset Allocation {"GTAA")/Giobal Macro: GTAA or macro strategies are
those that make directional bets ¢n major markels or asset classes instead of indwidual
securiies. GTAA and macro strategies lypically invest in allmajor asset classes including

equity markets, credit and debt instruments, currencies/interest rates, and commodities.
These strategies tend 1o focus on economic factors that would suggest an oppertune time
toinvest in a given asset class, and willchange their allocations aclively aver time. These
strategies may use inflation as the economic factor to gain exposure to and will target a
real rate of relurn 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 glabal sovereign infiation tinked bonds, corperate
or infrastructure inflation linked bonds, and possibly shon duration floating rate bonds.

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

Commodilies: Commodities are the raw materials that are physical inputs into the
production process. Managers that invest in liquid commodity strategies using exchange
fraded futures can span from simple indexing {matching a long-only commodities inaex),
lo enhanced indexing or active long (selecling positons 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 predominately fixed and/or parmanent or at least
substantially long-lived. Thisincludes real estate, such asland and any improvements to
or on lhe land, as well as timberland and farmland. Timberland investing involves the
institutional ownership of forest for the purpose of growing and harvesting the timber
Privale properly 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
prosperily and facilitate the transfer, distribution, or production of basic goods and
services.

Natural Resources- Natural resources caninclude investing in the financing, development
extraclion, 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 depleling andfor
consumable assels that are also portable and fungible and which In the aggregate
comprise a majority of the inputs into most measuremants of inflation,

Prvate Assets: Private assets caninclude tangible or intangible assets that are nof easily
sold in the regular course of a business' operations for cash, and which are heid for their
role in contribuling 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 lo be capital intensive
as well, they have some similarity to private infrastructure Further, given that the assets
conltribute directly to the production process as well as often retaining intrinsic value, there
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15 a fundamental link to inflabhon somewhat similar to natural resources.

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

Portfolio Guidelines

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

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

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

D. Co-Investment Policy

The CIO has discretion to make direct co-investments in companies alongside of current general
partners. Any co-investment oppornunity must also be pan of the main account or fund into which
the Systemns 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 ail partners at the ime of the final closing The maximum investment in any
single direct co-investment shall not exceed 20 percent of the onginal partnership commitment
Totalinvestment in direct co-invesiments shall not exceed 20 percent of the asset class portfolio
on a cost basis at the time of investment.

Performance Measuremenrt

The Systems overall fund performance is measured retative to the Systems' Pension or Insurance
Tolat Fund Benchmark. The benchmark is calculated by means of a weighled average
methodology. This method is consistent with the CFA Institute Global Investment Pertormance
Standards (GIPS®), a set of standardized, industry-wide ethical principles that guide investment
managers and assel owners on how lo fairly calculale and present therr investment results with
the goal of promoting performance transparency and comparability. It is the product of the various
component weights (i.e. asse! classes’ percentages) by their respective performance {returns)
Due to market fluctuations and acceptable divergence, the assel classes’ weights (percentages)
are often not equivalent to the benchmark's weights. Therefore, the performance may indicate
that the Funds have cutperformed (underperformed) relative to their respeclive benchmarks, even
when the preponderance of lesser weighled 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 delermined to be appropriate
measures of investments and composites of investments with 1dentical or similar investments
profiles, characleristics, and strategies. The benchmarks and indexes are intended to be
cbjective, investable, replicable, representative and measurable of the investmenl mandate and,
developed from publicly avalable information that is acceptable lo 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 shall be subject to the review and approval of the Investment Commitlee 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:

Assel Class Benchmark
Equity
Public Equity MSCIAONI
Private Equity Russell 3000 + 300 bps (lagged)
Fixed Income
Core Fixed Income Bloomberg US Aggregate
Specialty Credit 50% Bloomberg US High Yield/ 50% Momingstar LSTA US
Leveraged Loan
Cash Citi 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

Total Public Assel Class Aliocations
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 & 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 arisk-
adjusted basis, and generate returns that rank above the median return of a
relevant peer group. Valatility, as measured by the standard deviation of
monthly returns, should be comparable to the index.

Individyal Pubfic Security Portfeiios. Indivwdual porfolios 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 fve years or a full markel cycle, individuat portfolios
should exceed 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 arisk-adjusted basis, and generate returns that rank above the
median return of a relevant peer group WVolatility, as measured by the
standard deviation of monthly returns, should be comparable to the
benchmark.

Alternative Assels’
Private Equily

The Private Equity portfolio should also seek to achieve the following:

Short-term

+ Alternative investments should earn a Nel 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 porifolio 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 the same vintage
year.

Real Estate

Private Real Estate investments are unigue and can be illiquid and long term in nature
Given that this may lead to large shori-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 1s expected to generate returns, net of all fees
and expenses, in excess of the National Council of Real Estate Investment Fiducianes
Open End Diversified Core Equity index ("NCREIF ODCE") lagged 1 calendar quarter

Absolute Return The long-term real return objective (returns adjusted forinflation) for the
Systems’ Real Estale portfolio is five percent (5%) over the Barclays Capital US 7-10
Year Treasury Bond Index, net of investment management faes. 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) Shor-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 marketl cycle, net of all investment
management fees.

{2) Strategic objective: For periods greater than five (5) years or a full markel cycle
14



the allocation should not only outperform the short-term benchmark, but also
achieve a rate of return that exceeds (CP|+ 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 quarterly the Investment Committee will review the performance of the portiolio for
determination of compliance with this IPS. On an annual basis, a comprehensive review of each
assel class and underlying portfolios shall be conducted by the Staff and presented lo the
Investment Committee The review shall consist of an organizational, perfermance and
compliance assessment.

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

The following restriclions shall be tested at least monthy:

} The amount of stock in the domestic or interpational equity allocalion in any single
corporation shall not exceed 5% of the aggregale market value of the Systems’ assets.

P The amount of stock held in the domestic or international equity allocation shall not
exceed 3% of 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.

4 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 deollar duration except when the Investment Commitiee 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 vaiue 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 efficiency, or risk management purposes in
compliance with Section VIl of this policy.

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

The CIO shall develop a comprehensive set of investiment guidelines for each exlernally managed
account. These guidelines should ensure, at the tolal fund and asset class level, that the
resirictions set forth above are preserved.

Under the ClO's direction, Investment Stafl shall perddorm site visits with all current investment
managers over 3-year rolling market cycles, with at least 1/3 of all current managers occurring on
a yearly basis
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Derivatives Permitted Use:

The Systems permits external managers and Staff to invest in derivative securihes, or strategies
which make use of derivative invesiments, for exposure, cost efficiency and risk management
purposes, if suchinvestments do nol cause the portfolio to be leveraged beyond a 100% invested
position. Any derivative security shall be sufficiently hgud that it can be expecled to be sold at,
or near, its most recently quoted market price Typical uses of derivatives in the porifolio are
broadly defined below:

Exposure:

Derivatives are an effective way for a portfolic manager to gain exposure to a security that the
manager does not want 1o purchase 1n the cash markel. Reasons for gaining exposure to a
security through the use of derivalives may include cheaper transactions costs, liquidity/lack of
supply in the underlying market, and the flexibility to impiement 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 aform 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 atinception of the contract} de’ivatives 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 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 conlracts 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
cantract.



Position Limits:

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
junsdiction.

Over-the-Counter (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 i1s
delineated in the manager's guideline seclion of the manager's contract. All counterparties
must have a short-term credil rating of at teast BBB (Standard and Poor's or Filch) or BaaZ2
{(Moody's).

All CTC dernvative transactions, including those managed through Agency Agreements, must
be subject o established International Swaps and Derivatives Association, Inc. (ISDA) Master
Agreements and have full documentation of all legal obligations of the Systems under the
transactions. AllISDA Master Agreements entered inle by or on behalf of the Systems by the
Staff and external manager pursuant to an Agency Agreement shall provide that Netling
applies. {Nelting allows the parties to an ISDA Master Agreement to aggregate the amounts
owed by each of them under all of the transactions cutstanding under that |SDA Master
Agreement and replace them with a single net amount payable by one party to the other.) The
Staff and external managers may alsc use collateral arrangements to mitigate counterparly
credit or performance risk. If an external manager utilizes a collateral arrangement to midigate
counterparly credd or performance risk the arrangement shall be delineated in the manager's
guidekne section of the manager's contract.

Derivatives Applications Not Permitted;
Speculation:

Except for investments in Real Return investments, derivatives may nol be used for any
activity for which the primary purpose is speculation or to profit while materially increasing risk
to the Syslems. Denvatives are considered speculative if their uses have no malerial 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:

Leverage is inherent in derivative contracts since only a small cash deposit is required lo
establish a much larger economic impact position. Thus, relative to the cash markets, where
in most cases the cash outiay is equal to the assel acquired, derivalive investments offer the
possibility of establishing substantially larger market risk exposures with the same amount of
cash as a traditional cash market portfelio. Therefore, risk management and conlrol precesses
must focus on the total risk, i.e ., the net notional value, assumed in a derivative investment,

The above is not inlended (o limit the Systems from borrowing to cover shor-term cash flow needs
nor prohibil the Syslems from loaning securities in accordance with a securilies lending
agreement



The Board recognizes that the voting of proxies is an important respensibility in assuring the
overall performance of the Sysltems over a ong time horizon The Board has defegated the
responsibility of voting all proxies 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 limely fashion, and in accordance with the Systems’ voting policy which has been
formally adopted.

The Board has adopled the ISS U.S. Proxy Voling Guidelines as the Systems’ approved Proxy Voting
Policy for all inlernally voted items This policy is updated at least annually by ISS is and hereby
incorporated by this reference

A Invesiment Proccurement Policy, as amended, is hereby incorporated by reference.
B KRS Investment Brokerage Policy. as amended, is hereby incorporated by reference.
C. KRS Transactions Procedures Policy, as amended, is hereby mcorporaled by reference.
D. KRS Securities Litigation Policy and Procedures, as amended is hereby incorporated by
reference.
E. KRS investment Securities Lending Guidelines, as amended, 15 hereby incorporated by
reference.
F. KRS Securittes Trading Policy for Trustees and Employees, as amended, is hereby
incorporated by reference.
G. KRS Manager and Placement Agent Statememnt of Disclosure Policy, as amended, is
herehy incorporated by reference.
H. KRS Real Estate Policy, as amended, is hereby incorporated by reference.
| KRS Proxy Voling Policy, as amended, is hereby incorporated by reference.
Signatories
As Adopted by the Investmenl Commitiee As Adopled by lhe Board of Trustees
1 04/23/2024
Date: ! g'f ? /,/I Dale
Signalure: . 4 Signature CﬁLW W}p

C. Prewitt Lane

t.ynn Hampton

Chair, lnvestment Committee Chair, Board of Trusiees
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KENTUCKY RETIREMENT SYSTEMS

Investment Guidelines for T. Rowe Price Associates, Inc.
U.S. Structured Research Equity Strategy

PURPQSE

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

INVESTMENT MANAGEMENT OBJECTIVES

1. The overall goal of the U.S. Structured Research Equity Strategy 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
S&P 500 Index (“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,

PORTFOLI ENCHMARK
S&P 500 [ndex

PERFORMANCE BENCHMARK

Manager will report performance relative to the Russell Top 500 Index.

KRS RETURN A VES

To outperform the S&P500 Index over a market cycle (typically 3-5 year time horizon), with an expected tracking error
under 2.5%.
GUIDELINES
1. Permitted Securities—
a. Common 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"), International Depository
Receipts, publicly traded partnerships (PTPs), publicly traded LLCs, exchange-traded funds ("ETFs"), index
futures, Business Devetopment Companies ("BDC/RIC"), and real estate investment trusts {("RE|Ts");
i. 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.
ii. Restricted securitics. The resale of which is exempt from the registration requirement of the
Securities Act of 1933 pursuant to Rule 144A or Regulation S.
iii. Index Futures and ETFs. US Large Cap Indices futures or ETFs may be used sclely as a cash
management tool in order to gain exposure to the equity market pending direct investment.
Futures and ETFs may not be used to leverage the portfolio or any other speculative purpose.
iv. [POs. The account may participate in initial public offerings given the manager is not lead. Any
transactions, where the manager’'s affiliates are part of the syndicate will require written
approval from KRS prior to any trade occurring.
v. (Capitalization. The majority of the assets will be invested in large cap securities as defined by
the benchmark; however, up to 10% of assets can be invested in mid- and small cap securities.
vi. Cash Reserves. The Account is expected to be fully invested. Cash reserves, not to exceed 5% of
the Account except with written permission of the Client, may be invested in one or more of the
Custodian’s STIF at the discretion of the Adviser, the T. Rowe Price Government Reserve Fund
("RIF"), the T. Rowe Price Treasury Reserve Fund (“"GRF"), registered investment companies for
which the Manager serves as investment adviser, or other money market instruments at the
discretion of the Adviser. The Account will be temporarily exempted from this restriction due
to timing differences of trade settlements and for a period often days from the date of large cash
contributions (or in preparation for large cash redemptions upon notice by Client). Manager
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b.

will avoid overdrafts within the Manager’s reasonable control and Manager will be responsible
for any overdraft charges incurred by KRS to the extent such overdraft was within Manager’s
reasonable control.

vii. Affiliated Securities. The Account is not restricted from purchasing securities whether issued
by Client or an “affiliate” or otherwise, except as Client instructs pursuant to cusips, tickers, or
other specific identifiers in an "affiliates" list.

Cash or short-term cash equivalents denominated in U.S. currency; and

2. Prohibited Investments/ Strategies-—

-

= F@oe AN o

Leverage (borrowing & borrowing on margin);

Short sales;

Non-dallar denominated securities;

Margin purchases, lending or borrowing of Account assets;

Loans;

Private placements in private companies;

Direct participations; and

Direct investments in rea) estate;

Physical commodities or commodity futures or options; and

Derivatives except as authorized above regarding index futures and options.

Equity portfolios are to be diversified to reduce the impact of large losses in individual investments in a manner that is at
the discretion of the portfelio manager.
3. There are no specific restrictions regarding the rate of turnover in the portfolio. KRS will monitor the portfolio
turnover levels and expects the Advisor to exercise prudent judgment when addressing the issue of portfolio
turnover. The Advisor shall foremost seek to achieve "best execution” when transacting.

RESTRICTIONS

1)

2.)
3.)
4)

5.)

Securiry restriction. Weights in individual securities are monitored against the corresponding weight in the
S&P 500 Index. Individual security positions will be within +/- 100 basis points of the weight of the same stock
in the S&P 500 Index. [f a stock weight in the S&P 500 Index is larger than 3%, then the allowable band is +/-
150 basis points.

Industry restriction. The weight of anindustry in the Account (as classified by the Adviser) will be within +/-
100 basis points of the weight of the same industry in the S&P 500 index.

Sector restriction. The weight of a sector in the Account (as classified by the Adviser) will be within +/- 150
basis points of the weight of the same sector in the S&P 500 Index.

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

Cash Restrictions. Manager’s cash holding, not including cash held for investments yet to settle, shall not
exceed 5% of manager’s portfolio.

Note: Small deviations from the above constraints regarding security, industry and sector weightings are acceptable
prior to monthly rebalancing, if in the judgment of the Manager the deviations do not contribute significantly to
overall Accountrisk.
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market value shall be adjusted such that contributions and disbursements made during the quarter (and
which constitute greater than | (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 inonth, 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 frem the account after the first business day of a month, the adjusted assets
will be determined 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
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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EXHIBIT C - Statement of Disclosure and Placement Agents

Kentucky Retirement Systems
Statement of Disclosure and Placement Agents — Manager Questionnaire

Did your firm use a placement agent as defined in the KRS “Statement of Disclosure and Placement
Agents” policy in an effort 1o solicil an Investment from KRS Please indicate fund vehicle title if
relevant? If yes, please continue to question 2; if no, please proceed to question 10.

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.

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.

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

Please provide evidence of the regulatory agencics, if any, in 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.

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.

Plcase describe the services to be performed by the Placement Agent.

Please disclose whether the Placemnent Agent, or any of its affiliates, is regislered as a lobbyist with
any and all Kentucky state and local (county) govemments.
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Compliance Certificate

As a duly authorized officer of T. Rowe Price Associates, Inc. {the "Investment
Manager"), I hereby certify that [ am familiar with that certain Investment Management
Agreement dated , 20 (the "Agreement") between Kentucky Retirement
Systems Insurance Trust Fund 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, I hereby certify to KRS that:

(a)

(b)

(c)

(d)

Errors and Omissions dedicated to the Agreement: Date of expiration:

All investments of the KRS 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 tune each investment
was made, except as set forth below;

All current 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;

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 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

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 KRS's assets are as
follows: (Please attach insurance certificates.)

Per occurrenee limat:

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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I understand and accept the above designation.

Deputy Chief Investment Officer
Kentucky Public Pensions Authority
Anthony Chiu

(502) 696-8491 phone. (502} AOA-RKRNA fax

Signature:

I understand and accept the above designation.

Portfolio Manager

Kentucky Public Pensions Authority
Joe Gilbert

(502) 696-86"" - o 806 fax

Signature:

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:

Page 2 of 2
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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 Dircctor 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 sharcholders prior to voting. In most instances these proposals
arc not controversial nor an anti-takcover device. Thercfore, KRS generally votes in favor of the
proposal.

* However, KRS is opposed to cumulative voting for members of the Board and attempts to limit
termn of Board of Dircetors based on tenure or age.

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 cenain groups other than a company's shareholders, such as employces, 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 conceming 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 efficials, 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 bul 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 1akeover, be terminated
without motive and compensation. However, KRS is concemed that some compensation
agreements provide excessive compensation in the event of a takeover. KRS does not oppose
agreements which provide execulives with a reasonable period of compensation after termination;
however, they witl oppose compensation plans which are excessive.

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



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 aperation 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 seck 1o 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 Siock AGAINST

A Blank Check Preferred Stock proposal is one that authorizes the issuance of certain preferred stack 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 takcover bid.
KRS™ concern is that once this stock has been authorized, shareholders have no further power to
determine 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 implications, KRS opposes the adoption of Classificd
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. [n most instances the provision requires thal any tender offer made by a
third party be madc 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. Thereafler, an offer at a much lower price is made to the remaining
sharcholders 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 is successful. The coercive pressures associated with these
offers have caused many states 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 fact that Fair Price Provisions are invariably linked with other



anli-takcover measures, such as supermajority voting requiretnents 1o approve ccrtain transactions, KRS
will vote against most Fair Price Provisions.

Limiting Sharcholders’ Right to Call Special Meetings AGAINST
Companies contend that such limitations are neccssary 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 sharcholder action makes it
difficult for a large sharcholder 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
sharcholders 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 corporatc matters without having to wait until the datc of the next annual meeting. KRS
believes this is a fundamcnital shareholder right that is inhcrent in the concept of stock ownership and
will oppose any proposals which may limit.

Supermajority Vote Requirements AGAINST

A Supcrmajority Vote Requirement is a charter or by-law requirement that, when implemented, raises
the percentage of sharcholder votes needed 1o approve certain proposals such as mergers, changes of
control, or proposals to amend or repeal a portion of the Articles of Incorporation.

Re-incorporation AGAINST
For various reasons, a corporation may choose 1o 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
stale's laws governing corporations and corporate control and the state courts' views in interpreting laws
that make it more difficull for unsolicited takcovers to occur. In such cases, KRS will oppuse 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 1o 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 supenor 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 takcovers. For these reasons, KRS deems
these plans unacceptable and in most instances will vote against these proposals.



Elimination of Preemptive Rights AGAINST
Preemptive Rights allow the shareholders of the company to buy newly issued shares before they are

offered 10 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 s 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 suppon shareholder proposals which
request the restoration of Preemptive Rights.

Submi ‘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 friggered. Sharcholder
Rights Plans are designed to be so disadvantageous to polential 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 Sharcholder Rights
Plan to a shareholder vote. KRS will vote case-by- case on proposals to coinpletely 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
usuatly above the then current market value usually in exchange for an agreement that the raider would
not attempt 1o acquire control within a certain number of years. The proposal that has been proposed
most often o preven! greenmail is the adoption of charter amendments severcly limiting the board's
ability to acquire blocks of the company’s stock in these situations and at above markect priccs. KRS will
vote in favor of an anti-greenmail proposal sltanding 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.



Signatorics

As Adopted by the Investment Commitiee As Ade
Date: Date:
Signature: Signatu
Mr. Prewitt Lane Mr. Ke.....

-—c -

Chair, Investment Committee Chair, Board of Trustees



ATTACHMENT VIII
Conflict of Interest and Confidentiality Policy

{The remainder of this page intentionally left blank.)

25 of 25









Client agrees to notify Adviser within a reasonable time frame in the event that applicable law no longer
requires shares for the Account be voted pursuant to the proxy voting guidelines adopted by the
respective board of KRS and CERS.

The Client has detemmined the terms of this Letter Agreement comply with all applicable state and local
laws and requirements. This Letter Agreement may be amended by mutual written agreement of the
Parties and may be terminated according to the terms of the Agreement.

[f you agree with the above, please sign this letter as indicated below. Please retain a copy for your
files and return a copy to me.

Vice President

Kentucky Retiremeng Systems
By:

P

Name: Joe Gilbert

Title: Portfolio Manager

Kentucky Public Pensions Authority on behalf of
Kentucky Retirement Systems

1260 Louisville Road

Frankfort, KY 40601

County Employee Rgtirement Systems
By: (%D

-
Name: Joc Gilbert

Title: Portfolio Manager

Kentucky Public Pensions Authority on behaif of
County Employee Retirement Systems

1260 Louisville Road

Frankfort, KY 40601

INVEST WiTH CONFIDENCE'
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