KENTUCKY RETIREMENT SYSTEMS
INVESTMENT MANAGEMENT AGREEMENT

THIS INVESTMENT MANAGEMENT AGREEMENT (the “Agreement” or "Contract") is
entered into as of January 1, 2015 by and between Nuveen Asset Management, LLC (“Manager”) and
Kentucky Retirement Systems (“KRS” or "Systems"),

WITNESSETH:

WHEREAS, KRS desires to appoint Nuveen Asset Management, LLC 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 Manager; Prudent Person, Subject to the terms and conditions
contained in this Agreement, KRS hereby appoints Manager as investment manager of the Account with
full power and discretion to manage such assets of the Account as KRS designates, such assets not
otherwise being subject to the management ot control of another investment manager specifically
appointed by KRS, Manager hereby accepts appointment as investment manager of the Account
pursuant to the terms of this Agreement. Manager shall discharge its duties under this Agreement solely
in the interest of KRS with the care, skill, 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. In addition, Manager is a
“fiduciary” of KRS, as that term is defined in Section 3(21) of 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.

C 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 mannet acquire or
became possessed of any income or proceeds distributable by reason of selling, holding or controlling
the Account, KRS shall instruct the Custodian to provide the Manager with written statements of the
Account, at least monthly, and such other information as Manager may reasonably request from time to
time,

3. Investment Poliey and Procedures. The Manager hereby agrees to provide the services
enumerated in ltem 1 and ltem 2 above in accordance with the Statement of Investment Policy and
Procedures (the “Investment Policy”) as issued by Systems, which is attached hereto as Attachment I
and incorporated herein by this reference, and the Portfolio Guidelines for the Manager (the
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“Guidelines™), which arc 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. 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, Manager will arrange for the execution of transactions for the Account
through brokers or dealers that Manager reasonably believes will provide best exceution. In selecting
brokers or dealers, the Manager may consider, among other things, the fact that a broker or dealer has
furnished, or has agreed to furnish in the future, statistical, research or other information or services.
Subject to its overall duty of best execution, Manager may cause the Account to pay brokers a
commission greater than another qualified broker might charge to effect the same transaction where
Manager determines in good faith that the research and services are eligible brokerage and research
under Section 28(e) of the Securities Exchange Act of 1934, as amended, and the amount of such
cominission is reasonable in relation to the value of the brokerage and research services provided. If
Manager accepts or receives such information or services from a broker or dealer, then Manager shall
report to KRS in accordance with section 18(c)(iii) of this Agreement,

Notwithstanding the foregoing, the Manager shall not place orders with any broker/dealer who:
(2) KRS has by written notice to the Manager deemed unsuitable for Account trades, or (b) is affiliated
with the Manager, The Manager agtees to be bound by any changes to such broker/dealer list upon
receipt of written notice from KRS, In addition, the Manager shall not engage in {ransactions that
involve a broker acting as a principal whete the broker is also the investment manager, without KRS's
advance wriften consent,

S. Performance Objectives, The Manager acknowledges that KRS has established
performance objectives for the assets in the Account as are set forth in Attachment IT attached hereto
(the "Performance Objectives"), as the same may be amended from time to time by KRS in writing, and
that failure to consistently meet such performance standards may result in termination of this
Agreement, The Manager hereby acknowledges that it has reviewed and is familiar with the
Performance Objectives, however, it is understood that Manager does not guatantee the future
petformance of the Account or any specific level of performance. KRS may amend the Performance
Objectives by providing written notice to Manager,

6. Fecs and Terms of Payment. As consideration for the services rendered pursuant to this

Agreement, the Manager shall receive a management fee, payable quarterly, and calculated as outlined
in Attachment 111, 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 111, 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.

2 0f49




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 Manager
being disqualified from collecting performance fees under rule 206(4)-5 of the Investment Advisers Act
of 1940, as amended (the “Advisers Act”).

9, Authorization. In accordance with this Contract and all Attachments hereto, Manager is
hereby authorized, without prior consultation with, or approval of, KRS, to:

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

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

0) direct the Custodian with respect to all powers subject to such direction under this
_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.

10.  Trading Procedures. All transactions authorized by this Agreement shall be seitled
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 asscts and the management or disposition of such assets, and (b) the purchase

- ot acquisition of other securities or property for the Account. The Manager shall provide the Custodian
with such trade information as the Custodian may require to effect settlement, within the time frames as
the Custodian may designate. In its sole discretion, KRS may (by giving notice to either the Manager or
the Custodian) amend, limit or revoke Manager's above-described authority to direct the Custodian.

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

12. Trade Confirmation and Settlement. Where a transaction is eligible for settlement
through the Depository Trust Company's Institutional Delivery System, the Manager shall use such
system for trade confirmation and settlement. The Manager shall cooperate with KRS' Custodian and
other parties to the trade to promptly resolve any trade settlement discrepancies or disputes.
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13.  Discretionary Rights and Powers Affecting the Assets. The Manager may receive
information from the Custodian concerning the assets held in the Account, including without limitation,
conversion rights, subscription rights, warrants, options, pendency of calls, maturities of securitics,
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 where the Manager has actual knowledge of same, whether by
written notice or otherwise.

14.  Acting on Illegal Information. The Manager shall not place orders to purchase and/or
sell any assets on the basis of any material information obtained, or utilized, by the Manager in violation
of the secutities laws of the United States, or any other country in which the Manager transacts business
on the Account’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 Liabilitics. If the Manager becomes aware of a tax liability with
tespect to unrelated business income earned on Account assets, it will make best efforts to notify KRS.
Such notification is not intended to replace KRS’ custodial account statements as records for official or
tax reporting purposes, The Manager is under no obligation to make such notification and shall not be
liable to KRS for any penalties or interest assessed due to any failure by the Manager to notify KRS of
any tax matters,

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

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

b) The execution and delivery of this Agreement and the consummation of the transactions

contemplated hereby are within the power of the Manager and have been duly authorized
by all necessary corporate action. The Manager has duly executed and delivered this
Agreement, and this Agreement constitutes the legal, valid and binding agreement and
obligation of the Manager, enforceable against the Manager in accordance with its terms,
except insofar as such enforceability may be limited by bankiuptey, insolvency,
reorganization, moratorium or other similar Jimitations 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 party
or by which it is bound, any law, regulation, order, or any provision of the charter
documents of the Manager.

d) Manager is registered as an investment adviser under the Advisers Act , and therefore is
cligible to act as an investment managet under ERISA; is registered or is exempt from
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h)

i)

18,

registration in accordance with. applicable state laws; and is not subject to any of the
disqualifications set forth in-Section 411 of ERISA.

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

Manager will maintain the following insurance coverage for the duration of the
Agreement plus sixty 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 $10,000,000 with a maximum
deductible of $1,000,000. The bond shall cover at a minimum, losses due to
dishonest or fraudulent acts or omissions by the Manager; and

i) An errors and omissions policy in the minimum amount of $25,000,000 with a
maximum deductible of $2,500,000 per claim, The policy shall cover, at a
minimum, losses caused by errors, omissions, or negligent acts of the Manager.

Manager will immediately notify KRS by telephone (at the telephone number set forth
below), upon the receipt of information indicating seizure, loss, or loss of use of Account
assets. Such telephonic notice shall be followed by written notice to KRS within twenty-
four hours.

Managet has disclosed to KRS information concerning any material litigation pending,
and will notify KRS of all future material actions brought against the Manager that are
related to the performance of its duties as an investment adviser, Manager also has
disclosed and will in the future promptly disclose to KRS information concerning any
matorial investigation of the Manager by the Securities and Exchange Commission
(“SEC™) or any other regulatory authority related to the Managet’s performance of its

duties under this Agreement,

The Manager will make all required filings with all applicable regulatory agencies within
all prescribed deadlines on behalf of its investment of the assets in the Account.

The Managet shall annually file with KRS a compliance certificate, exceuted by a
responsible officer of the Manager's firm, in the form attached hereto as Atltachment V,
within thirty (30) days after each June 30.

Reporting Requirements. Manager shall furnish the following reports in the format

specified by KRS upon its reasonable request.

a)

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

i) Reports describing in detail the previous month’s portfolio activities, including:
GIPS compliant performance tabulations gross and net of fees for the 1-month, 3-
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b)

d)

i)

month, calendar YTD, fiscal YTD, l-year, 3-year, 5-year, 10-year, and since
inception time periods as appropriate; a summary of purchases and sales made for
the Account by the Manager; and sector weights and other appropriate Account
characteristics (e.g. convexity and effective duration, P/E ratio, etc.) for both the
benchmark and the Account; and

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

The Manager shall provide the following quarterly reports (either in hard copy or by
electronic access) within thitty (30) calendar days of calendar quatter-end:

vi)

Reports reviewing Account performance (as above) and the Managet’s current
investment strategy and outlook;

A summary of the proxy votes for the quarier;
An attribution breakdown for the current quarter and 1-year periods;

Reports tracking the Manager’s utilization of brokets/dealers, including the
identification of the brokers/dealers utilized and the commissions paid;

A synopsis of the key investment decisions made by the manager, his or her
underlying rationale, and how those decisions could affect future results;

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

The Manager shall provide annually, after the close of the calendar yoar:

i)
i)

iif)

A copy of SEC Form ADV —Part Il and any amendments thereto as available;
A Compliance Cettificate provided in Attachment V;

A report on the Manager’s use of soft dollars earned and expended resulting from
its duties under this Agreement. Otherwise, the Manager shall indicate in writing
that soft dollar information is not applicable to this Account.

The Manager shall provide the following information periodically as requested:

D

i)

iii)

Information relating to industries, businesses, corporations ot securities as
requested by KRS;

Reports containing the Manager’s and its affiliates” conflict of interest policies;
and

Any other such reports regarding the Account as KRS or the Custodian may
reasonably request,
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19,  Meetings. On a periodic basis mutually convenient to Manager and KRS, Manager shall
meet with KRS to review the Account investments and to discuss current holdings and future placements
and acquisitions. Additionally, the individual or individuals assigned by the Manager to the Systems
account must be generally accessible by telephone to Systems on a daily basis during regular business
hours.

20.  Change in Status. Manager shall promptly notify KRS in writing of any material
change in Manager’s business which may effect Manager’s ability to perform its duties and
responsibilities under this Agreement, including, but not limited to, any change in Manager’s status as a
registered investment adviser, any material litigation brought against Manager, any malerially adverse
changes to the Manager’s financial or organizational status or any material change in its senior
professional personnel, and any change in a portfolio manager of the Account. It shall promptly notify
KRS of any conflicts of interest between KRS and Manager arising from Manager’s relationship with
any entity of which it has knowledge. If, at the sole discretion of KRS, it is determined that any
relationship would be considered a potential or actual conflict of interest, KRS may require Manager to
cease dealing with such entity on behalf of KRS.

21, KRS Representations, KRS hereby represents to Manager that the execution and
performance of this Agreement and the making of investments for the Account in accordance with this
Agreement will not violate any provision of the governing documents of KRS, require KRS (o oblain
any consent or any waiver that has not heretofore been obtained, 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 violate any
statute, rule, regulation or order of any governmental body.

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
approptiate. KRS has furnished to the Manager a list of authorized persons, in Attachment V1
("Authorized Persons"), which it will update from time to time as necessary and until written notice of
changes is received by the Manager, the Manager may conclusively rely upon the authority of the
Authorized Persons to act on behalf of KRS, All directions fo the Manager by or on behalf of KRS shall
be in writing and 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 agrees that any authorized
representative of KRS shall have access to and the right to examine, audit, excerpt and transcribe, any
directly pertinent books, documents, papers, and records of the Manager relating to this Agreement upon
reasonable advance notice and during the Managers normal business hours, The Manager shall retain all
vecords relating to this Agreement for five (5) years following the date of final payment or completion of
any tequired audit, whichever is later, :

25.  Reliance on Representations, KRS and the Manager each acknowledge that the other
will be relying, and shall be entitled to rely, on the representations, undertakings and acknowledgments
of the other set forth in this Agreement. KRS and the Manager each agree to notify the other promptly if
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any of its representations, undertakings, or acknowledgments set forth in this Agreement ceases fo be
true.

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

The Manager at: Nuveen Asset Management, LLC
Head of Institutional Sales and Client Service
901 Marquette Ave, Suite 2900
Minneapolis, MN 55402
Facsimile: 612-303-4210

KRS at: David Peden
Chief Investment Officer
1260 Louisville Rd
Frankfort KY, 40601
facsimile: 502.696,8805

With a copy to: Brian Thomas
General Counsel
1260 Louisville Rd
Frankfort KY, 40601

Custodian at: ' The Bank of New York Mellon
Afttn; Ms. Nina Caruso, Vice President
BNY Mellon Center, Suite 0410
Pittsburgh, PA 15258
facsimile: 412.236.1928

27, Controlling Law; Jurisdiction and Venue; Waiver. All questions as to the execution,
validity, interpretation, construction, and performance of this agreement shall be consirued in
accordance with the laws of the Commonwealth of Kentucky, without regard to conflict of laws
principles thereof. 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 Coutt located in Franklin
County, Kentucky, 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.
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a) The Manager shall protect the financial privacy of all information relating to the
Account and recognizes that the information is confidential in nature. The
Manager’s employees and agents shall be allowed access to the information only
as needed for thelr duties related to the Agreement and in accordance with the
rules established by the custodian of the records. The Manager shall preserve the
confidentiality of the information except where otherwise required by law or
requested by an appropriate regulator, and shall maintain positive policies and
procedures for safeguarding the confidentiality of such information, The Manager
‘recognizes that it may be liable for the negligent, wanton, or willful release of
such information.

b) KRS agrees not to release ot make available to the publi¢ information regarding
Account holdings or other related security, transaction, and attribution analysis
related to the Account (“Portfolio Information”) until thirty (30) days after the end
of the quarter to which the Portfolio Information relates, KRS may release the
Portfolio Information to its Trustees, and to any related or affiliated party,
including those parties doing analysis of the Portfolio Information on behalf of
KRS. KRS may also discuss the Portfolio Information in general terms, without
identifying the securities held, with unrelated or unaffiliated parties in the
ordinary course of fulfilling KRS’s fiduciary responsibilities.

c) Manager acknowledges that KRS is subject to the Kentucky Open Records Act
(Kentucky Revised Statutes 61,870 ef seq., as amended, the “Open Records Act”),
The Open Records Act contains numerous exceptions to required disclosure,
which KRS invokes on a regular basis, as it respects the confidential information
of its counterparties to investment contracts, The primary exception to required
disclosure that KRS invokes is 61.878(c)(1) — information that would provide a
competitive advantage to competitors. KRS interprets this to mean that it is not
required to disclose select business terms or portions of agreements, which
include, but are not limited to, negotiated economic terms (i.e. management fees,
incentive fees, expenses, etc.) of the investment manager or fund as an individual
entity, Manager also acknowledges that a party requesting information that is
unable to obtain such information directly from KRS may bring legal action
(cither in a court of law, or by appealing to the attorney general) to compel
disclosure of the information.

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

30.  Securities Lending The Manager understands that KRS may engage in a “Securities
lending program”. Manager shall have no responsibility and shall not be held liable for any trade
settlement delays or any additional costs incurred by KRS’ engagement in a securities lending program,
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31,  Duration of Contract, The period in which subject services are to be performed is
December 1, 2014, through June 30, 2018, However, termination or cancellation may be effected at any
time by either party as provided below. At the expiration of its term, this agreement may, at the option
of the parties hereto, be extended by negotiation for additional periods.

32, Termination. KRS and Manager reserve the right to terminate this Agreement without
penally 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.
Manager shall cooperate with KRS and follow KRS’s written directions in connection
with the termination of this Agreement to effect the orderly transfer of securities; or

b) At KRS’s discretion, immediately, if a result of the Manager’s default or breach of
contract,

Following termination notification, Manager shall not take any action with respect to the Account,
unless specifically authotized to do so by KRS, In the event of termination of the Agreement, the
exclusive, sole and complete remedy of the Manager shall be payment for services rendered prior to
termination.

33.  Withdrawal of Assets from Management. KRS may withdraw from and decrease the
Account assets in its sole discretion, with or without prior notice. Any such notice shall set forth the
amount of any such withdrawal or identify the investment assets and amount of cash to be withdrawn,
the date as of which such withdrawal shall be effective and such other information that KRS deems
necessary or appropriate. On and after the effective date of such withdrawal and decrease and, except as
may otherwise be set forth in such notice, the Manager shall cease to be responsible for future
investment of the assets and/or cash withdrawn.,

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

35, Conflicts of Laws. Manager hereby certifies Manager is legally entitled to enter info the
subject contract with the Commonwealth of Kentucky and certifies that Manager is not and will not be
violating any conflict of interest statute (Kentucky Revised Statute 121.056 or any other applicable
statute) or principle by the performance of this Contract. The Manager shall not engage directly or
indirectly in any financial or other transaction with a trustee or employee of Systems which would
violate standards of the Executive Branch Ethics provisions, as set forth in Kentucky Revised Statute
Chapter 1 LA,

36.  Purchasing by the Commonwealth of Kentueky., The Manager hereby certifies that it
will not attempt in any way to influence any purchasing of services, commodities or equipment by the
Commonwealth of Kentucky.

37, 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.
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48.  Miscellaneous. Both parties reserve the vight to refuse fo renew this Agreement in their
sole disoretion and for any reason. 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
nterpretation of this Agreement,

No term or provision of this Agreement may be waived except in writing signed by the party
against whom such waiver is sought to be enforced. A party’s failure to insist at any time on stricl
compliance with this Agreement or with any of the terms of the Agreement or any continued course of
such conduct on its past will not constitute or be considered a waiver by such party of any of its vights or
privileges. Manager is an independent contractor, and nothing in this Agreement may be interpreted or
constiued to create any omployment, parinership, 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,

30, Voting of Proxies, The Manager shall exercise voting rights with respect to securities
under its management, Manager is authorized and directed to vote all proxies and affect any corporate
actions in accordance with Manager’s Proxy Voting Policy, If Manager does not have a Proxy Voling
policy, the Meanager is authorized and directed to vote all proxies and affect any corporaté actions in
accordance with KRS's Tnvestment Proxy Voting Policy attached hersto as Aftachment VIL The
Manager shall maintain detailed records of its performance of this duty and shall provide those records
to KRS quarterly. ~

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

el

Keitucky Retirement Syst€ms Nuveen Asset Mmmgemgnt, LLC
4 A
By: [M/( - By e w’ﬁ%a/ L.

Name: CluisS/chelHng Name: Ly imne I~ H By m«l’lm :
A ' S
Title: Deputy CIO : Title: Plognd Wy A P s
&F<lc Rpel

Date: s/Q\/L]/ //&v //W Date;_- \2f %/ 20 g
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ATTACHMENT I

[nvestment Policy and Procedures

This statement of investment policy is issued by the Board of Trustees of the Kentucky Retirement
Systems (Systems) in connection with investing the pension and insurance funds of the Kentucky
Employees Retirement System, the County Employees Retirement System and the State Police
Retirement System. This document supersedes all prior documents entitled Statement of Investment
Policy.

The Kentucky Retirement Systems is a "Qualified Pension Plan" under Section 401 of the Internal
Revenue Code and is administered by a board of nine trustees.

KRS 61.701 establishes the "Kentucky Retirement Systems Insurance Fund” as a separate fund to
provide fringe benefits to recipients of the Kentucky Employees Retirement System, County Employees
Retirement System and State Police Retirement System. KRS 61.702 provides that all amounts
necessary to provide for insurance benefits shall be paid to the insurance fund, The Board shall
administer the fund in the same manner as the retirement funds.

Six trustees are appointed by the Governor of the Commonwealth of Kentucky (two of which must be
filled by persons with specific experience as required in Section 61.645.1.e.2), two trustees are elected
by the membership of the Kentucky Employees Retirement System, three trustees are elected by the
membership of the County Employees Retirement System, and one trustee is elected by the membership
of the State Police Retirement System. The Sectetary of the Personnel Cabinet js an ex-officio trustee.

The Board of Trustees authorizes and directs the appointment of an Investment Committee with full
power to act for the board in the acquisition, sale and management of the securities and funds of the
Systems in accordance with the provisions of the Statutes and Investment Policy of the Board. The
Board shall review the actions of the Investment Committee at each quarterly Board meeting.

The Investment Committee consists of five members of the Board of Trustees. Three members of the
committee are appointed by the chairperson of the Board of Trustees, In accordance with statute, two
position are filled by the Trustees that were appointed to the board as persons with specific experience
(Section 61,645.1.e.2). The committee acts on behalf of the board on investment related matters,

12 0of 49




The Investment Committee has the following oversight responsibilities:
A. Assure compliance with this policy and alf applicable laws and regulations.

B. Approve the selection and termination of service providers.

C. Meet quarterly to evaluate whether this policy, the investment activities and
management controls and processes continue to be consistent with meeting the
Systems' goals, Mandate actions necessary to maintain the overall effectiveness of the
program.

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

The Chief Investment Officer is responsible for administration of investment assets of the Systems
consistent with the policies, guidelines and limits established by the law, this Statement of [nvestment
Policy and the Investment Commitfee.

The Chief Investment Officer receives direction from and reports to the Investment Committee and the
Executive Director of the Systems on all investment matters, including but not limited to the following:

A. Maintaining the diversification and risk exposure of the funds consistent with policies
and guidelines.

B. Monitoring and assessing service providets, including annual onsite visits, to assure
that they meet expectations and conforn to policies and guidelines.

C. Assess and report on the performance and risk exposure of the overall investment
program relative to goals, objectives, policies and guidelines, '

D. Recommend changes to setvice providers, statutes, policies or guidelines as needed to
maintain a productive relationship between the investment program and its goals; act as
liaison on all investment related matters.

E, Communicating with the mass media and other agencies, entities or institutions
regarding investment related issues.

F. Identify issues for consideration by the Investment Committee and prepare
recommendations regarding such mattets. ‘

The Chief Investment Officer or designee is authorized fo execute trades on fixed income and equity securities (including ETF’s) and {o exccute proxies for
the Board consistent with this Policy.

To catry out this Policy and investment related decisions of the Board, the Chief Investment Officer or
designee is authorized to exccute agreements and other necessary or proper documents pertaining to
investment managers, consultants, investment related transactions or other investment functions.

A. Tnvestment Managers
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Tn instances where the Tnvestment 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 and agree to serve as a fiduciary to the Systems
and shall generally have been in the business of investment management for large
United States institutional investors for at least three to five years,
2. Investment Managers shall manage assets in accordance with this Policy and any
additional guidelines established by contract, as may be modified in writing from time
to time.

Custody Bank

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

Investiment Consultants

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

Selection

Qualified investment managers, custody banks, investment consultants and other service providers
shall be selected by the Investment Committee or Chief Investment Officer as required.  The
selection shall be based upon the demonstrated ability of the professional(s) to provide the required
expertise or assistance. In order to create an efficient and effective process, the Tnvestment
Committee or Chief Investment Officer may, in their sole discretion, utilize RFI, RFP, third party
proprietary softwate or database, review of existing service provider capabilities or any combination
of these or other methods to select a service provider. Relevant criteria for the selection of
investment managers ate contained in the Transactions Procedures statement,

All contact and communication with service providers seeking a business relationship with the
Systems shall be directed to the Division Director for that specific asset class. However, this rule is
not applicable to existing service providers if the contact or communication is in response to an
information request from the Investment Committee or if it is incidental contact not related to
specific Systems business,

The Trustees of the Kentucky Retirement Systems tecoghize their fiduciary duty not only to invest the
Systems' funds in formal compliance with the Prudent Person Rule but also to manage those funds in
continued recognition of the basic long term nature of those systems, The Trustees interpret this to
mean, in addition to the specific guidelines and restrictions set forth in this document, that the assets of
the three systems shall be proactively managed -- that is, investment decisions regarding the particular
asset classes, strategies, and secutities to be purchased or sold shall be the result of the conscious
exercise of discretion.
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I'he Trustees recognize that, commensurate with their overall objective of maximizing long-range return
while maintaining a high standard of portfolio quality and consistency of return, it is necessary that
proper diversification of assets be maintained both across and within the classes of securities held to
minimize/mitigate overall portfolio risk, Consistent with carrying out their Fiduciary Responsibilities
and the concept of Modern Portfolio Theory, 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 fiom multiple service providets.

The Trustees and other fiduciaries shall discharge their duties with respect to the Systems: (1) solely in
the interest of the participants and beneficiaties; (2) for the exclusive putpose of providing benefits to
patticipants 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; (4) impartially; (5) incutring and paying
approptiate and reasonable expenses of administration and (6) in accordance with a good faith
{nterpretation of the laws, regulations and other instruments governing the Systems,

Additionally, the Trustees and other fiduciaries shall not engage in any transaction which vesults in a
substantial diversion of the Systems income or assets without adequate sccurity and reasonable rate of
return to a disqualified person or in any other prohibited transaction described in Internal Revenue Code
Section 503(b).

The Board of Trustees realizes that prudenvt investment management is a duty, In fulfillment of this
duty, the Board of Trustees recognizes that while long-term objectives are important, it is also necessary
that short-term benchmarks be used to assess the periodic performance of the investment program,

Accordingly, the Board of Trustees has established the following investment objectives:
+ Long-Term:
- The total assets of the Systems should achieve a return which exceeds the actuarially
required rate of return of 7.75%.
. In addition to exceeding the actuarially required rate of return, the total fund return
_ should exceed the return achieved by its blended performance benchmark.
+  Short-Term:
. The returns of the particular asset classes of the System, measured on a rolling basis,
should seek to exceed the returns achieved by comparable passive market indices as
described in the appropriate Addendum of this statement.

Definition:

A derivative is broadly defined as a financial instrument whose value, usefulness, and marketability
is derived from or linked to the value of an underlying security.
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Definitions and examples in the investment universe include:

Forward Contracts - a forward contract is a non-standardized, Over-the-Counter (OTC) contract
between two parties, governed by ISDA agreements, to buy or sell an asset at a specified future time
at a price agreed to today. This is in contrast to a spot contract, which is an agreement to buy or sell
an asset at a set price today. It costs nothing to enter a forward contract. The party agresing to buy
the underlying asset in the future assumes a long position, and the party agreeing to sell the asset in
the future assumes a short position. The price agreed upon is called the delivery price, which is equal
to the forward price at the time the contract is entered into. An example of a forward contract is a
currency forward contract. Currency forward contracts are commonly used to hedge foreign
currency tisk, which is an inherent risk of investing in international assets.

Futures Contracts - a futures contract is a standardized, exchange traded contract between two
parties to buy or sell a specified asset of standardized quantity and quality at a specified future date
at a price agreed to today (the futures price). Futures contracts are not "direct” securities like stocks,
bonds, rights or warrants. The party agreeing to buy the underlying asset in the future assumes a long
position and the party agreeing to sell the asset in the future assumes a short position. Futures may be
settled in cash or physically seltled depending on the characteristics of the underlying asset and the
specifications of the contract, If futures ate physically settled the buyer must make arrangements for
taking physical delivery. An example of a futures contract is the S&P 500 Futures contract which is
traded at the Chicago Mercantile Exchange, The S&P 500 futures contract is commonly used for
equitization of cash held in the equity portfolio of a fund so as to keep un-invested cash levels at a
minimum. Futures contracts have many other uses for portfolio managers and are considered a
valuable tool for adding flexibility and cost effectiveness to the management of a portfolio,

Options - Options are derivative financial instruments that may be standardized, exchange traded, or
OTC contracts that specify a contract between two parties for a future transaction on an asset at a
reference price. The buyer of the option gains the right, but not the obligation, to engage in that
transaction, while the seller incurs the corresponding obligation to fulfill the transaction, The price of
an option is derived from the difference between the reference price and the value of the underlying
asset (commonly a stock, a bond, a cutrency or a futures contract) plus a premium based on the time
to maturity, expected volatility, and the interest rate environment. Other types of options exist, and
options can in principle be created for any type of valuable asset.

An option which conveys the right to buy an asset is called a call; an option which conveys the right
to sell an asset is called a put. The reference price at which the underlying asset may be traded is
called the strike price or exercise price. The process of activating an option and thereby trading the
underlying asset is referred to as exercising it. While there are several styles of option contracts the
two most common are American-style contracts and European-style contracts, American-style
options contracts may be exercised at or before expiration while European-style options may only be
excreised at expiration. Most options have an expiration date while others have strike reset points. If
the option is not exercised by the expiration date, it becomes void and worthless.

In return for assuming the obligation, called writing the option, the originator of the option collects a
payment, a premium, from the buyer. The writer of an option must make good on delivering (or
receiving) the underlying asset or its cash equivalent, if the option is exercised.
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An example of an option contract is an S&P 500 put contract. These contracts may be used by a
portfolio manager to purchase downside pottfolio protection or may be combined with other options
contracts to temper volatility in the portfolio, thus reducing risk.

Swaps and Swaptions — Swaps are derivative financial instruments in which counterparties
exchange certain benefits of one party's financial instrument for those of the other party's financial
insttument, (Swaptions are simply options on swaps) Most swaps are non-standardized, OTC
contracts between two parties and are governed by ISDA agresments, Some types of swaps are also
exchanged on public markets such as the Chicago Mercantile Exchange, the Chicago Board Options
Exchange, Intercontinental Exchange and Frankfurt-based Eurex AG. The benefits of a swap depend
on the type of financial instruments involved. At the initiation of a swap contract, two counterparties
agree to exchange one stream of cash flows against another stream. These streams are called the legs
of the swap. The swap agreement defines the dates when the cash flows are to be paid and the way
they are caloulated, Usually at the time when the contract is initiated, at least one of these series of
cash flows is determined by a reference point such as an interesl rate, foreign exchange rate, equity
price or commodity price. The cash flows are calculated on a notional principal amount, which is
usually not exchanged between counterparties. Value transfers can be made with cash or collateral
depending on contract terms.

An example of a swap contract is an interest rate swap., An interest rate swap is an agreement to
exchange a series of cash flows on periodic settlement dates over a certain time period. The duration
properties of interest rate swaps are the primary reason for their popularity as an effective portfolio
management tool for fixed income managers. If a fixed income manager agrees to pay a floating
rate and receive a fixed rate in a swap, s/he will be increasing duration in her/his portfolio.

Warrants - a warrant is a type of derivative security that entitles the holder to buy or sell the
underlying stock of the issuing company at a fixed exercise price until the expiry date. Warrants may
be either exchange traded or OTC in nature, OTC Warrants are typically long term in nature.

Warrants are frequently attached to bonds (fo reduce interest rates for the issuer) or preferred stock
(to reduce dividend payments) as a sweetener, Wartants can also be used in private equity deals.
Frequently, these warrants are detachable, and can be sold independently of the bond or stock,
(Typically traded OTC)

This list is nol intended to be an all encompassing list of derivative contracts available for use in in
the porifolios, but rather, to display a sample of the most common types of contracts and describe
the spirit of their intended use in the portfolios.

Derivatives Permitted Use:

KRS permits external managers and Investment Division (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 secutity 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:
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Derivatives are an effective way for a portfolio manager to gain exposure to a securily that the
manager does not want to purchase in the cash market, Reasons for gaining exposure (o a seeurity
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:

Detivatives 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 -
Jow for investors to purchase the contract and insure their portfolios efficiently. Furthetmore, due to
propertics 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
arcas 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 matkets 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 physicaily settled and stored by external
managers. At no time shall ICRS agree to take physical delivery on a futures contract,

Position Limits:

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

Investment:

Investments in securities such as collateralized mortgage obligation (CMO), planned amortization
class (PAC) issues, interest only (IO), principal only (PO), inverse floater, or structured note
securities are prohibited unless specifically allowed in a manager’s contract and delineated in the
manager’s guidelines. They will only be allowed if, in the judgment of the investment manager, they
are not expected to be subject to large or unanticipated changes in duration or cash flows. 10, PO,
inverse floaters, and structured note securities are not allowed for use in cash or core fixed income
portfolios.

18 0f 49




Over-the-Counfer (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 A- (Standard and Poor’s or Fitch) or A3 (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 KRS under the transactions. All
ISDA Master Agreements entered into by or on behalf of KRS by the Investment Division (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
single net amount payable by one party to the other.) The Investmont Division (Staff) and external
managers may also use collateral arrangements to mitigate counterparty credit or performance risk.
If an external manager utilizes a collateral arrangement to mitigate counterparty credit or
performance risk the arrangement shall be delineated in the manager’s guideline section of the
manager’s contract,

Derivatives Applications Not Permitted:

Speculation:

Except for investments in alternative, absolute return investments, and 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 KRS, Detivatives are considered speculative if their uses have no
material relation to objectives and strategies specified by KRS IPS or applicable to the portfolio,
Derivatives may not be used for circumventing any limitations or restrictions imposed by the KRS
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 markef
portfolio. Therefore, risk management and control processes must focus on the total risk assumed in
a derivative investment. Leveraging for putposes of enhancing yield or total return is expressly
prohibited except for investments in alternative and absolute return investments, and real return
investments. Furthermore, the use of leveraged ETF’s as a means to circumvent derivatives
applications not permitted is expressly forbidden. Investment managers in alternative, absolute return
investments, and teal return investments strategies are granted the authority to engage in positive
leverage to the extent authorized in their offering memorandum and delineated in the manager’s
guideline section of the manager’s contract,
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The above is roi infended to limit KRS from borrowing to cover shori-term cash flow needs nor prohibit
KRS from loaning securities in accordaiice with a securities lending agreement.

In establishing asset allocation guidelines the Board recognizes that each system has its own capacity to
tolerate investment volatility, or risk. Therefore, each system has been studied and asset allocation
guidelines have been established on a system by system basis. The Board will cause the asset allocation
guidelines of cach system to be reviewed annually, The Board will also undertake an asset lability
study every three to five years as determined by program needs.

The intent of the Board of Trustees in allocating funds to the investment managers is for the investment
managets to fully invest the funds. However, the Board of Trustees is aware that from time fo time the
investment manager will require a portion of the allocated funds to be held in cash provided the cash
holdings do not exceed three percent (3%) 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 plan level asset allocations of the each Pension and Insurance Fund constituent will be
reviewed monthly by staff relative to its target asset class allocation. Staff shall reallocate the assels
when the actual asset class allocation is within one percentage point of the allowable range boundary,
but may also opportunistically reallocate when the actual asset class allocation exceeds the targel asset
class allocation by a margin of +/- 1 petcentage points. See Appendix A and B for current asset
allocation targets.

In keeping with its responsibility as trustee and wherever consistent with its fiduciary responsibility, the
board encourages the investment of the fund's assets in investments, funds, and secutities of corporations
which provide a positive contribution to the economy of the Commonwealth of Kentucky. However,
whete 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 resirictions,

A. Domestic Equity Investments

Investment may be made in common stock, securities convertible into common stock, preferred
stock of publicly traded companies on stock matkets, asset class relevant ETF’s or any other type
of security contained in a manager’s benchmark, Each individual domestic 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, consistent with the governing plan
documents, to gain exposure to a broad asset sector to replicate the charactetistics 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 entire pension fund,
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B. International Equity Investments

Investments 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 international 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, consistent with the governing plan
documents, to gain exposure to a broad asset sector to replicate the chatacteristics 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 nof
limited to, portfolio optimization, non-reinvestment of index dividends and other management
techniques intended to help achieve the objectives of the entire pension fund.

C. Fixed Income Investments

Fixed Income investments will be similar in type to those securities found in the KRS fixed
income benchmarks and the characteristics of the KRS fixed income portfolio will be similar to
the KRS fixed income benchmarks, The 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, 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 sccurities, and emerging market debt including both sovercign EMD
and corporate EMD and asset class relevant ETF’s.

Rach individual fixed income account shall have a comprehensive set of investment guidelines
prepared, which contains a listing of permissible investments, portfolio restrictions, risk
parameters, and standards of performance for the account,

D. Private Equity Investments

Subject to specific approval of the Investment Committee of the Board of Trustees, investments may be
made for the purpose of creating a diversified portfolio of alternalive 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, lotal rates of return from private equity invesiments are expected fo
be grearer than those that might be obtained front conventional public equity or debt
investments. They have low correlation to other investitent classes and therefore can coniribute
10 reducing the visk and enhancing ihe returns of « totat portfolio, as well as providing portfolio
diversification. Examples of such investments include, but are not limited to, venture capital
partnerships, private equity, leveraged buyouts and funds, private debt, timberland, oil and gas
partnerships, commodities and private placements. While it is expected that the majority of these
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assets will be invested within the United States, a portion has been allocated to non-US
investments, These non-U,S. investments are not restricted by geography.

Guidelines for Private Equity

The private equity market is highly sophisticated and specialized with respect to variety and
types of investment structures. There exist major competition for deal flow on the patt 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 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 pariner 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 are critical to the economic incentives and
ultimate net performance of the partnership.

Over the long term, KRS will use a specified index plus risk premium approach.

Investment Strategy and Plan Guidelines

To strengthen the diversification of the investments, several guidelines will be utilized in Staff's
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 contact negotiations, appropriate sizes for investments, and the prefetred
alignment of interests.

Investment Vehicles: KRS will gain exposure to private equity investments by hiring external
investment managers eithor directly or through participation in secondary private equity markets.
Typically, the Fund will subscribe as a Limited Partner to limited partnership vehicles sponsored
by such specialty external investment managers. KRS may also gain exposure by utilizing the
following vehicles: limited lability companies and co-investments alongside the Fund’s existing
ot potential limited partnerships.

Tnvestment 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 fong term net return of the portfolio, In addition,
mindful of vintage year diversification, KRS should seek to identify attractive commitments
annually, further ensuring the portfolio invests across business cycles.

General Partner Diversification: Staff will seek to work with a variety of general partnets due to
their specialized expertise in particular segments of the private equity market and source of their
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deal flow. No more than fifteen (15) percent of the Fund’s total allocation to private equity:
investments may be committed to any one partnership, without the approval of the Board.

Geographical Diversification: To ensure geographical diversification, the target range for total
commitments outside of the United States will be 15-45% through commitments to funds located
and or investing both in and outside of the United States. '

Industy/Sector Concentration: As fallout of diversified commitments outlined above, it is
expected that the portfolio will be generally diversified by scctor/industry. KRS will maintain
diversification by ensuring: :

No ntore than 35% of total net assets of the private equity portfolio may be
invested in a single sector of the domestic economy.
No more than 50% of total net assefs of the private equity portfolio may be
invested in a single industry within a particular sector.
" No more than 10% of total net assets of the private equity portfolio may be
Invested in any single equity or debt related assefs.

Subecategory Strategy

The private equity portfolio includes strategic subcategory classifications including venture
capital, buyouts and debt-related. The target percentages set forth below for each category are
based on invested capital. For specific plan allocations to Private Equity, Please refer to
Appendix A for the Pension funds and Appendix B for the Insurance funds. All plans will have a
policy range of 5% and KRS staff shall periodically review policy ranges fargets.

The following sub-asset target allocations are based on market value and will have a range of +/- 10%:

Sub-Category Target Allocations Ranges
Venture Capital 20.0% 10-30%
Buyouts © o 60.0% 50-70%
Debt-Related 20.0% 10-30%

F, Real Bstate Investments

Subject to specific approval of the Investment Committee of the Board of Trustees, 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 REITs (real estate investment trusts), public real estate operating companies, and real
estate related debt.

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, KRS
more appropriately measures its real estate investments based on both relative return and
absolute return methodologies:
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Relative Return: The real estate portfolio is expected to generate returns, net of all fees and
expenses, in excess of the National Council of Real Estate Investment Fiduciaries Open
End Diversified Core Equity Index (“NCREIF ODCE”) lagged 1 month,

Absolute Return: The long term real return objective (returns adjusted for inflation) for
the KRS real estate portfolio is five percent (5%), net of investment management fees.
This return shall be calculated on a time-weighted basis using industry standard
reporting methodologies.

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

Attractive risk adjusted veturns 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 it difficult for casual investors to effectively access the asset class
effectively.

It is the belief that through active management and by investing in top tier managers
with interests aligned through co-investment and incentive based compensation, KRS
can maximize its 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 inflation, which real estate has
historically provided due to lease structures and the increases in material and fabor
costs during inflationary periods.

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

Allocation to Reél Estate Asset Class -

KRS divides the real estate investment universe into core, value-add, opportunistic and public
securities sectors, with descriptive attributes of cach listed below. It should be noted that
targeted returns for each sector denoted in the descriptions below are based on industry
guidelines and may vary based on different points in market cycles and changes in general
inflation levels. '

A, Core Properties
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Operating, substantially leased office, retail, industrial or apartment
properties. Several alternative property types may be included in Core such as self-
storage, medical office, ground leases, senior housing and triple net leased properties to
the extent they exhibit similar risk and return attributes to the traditional Core property

types.

Genetally have institutional qualities for size, physical attributes and
location,

Target total returns of 7%-9% per year (net of fees and promoted
interest), with a high proportion of the total return to be generated from current income
and a small proportion of the total return generated from appreciation.

Leverage for core propetties is moderate with an upper limit of 50% loan
to value,

. Value Added Properties

Office, retail, industrial or apartment properties that have moderate risk
associated with their investment, Several alternative property types may be included in
Value-Added such as self-storage, medical office, senior housing and triple net leased
properties to the extent they exhibit similar risk and return attributes for Value-Added
investments,

Value-Added investments are targeted to capitalize on defects with
specific properties that can be identifiable and correctable through leasing, re-
development, management and/or recapitalization.

Target returns for value added investments are 9% to 12% per year (net
of fees and promoted interest).

_ Leverage for value added investments is generally limited to
approximately 65% loan to value.

. Opportunistic Investments

Opportunistic investments can be comprised of any property sector.
Opportunistic investments can include office, retail, industrial and apartments with
high-risk attributes. In addition, hotels, operating companies, development, land and
distressed propetties are all examples of opportunistic investments

Leverage for opportunistic investments can be 75% loan to value or
higher in certain cases.

Opportunistic investments will target returns in excess of 12% (net of
fees and promoted interest) in order to compensate for the additional risk commensurate
with the increased risk compared to core property investments,
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D, Public Securities

. Public Real Estate sccurities (“Public Securities™) do not allow for
control over the assets or management, Examples of public securities may include
REITs and CMBS, among others. Investment strategies using public securities may be
classified as core, value-add, or opportunistic strategics based on the characteristics of
those specific investments and are reviewed on a case by case basis, Real estate
strategios utilizing public securities that provide daily liquidity to KRS shall be required
to be classified as “Public Securities” under the Investment Policy Statement.

. Public Securitics generally have higher risk and return characteristics
than Core properties due to higher leverage and operating company risks. In addition,
the daily pricing of securities result in additional reported volatility of returns,

. Daily pricing and public matket trading provide liquidity. However, duc
to small float and limited market capitalization of Public Securities, improved liquidity
may come at a price.

. The emergence of the international Public Securities market has
broadened the universe to include Asia, European, Australian and North American
property companies, '

. Expected returns ate approximately 9%-11% (net of fees) over a 10-year
period and 11-13% (net of fees) for non-U.S. Public Securities.

Diversification and Risk Management Guidelines

The policy ranges for the real estate portfolio sectors have been set with reasonably wide
ranges in order to allow KRS to capitalize on market inefficiencies and attractive
opportunities, while also maintaining a certain level of low risk stability to the portfolio,
Since many of the real estate investments will be private market investments in
commingled funds, KRS will not have precise control over the actual real estate exposure.
Funding, de-funding and rebalancing the pottfolio may be protracted (like private equity)
due to the asset classes illiquid characteristics.

A. Sector Diversification

KRS will seek to limit investments using the following diversification limits:
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Target . Range

Core: 70% 50% to 90%
Value Added: 20% 10% to 30%
Oppottunistic: 10% 0% to 20%
Public Securities: 0% 0% to 20%

B. Investment Vehicles

Due to the size of KRS’s portfolio, the preferred investment structure is commingled
funds. Exceptions may be for public equity accounts which may be efficiently invested
through a separate account or single property investments. Single property investments
shall be limited to no more than 5% of the total real estate allocation.

KRS may also consider co-investment opportunities in cases where discounted fees and
appropriate diversification can be achieved for a particular investment opportunity.

C. Diversification

KRS will seek to control risk in its real estate investment program by diversifying its
investments by investment manager, property type and location diversification.

D. Investment Manager

KRS will limit the amount committed to any one investment manager to the larger of
twenty percent (20%) of the total allocation for real estate investments or 1% of the
total funds value at the time of commitment,

E. Property Type Diversification

KRS will seek to limit investments by property type diversification using the following
fimits:
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Office: 0% to 40% of the total allocation

Retail: 0% to 40% of the total alfocation
Apartment: 0% to 40% of the total allocation
Industrial; 0% to 40% of the total allocation
E, Other: 0% to 40% of the total allocation (other includes hotels, self~b

storage, patking, ete.)Geographic Diversification

The KRS real estate portfolio shall seek to include investments diversified across
various locations with different economic concentrations, The portfolio shall be at least
80% invested in U.S. markets,

Diversification will be monitored with respect to major regional areas; e.g. Pacific,
Mountain, Southwest, Southeast, Mideast, Northeast, East North Central, West North
Central, International monitoring will be carried out in a similar fashion as that used
domestically.

G. Total Leverage

KRS recognizes that leverage is an inherent component of real estate investments and
use of leverage can be an effective means to increase overall returns from time to time
on a risk-adjusted basis, There will be a limit of 65% of the total portfolio placed on
the use of leverage.

All portfolio leverage will be secured through the individual fund inyestments. There
~will be no recourse debt permitted.

H. Vintage Year Risks
KRS will seek to avoid any concentrated vintage year risks.

F. Real Return Investments

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 veal 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 TIPs (and other inflation linkers) or “real” stocks such as REITs, MLPs, and oil &
gas stocks, Additionally, real return managers may aftempt to add value by tactically allocating to various assef
classes according to how each asset class performs across an economic cycle and the manager’s perceplion of
where we are in the cycle. The goal is to invest in inflation sensitive asséts during inflationary periods, and avold
those assets in deflationary periods, thus providing a positive real return across the cycle.
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The real return opportunity set may include numerous vehicles to access a wide varety 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 parinerships). The list of
strategies that the KRS Real Return Portfolio may use includes, but is not limited to, the following;

s GTAA (Global Tactical Asset Allocation)/ Global Macro: GTAA or macro strategies are those that make
directional bets on major markets or asset classes instead of individual secutities. GTAA and macro
strategies typically invest in all major assets classes including equity markets, credit and debt instruments,
currenciesfinterest 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. Within a real return portfolio, 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 tic coupon payments or principal increases to an
inflatlon index, such as CPI, These strategies could include not only US TIPs, but also global sovereign
inflation linked bonds, corporate or infrastructure innflation 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, etc.

«  Commodities: Commodities are the raw materials that are physical inputs into the production process.
Managers that invest in liquid commodity sirategies using exchange traded futures can span from simple
indexing (matching a long-only commuodities 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 policy, private property rvefers 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, The timber may be used for furniture, housing lumbet,
flooring, pulp for paper, woodchips, and charcoal, among other things. Farmland investing entails
ownetship 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 infiastructure
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 ave vital to a society’s prosperity and
facilitate the transfer, distribution, or production of basic geods and services.
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¢ Natural Resources: Natural resources can include investing in the financing, development, exiraction, 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,

o Private Assels; Private assets can include tangible or intangible assets that are not easily sold in the
regular course of a business’s operations for cash, and which are held for their role in contributing directly
to the business’s 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.
Furthet, 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 profile can include private equity in inflation sensitive companies, hard asset-backed private
credit, and structured inflation-linked products among others,

The Real Return allocation shall seek to achieve the following:

1) Short-term benchmark: For periods less than five 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
investiment management fees.

2) 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 (CPI + 300
basis points) as well.

Portfolio Guidelines
No more than 35% 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 15% 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.

30 0f 49




No investment in any commingled open-ended limited partnership may account for more than 20% of the net
-assets in that limited partnership.

No investment with any one single manager may account for more than 25% of that manager’s total assets under
management,

Policy allocations and ranges for strategies in the Real Return portfolio as a whole are as below,

The liquid real assets portfolio will be diversified according to the following strategy allocations:

Liquid Real Assets Portfolio Allocation Targets Range
GTAA/Global Macro 35.0% 15% to 40%
Inflation Linked Securities 30.0% 15% to 40%
Natutal Resource Equities 20.0% 5% to 30%
Commodities 15.0% ‘ 0% to 25%
Opportunistic liquid - 0.0% 0% to 10%

The illiquid real assets portfolio will be diversified according to the following strategy allocations:

Tiliquid Real Assets Portfolio Allocation Targets Range
Property 20.0% 0% fo 35%
Natural Resources 45.0% 15% to 65%
Private Assets 25.0% 0% to 35%
Opportunistic illiquid 10.0% 0% to 20%

The relative allocations to the liquid and lliquid portfolios will be determined according to each individual plan’s
liquidity needs, funding status, and allocation targets on an investment by investment basis. However, no plan
shall invest more than 50% of the Real Assets Allocation into the illiquid Real Assets Portfolio.

Further, in order to ensure sufficient diversification by investment style, the Tlliquid Real Asset Portfolio as a
whole will be diversified according to style allocations below:

Style Allocations Allocation Targets Range

Core 40,0% 25% to 50%
Value Add 30.0% 20% to 40%
Opportunistic ' 30.0% 20% to 40%
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G. Cash Equivalent Securities

Selection of particular short-term insttuments, whether viewed as liquidity resetves or as
investment vehicles, should be determined primarily by the safety and liquidity of the investment
and only secondarily by the available yicld, 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 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
insttuments. 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
4 maturity at the time of purchase that does not exceed two years. 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 oceur. Variable rate securities shall be
deemed to have a maturity equal to the time left until the next interest rate reset occurs, bul in no
case will any security have a stated final maturity of more than three ycars.

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, Petmissible short-term investments for fixed income managers shall be included in
the investment manager’s investment guidelines,

H. Absolute Return Strategies

The purpose of the Absolute Return Portfolio is to identify strategies that provide both favorable stand-
alone risk-adjusted returns as well as the benefit of diversification for the overall plan, Absolute return
strategies, by definition, are not necessarily a separate asset class, but broaden the opportunity set within
existing asset classes such as stocks, bonds, currencies and commodities by going both long and short,
employing derivatives and leverage, shortening and extending investment horizons, and moving across
public and private markets, amongst othets, By focusing on the idiosyncratic risks of scourity selection
and often attempting to minimize systematic market risks through hedging activities, absolute return
managers can make investment decisions unconstrained by restrictive relative benchmarks such as the
S&P 500 or Barclay’s Aggregate Bond Index, and add value to portfolios by achieving favorable risk-
adjusted returns in most market environments while also reducing overall plan volatility.

The absolute return opportunity set is generally considered to include hedge funds and other strategics
attempting to achieve positive returns without heavy reliance on the assumption of traditional systematic
risk factors. Investment vehicles used to access this opportunity set can include limited partnerships, but
also mutual funds, ETFs, and separately managed accounts, amongst others, Absolute return strategies
are extremely heterogeneous, as managers have both greater variability within a strategy and the
flexibility to evolve across styles and asset classes. This is a key benefit of absolute return; however, it
also makes strategy classifications less meaningful and manager selection significantly more important,
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It also necessitates relatively broader allowable strategy ranges than in other more traditional asset
classes,

The list of strategies that the KRS Absolute Return Portfolio may utilize includes, but is not fimited to:

» Equity Strategies: Equity based hedge funds are those which primarily purchase listed stocks,
fong and short, using no to substantial leverage. These strategies may differ across multiple |
styles such as broad or sector based mandates, geographically focused or global, concentrated
versus diversified, long biased or market neutral, or short term trading versus longer term
fundamental, Sub-strategies in this category would include fundamental long/short equity, short
bias, tactical trading, and equity market neutral.

e Event Driven: Event driven strategies also invest in the securities of corporate issuers, including
stocks and corporate bonds, However, these strategies will invest based upon specific corporate
actions that will change the value of these securities including mergers, spin-offs, lender and
exchange offers and bankruptcy or restructuring, These strategies can be flexible across
cquity/credit, long/short as well as other style characteristics noted earlier, Another critical
differentiator among event driven strategies is whether they pursue primarily hard versus soft
catalysts, Examples of sub-strategies in this category include merger arbitrage, shareholder
activism, multi-strategy event, special situations, and opportunistic value/soft catalyst.

e Credit Strategies: Credit strategies are those which focus on the debt side of the capital structure.
They may have equity exposure, but the vast majority of the portfolio is invested in credit
securities, Similarly, these strategies may be long biased or more hedged, may be more
fundamentally based or more quantitative, focus on paying versus non-performing, and shorter
term trading versus longer term focused. However, some funds may be focused on structured
credit markets, including RMBS and CMBS, and others may move opportunistically across
various credit segments, Sub-strategies may include long/short corporate credit, structured credit,
and distressed securities.

e Relative Value: Relative Value strategies are those that do not invest in the intrinsic value of any
individual security, but rather research the historical and/or mechanical relationships between
related securities and invest in the spread. For example, they may bet on one bond being
overvalued relative to another bond from the same issuer. These strategies are almost always
market neutral, but may vary from moderately to highly leveraged, concentrated versus
diversified, or from HFT (high frequency trading) to a longer term investment horizon,
Examples of sub-strategies in this category include fixed income arbitrage, convertible arbitrage,
and statistical arbitrage.

o Multi-Strategies: Multi-Strategy hedge funds are those which will actively employ several ofthe
other major hedge fund categories, Typically, hedge funds may do more than one thing, but to be
a true multi-strategy, a hedge fund must have meaningful allocations of capital to at least 3 of the
other four major categories: equity, credit/event, relative value, and macro/CTA. A true multi-
strategy hedge fund should not have 50% to 70% of NAYV invested in one strategy or 50% to
70% of the historical return attribution from one strategy. Finally, most multi-strategy hedge
funds have their roots in one specific style and have evolved into multi-strategies over time.
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Global Macro: Macro strategies are those that make directional bets on major matkets or asset
classes instead of individual securities. Global macro funds are typically diversified across 3 of
the 4 major liquid markets: equity indices, credit/debt, currencies/rates, and commodities, These
strategies are often quantitative or discretionary, or shorter term/market timing versus longer
term/mactosconomic focused, Finally, some traders may focus largely on certain markets, such
as rates or currencies, trading on fundamental economic signals.

CTA/Commodity/Currency: Managed Futures or CTAs will trade the same markets as global
macro funds (i.e. equity indices, debt markets, currencies, and commodities) but will focus
heavily on price or other technical signals, instead of fundamental or economic data. CTAs tend
to be purely systematic (black-box) or discretionary, shorter to longer term and will employ
either trend following/momentum strategies or counter-trend/ mean reversion, Similar to maoro
funds, some CTAs focus purely on certain markets, such as commodities or currencies.

Other; Strategies in this category, sometimes referred to as alternatives to alternatives, tend to be
the most highly uncorrelated strategies, These may not be true “alpha” generatots, as they often
are simply accessing extremely unique and non-competitive markets, looking to harvest systemic
risk premia found in these markets. However, the “betas” they arve accessing are truly
idiosyncratic, These strategies are much smaller and tend to have a bit higher illiquidity than
other hedge funds, Examples of sub-strategies that fall in this category would be intellectual
property, weather risk, and insurance strategies, ‘

The Absolute Return allocation shall seck to achieve the following.

1

2)

Short-term benchmark: For periods less than five years or a full market cycle, the allocation
should achieve an annual rate of return that exceeds the appropriate benchmarl (LIFR]
Diversified Fund of Fund Composite), net of all investment management fees, with similar risk
relative to the benchmark.,

Strategic benchmark: 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 the appropriate long-term benchmark (1 Year Treasury Bill Rate + 500 basis points) as
well.

Portfolio Guidelines

No more than 10% of the total net assets of the Absolute Return portfolio may be invested in any one
single manager hedge fund, No more than 15% of the total net assets of the Absolute Return portfolio
may be invested in any one single separately managed account, mutual fund, or other registered
investment vehicle.
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No more than 15% of the total net assets of the Absolute Return portfolio allocation may be invested
with any one single hedge fund manager (excluding Funds of Funds). No more than 25% of the net
assets of the Absolute Return portfolio allocation may be invested with any one single investment
managet (excluding Funds of Funds).

No investment in any commingled open-ended limited partnership may account for more than 20% of
the net assets in that limited partnership.

No investment with any one single manager may account for more than 25% of that manager’s total
assets under management (including Funds of Funds).

Policy allocations and ranges for the strategies in the Absolute Return allocation as a whole are:

Allocation Tatgets Range

Equity Strategies 15.0% 5.0% to 35.0%
Event Driven Strategies 15.0% - 5.0% to 35.0%
Credit Strategies 15.0% 5.0% to 35.0%
Relative Value Strategies 15.0% 5.0% to 35.0%
Multi-Strategies 10.0% 5.0% to 35.0%
Global Macro 15.0% 3.5% to 30.0%
CTA/Commodity/Currency 10.0% 1.5% 10 20.0%
Other 5.0% 0% to 15%

As the Absolute Return allocation can invest in various investment vehicles and strategies with differing
liquidity profiles, it is important to consider liquidity as a separate risk spectrum. In order to manage the
portfolio and provide the system liquidity as necessary, but remain flexible enough to capture retutns
available in moderately illiquid opportunities, the Absolute Return allocation will adhere to the

following liquidity targets:

At all times, at least 25.0% of the Absolute Return portfolio as a whole is fo be available in quarterly or
better liquidity vehicles.

At all times, no more than 50,0% of the Absolute Return portfolio as a whole is to be committed to
vehicles that provide liquidity on a greater than annual basis.

No investments to vehicles with a greater than 3 year lock-up are permitted in the Absolute
Return portfolio.
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Performance Measurement

The Kentucky Retirement Systems (“KRS™) overall fund performance is measured relative to the KRS
Pension or Insurance Total Fund Benchmark. The benchmark is calculated by means of a weighted
average methodology, This method is consistent with industry-wide standards and the practices utilized
by the CFA Institute. It is the product of the various component weighis (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 (outpetformed) their indices.

KRS 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 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 KRS and the investment manager/advisor as the neutral position consistent with the
underlying investor status. KRS’ investment consultant and staff recommend the benchmarks and
indexes. These measures shall be subject to the annual review and approval of the KRS Jnvestment
Committee and ratification of the Kentucky Retirement Systems’ Board of Trustees,

The KRS Total Fund Benchmarks and sub-components, indexes, are desctibed in Appendix A and B of
this document.

The following descriptions represent general standards of measurement that will be used as guidelines
for the various classes of investments and managers of the Kentucky Retirement 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 one matket 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 Portfolios: Individual portfolios shall be assigned a market goal or
benchmatk that is representative of the style or market capitalization of the assignment.
Individual accounts should be monitored using the following Standards:

Short-term
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- For periods less than five years ot 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 one 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:

In addition to exceeding the appropriate benchmark listed in Appendix A and B, the Alternative
pottfolio should also seek to achieve the following:
Shott-term
o Alternative investments should earn a Net IRR that place the investment above the
median Net IRR of other similar funds, of the same vintage year, as reported by
Venture Economics, '
Intermediate & Long-term
e The private equity portfolio should earn a return that meets or exceeds the KRS
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
repotted by Venture Economics,
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Real Estate

The Total Real Estate allocation of the fund shall be benchmarked to the appropriate benchmark
and are listed in Appendix A and B.

In addition, target returns for value added investments should be 9% to 12% per year (net of fees
and promoted interest). Target returns for Opportunistic investments should be in excess of 12%
(net of fees and promoted interest) in order to compensate for the additional risk commensurate
with the increased risk compared to core property investments.

Real Return

The total Real Return allocation shall seek to :
(1) Achieve a rate of return that exceeds the appropriate benchmark annually over a
complete matket cycle (historically 3-5 years), net of all investment management fees.
(2) Achieve a rate of return that exceeds the appropriate real return composite index over
- a complete market cycle (historically 3-5 years), net of all investment management fees.
(3) Achieve a positive risk/teward trade-off when compared to similar style real return
Investment Managers,

Absolute Returns

The total Absolute Return allocation shall seek to
(1) Achieve a rate of return that exceeds the appropriate benchmark annually over a
complete market cycle (historically 3-5 years), net of all investment management
fees. :
(2) Achieve a positive risk/reward trade-off when compared to similar style FOF return’
Investment Managets.

On a timely basis, but not less than quartetly, the Investment Committee, on behalf of the Board of
Trustees, will review the performance of the portfolio for determination of compliance with this
Statement of Investment Policy. 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 Commiftee. The
review shall consist of an organizational, performance and compliance assessment,

The Compliance Officer shall petform tests each month to assure compliance with the restrictions
imposed by this policy. 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 Commiittee
shall repott the findings to the Board of Trustees at the next regularly scheduled meeting.

The following restrictions shall be tested monthly: :
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» 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,

» The amount of stock in any one industry in the domestic equity allocation shall not exceed 10%
of the aggregate market value of the Systems' assets.

» Investment in “frontier” matkets (those countries not included in the MSCI EM Index) shall not
exceed 5% of the System’s international equity assets.

» The duration of the total fixed income portfolio shall not deviate from the KRS Fixed Income
Index by more than 25%.

» The duration of the TIPS portfolio shall not deviate from the KRS TIPS benchmark by more than
10%.

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

» The amount invested in SEC Rule 144a securities shall not exceed 15% of the market value of
the aggregate market value of the Systems’ fixed income investments.

The Chief Investment Officer 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. The Compliance Officer shall perform tests each month to
assute compliance with the guidelines. 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 of Trustees at
the next regularly scheduled meeting

The KRS Board recognizes that the voting of proxies is an important responsibility in assuring the
ovetall performance of the Fund over a long time horizon, The Board has delegated the responsibility of
yoting 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 voting policy which has been formally adopted.

The Board has adopted the ISS U.S. Proxy Voting Guidelines as the System’s approved Proxy Voting
Policy for all internally voted items, This policy is updated at least annually by 1SS is and hereby
incotporated by this reference. The policy can be found publically using the following link:

http:/fwww.issgovernance.com/files/20 1 2USSummaryGuidelines 1312012, pdf
A. Brokerage Policy dated May 2011
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manager, The Board expects that the proxy voting service will execute all proxies in & timely fashion,
and in accordance with the voting policy which has been formally adopted.

The Board has adopted the ISS U.S, Proxy Voting Guidelines ag the Systom’s approved Proxy Voling
Policy for all internally voted items. This policy is updated at least annually by 1SS is and hereby
incorporated by this reference, The policy can be found publically using the following link:

hitp://www,issgovernance.comy/files/2012US SummaryGuidelines1 31201 2.pdf
A. Investment Brokerage Policy dated May 2011

The Investiment Conmittes brokerage policy is hereby incorporated by reference.

B. Transactions Procedures Policy dated November 2014
The Investment Commitiee transaction procedures are hereby incorporated by reference,

C. Securities Litigation Policy and Procedures dated May 2011
The Investment Committce securities Titigation policy and procedures are hereby
incorporated by reference.

D. Investtient Securities Lending Guidelines dated May 2011

The Investmeint Committee securities lending policy and procedures are hereby incorporated
by reference.

Securities Trading Policy for Trustees and Bmployees dated February 2012
F. Managerand Placement Agent Statemnent of Disclosure Policy dated November 2014

e

Signatories
As Adopted by the Investment Committee As Adépted by the Board of Trusfecs
Date: November 5, 2014 Dite; December 4, 2014
//
Signature; p@ z/;/é il : S'ignatu(\%%ﬁmﬂm .
Dr. Danijel L. Bauer Mz, Thoirds K. Elliott

Chair, Investment Committes Chair, Board of Trustees




| Kentucky Retirement Systems

Real Asset Income
Addendum to Investment Guidelines dated January 1, 20135

Effective April 1, 2016, the portfolio level benchmark shall be updated as below.

Benchmark:
28% S&P Global Infrastructure Index, 21% FTSE EPRA/NAREIT Developed Index, 18% Wells

Fargo Hybrid and Preferred Securities REIT Index, 15% Barclays Global Capital Securitios
Index, 18% Batclays U.S. Cotporate High Yield Index -
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ATTACHMENT II

Pottfolio Guidelines

Kentucky Retirement Systems

Real Asset Income
Investment Guidelines

Pursuant to youp Investment Management Agreement with Nuveen dsset Management, this statement is interided
1o outline the portfolio characteristics within which Nuveen Asset Management will conduct its activities. Subject
{0 the guidelines and objectives set forth below, Nuveen Asset Management is (o have full discretion with respect
to individual investment management decisions.

OBJECTIVE:

PORTFOLIO

CHARACTERISTICS:

Serve as a liquid real asset component as part of the Kentucky Retirement
Systems® real asset portfolio, The long term return goal of the portfolio is
Consumer Price Index plus 300 basis points. -

The Real Asset Income Strategy will focus its investments on publicly traded equity and debt securities
of infrastructure and real estate related companies.

Allowable Investments:

¢« & & & & o o

[ 3

Common stock

Preferred securities

Hybrid securities

Convertible securities

Real Estate Investment Trusts (“REITs”)

Exchange-traded notes (“ETNs™),

Other investment companies (including exchange-traded funds (“ETFs”)
Equity & Debt of Master Limited Partnerships (MLPs)

Corporate debt obligations

Mortgage-backed securities

Fxpeeted Allocation Range over time;

Asset Class Minimum Maximum
Equity 25% 100%
Preferred Securities 0% 50%

Delbt 0% 40%

Cash 0% 5%
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Benchmarks

The benchmark ghall be a blend of the following; 33% S&P Global Infrastructure
Tndex, 20% BofA ML Preferred REIT Index, 15% MSCIU.S, REIT Index, 12%
BofA ML Preferred Fixed Rate Index, ‘

20% Barclays U.S, Corporate High Yield Index

OTHER CHARA CTERISTICS, INSTRUCTI ONS OR RESTRI CTIONS:

o Equity secumtxes may be of any market capitalization, including small- and mid- capitalization
companies,

o The Strategy wﬂl invest in non-U.S, securities, but will limit m exposure fo emerging matkels to
50% of market vatue at the time of purchase,

¢ The Strategy may utilize deuvatxves, including options, futures contracts, options on futures
contracts, and forward foreign currency exchange coniracts. The Strategy may use these
derivatives fo manage market.or business sk, enbance the Snategy s return, or hedge against
adverse movements in curtency exchange rates.

o Debt and preferred securities may include securities with no rating or securities rated BB/Ba or

lower
Q@ M/ j%/ l//;o W
Kentucky R}fx vement Systems Date
it L 1219 z 20y
Wirveer Asset Minagerieht. , Date
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ATTACHMENT 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:

Fees per annum

Assets (expressed in basis points)
First $50 million 80 bps
Next $50 million 75 bps
Next $150 million : 65 bps
Amounts over $250 million 60 bps

NOTE: For billing purposes, the assets from the Account shall be aggregated with the assets of the
Kentucky Retirement Systems Insurance Trust Fund managed by the Manager pursuant to the Real
Asset Income strategy in order to calculate fees, Bach 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
which has a built in management fee, these fees will be identified and reimbursed to KRS Account and
the Managers Fee Schedule will be applied, or the Manager will deduct the assets already assessed a fee,
from their fee calculation, (Details shown on the invoice.) Any over-billing will be reimbursed to KRS
Account immediately,

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

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

(a) For contributions to the assets in the account after the first business day of a month, the adjusted
ending assets will be determined by subtracting from the closing value of the account on the last
business day of the month an amount equaling the product of (x) the quotient derived by dividing
the amount of the contribution by the number of days in the month, and (y) the number of days
from the beginning of the month to the transfer date.
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(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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ATTACHMENT 1V

Statement of Disclosure and Placement Agents

‘Kentucky Retirement Syste

Pl

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? If yes, please continue to question 2; if no, please
proceed to question 10,

No.
Please disclose the name of the placement agency used, the names of the individuals contracted by the

placement agency (either as employees or as sub-agents) in order to solicit an investment from KRS, and the
fees paid or payable to the placement agent in connection with a prospective KRS investment.

N/A.

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.

N/A.

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

N/A.

Please provide evidence of the regulatary 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.

N/A.

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 expetience.

N/A.
Please describe the services to be performed by the Placement Agent.

N/A.
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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) governiments.

N/A,

9. Please disclose any political contributions made by the Placement Agent, a Placement Agent principal, or
their family as defined by KRS 11A.010(4) to: any Kentucky official; political party; political organization; or
other political entity within the prior 2 years.

N/A.

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

None.

11. Please disclose any political contributions made by External Manager, its principals, or their family as defined
by KRS 11A.010(4) to any Kentucky official; political party; political organization; or other political entity in
the prior 2 years.

None,

12. Please disclose whether any principals of the firm are the subject of any pending litigation or have been
involved in any regulatory proceedings related to the performance of their duties as an investment adviser, If
s0, please supply details concerning the issue,

None.

[3. Please provide a statement representing and warranting the accuracy of the information provided to KRS
regarding the Statement of Disclosure, and acknowledge that similar language will be included in any final
written agreement with a continujug obligation to update any such information within 10 business days of any
change in the information.

Nuveen Asset Management, LLC hereby represents and warrants the accuracy of the information provided to
KRS included in this Statement of Disclosure; it also acknowledges that similar representations and
warranties will be included in any final written agreement with KRS, and that it will have a continuing
obligation to update any such information within 10 business days of any change to the information disclosed.

| %/M/\/\M/é_ K Jefresenl
Tt/ " Déte

Si gnﬁture

Print Name: (J\b,,\ ot A H A ¥ y\{}\/

Firm Name: 1 waV e m Ana? W‘mno«:} ¢ ey CLs
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ATTACHMENT V
Compliance Certificate

As a duly authorized officer of (the "Investment Manager"),
hereby certify that I am familiar with that certain Investment Management Agreement dated
| (the "Agreement") between Kentucky Retirement Systems (“IKRS”) and the
Investment Managel 1elatmg to investment of certain KRS assets by the Investment Manager. In
addition, to the best of my knowledge after diligent inquiry, [ hereby certify to KRS that:

(a) All investments of the KRS assets made by the Investment Manager during the fiscal ycar

ending June 30, , 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 June 30, , no member of the KRS Board of Trustees, ot
key staff of KRS, and no person claiming to 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: A 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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ATTACHMENT VI

Authorized Signers

Kentucky Retirement Systems’ designated positious listed below are authorized to provide verbal
and written instructions and notices on behalf of the Systems. Such instructions may be provided
by facsimile or ¢-mail, PM iy conclusively rely on the instroctions and notices received from
any one of fhese authorized persons wnless notified to the contrary.

Chief Investmerit Officer
Tneumbent: David Peden
(502) 696-8485 phone; (502) 696-8803 fax

S'lfguature:(r)c'if&”m%’(«f

!

Dlrector of Fixed Assets
Incumbent: David Peden

(502) 696-84852]10116; (502)?—8805 fx
s 5 ﬂ ) [t ) (// [ —
SigEnanie: TS st wll .~

- '

Divector of Privale Equity
Tncimbent: Brent Aldridge

(502) 696-8633 phone; (502) 696-880,5,fnx

Signature: /ﬁ/ 7L A & e
‘_{M/

Deputy CIO, Director of Absolute Return

Tncumbent: Chris Schalling
(502) 696-8642 phot

(// 18/27 696-8805 fax
Signature: / /C/ /V/
Director of Equity Asse‘

Tricpmbent: Joe Gitbert ‘
(502) 696-8632 phone; ‘(}92) 696-8803 tax

Signature: ,,w%z - )
Wr

~ Iixecutive Director
Incumbent; William A. Thiclen .
{(502) 696-8444 phone; (502) 696-8801 fax

Signgture:
Thereby certify that the above f;g,livid Is have been duly authosized as indicated above, and that such authorization
/Z

remains in force as of lhi;dfxef’
Signed:a»ﬁ"”{c’ﬂ o - Dated: [/ /2 4 //Cj’/

-

BrisnTomas

General Counsel
(502) 696-8654 phone; (502) 696-8801 fax
(502) 696-8645 phone; (502) 696-8801 fax
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ATTACHMENT VII

Proxy Voting Policy
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Nuveen Asset Management, LI.C

Proxy Voting Policies and Procedures
Effcctive Date: January 1, 2011, as last amended October 27, 2014

L General Principles

A. Nuveen Asset Management, LLC (“NAM™) is an investment sub-adviser for
cerlain of the Nuveen Funds (the “Funds”) and investment adviser for institutional and other
separately managed accounts (collectively, with the Funds, “Accounts”). As such, Accounts may
confer upon NAM complete discretion to vote proxies.'

B. It is NAM’s duty to vote proxies in the best interests of its clients (which may
involve affirmatively deciding that voting the proxies may not be in the best interests of certain
clients on certain matters), In voting proxies, NAM also seeks to enhance total investment return
for its clients.

C If NAM contracts with another investment adviser to act as a sub-adviser for an
Account, NAM may delegate proxy voting responsibility to the sub-adviser. Where NAM has
delegated proxy voting responsibility, the sub-adviser will be responsible for developing and
adhering to its own proxy voting policies, subject to ovetsight by NAM.

D. NAM'’s Proxy Voting Committee (“PVC”) provides oversight of NAM’s proxy
voting policies and procedures, including (1) providing an administrative framework to facilitate
and monitor the exercise of such proxy voting and to fulfill the obligations of reporting and
recordkeeping under the federal securities laws; and (2) approving the proxy voting policies and
pracedures,

11, Policies

The PVC after reviewing and concluding that such policies are reasonably designed to vote
proxies in the best interests of clients, has approved and adopted the proxy voting policies
of Institutional Shareholder Services, Inc. ("ISS"), a leading national provider of proxy voting
administrative and research services. As a result, such policies set forth NAM’s positions on
recurring proxy issues and oriteria for addressing non-recurring issues. These policies are
reviewed periodically by ISS, and therefore are subject to change. Even though it has adopted
ISS policies, NAM maintains the fiduciary responsibility for all proxy voting decisions.

NAM does not vote praxies where a olient withholds proxy voting anthority, and in certain non-
discretionary and model programs NAM votes proxies in accordance with its policies and procedures in
effect from time fo time. Clients may opt to vote proxies themsefves, or to have proxies voted by an
independent third party or other named fiduciary or agent, at the client’s cost.




111, Procedurcs

A, Supervision of Proxy Voting. Day-to-day administration of proxy voting may be
provided internally or by a third-party service provider, depending on client type, subjeet to the
ultimate oversight of the PVC, The PVC shall supervise the relationships with NAM’s proxy
voting setvices, 1SS. ISS apprises Nuveen Global Operations (“NGO”} of shareholder meeting
dates, and casts the actual proxy votes. ISS also provides research on proxy proposals and voting
recommendations. ISS serves as NAM’s proxy voting record keepers and generate reports on
how proxies were voted.

B, Confiicts of Interest.

1. The following relationships or circumstances may give rise fo conflicts of
: 2
nferest™:

a. The issuer or proxy proponent (e.g., a special interest group) is TIAA-
CREEF, the ultimate principal owner of NAM, or any of its affiliates.

b, The issuer is an entity in which an executive officer of NAM or a
spouse or domestic partner of any such executive officer is or was
(within the past three years of the proxy vote) an executive officer or
director, '

¢. The issuer is a registered or unregistered - fund for which NAM or
another Nuveen adviser serves as investment adviser or sub-adviser.

d. Any other circumstances that NAM is aware of where NAM’s duty to
serve its clients’ interests, typically referred to as its “duty of loyalty,”
could be matetially compromised.

2. NAM will vote proxies in the best interest of its clients regardless of such
real or petceived conflicts of interest, By adopting ISS policies, NAM
believes the risk related to conflicts will be minimized.

3. To further minimize this risk, Compliance will review ISS’ conflict
avoidance policy at least annually to ensure that it adequately addresses
both the actual and perceived conflicts of interest the proxy voting service
may face,

2 A conffict of intersst shall not be considered material for the purposes of these Policies and Procedures with
respect to a specific vote or circumstance if the matter to be voted on relates to a restructuring of the terms
of existing secutitles or the issuance of new securities or a similar matter arising out of the holding of
securities, other than common equity, in the context of a bankruptey or threatened bankruptoy of the issuer,
even if a conflict described in 111.B.1.a.~d is present.




4,  In the event that ISS faces a material conflict of interest with respect to a
specific vote, the PVC shall direct ISS how to vote. The PV C shall receive
voting direction from appropriate investment personnel, Before doing so,
the PVC will consult with Legal to confirm that NAM faces no material
conflicts of its own with respect to the specific proxy vote,

5. If Legal concludes that a material conflict does exist for NAM, the PYC
will recommend to NAM’s Compliance Committce or désignee a course
of action designed to address the conflict, Such actions could include, but
are not limited to:

. a Obtaining instructions from the affected client(s) on how to vote
the proxy,
b, Disclosing the conflict to the affected client(s) and seeking their

consent to permit NAM to vote the proxy,
c. Voting in proportion to the other shareholders;

e. Recusing the individual with the actual or potential conflict of
interest from all discussion or consideration of the matter, if the
material conflict is due to such person’s actual or potential conflict
of interest; or .

f, Following the recommendation of a different independent third
party. '
6. In addition to all of the above-mentioned and other conflicts, the Head of

Equity Research, NGO and any member of the PVC must notify NAM’s
Chief Compliance Officer (“CCO”) of any direct, indirect or perceived
improper influence exerted by any employee, officer or director within the
MDP affiliate or Fund complex with regard to how NAM should vote
proxies, NAM Compliance will investigate any such allegations and will
report the findings to NAM’s Compliance Committee. If it is determined
that improper influence was attempied, appropriate action shall be taken.
Such appropriate action may include disciplinary action, notification of the
appropriate senior managers within the MDP affiliate, or notification of
the appropriate regulatory authorities. In all cases, NAM will not consider
any improper influence in determining how to vote proxies, and will vote
in the best interests of clients,

C. Proxy Vote Override. From time to time, a portfolio manager of an Account (a
“Portfolio Managet”) may initiate action to override ISS’s recommendation for a particular vote,
Any such override by a NAM Portfolio Manager (but not a sub-adviser Portfolio Manager) shall
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be reviewed by NAM’s Legal Department for material conflicts, 1f the Legal Depattment
determines that no material conflicts exist, the approval of one member of the PVC shall
authorize the override. If a material conflict exists, the conflict and, ultimately, the overide
recommendation will be addressed pursuant to the procedures described above under “Conflicts
of Interest,”

D, Securities Lending.

1. In order to generate incremental revenue, some clients may participate in a
securities lending program. If a client has elected to participate in the
lending program then it will not have the right to vote the proxies of any
securities that are on loan as of the shareholder meeting record date. A
client, or a Portfolio Manager, may place restrictions on loaning securities
and/or recall a security on loan at any time. Such actions must be affected
prior fo the record date for a meeting if the purpose for the restriction or
recall is to secure the vote.

2. Portfalio Managers and/or analysts who become aware of upcoming proxy
issues relating to any securities in portfolios they manage, or issuers they
follow, will consider the desirability of recalling the affected securities
that are on loan or restricting the affected securities prior to the record date
for the matter. If the proxy issue is determined to be material, and the
determination is made prior to the sharcholder meeting record date the
Portfolio Manager(s) will contact the Securities Lending Agent to recall
securities on loan or restrict the loaning of any security held in any
portfolio they manage, if they determine that it is in the best interest of
shareholders to do so.

E, Proxy Voting for ERISA Clients, 1f a proxy voting issue arises for an ERISA
client, NAM is prohibited from voting shares with respect to any issue advanced by a party in
interest of the ERISA client, and will rely on its ERISA clients to inform NAM of any actual or
perceived client conflicts,

F. Proxy Voting Records. As required by Rule 204-2 of the Investment Advisers
Act of 1940, NAM shall make and retain five types of records relating to proxy voting; (1) proxy
voting policies and procedures; (2) proxy statements received for client and fund securities; (3)
records of votes cast on behalf of clients and funds; (4) records of written requests for proxy
voting information and written responses from NAM to either a written or oral request; and (5)
any documents prepared by the adviser that were material fo making a proxy voting decision or
that memorialized the basis for the decision. NAM may rely on ISS to make and retain on
NAM'’s behalf records pertaining to the rule.

G. Fund of Funds Provision. In instances where NAM provides investment advice
to a fund of funds that acquires shares of affiliated funds or three percent or mote of the
outstanding voting securities of an unaffiliated fund, the acquiring fund shall vote the shares in
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the same proportion as the vote of all other shareholders of the acquired fund. I compliance
with this policy results in a vote of any shares in a manner different than the ISS
recommendation, such vote will not require compliance with the Proxy Vote Override
procedures set forth above.

H, Legacy Securities. To the extent that NAM receives proxies for securities that are
transferred into an Account’s portfolio that were not recommended or selected by it and are sold
or expected to be sold promptly in an orderly manner (“legacy securities”), NAM will generally
instruct ISS to refrain from voting such proxies. In such circumstances, since legacy securities
are expected to be sold promptly, voting proxies on such securitics would not further NAM’s
interest in maximizing the value of client investments, NAM may agree to an institutional
account’s special request to vote a legacy seourity proxy, and would instruct ISS to vote such
proxy in accordance with its guidelines,

1 Terminated Accounts. Proxies received after the termination date of an Account
generally will not be voted. An exception will be made if the record date is for a period in which
an Account was under management or if a separately managed account (“SMA™) custodian
failed to remove the account’s holdings from its aggregated voting list.

J, Non-votes. NGO shall be responsible for obtaining reasonable assurance that
proxies are voted and submitted in a timely manner. It should not be considered a breach of this
responsibility if NAM does not receive a proxy from ISS or a custodian with adequate time to
analyze and direct to vote or vote a ptoxy by the required voting deadline.

NAM may determine not to vote proxies associated with the securities of any
issuer if as a result of voting, subsequent purchases ot sales of such securities would be blocked.
However, NAM may decide, on an individual security basis that it is in the best interests of ifs
clients to vote the proxy associated with such a security, taking into account the loss of liquidity.
In addition, NAM may not to vote proxies where the voting would in NAM’s judgment result in
some other financial, legal, regulatory disability or burden to the client (such as impuling control
with respect to the issuer) or subject to resolution of any conflict of interest as provided herein, to
NAM.

In the case of SMAs, NAM may determine not to vote securities where voting
would requite the transfer of the security to another custodian designated by the issuer. Such
transfer is generally outside the scope of NAM’s authority and may result in significant
operational limitations on NAM’s ability to conduct transactions relating to the securities during
the period of transfer, From time to time, situations may arise (operational or otherwise) that
prevent NAM from voting proxies after reasonable attempts have been made.

K Review and Reports.
1, The PVC shall maintain a review schedule, The schedule shall include
reviews of the proxy voting policy (including the policies of any sub-
adviser engaged by NAM), the proxy voting record, account maintenance,
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and other reviews as deemed appropriate by the PVC. The PVC shall
review the schedule at least annually.

2, The PVC will report to NAM’s Compliance Committee with respect to all
identified conflicts and how they were addressed. These reports will
include all Accounts, including those that are sub-advised. NAM also
shall provide the Funds that it sub-advises with information necessary for
preparing Form N-PX,

L, Vote Disclosure to Clients. NAM’s institutional and SMA clients can contact
their relationship manager for more information on NAM’s policies and the proxy voting record
for their account, The information available includes name of issuer, ticker/CUSIP, shareholder
meeting date, description of item and NAM’s vote, ’

IV.  Policy Owner
pPVC
V. Responsible Parties

PVC

NGO

Compliance
Legal Department

As amended: 3/1/13
6/5/14
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Electronic Delivery of Manager Reports and Notices

Check one: ‘
}Zﬁ Client requests that Manager deliver reports and notices electronically via
email.
a Client requests that Manager deliver reports and notices in hard copy.
O Client requests that Manager deliver reports and notices electronically via

email and in hard copy.

Client understands and agrees that if Client consented to electronic delivery of Manager reports
and notices, Client’s consent authorizes Manager to deliver notices and reports by email. To receive
notices or reports, Client must have an email address, access to the Internet and the ability to download
PDF documents. Client acknowledges that Client has aceess to view Manager notices or reports via
PDF or HTML. Tt is Client’s responsibility to inform Manager in writing of Client’s current email
address and any changes to Client’s email address. When certain Manager notices or reports are not
available electronically, they will be delivered to Client by U.S. mail, overnight courier or facsimile.

Client may elect to receive confirmations, involces, quarterly reports of fee payments and
certain notices or repotts in paper forn. Even after consenting to clectronic delivery, Client may, upon
written request to Manager, obtain a papet copy of a notice or report, which Manager will distribute to
Client at no additional cost to Client. Client may revoke this electronic delivery consent at any time by
providing written notice to Manager. Withdrawal or revocation of Client consent does not affect the
legal effectiveness or validity of any elecironic notice or report provided while Client consent was in
effect,

Kentucky Retirement Systems

By: % M Date: /L/H/&—d&/ |

Name: wajj %Jl\l K\&\/\/ﬁl ' Title: 0 ?71.:4 /7 C( %
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Reference and Representative List Authorization

As used herein, “Manager” is Nuveen Asset Management, LLC and “Client” is Kentucky
Retirement Systems.

1. From time to time, Manager is asked to provide names of current clients who are willing to
provide a reference on our behalf.

Check one:

/@7 Client consents to Managet’s use of Client’s name as a reference.

J Client does not consent to Manager’s use of Client’s name as a reference.
2. From time to time, Manager is asked to provide a representative list of clients. Such lists

typically reference client name and may include investment strategy.
Check one:
>Zf Client consents to Manager’s use of Client’s name in a representative client list,

O Client does not consent to Manager’s use of Client’s name in a representative
client list.

Kentucky Retirement Systems

(vﬂ/ /@/ Date: /3*/ /oUZL/

Name: (/g‘ﬂcf SUK; ; \f\"? Title: [) @j{o\ 7CL (O
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Certification Regarding Status as Qualified Institutional Buyer

Kentucky Retivement Systems (“Client”) has hired Nuveen Asset Management, LI.C
(“Managet™) to manage an account (the “Account”) pursuant to an investment management agreement,

Do the Investment Guidelines for the Account allow Manager to purchase securities offered
pursuant to Rule144A under the Securities Act of 1933, as amended (the “Securities Act”)?

g{ Yes
O No

I “Yes,” please complete the remainder of this certification.
If “No,” the temainder of this certification is not applicable to the Account.

In order to purchase Rule 144A securities for Client’s Account, Manager must represent to the
seller of such securities that Client is certified as a “qualified institutional buyer,” as defined in Rule
144A. Client hereby certifies that it meets Rule 144A°s definition of qualified institutional buyer and is
eligible to receive allocations of secutities offered pursuant to Rule 144A because Client (check the
applicable box):

1. Owns and invests on a discretionary basis, at least $100 million in “eligible securities” (as defined
below) AND Client is one of the following types of entities (check one if applicable):

[1 A corporation (other than a domestic bank as defined in Section 3(a)(2) of the Securities
Act, savings and loan association or other institution as referenced in Section 3(a)(S)(A) of
the Securities Act, or any equivalent foreign institution), partnership, Massachusetts or
similar business trust, or a not-for-profit organization described in section 501(c)(3) of the
Internal Revenue Code; or

00  Anemployee benefit plan within the meaning of Title I of the Employee Retirement Income
Security Act of 1974 (“ERISA”); or

ﬂ27 A plan established and maintained by a state, its political subdivisions, or any agency or
instrumentality of a state or its political subdivisions, for the benefit of its employees; or

[1 A trust fund whose trustee is a bank or trust company and whose participants are exclusively
plans of the types identified in the two preceding paragraphs, except trust funds that include
as participants individual retirement accounts or ILR. 10 plans; or

[0  Aninsurance company as defined in section 2(a)(13) of the Securities Act; or

O A Small Business Investment Company licensed by the U.S. Small Business
Administration under section 301(c) or (d) of the Small Business Investment Act of 1958; or

00 A business development company as defined in section 202(a)(22) of the Investment
Advisers Act of 1940 (“Advisers Act”); or
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0 A domestic bank as defined in Section 3(2)(2) of the Securities Act, savings and loan
association or other institution as referenced in Section 3(a)(5)(A) of the Securities Act, or
any equivalent foreign institution, which has an audited net worth of at least $25 million as
demonstrated in its latest annual financial statements; or

00  An investment adviser registered under the Advisers Act; or

[0  Aninvestment company registered under the Investment Company Act of 1940
(“Investment Company Act”) or any business development company as defined in scction
2(2)(48) of the Investment Company Act. '

2. Ifitem 1 above does not apply, Client meets the definition of qualified institutional buyer because
Client (check one if applicable):

[1  Is a dealer registered with the U.S. Securities and Exchange Commission (“SEC”) and owns
and invests on a discretionary basis at least $10 million in securities of issuers that are not
affiliated with Client; or

[1 Is a dealer registered with the SEC that will only purchase Rule 144A Securities in
transactions inn which it acts as a riskless principal (as defined in Rule 144A) on behalf of
qualified institutional buyers; or

[0 Is an investment company registered under the Investment Company Act, which, together
with one or more registered investment companies having the same or an affiliated
investment advisor, owns at least $100 million of “eligible securities”; or

1 Is an ontity, all the equity owners of which are qualified institutional buyers,

Client further certifies that it will prompily advise Manager if Client ceases to be a qualified
institutional buyer.

“Eligible securities” includes all securities within the meaning of the Securities Act, except: (i) securities of
issuers that are affiliated with Client (or if Client is an investment company, are securities issued by a member
of its “family of investmont companies”); (if) bank deposit notes and centificates of deposit; (iii) loan
participations; (iv) repurchase agreements; (v) securities owned but subject to a repurchase agreement; and (vi)
cutrency, interest rate and commodity swaps.

The value of “cligible securities” must be caloulated based on cost (or on the basis of market value if () the
entity teports its securities holdings in its financial statements on the basis of their market value and (b) no
current information with respect to the cost of those securities has been published), Furthermore, securities
owned by subsidiaries of the entity that are consolidated with the entity in its financial statements prepared in
accordance with generally accepted accounting principles may be included if the investments of such
subsidiaries are managed under the direction of the entity, except that, unless the entity is a reporting compaiy
under Section 13 or 15(d) of the Securities Exchange Act of 1934, securities owned by such subsidiaries may
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not be included if the entity itself is a maj drity—owned subsidiai‘y that would be included in the consolidated
financial statements of another enterprise.

Kentucky Retirement Systems

By: /4 /‘4// Dale: (‘l(/(( [/()“”“I{)

Name: //&c/‘;f /f ”(/(/ /ﬂ?z Title: - ﬁDﬁ[;/M[\/ 40
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Certification for Participation in Initial Public Gfferings

Kentucky Retirement Systems (“Client”) has hired Nuveen Asset Management, LLC
“Manager’’) to manage an account (the “Account”) pursuant to an investment management agreement.
Manager g Account”) p g g

Do the Investment Guidelines for the Account allow Manager to purchase equity secutitics
offered through initial public offerings (“IPOs)?

?? Yes

O No

If “Yes,” please proceed to the next question below,
If “No,” the remainder of this certification is not applicable to the Account.

Financial Industry Regulatory Authority, Tnc. (“FINRA”) Rule 5130 generally prohibits FINRA
member firms from selling securities from IPOs to any account in which a “restricted person” has a
beneficial interest, unless the member has met the conditions set forth in Rule 5130, FINRA Rule 5131
prohibits member firms, under certain conditions, from selling securities from IPOs to any account in
which a “covered person” has a beneficial interest.

If you want Manager to have the ability to allocate IPO securities to your Account, please
indicate below, if applicable, that (a) there are no “restricted persons™ that have a beneficial interest in
the Account or that the Account meets one of Rule 5130’s General Exemptions, and (b) there are no
“covered persons” that have a beneficial interest in the Account or that the Account meets one of Rule
5131’s General Exemptions. Schedule 1 contains a definition of “restricted person” and “covered
person” and lists the General Exemptions from the prohibitions of Rule 5130 and Rule S131 in
order to assist Client in making this determination.

Does Client hereby (i) certify that the Account is eligible to purchase IPO securities and (ii)
authorize Manager to purchase IPO securities in accordance with Manager’s IPO allocation
procedures? If “Yes,” please clieck the box next to the appropriate representation below regarding
Client’s ability to purchase IPO securities, If “No,” the remainder of this certification is not applicable
to the Account,

@ Yes
a No
In connection with FINRA Rule 5130 and with Client’s delegation to Manager of discretionary

authority over the Account, Client hereby represents and warrants to Manager as follows (check the
applicable box): :

p? The Account is eligible to purchase IPO securities because no “restricted person”
holds a beneficial interest in the Account.

O The Account is eligible to purchase IPO securities because it meets the General
Exemption described in subparagraph __ in Schedule 1.
e If the Account meets the General Exemption described in subparagraph 4 in
Schedule 1 because Client has implemented procedures to reduce the beneficial
interests of all “restricted persons” with respect to IPO securities to— in the
‘aggregate — below 10%, Client hereby represents that it will follow such
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procedures in conncction with the purchase by the Account of all IPO securities.
The pcrcentage interest in the Account beneficially owned by “restricted

persons”is . %.

In connection with FINRA Rule 5131 and with Client’s delegation to Manager of discretionary
authority over the Account, Client hereby represents and warr ants to Manager as follows (check the

applicable box):

}57 The Account is eligible to purchase TPO securities because no “covered person”
holds a beneficial interest in the Account. : :

[ The Account is eligible to purchase IPO sccurities because it meets the General

Exemption described in subparagraph in Schedule 1.
e Ifthe Account meets the General Exemption described in subparagraph 4 in

Schedule 1 because Client has implemented procedures to reduce the beneficial
interests of all “covered persons” with respect to JPO securities to~ in the
aggregate — below 25%, Client heteby represents that it will follow such
procedures it connection with the purchase by the Account of all IPO securities.
The percentage interest in the Account beneficially owned by “covered

persons” is Y.

Client further represents and warrants that it will promptly advise Manager if any information it
provided on this Certification changes. '

Kentucky Retirement Systems

w (U A s L1 /w o
Name: M&@_{_ Title: DC?T’MQ 0/ 0
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SCHEDULE 1
Definitions and General Exemptions

The following arc “restricted persons”:

(A) FINRA Members or other broker/dealcrs;
(B) Broker/Dealer Personncl

@ Any officer, director, general partner, associated person, or employee of a member or any other
broket/dealer (other than a limited business broker/dealer);

(i) Any agent of a member or any other broket/dealer (other than a limited business broker/dealer)
that is engaged in the investiment banking or securities business; or

(i)  Animmediate family member of a person specified in subparagraph (B)(i) or (ii) if the person
specified in subparagraph (B)(i) or (ii):

a. materially supports, or receives material support from, the immediate family member;

b. is employed by or associated with the member, or an affiliate of the member, selling the
new issue to the immediate family member; or '

c. has an ability to control the allocation of the new issue.

(C) Finders and Fiduciaries

i) With respect to the security being offered, a finder or any person acting in a fiduciary capacity
to the managing underwriter, including, but not limited to, attorneys, accountants and financial
consultants; and

(i) An immediate family member of a person specified in subparagraph (C)(i) if the person

specified in subparagraph (C)(i) materially supports, or receives material support from, the
immediate family member.

(D) Pottfolio Managers

1) Any person who has authority to buy or sell securities for a bank, savings and loan institution,
insurance company, investment company, investment advisor, or collective investment account,

(D) An immediate family member of a person specified in subparagraph (D)(i) that materially
suppotts, or receives material support from, such person.

(E) Persons Owning a Broker/Dealer

) Any person listed, or required to be listed, in Schedule A of a Form BD (other than with respect
to a limited business broker/dealer), except persons identified by an ownership code of less than

10%;

(i) Any person listed, or required to be listed, in Schedule B of a Form BD (other than with respect
to a limited business broker/dealer), except persons whose listing on Schedule B relates to an
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(iii)

(iv)

™

(vi)

ownership interest in a person listed on Schedule A identified by an ownership code of less than

10%;

Any pesson listed, or required to be listed, in Schedule C of 2 Form BD that meets the criteria of
subparagraphs (B)(f) and (E)(ii) above;

Any person that directly or indirectly owns 10% or more of a public reporting company listed,
or required to be listed, in Schedule A of a Form BD (other than a reporting company that is
listed on a national securitics exchange or other than with respect to a limited business
broker/dealer);

Any person that directly or indirectly owns 25% or more of a public reporting company listed,
or requited to be listed, in Schedule B of a Form BD (other than a reporting company that is
listed on a national securities exchange or other than with respect to a limited business
broket/dealer);

An immediate family member of a person specified in subparagraphs (E)(i)-(v) unless the
person owning the broker/dealer:

a, does not materially support, or receive material support from, the immediate family
member;

b is not an owner of the member, or an affiliate of the member, sclling the new issue to
the immediate family member; and

c has no ability to control the allocation of the new issue.

The following are “covered persons”:

(A) An executive officer or director of a public company ot a covered non-public company, or a person
matetially supported by such executive officet,

()

(i

(iif)

A “public company” is any company that is registered under Section 12 of the Securities
Exchange Act of 1934 or files perjodic reports pursuant to Section 15(d) thereof,

A “covered non-public company” is any non-public company satisfying the following criteria:
(i) income of at least $1 million in the last fiscal year or in two of the last three fiscal years and
shareholders' equity of at least $15 million; (if) shareholders’ equity of at least $30 million and a
two-yeat operating history; or (ili) total assets and total revenue of at least $75 million in the

" latest fiscal year or in two of the last three fiscal years.

“Material support” means directly or indirectly providing more than 25% of a person’s income
in the prior calendar year. Persons living in the same household are deemed to be providing
each other with material support.

General Exemptions

The general prohibitions of Rule 5130 and Rule 5131 shall not apply to sales to and purchases by the
following accounts or persons, whether directly or through accounts in which such pérsons have a beneficial

interest:

(1

An investment company registered under the Investment Company Act of 1940;
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(2)

®)

)

®)

(6)

™
®

®
(10)

A common trust fund or similar fund as described in Section 3(a)(12)(A)(fii) of the Sceuritics
Exchange Act of 1934, provided that:

(A)  the fund has investments from 1,000 or more accounts; and

(B) the fund does not limit beneficial interests in the fund principally to trust accounts of
restricted persons;

An insurance company general, separate or investment account, provided that:

(A) the account is funded by premiums from 1,000 or more policyholders, or, if a general
account, the insurance company has 1,000 or more policyholders; and

(B)  the insurance company does not limit the policyholders whose premiums are used to
. fund the account principally to restricted persons, or, if a general account, the insurance
company does not limit its policyholders principally to restricted persons;

An account if the beneficial interests of}

(A)  for purposes of Rule 5130, restricted persons do not exceed, in the aggregate, 10% of
such account;

®B) for purposes of Rule 5131, cover persons of a particular company do not exceed, in the
aggrepate, 25% of such account;

A publicly traded entity (other than a broker/dealer or an affiliate of a broket/dcaler where such
broker/dealer is authorized to engage in the public offering of new jssues cither as a selling
group member or underwriter) that:

(A) s listed on a national securities exchange; or

(B)  is aforeign issuer whose securities meet the quantitative designation criteria for listing
on g national securities exchange;

An investiment company organized under the laws of a foreign jurisdiction, provided that:

(A) the investment company is listed on a foreign exchange or authorized for sale to the
public by a foreign regulatory authority; and

(B)  no person owning more than 5% of the shares of the investment company is a restricted
persor;

An BRISA benefits plan that is qualified under Section 401(a) of the Iuternal Revenve Code,
provided that such plan is not sponsored solely by a broker/dealer;

A state or municipal government benefits plan that is subject to state and/or municipal
regulation;

A tax exempt charitable organization under Scction 501(c)(3) of the Internal Revenue Code; or

A church plan under Section 414(e) of the Tnternal Revenue Code!
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Employee Benefit Plans and Individual Retirement Accounts

Kentucky Retirement Systems (“Client”) has hired Nuveen Asset Management, LLC
(“Manager™) to manage an account (the “Account™) pursuant to an investment management agreement.

' Manager is a Qualified Professional Asset Manager (a “QPAM”), as defined in Prohibited Transaction
Excmption 84-14, as amended (“PTE 84-14”). As such, it may engage in certain transactions with certain of
Client’s parties in interest on behalf of the Account,

Mindful of PTE 84-14, Client hereby provides the name of cach party in interest (within the
meaning of Scotion 3(14) of ERISA) that has, or whose “affiliate” (as defined below) has, the authority
to appoint, terminate or negotiate the terms of the Agreement with Manager (attach a list with
additional names if necessary):

Name Employed by-and/or Director of Position/Title
1. David Peden Kentucky Retirement Systems CIO
2. William Thielen " Executive Director
3, Cluis Schelling " Deputy CIO
4, Brent Aldridge " ' Director of PE
5. Joe Gilbert " Director of Equity

6.

Client shall promptly provide an updated list to Manager in the event that there are any
changes to this list,

For purposes of this certification, an “affiliate” of a party in interest is: .

(a) any person directly or indirectly, through one or more intermediaries, controlling, controlled
by, or under common conirol with the party in interest;

(b) any corporation, partnership, trust or unincorporated enterprise of which the party in interest
is an officer, director, 10% or more partner or “highly compensated employee” (as defined
in the Section 4975(e)(2)(I) of the Code); and

(c) any director of the party in interest or any employee of the party in interest who is a “highly

compensated employee” (as defined in Section 4975(e)(2)(H) of the Code) or who has
direct or indirect authority, responsibility or control regarding the custody, management or
disposition of plan assets involved in the transaction. A named fiduciary (within the
meaning of Section 401(a)(2) of ERISA) of a plan with respect to the plan asscts involved
in the transaction and an employer any of whose employees are covered by the plan will
also be considered affiliates with respect to each other if such employer or an affiliate of
such employer has the authority, alone or shared with others, to appoint or terminate the
named fiduciary or otherwise negotiate the terms of the named fiduciary’s employment

agreenient.

Kentucky Retirement Systems

By: (v&/( /W Date: \J’//‘ ’/(:,Uw

l

. /
Name: _(JAui§ ,%ug\v((q\;, ~Title: D—Pf}},v““}] el
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Certification for Derivatives Trading

 Kentucky Retirement Systems (“Client™) has hired Nuveen Asset Management, LLC
(“Managei”) to manage an account (the “Account”) pursuant to an investment management agreement,

" Do the Investment Guidelines for the Account allow Manager to trade exchange traded and
over-the-counter derivative contracts, securities and instruments, including those listed below
(“Permitted Derivatives™)?

%’ Yes. If the Investment Guidelines only permit trading in certain types of the
derivatives listed below, please strike the types that are not permitted.

I No

EXCHANGE TRADED CONTRACTS

- Futures | Stocks
- Options Fixed Income Instruments
= Other Exchange Traded Currencies
Coniracts Interest Rates
OVER-THE-COUNTER CONTRACTS

- Swaps (Includes, without One or more rates, currencies,
limitation, credit default swaps commodities, equity securities or other .
and other credit derivatives) : equity instruments, debt securities or

-~ Forwards - other debt instruments, ecoriomic

- Options indices or measures of econonic rigk or

value, or other benchmarks against
which payment or deliveries are fo be
made

If “No,” the remainder of this certification is not applicable to the Account.

If “Yes,” Client hereby confirms and agrees with Manager that:

1, Subject to the terms and conditions of the Agreenient and the Investment Guidelines,
Manager may negotiate and enter into Permitted Derivatives as agent on behalf of Client. Client shall
act as the principal in any Permitted Derivative entered into by Manager for the Account, and Manager
shall not assume any liability for performance of such Permitted Derivative, Manager shall provide the
Custodian with proper instructions as to the execution, performance, settlement and termination of any
Permitted Derivative. However, this certification shall not be construed to authorize Manager fo take
custody of any cash, securities, instraments or other assets received or delivered under the terms of any
Permitted Derivative entered into for the Account.

2. Manager may establish a trading account for Permitted Dexivatives (“Derivatives
Trading Accounts”) with a broker, dealer, futures commission merchant, bank or investment bank
(“Brokers”) entered into on Client’s behalf. Such Brokers are authorized to act on istructions from
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Manager, including but not limited to instructions with respect to (ransferring money, securities or
other property to or from an account held by such Broker on behalf of the Client. Manager may further
nicgotiate, execute and deliver, in Client’s name as Client’s agent or attorney-in-fact, all agreements,
documents and other instruments needed to enter into Permitted Derivatives (“Derivatives
Documentation™), including without limitation:

(a)  Derivatives Trading Account Applications and Agreements;
()  Futures Customer Agreements;

(c)  Exchange-Traded Options Agreements;

(d)  Margin and Netting Agreements;

(¢)  Master Agreoments, Schedules, Credit Support Agreements, Confirmations and other
agreements based on forms published by the International Swap Dealers Association;

(f)  Electronic Trading Agreements; and

(&) Give-up Agreements,

The Client understands that it will be bound by the terms of any agreement executed by the
Manager on the Client’s behalf in accordance with the terms of this certification to the same exfent as

if the Client had executed such agreement directly.

3. For the purpose of entering into Derivatives Documentation, Client heteby represents
and warrants to Manager that on the date Manager enters into any Derivatives Documentation or a
Permitted Derivative on Client’s behalf:

(@  Client will be duly organized and validly existing under the [aws of the
jurisdiction of its organization or incorporation and, if relevant under such laws,

in good standing;

(b)  Client (i) will have the power to authorize Manager to execute and deliver any
' Detivatives Documentation on its behalf, (ii) will have the power to perform its
obligations under any Derivatives Documentation or Permitted Derivative, and
(iii) will have taken all necessary action to authorize such execution, delivery
and performance;

(c) Such execution, delivery and performance will not violate or conflict with any law
applicable to Client, any provision of its constitutional documents, any order or
judgment of any court or other agency of government applicable to it or any of its assets
or any contractual restriction binding on or affecting it or any of its assets; and

(d)  All governmental and other consents that are required to have been obtained by Client
with respect to any Derivatives Documentation will have been obtained and will be in
full force and effect and all conditions of any such consents will have been complied
with; Client’s obligations under any Derivatives Documentation will constitute its legal,
valid and binding obligations, enforceable in accordance with its terms (subject to
applicable laws and, as to enforceability, to equitable principles of general application).
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(¢)  Clientis an “eligible contract participant” as that term is defined in Section 1(a)(12) of
the Commodity Exchange Act, as amended. Client is aware that it is exposed to losses
with respect to Permitted Derivatives. Accordingly, each time Manager enters into a
Permitted Derivative on behalf of Client, Client will have the financial ability to bear
the economic risk of such Permitted Derivative, and adequate means to provide for its
current needs and personal or other contingencies. In addition, Client is an “accredited
investor” as that term is defined in Rule 501 under the Securities Act of 1933, as
amended,

Client will promptly notify Manager in writing of any material change in or qualification to any
of these representations.

4. Manager may provide copies of this certification to others as proof of its authority to
enter into Permitted Derivatives, open Derivatives Trading Accounts, and execute and deliver
Derivatives Documentation, as agent on behalf of Client. Upon request, Client will confirm the
contimued validity and effectiveness of this certification to any person or entity that has entered, or
proposes to enter, into a Permitted Derivative with Manager for the Account. The authorizations in this
certification will remain in effect until terminated by provision of written notice to Manager,

5, All capitalized terms contained herein and not otherwise defined herein shall have the
meaning assigned to them in the Agreement.

Kentucky Retirement Systems

By: 6/(/ ﬂ@/ Date: __( // ( //’)‘é{?/

Name: M';/R /f (/&L/ Lﬂﬁ}, Title: Dzé)“{? 47
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Certification for Trading Certain Agency Mortgage-Backed Securities

Kentucky Retirement Systems (“Client”) has hired Nuveen Asset Management, LLC
(“Manager”) to manage an account (the “Account”) pursuant to an investnient management agreement

(the “Agreement”).

Do the Investment Guidelines for the Account allow Manager to trade mortgage-backed or
asset-backed securities (“Permitted MBS Transactions”)?

)@ Yes

[ No
If “No,” the remainder of this cettification is not applicable to the Account.

If “Yes,” pursuant to recent regulatory changes governing the posting of collateral in
connection with Permitted MBS Transactions’, Client hereby confirms and agrees with Manager:

1. Subject to the terms and conditions of the Agreement and the Investment Guidelines,
Manager may negotiate and enter into Permitted MBS Transactions as agent on behalf of Client,
Client shall act as the principal in any Permitted MBS Transaction entered into by Manager for the
Account, and Manager shall not assume any lability for performance of such Permitted MBS
Transaction. Manager shall provide the Custodian with proper instructions as to the execution,
performance, setflement and termination of any Permitted MBS Transaction, However, this Iixhibit
shall not be construed to authorize Manager to take custody of any cash, securities, instruments or
other assets received or delivered under the terms of any Permitted MBS Transaction entered into for

the Account,

2. Manager may establish a trading account for Permitted MBS Transactions (“MBS
Trading Accounts”) with a broker, dealer, bank or investment bank (“Brokers™) entered into on
Client’s behalf, Such Brokers are authorized to act on instructions from Manager, including but not
limited to instructions with respect to transferring money, securities or other property to or from an
account held by such Broker on behalf of the Client. Manager may further negotiate, execute and
deliver, in Client’s name as Client’s agent or attorney-in-fact, all agrcements, documents and other
instruments needed to enter into Permitted MBS Transactions (“MBS Transaction Documentation™),

including without limitation:
(a) MBS Trading Account Applications and Agreements;
(b)  Margin and Netting Agreements;

()  Master Agreements, Schedules, Confirmations and other agreements, including a
Master Securities Forward Transaction Agreement, based on forms published by the
Securities Industry and Financial Markets Association;

(d)  Electronic Trading Agreements; and

I'The U.S. Treasury Matket Practices Group (“TMPG”) and the Financial Industry Regulatory
Authority (“FINRA”) have recently recommended that forward-settling agency mortgage-backed
securities transactions be margined in order to manage counterparty risk, In order to comply with the
new regulations, all parties to these transactions must enter into writteni master frading agreements that
will govern the posting of collateral and other margining activity. :
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(©

Give-up Agreements,

The Client understands that it will be bound by the terms of any agreement executed by the
Manager on the Client’s behalf in accordance with the terms of this Exhibit to the same extent as if the

Client had executed such agreement directly.

4,

For the purpose of enteting into MBS Transaction Documentation, Client hereby

represents and warrants to Manager that on the date Manager enters into any MBS Transaction
Documentation or a Permitted MBS Transaction on Client’s behalf:

(a)

(b)

©

(d)

©

o

Client will be duly organized and validly existing under the laws of the
jurisdiction of its organization or incorporation and, if relevant undor such laws,
in good standing;

Client (i) will have the power to authorize Manager to exccute and deliver any
MBS Transaction Documentation on its behalf, (ii) will have the power to
perform its obligations under any MBS Transaction Documentation or Permitted
MBS Transaction, and (iii) will have taken all necessary action to authorize such
execution, delivery and performance;

Such execution, delivery and performance will not violate or conflict with any law
applicable to Client, any provision of its constitutional documents, any order ot
judgment of any court or other agency of government applicable to it or any of ifs assets
or any contractual restriction binding on or affecting it or any of its assets; and

All governmental and other consents that are required to have been obtained by Client
with respect fo any MBS Transaction Documentation will have been obtained and will
be in full force and effect and all conditions of any such consents will have been
complied with; Client’s obligations under any MBS Transaction Documentation will
constitute its legal, valid and binding obligations, enforceable in accordance with its
terms (subject to applicable laws and, as to enforceability, to equitable principles of
general application).

Client is aware that it is exposed to losses with respect to Permitted MBS Transactions.
Accordingly, each time Manager enters into a Permitted MBS Transaction on behalf of
Client, Client will have the financial ability to bear the economic risk of such Permitted
MBS Transaction, and adequate means to provide for its current needs and personal or-
other contingencies, ‘

Client is aware that certain MBS Transaction Documentation may contain a waiver of
immunities and so authorizes Manager to enter into such MBS Transaction
Documentation on its behalf that waive, to the fullest extent permitted by law, any
immunity (on the basis of sovereignty or otherwise) from (i) suit; (ii) jurisdiction; (iii)
relief by way of injunction, order for specific performance or for recovery of property;
(iv) attachment of assets; and (v) execution or enforcement of any judgment to which
Client might otherwise be entitled in any proceeding relating to such MBS Transaction
Documentation.

Client will promptly notify Manager in writing of any material change in or qualification to any
of these representations,

11/21/14 Kentucky Retirement Systems 16




4, Manager may provide copies of this Exhibit to others as proof of its authority fo enter
into Permitted MBS Transactions, open MBS Trading Accounts, and execute and deliver MBS
Transaction Documentation, as agent on behalf of Client. Upon request, Client will confirm the
continued validity and effectiveness of this Exhibit to any person or entity that has entered, or proposes
to enter, into a Permitted MBS Transaction with Manager for the Account. The authorizations in this
Exhibit will remain in effect until terminated by provision of written notice to Managet.

5. All capitalized terms contained herein and not otherwise defined herein shall have the

meaning assigned to them in the Agreement.

Kentucky Retirement Systems

é( /4// - Date: /&/f/ 0’*"?/

By: { /
Name; (ﬁ;}! ‘ECA/{&} Tlﬂe [ %g é ((Z
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KENTUCKY RETIREMENT SYSTEMS INSURANCE TRUST FUND
INVESTMENT MANAGEMENT AGREEMENT

THIS INVESTMENT MANAGEMENT AGREEMENT (the “Agreement” or "Confract") is
entered into as of January 1, 2015 by and between Nuveen Asset Management, LLC (“Manager”) and
Kentucky Retirement Systems Insurance Trust Fund (“KRS” or "Systems"). '

WITNESSETH:

WHEREAS, KRS desires to appoint Nuveen Asset Management, LLC as investment manager
with authority to manage and contro] a portion of KRS” assets held from time to time (the “Account™)
pursuant to this Contract;

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

1. Designation of Manager; Prudent Person, Subject to the terms and conditions
contained in this Agreement, KRS hereby appoints Manager as investiment manager of the Account with
full power and discretion to manage such assets of the Account as KRS designates, such assets not
otherwise being subject to the management or control of another investment manager specifically
appointed by KRS, Manager hereby accepts appointment as investment manager of the Account
pursuant to the terms of this Agreement. Manager shall discharge its duties under this Agreement solely
in the interest of KRS with the care, skill, prudence, and diligence under the circumstances then
prevailing that a prudent investment manager acting in a like capacity and familiar with such maiters
would use in the conduct of an enterprise of like character and with like aims, In addition, Manager is a
“fiduciary” of KRS, as that term is defined in Section 3(21) of 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. ‘

‘ 2. Custody of Account Assets, KRS has established or will establish one or more
investment accounts at a custodian of KRS’s choice (the “Custodian”), Title to all Systems’” Account
assets shall at all times be registered in the name of Systems or the name of the Systems’ Master
Custodian or its nominee for the account of Systems, and the indicia of ownership of all Systems’
Account assets shall at all times be maintained in trust by the Systems” Master Custodian. The Manager
shall at no time have the right to physically possess or to have the securities making up the Account
registered in its own name or that of its nominee, nor shall the Manager in any manner acquire or
become possessed of any income or proceeds distributable by reason of selling, holding or controlling
the Account, KRS shall instruct the Custodian to provide the Manager with written statements of the
Account, at least monthly, and such other information as Manager may reasonably request from time to
time. :

3. Investment Policy and Procedures. The Manager hereby agrees to provide the services
enumerated in Item | and Item 2 above in accordance with the Statement of Investment Policy and
Procedures (the “Investment Policy”) as issued by Systems, which is attached hereto as Attachment
and incotporated herein by this reference, and the Portfolio Guidelines for the Manager (the
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“Guidelines”), which are attached hereto as Attachment II and incorporated herein by this reference.
Managet shall exercise its power and authority with respect to the Account in accordance with the
lnvestment 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, 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. Manager will arrange for the execution of transactions for the Account
through brokers or dealers that Manager reasonably believes will provide best execution. In selecting
brokers or dealers, the Manager may consider, among other things, the fact that a broker or dealer has
furnished, or has agreed to furnish in the future, statistical, research or other information ot services,
Subject to its overall duty of best exccution, Manager may cause the Account to pay brokers a
commission greater than anothet qualified broker might charge to effect the same transaction where
Manager determines in good faith that the research and services are eligible brokerage and research
under Section 28(¢) of the Securities Exchange Act of 1934, as amended, and the amount of such
commission is reasonable in relation to the value of the brokerage and research services provided. If
Manager accepts or receives such information or services from a broker or dealer, then Manager shall
repott to KRS in accordance with section 18(c)(iii) of this Agreement.

Notwithstanding the foregoing, the Manager shall not place orders with any broker/dealer who:
(a) KRS has by written notice to the Manager deemed unsuitable for Account trades, or (b) is affiliated
with the Manager. The Manager agrees to be bound by any changes to such broker/dealer list upon
receipt of written notice from KRS. In addition, the Managet shall not engage in transactions that
involve a broker acting as a principal where the broker is also the investment manager, without KRS's
advance written consent.

5. Performance Objectives, The Manager acknowledges that KRS has established
performance objectives for the assets in the Account as arc set forth in Attachment II attached hercto
(the "Performance Objectives™), as the same may be amended from time to time by KRS in writing, and
that failure to consistently meet such petformance standards may result in termination of this
Agreement, The Manager hereby acknowledges that it has reviewed and is familiar with the
Performance Objectives, however, it is understood that Manager does not guarantee the future
performance of the Account or any specific level of performance. KRS may amend the Performance
Objectives by providing written notice to Manager.

6. Fees and Terms of Payment. As consideration for the services rendered pursuant to this

Agreement, the Manager shall receive a management fee, payable quarterly, and caleulated as outlined
in Attachment I1II. If the fees are not paid by KRS, KRS shall cause the Custodian to compensate
Manager for its setvices under this Agreement from the assets of the Account, Except as provided in
Attachment 111, the Manager shall not be eatitled 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.
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8. Placement Agents, The Manager agrees that it will remain in compliance with

System’s Statement of Disclosure and Placement Agent policy, which is attached hereto as Attachment
1V. The Managet 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, findet'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 Manager
being disqualified from collecting performance fees under rule 206(4)-5 of the Investment Advisers Act
of 1940, as amended (the “Advisers Act”),

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 agreementi(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 this
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.

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

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

2. 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' Custodian and
other parties to the trade to promptly resolve any trade settlement disctepancies or disputes,
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13.  Discretionary Rights and Powers Affecting the Assets, The Manager may receive
information 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 offets, 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 whete the Manager has actual knowledge of same, whether by
written notice or otherwise.

14.  Acting on Hlegal Information, The Manager shall not place orders o 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 Account’s behalf,

15.  Account Reconciliation. The Manager shall cooperate with the Custodian fo 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 etrors or
discrepancies that are not reconciled.

16.  Notification of Tax Liabilities. If the Manager becomes aware of a tax liability with
respect to unrelated business income earned on Account assets, it will make best efforts to notify KRS,
Such notification is not intended to replace KRS’ custodial account statements as records for official or
tax reporting purposes. The Manager is under no obligation to make such notification and shall not be
liable to KRS for any penalties or interest assessed due to any failure by the Manager to notify KRS of
any tax matters.

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

a) Manager is duly organized, validly existing and in good standing under the laws of the
state of its organization and has complete authority to catry 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 logal, valid and binding agreement and
obligation of the Manager, enforceable against the Manager in accordance with its terms,
except insofar as such enforceability may be limited by bankruptey, insolvency,
reorganization, moratotium or other similar limitations on creditors' rights generally and
general principles of equity.

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

d) Manager is registered as an investment adviser under the Advisers Act , and therefore is
cligible to act as an investment manager under ERISA; is registered or is exempt from
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g)

h)

f)

18.

registration in accordance with applicable state Jaws; and is not subject to any of the
disqualifications set forth in Section 411 of ERISA.

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

Manager will maintain the following insurance coverage for the duration of the
Agreement plus sixty 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 V1 -

)] A fidelity bond in the minimum amount of $10,000,000 with a maximum
deductible of $1,000,000, The bond shall cover at a minimum, losses due to
dishonest or fraudulent acts or omissions by the Manager; and

ii) An errors and omissions policy in the minimum amount of $25,000,000 with a
maximum deductible of $2,500,000 per claim. The policy shall cover, at a
minimum, losses caused by etrors, omissions, or negligent acts of the Manager,

Manager will immediately notify KRS by telephone (at the telephone number set forth
below), upon the receipt of information indicating seizure, loss, or loss of use of Account
assets. Such telephonic notice shall be followed by written notice to KRS within twenty-
four hours.

Manager has disclosed to KRS information concerning any material litigation pending,
and will notify KRS of all future material actions brought against the Manager that are
related to the performance of its duties as an investment adviser, Manager also has
disclosed and will in the future promptly disclose to KRS information concerning any
material investigation of the Manager by the Securities and Exchange Commission
(“SEC™) or any other regulatory authority related to the Manager’s performance of its
duties under this Agreement.

The Manager will make all required filings with all applicable regulatory agencies within
all prescribed deadlines on behalf of its investment of the assets in the Account,

The Manager shall annually file with KRS a compliance cettificate, executed by a
responsible officer of the Managet's firm, in the form attached hereto as Attachment V,
within thirty (30) days after each June 30.

Reporting Requirements, Manager shall furnish the following reports in the format

specified by KRS upon its reasonable request.

a)

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

i) Reports describing in detail the previous month’s portfolio activities, including:
GIPS compliant performance tabulations gross and net of fees for the 1-month, 3-
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b)

d)

i)

month, calendar YTD, fiscal YTD, l-year, 3-year, 5-year, 10-year, and since
inception time periods as appropriate; a summary of purchases and sales made for
the Account by the Manager; and seotor weights and other appropriate Account
characteristics (e.g. convexity and effective duration, P/E ratio, ete.) for both the
benchmark and the Account; and

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

The Manager shall provide the following quarterly reports (either in hard copy or by
electronic access) within thirty (30) calendar days of calendar quarter-end:

vi)

Reports reviewing Account petformance (as above) and the Manager’s current
investment strategy and outlook;

A summaty of the proxy votes for the quarter;
An attribution breakdown for the current quarter and 1-year periods;

Reports tracking the Manager’s utilization of brokers/dealers, including the
identification of the brokers/dealers utilized and the commissions paid;

A synopsis of the key investment decisions made by the managet, his or her
underlying rationale, and how those decisions could affect future results;

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

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

i)
i)

iif)

A copy of SEC Form ADV — Part IT and any amendments thereto as available;
A Compliance Certificate provided in Attachment V;

A repott on the Manager’s use of soft dollars earned and expended resulting from
its duties under this Agreement. Otherwise, the Manager shall indicate in writing
that soft dollar information is not applicable to this Account.

The Manager shall provide the following information periodically as requested:

D

it)

iii)

Information relating to industries, businesses, corporations or secutities as
requested by KRS;

Reports containing the Manager’s and its affiliates” conflict of interest policies;
and

Any other such reports regarding the Account as KRS or the Custodian may
reasonably vequest, '
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19.  Meetings. On a periodic basis mutually convenient to Manager and KRS, Manager shall
meet with KRS to review the Account investments and to discuss current holdings and future placements
and acquisitions, Additionally, the individual or individuals assigned by the Manager to the Systems
account must be generally accessible by telephone to Systems on a daily basis during regular business
hours.

20.  Change in Status. Manager shall promptly notify KRS in writing of any material
change in Manager's business which may effect Managet’s ability to perform its duties and
responsibilities under this Agreement, including, but not limited to, any change in Manager’s status as a
registered investment adviser, any matetial litigation brought against Manager, any materially adverse
changes to the Manager’s financial or organizational status or any material change in its senior
professional personnel, and any change in a portfolio manager of the Account. Tt shall promptly notify
KRS of any conflicts of interest between KRS and Manager arising from Manager’s relationship with
any entity of which it has knowledge, If, at the sole discretion of KRS, it is determined that any
relationship would be considered a potential or actual conflict of interest, KRS may require Manager to
cease dealing with such entity on behalf of KRS,

21. KRS Representations. KRS hereby represents to Manager that the execution and
performance of this Agreement and the making of investments for 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, 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 violatec any
statute, rule, regulation or order of any governmental body.

72, Authorized Parties; Directions fo 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 is 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 and signed by one or more Authotized 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, Audif or Examination of Records. The Manager agrees that any authorized
representative of KRS shall have access to and the right to examine, audit, excerpt and transeribe, any
directly pertinent books, documents, papers, and records of the Manager relating to this Agreement upon
reasonable advance notice and during the Managers normal business hours, The Manager shall retain all
records relating to this Agreement for five (5) years following the date of final payment or completion of
any required audit, whichever is later. :

25.  Reliance on Representations. KRS and the Manager ¢ach acknowledge that the other
will be relying, and shall be entitled to rely, on the representations, undertakings and acknowledgments
of the other set forth in this Agreement, KRS and the Manager each agree to notify the other promptly if
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any of its representations, undertakings, or acknowledgments set forth in this Agreement ceases to be
true, '

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

The Manager at: Nuveen Asset Management, LLC
Head of Institutional Sales and Client Service
901 Marquette Ave, Suite 2900
Minneapolis, MN 55402
Facsimile: 612-303-4210

KRS at: David Peden
Chief Investment Officer
1260 Louisville Rd
Franlkfort KY, 40601
facsimile: 502.696.8805

With a copy to: Brian Thomas
General Counsel
1260 Louisville Rd
Frankfort KY, 40601

Custodian at: The Bank of New York Mellon
Attn: Ms, Nina Caruso, Vice President
BNY Mellon Center, Suite 0410
Pittsburgh, PA 15258
facsimile: 412.236.1928

97, Controlling Laws Jurisdiction and Venue; Waiver, All questions as to the execution,
validity, interpretation, construction, and performance of this agreement shall be construed in
accordance with the laws of the Commonwealth of Kentucky, without regard to conflict of laws
principles thereof, The Manager hereby consents to the jurisdiction of the coutts of the Commonwealth
of Kentucky and further consents that venue shall lie in the Franklin Circuit Court located in Franklin
County, Kentucky. 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,
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a) The Manager shall protect the financial privacy of all information relating to the
Account and recognizes that the information is confidential in nature, The
Managet’s employees and agents shall be allowed access fo the information only
as needed for their duties related to the Agreement and in accordance with the
rules established by the custodian of the records. The Manager shall preserve the
confidentiality of the information except where otherwise required by law or
requested by an approptiate regulator, and 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 releasc of
such information,

b) KRS agrees not to release or make available to the public information regarding
Account holdings or other related security, transaction, and attribution analysis
related to the Account (“Portfolio Information™) until thirty (30) days after the end
of the quatter to which the Portfolio Information relates. KRS may release the
Portfolio Information to its Trustees, and to any related or affiliated party,
including those parties doing analysis of the Portfolio Information on behalf of
KRS, KRS may also discuss the Portfolio Information in general terms, without
identifying the securities held, with untelated or unaffiliated parties in the
ordinary course of fulfilling KRS’s fiduciary responsibilities.

c) Manager acknowledges that KRS is subject to the Kentucky Open Records Act
(Kentucky Revised Statutes 61.870 ef seq., as amended, the “Open Records Act”).
The Open Records Act contains numerous exceptions to required disclosure,
which KRS invokes on a regular basis, as it respects the confidential information
of its counterparties to investment contracts. The primary exception to required
disclosure that KRS invokes is 61.878(c)(1) — information that would provide a
competitive advantage to competitors. KRS interprets this to mean that it is not
required to disclose select business terms or portions of agreements, which
include, but are not limited to, negotiated economic terms (i.e. management fees,
incentive fees, expenses, ete.) of the investment manager or fund as an individual
entity. Manager also acknowledges that a party requesting information that is
unable to obtain such information directly from KRS may bring legal action
(cither in a court of law, or by appealing to the attorney general) to compel
disclosure of the information.

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

30.  Securitics Lending The Manager understands that KRS may engage in a “Securities
lending program”. Manager shall have no responsibility and shall not be held liable for any trade
settlement delays or any additional costs incurred by KRS® engagement in a securities lending program,
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31, Duration of Contract. The period in which subject services are to be performed is
December 1, 2014, through June 30, 2018. However, termination or cancellation may be effected at any
time by either party as provided below. At the expiration of its term, this agreement may, at the option
of the parties hereto, be extended by negotiation for additional periods.

32, Termination. KRS and Manager reserve the right to terminate this Agreement without
penalty 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,
Manager shall cooperate with KRS and follow KRS’s written directions in connection
with the termination of this Agreement to effect the orderly transfer of securities; or

b) At KRS’s discretion, immediately, if a result of the Manager’s default or breach of
contract.

Following termination notification, Manager shall not take any action with respect to the Account,
unless specifically authorized to do so by KRS, In the event of termination of the Agreement, the
exclusive, sole and complete remedy of the Manager shall be payment for services rendered prior o
termination,

13, Withdrawal of Assets from Management, KRS may withdraw from and decrease the
Account assets in its sole discretion, with or without prior notice. Any such notice shall set forth the
amount of any such withdrawal or identify the investment assets and amount of cash to be withdrawn,
the date as of which such withdrawal shall be effective and such other information that KRS deems
necessary or apptopriate. 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, ’ ‘

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

35 Conflicts of Laws. Manager hereby certifics Manager is legally entitled to enter into the
subject contract with the Commonwealth of Kentucky and cettifies that Manager is not and will not be
violating any conflict of interest statute (Kentucky Revised Statute 121,056 or any other applicable
statute) or principle by the performance of this Contract, The Manager shall not engage dircctly 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 Kentucky Revised Statute
Chapter 11A,

36.  Purchasing by the Commonwealth of Kentucky. The Manager hereby certifies that it
will not attempt in any way to influence any purchasing of services, commodities or equipment by the
Commonwealth of Kentucky.

37,  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.
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38, Miscellaneous, Both patties reserve the right to refuse to renew this Agteement in their
sole discretion and for any reason, All section headings in this Agrecment are for convenience of
reference only, do not form part of this Agreement, and will not affect in any way the meaning or
interpretation of this Agreement, : '

No term or provision of this Agreement may be waived except in writing. signed by the party
against whom such waiver is sought to be enforced. A party’s failure to insist at any time on striet
compliance with this Agreement or with any of the terms of the Agteement or any continued course of

" such conduct on ifs 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 botwoen KRS and Manager concorning the
subject matter of this Agreement, and supersedes all prior agreements, arrangements and understandings,

written or oral, between the parties.

39.  Voting of Proxies, The Manager shall exercise voting rights with respect to securitios .
under its management, Manager is authorized and directed to vote all proxies and affect any cotporate
actions in accordance with Manager’s Proxy Voting Policy. If Manager does not have a Proxy Voting
policy, the Manager s authorized and directed to vote all proxies and affect any corporate actions in
accotdance with KRS's Investment Proxy Voting Policy attached hereto as Attachment VII, The
Manager shall maintain detailed records of its performance of this duty and shall provide those records

to KRS quattetly.

N WITNESS WHEREOT, the parties have caused this Agresment to be executed as of the date fitst
above written. ' :

Kentucky Retirement Systems

Tnsurance Trast Fand . Nuveen Assct Management, LLC

By: 8 JM/ By@éﬁd&@zz% /q/ FL“
Name: Cluis Schelling Name: _[f\‘w,@ ) o fony bn—

Titlo! Deputy CIé Title: Breend 8 T8 st Thdrared Dl

& <\ (g i

Date: /d\{/tl//{}a{(,({ " Date: (‘Lt/ Dt’ L/‘? e &;/ .
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ATTACHMENT I

Investment Policy and Procedures

This statement of investment policy is issued by the Board of Trustees of the Kentucky Retirement
Systems (Systems) in connection with investing the pension and insurance funds of the Kentucky
Employees Retirement System, the County Employees Retirement System and the State Police
Retirement System, This document supersedes all prior documents entitled Statement of Investment
Policy.

The Kentucky Retirement Systems is a "Qualified Pension Plan" under Section 401 of the Infernal
Revenue Code and is administered by a board of nine trustees.

KRS 61.701 establishes the "Kentucky Retirement Systems Insurance Fund" as a separate fund to
provide fringe benefits to recipients of the Kentucky Employees Retirement System, County Iim ployees
Retirement System and State Police Retirement System. KRS 61.702 provides that all amounts
necessaty to provide for insurance benefits shall be paid to the insurance fund, The Board shall
administer the fund in the same manner as the retirement funds.

Six trustees are appointed by the Governor of the Commonwealth of Kentucky (two of which must be
filled by persons with specific experience as required in Section 61,645.1.e.2), two trustees are elected
by the membership of the Kentucky Employees Retirement System, three trustees are elected by the
membetship of the County Employees Retirement System, and one trustee is elected by the membership
of the State Police Retirement System, The Secretary of the Personnel Cabinet is an ex-officio trustee.

The Board of Trustees authorizes and directs the appointment of an Investment Committee with full
power to act for the board in the acquisition, sale and management of the securities and funds of the
Systems in accordance with the provisions of the Statutes and Investment Policy of the Board. The
Board shall review the actions of the Investment Committee at each quarterly Board mecting,

The Investment Committee consists of five members of the Board of Trustees. Three members of the
committee are appointed by the chairperson of the Board of Trustees. In accordance with statute, two
position are filled by the Trustees that were appointed to the board as persons with specific experience
(Section 61,645.1..2). The committee acts on behalf of the board on investment related matters.
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The Investment Committee has the following oversight responsibilities:
A. Assure compliance with this policy and all applicable laws and regulations.

B. Approve the selection and termination of service providers.

C. Meet quarterly to evaluate whether this policy, the investment actlvities and
management controls and processes continue to be consistent with meeting the
Systems' goals, Mandate actions necessary to maintain the overall effectiveness of the
program.

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

RNy

The Chief Tnvestment Officer is responsible for administration of investment assets of the Systems
consistent with the policies, guidelines and limits established by the law, this Statement of Investiment
Policy and the Investment Committee.

The Chief Investment Officer receives direction from and reports to the Investment Committee and the
Executive Director of the Systems on all investment matters, including but not limited to the following:

A. Maintaining the diversification and risk exposure of the funds consistent with policies
and guidelines.

B. Monitoring and assessing service providers, including annual onsite visits, to assurc
that they meet expectations and conform to policies and guidelines,

C. Assess and report on the performance and risk exposure of the overall investment
program relative to goals, objectives, policies and guidelines,

D. Recommend changes to service providers, statutes, policies or guidelines as needed to

maintain a productive relationship between the investment program and its goals; act as
linison on all investment related matters,

E. Communicating with the mass media and other agencies, entities or institutions
regarding investment related issues. :

F. ldentify issues for consideration by the Investment Committee and prepare
recommendations regarding such matters.

The Chief Investment Officer ar designee is authorized to excoute trades on fixed income and equity securities (including ETF's) and fo execule proxies for
the Board consistent with this Policy.

To carry out this Policy and 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,

A. Tnvestment Managers
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In instances whete the Investment Committee has determined it is desitable to employ the services of
an external Investment Manager, the following shall be applicable:
1. Investment Managers shall be qualified and agtee to serve as a fiduciary to the Systems
and shall generally have been in the business of investment management for large
United States institutional investors for at least three to five years,
2. Investment Managers shall manage assets in accordance with this Policy and any
additional guidelines established by contract, as may be modified in writing from time
to time,

B. Custody Bank

The Board 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
and other duties as agreed to by contract,

C, Investment Consultants

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

D, Selection

Qualified investment managets, custody banks, investment consultants and other service providers
shall be selected by the Investment Committee or Chief Investment Officer as required.  The
selection shall be based upon the demonstrated ability of the professional(s) to provide the required
expettise or assistance, In order to create an efficient and effective process, the Investment
Committee ot Chief Investment Officer may, in their sole disoretion, utilize RFI, RFP, third party
proprictary software or database, review of existing service provider capabilities or any combination
of these or other methods to select a service provider. Relevant criteria for the selection of
investment managers are contained in the Transactions Procedures statement,

All contact and communication with service providers seeking a business relationship with the
Systems shall be directed to the Division Director for that specific asset class, However, this rule is
not applicable to existing service providers if the contact or communication is in response to an
information request from the Investment Committee or if it is incidental contact not related to
specific Systems business.

The Trustees of the Kentucky Retirement Systems recognize their fiduciary duty not only to invest the
Systems' funds in formal compliance with the Prudent Person Rule but also to manage those funds in
continued tecognition of the basic long term nature of those systems. The Trustees interpret this to
mean, in addition to the specific guidelines and restrictions set forth in this document, that the assets of
the three 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,
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The Trustees recognize that, commensurate with their overall objective of maximizing long-range return
while maintaining a high standard of portfolio quality and consistency of return, it is necessary that
proper diversification of assets be maintained both across and within the classes of securities held to
minimize/mitigate overall portfolio risk. Consistent with catrying out their Fiduciary Responsibilitics
and the concept of Modem Portfolio Theory, the Trustees will not systematically exclude any
investments in companies, industries, countries, or geographic arcas unless requited 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 multiple service providers,

The Trustess 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; (4) impartially; (5) incurring and paying
appropriate and reasonable expenses of administration and (6) in accordance with a good faith
interpretation of the laws, regulations and other instruments governing the Systems,

Additionally, the Trustees and other fiduciaries shall not engage in any transaction which results in a
substantial diversion of the Systems income or assets without adequate seourity and reasonable rate of
return to a disqualified person or in any other prohibited transaction desoribed in Internal Revenue Code
Section 503(b).

TR
e

The Board of Trustees realizes that prudent investment management is a duty, In fulfillment of this
duty, the Board of Trustees recognizes that while long-term objectives are important, it is also necessary
that short-term benchmarks be used to assess the periodic performance of the investment program.

Accordingly, the Board of Trustees has established the following investment objectives:
« Long-Term:
. The total assets of the Systems should achieve a return which exceeds the actuarially
required rate of return of 7.75%.
. In addition to exceeding the actuarially required rate of return, the total fund return
should exceed the return achieved by its blended performance benchmark.
»  Short-Term:
. The returns of the particular asset classes of the System, measured on a rolling basis,
should seek to exceed the returns achieved by comparable passive market indices as
described in the appropriate Addendum of this statement.

Definition:
A derivative is broadly defined as a financial instrument whose value, usefulness, and marketability
is derived from or linked to the value of an underlying security.

15 of 49




Definitions and examples in the investment universe include:

Forward Contracts - a forward contract is a non-standardized, Over-the-Counter (OTC) contract
between two patties, governed by ISDA agreements, to buy or sell an asset at a specified futwre time
at a price agreed to today, This is in contrast to a spot contract, which is an agreement to buy or sell
an asset at a set price today. It costs nothing to enter a forward contract. The party agreeing to buy
the underlying asset in the future assumes a long position, and the party agreeing to scll the asset in
the future assumes & short position. The price agreed upon is called the delivery price, which is equal
to the forward price at the time the contract is entered into. An example of a forward contract is a
currency forward contract, Cutrency forward contracts are commonly used to hedge forcign
curteney risk, which is an inherent risk of investing in international assets.

Futures Contracts - a futures contract is a standardized, exchange traded contract between two
patties to buy or sell a specified asset of standardized quantity and quality at a specified future date
at a price agreed to today (the futures price). Futures contracts are not "direct" securities like stocks,
bonds, rights or warrants, The party agreeing to buy the underlying asset in the future assumes a long
posttion and the party agreeing to sell the asset in the future assumes a short position. Futures may be
settled in cash or physically settled depending on the characteristics of the underlying asset and the
specifications of the contract, If futures are physically settled the buyer must make arrangements for
taking physical delivery. An example of a futures conlract is the S&P 500 Futures contract which is
traded at the Chicago Metcantile Exchange. The S&P 500 futures contract is commonly used for
equitization of cash held in the equity portfolio of a fund so as to keep un-invested cash levels at a
minimum. Fututes contracts have many other uses for portfolio managers and are considered a
valuable tool for adding flexibility and cost effectiveness to the management of a portfolio,

Options - Options are derivative financial instruments that may be standardized, exchange traded, or
OTC contracts that specify a contract between two pasties for a future transaction on an asset at a
reference price:; The buyer of the option gains the right, but not the obligation, to engage in that
transaction, while the seller incurs the corresponding obligation to fulfill the transaction. The price of
an option is derived from the difference between the reference price and the value of the underlying
asset (commonly a stock, a bond, a currency or a futures contract) plus a_premium based on the time

to maturity, expected volatility, and the interest rate environment. Other types of options exist, and
options can in principle be created for any type of valuable asset.

An option which conveys the right to buy an asset is called a call; an option which conveys the right
to sell an asset is called a put, The teference price at which the underlying asset may be traded is
called the strike price or exercise price. The process of activating an option and thereby trading the
underlying asset is referred to as exercising it. While there are several styles of option contracts the
two most common are American-style contracts and European-style contracts. American-style
options contracts may be exercised at or before expiration while European-style oplions may only be
exercised at expiration. Most options have an expiration date while others have strike resel points. If
the option is not exercised by the expiration date, it becomes void and worthless,

In return for assuming the obligation, called writing the option, the originator of the option collects a
payment, a premium, from the buyer, The writer of an option must make good on delivering (or
recetving) the underlying asset or its cash equivalent, if the option is exercised, ' :
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An example of an option contract is an S&P 500 put contract. These contracts may be used by a
portfolio manager to purchase downside portfolio protection or may be combined with other options
contracts to temper volatility in the portfolio, thus reducing risk.

Swaps and Swaptions — Swaps are derivative financial instruments in which counterparties
exchange cettain benefits of one party's financial instrument for those of the other party's financial
instrument. (Swaptions ate simply options on swaps) Most swaps are non-standardized, OTC
contracts between two parties and are governed by ISDA agreements. Some types of swaps are also
exchanged on public matkets such as the Chicago Mercantile Exchange, the Chicago Board Options
Exchange, Intercontinental Exchange and Frankfurt-based Burex AG, The benefits of a swap depend
on the type of financial instruments involved. At the initiation of a swap contract, two counterparties
agree to exchange one stream of cash flows against another stream. These streams are called the legs
of the swap. The swap agreement defines the dates when the cash flows are to be paid and the way
they are caleulated, Usually at the time when the contract is initiated, at least one of these series of
cash flows is determined by a reference point such as an interest rate, foreign exchange rafe, equity
price or commodity price. The cash flows are caleulated on a notional principal amount, which is
usually not exchanged between counterparties. Value transfers can be made with cash or collateral
depending on contract terms.

An example of a swap contract is an interest rate swap. An interest rate swap is an agreement o
exchange a series of cash flows on periodic settlement dates over a cettain time petiod. The duration
properties of interest rate swaps are the primary reason for their popularity as an effective portfolio
management tool for fixed income managers. If a fixed income manager agrees to pay a floating
rate and receive a fixed rate in a swap, s/he will be increasing duration in her/his portfolio,

Warrants - a warrant is a type of derivative security that entitles the holder to buy or sell the
underlying stock of the issuing company at a fixed excrcise price until the expiry date. Warrants may
be either exchange traded or OTC in nature. OTC Warrants are t ypically long term in nature.

Warrants are frequently attached to bonds (to reduce interest rates for the issuer) or preferred stock
(to reduce dividend payments) as a sweetener. Warrants can also be used in private equity deals.
Frequently, these warrants are detachable, and can be sold independently of the bond or stock.
(Typically traded OTC)

This list is nol intended to be an all encompassing list of derivative contracts available for use in in
the portfolios, but rather, fo display a sample of the most common types of contracts and describe
the spirit of their intended use in the portfolios.

Derivatives Permitted Use:

KRS permits external managers and Investment Division (Staff) to invest in derivative securities, or
strategics 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. T ypical uses of derivatives in the portfolio are
broadly defined below:

Exposure:
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Derivatives are an effective way for a portfolio manager to gain exposure o a securily 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 propetties. 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
propetties associated with derivatives and cash outlay characteristics (minimal cash outlay at
inception of the contract) derivatives are penerally a vehicle of gaining cost cfficient 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;

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

Position Limits:

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

Investment:

Investments in securities such as collateralized mortgage obligation (CMO), planned amortization
class (PAC) issues, interest only (I0), principal only (PO), inverse floater, or structured note
securities are prohibited unless specifically allowed in a manager’s contract and delineated in the
manager’s guidelines. They will only be allowed if, in the judgment of the investment manager, they
are not expected to be subject to large or unanticipated changes in duration or cash flows. 10, PO,
inverse floaters, and structured note securities are not allowed for use in cash or core fixed income
portfolios.
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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
managet’s guideline seotion of the manager’s contract. All counterparties must have a short-term
credit rating of at Jeast A- (Standard and Poor’s or Fitch) or A3 (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 KRS under the transactions, All
ISDA Master Agreements entered into by or on behalf of KRS by the Investment Division (Staff)
and external manager pursuant to an Agency Agreement shall provide that Netting applies. (Netting
allows the parties to an ISDA Master Agreement fo 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 Investment Division (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
managet’s contract,

Derjvatives Applications Not Permitted:

Speculation:

Except for investments in alternative, absolute return investments, and 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 KRS. Derivatives are considered speculative if their uses have no
material relation to objectives and strategies specified by KRS IPS or applicable to the portfolio,
Derivatives may not be used for circumventing any limitations or restrictions imposed by the KRS
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 assumed in
a detivative investment. Leveraging for purposes of enhancing yield or total return is expressly
prohibited except for investments in alternative and absolute return investments, and real return
lnvestments. Furthermote, the use of leveraged ETF’s as a means to circumvent derivatives
applications not permitted is expressly forbidden. Investiment managers in alternative, absolute return
investments, and real return investments strategies are granted the authority to engage in positive
leverage to the extent authorized in their offering memorandum and delineated in the manager’s
guideline section of the manager’s contract.
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The above is not intended to limit KRS from borrowing 1o cover shori-lerm cash flow needs nor prohibit
KRS from loaning securities in accordance with a securities lending agreement.

In establishing asset allocation guidelines the Board recognizes that each system has its own capacity to
tolerate investment volatility, or risk. Thetefore, each system has been studied and asset allocation
guidelines have been established on a system by system basis, The Board will cause the asset allocation
guidelines of each system to be reviewed annually. The Board will also undertake an asset liability
study every three to five years as determined by program needs.

The intent of the Board of Trustees in allocating funds to the investment managers is for the investment
managers to fully invest the funds, However, the Boatd of Trustees 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 three percent (3%) of the manager’s allocation for any given quatter, unless such
cash holdings are an integral part of a fixed income manager’s investment strategy.

The individual plan level asset allocations of the each Pension and Insurance Fund constituent will be
reviewed monthly by staff relative fo its target asset class allocation, Staff shall reallocate the assets
when the actual asset class allocation is within one percentage point of the allowable range boundary,
but may also opportunistically reallocate when the actual asset class allocation exceeds the target assot
class allocation by a margin of +/- 1 percentage points. See Appendix A and B for current asset
allocation targets.

In keeping with its responsibility as trustee and wherever consistent with its fiduciary responsibility, the
board encoutages 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,
whete 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. Domestic Equity Investments

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 domestic 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, consistent with the governing plan
documents, to gain exposure to a broad asset scctor to replicate the characteristics of the asset
class, to minimize administrative expenses and to help achicve 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 entire pension fund.
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B. International Equity Investments

Investments may be made in common stock, securities convertible into comimon 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 international 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, consistent with the governing plan
documents, to gain exposure to a broad asset seotor 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 entire pension fund. '

C. Fixed Income Investments

Fixed Income investments will be similar in type to those sccurities found in the KRS fixed
income benchmarks and the characteristics of the KRS fixed income portfolio will be similar to
the KRS fixed income benchmarks. The 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. corpotate credit, investment grade non-U.S. corporate credit, non-investment grade U.S,
corporate credit including both bonds and bank loans, non-investment grade non U.8, corporate
credit including bonds and bank Joans, 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 including both sovereign EMD
and corporate EMD and asset class relevant ETF’s,

Bach individual fixed income account shall have a comprehensive set of investment guidelines
prepared, which contains a listing of permissible investments, portfolio restrictions, risk
‘parameters, and standards of performance for the account,

D. Private Equity Investments

Subject to specific approval of the Investment Committee of the Board of Trustees, investments may be
made fot the purpose of creating a diversified portfolio of alternative investments,

Private equily investments are expected (o achieve atlractive risk-adjusted returns and, by
definition, possess a higher degree of risk with a higher return potential than traditional
investments. dccordingly, total rates of refurn from private equily investments are expected fo
be greater than those that might be oblained from conventional public equity or debt
investments. They have low correlation to other investment classes and Iherefore can contribute
1o reducing the risk and enhancing the returns of a lotal portfolio, as well as providing portfolio
diversification. Examples of such investments include, but are not limited to, venture capital
partnerships, private equity, leveraged buyouts and funds, private debt, timberland, oil and gas
partnerships, commodities and private placements. While it is expected that the majority of these
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assets will be invested within the United States, a portion has been allocated to non-US
investments. These non-U.S. investments are not restricted by geography.

Guidelines for Private quity

The private equity market is highly sophisticated and specialized with respect to variety and
types of investment structures, There exist 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
tetms. Most investment vehicles are structured as commingled vehicles and often blind pool
investment pattnerships. The most common offering forms are equ ity private placements where
the governing laws of the partnership impose a passive role of the limited partner investor.
These contractual arrangements are long-term jn 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 are critical to the economic incentives and
ultimate net performance of the partnership.

Over the long term, KRS will use a specified index plus risk premium approach,

Investment Strategy and Plan Guidelines

To strengthen the diversification of the investments, several guidelines will be utilized in Staff's
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 contact negotiations, appropriate sizes for investments, and the preferred
alignment of interests.

Invesiment Vehicles: KRS will gain exposute to private equity investments by hiring external
investment managers either directly or through participation in secondary private equity markets.
Typically, the Fund will subscribe as a Limited Partner to limited pattnership vehicles sponsored
by such specialty external investment managers. KRS may also gain exposute by utilizing the
following vehicles: limited liability companies and co-investments alongside the Fund’s existing
or potential limited partnerships.

Investment Timing Risks: Staff should limit the potential for any one investment to negatively
impact the long-tetm 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 investnients at different stages of the business cycle. Staff may also consider purchasing
secondaty pattnership 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, KRS should seck to identify attractive commitments
annually, further ensuring the portfolio invests across business cycles.

General Partner Diversification: 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
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deal flow. No more than fifteen (15) percent of the Fund’s total allocation to private equity
investments may be committed to any one pattnership, without the apptoval of the Board,

Geographical Diversification: To ensure geographical diversification, the target range for total
commitments outside of the United States will be 15-45% through commitments to funds located
and or investing both in and outside of the United States.

Industrv/Sector Concentration: As fallout of diversified comm itments outlined above, it is
expected that the portfolio will be generally diversified by sector/industry. KRS will maintain
diversification by ensuring:

No more than 35% of total net assets of the private equily portfolio may be
invested in a single sector of the domestic economy,
No more than 50% of fotal net assets of the private equity portfolio may be
invested in a single industry within a particular sector.,
No more than 10% of total net assets of the private equity portfolio may be
invested in any single equity or debt related assets.

Subeategory Strategy

The private equity portfolio includes strategic subcategory classifications including venture
capital, buyouts and debt-related, The target peroentages set forth below for each category are
based on invested capital. For specific plan allocations to Private Equity, Please refer to
Appendix A for the Pension funds and Appendix B for the Insurance funds. All plans will have a
policy range of 5% and KRS staff shall periodically review policy ranges targets.

The following sub-asset target allocations are based on market value and will have a range of /- 16%:

Sub-Category Target Allocations Ranges
Ventute Capital 20.0% 10-30%
Buyouts 60.0% 50-70%
Debt-Related 20.0% 10-30%

E. Real Estate Investiments

Subject to specific approval of the Investment Committee of the Board of Trustees, [nvestments
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 REITs (real estate investment trusts), public real estate operating companies, and real

estate related debt,

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, KRS
more appropriately measures its real estate investments based on both relative return and

absolute return methodologies:
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Relative Return: The real estate portfolio is expected to genetate returns, net of ail fees and
expenses, in excess of the National Council of Real Estate Investment Fiduciaries Open
End Diversified Core Equity Index (“NCREIF ODCE”) lagged 1 month,

Absolute Return: The long term real return objective (returns adjusted for inflation) for
the KRS real estate portfolio is five percent (5%), net of investment management fees.
This return shall be calculated on a time-weighted basis using industry standard
reporting methodologies.

KRS 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 it difficult for casual investors to effectively access the asset class
effectively.

It is the belief that through active management and by investing in top tier managers
with interests aligned through co-investment and incentive based compensation, KRS
can maximize its risk adjusted returns,

This active management approach will be pursued.

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

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 KRS to invest in unique opportunities that arise due to dislocations in
matkets that ocour from time to time,

Allocation to Real Estate Asset Class

KRS divides the real estate investment universe into core, value-add, opportunistic and public
securities sectors, with descriptive attributes of each listed below. It should be noted that
targeted returns for each sector denoted in the desoriptions below are based on industry
guidelines and may vary based on different points in market cycles and changes in general
inflation levels.

A. Core Properties
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Operating, substantially leased office, retail, industrial or apartment
properties, Several alternative property types may be included in Core such as self-
storage, medical office, ground leases, senior housing and triple net leased propetties to
the extent they exhibit similar risk and return atiributes to the traditional Core property

types.

Generally have institutional qualities for size, physical attributes and
location,

Target total returns of 7%-9% per year (net of fees and promoted
intetest), with a high proportion of the total return to be generated from current income
and a small proportion of the total return generated from appreciation,

Leverage for core properties is moderate with an upper limit of 50% loan
to value.

Value Added Properties

Office, retail, industrial or apariment properties that have moderate risk
associated with their investment. Several altcrnative propetty types may be included in
Value-Added such as self-storage, medical office, senior housing and triple net leased
properties to the extent they exhibit similar risk and return attributes for Value-Added
investments.

Value-Added investments are targeted to capitalize on defects with
specific properties that can be identifiable and correctable through leasing, re-
development, management and/or recapitalization,

Target returns for value added investments are 9% to 12% per year (nel
of fees and promoted interest),

Leverage for value added investments is generally limited to
approximately 65% loan to value.

Opportunistic Investments

Oppottunistic investments can be comprised of any property sector.
Oppottunistic investments can include office, retail, industrial and apartments with
high-risk attributes. In addition, hotels, operating companies, development, land and
distressed properties ate all examples of opportunistic investments

Leverage for opportunistic investments can be 75% loan to value or
higher in certain cases.

Opportunistic investments will target returns in excess of 12% (net of

fees and promoted interest) in order to compensate for the additional risk commensurate
with the increased risk compared to core property investments,
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D. Public Securities

. Public Real Estate securities (“Public Securities”) do not allow for
control over the assets or management. Examples of public securitics may include
REITs and CMBS, among others. Investment strategies using public securities may be
classified as core, value-add, or opportunistic strategies based on the charactoristics of
those specific investments and are reviewed on a case by case basis. Real estate
strategies utilizing public securities that provide daily liquidity to KRS shall be required
to be classified as “Public Securities” under the Investment Policy Statement,

. Public Securities generally have higher risk and return characteristics
than Core properties due to higher leverage and operating company risks, In addition,
the daily pricing of securities result in additional repotted volatility of returns,

J Daily pricing and public market trading provide liquidity. However, due
to small float and limited market capitalization of Public Securities, improved liquidity
may come at a price. '

. The emergence of the international Public Securitics market has
broadened the universe to include Asia, European, Australian and North American
propetty companies,

. | Expected returns are approximately 9%-11% (net of fees) over a 10-year
period and 11-13% (net of fees) for non-U.S. Public Securities,

Diversification and Risk Management Guidelines

The policy ranges for the real estate portfolio sectors have been set with reasonably wide
ranges in order to allow KRS to capitalize on market inefficiencies and attractive
oppottunities, while also maintaining a certain level of low risk stability to the portfolio.
Since many of the real estate investments will be private market investments in
commingled funds, KRS will not have precise control over the actual real estate exposure.
Funding, de-funding and tebalancing the portfolio may be protracted (like private equity)
due to the asset classes illiquid characteristics.

A. Sector Diversification

KRS will seek to limit investments using the following diversification limits:
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Target Range

Core: 70% 50% to 90%
Value Added: 1 20% 10% to 30%
Opportunistic: 10% - 0% to 20%
Public Securities: 0% 0% to 20%

B. Investment Vehicles

Due to the size of KRS’s portfolio, the preferred investment structure is commingled
funds. Exceptions may be for public equity accounts which may be efficiently invested
through a separate account ot single property investments. Single property invesiments
shall be limited to no more than 5% of the total real estate allocation,

KRS may also consider co-investment opportunities in cases where discounted fees and
appropriate diversification can be achieved for a patticular investment opportunity.

C. Diversification

KRS will seek to control risk in its real estate investment program by diversifying its
investments by investment manager, property type and location diversification,

D. Investment Manager

KRS will limit the amount committed to any one investment manager to the larger of
twenty percent (20%) of the total allocation for real estate investments or 1% of the
total funds value at the time of commitment.

E. Propetty Type Diversification

KRS will seek to limit investments by property type diversification using the following
limits:
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Office: 0% to 40% of the total allocation

Retail: 0% to 40% of the total allocation
Apartment: 0% to 40% of the total allocation
Industrial: 0% to 40% of the total allocation
F. Other: 0% to 40% of the total allocation  (other includes hotels, self-

storage, parking, etc,)Geographic Diversification

The KRS real estate portfolio shall seck to include investments diversified across
various locations with different economic concentrations. The portfolio shall be at least
80% invested in U.S, markets,

Diversification will be monitored with respect to major regional areas; ¢€.g. Pacific,
Mountain, Southwest, Southeast, Mideast, Northeast, East North Central, West North
Central. International monitoring will be catried out in a similar fashion as that used
domestically.

G. Total Leverage

KRS recognizes that leverage is an inherent component of real estate investments and
use of leverage can be an effective means to increase overall returns from time to time
on a risk-adjusted basis. There will be a limit of 65% of the total portfolio placed on
the use of leverage.

All portfolio leverage will be secured through the individual fund investments, There
~ will be no recoutse debt permitted.

H. Vintage Year Risks
KRS will seek to avoid any concentrated vintage year risks.

F. Real Return Investments

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 strategics are not
necessatily 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 TIPs (and other inflation linkers) or “paal” stocks such as REITs, 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
whete 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 refurn across the cycle,
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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 list of
strategies that the ICRS Real Return Portfolio may use includes, but is not limited to, the following:

e GTAA (Global Tactical Asset Allocation)/ Global Macro: GTAA or macro strategies are those that make
directional bets on major markets or asset classes instead of individual securities. GTAA and macro
strategies typically invest in all major assets classes including equity markets, credit and debt instruments,
currenciesfinterest rates, and commodities, These strategies tend to Tocus on economic factors that would
suggest an opportune fime to invest in a given asset class, and will change their allocations actively over
fime. Within a real return portfolio, these strategies may use inflation as the economic factor to gain
exposure to and will target a real rate of return over time,

o Inflation Linked Securities are securities that directly tie coupon payments or principal increases to an
inflation index, sueh as CPL. These strategies could include not only US TIPs, but also global sovereigh
inflation linked bonds, corporate or infrastructure inflation linked bonds, and possibly short duration
floating rate bonds.

e 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, etc,

«  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 policy, 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
fimberland and farmland. Timberland investing involves the institutional ownership of forest for the
purpose of growing and harvesting the timber, The 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 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,
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«  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.

o Private Assets: Private assets can include tangible or intangible assets that are not easily sold in the
regular course of a business’s operations for cash, and which are held for their role in contributing divectly
to the business’s 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.

o  Other (Opportunistic Inflation Hedge): Other/opportunistic strategies include those that have a propensity
fo 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,

The Real Return allocation shall seek to achieve the following:

1) Short-term benchmark: For periods less than five years or a full market cycle, the allocation should
achieve an annual rate of return that exceeds the appropriate benchmark (the weighled average refurn
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 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 (CPI + 300
basis points) as well.

Portfolio Guidelines
No more than 35% 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 15% 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.
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No investment in any commingled open-ended limited partnership may account for more than 20% of the net
assets in that limited partnership,

No investment with any one single manager may account for more than 25% of that manager’s total assets under
management,

Policy allocations and ranges for strategies in the Real Return portfolio as a whole ate as below. '

The liquid real assets portfolio will be diversified according to the following strategy allocations:

Liquid Real Assets Portfolio Allocation Targets Range
GTAA/Global Macro 35.0% . 15%to 40%
Inflation Linked Securities - 30.0% C o 15%to 40%
Natural Resource Bquifies 20.0% 5% to 30%
Commodities 15.0% 0% to 25%

Opportunistic liquid 0.0% 0% to 10%

The illiquid real assets portfolio will be diversified according to the following strategy allocations:

liquid Real Assets Portfolio Allocation Targefs Range
Property ' 20.0% 0% to 35%
Natural Resources » 45.0% 15% to 65%
Privatc Assets 25.0% 0% 10 35%
Opportunistic illiquid 10.0% 0% to 20%

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. However, no plan
shall invest more than 50% of the Real Assets Allocation into the [lliquid Real Assets Portfolio.

Further, in order to ensure sufficient diversification by investment style, the liliquid Real Asset Portfolio as a
_whole will be diversified according to style allocations below: ‘

Style Allocations Allocation Targets Range

Core - 40.0% 25% to 50%
Value Add 30.0% 20% to 40%
Opportunistic 30.0% 20% to 40%
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G. 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 investtnent vehicles are

considered acceptable:

Publicly traded investment grade corporate bonds, variable rate demand notes, government and
agency bonds, mortgages, municipal bonds, and collective 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 onc recognized bond rating service. [n cases where the
insteument 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 two years, Repurchase agreements shall
be deemed to have a maturity equal to the period remaining until the date on which the
repurchase of the undetlying securitics is scheduled to ocour, Variable rate securities shall be
deemed fo have a maturity equal to the time left until the next interest rate resct ocours, but in no
case will any secutity have a stated final maturity of more than three years.

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

H. Absolute Return Strategies

The purpose of the Absolute Return Portfolio is to identify strategies that provide both favorable stand-
alone risk-adjusted returtis as well as the benefit of diversification for the overall plan, Absolute return
strategies, by definition, are not necessarily a separate asset class, but broaden the opportunity set within
existing asset classes such as stocks, bonds, currencies and commaodities by going both long and short,
employing derivatives and leverage, shortening and extending investment horizons, and moving across
public and private markets, amongst others. By focusing on the idiosyncratic risks of security sclection
and often attempting to minimize systematic market risks through hedging activities, absolute return
managers can make investment decisions unconstrained by restrictive relative benchmarks such as the
S&P 500 or Barclay’s Aggregate Bond Index, and add value to portfolios by achicving favorable risk-

adjusted returns in most market environments while also reducing overall plan volatility.

The absolute return opportunity set is generally considered to include hedge funds and other strategies
attempting to achieve positive returns without heavy reliance on the assumption of traditional systematic
risk factors, Investment vehicles used to access this opportunity set can include limited partnerships, but
also mutual funds, ETFs, and separately managed accounts, amongst others. Absolute return strategies
are extremely heterogencous, as managers have both greater variability within a strategy and the
flexibility to evolve across styles and asset classes. This is a key benefit of absolute return; however, it
also makes strategy classifications less meaningful and manager selection significantly more important.
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It also necessitates relatively broader allowable strategy ranges than in other more traditional asset
classes.

The list of strategies that the KRS Absolute Return Portfolio may utilize includes, but is not limited to:

o Equity Strategies: Equity based hedge funds are those which primarily purchase listed stocks,
long and shott, using no to substantial leverage. These stralegics may differ across multiple
styles such as broad or sector based mandates, geographically focused or global, concentrated
versus diversified, long biased or market neutral, or short term trading versus longer term
fundamental, Sub-strategies in this category would include fundamental long/short equity, short
bias, tactical trading, and equity market neutral,

e Event Driven: Event driven strategies also invest in the securities of corporate issuers, including
stocks and corporate bonds. However, these strategies will invest based upon specific corporate
actions that will change the value of these securities including mergers, spin-offs, tender and
exchange offers and bankruptey or restructuring, These strategies can be flexible across
equity/credit, long/short as well as other style characteristics noted earlier. Another critical
differentiator among event driven strategies is whether they pursue primarily hard versus soft
catalysts. Examples of sub-strategics in this category include merger arbitrage, shareholder
activism, multi-strategy event, special situations, and opportunistic value/soft catalyst.

o Credit Strategies: Credit strategies are those which focus on the debt side of the capital structure,
They may have equity exposute, but the vast majority of the portfolio is invested in credit
securities. Similarly, these strategies may be long biased or more hedged, may be¢ more
fundamentally based or more quantitative, focus on paying versus non-performing, and shorter
term trading versus longer term focused. However, some funds may be focused on structured
credit markets, including RMBS and CMBS, and others may move opportunistically across
various credit segments. Sub-strategies may include long/short corporate credit, structured credit,
and distressed securities.

« TRelative Value: Relative Value strategies are those that do not invest in the intrinsic value of any
individual secutity, but rather research the historical and/or mechanical relationships between
related securities and invest in the spread. For example, they may bet on one bond being
overvalued relative to another bond from the same issucr, These strategies are almost always
market neuteal, but may vary from moderately to highly leveraged, concentrated versus
diversified, or from HFT (high frequency trading) to a longer term investment horizon.
Examples of sub-strategies in this category include fixed income arbitrage, convertible arbitrage,
and statistical arbitrage.

o Multi-Strategies: Multi-Strategy hedge funds ate those which will actively employ several of the
other major hedge fund categories, Typically, hedge funds may do more than one thing, but to be
a teue multi-strategy, a hedge fund must have meaningful allocations of capital to at [east 3 of the
other four major categories: equity, credit/event, refative value, and macro/CTA, A true multi-
strategy hedge fund should not have 50% to 70% of NAV invested in one strategy or 50% to
70% of the historical return attribution from one strategy. Finally, most multi-strategy hedge
funds have their roots in one specific style and have evolved into multi-strategies over time,
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Global Macro: Macro strategies are those that make directional bets on major markets or asset
classes instead of individual secutities. Global macro funds are typically diversified actoss 3 of
the 4 major liquid markets: equity indices, credit/debt, currencies/rates, and commodities. These
strategies are often quantitative or discretionary, or shorter term/market timing versus longer
term/macroeconomic focused. Finally, some traders may focus largely on certain markets, such
as rates ot currencies, trading on fundamental economic signals.

CTA/Commodity/Currency: Managed Futures or CTAs will trade the same markets as global
macro funds (i.e. equity indices, debt markets, currencies, and commodities) but will focus
heavily on price or other technical signals, instead of fundamental or economic data, CTAs tend
to be purely systematic (black-box) or discretionary, shorter to longer term and will employ
either trend following/momentum strategies or counter-trend/ mean reversion, Similar to macro
funds, some CTAs focus purely on certain markets, such as commodities or cutrencies.

Other: Strategies in this category, sometimes referred to as alternatives to alternatives, tend to be
the most highly uncorrelated strategies. These may not be true “alpha™ generators, as they often
are simply accessing extremely unique and non-competitive matkets, looking to harvest systemic
visk premia found in these markets. However, the “betas” they are accessing are truly
idiosyncratic, These strategies ave much smaller and tend to have a bil higher ilfiquidity than
other hedge funds, Examples of sub-strategies that fall in this category would be intellectual
property, weather risk, and insurance strategies.

The Absolute Return allocation shall seek to achieve the following.

;

2)

Short-term benchmark: For periods less than five years or a full market cycle, the allocation
should achieve an annual rate of return that exceeds the appropriate benchmark (HFRI
Diversified Fund of Fund Composite), net of-all investment management fees, with similar risk
relative to the benchmark,

Strategic benchmark: 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 the appropriate long-tetm benchmark (I Year Treasury Bill Rate + 500 basis points) as
well.

Portfolio Guidelines

No more than 10% of the total net assets of the Absolute Return portfolio may be invested in any one
single manager hedge fund. No more than 15% of the total net assets of the Absolute Return portfolio
may be invested in any one single separately managed account, mutual fund, or other registered
investment vehicle,
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No more than 15% of the total net assets of the Absolute Return portfolio allocation may be invested
with any one single hedge fund manager (excluding Funds of Funds), No more than 25% of the net
assets of the Absolute Return portfolio allocation may be invested with any one single investment
manager (excluding Funds of Funds).

No investment in any commingled open-ended limited partnership may account for more than 20% of
the net assets in that limited partnership.

No investment with any one single manager may account for more than 25% of that manager’s tolal
assets under management (including Funds of Funds).

Policy allocations and ranges for the strategies in the Absolute Return allocation as a whole are:

Allocation Targets Range

Equity Strategies 15.0% 5.0% to 35.0%
Event Driven Strategies 15,0% ' 5.0% to 35.0%
Credit Strategies 15.0% 5.0% to 35.0%
Relative Value Strategies 15.0% 5.0% to 35.0%
Multi-Strategies 10.0% 5.0% to 35.0%
Global Macro 15.0% 3.5% to 30.0%
CTA/Commodity/Currency 10.0% 1.5% to 20.0%
Other 5.0% 0% to 15%

As the Absolute Return allocation can invest in various investment vehicles and strategies with differing
liquidity profiles, it is important to consider liquidity as a separate risk spectrum. In order to manage the
portfolio and provide the system liquidity as necessary, but remain flexible enough to capture returns
available in moderately illiquid opportunities, the Absolute Return allocation will adhere to the

following liquidity targets:

At all times, at least 25.0% of the Absolute Return portfolio as a whole is to be available in quarterly or
better liquidity vehicles.

At all times, no more than 50.0% of the Absolute Return portfolio as a whole is to be committed to
vehicles that provide liquidity on a greater than annual basis.

No investments to vehicles with a greater than 3 year lock-up are permitted in the Absolute
Return portfolio.
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Performance Measurement

The Kentucky Retirement Systems (“IKRS”) overall fund performance is measured relative to the KRS
Pension or Insurance Total Fund Benchmark. The benchmark is calculated by means of a welghted
average methodology. This method is consistent with industry-wide standatds and the practices utilized
by the CFA Institute. It is the product of the various component weights (i.c., 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. :
KRS measures its asset classes, sub-asset classes, sectors, strategies, porifolios, and instruments
(investment) performance with indexes that are recognized and published (e.g., S&P 500 & Barclays
Aggregate Bond Index), These 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 KRS and the investment manager/advisor as the neutral position consistent with the
underlying investor status. KRS’ investment consultant and staff recommend the benchmarks and
indexes, These measures shall be subject to the annual review. and approval of the KRS Investment
Committee and ratification of the Kentucky Retirement Systems” Board of Trustees.

The KRS Total Fund Benchmarks and sub-components, indexes, are described in Appendix A and B of
this document, '
The following descriptions represent general standards of measurement that will be used as guidelines
for the various classes of investments and managers of the Kentucky Retirement Systems. They are to
be computed and expressed on a time-weighted total retun 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 one 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 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 ‘
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- For periods less than five ycars 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 ot one market cycle, individual portfolios should
exceed the return of their market goal or benchmark, compate 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:

In addition to exceeding the appropriate benchmark listed in Appendix A and B, the Alternative
portfolio should also seel to achieve the following:

Short-term '

e  Alternative investments should earn a Net IRR that place the investment above the
median Net IRR of other similar funds, of the same vintage year, as reported by
Venture Economics,

Intermediate & Long-term

o The private equity pottfolio should eamn a return that meets or exceeds the KRS
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 Venture Economics,
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Real Estate

The Total Real Estate allocation of the fund shall be benchmarked to the appropriate benchmark
and are listed in Appendix A and B.

In addition, target returns for value added investments should be 9% to 12% per year (nct of fees
and promoted interest), Target returns for Opportunistic investments should be in excess of 12%
(not of fees and promoted interest) in order to compensate for the additional risk commensurate
with the increased tisk compared to core property investments.

Real Return

The total Real Return allocation shall seek to :
(1) Achieve a rate of return that exceeds the appropriate benchmark dnnually over a
complete market cycle (historically 3-5 years), net of all investment management fees.
(2) Achieve a rate of return that exceeds the appropriate real return composite index over
a complete market cycle (historically 3-5 years), net of all investment management fees.
(3) Achieve a positive risk/reward trade-off when compared to similar style real return
Investment Managers.

Absolute Returns

The tota] Absolute Return allocation shall seek to :

(1) Achieve a rate of return that exceeds the appropriate benchmark annually over a
complete market cycle (historically 3-5 years), net of all investment management
fees.

(2) Achieve a positive risk/reward trade-off when compared to similar style FOF-return
Investment Managers,

On a timely basis, but not less than quarterly, the Investment Committee, on behalf of the Board of
Trustees, will review the performance of the portiolio for determination of compliance with this
Statement of Investment Policy. 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 each month to assure compliance with the restrictions
imposed by this policy. These tests shall be performed at the asset class and total fund level. Quarterly,
the Compliance Officer shall prepare a report to the Investment Commiltee detailing the restrictions
tested, exceptions, the cause of the exception and the subsequent resolution. The Investment Committee
shall report the findings to the Board of Trustees at the next regularly scheduled meeting,

The following restrictions shall be tested monthly:
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» The amount of stock in the domestic or international equity allocation in any single corporation
shall not exceed 5% of the aggregate matket 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.

» The amount of stock in any one industry in the domestic equity allocation shall not exceed 10%
of the aggregate matket value of the Systems' assets.

» TInvestment in “frontiet” markets (those countries not included in the MSCI EM lndex) shall not
exceed 5% of the System’s international equity assets.

» The duration of the total fixed income portfolio shall not deviate from the KRS Fixed Income
Index by more than 25%.

»  The duration of the TIPS portfolio shall not deviate from the KRS TIPS benchmark by more than
10%.

» The amount invested in the debt of a single issuer shall not exceed 5% of the total market value
of the Systems' assets, with the exception of U.S. Government issued, guaranteed ot agency
obligations (or securities collateralized by same), and derivative securities used for exposure,
cost efficiency, or tisk management purposes in compliance with Section V1T of this policy.

» The amount invested in SEC Rule 144a securities shall not exceed 15% of the matket value of
the aggregate market value of the Systems’ fixed income investments.

The Chief Investment Officer 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. The Compliance Officer shall perform tests each month to
assure compliance with the guidelines. 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 of Trustees at
the next regularly scheduled meeting

The KRS Board recognizes that the voting of proxies is an important responsibility in assuring the
overall performance of the Fund 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 voting policy which has been formally adopted.

The Board has adopted the ISS U.S, Proxy Voting Guidelines as the System’s approved Proxy Voting
Policy for all internally voted items. This policy is updated at least annually by ISS is and hereby
incorpotated by this reference, The policy can be found publically using the following link:

http:/fwww.issgovernance.com/files/20 120SSummaryGuidelines1312012.pdf
A. Brokerage Policy dated May 2011
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manager, The Boatd expects that thie proxy voting service will execute all proxies in a timely fashion,

and in accordance with the voting policy which has been forially adopted.

The Board has adopted the ISS U.S, Proxy Voting Guidelines as the System’s apptoved Proxy Voting
Policy for all internally voted items. This policy is updated at loast annually by 1SS is and hercby
incorporated by this reference. The policy can be found publically using the following link:

hitp:/Ayww.issgovernance.comn/files/201 2USS ummaryGuidelines13 [2012.pdf
A. Investment Brokerage Policy dated May 2011

The Investment Committes brokerage policy is hereby incorporated by reference.

B. Transactions Procedures Policy dated November 2014

The Tnvestment Commilice transaction procedures are hereby in corporated by teference.

C. Securities Litigation Policy and Procedures dated May 2011
The Investment Committee securities fitigation policy and procedures are hereby
incorporated by referetice. ‘

D. Invesiment Securities Lending Guidelines dated May 2011
The Tnvéstment Commiftee securities Jending policy and procedurés ate hereby incorporated
by reference.

B. Securilies Trading Policy for Trustecs and Employees dated February 2012

F. Manager and Placement Agent Statement of Disclosure Policy dated November 2014

Signatories
As Adopted by the lnvestment Committee As Adopted by the Board of Trustees
Date: November 5, 2014 Date: December 4, 2014
/@ 7 s
Signature: (ﬁ) K e ‘ Si gnau\l‘g )zm//égyf,'%%/
Dr, Daniel L. Bauer Mr, Thomas K. Elliott

Chair, Investment Committee Chait, Board of Trustees




Kentucky Retirement Systems Insurance Truost Fund

Real Asset Income
Addendum 1o Investment Guidelines dated January 1, 2015

Effective April 1, 2016, the portfolio level benchmark shall be updated as below.

Benchmark:
28% S&P Global Infrastructure Tndex, 21% FTSE EPRA/NARBIT Developed Index, 18% Wells

Fargo Hybrid and Preferred Securities REIT Index, 15% Barclays Global Cap1ta Secuntles
Index, 18% Barclays U.S. Corporate High Yield Index
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ATTACHMENT II

Portfolio Guidelines

Kentucky Retirement Systems Insurance Trust Fund

Real Asset Income
Investment Guidelines

Pursuant to your Investment Management Agreement with Nuveen Assel Management, this statement is intendled
10 outline the porifolio characteristics within which Nuveen Assel Management will conduct its activifies. Subject
10 the guidelines and objectives set forth below, Nuveen Assef Management is to have full discretion with respect
(o individual investment management decisions.

OBJECTIVE:

Serve as a liquid real asset component as part of the Kentucky Retirement
Systems Insurance Trust Fund’s real asset portfolio. The long term return
goal of the portfolio is Consumer Price Index plus 300 basis points.
PORTFOLIO
CHARACTERISTICS:

The Real Asset Income Strategy will focus its investments on publicly traded equity and debt sccurities
of infrastructure and real estate related companies.

Allowable Investments:

¢ Common stock

» Preferred securities

e Hybrid securities

e Convertible securities

o Real Estate Investment Trusts (‘REITS”)
Exchange-traded notes (“ETNs”),
o Other investment companies (including exchange-traded funds (“ETFs”)
» Equity & Debt of Master Limited Partnerships (MLPs)
[ ]
]

Corporate debt obligations
Mortgage-backed securities

Expected Allocation Range over tines

Asset Class Minimum Maximum
Equity 25% 100%
Preferred Securitics 0% 50%

Debt 0% 40%

Cash 0% 5%
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Benchmark:

The benchmark shall be a blend of the following; 33% S&P Global Infiastructure
Index, 20% BofA ML Preferred REIT Index, 15% MSCI U.S. REIT Index, 12%
BofA ML Prefetred Fixed Rate Index,

20% Barclays U.S, Cotporate High Yield Index

OTHER CHARACTERISTICS, INSTRUCTIONS OR RESTRICTIONS:

» Equity secutities may be of any market capitalization, inchyding small- and mid-capitalization
companies,

o The Strategy will invest in non-U.S. securities, but will [imit its exposure to emerging markets to
50% of market value at the time of purchase.

o The Strategy miay utilize derivatives, including options, futnres contracts, oplions on futures
contracts, and forward foreign currency exchange contracls. The Strategy may use these
derivatives to manage market or business risk, enhance the Strategy’s refurn, or hedge against
adverse movements in cuirency exchange rates,

« Debt and preferred securities may include securities with no rating ot secnrities rated BB/Ba or

lowet
I 4t yofet [aig
Kentucky Retirement Systems o Date (] [

TInsurance Trust Fund

NPV e 2/ 9/ 200y
Nuveef! Asset Management : Date
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ATTACHMENT I

Fec Schedule

Fees are paid quartetly 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 quartet, in accordance with the following
schedule;

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

Fees per annum

Assefs , (expressed in basis points)
First $50 million 80 bps
Next $50 million 75 bps
Next $150 million 65 bps
Amounts over $250 million 60 bps

NOTX: For billing purposes, the assets from the Account shall be aggregated with the assets of the
Kentucky Retirement Systems Insurance Trust Fund managed by the Manager pursuant to the Real
Asset Income strategy in order to calculate fees, Each account will be billed a pro-rated share of the fees
based on the total average market value of asscts invested by each account in the strategy.

If an investment strategy wtilizes a commingled, pooled fund, mutual fund, money fund, or other vehicle
which has a built in management fee, these fees will be identified and reimbursed to KRS Account and
the Managers Fee Schedule will be applied, or the Manager will deduct the assets already assessed a fee,
from their fee calculation, (Details shown on the invoice.) Any over-billing will be reimbursed to KRS
Account immediately.

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

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

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

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 KKRS? If yes, please continue to question 2; if no, please
proceed to question 10,

No.
Please disclose the name of the placement agency used, the names of the individvals 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 investiment,

N/A.

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

N/A,

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

N/A.

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.
N/A.

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.

N/A.
Please describe the services to be performed by the Placement Agent.

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

N/A.

9. Please disclose any political contributions made by the Placement Agent, a Placement Agent principal, or
their family as defined by KRS 11A.010(4) to: any Kentucky official; political party; political organization; or
other political entity within the prior 2 years.

N/A.

10. Please disclose the names of any current or former 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.

None.

11. Please disclose any political contributions made by External Manager, its principals, or their family as defined
by KRS 11A.010(4) to any Kentucky official; political party; political organization; or other political entity in
the prior 2 years.

None.

12. Please disclose whether any principals of the firm are the subject of any pending litigation or have been
involved in any regulatory proceedings related to the performance of their duties as an investment adviser. If
so, please supply details concerning the issue. '

None.

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

Nuveen Asset Management, LLC hereby represents and warrants the accuracy of the information provided fo
KRS included in this Statement of Disclosure; it also acknowledges that similar representations and
warranties will be included in any final written agreement with KRS, and that it will have a continuing
obligation to update any such information within 10 business days of any change to the information disclosed.

ettt £ 12 Jr2 /200y
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Print Name: L\A‘ nne Matone n'\-\s ‘\/x

Firm Name:_IN(nv etm A0 @t Wy npy « e, €€ Q

46 of 49




ATTACHMENT V
Compliance Certificate

As a duly authorized officer of (the "Investment Manager™), 1
hereby certify that T am familiar with that certain Investment Management Agreement dated
, 20 (the "Agreement") between Kentucky Retirement Systerns (“KRS”) 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 duting the fiscal year

ending June 30, , 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 arc
in compliance with the Investment Policy and Procedures currently applicable under the
Agreement, except as set forth below;

() During the fiscal year ending June 30, __, no member of the KRS Board of Trustees, or
key staff of KRS, and no person claiming to represent ot have influence with the Board of
Trustees has contacted the Tnvestment Manager with respect to a financial fransaction 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 Agteement: 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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ATTACHMENT V1

Authorized Signers

Kentucky Retirement Systems® designated positions listed below are authorized to provide verbal
and written instructions and notices o0 behalf of the Systems, Such instructions may be provided
by facsimile or e-mail. PM may conclusively rely on tho instructions and notices received from
any one of these authorized petsons unless notified to the contrary.

Clitef Investmerit Officer
Thcumbent: David Pedest
(502) 696-8485 phone; (502) 696-8805 fax

Signaturezi/Mg_g}f_;___—_

Direcior of Fixed Assets
Tncumbent: David Peden
(502) 696-8485 phone; (502/)}@9_ -8805 fax

"""" 9 ol e

(/
Director of Private Equity
Tncambent; Brent Aldridge

(502) 696-8633 pl\m%)?. 696-8805fax
Signalure: éi '} X Qééi__

Deputy CI0O, Director of Absolute Retwrn
Incumbent: Chris Schelling

(502) 696-86% phone; (502) 696-8305 fax
Signature: / /! (/ j/

Director of Tquily Asse
Trioumbent: vJoaGiibert ‘
(502) 696-8632 photic; (502) 696-8805 fax

Signatuve:

Signatute; .
Executive Director

Tncumbent: Wi]]ia?*l A, Thielen .

(502) 696-8444 phone; (502) 696-8801 fax .~

Signatare: , .//:z?'//‘?,? Q \«j N;&lﬁ%:

Lheteby certify that the above indjviduals have been dul authorized gs indicated above, and that such authorization
Yy

remains in force as of th;?te.
Signed:% . & T Dated:_ /[ _/ W_Z_' wﬁl
Fhomas

Brian~ 7

General Counsel

{502) 696-8654 phone; (502) 696-8801 fax
(502) 696-8645 phone; (502) 696-8801 fax
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ATTACHMENT VI

Proxy Voting Policy
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Nuveen Asset Management, LLC

Proxy Voting Policies and Procedures
Effective Date: January 1, 2011, 4s last amended October 27, 2014

L General Principles

A. Nuveen Asset Management, LLC (“NAM?”) is an investment sub-adviser for
certain of the Nuveen Funds (the “Funds”) and investment adviser for institutional and other
separately managed accounts (collectively, with the Funds, “Accounts™). As such, Accounts may
confer upon NAM complete discretion to vote proxies.’

B, It is NAM’s duty to vote proxies in the best interests of its clients (which may
involve affirmatively deciding that voting the proxies may not be in the best interests of certain
clients on certain matters), In voting proxies, NAM also seeks to enhance total investment return
for its clients,

C [f NAM contracts with another investment adviser to act as a sub-adviser for an
Account, NAM may delegate proxy voting responsibility to the sub-adviser, Where NAM has
delegated proxy voting responsibility, the sub-adviser will be responsible for developing and
adhering to its own proxy voting policies, subject to oversight by NAM.,

D, NAM’s Proxy Voting Committee (“PVC”) provides oversight of NAM’s proxy
voting policies and procedures, including (1) providing an administrative framework to facilitate
and monitor the exercise of such proxy voting and to fulfill the obligations of reporting and
recordkeeping under the federal securitics laws; and (2) approving the proxy voting policies and
procedures, :

II, Policies

The PVC after reviewing and concluding that such policies are reasonably designed to vote
proxies in the best interests of clients, has approved and adopted the proxy voting policies
of Institutional Shareholder Services, Inc. ("ISS"), a leading national provider of proxy voting
administrative and research services. As a result, such policies set forth NAM’s positions on
recurring proxy issues and criteria for addressing non-recurring issues, These policies are
reviewed periodically by ISS, and therefore are subject to change. Even though it has adopted
ISS policies, NAM maintains the fiduciary responsibility for all proxy voting decisions.

NAM does not vote proxies where g client withholds proxy voting authority, and in certain non-
discretionary and model programs NAM votes proxies in accordance with its policies and procedures in
effect from time to time. Clients may opt to vote proxies themselves, or to have proxies voted by an
independent third party or other named fiduciary or agent, at the client’s cost.




I11. Procedurces

A. Supervision of Proxy Voting. Day-to-day administration of proxy voting may be
provided internally or by a third-party service provider, depending on client type, subject to the
ultimate oversight of the PYC, The PVC shall supervise the relationships with NAM’s proxy
voting services, ISS. ISS apprises Nuveen Global Operations (“NGO”) of sharcholder meeting
dates, and casts the actual proxy votes. 1SS also provides research on proxy proposals and voting
recommendations, ISS serves as NAM’s proxy voting record keepers and generate reports on
how proxies wete voted.

B. Conflicts of Interest,

L. The following relationships or circumstances may give rise to conflicts of
) 2
mterest™;

a. The issuer or proxy proponent (e.g., a special interest group) is TIAA-
CREEF, the ultimate principal owner of NAM, or any of its affiliates.

b. The issuer is an entity in which an executive officer of NAM or a
spouse or domestic partner of any such exccutive officer is or was
(within the past three years of the proxy vote) an executive officer or
director.

¢. The issuer is a registered or unvegistered fund for which NAM or
another Nuveen adviser serves as investment adviser or sub-adviser.

d. Any other circumstances that NAM is aware of where NAM’s duty to
serve its clients’ interests, typically referred to as its “duty of loyalty,”
could be materially compromised. '

2. NAM will vote proxies in the best interest of its clients regardless of such
real or perceived conflicts of interest. By adopting 1SS policies, NAM
believes the risk related to conflicts will be minimized.

3. To further minimize this risk, Compliance will review ISS’ conflict
avoidance policy at least annually to ensure that it adequately addresses
both the actual and perceived conflicts of interest the proxy voting service
may face.

? A conflict of interest shall not be considered material for the purposes of these Policies and Procedures with
respect to a specific vote or circumstance if the matter (o be yoted on relates to a restructuring of the terms
of existing securities or the issuance of new seeurities or a similar matter arising out of the holding of
securities, other than common equity, in the context of a bankruptey or threatened bankruptey of the issuer,
even if a conflict described in II.B.1.a.-d is present,




4, In the event that ISS faces a matetial conflict of interest with respect (o a
specific vote, the PVC shall direct ISS how to vote. The PVC shall reccive
voting direction from appropriate investment personnel. Before doing so,
the PVC will consult with Legal to confirm that NAM faces no malterial
conflicts of its own with respect to the specific proxy vote.

5, If Legal concludes that a material conflict does exist for NAM, the PYC
will recommend to NAM?’s Compliance Committee or designee a course
of action designed to address the conflict. Such actions could include, but

“are not limited to:

a.  Obtaining instructions from the affected client(s) on how to vote
the proxy;
b. Disclosing the conflict to the affected client(s) and seeking their

consent to permit NAM to vote the proxy;
c. Voting in proportion to the other shareholders;

e. Recusing the individual with the actual or potential conflict of
interest from all discussion or consideration of the matter, if the
material conflict is due to such person’s actual or potential conflict
of interest; or

f. Following the recommendation of a different independent third
party.
6, In addition to all of the above-mentioned and other conflicts, the Head of

Equity Research, NGO and any member of the PVC must notify NAM’s
Chief Compliance Officer (“CCO”) of any direct, indirect or perceived
improper influence exerted by any employee, officer or director within the
MDP affiliate or Fund complex with regard to how NAM should vote
proxies, NAM Compliance will investigate any such allegations and will
report the findings to NAM’s Compliance Committee, If it is determined
that improper influence was attempted, appropriate action shall be taken.
Such appropriate action may include disciplinary action, notification of the

~ appropriate senior managers within the MDY affiliate, or notification of
the appropriate regulatory authorities. In all cases, NAM will not consider
any improper influence in determining how to vote proxies, and will vote
in the best interests of clients,

C Proxy Vote Override. From time to time, a portfolio manager of an Account (a
“Portfolio Manager™) may initiate action to override [SS’s recommendation for a particular vote.
Any such override by a NAM Portfolio Manager (but not a sub-adviser Portfolio Manager) shall
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be reviewed by NAM'®s Legal Departiment for material conflicts. 1f the Legal Department
determines that no material conflicts exist, the approval of one member of the PVC shall
authorize the override, If a material conflict exists, the conflict and, ultimately, the override
recommendation will be addressed pursuant to the procedures described above under “Conflicts
of Interest,” ' :

D, Securities Lending,

I, In order to generate incremental revenue, some clients may participate in a
securities lending program. If a client has elected to participate in the
fending program then it will not have the right to vote the proxies of any
securities that are on loan as of the shareholder meeting record date. A
client, or a Portfolio Manager, may place restrictions on loaning securities
and/or recall a security on loan at any time, Such actions must be affected
prior to the record date for a meeting if the purpose for the restriction or
recall is to secure the vote.

2, Portfolio Managers and/or analysts who become aware of upcoming proxy
issues relating to any securities in portfolios they manage, or issuers they
follow, will consider the desirability of recalling the affected securities
that are on loan or restricting the affected securities prior to the record date
for the matter, If the proxy issue is determined to be material, and the
determination is made prior to the sharcholder mesting record date the
Portfolio Manager(s) will contact the Securities Lending Agent to recall
secutities on loan or restrict the loaning of any security held in any
portfolio they manage, if they determine that it is in the best interest of
shareholders to do so.

E. Proxy Voling for ERISA Clients. If a proxy voting issue arises for an ERISA
client, NAM is prohibited from voting shares with respect to any issue advanced by a party in
interest of the ERISA client, and will rely on its ERISA clients to inform NAM of any actual or
perceived client conflicts.

F. Proxy Voting Records. As required by Rule 204-2 of the Investment Advisers
Act of 1940, NAM shall make and retain five types of records relating to proxy voting; (1) proxy
voting policies and procedures; (2) proxy statements received for client and fund sccurities; (3)
records of votes cast on behalf of clients and funds; (4) records of written requests for proxy
voling information and written responses from NAM to either a written or oral request; and (5)
any documents prepared by the adviser that were material to making a proxy voting decision or
that memorialized the basis for the decision. NAM may tely onISS to make and retain on
NAM’s behalf records pertaining to the rule.

G. Fund of Funds Provision. Tn instances where NAM provides investment advice
to a fund of funds that acquires shares of affiliated funds or three percent or more of the
outstanding voting securities of an unaffilisted fund, the acquiring fund shall vote the shares in
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the same proportion as the vote of all other shareholders of the acquired fund. If compliance
with this policy results in a vote of any sharcs in a manner different than the ISS
recommendation, such vote will not require compliance with the Proxy Vote Override
procedures set forth above,

. Legacy Securities. To the extent that NAM receives proxies for securities that are
transferred into an Account’s portfolio that wete not recommended or selected by it and are sold
or expected to be sold promptly in an orderly manner (“legacy scowrities”), NAM will generally
instruct 1SS to refrain from voting such proxies. In such cireumstances, since legacy securities
are expected to be sold promptly, voting proxies on such securities would not further NAM’s
interest in maximizing the value of client investments, NAM may agree to an institutional
account’s special request to vote a legacy security proxy, and would instruct ISS to vote such
proxy in accordance with its guidelines.

I Terminated Accounts. Proxies received after the termination date of an Account
generally will not be voted. An exception will be made if the record date is for a period in which
an Account was under management or if a separately managed account (“SMA”) custodian
failed to remove the account’s holdings from its aggregated voting list,

J, Non-votes, NGO shall be responsible for obtaining reasonable assurance that
proxies are voted and submitted in a timely manner. It should not be considered 4 breach of this
responsibility if NAM does not receive a proxy from ISS or a custodian with adequate time to
analyze and direct to vote or vote a proxy by the required voting deadline.

NAM may determine not to vote proxies associated with the securities of any
issuer if as a result of voting, subsequent purchases or sales of such securities would be blocked.
However, NAM may decide, on an individual security basis that it is in the best interests of its
clients to vote the proxy associated with such a security, taking into account the loss of liquidity.
Tn addition, NAM may not to vote proxies where the voting would in NAM’s judgment resull in
some other financial, legal, regulatory disability or burden to the client (such as imputing control
with respect to the issuer) or subject to resolution of any conflict of interest as provided herein, to
NAM.

In the case of SMAs, NAM may determine not to vote securities where voting
would require the transfer of the security to another custodian designated by the issuer. Such
transfer is generally outside the scope of NAM’s authority and may result in significant
operational limitations on NAM’s ability to conduct transactions relating to the securities during
the period of transfer, From time to time, situations may arise (operational or otherwise) that
prevent NAM from voting proxies afler reasonable attempts have been made,

K Review and Reports.
1. The PVC shall maintain a review schedule, The schedule shall include
reviews of the proxy voting policy (including the policies of any sub-

adviser engaged by NAM), the proxy voting record, account maintenance,
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and other reviews as deemed appropriate by the PVC, The PVC shall
review the schedule at least annually,

2. The PVC will report to NAM’s Compliance Committee with respect to all
identified conflicts and how they were addressed. These reports “will
include all Accounts, including those that are sub-advised. NAM also
shall provide the Funds that it sub-advises with information necessary for
preparing Form N-PX.

L Vote Disclosure to Clients. NAM’s institutional and SMA clients can contact
their relationship manager for more information on NAM’s policies and the proxy voting record
for their account. The information available includes name of issuer, ticker/CUSIP, sharcholder
meeting date, description of item and NAM’s vote,

IV,  Policy Owner
PVC

V. Responsible Parties

pvC
NGO
Compliance
Legal Department

As amended: 3/1/13
6/5/14

10/27/14




Electronic Delivery of Manager Reports and Notices

Check one:
% Client requests that Manager deliver reports and notices electronically via

email.
[ Client requests that Manager deliver teports and notices in hard copy.
O Client requests that Manager deliver reports and notices electronically via

email and in hard copy.

Client understands and agrees that if Client consented to electronic delivery of Manager reports
and notices, Client’s consent authorizes Manager to deliver notices and reports by email. To receive
notices or reports, Client must have an email address, access to the Internet and the ability to download
PDF documents. Client acknowledges that Client has access to yiew Manager notices or reports via
PDF or HTML. It is Client’s responsibility to inform Manager in writing of Client’s current email
address and any changes to Client’s email address. When certain Manager notices or reports are not
available electronically, they will be delivered to Client by U.S. mail, overnight courier or facsimile.

Client may elect to receive confirmations, invoices, quarterly reports of fee payments and
certain notices or reports in paper form. Even after consenling to electronic delivery, Client may, upon
written request to Manager, obtain a paper copy of a notice or report, which Manager will distribute to
Client at no additional cost to Client. Client may revoke this electronic delivery consent at any time by
providing written notice to Manager. Withdrawal or revocation of Client consent does not affect the
{egal effectiveness or validity of any electronic notice or report provided while Client consent was in

cffect.

Kentucky Retirement Systems Insurance Trust Fund

By: ﬂ/\ 74// Date: M\/ ///MWI

) v ' f
Name: Uhnat fg&( “E\»} . Title: ﬁb{’/‘;{f’ "\,’L? {0
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Reference and Representative List Authorization

As used herein, “Manager” is Nuveen Asset Management, LLC and “Client” is Kentucky
Retirement Systems Insurance Trust Fund.

1. From time to time, Manager is asked to provide names of current clients who are willing to
provide a reference on our behalf.

Check one:
}Q/ Client consents to Manager’s use of Client’s name as a reference.
[ Client does not consent to Manager’s use of Client’s name as a reference.
2. . From time to time, Manager is asked to provide a representative list of clients. Such lists

typically reference client name and may include investment strategy.
Check one:
3@’ Client consents to Manager’s use of Client’s name in a representative client list.

g Client does not consent to Manager’s use of Client’s name in a representative
client list.

Kentucky Retirement Systems Insurance Trust Fund

C/ W Date: /c}‘/(( //;0
Name: %s/lf rf/&‘l{ / Title: /S{Wu OZ“i U 0
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Certification Regarding Status as Qualified Institutional Buyer

Kentucky Retirement Systems Insurance Trust Fund (“Client”) has hired Nuveen Asset

Management, LLC (“Managet”) to manage an account (the “Account”) pursuant (o an investment
management agreement, :

Do the Investment Guidelines for the Account allow Manager to purchase securities offered

pursuant to Rule144A under the Securities Act of 1933, as amended (the “Securities Act”)?

}ZV Yes

O No

If “Yes,” please complete the remainder of this certification.
Tf “No,” the remainder of this certification is not applicable to the Account,

Tn osder to purchase Rule 144 A securities for Client’s Account, Manager must represent to the

sellet of such securities that Client is certified as a “qualified institutional buyer,” as defined in Rule

144A. Client hereby certifies that it meets Rule 144A’s definition of qualified institutional buyer and is

cligible to receive allocations of securities offered pursuant to Rule 144A because Client (check the

applicable box):

1. Owns and invests on a discretionary basis, at Jeast $100 million in “cligible securities” (as defined
below) AND Client is one of the following types of entities (check one if applicable):

|

O

A corporation (other than a domestic bank as defined in Section 3(a)(2) of the Sccurities
Act, savings and loan association or other institution as referenced in Section 3(a){5)(A) of
the Securities Act, or any equivalent foreign institution), partnership, Massachusetts or
similar business rust, or a not-for-profit organization described in section 501(c)(3) of the
Internal Revenue Code; ot

An employee benefit plan within the meaning of Title T of the Employee Retirement Income
Security Act of 1974 (“ERISA”); or

A plan established and maintained by a state, its political subdivisions, or any agency or
instrumentality of a state or its political subdivisions, for the benefit of its ecmployees; or

A trust fund whose trustee is a bank or trust company and whose participants are exclusively
plans of the types identified in the two preceding paragraphs, except trust funds that include
as participants individual retirement accounts or FLR. 10 plans; or

An insurance company as defined in section 2¢a)(13) of the Securities Act; or

A Small Business Investment Company licensed by the U.S. Small Business '
Administration under section 301(c) or (d) of the Small Business Investment Act of 1958; or

A business development company as defincd in section 202(a)(22) of the Investment
Advisers Act of 1940 (“Advisers Act”); or :

1121/14 Kentucky Retirement Systems Insurance Trust Fund 3




[0 A domestic bank as defined in Section 3(a)(2) of the Securities Act, savings and loan
association or other institution as referenced in Section 3(a)(5)(A) of the Sccurities Act, or
any equivalent foreign institution, which has an audited net worth of at least $25 million as
demonstrated in its latest anmual financial statements; or

0  Aninvestment adviser registered under the Advisers Act; or

[0  Aninvestment company registered under the Investment Company Act of 1940
(“Investment Company Act”) or any business developnient company as defined in seclion
2(a)(48) of the Investment Company Act.

2. Ifitem 1 above does not apply, Client meets the definition of qualified institutional buyer because
Client (check one if applicable).

[0 TIs a dealer registered with the U.S. Securities and Exchange Commission (“SEC”) and owns
and invests on a discretionary basis at least $10 million in securities of issuers that are not
affiliated with Client; or

O Is a dealer registered with the SEC that will only purchase Rule 144A Securities in
transactions in which it acts as a riskless principal (as defined in Rule 144A) on behalf of
qualified institutional buyers; or

O Is an investment company registered under the Investment Company Act, which, together
with one or mote registered investment companies having the same or an affiliated
investment advisor, owns at least $100 million of “eligible securities™; or

O Isan enﬁty, all the equity owners of which are qualified institutional buyers.

Client further certifies that it will promptly advise Manager if Client ceases to be a qualified
institutional buyer.

““Fligible securifies” includes all securities within the meaning of the Securities Act, except: (i) securities of
issuers that are affiliated with Clent (ot if Client is an investment company, are securities issued by a member
of its “family of investment companies”); (if) bank deposit notes and certificates of deposit; (iif) loan
participations; (iv) repurchase agreements; (v) securities owned but subject to a repurchase agreement; and (vi)
currency, interest rate and commodity swaps. » »

“The value of “eligible securities” must be calculated based on cost (or on the basis of market value if (a) the
entity repotts its securities holdings in its financial statements on the basis of their market value and (b) no
current information with respect to the cost of those securities has been published). Furthermore, securities
owned by subsidiaries of the entity that are consolidated with the entity in its financial statements prepared in
accordance with generally accepted accounting principles may be included if the investments of such
subsidiaries are managed under the direction of the entity, except that, unless the entity is a reporting company
under Section 13 or 15(d) of the Securities Exchange Act of 1934, securities owned by such subsidiarics may
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nof be included if the entity itsclf is a majority-owned subsidiary that would be included in the consolidated
finaucial statements of another enterprise. :

Kentucky Retirement Systems Insurance Trust Fund

By: \[/{ 7\’7/{/(/ ' Date: __{ VL'/ //(/ 2914
Name: () (/0& / AW Tide: __ P4 b 6
o v | i
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Certification for Participation in Initial Public Offerings

Kentucky Retirement Systems Insurance Trust Fund (“Client”) has hired Nuveen Assot
Management, LLC (“Manager”) to manage an account (the “Account’”) pursuant to an investment
management agreerment.

Do the Tnvestment Guidelines for the Account allow Manager to purchase equity securitics
offered through initial public offerings (“IPOs”)?

th Yes

] No

If “Yes,” please proceed to the next question below,
If “No,” the remainder of this cettification is not applicable to the Account,

Financial Industry Regulatory Authority, Inc, (“FINRA”) Rule 5130 generally prohibits FINRA
member firms from selling securities from IPOs to any account in which a “restricted person” has a
beneficial interest, unless the member has met the conditions set forth in Rule 5130, FINRA Rule 5131
prohibits member firms, under certain conditions, from selling securities from IPOs to any account in
which a “covered person” has a beneficial interest.

If you want Manager to have the ability to allocate PO securities to your Account, please
indicate below, if applicable, that (a) there are no “restricted persons” that have a beneficial interest in
the Account or that the Account meets one of Rule 5130’s General Exemptions, and (b) there are no
“covered persons” that have a beneficial interest in the Account or that the Account meets one of Rule
5131’s General Bxemptions. Schedule 1 contains a definition of “restricted person” and “covered
person” and lists the General Exemptions from the prohibitions of Rule 5130 and Rule 5131 in
order to assist Client in making this detexmination.

Does Client hereby (i) certify that the Account is eligible to purchase IPO securities and (ii)
authorize Manager to purchase IPO securities in accordance with Manager’s TPO allocation
procedures? If “Yes,” please check the box next to the appropriate representation below regarding
Client’s ability to purchase IPO securities. If “No,” the remainder of this certification is not applicable
to the Account.

){21 Yes
() No
Tn connection with FINRA Rule 5130 and with Client’s delegation to Manager of discretionary
authority over the Account, Client hereby reprosents and warrants to Manager as follows (check the
applicable box):

Ff The Account is eligible to purchase IPO securities because no “restricled person”
holds a beneficial interest in the Account.

O The Account is eligible to purchase IPO securities because it meets the General
Exemption described in subparagraph ___ in Schedule 1.
o Ifthe Account meets the General Exemption described in subparagraph 4 in
Schedule 1 because Client has implemented procedutes to reduce the beneficial
interests of all “restricted persons” with respect to IPO secutities to — in the

11/21/14 Kentucky Retirement Systems Insurance Trust Fund 6




aggregate — below 10%, Client hercby represents that it will follow such
procedures in connection with the purchase by the Account of all PO securities.
The petcentage interest in the Account beneficially owned by “restricted

persons” is %.

In connection with FINRA Rule 5131 and with Client’s delegation to Manager of discretionary
anthority over the Account, Client hereby represents and warrants to Manager as follows (check the

applicable box):

e

O

The Account is eligible to purchase IPO securities because no “covered person”
holds a beneficial interest in the Account.

The Account is eligible to purchase IPO securities because it meets the General
Exemption desctibed in subparagraph in Schedule 1.

e Ifthe Account meets the General Exemption described in subparagraph 4 in

. Schedule 1 because Client has implemented procedures to reduce the beneficial

interosts of all “covered persons” with respect to PO securities to— in the
aggregate — below 25%, Client hereby represents that it will follow such
procedures in connection with the purchase by the Account of all TPQ secwrities.
The percentage interest in the Account beneficially owned by “covered

persons” is %a.

Client further represents and warrants that it will promptly advise Manager if any information it
provided on this Certification changes.

Kenfucky Retivement Systems Insurance Trust Fund

By: /\,é()%//

Date: 4 '),/ I’ /7L"/ %

|4
Name: /A1) IA/@? Title: @7}?;«4}1 240,

11/21/14 Kentucky Retirement Systems Tnsuranice Trust Fund




SCHEDULE 1

Definitions and General Exemptions

The following are “restricted persons”:

(A) FINRA Members or other broket/dealers;

(B) Broker/Dealer Personnel

®

(iD)

(iif)

Any officer, director, general partoer, associated person, or employee of a member or any other
broker/dealer (other than a limited business broker/dealer);

Any agent of a member or any other broker/dealer (other than a limited business broket/dealer)
that is engaged in the investient banking or securities business; of

An immediate family member of a person specified in subparagraph (B)() or (ii) if the person
specified in subparagraph (B)(i) or (ii):

a. matetially suppotts, or receives material support from, the immediate family member;

b. is employed by or associated with the member, or an affiliate of the membet, selling the
new issue to the immediate family member; or

c. has an ability to control the allocation of the new issue.

(C) Finders and Fiduciaries

V)

(if)

With respect to the secutity being offered, a finder or any person acting in a fiduciary capacity
to the managing undetwriter, including, but not limited to, attorneys, accountants and financial
consultants; and

An immediate family member of a person specified in subparagraph (C)(i) if the person
specified in subparagraph (C)(i) materially supports, or receives material support from, the
immediate family member,

(D) Portfolio Managers

®

(it)

Any person who has authority to buy or sell securities for a bank, savings and loan institution,
insurance company, investment company, investment advisor, or collective investment account.

An immediate family member of a person specified in subpata graph (D)(i) that matcrially
suppots, or receives material support from, such person.

(E) Persons Owning a Broker/Dealer

y

(i)

Any person listed, or requited to be listed, in Schedule A of a Form BD (other than with respect
to & limited business broket/dealer), except persons identified by an ownership code of less than
10%;

Any petson listed, or required to be listed, in Schedule B of & Form BD (other than with respect
to  limited business broker/dealst), except persons whose listing on Schedule B relates to an
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(iif)

(iv)
V)

(v)

ownetship interest in a person listed on Schedule A identified by an ownership code of less than
10%;

Any person listed, or required to be listed, in Schedule C of a Form BD that meets the criteria of
subpatragraphs (E)(1) and (IE)(ii) above;

Any person that directly or indirectly owns 10% or more of a public reporting company listed,
or required to be listed, in Schedule A of a Form BD (other than a repotting company that is
listed on a national securities exchange or other than with respect to a limited business

broket/dealer);

Any person that directly or inditectly owns 25% or more of a public reporting company listed,
or required to be listed, in Schedule B of a Form BD (other than a reporting company that is
listed on a national securities exchange or other than with respect to a limited business

broker/dealer);

An immediate family member of a person specified in subparagraphs (B)(i)-(v) unless the
person owning the broker/dealer: . .

a. does not materially support, or receive material support from, the immediate family
mentber;
b. is not an owner of the member, or an affiliate of the member, selling the new issue to

the immediate family member; and
c. has no-ability to control the allocation of the new issue,

The following are “covered persons”:

(A)

An executive officer or director of a public company or a covered non-public company, or a person
materially supported by such executive officer,

)

(if)

(iii)

A “public company” is any company that is registered under Section 12 of the Securities
Exchange Act of 1934 or files periodic reports pursuant to Section 15(d) thereof,

A “covered non-public company” is any non-public company satisfying the following criteria
(i) income of at least $1 million in the last fiscal year or in two of the last three fiscal years and
sharcholders' equity of at least $15 million; (if) sharcholders’ equity of at least $30 million and &
two-year operating history; or (i) total assets and total sevenue of at least $75 million in the
latest fiscal year or in two of the last three fiscal years,

“Material support” means directly or indirectly providing more than 25% of a person’s income
in the prior calendar year, Persons living in the same household are deemed to be providing
each other with material support.

General Exemptions

interest:

The general prohibitions of Rule 5130 and Rule 5131 shall not apply to sales to and purchases by the
following accounts or persons, whether directly or through accounts in which such persons have a beneficial

ey

' An investment company registered under the Investment Company Act of 1940;
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@)

€

)

)

(6)

M -

®)
©
(10)

A common trust fund or similar fund as described in Section 3(a)(12)(A)(iii) of the Securitios
Exchange Act of 1934, provided that:

(A) the fund has investments from 1,000 or more accounts; and

(B) the fund does not limit beneficial interests in the fund principally to trust accounts of
resiricted persons; : '

An insurance company genetal, separate or investment account, provided that:

(A) the account is funded by premiuvms from 1,000 or more policyholders, or, if a general
account, the insurance company has 1,000 or more policyholders; and

(B) the insurance company does not limit the policyholders whose premiums arc used to
fund fhe account principally to restricted persons, of, if a general account, the insurance
company does not limit its policyholders principally to restricted persons;

An account if the beneficial interests oft

(A)  for purposes of Rule 5130, restiicted persons do not exceed, in the aggregate, 10% of
such account;

(B) for purposes of Rule 5131, cover persons of a particular company do not exceed, in the
aggregate, 25% of such account;

A publicly traded entity (other than & broket/dealer or an affiliate of a broker/dealer where such
broker/dealer is authotized to engage in the public offering of new issues either as a selling
group member or underwriter) that:

(A) s listed on a national securities exchange; or

(B) is a foreign issuer whose securities meet the quantitative designation criteria for listing
on a national secutities exchange;

An investment company organized under the laws of a foreign jurisdiction, provided that:

(A)  the investment company is listed on & foreign exchange or authorized for sale to the
public by a foreign regulatory authority; and

(B) no person owning more than 5% of the shares of the investment company is a restricted
person;

An BRISA benefits plan that is qualified under Section 401(a) of the Internal Revenue Code,
provided that such plan is not sponsored solely by a broker/dealer; :

A state or municipal government benefits plan that is subject to state and/or municipal
tegulation;

A tax excmpt charitable organization under Section 501(c)(3) of the Internal Revenue Code; or

A chutch plan under Section 414(e) of the Internal Revenue Code.
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Employee Benefit Plans and Individual Retirement Accounts

Kentucky Retirement Systems Insurance Trust Fund (“Client™) has hired Nuveen Asset
Management, LLC (“Manager”) to manage an account (the “Account”) pursuant to an investment
management agreement. '

Manager is a Qualified Professional Asset Manager (a “QPAM”), as defined in Prohibited Transaction
Exemption 84-14, as amended (“PTE 84-14”). As such, it may engage in certain transactions with certain of
Client’s parties in interest on behalf of the Account.

Mindful of PTE 84-14, Client hereby provides the name of each party in interest (within the
meaning of Section 3(14) of ERISA) that has, or whose “affiliate” (as defined below) has, the authority
to appoint, terminate or negotiate the terms of the Agreement with Manager (aftach a list with
additional names if necessary): '

Name Employed by and/or Director of Position/Tille
1. David Peden Kentucky Retirement Systems _ CIO
2, William Thielen " . EBxecutive Director
3, Chris Schelling " Deputy CIO
4, Brent Aldridge o Director of PE
5. Joe Gilbert ! , Director of Bquity
6.

Client shall promptly provide an ﬁpdated list to Manager in the event that there are any
changes to this list.

For purposes of this certification, an “affiliate” of a party in interest is:

(a) any person directly or indirectly, through one or more intermediaries, controlling, conirolled
by, or under common control with the party in interest;

(b) any corporation, partnership, trust or unincorporated enterprise of which the party in interest
is an officer, director, 10% or mote partner or “highly compensated employee” (as defined
in the Section 4975(e)(2)(H) of the Code); and

(c) any director of the patty in intorest or any employee of the party in interest who is a “highly
compensated employee” (as defined in Section 4975(e)(2)(F) of the Code) or who has
direct or indirect authority, responsibility or control regarding the custody, management or
disposition of plan assets involved in the transaction. A named fiduciary (within the

‘meaning of Section 401(a)(2) of ERISA) of a plan with respect to the plan assets involved
in the transaction and an employer any of whose employees are covered by the plan will
also be considered affiliates with respect to each other if such employer or an affiliate of
such employer has the authority, alone or shared with others, to appoint or terminate the
named fiduciary or otherwise negotiate the terms of the named fiduciary’s employment
agreement.

Kentucky Retirement Systems Insurance Trust Fund

By: @ M ‘ Date: [‘gl/!((/&l?“’/
Natne: ///!/ff 46& “Jbu Title: ID&VXIAj’i 0
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Certification for Derivatives Trading

Kentucky Retirement Systems Insurance Trust Fund (“Client”) has hired Nuveen Asset
Management, LLC (“Manager”) to manage an account (the “Account”™) pursuant to an investment
management agreement.

Do the Investment Guidelines for the Account allow Manager to trade exchange traded and
over-the-counter derivative contracts, securities and instruments, including those listed below
(“Permitted Derivatives”)?

/[W Yes. If the Investment Guidelines only permit trading in certain types of the
derivatives listed below, please strike the types that are not permitted.

O No

- Futures Stocks

- Options ~ Fixed Income Instruments

- Other Bxchange Traded Currencies
Contracts Interest Rates

OVER-THE-COUNTER CONTRACTS

- Swaps (Includes, without One or more rates, currencies,
limitation, credit default swaps commodities, equity securities or other
and other credit derivatives) equity instruments, debt securities or

- Forwards other debt instruments, economic

- Options indices or measures of economic risk or

value, or other benchmarks against
which payment or deliveries are to be
made

T “No,” the remainder of this certification is not applicable to the Account.

If “Yes,” Client hereby confirms and agrecs with Manager that:

. 1. Subject to the terms and conditions of the Agreement and the Investment Guidelines,
Manager may negotiate and enter into Permitted Derivatives as agent on behalf of Client. Client shall
act as the principal in any Permitted Derivative entered into by Managoer for the Account, and Manager
shall not assume any liability for performance of such Permitied Derivative. Manager shall provide the
Custodian with proper instructions as to the execution, performance, seltlement and {ermination of any
Permitted Detivative. However, this certification shall not be construed to authorize Manager to take
custody of any cash, securities, instruments or other assets received or delivered under the terms of any
Permitted Derivative entered into for the Account.

2. Manager may establish a trading account for Permitted Derivatives (“Derivatives
Trading Accounts”) with a broker, dealer, futures commission merchant, bank or investment bank
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(“Brokers”) entered into on Client’s behalf, Such Brokers are authorized fo act on instructions from
Manager, including but not limited to instructions with respect to transferring money, securities or
other property to or from an account held by such Broker on behalf of the Client. Manager may further
negotiate, execute and deliver, in Client’s name as Client’s agent or attorney-in-fact, all agreements,
documents and other instruments needed to enter into Permitted Derivatives (“Derivatives
Documentation”), including without limitation:

(a)  Derivatives Trading Account Applicati‘ons and Agreements;
(b)  Futures Customer Agreements;

(c) Exchange-Traded Options Agreements;

(d)  Margin and Netting Agreements;

(&) Master Agreements, Schedules, Credit Support Agreements, Confirmations and other
agreements based on forms published by the International Swap Dealers Association;

® Electronic Trading Agreements; and

3] Give-up Agreements.

The Client understands that it will be bound by the terms of any agreement executed by the
Manager on the Client’s behalf in accordance with the terms of this certification to the same extent as
if the Client had executed such agreement directly.

3 For the purpose of entering into Derivatives Documentation, Client hereby represents
and warrants to Manager that on the date Manager entets into any Derivatives Documentation or a
Permitted Derivative on Client’s behalf: '

(a) Client will be duly organized and validly existing under the laws of the
jurisdiction of its organization or incorporation and, if relevant under such laws,
in good standing;

(b) Client (i) will have the power to authorize Manager to execute and deliver any
Derivatives Documentation on its behalf, (ii) will have the power to perform its
obligations under any Derivatives Documentation or Permitted Derivative, and
(iif) will have taken all necessary action to authorize such execution, delivery
and performance;

(¢) Such execution, delivery and performance will not violate or conflict with any law
applicable to Client, any provision of its constitutional documents, any order or
judgment of any court or other agency of government applicable to it or any of its assets
or any contractual restriction binding on or affecting it or any of its assets; and

(d)  All governmental and other consents that are required to have been obtained by Client
with respect to any Derivatives Documentation will have been obtained and will be in
full force and offect and all conditions of any such consents will have been complied
with; Client’s obligations under any Derivatives Documentation will constitute its legal,
valid and binding obligations, enforceable in accordance with its terms (subject to
applicable laws and, as to enforceability, to equitable principles of general application).
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(©) Client is an “eligible contract participant” as that term is defined- in Section 1(a)(12) of
the Commodity Exchange Act, as amended. Client is aware that it is exposed to losses
with respect to Permitted Derivatives, Accordingly, each time Manager enters info a
Permitted Derivative on behalf of Client, Client will have the financial ability to bear
the economic risk of such Permitted Derivative, and adequate means to provide for its
current needs and personal or other contingencies. In addition, Client is an “accredited
investor” as that term is defined in Rule 501 under the Securitics Act of 1933, as
amended. ‘

Client will promptly notify Managet in writing of any material change in or qualification to ay
of these representations.

4. Manager may provide copies of this certification to others as proof of its authority to
enter into Permitted Derivatives, open Derivatives Trading Accounts, and execute and deliver
Derivatives Documentation, as agent on behalf of Client. Upon request, Client will confirm the
continued validity and effectiveness of this certification to any person or entity that has entered, or
proposes to enter, into a Permitted Derivative with Manager for the Account. The authorizations in this
certification will remain in effect until terminated by provision of written notice to Manager,

5. All éapitalized terms contained herein and not otherwise defined herein shall have the
meaning assigned to them in the Agreement, ‘

Kentucky Retirement Systems Insurance Trust Fund

By:. //é Kéf// Date: /‘)';1:71( //»)#/’,/
Name: %/{I}( QZ{ / / f}/. ‘ Title: D(&;{’mﬁ C Lo
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Certification for Trading Certain Agency Mortgage-Backed Securities

Kentuclky Retirement Systems Insurance Trust Fund (“Client”) has hired Nuveen Asset
Management, LLC (“Manager™) {o manage an account (the “Account”) pursuant to an investment
management agreement (the “Agreement”). :

Do the Investment Guidelines for the Account allow Manager to trade mortgage-backed or
asset-backed securities (“Permitted MBS Transactions”)?

7] Yes
M No
If “No,” the remainder of this certification is not applicable to the Account.

If “Yes,” pursuant to recent re gulatory] changes governing the posting of collateral in
comnection with Permitted MBS Transactions’, Client hereby confirms and agrees with Manager:

1. Subject to the terms and conditions of the Agreement and the Investment Guidelines,
Manager may negotiate and enter into Permitted MBS Transactions as agent on behalf of Client.
Client shall act as the principal in any Permitted MBS Transaction entered into by Manager for the
Account, and Manager shall not assume any liability for performance of such Permitted MBS
Transaction, Manager shall provide the Custodian with proper instructions as to the execution,
performance, settlement and termination of any Permitted MBS Transaction. However, this Exhibit
shall not be construed to authorize Manager to take custody of any cash, sccurities, instruments or
other assets received or delivered under the terms of any Permitted MBS Transaction entered into for

the Account.

2. Manager may establish a trading account for Permitted MBS Transactions (“MBS
Trading Accounts”) with a broker, dealer, bank or investment bank (“Brokers™) entered into on
Client’s behalf. Such Brokers are authorized to act on instructions from Manager, including but not
Limited to instructions with respect to transferring money, securities or other propetty to or from an
account held by such Broker on behalf of the Client. Manager may further negotiate, excoute and
deliver, in Client’s name as Client’s agent or attorney-in-fact, all agreements, documents and other
instruments needed to enter into Permitted MBS Transactions (“MBS Transaction Documentation”),

including without limitation:
(a) MBS Trading Account Applications and Agreements;
()  Margin and Netting Agreements;

(c)  Master Agreements, Schedules, Confirmations and other agreements, including a
Master Securities Forward Transaction Agreement, based on forms published by the
Securities Industry and Financial Markets Association;

(d)  Electronic Trading Agreements; and

! The U.S. Treasury Market Practices Group (“TMPG”) and the Financial Industry Regulatory
Authority (“FINRA™) have recently recommended that forward-settling agency mortgage-backed
securities transactions be margined in order to manage counterparty risk. In order to comply with the
new regulations, all parties to these transactions must enter into written master trading agreements that
will govern the posting of collateral and other margining activity.-
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Give-up Agreements.

The Client understands that it will be bound by the terms of any agreement executed by the
Manager on the Client’s behalf in accordance with the terms of this Exhibit to the same extent as if the
Client had executed such agreement directly. '

4,

For the purpose of entering into MBS Transaction Documentation, Client hereby

represents and warrants to Manager that on the date Managet enters into any MBS Transaction
Documentation or a Permitted MBS Transaction on Client’s behalf:

(a)

(b)

, ©

(d)

()

@

Client will be duly organized and validly existing under the laws of the
jurisdiction of its organization or incorporation and, if relevant under such laws,
in good standing;

Client (i) will have the power to authorize Manager to execute and deliver any
MBS Transaction Documentation on its behalf, (ii) will have the power to
perform its obligations under any MBS Transaction Documentation or Permitted
MBS Transaction, and (i) will have taken all necessary action to authorize such
execution, delivery and performance;

Such execution, delivery and performance will not violate or conflict with any law
applicable to Client, any provision of its constitutional documents, any order or
judgment of any court or other agency of government applicable to it or any of its assets
or atty coniractual restriction binding on or affecting it or any of its assets; and

All governmental and other consents that are required to have been obtained by Client
with respect to any MBS Transaction Documentation will have been obtained and will
be in full force and offect and all conditions of any such consents will have been
complied with; Client’s obligations under any MBS Transaction Documentation will
constitute its legal, valid and binding obligations, enforceable in accordance with its
terms (subject to applicable laws and, as to enforceability, to equitable principles of
general application). '

Client is aware that it is exposed to losses with respect to Permitted MBS Transactions.
Accordingly, each time Manager enters info a Permitted MBS Transaction on behalf of
Client, Client will have the financial ability to bear the economic risk of such Pormitted
MBS Transaction, and adequate means to provide for its current needs and personal or
other contingencies.

Client is aware that certain MBS Transaction Documentation may contain a waiver of
immunities and so authorizes Manager to enter into such MBS Transaction
Documentation on its behalf that waive, to the fullest extent permitted by law, any
immunity (on the basis of sovereigty or otherwise) from (i) suit; (ii) jurisdiction; (iii)
relief by way of injunction, order for specific performance or for recovery of property;
(iv) attachment of assets; and (v) execution or enforcement of any judgment to which
Client might otherwise be entitled in any proceeding relating to such MBS Transaction

Documentation,

Client will promptly notify Manager in writing of any material change in or qualification to any
of these representations.
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4. Manager may provide copies of this Exhibit to others as proof of its authority to enter
into Permitted MBS Transactions, open MBS Trading Accounts, and execute and deliver MBS
Transaction Documentation, as agent on behalf of Client. Upon request, Client will confirm the
continued validity and effectiveness of this Exhibit to any person or entity that has entered, or proposes
to enter, into a Permitted MBS Transaction with Manager for the Account. The authorizations in this
Exhibit will remain in effect until terminated by provision of written notice to Manager.

5. All capitalized terms contained herein and not otherwise defined herein shall have the
meaning assigned to them in the Agreement.

Kentucky Retirement Systems Insurance Trust Fund

By: éf M Date; ["“/(( }/0)?( %

Name: //4,/;}‘ /S’Mﬂi\ Title: D@/}’(r\/@ C{ D
/ v /
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