
COUNTY EMPLOYEES RETIREMENT SYSTEMS 

INVESTMENT MANAGEMENT AGREEMENT 

THIS INVESTMENT MANAGEMENT AGREEMENT (the "Agreement" or "Contract") is 
entered into as of ::::,;:~ 2?~ 2025 by and between T. Rowe Price Associates, Inc. ("Manager"), 
and County Employees Retirem~t Systems ("CERS" or "Systems"), a 40 I (a) governmental pension plan; 
each a "Party" and together the " Parties". 

WITNESS ETH: 

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 condi tions 
set forth herein, the parties hereby agree as follows: 

I. 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(l)(c). In addition, in managing the Account the Manager will take into account the duties 
it has as a " fiduciary" of CERS, as that tem1 is defined the U.S. Employee Retirement Income Security 
Act of 1974, as amended ("ERIS A"), with respect to the investment and management of the assets in the 
Account, as if the Account were subject to ERISA. CERS has selected the Manager's U.S. Structured 
Research Equity strategy. Manager is pennitted 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 nominee, 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 infonnation 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 I and Item 2 above in accordance with the Investment Policy Statements (the 
"Investment Policy") as issued by Systems, as amended from time to time, which are attached hereto as 
Attachment I and incorporated herein by this reference, and the Portfolio Guidelines for the Manager (the 
"Guidelines"), which are attached hereto as Attachment II and incorporated herein by this reference. 
Manager shall exercise its power and authority with respect to the Account in accordance with the 
Investment Policy. The Investment Policy and Guidelines shall remain in effect until such time as CERS 
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 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 
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 infonnation or services which enhance the Manager's investment research and portfolio management 
capability for investing the assets, all in accordance with Section 28(e) of the U.S. Securities Exchange 
Act of 1934. If Manager accepts or receives such information or services from a broker or dealer, then 
Manager shall repo1t to CERS in accordance with Section I 8(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 investment consultant that provides non-brokerage related services 
to CERS. CERS shall provide the initial list ofrestricted 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. Fu1ther, 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 ::,ecuritie::. ::,ought to be purcha::.ed or ::.old on behalf of ::,uch portfolio. 
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5. Performance Objectives. The Manager acknowledges that CERS has established 
perfonnance 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 consistently meet such perfonnance standards may result in tennination of this Agreement. The 
Manager hereby acknowledges that it has reviewed and is familiar with the Perfonnance Objectives. 
CERS may amend the Perfonnance 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 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( l 9)(i) and 
Section 78. 782( I 8)(i) of the Kentucky Revised Statutes, CERS is required to disclose, and post on its 
website, the dollar value of fees and commissions paid to each individual manager or partnership. CERS 
shall not publicly disclose the Fee Schedule listed in Attachment III, unless legally required to do so after 
exhausting all reasonable available remedies to prevent disclosure as determined by CERS, however, on 
a quarterly basis, it is legally required to update and post to its website the fees and commissions paid for 
each fund administered by the board, as well as any fees and commissions paid to a manager or 
partnership. If CERS does disclose the Fee Schedule listed in Attachment 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 incun-ed 
by the Manager at the instrnction 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 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 CERS. The Manager has not made any contributions that would result in an Investment 
Adviser being disqualified from collecting perfonnance fees under rule 206( 4 )-5 of the f nvestment 
Advisers Act of 1940, as amended ("Advisers Act"). Additionally, under Section 61.645(21) and Section 
78.782(20) of the Kentucky Revised Statutes, Manager acknowledges and agrees that no funds of CERS, 
including the fees and commissions paid to the Manager, shall be used to pay fees and commissions to 
placement agents. For the purposes of this Agreement, "placement agent" means a third-pa1ty individual , 
who is not an employee, or finn, wholly or pa1tially owned by the entity being 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. 

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

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 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 patties 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 CERS. The Manager shall not be responsible for notifying CERS or the Custodian of, or managing, 
monitoring or conducting litigation or other proceedings (including class action or bankruptcy 
proceedingc;;) related to any invec;;tment held or once held in the Account. and CERS acknowledgec; and 
agrees that it, and any legal adviser of CERS, 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 CERS 
any proof of claims fonns that the Manager receives and that are directed to the attention of the Account. 

14. Acting on Illegal Information. The Manager shall not place orders to purchase and/or 
sell any assets on the basis of any material infonnation obtained, or utilized, by the Manager in violation 
of the securities laws of the United States, or any other country in which the Manager transacts business 
on the Fund's behalf. 

15. Account Reconciliation. The Manager shall cooperate with the Custodian to reconcile the 
Account each month. The Manager shall review all perfonnance and other reports provided to it by the 
Custodian with respect to the Account assets, and notify CERS in writing of any material errors or 
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 earned 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 (FA TCA) and the 
Common Reporting Standard (CRS), that may then be shared with a third pa11y ( 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 ca1ry 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 tenns, 
except insofar as such enforceability may be limited by bankruptcy, insolvency, 
reorganization , moratorium or other similar limitations on creditors' rights generally and 
general principles of equity. 

c) Neither the execution and delivery of this Agreement, nor the consummation of the 
transactions provided herein, will violate any agreement to which the Manager is a pa11y 
or hy which it ii;; hound, any law, regulation, order, or any provic;ion of the chatter 
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 CERS' permission; 

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

f) Manager will maintain the following insurance coverage1 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: 

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

ii) An errors and omissions policy in the minimum amount of per 
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. 

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 material fai lures 
in the perfonnance of its duties as an investment adviser. To the extent permitted by 
applicable law, the Manager will inform CERS 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 CERS a compliance ce11ificate, executed by a 
responsible officer of the Manager's firm, in the fom1 attached hereto as Attachment V, 
within thi11y (30) days after each December 31. For clarity, the Pa11ies acknowledge and 

1 The limits of insurance described herein shall not limit the liability of the Manager and Manager's officers, employees, agents, 
rcprc:,c111,1ti, c:, or subco11tr,1ctor~. r,1i lu1c to procure and n1aint,1in in:..111 ,1nt:c shall constitute a material breach of this Ag1 cement 
upon which CERS may immediately terminate the Agreement. 
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agree that the compliance certificate is not intended to establish additional obligations or 
requirements not explicitly addressed in this Agreement. 

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

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

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

a) The Manager shall provide the following reports monthly (either hard copy or by electronic 
access) within ten {I 0) business days of month-end: 

i) Reports describing in detail the previous month's portfolio activities, including 
GIPS compliant perfonnance tabulations gross and net of fees for the I-month, 3-
month, calendar YTD, fiscal YTD, I-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 

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

b) The Manager shall provide quarterly repo1ts within thirty (30) calendar days of calendar 
quarter-end: 

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

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

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

iv) Reports tracking the Manager' s utilization of brokers/dealers, including the 
identification of the brokers/dealers utilized, the perceived market costs (market 
impact) if any at a portfolio level , and the dollar volume executed through each 
broker/dealer, and a commission analysis repo11; 

7 of25 



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 
perfonnance; and 

c) The Manager shall provide annually, 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; 

ii) A Compliance Ce11ificate provided in Attachment V; 

iii) A repo11 on the Manager's use of soft dollars earned and expended resulting from 
its duties under this Agreement. The report shall include the products and services 
obtained through soft dollar arrangements. Otherwise, the Manager shall indicate 
in writing that soft dollar information is not applicable to this Account. 

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

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

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

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

19. Meetings. On a periodic basis 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 investments and to discuss cun-ent 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 tenn 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 
litigation, any material adverse change to the Manager's financial or organizational status, or any material 
adverse change in its Executive Committee, and any change in portfolio managers managing a CERS 
Account; 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 Fonn ADV as filed with the SEC and agrees to take 
reasonable steps consistent with such policies to notify CERS of any material conflicts of interest arising 
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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 ofCERS 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 perfonnance of this Agreement and the making of investments of the Account in 
accordance with this Agreement will not violate any provision of the governing documents of CERS, 
require CERS to obtain any consent or any waiver that has not heretofore been obtained, or violate any 
contract or other agreement to which CERS is a pa11y 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 infonn 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 Fonn ADV or similar 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 
wan-ants 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 time as necessary and until written notice of 
changes are received by the Manager, the Manager may conclusively rely upon the authority of the 
Authorized Persons to act on behalf of CERS. All directions to the Manager by or on behalf of CERS 
shall be in writing signed by one or more Authorized Persons and the Manager shall be fully protected in 
relying on such 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 pe11inent 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, unde1takings 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 purposes of amending this 
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Contract and only if the receipt of such facsimile is confitmed by the rec1p1ent. Electronic mail 
transmissions are acceptable only for purposes of providing notice or instructions with respect to securities 
transaction or cash flows. Electronic mail transmissions may not be used to tenninate or amend this 
Contract): 

The Manager at: 

With a copy to: 

CERS at: 

With a copy to: 

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

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

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

Victoria Hale 
Office of Legal Services 
Division of Non-Advocacy 
1260 Louisvi lie Road 
Frankfo11, KY 4060 I 

27. Controlling Law; Jurisdiction and Venue; Waiver. All questions as to the execution, 
validity, interpretation, construction, and perfonnance 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 comts 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, itTevocably agrees not 
to claim, and it hereby waives, same. 

28. Confidentiality. The Manager shall protect the financial privacy of all information 
relating to the Account and recognizes that the infonnation is confidential in nature. The Manager's 
employees and agents shall be allowed access to the info,mation only as needed for their duties related to 
the Agreement and in accordance with the rules established by the custodian of the records. The Manager 
shall preserve the confidentiality of the infonnation except where othetwise 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 se1vices 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 infonnation. 

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 (ii) Kentucky Revised Statutes Sections 61.645( 19)(1) and (20), and Sections 78. 782 
( 18)( I) and ( 19) (the " Document Disclosure Laws"), which provide generally that all contracts or offering 
documents for services, goods, or 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 Infonnation Disclosure Laws"). 
Notwithstanding any provision in this Agreement to the contrary, the Manager hereby agrees that (i) CERS 
will, to the extent required by the Kentucky Infonnation Disclosure Laws treat all infonnation 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 Infonnation Disclosure Laws, and 
(ii) 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 infonnation regarding the Manager to the 
extent required pursuant to or under the Kentucky Infonnation Disclosure Laws, provided that CERS shall 
use reasonable efforts to notify the Manager of any request for disclosure of this Agreement which is not 
redacted or any other infonnation or material relating to the business of the Manager and provided by the 
Manager and marked by the Manager as "Confidential" (or with words of similar impo1t) pursuant to the 
Kentucky Infonnation Disclosure Laws so that the Manager may, at its own expense, seek an appropriate 
exemption to such disclosure as and to the extent pennitted under any Kentucky Information Disclosure 
Law. Manager acknowledges that CERS is subject to the Open Records Act. Manager also acknowledges 
that a party requesting infonnation that is unable to obtain such inforn1ation 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 infonnation. 

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 hannless and defend CERS and its agents, officers and 
employees from and against all claims, any actual damages, losses, judgments, liabilities, 
expenses and other costs, including litigation costs and attorneys' fees, to the extent arising 
directly from a fiduciary breach of this Agreement by the Manager or Manager's officers, 
employees, agents, or representatives; provided, however, such indemnification shall not 
extend to or cover loss, damage or expense to the extent arising from the sole negligence 
or willful misconduct of CERS or its agents, officers and employees, or its Custodian and 
other third pa11ies. Manager's obligation to defend, indemnify and hold CERS and its 
agents, officers and employees harmless under the provisions ot 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 tenninate 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 tennination of this agreement to effect the smooth and orderly transfer 
of securities and all applicable records to a successor or other entity designated by CERS; 
or 

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

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

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 pennitted 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. CERS may withdraw from and decrease the 
Account assets in its sole di scretion, with prior notice provided to the Manager within a reasonable time 
frame. Any such notice shall set fo1th 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 infonnation 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 
perfonnance of this Contract. The Manager shall not engage directly or indirectly in any financial or other 
transaction with a trustee or employee of Systems which would violate standards of the Executive Branch 
Ethics provisions, as set forth in CERS Chapter 1 lA. 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 oflnterest except as otherwise set forth in its Fo1m ADV Part ll, 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 oflnterest 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 perfonnance of work under 
this Agreement unti I 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 
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 CERS or any of its employees, representatives 
or agents, whether taken pursuant to this Agreement prior to the execution thereof, provided that CERS 
shall not knowingly evade the contractual obligations of this Agreement by relying on the immunities, 
defenses, rights or actions arising out of its sovereign status or under the Eleventh Amendment to the 
United States Constitution. 

38. Purchasing by the Commonwealth of Kentucky. The Manager hereby ce1tifies that it 
will not attempt in any manner to influence any specifications to be restrictive in any way or respect nor 
will he attempt in any way to influence any purchasing of services, commodities or equipment by the 
Commonwealth of Kentucky. 

39. Severability. In case one or more of the provisions contained in this Agreement 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 
<::xlcnt pt:nnillt:<l by law. 

13 of25 



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

No tenn or provision of this Agreement may be waived except in writing signed by the party 
against whom such waiver is sought to be enforced. A party's failure to insist at any time on strict 
compliance with this Agreement or with any of the tenns of the Agreement or any continued course of 
such conduct on its patt 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 investment 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 inveshnent 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 perfonnance of the Account or any specific level of 
perfonnance, the success of any investment decision or strategy that Manager may use, or the success of 
Manager's overall management of the Account. CERS 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 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, unde1takings, or 
acknowledgments set forth in this Agreement cease to be true, the Manager shall notify CERS of such event 
ifrequired under applicable law. CERS acknowledges and agrees that it shall promptly notify the Manager 
in the event any representation, undertaking, or acknowledgement set fotth 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. 
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42. Investment in Adviser Affiliated Commingled Investment Vehicles. To the extent set 
forth in Attachment II, the Manager is authorized to open an account with and invest the cash reserves of 
the Account in the T. Rowe Price Government Reserve Fund ("RIF") and T. Rowe Price Treasury Rese1ve 
Fund ("GRF") for which Manager provides investment advisory services. The purchase and sale of shares 
of RJF and GRF and its investment objectives are subject to the terms of its prospectus. Infonnation 
regarding RIF's and GRF's expenses and fees, including fees paid to the Manager or its affiliates, is 
available in RIF's and GRF's shareholder reports. CERS acknowledges receipt of the current prospectus 
for RIF and GRF and approves the_non-advisory administrative fees and expenses paid by RJF and GRF 
(that include fees paid to affiliates of Adviser). RJF and GRF do not charge an advisory fee; therefore, 
there will be no double billing of advisory fees. CERS shall receive quarterly account statements from T. 
Rowe Price Investment Services, Inc., the distributor for RJF and GRF reflecting CERS's holdings in such 
funds . 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first 
above written. 

County Employe~Retirement Systems 

By: ~ ::::> By 

Name: Joe Gilbert 
Title: Portfolio Manager 
Kentucky Public Pensions Authority on behalf of 
County Employees Retirement Systems 
1260 Louisville Road 
Frankfort, KY 40601 
On behalf of County Employees Retirement Systems 
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Name: ­
Title: ~ 
T. Rowe Price Associates, Inc. 

1307 Point Street 
Baltimore, MD 21231 
On behalf of Manager 



ATTACHMENT I 

Investment Policy and Procedures 

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

Adopted December 2024 

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

I I ntroduct1on 

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 long-term investor means that CERS Trustees are willing 
to accept a certain amount of risk in pursuit of potentially higher reward and that the Trustees can 
afford to be patient for a longer period of time. 

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

The CERS Trustees recognize that, commensurate with their overall objective of maximizing long­
term return given the appropriate level of risk, it is necessary that proper 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. 

II Res ons1b1l1t1es 

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

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

A. CERS Board of Trustees 

The GERS 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 GERS Investment Committee shall have the authority to implement the 
investment policies adopted by the CERS Board and act on behalf of the GERS 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 GERS. The CERS Board shall require a vote of six (6) Trustees to approve the 
recommendations of the CERS Investment Committee at the GERS Board meeting following the 
GERS 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 76. 790(1 )(b). The 
CERS Investment Committee shall consist of five members of the CERS Board and shall be 
specifically composed as follows: The three (3) members with investment experience appointed 
by the Governor under KRS 78. 782(1 )(b); one (1) elected member to be appointed by the CERS 
Board Chair; and one (1) member appointed by the Governor under KRS 76.782(1)(b) with 
retirement experience, to be appointed by the CERS Board Chair. The CERS Investment 
Committee has the authority to implement the investment policies adopted by the CERS Board 
and to act on behalf of the CERS Board on all approved investment related matters. 

The CERS Investment Committee has the following oversight responsibilities: 

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

2. Recommend the selection and termination of service providers to be approved by the Board. 
Notwithstanding the previous sentence, if the need arises to terminate a manager between 
CERS Board meetings, the KPPA Executive Director, Office of Investments (CIO) will have 
discretion to do so after receiving approval from either the CERS Board Chair or the CERS 
Investment Committee Chair, with concurrence by the CERS CEO. Upon termination, the 
CIO will notify all CERS Board members via a memo that contains the rationale for the 
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 IPS, 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 
!PS 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, including but 
not limited to the following: 

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

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

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

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

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

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

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

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

The CIO or designee is 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 pertaining to investment managers, consultants, 
investment related transactions, or other investment functions . All investment decisions of the 
CEO and/or the CIO not addressed in this IPS must be ratified by the Investment Committee and 
the Board of CERS. 

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 11-C (vi) as well as Section II E. 

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

E. Investment Managers 

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

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

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

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

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

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

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

F. Custody Bank 

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

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

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

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

G. Investment Consultants 

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

H. Selection 

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

Ill Asset Allocation Gu1del1nes 

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

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

Asset Class Target Minimum Maximum 

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

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

The individual CERS fund level asset allocations will be reviewed and reported on quarterly by 
KPPA Investment Staff relative to the target asset class allocations and taking into account any 
tactical asset allocation shift directed by the 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 Committee on any active positioning decision (manager, style, 
geography, sector, duration, etc.) at least quarterly, and otherwise seek to maintain approved 
targets until recommended and approved for changes. 

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

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

In keeping with its responsibility as a 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 Guldellnes 

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

Page 8 of 19 



for investments, and the preferred alignment of interests. 

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

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

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

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

B. Fixed Income 

Core Fixed Income 

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

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

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

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

Post 2008/2009 Global Financial Crisis (GFC) regulatory changes created an opportunity for non­
bank lenders to fill the loan demand vacated by the banks. Borrowers are generally small to 
medium sized businesses with non-investment grade ratings and are subject to loan terms 
controlled by the lenders (i.e., covenants, rates, and term) which provide additional risk controls, 
higher 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 CIO which contains a listing of permissible investments, portfolio restrictions, risk 
parameters, and standards of performance for the account. 

Cash Equivalent Securities 

Selection of short-term instruments, whether viewed as liquidity reserves or as investment 
vehicles, should be determined primarily by the safety and liquidity of the investment and only 
secondarily by the available yield. The following short-term investment vehicles are considered 
acceptable: Publicly traded investment grade corporate bonds; variable rate demand notes; 
government and agency bonds; mortgages, municipal bonds, and collective short-term 
investment funds (STIFs), money market funds or instruments (including, but not limited to, 
certificates of deposit, bank notes, deposit notes, bankers' acceptances and commercial paper) 
and repurchase agreements relating to the above instruments. Instruments may be selected from 
among those having an investment grade rating at the 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. 

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

C. Inflation Protected Assets 

Real Estate 

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

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

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

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

Real Return 

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

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

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

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

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

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

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

• Private Assets: Private assets can include tangible or intangible assets that are not easily 
sold in the regular course of a business' operations, and which are held for their role in 
contributing directly to the business' ability to generate 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): Other/opportunistic strategies include those that 
have a propensity to provide a positive real return or positive correlation with inflation over 
time. Liquid strategies such as inflation swaps, diversified 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 products among others. 

Portfolio Guidelines 

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

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

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

D. Co-Investment and Continuation Vehicle Polley 

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 participate in a continuation vehicle of an existing fund, with the approval from two of the 
following three: the CERS Board Chair, the CERS Investment Committee Chair, and CERS CEO. 
Any co-investment opportunity must also be consistent with the strategy CERS has already 
invested before it can be considered. For purposes of this IPS, a direct co-investment is defined 
as a direct investment in a portfolio company alongside the General Partner of an existing CERS' 
Limited Partnership investment deemed in good standing, and a Continuation Vehicle is a new 
fund created by transferring one or more assets from an existing fund nearing the end of its term 
to a new vehicle to allow the asset(s) more time to reach full potential 

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

IV Moni tori ng 

Performance Measurement 

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

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

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

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

Fixed Income 
Core Fixed Income Bloomberg US Aggregate 

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

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

The following descriptions represent general standards of measurement that will be used as 
guidelines for the various classes of investments and managers of GERS. 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 portfolios 

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

Alternative Assets: 
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Private Equity 

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

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

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

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

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). 

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

Performance Review 

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

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

The following restrictions shall be tested at least monthly: 

1. The amount of stock in the domestic or international equity allocation in any single 
corporation shall not exceed 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 VII of this policy. 

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

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

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 rolling market cycles. 

V Add1t1onal Items 

Derivatives Permitted Use: 

Page 16 of 19 



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

Exposure: 

Derivatives are an effective way for a portfolio manager to gain exposure to a security that the 
manager does not want to purchase in the cash market. Reasons for gaining exposure to a 
security through the use of derivatives may include cheaper transactions costs, liquidity/lack 
of supply in the underlying market, and the 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 inception of the contract) derivatives are generally a vehicle of gaining 
cost efficient exposure. An example is the cost (zero) to purchase a futures contract. 

Risk Management: 

Derivatives can be used for mitigating risk in the portfolio. When used as a risk management 
tool, derivatives can significantly reduce an identified financial risk or involuntary risk from 
investment areas by providing changes in fair values or cash flows that substantially offset the 
changes in fair values or cash 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 
allowed 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 lSOA 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 ISOA Master Agreement to aggregate the 
amounts owed by each of them under all of the transactions outstanding under that ISDA 
Master Agreement and replace them with a single net amount payable by one party to the 
other.) The KPPA Investment Staff and external managers may also use collateral 
arrangements to mitigate counterparty credit or performance risk. If an external manager 
utilizes a collateral arrangement to mitigate counterparty credit or performance risk the 
arrangement shall be delineated in the manager's guideline section of the manager's contract. 

Derjvatjves 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 I PS 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 outside Proxy Voting service provider or contracted 
external investment manager. The CERS Board expects that the proxy voting service will execute 
all proxies in a timely fashion, and in accordance with the voting policy which has been formally 
adopted. 

The 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 ISS 
and is and hereby incorporated by this reference. The policy can be found publicly using the 
following link: 
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ISS U.S. Proxy Voting Guidelines.com 

Additional CERS Investment Administrative Policies 

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

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

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

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

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

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

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

Signatories 

As Adopted by the GERS Investment Committee 

Date:_ I /2 2 /~S 
Signature:_;; -, l.[ :=:::=::, 

Dr. Merl Hackba J... .S-
Chair, CERS Investment Committee 

As Adopted by the CERS Board of Trustees 

Date: 01 /30~~5 

Signature~~(:?~.,:r,­

Mr. George Cheatf;am 

Chair, CERS Board of Trustees 
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PURPOSE 

COUNTY EMPLOYEES RETIREMENT SYSTEMS 

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

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

INVESTMENT MANAGEMENT QB[ECJIYES 
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 OB[ECTIVES 

To outperform the S&PSOO 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 Development Companies ("BOC/RIC"), and real estate investment trusts ("REITs"); 

June 2025 

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 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 
("RI F"), the T. Rowe Price Treasury Reserve Fund ("GRF"), r egistered 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 
will avoid overdrafts within the Manager's reasonable control and Manager will be responsible 

County Employees Retirement Systems T. Rowe Price Guidelines Page I 



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

2. Prohibited Investments/ Strategies-
a. Leverage (borrowing & borrowing on margin); 
b. Short sales; 
c. Non-dollar denominated securities; 
d. Margin purchases, lending or borrowing of Account assets; 
e. Loans; 
f. Private placements in private companies; 
g. Direct participations; and 
h. Direct investments in real estate; 
i. Physical commodities or commodity futures or options; and 
j. 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. 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. 

RESIBICIJONS 
1.) Security 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. If a stock weight in the S&P 500 Index is larger than 3%, then the allowable band is+/-
150 basis points. 

2.) 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. 

3.) 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. 

4.) 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. 

5.) 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. 

June 2025 County Employees Retirement Systems T. Rowe Price Guidelines Page 2 



ATTACHMENT Ill 

Fee Schedule 
Fees are paid qua1terly in an-ears upon submission of an invoice by Manager. Fees shall be computed on the 
basis of the average of the adjusted closing market value of assets as detennined by the Master Custodian on 
the last business day of each month in the calendar qua1ter, in accordance with the following schedule; 

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

The - fee rate of on all assets is offered from the effective date of the Agreement 
until assets exceed at which point the fee table below will apply. In the event the Account 
assets fall below , the parties agree that the Manager's standard fee schedule will apply. 
Manager may amend fees at any time based on mutual expectations regarding as els. 

Market Value of Assets 
When assets reach - -

When assets reach -

When assets re~­

■ 

■ 

When assets exceed - --

When assets reach ■ - --1--I I 

, When assets reach■- -■- j 
* A transitional credit is applied to the fee schedule as assets approach or fall below this breakpoint. 

NOTE: Assets of the CERS Account will be combined with assets of the CERS Account for which the 
Manager acts as an adviser in the same investment strategy 
solely for purposes of detennining the total Market Value of Assets under supervision. Each account 
will be billed a pro-rated share of the fees based on the total average market value of assets invested by 
each account in the strategy. 

If an investment strategy utilizes a commingled, pooled fund, mutual fund, money fund, or other vehicle 
managed by the Manager or an affiliate thereof which has a built in management fee the Manager will 
deduct the assets already assessed a fee, from their fee calculation. (Details shown on the invoice.) Any 
over-billing will be reimbursed to CERS Account within a reasonable time period. Assets invested in the 
T. Rowe Price Government Reserve Fund ("RIF") and the T. Rowe Price Treasury Reserve Fund 
("GRF") will be included in the market value for billing purposes as RIF and GRF do not charge 
advisory fees; therefore, there will be no double billing of advisory fees. 

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

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

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

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

Statement of Disclosure and Placement Agents 
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EXHIBIT C - Statement of Disclosure and Placement Agents 

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

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

No. 

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

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

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

5. 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 Securities 
and Exchange Commission ("SEC"), FINRA, or any similar regulatory agency. 

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

7. Please describe the services to be perfonned by the Placement Agent. 

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



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

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

Not applicable. 

11 . Please 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 concerning any Kentucky federal, state or local 
government organizations or persons. 

12. Please disclose whether any principals of the finn 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 infonnation provided to 
KRS regarding the Statement of Disclosure, and acknowledge that s imilar language will be included 
in any final written agreement with a continuing obligat ion to update any such in fonnation within 
10 business days of any change in the information. 

External Manager represents and warrants the information provided to KRS regarding the 
Statement of Disclosure is accurate and acknowledges that similar language wi ll be included in any 
final written agreement with a continuing obligation to update any such infonnation withm 10 
business days of any change in the infonnation. 

02/10/2025 
Date 
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Compliance Certificate 
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Compliance Certificate 

As a duly authorized officer of T. Rowe Price Associates, Inc. (the "Investment 
Manager"), I hereby certify that I am familiar with that certain Investment Management 
Agreement dated ______ , 20_ (the "Agreement") between County Employees 
Retirement Systems and the Investment Manager relating to investment 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) All investments of the CERS assets made by the Investment Manager during the 
fiscal year ending December 31, __ , were made within applicable Investment 
Policy and Procedures incorporated in the Agreement at the time each investment 
was made, except as set forth below; 

(b) All current investment holdings in the 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 CERS Board 
of Trustees, or key staff of CERS, and no person claiming to represent or have 
influence with the Board of Trustees has contacted the Investment Manager with 
respect to a financial transaction or solicitation which is not solely on behalf of 
CERS with the Investment Manager, except as set forth below; and 

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

Errors and Omissions dedicated to the Agreement: Date of expiration: ______ _ 
Per occurrence limit: ----------
Annual aggregate: 

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

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

Other:_________________ Date of expiration: ____ _ 

Exceptions: (Attach a separate sheet if necessary.) 

Dated: ________ _ By: 
Name: _____________ _ 

Title: 



ATTACHMENT VI 

Authorized Persons 
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KENTUCKY PUBLIC PENSIONS AUTHORITY 
David L. Eager, Executive Director 

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

r:, 
Kentucky Public 

Pensions Authority 

December 19, 2022 

Re: Designation of Authority 

To Whom It May Concern: 

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

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

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

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

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

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

• 

• 

• 

• 
• 

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

Executive Director, Office of Investments 
Chief Investment Officer 
Kentucky Public Pensions Authority 
Stephen M. Willer, CFA 
(502) 696C Qne, (502) 696-8806 fax 

Sign3ttu£. Pl-{~ 

~--------------



I understand and accept the above designation. 

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

Signature: ~ {),,:_,,_ 

I understand and accept the above designation. 

Portfolio Manager 
Kentucky Public Pensions Authority 
Joe Gilbert 
(502) 696-8632 phone, (5~ 96-8806 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: p ~ (~ 
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County Employees Retirement System 
Investment Proxy Voting Policy 

Approved: March 16, 2022 

The County Employees Retirement System (CERS) Board of Trustees (Board) appoints an Investment 
Committee with full authority to act for the Board in the acquisition, sale and management of the 
securities and funds of the Retirement Systems. The Board also authorizes the Investment Committee or 
designee, custodian, investment manager or agent to execute stock proxies for the Board. Said delegate( s) 
shall maintain detailed records of its 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 tenn equity ownership of the corporation and reflects consideration of the impact of societal 
values and attitudes on the long-tenn liability of the corporation and is in the best interest of the 
plan participants. 

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

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

Appointment of Auditors FOR 
The selection of independent accountants to audit the company's financial records is a routine business 
matter and in most instances is submitted to shareholders for public relations reasons. Since the 
accounting finn selected to do the audit has no effect on the investment value of the company's securities, 
CERS will support Management's 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 will oppose increases in authorized common stock if we suspect that the shares are to be 
used to implement a poison pi II or another fonn of anti-takeover device, or if the issuance of new 
shares could excessively dilute the value of the outstanding shares upon issuance. 



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 Chainnan of Board. These proposals may be proposed amendments to the Charter or by­
laws and need to be reviewed by the shareholders prior to voting. In most instances these proposals are 
not controversial nor an anti-takeover device. Therefore, CERS generally votes in favor of the proposal. 

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

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

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

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

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

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



anti-takeover measures, such as supennajority voting requirements 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 agenda. However, such limits also have anti-takeover implications such as 
preventing a shareholder who has acquired a significant stake in the company from forcing management 
to address the potential sale of the company. Additionally, a limitation on shareholder action makes it 
difficult for a large shareholder or group of shareholders to use this facility to force management to 
address issues that may be of urgent or utmost importance. Since, in most instances, state law prohibits 
shareholders from abusing or using this facility in certain manners,__CERS_sees no justifiable reason for 
management to eliminate this facility. CERS will oppose the elimination of this fundamental shareholder 
right. 

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

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

Re-incorporation 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 corporate control and the state courts' views in interpreting laws 
that make it more difficult for unsolicited takeovers to occur. In such cases, CERS willoppose proposals 
for reincorporation. 

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

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



Eliminatio_n of Preemptive Rights AGATNST 
Preemptive Rights allow the shareholders of the company to buy newly issued shares before they are 
offered to the public in order to retain their then current percentage of ownership as well as to avoid 
ownership dilution by the issuance of additional stock. CERS believes this is fundamental right of a 
shareholder and barring a compelling reason should not be elimmated 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) pennit the shareholders of a target 
company involved in a hostile takeover to acquire shares of that company, the acquiring company, or 
both, at a substantial discount once a triggering event occurs. A triggering event is usually a hostile tender 
offer or the acquisition by an outside party of a certain percentage of the company's stock. Sincemost 
plans exclude the hostile bidder from the purchase, the effect in most instances, is to dilute the equity 
interest and the voting rights of the potential acquirer once the plan is triggered. Shareholder Rights Plans 
are designed to be so disadvantageous to potential acquirers that merely their existence could deter 
possible acqu1rers from making a hostile bid. 

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

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

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 Committee 

Date: /, / c__ 

Dr. Merl Hackbart 

Signatories 

As Adopted by the Board of Directors 

Date: 03/1 6/2022 

Signature: ~ d a, ,ar: 

Ms. Betty Pendergrass 
Chair, Board of Trustees 
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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: 

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

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

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

• Upon discovery of an actual or potential conflict of interest involving KRS, disclose such 
contlict 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 tmstee or 
employee of KRS that would violate the standards of the Executive Branch Ethics 
provisions as set forth in KRS Chapter I IA. 

Agreed this the I01
h day of February, 2025 

MANAGER 

For itself and on behalf of the Account 

(Rev. Feb 2018) 



KENTUCKY RETIREMENT SYSTEMS 

INVESTMENT MANAGEMENT AGREEMENT 

THIS INVE~NT MANAGEMENT AGREEMENT (the "Agreement" or "Contract") is 
entered into as of .:=::.-4,.4- -ZJ ,,.of, 2025 by and between T. Rowe Price Associates, Inc. ("Manager"), 
and Kentucky Retirement Systems ("KRS" or "Systems"), a 40 I (a) governmental pension plan; each a 
"Party" and together the "Parties". 

WITNESS ETH: 

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: 

l. Designation of Manaeer; Prudent Person. Subject to the tenns and conditions contained 
in this Agreement, KRS hereby appoints Manager as investment manager of the Account with full power 
and discretion to manage such assets of the Account as KRS designates, such assets not otherwise being 
subject to the management or control of another investment manager specifically appointed by KRS. 
Manager hereby accepts appointment as investment manager of the Account pursuant to the tenns of this 
Agreement. Manager shall discharge its duties under this Agreement solely in the interest of KRS with 
the care, 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(l)(c) or 
Section 78.790(l)(c). In addition, in managing the Account the Manager will take into account the duties 
it has as a "fiduciary" of KRS, as that tenn is defined the U.S. Employee Retirement Income Security Act 
of 1974, as amended ("ERISA"), with respect to the investment and management of the assets in the 
Account, as if the Account were subject to ERTSA. 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 administrative or 
operational services as it deems reasonably necessary in its perfonnance 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. KRS has established or will establish one or more investment 
accounts at a custodian of KRS's choice (the "Custodian"). Title to all Systems' Account assets shall at 
all times be registered in the name of Systems or the name of the Systems' Master Custodian or its nominee 
for the account of Systems, and the indicia of ownership of all Systems' Account assets shall at all times 
be maintained in trust by the Systems' Master Custodian. The Manager shall at no time have the right to 
physically possess or to have the securities making up the Account registered in its own name or that of 
its nominee, nor shall the Manager in any manner acquire or become possessed of any income or proceeds 
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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 
infonnation 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 I and Item 2 above in accordance with the Investment Policy Statements (the 
"Investment Policy") as issued by Systems, as amended from time to time, which are attached hereto as 
Attachment I and incorporated herein by this reference, and the Portfolio Guidelines for the Manager (the 
"Guidelines"), which are attached hereto as Attachment II and incorporated herein by this reference. 
Manager shall exercise its power and authority with respect to the Account in accordance with the 
Investment Policy. The Investment Policy and Guidelines shall remain in effect until such time as KRS 
approves (in writing) a modification to the Investment Policy or Guidelines. The Manager shall have no 
responsibility to implement any changes in the investments of the Account as a result of any change in the 
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 tenns 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 infonnation or services which enhance the Manager's investment research and po1tfolio 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 repmt 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 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 authmizes 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. Fmther, 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 stcurities sought to be purcha~cd or sold on behalf of such portfolio. 
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5. Performance Objectives. The Manager acknowledges that KRS has established 
perfonnance objectives for the assets in the Account as are set fo1th 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 perfonnance standards may result in tennination of this Agreement. The 
Manager hereby acknowledges that it has reviewed and is familiar with the Perfonnance Objectives. KRS 
may amend the Pe1formance 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( l 9)(i) and 
Section 78. 782( I 8)(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 
pa1tnership. If KRS does disclose the Fee Schedule listed in Attachment III, 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 incun-ed by the Manager 
at the instruction of KRS. 

7. (RESERVED.) 

8. Placement Aeents. 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 perfonnance fees under rule 206(4)-5 of the Investment 
Advisers Act of 1940, as amended ("Advisers Act"). Additionally, under Section 6 I .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 fi1111, wholly or pa1tially 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 a ll 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 fo11h 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. 

I 0. Trading Procedures. All transactions authorized by this Agreement shall be settled 
through the Custodian, who shall retain sole possession of and have complete custodial responsibility for 
the assets. The Manager shall notify and instruct the Custodian on (a) orders which the Manager places 
for the sale or purchase of assets and the management or disposition of such assets, and (b) the purchase 
or acquisition of other securities or property for the Account. The Manager shall provide the Custodian 
with such trade infonnation as the Custodian may require to effect settlement, within the time frames as 
the Custodian may designate. In its sole discretion, KRS may (by giving notice to either the Manager or 
the Custodian) amend, limit 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 
h·ansactions 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 confinnation and settlement. The Manager sha ll 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, wa1nnts, 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 efforts to forward to KRS 
any proof of claims fonns that the Manager receives and that are directed to the attention of the Account. 

14. Actin2 on Illegal Information. The Manager shall not place orders to purchase and/or 
sell any assets on the basis of any material infonnation obtained, or utilized, by the Manager in violation 
of the securities laws of the United States, or any other country in which the Manager transacts business 
on the Fund's behalf. 

15. Account Reconciliation. The Manager shall cooperate with the Custodian to reconcile the 
Account each month. The Manager shall review all perfonnance and other reports provided to it by the 
Custodian with respect to the Account assets, and notify 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 infonnation necessa1y to assist KRS in dete1mining 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 (F ATCA) and the 
Common Repot1ing 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. 

a) 

b) 

c) 

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

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

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

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 pa1ty 
or by which it ic; bound, any law, regulation, order, or any provic;ion of the cha1ter 
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 ER[SA, is registered in or is exempt from registration in accordance with 
applicable state laws and is not subject to any of the disqualifications set forth in Section 
411 of ERISA. In accordance with the provisions of the Advisers Act, no assignment of 
this Agreement shall be made by Manager without KRS' pennission; 

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

t) Manager will maintain the following insurance coverage1 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 KRS annually with the Compliance 
Certificate in Attachment V: 

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

ii) An errors and omissions policy in the minimum amount of per 
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. 

g) As of the date hereof, Manager warrants and represents that to its actual knowledge there 
is no I itigation pending that alleges any breaches of fiduciary duty or other material failures 
in the perfonnance of its duties as an investment adviser. To the extent pennitted 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 finn, in the fonn attached hereto as Attachment V, 
within thirty (30) days after each December 31. For clarity, the Parties acknowledge and 

1 The limits of insurance described herein shall not limit the liability of the Manager and Manager's officers, employees, agents, 
rcprcscntati\ c~ or subco111rac1ors. r:ailurc to procure ,ind m,1i111,1in i11~ur,111cc shall conslilutc a material breach of thi:-. ,\grccmcnt 
upon which KRS may immediately terminate the Agreement. 
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agree that the compliance certificate is not intended to establish additional obligations or 
requirements not explicitly addressed in this Agreement. 

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

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

18. Reportine; Requirements. Manager shall furnish reports in the fonnat specified by KRS 
upon their reasonable request. 

a) 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 perfonnance tabulations gross and net of fees for the I-month, 3-
month, calendar YTD, fiscal YTD, I-year, 3-year, 5-year, I 0-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, PIE, etc.) for both the benchmark and the Account; and 

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

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

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

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

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

iv) Reports tracking the Manager's utilization of brokers/dealers, including the 
identification of the brokers/dealers utilized, the perceived market costs (market 
impact) if any at a p01tfolio level, and the dollar volume executed through each 
broker/dealer, and a commission 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 
perfonnance; and 

c) The Manager shall provide annually, 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; 

ii) A Compliance Certificate provided in Attachment V; 

iii) A report on the Manager's use of soft dollars earned and expended resulting from 
its duties under this Agreement. The repo11 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 infonnation periodically as reasonably requested: 

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

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

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

19. Meetings. On a periodic basis mutually convenient to Manager and KRS, one or more 
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 Systems account must be generally 
accessible by telephone to Systems on a daily basis during regular business hours. 

20. Change in Status. The Manager acknowledges as an investment adviser, as such tenn is 
defined in the Adviser's Act, it is required to take reasonable steps to notify its clients, including KRS, of 
any material change in Manager's business which may materially adversely affect Manager's ability to 
perfonn its duties and responsibilities under its client agreements, including this Agreement, including, 
but not limited to, any change in Manager's status as an SEC-registered investment adviser, any material 
litigation, any material adverse change to the Manager's financial or organizational status, or any material 
adverse change in its Executive Committee, and any change in po11folio managers managing a KRS 
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 Fonn ADV as filed with the SEC and agrees to take 
reasonable steps consistent with such policies to notify KRS of any material conflicts 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 Acknowled2ement. KRS hereby represents to Manager that 
the execution and perfonnance of this Agreement and the making of investments of the Account in 
accordance with this Agreement will not violate any provision of the governing documents of KRS, 
require KRS to obtain any consent or any waiver that has not heretofore been obtained, or violate any 
contract or other agreement to which KRS is a party or by which it or its assets (including the Account) 
may be bound or any statute, rule, regulation or order of any 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 F onn ADV or similar disclosure document prior 
to entering into this Agreement. KRS represents that the definition of a Qualified Insti tutional 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, KRS represents that the Account is not restricted from participating 
in such offerings pursuant to FINRA Rule 5130 or FINRA Rule 513 l . KRS further represents and watTants 
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 VJ 
("Authorized Persons"), which it will update from time to time as necessary and until written notice of 
changes are received by the Manager, the Manager may conclusively rely upon the authority of the 
Authorized Persons to act on behalf of KRS. All directions to the Manager by or on behalf of KRS shall 
be in writing signed by one or more Authorized Persons and the Manager shall be fully protected in relying 
on such directions. 

23. Assh?nment. The Manager may not assign, convey, or othetwise transfer any of its rights, 
obligations, or interests herein without the prior express written consent of KRS. 

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

25. Reliance on Representations. KRS and the Manager each acknowledge that the other 
will be relying, and shall be entitled to rely, on the representations, undertakings and acknowledgments of 
the other set forth in this Agreement. KRS and the Manager each agree to noti fy the other promptly in the 
event of any material misrepresentations of its representations, unde11akings, or acknowledgments set 
fo11h 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 parties as fo llows (a facsimile transmission is acceptable only for purposes of amending this 
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Contract and only if the receipt of such facsimile is confinned by the rec1p1ent. Electronic mail 
transmissions are acceptable only for purposes of providing notice or instructions with respect to securities 
transaction or cash flows. Electronic mail transmissions may not be used to tenninate or amend this 
Contract): 

The Manager at: 

With a copy to: 

KRS at: 

With a copy to: 

T. Rowe Price Associates, Inc . 
Attn 
1307 Point Street 
Baltimore, MD, 21231 

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

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

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 perfonnance 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 couats. To the extent that in any jurisdiction Manager may now or hereafter 
be entitled to claim for itself or its assets immunity from suit, execution, attachment (before or after 
judgment) or other legal process, Manager, to the extent it may effectively do so, irrevocably agrees not 
to claim, and it hereby waives, same. 

28. Confidentiality. The Manager shall protect the financial privacy of all infonnation 
relating to the Account and recognizes that the information is confidential in nature. The Manager's 
employees and agents shall be allowed access to the infonnation only as needed for their duties related to 
the Agreement and in accordance with the rules established by the custodian of the records. The Manager 
shall preserve the confidentiality of the infonnation except where otherwise required by law. where 
requested by an appropriate regulator, or where reasonably required to be disclosed by the Manager to a 
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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 infonnation. 

KRS is a public agency subject to (i) Kentucky's public record law (Kentucky Revised Statutes 
sections 61.870 to 61.884, the "Open Records Act"), which provides generally that all records relating to 
a public agency's business 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 Disclosure Laws (the Open 
Records Act and Document Disclosure Laws, collectively, the "Kentucky Infonnation Disclosure Laws"). 
Notwithstanding any provision in this Agreement to the contrary, the Manager hereby agrees that (i) KRS 
will, to the extent required by the Kentucky Infonnation Disclosure Laws treat all information received 
from the Manager as open to public inspection under the Kentucky Infonnation Disclosure Laws unless 
such infonnation is exempt from such disclosure under the Kentucky Information Disclosure Laws, and 
(ii) KRS will not be deemed to be in violation of any provision of this Agreement if KRS discloses or 
makes available to the public (e.g., via KRS' website) any information regarding the Manager to the extent 
required pursuant to or under the Kentucky Information Disclosure Laws, provided that KRS shall use 
reasonable efforts to notify the Manager of any request for disclosure of this Agreement which is not 
redacted or any other infonnation or material relating to the business of the Manager and provided by the 
Manager and marked by the Manager as "Confidential" (or with words of similar import) pursuant to the 
Kentucky Infon11ation Disclosure Laws so that the Manager may, at its own expense, seek an appropriate 
exemption to such disclosure as and to the extent pennitted under any Kentucky Infonnation 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 info1mation directly from KRS may bring 
legal action (either in a court of law, or by appealing to the attorney general) to compel disclosure of the 
infonnation. 

29. Remedies. In addition to the right to tenninate this Agreement, KRS may also file suit 
against the Manager for breach of duty and/or confidentiality, without limitation. Should KRS obtain a 
judgment against the Manager as a result of a breach of contract, the Manager consents to such judgment 
being set-off against any monies owed by KRS to the Manager under this or other contracts. This Section 
29 shall not be interpreted to limit KRS's remedies as provided for by law. 

30. Defense and Indemnification. 

a) Manager shall indemnify, hold hannless and defend KRS and its agents, officers and 
employees from and against all claims, any actual damages, losses, judgments, liabilities, 
expenses and other costs, including litigation costs and attorneys' fees, to the extent arising 
directly from a fiducia1y 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, 
officers and employees harmless under the provisions of this paragraph ts 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 hannless and defend KRS and 
its agents, officers and employees from and against any actual damages, losses,judgments, 
liabilities, expenses and other costs, including litigation costs and attorneys' fees, to the 
extent arising directly from a fiduciary breach with respect to the Account or the Systems 
by KRS or KRS's officers, employees, and representatives; provided, however, such 
indemnification shall not extend to or cover loss, damage or expense arising from the 
negligence, breach of duty or willful misconduct of Manager or its agents, officers and 
employees. 

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 tenninate this Agreement without 
penalty provided that written notice is sent under any one of the following circumstances: 

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

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

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

Following termination 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 pe1111itted to take actions 
in the ordinary course of business in connection with any transaction entered into prior to or at the 
time such tennination notification is received. 

34. Withdrawal of Assets from Management. KRS may withdraw from and decrease the 
Account assets in its sole discretion, with prior notice provided to the Manager within a reasonable time 
frame. Any such notice shall set fo11h the amount of any such withdrawal or identi fy 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 infonnation 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 this Contract shall be effective only when signed by both pa11ies. 

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 
perfo1mance 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 oflnterest and Confidentiality Policy as adopted by Systems, which are 
attached hereto as Attachment VIII and incorporated herein by this reference. Manager hereby affinns 
that there are no relevant facts or circumstances now giving rise or which could, in the future, give rise to 
a Conflict oflnterest except as otherwise set forth in its Fonn ADV Part n, 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 perfonning the Agreement work is or might be otherwise impaired. If any other 
actual or potential Conflict oflnterest 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 perfonnance of work under this Agreement 
until notified by KRS of any contrary action to be taken. 

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

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

39. Severability. In case one or more of the provisions contained in this Agreement shall be 
found to be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the 
remaining provisions contained herein shall not in any way be affected or impaired thereby, to the 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 fonn pa11 of this Agreement, and will not affect in any way the meaning or interpretation of 
this Agreement. 

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

KRS understands that Manager serves as investment manager for other clients and will continue to 
do so. KRS also understands that Manager, its personnel and affiliates (" Affiliated Persons") may give advice 
or take action in perfonning 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 perfonnance of the Account or any specific level of 
perfo,mance, 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 K.RS for (i) any loss that K.RS 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 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 tights which KRS may have under those laws. 

Manager acknowledges and agrees that in the event any representations, unde1takings, or 
acknowledgments set fotth 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, unde1taking, 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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42. Investment in Adviser Affiliated Commineled Investment Vehicles. To the extent set 
forth in Attachment II, the Manager is authorized to open an account with and invest the cash reserves of 
the Account in the T. Rowe Price Government Reserve Fund ("RIF") and T. Rowe Price Treasury Reserve 
Fund ("GRF'') for which Manager provides investment advisory services. The purchase and sale of shares 
of RlF and GRF and its investment objectives are subject to the terms of its prospectus. Infonnation 
regarding R1F's and GRF's expenses and fees, including fees paid to the Manager or its affiliates, is 
available in RI F's and GRF's shareholder reports. KRS acknowledges receipt of the current prospectus for 
R1F and GRF and approves the non-advisory administrative fees and expenses paid by RlF and ORF (that 
include fees paid to affiliates of Adviser). RlF and GRF do not charge an advisory fee; therefore, there 
will be no double billing of advisory fees. KRS shall receive quarterly account statements from T. Rowe 
Price Investment Services, Inc., the distributor for RIF and ORF reflecting KRS's holdings in such funds. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first 
above written. 

Kentucky Reti~t Systems 

By:~~~ 

Name: Joe Gilbert 
Title: Portfolio Manager 
Kentucky Public Pensions Authority on behalf of 
Kentucky Retirement Systems 
1260 Louisville Road 
Frankfort, KY 4060 l 
On behalf of Kentucky Retirement Systems 

-
Name: 
Title: Vice President 
T . Rowe Price Associates, Inc. 

1307 Point Street 
Baltimore, MD 2 1231 
On behalf of Manager 
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ATTACHMENT I 

Investment Policy and Procedures 

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

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

The pension plans administered by KRS are "Quallfled Pension Plans" under Section 401(a) of 
the Internal Revenue Code. Additionally, Kentucky Revised Statutes 61. 701 establishes health 
insurance benefits to recipenls of KER$, 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. Phtlosophy 

The Trustees 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 assets in continued 
recognition of the basic long-term nature of the Systems The Trustees interpret this to mean, in 
addition to the specific guidelines and restrictions set forth in the law and this document, that the 
assets of the Systems shall be proactively managed • that is, investment decisions regarding the 
particular asset classes, strategies, and securities to be purchased or sold shall be the result of 
the conscious exercise of discretion. 

The Trustees recognize that asset allocation is the primary driver of long-term investment 
performance. and will therefore review asset allocation and asset-liability studies on a regular 
basis as outlined in Section 111 of this document. The asset allocation guidelines represent a 
strategic decision. with the primary aim that the portfolios meet their performance objectives in 
the long- term while understanding that this may not necessarily occur in the short term. 

The Trustees recognize that there is generally an inverse relationship between market efficiency, 
and the ability for active management to produce alpha. Therefore, investments in efficient 
markets will be made using index or index-like investments with the goal of replicating index 
returns with low management fees. Active management will be pursued in less efficient markets, 
accepting higher tracking error, and paying higher management fees with the expectation of 
producing excess returns over the long term This focuses Office of Investments' ("Staff') and 
consultant(s) efforts on identifying. selecting, and monitoring managers as wefl as the overall 
management fees paid. in the areas of the market most likely to produce excess returns. 
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The Trustees recognize that. commensurate with their overall objective of maximizing long-term 
returns while maintaining a high standard of portfolio quality and consistency of return, it ls 
necessary that proper diversification of assets be maintained both across and within the classes of 
securities held to minimIze/mlt1gate overall portfolio risk. Consistent with carrying out their fiduciary 
responsibilities, the 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 Trustees rely 
upon appropriate professional advice from Staff and multlple service providers 

The Trustees and other fiduciaries shall discharge their duties with respect to the Systems 
(1) solely in the interest of the participants and beneficiaries: 
(2) for the exclusive purpose of providing benefits to participants and beneficiaries: 
(3) with the 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 hke character and purpose {Prudent Person Rule); 
(4) impartially; 
(5) incurring and paying appropriate and reasonable expenses of administration and 
management which may not necessarily be the lowest: and, 
(6) in accordance with a good faith interpretation of the laws regulations and other 
instruments governing KRS and the Systems. 

Additionally, the Trustees and other fiduc1anes shall not engage tn 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 descnbed 
in Internal Revenue Code Section 503(b) • Prohibited Transactions. 

A. Board of Trustees 

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

B. Investment Committee 

The Investment Committee consists of at least three (3) Trustees appointed by the Governor to 
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 on 
investment related matters. 

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

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

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

C. Staff 

The Chief Investment Officer is responsible for the administration of investment assets of the 
Systems consistent with the policies. guidelines 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 limited to the following 

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

ii. Assessing and reporting on the performance and risk exposure of the overall investment 
program relative to goals, ol:)tecllves policies and guidelines. 

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

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

v. Identifying issues for consideration by the Investment Committee and preparing 
recommendations or reports regarding such matters. 

vi. Preparing, tor 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 to 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 Investment 
Officer or designee is authorized to execute agreements and other necessary or proper 
documents pertaining to investment managers, consultants, investment related transactions or 
other investment functions. 

D. Investment Managers 

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

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

guidelines established by contract, as may be modified in writing from time to time. 
iii. 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. 

iv. 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 to the Investment 
Procurement Policy established by the Board. 

E. Custody Bank 

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

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

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

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

F. Investment Consultants 

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



G Selection 

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

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

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

'KERS Hazardous and Non hazardous 

KERS Hazardous Pension Fund and the KRS Insurance Trust Fund 

Asset Class Target Minimum Maximum 

Equity 
Public Equity 4Uu/o 25% 50% 
Private Equity ljY/0 4% 12% 
Fixed Income 
Core Fixed Income 10% 8u/o 15% 
Specialty Credit•• 25% lO"lo .>u% 
Cash Clo U"/o O"/o 

Inflation Protected 
Real Estate 7% 4"/o 1V"lo 

Real Return 8% ovro 11uro 

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

Asset Class Target Minimum Maximum 

Equity 
Public EQuitv 30% 20% 40% 
Private Equity 6% 3% 9% 
Fixed Income 
Core Fixed Income 27% 22% 35% 
Specialty Credit'" 20% 15% 25% 
(;ash Clo U"/o 5o/o 

Inflation Protected 
Real Estate 5% 3% 7% 
Real Return 10% 7% 13% 

"Includes High Y eld F01ed l nCQme 

The intent of the Board in allocating funds to the investment managers is for the investment 
managers to fully invest the funds However, the Board 1s 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 five percent (5%) of the manager's allocation for any given quarter, 
unless such cash holdings are an integral part of a fixed income manager's investment strategy 

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

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

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

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

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

A. Equity 

Public Equity 

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

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

Private Equity Investments 

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

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

Investment Strategy and Plan Guidelines 

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

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

Investment Timing Risks· Staff should limit the potential for any one investment 10 negatively impact 
the long-term results of the portfolio by investing across business cycles. Moreover. the portfolio must 
gain exposure to the array of financing stages by opportunistically exploiting the best investments at 
different stages of the business cycle. Staff may also consider purchasing secondary partnership 
interests to shorten the effective life of the partnership interest and therefore positively impacting the 
current and long-term net return of the portfolio. In addition, mindful of vintage year diversification, the 
Systems should seek to identify attractive commitments annually, further ensuring the portfolio invests 
across business cycles. 

General Partner Qiversificafion: Staff will seek to work with a variety of general partners due to their 
specialized expertise in particular segments of the private equity market and source of their deal flow. 
No more than fifteen (15) percent of the overall Systems' Pension or Insurance Trust Fund total 
allocation to private equity investments may be committed to any one partnership, without the 
approval of the Board. 

B. Fixed Income Core 

Fixe~ Income 

Core Fixed Income investments will be similar in type to those securities found 1n the Systems' core 
fixed income benchmark(s). and the characteristics of the Systems' core fixed income portfolio will be 
similar to the System' core fixed income benchmarks. The core fixed income accounts may include, 
but are not limited to the following fixed income securities: U.S. Government and Agency bonds, 
investment grade U.S. corporate credit, investment grade non-U.S. corporate credit, municipal bonds, 
non-U.S. sovereign debt, mortgages including residential mortgage-backed securities, commercial 
mortgage-backed securities, and whole loans. asset-backet securities. and asset class relevant ETFs. 
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Each individual core fixed income account shall have a comprehensive set of investment 
guidelines which contains a listing of permissible investments, portfolio restrictions, risk 
parameters, and standards of performance for the account. 

Specialty Credit 

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

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

Cash Equivalent Securities 

Selection of particular short-term instruments, whether viewed as liquidity reserves or as 
investment vehicles. should be determined primarily by the safety and liquidity of the investment 
and only secondarily by the available yield. The following short-term investment vehicles are 
considered acceptable: Publicly traded investment grade corporate bonds, variable rate demand 
notes, government and agency bonds. mortgages, municipal bonds, and collective short-term 
investment funds ("STIFs"), money market funds or instruments (including, but not limited to. 
certificates of deposit, bank notes, deposit notes, bankers· acceptances and commercial paper) 
and repurchase agreements relating to the above instruments. Instruments may be selected from 
among those having an investment grade rating at the 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 slated final maturity of more 
than three years. 

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

Real Estate 

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

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

• Attractive risk adjusted returns through active management and ability to access 
managers with the expertise and capabilities to exploit market inefficiencies in the asset 
class. The illiquid nature of real estate investments combined with the complexity of 
investments makes 1t difficult for casual investors to effectively access the asset class 
effectively It is our belief that through active management and by investing tn top tier 
managers with interests aligned through co-investment and incentive based 
compensation, the Systems can maximize their risk adjusted returns. This active 
management approach will be pursued 

Diversification benefits through low correlations with other asset classes, primarily the U S 
equity markets 

Provide a hedge against unanticipated 1nflation, which real estate has historically provided 
due to lease structures and the increases 1n material and tabor costs during inflationary 
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-adjusted returns as well as the benefit of hedging inflation for the broader plans. Real 
Return strategies are not necessarily a separate asset class but may include real assets. such as 
infrastructure. real estate. commodities, and natural resources among others, as well as financial 
assets that have a positive correlation to inflation This can include "real" bonds such as Treasury 
Inflation-Protected Securities ("TIPs") (and other inflation linkers) or "real" stocks such as REITs, 
Master Limited Partnerships ("MLPs") and oil & gas stocks. Additionally, Real Return managers 
may attempt to add value by tactically allocating to various asset classes according to how each 
asset class performs across an economic cycle and the manager's perception of where we are in 
the cycle. The goal ls to invest in inflation sensitive assets during inflationary periods. and avoid 
those assets in deflationary periods, thus providing a positive real return across the cycle. 

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

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

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

Inflation Sensitive Equities include publicly traded equity and equity related securities in 
companies which have a high sensitivity to inflation in their profit margins via the nature of 
their operating assets, such as energy companies, basic materials and miners, 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. 

Commodities: Commodities are the raw materials that are physical inputs into the 
production process. Managers that invest in liquid commodity strategies using exchange 
traded futures can span from simple indexing (matching a long-only commodities index), 
to enhanced indexing or active long (selecting positions 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 permanent or at least 
substantially long-lived. This includes real estate, such as land and any improvements to 
or on the land, as well as timberland and farmland. Timberland investing involves the 
institutional ownership of forest for the purpose of growing and harvesting the timber 
Private property can also include infrastructure investing, which refers to financing the 
manufacture or development of the underlying fundamental assets and basic systems that 
are necessary for an economy whereby such assets are largely fixed and long-lived 
These tend to be high cost, capital-intensive investments that are vital to a society's 
prosperity and facilitate the transfer, distribution, or production of basic goods and 
services. 

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

• Private Assets: Private assets can include tangible or intangible assets that are not easily 
sold in the regular course of a business' operations for cash, and which are held for their 
role in contributing directly to the business' ability to generate 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 
conlribute directly to the production process as well as often retaining intrinsic value, there 
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is a fundamental link to inflation somewhat similar to natural resources. 

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

Portfolio Guidelines 

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

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

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

D. Co-Investment Policy 

The CIO has discretion to make direct co-mvestments in companies alongside of current general 
partners. Any co-investment opportunity must also be part of the main account or fund into which 
the Systems has already invested before it can be considered. For purposes of this IPS, a direct 
co-investment is defined as a direct investment in a portfolio company alongside an existing 
Systems' partnership deemed in good standing. 

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

Mt•MMINJ 
Performance Measurement 

The Systems overall fund performance is measured relative to the Systems' Pension or Insurance 
Total Fund Benchmark. The benchmark is calculated by means of a weighted average 
methodology. This method is consistent with the CFA Institute Global Investment Performance 
Standards (GIPS®), a set of standardized, industry-wide ethical principles that guide investment 
managers and asset owners on how to fairly calculate and present their investment results with 
the goal of promoting performance transparency and comparability. It is the product of the various 
component weights (i.e. asset classes' percentages) by their respective performance (returns) 
Due to market fluctuations and acceptable divergence, the asset classes' weights (percentages) 
are often not equivalent to the benchmark's weights Therefore, the performance may indicate 
that the Funds have outperformed (underperformed) relative to their respective benchmarks, even 
when the preponderance of lesser weighted categories have underperformed (outperformed) 
their indices. 
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The Systems measures its asset classes, sub-asset classes, sectors, strategies, portfolios, and 
instruments (investment) performance with indexes that are recognized and published (e.g., S&P 
500 & Barclays Aggregate Bond Index). These indexes are determined to be appropriate 
measures of investments and composites of investments with identical or similar investments 
profiles, characteristics, and strategies. The benchmarks and indexes are intended to be 
objective, investable, replicable, representative and measurable of the investment mandate and, 
developed from publicly available information that is acceptable to the Systems and the 
investment manager/advisor as the neutral position consistent with the underlying investor status 
The Systems' investment consultant and Staff recommend the benchmarks and indexes. These 
measures shall be subject to the review and approval of the Investment Committee with 
ratification by the Board when asset allocation studies are performed, or when a change to 
existing benchmarks is recommended by Staff and the investment consultant. The current asset 
class benchmarks, effective as of February 1, 2024 with the adoption of the asset allocation, are 
as follows: 

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

Fixed Income 
Core Fixed Income Bloomberg US AaareQate 
Specialty Credit 50% Bloomberg us High Yield/ 50% Morningstar LST A us 

Leveraged loan 
Cash Citi Grp 3-mos Treasury Bill 

Inflation Protected 
Real Estate NCREIFOOCE 

Real Return US CPI+ 3% 

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

Total Public Asset Class Allocations 
Short-term 

For periods less than five years or a full market cycle, the Asset Class 
Allocation should el<ceed 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 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. 

fndjyiduat Public Secunty Portfolios· lnd1v1dua1 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: 

13 



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

Alternative Assets: 

Private Equity 

The Private Equity portfolio should also seek to achieve the following: 
Short-term 
• Alternative investments should earn a Net Internal Rate of Return ("IRR") that 

place the investment above the median Net I RR of other similar funds, of the same 
vintage year. 

Intermediate & Long-term 
The private equity portfolio should earn a return that meets or· exceeds the 
Systems' Private Equity Index. Individual private equity investments should earn a 
Net IRR above the median Net IRR of other similar funds, of 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 short-term performance discrepancies versus public 
benchmarks, the Systems more appropriately measures its real estate investments based 
on both relative return and absolute return methodologies: 

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

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

Real Return 

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

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

Performance Review 

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

The Compliance Officer shall perform tests at least monthly 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 Investment Committee 
detailing the restrictions tested, exceptions, the cause of the exception and the subsequent 
resolution. The Investment Committee shall report the findings to the Board at the next regularly 
scheduled meeting. 

The following restrictions shall be tested at least monthly: 

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

► 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. 

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

► The amount invested in the debt of a single issuer shall not exceed 5% of the total 
market value of the Systems' fixed income assets, with the exception of 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 VII of this policy. 

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

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

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

15 



/\rl(11!1tlll If ftPITl'i 

Derivatives Permitted Use: 

The Systems permits external managers and Staff to invest in derivative securities. or strategies 
which make use of derivative investments. for exposure. cost efficiency and risk management 
purposes, 1f such investments do not cause the portfolio to be leveraged beyond a 100% invested 
position. Any derivative security shall be sufficiently liquid that it can be expected to be sold at. 
or near. its most recently quoted market price. Typical uses of derivatives in the portfolio are 
broadly defined below: 

Exposure: 

Derivatives are an effective way for a portfolio manager to gain exposure to a security that the 
manager does not want to purchase in the cash market. Reasons for gaining exposure to a 
security through the use of derivatives may include cheaper transactions costs. liquidity/lack of 
supply in the underlying market. and the 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 inception of the contract) derivatives are generally a vehicle of gaining cost 
efficient exposure. An example is the cost (zero) to purchase a futures contract. 

Risk Management: 

Derivatives can be used for mitigating risk in the portfolio. When used as a risk management tool , 
derivatives can significantly reduce an identified financial risk or involuntary risk from investment 
areas by providing changes in fair values or cash flows that substantially offset the changes in fair 
values or cash 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 the Systems agree to take physical delivery on a futures 
contract. 
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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 
jurisdiction. 

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 is 
delineated in the manager's guideline section or 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 obl igations of the Systems under the 
transactions. All lSDA Master Agreements entered into by or on behalf of the Systems by the 
Staff and external manager pursuant to an Agency Agreement shall provide that Netting 
applies. (Netting allows the parties to an ISDA Master Agreement to aggregate the amounts 
owed by each of them under all of the transactions outstanding under that ISDA Master 
Agreement and replace them with a single net amount payable by one party to the other.) The 
Staff and external managers may also 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 Appljcatjons Not Pocroitted· 

Speculation: 

Except for investments 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. Derivatives are considered speculative if their uses have no material relation 
to objectives and strategies specified by the IPS or applicable to the portfolio. Derivatives may 
not be used for circumventing any limitations or restrictions imposed by the IPS or applicable 
regulatory requirements. 

Leverage: 

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. 

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

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

reference. 
E. KRS Investment Securities Lending Guidelines. as amended, 1s hereby incorporated by 

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

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

hereby incorporated by reference. 
H. KRS Real Estate Policy, as amended, is hereby incorporated by reference. 
I. KRS Proxy Voting Policy, as amended, is hereby incorporated by reference. 

As Adopted 

Signature: --1.:::::rl~~'fH,,__'-'--­

C. Prewitt Lane 

Chair, Investment Committee 

Signatories 

As Adopted by the Board of Trustees 

04/23/2024 
Date 

Signature: 0 ~ II ~Jt.­

Lynn Hampton 

Chair. Board of Trustees 
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PURPOSE 

KENTUCKY RETIREMENT SYSTEMS 

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

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. 

PORTFOLIO BENCHMARK 
S&P 500 Index 

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

KRS RETURN AND RJSK OBJECTIVES 
To outperform the S&PSOO 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 Development Companies ("BOC/RIC"), and real estate investment trusts ("REITs"); 

June 2025 

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 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. Capita lization. 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 
contributions (or in preparation for large cash redemptions upon notice by Client). Manager 
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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. 

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

2. Prohibited Investments/ Strategies-
a. Leverage (borrowing & borrowing on margin); 
b. Short sales; 
c. Non-dollar denominated securities; 
d. Margin purchases, lending or borrowing of Account assets; 
e. Loans; 
f. Private placements in private companies; 
g. Direct participations; and 
h. Direct investments in real estate; 
i. Physical commodities or commodity futures or options; and 
j. Derivatives except as authorized above regarding index fu tures 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. l<RS 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 

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. If a stock weight in the S&P 500 Index is larger than 3%, then the a llowable band is+/· 
150 basis points. 

2.) Industry restriction. The weight ofan 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. 

3.) 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. 

4.) 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. 

5.) 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 cons traints regarding security, industry and sector weightings are acceptable 
prior to monthly rebalancing. if in the judgment of the Manager the deviations do not contribute s ignificantly to 
overall Account risk. 
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A TT A CHM ENT III 

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

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

The rate of - on all assets is offered from the effective date of the Agreement 
until assets exceed - at which point the fee table below will apply. In the event the Account 
assets fall below the parties agree that the Manager's standard fee schedule will apply. 
Manager may amend fees at any time based on mutual expectations regarding asset levels. 

Market Value or Assets 
\.Vhen assets reach - -

When assets reach - -

When assets reach -­

When assets exceed -

When assets reach ■ - -(' ~ - --
, When assets reach ■ - 7 

*,.:.._ transitional credit is applied to the fee schedule as assets approach or fall below this breakpoint. 

NOTE: Assets of the KRS Account will be combined with assets of the CERS Account for which the 
Manager 1,1cts as an adviser in the same investment strategy 
solely for purposes of detennining the total Market Value of Assets under supervision. Each account 
wi ll be billed a pro-rated share of the fees based on the total average market value of assets invested by 
each account in the strategy. 

If an investment strategy utilizes a commingled, pooled fund, mutual fund, money fund, or other vehicle 
managed by the Manager or an affil iate thereof which has a built in management fee the Manager will 
deduct the assets already assessed a fee, from their fee calculation. (Detai ls shown on the invoice.) Any 
over-billing will be reimbursed to KRS Account within a reasonable time period. Assets invested in the 
T. Rowe Price Government Reserve Fund ("RIF") and the T. Rowe Price Treasury Reserve Fund 
("GRF") w ill be included in the market value for billing purposes as RIF and G RF do not charge 
advisory fees; therefore, there will be no double billing of advisory fees. 

PRO-RATION OF CONTRIBUTIONS/WITHDRAWALS 
Fees are calculated at the end of each calendar quarter on the basis of the aggregate average of the closing 
market value of assets on the last day of each month in the calendar quaiter; provided however, that the 
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market value shall be adjusted such that contributions and disbursements made during the quarter (and 
which constitute greater than I (one) percent of the total po11folio market value) shall be billed on a pro 
rata basis for the amount of time under management. 

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

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

(b) For withdrawals from the account after the first business day of a month, the adjusted assets 
will be detennined by adding to the closing value of the account on the last business day of the 
month an amount equaling the product of (x) the quotient derived by dividing the amount of the 
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 

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

No. 

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

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

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

5. 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 Securities 
and Exchange Commission ("SEC"), FINRA, or any similar regulatory agency. 

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

7. Please describe the services to be perfonned by the Placement Agent. 

8. Please disclose whether the Placement Agent, or any of its affi liates, 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 official 
within the prior 2 years. 

I 0. Please disclose the names of any current or fonner Kentucky elected or appointed government 
officials ( fodcral, state, and local government) KRS Board of Tru~tccs members, employees, or 
consultants of KRS that are receiving any fees or compensation from the External Manager and/or 
placement agent. Please disclose any addi tional known relationships or conflicts with same. 

Not applicable. 

11. Please 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 concerning any Kentucky federal, state or local 
government organizations or persons. 

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

Not applicable. 

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

External Manager represents and warrants the information provided 10 KRS regardmg the 
Statement of Disclosure is accurate and acknowledges that similar language will be included in any 
final written agreement with a continuing obligation to update any such infom1ation within I 0 
business days of any change in the infonnation. 
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Compliance Certificate 

As a duly authorized officer of T. Rowe Price Associates, Inc. (the "Investment 
Manager"), I hereby ce11ify that I am familiar with that ce11ain Investment Management 
Agreement dated ______ , 20_ (the "Agreement") between Kentucky Retirement 
Systems and the Investment Manager relating to investment of ce11ain KRS assets by the 
Investment Manager. In addition, to the best of my knowledge after diligent inquiry, I hereby 
certify to KRS that: 

(a) All inveshnents 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 investment 
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 ce11ificates.) 

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

Annual aggregate: 

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

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

Other:_________________ Date of expiration: ____ _ 

Exceptions: (Attach a separate sheet if necessa1y.) 

Dated: --------- By: 

Name: --------------
Title:_ 
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KENTUCKY PUBLIC PENSIONS AUTHORITY 

December 19, 2022 

David l. Eager, Executive Director 

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

Re: Designation of Authority 

To Whom It May Concern: 

e, 
Kentucky Public 

Pensions Authority 

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

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

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

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

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

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

• direct rebalancing transactions to reallocate assets from over-allocated asset classes to 
under-allocated asset classes; and, 

• use regular cash flows to rebalance toward targets to avoid incurring additional tradjng 
costs to correct minor deviations from asset allocation targets; and, 

• enter into Intemational Swaps and Derivatives Association, Inc. (ISDA) Master 
Agreements; and, 

• enter into collateral atTangements to mitigate counterparty credit or performance risk 
• invest in derivative securities and related restrictions as defined in the Investment Policy 

Statements including, but not limited to, futures contracts, options, and over-the-counter 
securities 

Executive Director, Office of Investments 
Chief Investment Officer 
Kentucky Public Pensions Authority 
Stephen M. Willer, CF A 
(502) 696-r:Qne, (502) 696-8806 fax 

Sigrn1tQJ3?_.~ ~ 1rl/:lt 



I understand and accept the above designation. 

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

!:~ (', . 
Signature: ~ --- _,,lfa\---"----- - - - -

1 understand and accept the above designation. 

Portfolio Manager 
Kentucky Public Pensions Authority 
Joe Gilbert 
(502) 696-8632 phone, (5~ 96-8806 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: p u.; (~ 
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L __ _ Kentucky Retirement Systems 
Investment Proxy Voting Policy 

Approved March 2, 2022 

The Kentucky Retirement Systems (KRS) Board of Trustees (Board) appoints an Investment Committee 
with full authority to act for the Board in the acquisition, sale and management of the securities and funds 
of the Retirement Systems. The Board also authorizes the Investment Committee or designee, custodian, 
investment manager or agent to execute stock proxies for the Board. Said delegate(s} shall maintain 
detailed records of its 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 tenn equity ownership of the corporation and reflects consideration of the impact of societal 
values and attitudes on the long-tenn liability of the corporation and is in the best interest of the 
plan participants. 

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

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

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

Increase Authorized Common Stock FOR• 
KRS will support an increase in authorized common stock needed to implement a slack 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. 

• KRS will oppose increases in authorized common stock if we suspect that the shares are to be used 
to implement a poison pill or another fonn of anti-takeover device, or if the issuance of new shares 
could excessively dilute the value of the outstanding shares upon issuance. 



(;hanges 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 Chainnan of Board. These proposals may be proposed amendments to the Charter or 
by-laws and need to be reviewed by the shareholders prior to voting. In most instances these proposals 
are not controversial nor an anti-takeover device. Therefore, KRS generally votes in favor of the 
proposal. 

• However, KRS is opposed to cumulative voting for members of the Board and attempts to limit 
tenn of Board of Directors based on tenure or age. 
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Considering Non-Financial Effects of a Merger Proposal AGAINST 
KRS wi II oppose proposals that require the Board of Directors to consider what impact a merger would 
have on certain groups other than a company's shareholders, such as employees, consumers, business 
partners, and the communities in which the company is located. We expect that a company's Board of 
Directors will act in the best interest of its shareholders at all times. 

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

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

• Management should have some assurance that they will not, in the event of a takeover, be tenninated 
without motive and compensation. However, KRS is concerned that some compensation 
agreements provide excessive compensation in the event of a takeover. KRS does not oppose 
agreements which provide executives with a reasonable period of compensation after 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 there is an immediate intent to effect 
the split. 



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

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

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

Classified Boards AGAINST 
A Classified Board is typically divided into three separate classes, each class to hold office for a 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. 

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

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



anti-takeover measures, such as supennajority voting requirements to approve certain transactions, KRS 
will vote against most fair Price Provisions. 

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

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

Supennajority Vote Requirements AGAINST 
A Supennajority Vote Requirement is a charter or by-law requirement that, when implemented, raises 
the percentage of shareholder votes needed to approve certain proposals such as mergers, changes of 
control, or proposals to amend or repeal a portion of the Anicles 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 corporate control and the state courts' views in interpreting laws 
that make it more difficult for unsolicited takeovers to occur. In such cases, KRS will oppose proposals 
for reincorporation. 

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

Unequal voting rights plans are designed to reduce the voting power of existing shareholders and 
concentrate a significant amount of voting power in the hands of management. In the majority of 
instances, they serve as an effective safeguard against hostile takeovers. For these reasons, 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 to the public in order to retain their then current percentage of ownership as well as to avoid 
ownership dilution by the issuance of additional stock. KRS believes this is fundamental right of a 
shareholder and barring a compelling reason should not be eliminated by management. KRS will oppose 
management proposals requesting eliminating these rights and will support shareholder proposals which 
request the restoration of Preemptive Rights. 

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

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

Anti-Greenmail Proposal FOR 
Greenmail payments generally result when a potential hostile acquirer has accumulated a significant 
percentage of the company's stock and the company acquires the raider's stock at an aggregate price 
usually above the then current market value usually in exchange for an agreement that the raider would 
not attempt to acquire control within a certain number of years. The proposal that has been proposed 
most oflen to prevent greenmail is the adoption of charter amendments severely limiting the board's 
ability to acquire blocks of the company's stock in these situations and at above market prices. 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. 



Signatories 

As Adopted by the Investment Committee 

D,te_5~ 

Signatur:-1....,<---,,o,.iw,,'IH..,,,r----

Mr. Prewitt Lane 
Chair, Investment Committee 
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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: 

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

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

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

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

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

Agreed this the I01
h day of Februa1y, 2025 

MANAGER 

For itself and on behalf of the Account 

(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 ~<- Z 5.,,. , 2025 by and between T. Rowe Price Associates, Inc. ("Manager"), 
and Kentucky Retirement Systems Insurance Trust Fund ("KRS" or "Systems"), a 115 governmental 
insurance trust; each a "Party" and together the " Parties". 

WITNESS ETH: 

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 tenns and conditions 
set forth herein, the parties hereby agree as follows: 

1. Designation of Manager; Prudent Person. Subject to the tenns and conditions contained 
in this Agreement, KRS hereby appoints Manager as investment manager of the Account with full power 
and discretion to manage such assets of the Account as KRS designates, such assets not otherwise being 
subject to the management or control of another investment manager specifically appointed by KRS. 
Manager hereby accepts appointment as investment manager of the Account pursuant to the tenns of this 
Agreement. Manager shall discharge its duties under this Agreement solely in the interest of KRS with 
the care, 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(l)(c). In addition, in managing the Account the Manager will take into account the duties 
it has as a " fiduciary" of KRS, as that term is defined the U.S. Employee Retirement Income Security Act 
of 1974, as amended ("ERISA"), with respect to the investment and management of the assets in the 
Account, as if the Account were subject to ERISA. KRS has selected the Manager's U.S. Structured 
Research Equity strategy. Manager is pennitted 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 perfonnance 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. KRS has established or will establish one or more investment 
accounts at a custodian of KRS's choice (the "Custodian"). Title to all Systems' Account assets shall at 
all times be registered in the name of Systems or the name of the Systems' Master Custodian or its nominee 
for the account of Systems, and the indicia of ownership of all Systems' Account assets shall at al I times 
be maintained in trust by the Systems' Master Custodian. The Manager shall at no time have the right to 
physically possess or to have the securities making up the Account registered in its own name or that of 
its nominee, nor shal l the Manager in any manner acquire or become possessed 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 
infonnation 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 I and Item 2 above in accordance with the Investment Policy Statements (the 
"Investment Policy") as issued by Systems, as amended from time to time, which are attached hereto as 
Attachment I and incorporated herein by this reference, and the Portfolio Guidelines for the Manager (the 
"Guidelines"), which are attached hereto as Attachment II and incorporated herein by this reference. 
Manager shall exercise its power and authority with respect to the Account in accordance with the 
Investment Policy. The Investment Policy and Guidelines shall remain in effect until such time as KRS 
approves (in writing) a modification to the Investment Policy or Guidelines. The Manager shall have no 
responsibility to implement any changes in the investments of the Account as a result of any change in the 
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 tenns of the Guidelines conflict with those of the Investment Policy, the tenns 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 inf01mation or services from a broker or dealer, then 
Manager shall report to KRS in accordance with Section I 8(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 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 is required to allocate aggregated trades 
promptly and fairly. Securities purchased or proceeds of securities sold through aggregated orders shall 
be allocated in accordance with the Manager's Trade Allocation & Aggregation Policy. Fu1ther, in the 
event not all 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 wi II be deemed to have purchased or sold the entire number 
of :;t:curitie~ ~ought lo bt: purcha:;c<l or :;old on behalf of ~uch portfolio. 

2 of25 



5. Performance Objectives. The Manager acknowledges that KRS has established 

perfonnance objectives for the assets in the Account as are set forth in Attachment II attached hereto (the 
"Perfom1ance 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 tennination of this Agreement. The 
Manager hereby acknowledges that it has reviewed and is familiar with the Perfonnance Objectives. KRS 
may amend the Perfonnance Objectives by providing written notice to Manager. 

6. Fees 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 6 l .645( l 9)(i) and 
Section 78.782( l 8)(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. IfKRS does disclose the Fee Schedule listed in Attachment III, 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 incull"ed 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 perfonnance fees under rule 206(4)-5 of the Investment 
Advisers Act of l 940, as amended ("Advisers Act"). Additionally, under Section 6 l .645(2 l) 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 pm1ially 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 agrecment(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. 

I 0. Trading Procedures. All transactions authorized by this Agreement shall be settled 
through the Custodian, who shall retain sole possession of and have complete custodial responsibility for 
the assets. The Manager shall notify and instruct the Custodian on (a) orders which the Manager places 
for the sale or purchase of assets and the management or disposition of such assets, and (b) the purchase 
or acquisition of other securities or property for the Account. The Manager shall provide the Custodian 
with such trade infonnation as the Custodian may require to effect settlement, within the time frames as 
the Custodian may designate. In its sole discretion, K.RS may (by giving notice to either the Manager or 
the Custodian) amend, limit 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 Riehts 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 shal l 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 
proccedingc;) related to any invc<;tment held or once held in the Account, and KRS acknowledges and 
agrees that it, and any legal adviser of KRS, shall remain so lely responsible for the management of such 
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proceedings. Despite the preceding sentence, the Manager will use reasonable effo1ts to fo1ward to KRS 
any proof of claims fonns that the Manager receives and that are directed to the attention of the Account. 

14. Acting on lllegal 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 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. 

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 infonnation necessary to assist KRS in detennining its tax liabilities. 
Notwithstanding anything to the contrary, the Manager will not, under any circumstances, be obligated to 
pay taxes to any government or to file any returns or other tax documents with respect to income earned 
on the Account assets. 

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 (FA TCA} 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 KRS's responsibility to provide and update such documentation to comply 
with the applicable legal and regulatory requirements. 

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

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

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

c) Neither the execution and delive1y 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 hound, any law, regulation, order. or any provic;ion of the chancr 
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' pennission; 

e) Manager has completed, obtained, and perfonned all registrations, fi lings, approvals, 
authorizations, consents, or examinations required by any government or governmental 
authority for acts as contemplated by this Agreement; 

t) 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 po licies shall be provided to KRS annually with the Compliance 
Certificate in Attachment V: 

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

ii) An errors and omissions policy in the minimum amount of per 
claim and in the aggregate. The po licy 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. 

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 fiduc iary duty or other material failures 
in the perfonnance of its duties as an investment adviser. To the extent pennitted by 
applicable law, the Manager will infonn KRS in a reasonable time if a court of law or 
governmental authority issues a judgment or concludes an enforcement action in which the 
Manager is found to have breached its fiduciary duty or violated federal or state securities 
laws, rules or regulations in a manner that would be reasonably expected to adversely 
impact the Account or the Manager's ability to discharge its responsibilities to the Account 
in the future. 

h) The Manager has adopted policies and procedures reasonably designed to ensure that the 
Manager will make all required fi lings 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 fi nn, in the fonn attached hereto as Attachment V, 
within thirty (30) days after each December 31. For clarity, the Pat1ies acknowledge and 

1 The I imits of insurance described herein shall not limit the I iability of the Manager and Manager's officers, employees, agents, 
rcpr~cntati, cs or subcontr,,ctors. r:ai lurc to procure ,md m,1int,1in im,urnn.:c shall constitute" mah.:ri,11 breach of thi~ ,\grcemcnt 
upon which KRS may immediate ly terminate the Agreement. 
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j) 

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( I)( d)2. and Section 78. 790( l )(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 KRS 's inquiries related thereto. 

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

a) The Manager shall provide the following reports monthly (either hard copy or by electronic 
access) within ten ( I 0) business days of month-end: 

i) Reports describing in detail the previous month's p01tfolio activities, including 
GIPS compliant perfonnance tabulations gross and net of fees for the I-month, 3-
month, calendar YTD, fiscal YTD, I-year, 3-year, 5-year, I 0-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 

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

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

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

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

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

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

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

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

ii) A Compliance Certificate provided in Attachment V; 

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

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

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

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

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

19. Meetine:s. On a periodic 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, shall 
meet with KRS (either vi1tually or in person as mutually agreed upon by the pa11ies) 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 
perfonn its duties and responsibilities under its client agreements, including this Agreement, including, 
but not limited to, any change in Manager's status as an SEC-registered investment adviser, any material 
litigation, any material adverse change to the Manager's financial or organizational status, or any material 
adverse change in its Executive Committee, and any change in po11folio managers managing a KRS 
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 Fom, ADV as fi led with the SEC and agrees to take 
reasonab le steps consistent with such policies to notify KRS of any material conflicts 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 perfonnance of this Agreement and the making of investments of the Account in 
accordance with this Agreement will not violate any provision of the governing documents of KRS, 
require KRS to obtain any consent or any waiver that has not heretofore been obtained, or violate any 
contract or other agreement to which KRS is a party or by which it or its assets (including the Account) 
may be bound or any statute, rule, regulation or order of any 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 II restricts the 
purchase of Initial Public Offerings, KRS represents that the Account is not restricted from participating 
in such offerings pursuant to FIN RA Rule 5130 or FIN RA 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 may conclusively rely upon the authority of the 
Authorized Persons to act on behalf of KRS. All directions to the Manager by or on behalf of KRS shall 
be in writing signed by one or more Authorized Persons and the Manager shall be fully protected in relying 
on such directions. 

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 pe1t inent books, 
documents, papers, and records of the Manager relating to the Account assets upon reasonable advance 
notice and during the Managers nonnal business hours. The Manager has developed policies and 
procedures to reasonably designed to comply with the record retention requirements of the Advisers Act. 

25. Reliance on Representations. KRS and the Manager each acknowledge that the other 
will be relying, and shall be entitled to rely, on the representations, unde1takings and acknowledgments of 
the other set fo1th 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 
fo1th 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 parties as follows (a facsimile transmission is acceptable only for purposes of amending this 
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Contract and only if the receipt of such facsimile is confinned by the rec1p1ent. Electronic mail 
transmissions are acceptable only for purposes of providing notice or instructions with respect to securities 
transaction or cash flows. Electronic mail transmissions may not be used to tenninate or amend this 
Contract): 

The Manager at: 

With a copy to: 

KRS at: 

With a copy to: 

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

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

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

Victoria Hale 
Office of Legal Services 
Division of Non-Advocacy 
1260 Louisville Road 
Frankfort, KY 4060 I 

27. Controlling Law; Jurisdiction and Venue; Waiver. All questions as to the execution, 
validity, interpretation, construction, and perfonnance 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, i1Tevocably agrees not 
to claim, and it hereby waives, same. 

28. Confidentiality. The Manager shall protect the financial privacy of all infonnation 
relating to the Account and recognizes that the infonnation is confidential in nature. The Manager's 
employees and agents shall be allowed access to the infonnation only as needed for their duties related to 
the Agreement and in accordance with the rules established by the custodian of the records. The Manager 
sha ll 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 perfonn the services under this Agreement. The Manager shall maintain 
positive policies and procedures for safeguarding the confidentiality of such infom,ation. The Manager 
recognizes that it may be liable for the negligent, wanton, or willful release of such infonnation. 

KRS is a public agency subject to (i) Kentucky's public record law (Kentucky Revised Statutes 
sections 61 .870 to 61 .884, the "Open Records Act"), which provides generally that all records relating to 
a public agency's business are open to public inspection and copying unless exempted under the Open 
Records Act and (ii) Kentucky Revised Statutes Sections 61.645(19)(1) and (20), and Sections 78. 782 
( 18)( I) and ( 19) (the "Document Disclosure Laws"), which provide generally that all contracts or offering 
documents for services, goods, or 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 lnfonnation Disclosure Laws"). 
Notwithstanding any provision in this Agreement to the contra1y, the Manager hereby agrees that (i) KRS 
will, to the extent required by the Kentucky lnfonnation Disclosure Laws treat all infonnation received 
from the Manager as open to public inspection under the Kentucky Information Disclosure Laws unless 
such information is exempt from such disclosure under the Kentucky Jnfonnation Disclosure Laws, and 
(ii) KRS will not be deemed to be in violation of any provision of this Agreement if KRS discloses or 
makes available to the public (e.g., via KRS' website) any infonnation regarding the Manager to the extent 
required pursuant to or under the Kentucky Information Disclosure 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 lnfonnation 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 Jnfonnation 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 infonnation directly from KRS may bring 
legal action (either in a court of law, or by appealing to the attorney general) to compel disclosure of the 
information. 

29. Remedies. In addition to the right to tenninate this Agreement, KRS may also file suit 
against the Manager for breach of duty and/or confidentiality, without limitation. Should KRS obtain a 
judgment against the Manager as a result of a breach of contract, the Manager consents to such judgment 
being set-off against any monies owed by KRS to the Manager under this or other contracts. This Section 
29 shall not be interpreted to limit KRS ' s remedies as provided for by law. 

30. Defense and Indemnification. 

a) Manager shall indemnify, hold hannless and defend KRS and its agents, officers and 
employees from and against all claims, any actual damages, losses, judgments, 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 pa11ies. Manager's obligation to defend, indemnify and hold KRS and its agents , 
officers and employees harmless under the provisions of this paragraph is not I united to or 
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restricted by any requirement in this Agreement for Manager to procure and maintain a 
pol icy of insurance. 

b) Unless othe1wise prohibited by law and subject to the availability of funds properly 
appropriated for such purposes, KRS shall indemnify, hold hannless and defend KRS and 
its agents, officers and employees from and against any actual damages, losses,judgments, 
liabilities, expenses and other costs, including litigation costs and attorneys' fees, to the 
extent arising directly from a fiduciary breach with respect to the Account or the Systems 
by KRS or KRS's officers, employees, and representatives; provided, however, such 
indemnification shall not extend to or cover loss, damage or expense arising from the 
negligence, breach of duty or willful misconduct of Manager or its agents, officers and 
employees. 

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 tenninate 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 tennination of this agreement to effect the smooth and orderly transfer 
of securities and all applicable records to a successor or other entity designated by KRS; 
or 

b) At KRS's discretion, immediately, if a result of the Manager's default or breach of contract 
as specifically described in KRS's notice of 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 take any action with respect to the Account, 
unless specifically authorized to do so by KRS, provided that the Manager is pennitted to take actions 
in the ordinary course of business in connection with any transaction entered into prior to or at the 
time such tem,ination notification is received. 

34. Withdrawal of Assets from Management. KRS may withdraw from and decrease the 
Account assets in its sole discretion, with prior notice provided to the Manager within a reasonable time 
frame. Any such notice shall set fotth 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 effective and such 
other infonnation 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 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 
perfonnance of this Contract. The Manager shall not engage directly or indirectly in any financial or other 
transaction with a trustee or employee of Systems which would violate standards of the Executive Branch 
Ethics provisions, as set 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 Vlll and incorporated herein by this reference. Manager hereby affinns 
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 II, 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. If any other 
actual or potential Conflict oflnterest 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 perfonnance of work under this Agreement 
until notified by KRS of any contrary action to be taken. 

3 7. 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. Purchasine: by the Commonwealth of Kentucky. T he 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. [n case one or more of the provisions contained in thi s 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 tenn or provision of this Agreement may be waived except in writing signed by the party 
against whom such waiver is sought to be enforced. A pa11y's failure to insist at any time on strict 
compliance with this Agreement or with any of the tenns of the Agreement or any continued course of 
such conduct on its part will not constitute or be considered a waiver by such pa11y of any of its rights or 
privileges. Manager is an independent contractor, and nothing in this Agreement may be interpreted or 
construed to create any employment, partnership, joint venture or other relationship between Manager and 
KRS. This Agreement contains the entire understanding between KRS and Manager concerning the 
subject matter of this Agreement, and supersedes all prior agreements, arrangements and understandings , 
written or oral, between the parties. 

KRS understands that Manager serves as investment manager for other clients and will continue to 
do so. KRS also understands that Manager, its personnel and affiliates ("Affiliated Persons") may give advice 
or take action in perfonning 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 perfom1ance of the Account or any specific level of 
perfonnance, the success of any investment decision or strategy that Manager may use, or the success of 
Manager's overall management of the Account. KRS understands that investment decisions made for the 
Account by Manager are subject to vatious 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 
(ii) any loss arising from Manager's adherence to KRS 's instructions. The federal securities laws impose 
liabilities under certain circumstances on persons who act in good faith, and therefore nothing in this 
Agreement shall waive or limit any tights which KRS may have under those laws. 

Manager acknowledges and agrees that in the event any representations, unde11akings, or 
acknowledgments set forth in this Agreement cease to be true, the Manager shall notify K.RS 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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42. Investment in Adviser Affiliated Commineled Investment Vehicles. To the extent set 
forth in Attachment II, the Manager is authorized to open an account with and invest the cash reserves of 
the Account in the T. Rowe Price Government Reserve Fund ("RIF'') and T. Rowe Price Treasury Reserve 
Fund ("GRF") for which Manager provides investment advisory services. The purchase and sale of shares 
of RIF and GRF and its investment objectives are subject to the tenns of its prospectus. Information 
regarding RIF's and GRF's expenses and fees, including fees paid to the Manager or its affiliates, is 
avai lable in RIF's and GRF's shareholder reports. KRS acknowledges receipt of the current prospectus for 
RIF and GRF and approves the_non-advisory administrative fees and expenses paid by RIF and GRF (that 
include fees paid to affiliates of Adviser). RIF and GRF do not charge an advisory fee; therefore, there 
will be no double billing of advisory fees. KRS shall receive quarterly account statements from T. Rowe 
Price Investment Services, Inc., the distributor for RIF and GRF reflecting KRS 's holdings in such funds . 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first 
above written. 

KRS Insurance T~ Fund 

By4 :::::::::, 

Name: Joe Gilbe11 
Title: Portfolio Manager 
Kentucky Public Pensions Authority on behalf of 
KRS Insurance Trust Fund 
1260 Louisville Road 
Frankfort, KY 4060 l 
On behalf of KRS Insurance Trust Fund 
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Name: 
Title: Vice President 

T. Rowe Price Associates, Inc. 

1307 Point Street 
Baltimore, MD 2123 l 
On behalf of Manager 



ATTACHMENT I 

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

WM 
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 assets, 
employment of outside asset management, and monitoring the results of the Systems. 

The pension plans administered by KRS are "Qualified Pension Plans" under Section 401(a) of 
the Internal Revenue Code. Additionally, Kentucky Revised Statutes 61 . 701 establishes health 
insurance benefits to reciptents 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. Philosophy 

The Trustees 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 assets in continued 
recognition of the basic long-term nature of the Systems The Trustees interpret this to mean, in 
addition to the specific guidelines and restrictions set forth in the law and this document. that the 
assets of the Systems shall be proactlvely managed - that is, investment decisions regarding the 
particular asset classes, strategies, and securities to be purchased or sold shall be the result of 
the conscious exercise of discretion. 

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

The Trustees recognize that there is generally an inverse relationship between market efficiency, 
and the ability for active management to produce alpha. Therefore, investments in efficient 
markets will be made using index or index-like investments with the goal of replicating index 
returns with low management fees. Active management will be pursued in less efficient markets, 
accepting higher tracking error, and paying higher management fees with the expectation of 
producing excess returns over the long term This focuses Office of Investments' (''Staff) and 
consultant(s) efforts on identtfying, 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 is 
necessary that proper divers,ficatron of assets be maintained both across and within the classes of 
securities held to minim1ze/mihgate overall portfolio risk. Consistent with carrying out their fiduciary 
responsibilities, the 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 Trustees rely 
upon appropriate professional advice from Staff and multiple service providers 

The Trustees and other fiduciaries shall discharge their duties with respect to the Systems 
(1) solely in the interest of the participants and beneficiaries: 
(2) for the exclusive purpose of providing benefits to participants and beneficiaries: 
(3) with the 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 like character and purpose (Prudent Person Rule). 
(4) impartially; 
(5) incurring and paying appropriate and reasonable expenses of administrallon and 
management which may not necessarily be the lowest: and. 
(6) in accordance with a good faith interpretation of the laws regulations and other 
instruments governing KRS and the Systems. 

Additionally. the Trustees and other fiduciaries shall not engage in any transact10n 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 Investment Committee with full power to act for the Board 
in the acquisition, sale and management of the assets of the Systems m accordance with the 
provisions of any applicable statutes, and policies of the Board. The Board shall review and ratify 
the actions of the Investment Committee at the Board meeting following the Investment 
Committee meeting where such action was taken. 

B. Investment Committee 

The Investment Committee consists of at least three (3) Trustees appointed by the Governor to 
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 on 
investment related matters. 

The Investment Committee has the following oversight responsibihlies: 

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

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

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

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

C. Staff 

The Chief Investment Officer is responsible for the administration of investment assets of the 
Systems consistent with the policies. guidelines 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 limited to the following: 

i. Maintaining the diversification and risk exposure of the Systems 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. 

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

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

v. Identifying issues for consideration by the Investment Committee and preparing 
recommendations or reports regarding such matters. 

vi. Preparing, for each proposed investment, a memo to the Investment Committee covering 
the pertinent details of the investment. including but not limited 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 des1gnee is authorized to 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 Investment 
Officer or designee is authorized to execute agreements and other necessary or proper 
documents pertaining to investment managers, consultants, investment related transactions or 
other investment functions. 

0 . Investment Managers 

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

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

guidelines established by contract, as may be modified in writing from time to time. 
iii. 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. 

iv. 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 to the Investment 
Procurement Policy established by the Board. 

E. Custody Bank 

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

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

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

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

F. Investment Consultants 

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



G Selection 

Qualified investment managers investment consultants, and other investment related service 
providers shall be selected by the Investment Committee in accordance with the IPS The 
selection shall be based upon the demonstrated ability of the professional(s) to provide the 
requtred expertise or assistance described in the RFP/RFI (if utilized) In order to create an 
efficient and effective process, the Investment Committee or Chief Investment Officer may, in their 
sole discretion, utilize a Request For Information ("RFI ), a Request For Proposals ("RFP"), third 
party proprietary software or databases review of existing service provider capab1lit1es or any 
combination of these or other methods to select a service provider. 

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

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

'KERS Hazardous and Non-hazardous 

KERS Hazardous Pension Fund and the KRS Insurance Trust Fund 

Asset Class Target Minimum Maximum 

Equity 
Public Equity 40% 25% 50% 
Private tquity ov/o "o/o lC/o 

Fixed Income 
Core Fixed Income 10% 8% 15% 
specialty cred1r· 25% 20% 30% 
cash 2% uvro !)"lo 

Inflation Protected 
Real Estate 7% 4% 1v7o 

Real Return 8% 5% 11% 

··,ncludes High Yield Foxed Income 
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KERS Non-Hazardous Pension Fund and SPRS Pension Plan 

Asset Class Target Minimum Maximum 

Equity 
Public Eauity 30% 20% 40% 
Private Equity 6% 3% 9% 
Fixed Income 
Core Fixed Income 27% 22% 35% 
Specialty Credit .. 20% 15% 25% 
cash ,!VA, U"/o 5% 
Inflation Protected 
Real Estate 5% 3% 7% 
Real Return 10% 7% 13% 

"IIICludes H,gh Y eld F111ed lnrome 

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

The individual asset allocations of each Pension and Insurance Funds constiluent will be reviewed 
monthly by Staff relatrve to its target asset class allocation, taking rnto account any tactrcal pohcy 
shift directed by the Investment Committee. 

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

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

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

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

A Equity 

Public Equity 

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

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

Private Equity Investments 

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

The private equity market is highly sophisticated and specialized with respect to variety and types 
of investment structures. There exists major competition for deal flow on the part of both investor 
and general partners. To a great extent. market forces drive the bargaining of economic terms. 
Most investment vehicles are structured as commingled vehicles and often blind pool investment 
partnerships The most common offenng forms are equity private placements where the 
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governing laws of the partnership 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 
reasonable time horizon to wisely invest capital, add value through intensive operational 
management, then realize the proceeds of such an investment. Moreover, terms of the partnership 
are proposed by the general partner and are critical to the economic incentives and ultimate net 
performance of the partnership. 

Investment Strategy and Plan Guidelines 

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

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

Investment Timing Risks· 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. Staff may also consider purchasing secondary partnership 
interests to shorten the effective life of the partnership interest and therefore positively impacting the 
current and long-term net return of the portfolio. In addition, mindful of vintage year diversification, the 
Systems should seek to identify attractive commitments annually, further ensuring the portfofo invests 
across business cycles. 

General Partner DiyersificatioQ' Staff will seek to work with a variety of general partners due to their 
specialized expertise in particular segments of the private equity market and source of their deal flow. 
No more than fifteen (15) percent of the overall Systems' Pension or Insurance Trust Fund total 
allocation to private equity investments may be committed to any one partnership, without the 
approval of the Board. 

8 . Fixed Income Core 

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

Specialty Credit 

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

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

Cash Equivalent Securities 

Selection of particular short-term instruments, whether viewed as liquidity reserves or as 
investment vehicles, should be determined primarily by the safety and liquidity of the investment 
and only secondarily by the available yield. The following short-term investment vehicles are 
considered acceptable: Publicly traded investment grade corporate bonds, variable rate demand 
notes, government and agency bonds, mortgages, municipal bonds, and collective short-term 
investment funds ("STIFs"), money market funds or instruments (including, but not limited to, 
certificates of deposit, bank notes, deposit notes. bankers· acceptances and commercial paper) 
and repurchase agreements relating to the above instruments. Instruments may be selected from 
among those having an investment grade rating at the 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. 

The Systems· fixed income managers that utilize cash equivalent securities as an integral part of 
their investment strategy are exempt from the permissible investments contained in the preceding 
paragraph. Permissible short•term investments for fixed income managers shall be included in 
the investment manager's investment guidelines. 
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C. lnOat1on Protected 

Real Estate 

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

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

• Attractive risk adjusted returns through active management and ability to access 
managers with the expertise and capabilities to exploit market inefficiencies in the asset 
class. The illiquid nature of real estate investments combined with the complexity of 
investments makes 11 dtfficult for casual investors to effectively access the asset class 
effectively It is our belief that through active management and by investing 1n top tier 
managers with interests aligned through co-investment and incentive based 
compensation, the Systems can max1m1ze thetr risk adjusted returns. This active 
management approach will be pursued 

Diversification benefits through low correlaltons 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 material and labor costs during inflationary 
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-adjusted returns as well as the benefit of hedging inflation for the broader plans. Real 
Return strategies are not necessarily a separate asset class but may include real assets, such as 
infrastructure. real estate, commodities, and natural resources among others, as well as financial 
assets that have a positive correlation to inflation This can include "real" bonds such as Treasury 
Inflation-Protected Securities ("TIPs") (and other inflallon 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 allocaltng to vanous asset classes according to how each 
asset class performs across an economic cycle and the manager's perception of where we are in 
the cycle. The goal is to invest in inflation sensitive assets during inflationary periods. and avoid 
those assets in deflationary periods, thus providing a positive real return across the cycle. 

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

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

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

Inflation Sensitive Equities include publicly traded equity and equity related securities in 
companies which have a high sensitivity to inflation in their profit margins via the nature of 
their operating assets. such as energy companies, basic materials and miners, 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. 

• Commodities: Commodities are the raw materials that are physical inputs into the 
production process. Managers that invest in liquid commodity strategies using exchange 
traded futures can span from simple indexing (matching a long-only commodities index), 
to enhanced indexing or active long (selecting positions 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 permanent or at least 
substantially long-lived. This includes real estate, such as land and any improvements to 
or on the land, as well as timberland and farmland. Timberland investing involves the 
institutional ownership of forest for the purpose of growing and harvesting the timber 
Private property can also include infrastructure investing, which refers to financing the 
manufacture or development of the underlying fundamental assets and basic systems that 
are necessary for an economy whereby such assets are largely fixed and long-lived 
These tend to be high cost, capital-intensive investments that are vital to a society's 
prosperity and facilitate the transfer, distribution, or production of basic goods and 
services. 

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

Private Assets: Private assets can include tangible or intangible assets that are not easily 
sold in the regular course of a business' operations for cash, and which are held for their 
role in contributing directly to the business' ability to generate 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 
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is a fundamental link to inflation somewhat similar to natural resources. 

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

Portfolio Guidelines 

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

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

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

D. Co-Investment Policy 

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

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

M;w;;;;a 
Performance Measurement 

The Systems overall fund performance is measured relative to the Systems' Pension or Insurance 
Total Fund Benchmark. The benchmark is calculated by means of a weighted average 
methodology. This method is consistent with the CFA Institute Global Investment Performance 
Standards (GIPS®). a set of standardized, industry-wide ethical principles that guide investment 
managers and asset owners on how to fairly calculate and present their investment results with 
the goal of promoting performance transparency and comparability. It is the product of the various 
component weights (i.e. asset classes' percentages) by their respective performance (returns) 
Due to market fluctuations and acceptable divergence, the asset classes' weights (percentages) 
are often not equivalent to the benchmark's weights. Therefore, the performance may indicate 
that the Funds have outperformed (underperformed) relative to thelf respective benchmarks, even 
when the preponderance of lesser weighted categories have underperformed (outperformed) 
their indices. 
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The Systems measures its asset classes, sub-asset classes, sectors, strategies, portfolios, and 
instruments (investment) performance with indexes that are recognized and published (e.g .. S&P 
500 & Barclays Aggregate Bond Index). These indexes are determined to be appropriate 
measures of investments and composites of investments with identical or similar investments 
profiles. characteristics. and strategies. The benchmarks and indexes are intended to be 
objective, investable, replicable. representative and measurable of the investment mandate and, 
developed from publicly available information that is acceptable to the Systems and the 
investment manager/advisor as the neutral position consistent with the underlying investor status 
The Systems' investment consultant and Staff recommend the benchmarks and indexes. These 
measures shall be subject to the review and approval of the Investment Committee with 
ratification by the Board when asset allocation studies are performed, or when a change to 
existing benchmarks is recommended by Staff and the investment consultant. The current asset 
class benchmarks, effective as of February 1, 2024 with the adoption of the asset allocation, are 
as follows: 

Asset Class Benchmark 
Equity 
Public Equity M;:,1.JIAONI 
Private Equity Russell 3000 + 300 bps (lagged) 

Fixed Income 
Core Fixed Income Bloomberg US Aggregate 
Specialty Credit 50% Bloomberg US High Yield/ 50% Morningstar LST A US 

Leveraged Loan 
Cash Citi Grp 3-mos Treasury Bill 

Inflation Protected 
Real Estate NCREIFOOCE 

Real Return US CPI+ 3% 

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

Total Public Asset Class Allocations 
Short-term 

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

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

Individual Public Security Pgrttoliqs · lnd1v1dual portfolios shall be assigned a market goal 
or benchmark that is representative of the style or market capitalization of the assignment 
Individual accounts should be monitored using the following Standards: 
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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 portfolios 
should exceed the return of their market goal or benchmark, compare 
favorably on a risk-adjusted basis, and generate returns that rank above the 
median return of a relevant peer group. Volatility, as measured by the 
standard deviation of monthly returns, should be comparable to the 
benchmark. 

Alternative Assets: 

Private Equity 

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

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

Intermediate & Long-term 
The private equity portfolio should earn a return that meets or · exceeds the 
Systems· Private Equity Index. Individual private equity investments should earn a 
Net IRR above the median Net IRR of other similar funds, of 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 short-term performance discrepancies versus public 
benchmarks, the Systems more appropriately measures its real estate investments based 
on both relative return and absolute return methodologies: 

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

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

Real Return 

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

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

Performance Review 

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

The Compliance Officer shall perform tests at least monthly 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 Investment Committee 
detailing the restrictions tested, exceptions, the cause of the exception and the subsequent 
resolution. The Investment Committee shall report the findings to the Board at the next regularly 
scheduled meeting. 

The following restrictions shall be tested at least monthly: 

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

► 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. 

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

► The amount invested in the debt of a single issuer shall not exceed 5% of the total 
market value of the Systems' fixed income assets, with the exception of 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 VII of this policy. 

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

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

Under the CIO's direction, Investment Staff shall perform site 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 securities, or strategies 
which make use of derivative investments, for exposure, cost efficiency and risk management 
purposes, 1f such investments do not cause the portfolio to be leveraged beyond a 100% invested 
position. Any derivative security shall be sufficiently liquid that it can be expected to be sold at, 
or near, its most recently quoted market price. Typical uses of derivatives in the portfolio are 
broadly defined below: 

Exposure: 

Derivatives are an effective way for a portfolio manager to gain exposure to a security that the 
manager does not want to purchase in the cash market. Reasons for gaining exposure to a 
security through the use of derivatives may include cheaper transactions costs, liquidity/lack of 
supply in the underlying market, and the 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 Inception of the contract) derivatives are generally a vehicle of gaining cost 
efficient exposure. An example is the cost (zero) to purchase a futures contract. 

Risk Management: 

Derivatives can be used for mitigating risk in the portfolio. When used as a risk management tool, 
derivatives can significantly reduce an identified financial risk or involuntary risk from investment 
areas by providing changes in fair values or cash flows that substantially offset the changes in fair 
values or cash 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 the Systems agree to take physical delivery on a futures 
contract. 
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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 
jurisdiction. 

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 is 
delineated in the manager's guideline section of the manager's contract. All counterparties 
must have a short-term credit rating of at least BBB (Standard and Poor's or Fitch) or Baa2 
(Moody's). 

All OTC derivative transactions, including those managed through Agency Agreements, must 
be subject to established International Swaps and Derivatives Association, Inc. (ISDA) Master 
Agreements and have full documentation of all legal obligations of the Systems under the 
transactions. All lSDA Master Agreements entered into by or on behalf of the Systems by the 
Slaff and external manager pursuant to an Agency Agreement shall provide that Netting 
applies. (Netting allows the parties lo an ISDA Master Agreement to aggregate the amounts 
owed by each of them under all of the transactions outstanding under that ISDA Master 
Agreement and replace them with a single net amount payable by one party to the other.) The 
Staff and external managers may also 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 AppUcatjons Not Permjtted; 

Speculation: 

Except for investments 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. Derivatives are considered speculative if their uses have no material relalion 
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 
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. 

The above is not intended to limit the Systems from borrowing to cover short-term cash flow needs 
nor prohibit the Systems from loaning securities in accordance with a securities lending 
agreement. 
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The Board recognizes that the voting of proxies is an important responsibility in assuring the 
overall performance of the Systems over a long time horizon The Board has delegated the 
responsibility of voling 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 timely fashion, and in accordance with the Systems· voting policy which has been 
formally adopted. 
The Board has adopted the ISS U.S. Proxy Voting Guidelines as the Systems' approved Proxy Voting 
Policy for all internally voted items This policy is updated at least annually by ISS 1s and hereby 
incorporated by this reference 

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

reference. 
E. KRS Investment Securities Lending Guidelines, as amended, 1s hereby incorporated by 

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

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

hereby incO/'porated by reference. 
H. KRS Real Estate Policy, as amended, is hereby incorporated by reference. 
I KRS Proxy Voting Policy, as amended, is hereby incorporated by reference. 

As Adopted . ' --: 
Date: -'-+--'-L-+_.... ....... .-__,<-+,,,1----

S1gnature: _ _..,,,,.--fr....,~~..,__._ __ 

C. Prewitt Lane 

Chair, Investment Committee 

Signatories 

As Adopted by the Board of Trustees 

04/23/2024 
Date 

Signature. C ~ lfa.r,e,, 
Lynn Hampton 

Chair, Board of Trustees 

1S 
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PURPOSE 

KENTUCKY RETIREMENT SYSTEMS 

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

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

INVESTMENT MANAGEMENT OB(ECTIVES 

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 res trictions 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 OB(ECTIVES 

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 a nd may also include 
American Depository Receipts ("ADRs"), Global Depository Receipts ("GDRsH), International Depository 
Receipts, publicly traded partnerships (PTPs), publicly traded LLCs, exchange-traded funds ("ETFs"), index 
futures, Business Development Companies ("BOC/RIC"), and real estate investment trusts ("REITs"); 

June 2025 

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 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. Capita lization. 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 Accou nt 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 
("RI F"), 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 oflarge cash 
contributions ( or in preparation for large cash redemptions upon notice by Client). Manager 
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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. 

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

2. Prohibited Investments/ Strategies-
a. Leverage (borrowing & borrowing on margin); 
b. Short sales; 
c. Non-dollar denominated securities; 
d . Margin purchases, lending or borrowing of Account assets; 
e. Loans; 
f. Private placements in private companies; 
g. Direct participations; and 
h. Direct investments in real estate; 
i. Physical commodities or commodity futures or options; and 
j. 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 

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. If a stock weight in the S&P 500 Index is larger than 3%, then the allowable band is+/-
150 basis points. 

2.) 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. 

3.) 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. 

4.) 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. 

5.) 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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ATTACHMENT Ill 

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

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

The on all assets is offered from the effective date of the Agreement 
at which point the fee table below will apply. In the event the Account 

the parties agree that the Manager's standard fee schedule will apply. 
Manager may amend fees at any time based on mutual expectations regarding asset levels. 

r

l When =::.~~~~!-= AiHb t 
When assets reactillllllll - - -

When assets reach -­

When assets exceed - -

When assets reach ■ -
-

, Whenassetsreacl·- _l ■--■- J 
* A transitional credit is applied to the fee schedule as assets approach or fall below this breakpoint. 

NOTE: Assets of the KRS Account will be combined with assets of the CERS Account for which the 
Manager acts as an adviser in the same investment strategy 
solely for purposes of detennining the total Market Value of Assets under supervision. Each account 
will be billed a pro-rated share of the fees based on the total average market value of assets invested by 
each account in the strategy. 

If an investment strategy utilizes a commingled, pooled fund, mutual fund, money fund, or other vehicle 
managed by the Manager or an affiliate thereof which has a built in management fee the Manager will 
deduct the assets already assessed a fee, from their fee calculation. (Details shown on the invoice.) Any 
over-billing will be reimbursed to KRS Account within a reasonable time period. Assets invested in the 
T. Rowe Price Government Reserve fund ("RIF'') and the T . Rowe Price Treasury Reserve Fund 
("GRF") will be included in the market value for billing purposes as RIF and GRF do not charge 
advisory fees ; therefore, there will be no double billing of advisory fees. 

PRO-RATION OF CONTRIBUTIONS/WITHDRAWALS 
Fees are calculated at the end of each calendar quarter on the basis of the aggregate average of the closing 
market value of assets on the last day of each month in the calendar qua1ter; provided however, that the 
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market value shall be adjusted such that contributions and disbursements made during the qua11er (and 
which constitute greater than I ( one) percent of the total po11folio market value) shall be billed on a pro 
rata basis for the amount of time under management. 

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

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

(b) For withdrawals from the account after the first business day of a month, the adjusted assets 
will be 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 

I . Did your firm use a placement agent as defined in the KRS .. Statement of Disclosure and Placement 
Agents" policy in an effort to solici t 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. 

No. 

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

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

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

5. 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 Securities 
and Exchange Commission ("SEC"), FINRA, or any similar regulatory agency. 

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

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

8. Please disclose whether the Placement Agent, or any of its affi liates, 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 official 
within the prior 2 years. 

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

Not applicable. 

I I. Please 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 concerning any Kentucky federal, state or local 
government organizations or persons. 

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

Not applicable. 

13. Please provide a statement representing and warranting the accuracy of the infonnation provided to 
KRS regarding the Statement of Disclosure, and acknowledge that similar language wi ll be included 
in any final written agreement with a continuing obligation lo update any such information within 
IO business days of any change in the information. 

External Manager represents and warranls the information provided lo KRS regarding the 
Statement of Disclosure is accurate and acknowledges that similar language will be included in any 
final written agreement with a continuing obligation to update any such infom,ation within I 0 
business days of any change in the infom,ation. 

02/10/2025 
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 I 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) 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 investment 
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 sheet if necessary.) 

Dated: ------ --- By: 

Name: _____________ _ 

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

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

r: 
Kentucky Public 

Pensions Authority 

December 19, 2022 

Re: Designation of Authority 

To Whom It May Concern: 

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

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

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

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

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

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

• 

• 

• 

• 
• 

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

Executive Director, Office of Investments 
Chief Investment Officer 
Kentucky Public Pensions Authority 
Stephen M. Willer, CFA 
(502) 696= ne, (502) 696-8806 fax 

Sign3tUU:.:=s= p;,( 111/A __ _ 



I understand and accept the above designation. 

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

Signature: ~ Cb--:: 
I understand and accept the above designation. 

Portfolio Manager 
Kentucky Public Pensions Authority 
Joe Gilbert 
(502) 696-8632 phone, (5~ 96-8806 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: P ~ { ~ 

Page 2 of 2 
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Kentucky Retirement Systems 
Investment Proxy Voting Policy 

Approved March 2, 2022 l 
The Kentucky Retirement Systems (KRS) Board of Trustees (Board) appoints an Investment Committee 
with full authority to act for the Board in the acquisition, sale and management of the securities and funds 
of the Retirement Systems. The Board also authorizes the Jnvestment Committee or designee, 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 likely 
to be encountered on a more routine basis. 

1\ l ~1• l ll llt1.· nu,1111.,,, \\ I 111.llll .ii \ -1. [ii..':, 

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

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

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

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

• KRS will oppose increases in authorized common stock ifwe suspect that the shares are to be used 
to implement a poison pill or another fonn of anti-takeover device, or if the issuance of new shares 
could excessively dilute the value of the outstanding shares upon issuance. 



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 Chainnan of Board. These proposals may be proposed amendments to the Charter or 
by-laws and need to be reviewed by the shareholders prior to voting. In most instances these proposals 
are not controversial nor an anti-takeover device. Therefore, KRS generally votes in favor of the 
proposal. 

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

H i\1 , ,11-!~llllllll,' 13thl lll.:s, <ll I 111.111t1,l1 \l.1lll'l~ 

Considering Non-Financial Effects of a Merger Proposal AGAINST 
KRS wi II 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 employees, consumers, business 
partners, and the communities in which the company is located. We expect that a company's Board of 
Directors will act in the best interest of its shareholders at all times. 

Director Liability and Indemnification FOR • 
The Investment Committee believes that proposals concerning Liability and Indemnification, which limit 
the personal liability of directors for breaches of fiduciary duty of care and provisions for payment of 
expenses incurred by officials, directors and other representatives who become defendants in lawsuits, 
should be evaluated on a case by case basis with reasonable measures suppor1ed and extreme measures 
opposed. 

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

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

Stock Splits FOR 
KRS will vole in favor of a proposal to split the company's stock if there is an immediate intenl to effect 
the split. 



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

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

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

Classified Boards AGAINST 
A Classified Board is typically divided into three separate classes, each class to hold office for a 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, KR.S opposes the adoption of Classified 
Boards. 

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

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



anti-takeover measures, such as supennajority voting requirements to approve cenain transactions, KRS 
will vote against most Fair Price Provisions. 

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

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

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

Re-incorporation 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 corporate control and the state courts' views in interpreting laws 
that make ii more difficult for unsolicited takeovers 10 occur. In such cases, KRS will oppose proposals 
for reincorporation. 

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

Unequal voting rights plans are designed to reduce the voting power of existing shareholders and 
concentrate a significant amount of voting power in the hands of management. In the majority of 
instances, they serve as an effective safeguard against hostile takeovers. For these reasons, 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 to the public in order to retain their then current percentage of ownership as well as to avoid 
ownership dilution by the issuance of additional stock. KRS believes this is fundamental right of a 
shareholder and barring a compelling reason should not be eliminated by management. KRS will oppose 
management proposals requesting eliminating these rights and will support shareholder proposals which 
request the restoration of Preemptive Rights. 

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

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

Anti-Greenmail Proposal FOR 
Greenmail payments generally result when a potential hostile acquirer has accumulated a significant 
percentage of the company's stock and the company acquires the raider's stock at an aggregate price 
usually above the then current market value usually in exchange for an agreement that the raider would 
not attempt to acquire control within a certain number of years. The proposal that has been proposed 
most often to prevent greenmail is the adoption of charter amendments severely limiting the board's 
ability to acquire blocks of the company's stock in these situations and at above market prices. 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 Committee 

Date,5~ 

Signatur:_,l'--'.._____,,~,.,.""":r,1,1\----

Mr. Prewitt Lane 
Chair, Investment Committee 

Signatories 

As Adopted by the Board of Di rec...,....~-

~ h4 l-i1. 
Date: _ \~--_,,,...,.-...._.....---. \ /, ~~ 
Signature: ---~ (__/ 

Mr. Keith Pcercy 
Chair, Board of Trustees 
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EXHIBIT 8- Conflict of Interest Statement 

KENTUCKY RETIREMENT SYSTEMS 

CONFLICT OF INTEREST STATEMENT 

In consideration of the investment by Kentucky Retirement Systems and Kentucky 
Retirement Systems 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: 

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

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

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

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

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

Agreed this the 10th day offebrua1y, 2025 

MANAGER 

For itself and on behalf of the Account 

(Rev. Feb 2018) 



R T.Roweltice 

r"/ 
June 23 2025 ----· 

Kentucky Retirement Systems 
1260 Louisville Rd 
Frankfort, KY 4060 I 
Attn: Joe Gilbe11 

.-er/ 
RE: Investment Advisory Agreements (the "Agreements") dated June 2,S 2025 
between Kentucky Retirement Systems (the "Clients") and T. Rowe Price 
Associates, Inc. (the "Adviser" and together with the Clients, the "Parties") 
regarding the management of designated assets of Kentucky Retirement Systems 
("KRS"), and County Employees Retirement System ("CERS") (collectively, the 
"Accounts") 

Dear Mr. Gilbert: 

This letter agreement ("Letter Agreement") memorializes the Parties' understanding and 
obligations with respect to the voting of proxies for the Accounts and the costs related thereto. 

It is the understanding of the Parties that applicable Kentucky law requires all shares for the 
Accounts be voted according to the proxy voting guidelines adopted by the respective board of 
KRS and CERS. The Parties further understand that it is the policy of the Adviser, for any account 
for which it is given proxy voting authority, to vote all shares according to the Adviser's proxy 
voting policy. 

Based on the foregoing, and in consideration of the premises and mutual promises hereinafter set forth, 
as well as those contained in the Agreement, Adviser hereby agrees to 

ccording to the 
proxy voting policies adopted by the respective board of KRS and CERS (the "Services"). Client shall 
be entitled to and responsible for choosing, in its reasonable discretion, a Proxy Vendor to perfonn the 
Services, and as of the date of this Letter Agreement, Client has chosen Institutional Shareholder 
Services, Inc ("ISS"). Adviser agrees to 

The Pa11ies agree that Adviser's 
- and for the - shall be 
Adviser shall have no legal liability for, or knowledge of or input regarding whether and how shares for 
the Account are voted. Adviser will not be responsible for any rep011ing with respect to the Services 
and will not have oversight over the Services or the Proxy V cndor with respect to its perfonnance of the 
Services. 

T. Rowe Price Associates, Inc. 
troweprice.com 
T: 410-345-2000 
T: 800-638-7890 

1307 Point Street 
Baltimore. MD 21231-3827 

PO Box89000 
Baltimore. MD 21289-0316 



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 detennined the tenns 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 tenninated according to the tenns of the Agreement. 

If 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 

Systems 

Name: Joe Gilbert 
Title: Portfolio Manager 
Kentucky Public Pensions Authority on behalf of 
Kentucky Retirement Systems 
1260 Louisville Road 
Frankfort, KY 4060 I 

County Employee R tirement Systems 

Name: Joe Gi lbett 
Title: Po1tfolio Manager 
Kentucky Public Pensions Authority on behalf of 
County Employee Retirement Systems 
1260 Louisville Road 
Frankfo1t, KY 4060 I 

INVEST WITH CONFIDENCE ' 
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