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KENTUCKY RETIREMENT SYSTEMS
INVESTMENT MANAGEMENT AGREEMENT

THIS INVESTMENT MANAGEMENT AGREEMENT (the “Agreement” or "Contract") is
entered into as of October 20, 2011 by and between Columbia Management Investment Advisers, LLC
(“Manager™), and Kentucky Retirement Systems (“KRS” or "Systems").

WITNESSETH:

WHEREAS, KRS desires to appoint Manager as investment manager with authorit}r to manage
and control a portion of KRS® assets held from time to time in one or more investment accounts (the
“Account™) pursuant to this Contract;

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

1. Designation_of Manager; Prudent Person. Subject to the terms and conditions
contained in this Agreement, KRS hereby appoints Manager as investment manager of the Account with
full power and 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 matters
would use in the conduct of an enterprlse of like character and with like aims. In addition, Manager is a
“fiduciary” of KRS, as that term is defined the U.S. Employee Retirement Income Security Act of 1974,
as amended ("ERISA"), with respect to the investment and management of the assets in the Account, or
would be a fiduciary if the Account were subject to ERISA and agrees to be held to the ERISA fiduciary

standard for purpose of this Agreement.

2. Custody of Account Assets. KRS has established or will establish the Account 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’ 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’ 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. The Manager will not be liable for any act or
omission of the Custodian. KRS will instruct the Custodian to provide Manager and/or its designees
with such periodic reports (paper or electronic) concerning the status of the Account as Manager may
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reasonably request from time to time. The records provided by the Custodian shall be the official
records of the Account, and the Manager shall not be responsible for the accuracy of such records.
Manager shall have no responsibility for the management of cash assets of the Account if KRS has
authorized and directed the Custodian to manage uninvested cash assets of the Account,

3. Investment Policy and Procedures. The Manager hereby agrees to provide the services
cnumerated in Item 1 and ftem 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 and Client Authorizations for the
Manager (collectively, the “Guidelines™), which are attached hereto as Attachment II and Attachment
VII, respectively, and incorporated herein by this reference and any further specific written restrictions
and limitations which KRS shall provide to Manager.

Manager shall exercise its power and authority with respect to the Account in accordance with the
Investment Policy and Guidelines. The Investment Policy and Guidelings shall remain in effect until
such time as KRS and the Manager approve (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.
(Tt is the intention of both parties hereto that the Guidelines are consistent with the Investment Policy;
Manager will have no liability to KRS arising from any action that violates the Investment Policy if the
Manager's action is authorized by the Guidelines and the Manager has not been informed by KRS that
the action violates the Investment Policy.) The Manager will attempt to obtain the “best execution” with
respect to all Account transactions.

4, Brokerage. In selecting brokers or dealers, the Manager shall comply with the
Investment Brokerage Policy of the Systéms (as contained on the Systems web site). KRS does not
presently have any brokers located in Kentucky and thus the Manager is under no obligation to direct
" brokerage within the Commonwealth of Kentucky or to assign full or partial credit to a Kentucky-based
broker . If in the future KRS requests that Manager use Kentucky brokers, the Manager and KRS agree
to negotiate and enter into an appropriate “directed broker” arrangement, Subject to the Brokerage
Policy, in seeking to obtain best execution and in selecting brokers or dealers, the Manager shall use
reasonable efforts to seek the most favorable combination of price and execution, and may consider the
fact that a broker or dealer has furnished, or has agreed to furnish in the future, statistical, research or
other information or services which generally enhance the Manager's investment research and portfolio
. management capability notwithstanding that the Account may not be a beneficiary of such research.
Accordingly, the Manager’s selection of a broker-dealer for transactions for the Account may also take
into account, among others, such relevant factors as price; the broker-dealer firm’s facilities, reliability
and financial responsibility; when relevant, the ability of the firm to effect securities transactions,
particularly with regard to such aspects as timing, order size and execution of the order; and the firm’s
recordkeeping capabilities. 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)(iv). Accordingly, consistent
with Section 28(e) of the Securities Exchange Act of 1934, as amended, Manager, in its discretion, may
cause the Account fo pay a commission for effecting a transaction for the Account in excess of the
amount another broker-dealer would have charged for effectmg that transaction. This may be done
where Manager has determined in good faith that the commission is reasonable in relation to the value of
the brokerage and/or research provided by the broker-dealer to Manager. Manager shall not be
responsible or liable for any act or omission of any broker-dealer selected with due care.
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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 (of whom there are none at
the time of execution of this Agreement), (b) is affiliated with the Manager or (c) KRS has by prior
written notification informed the Manager is affiliated with an investment consultant that provides non-
brokerage related services to KRS. The Manager agrees to be bound by any changes to such
- broker/dealer lists upon receipt of written notice from KRS. In addition, the Manager shall not engage
in transactions that involve a broker acting as a principal where the broker is an Affiliate of the
investment manager, without KRS's advance written consent.

Notwithstanding other provisions in this Section 4, KRS may, by written instrument delivered to
Manager, direct that transactions for the Account be placed with specific brokers-dealers (“Directed
Brokers™), but only in compliance with such conditions as Manager may from time to time deem
necessary, and subject to Manager’s right to vary from the direction shonld it deem it advisable to do so. -
KRS hereby represents and warrants that any such divection shall be properly authorized pursuant to the
by-laws, charter, trust agreement or other document(s) authorizing creation of the Account, and within
applicable standards of fiduciary conduct. If KRS so directs Manager, it acknowledges that (1) any
transaction executed through a Directed Broker may not be made on a "best execution" basis, (2)
Manager cannot negotiate commissions on KRS’s behalf and, in some transactions, KRS may pay
materially disparate commissions to commissions paid by Managet’s other accounts depending on
KRS’s commission arrangement with the Directed Broker and other factors such as the number of
shares, round and odd lots, or the market for the security, (3) KRS may not receive the most favorable
price for the security, (4) KRS will forego any savings on execution costs that Manager may obtain for
its other accounts through, for example, negotiation of volume discounts on orders that are combined
with other KRS's orders in a "batch."; and (5} Manager will not evaluate the creditworthiness of any

Directed Broker.

5. Performance Objectives. The Manager acknowledges that KRS has established
performance objectives for the assets in the Account as are set forth in Attachment II attached hereto
(the "Performance Objectives"), as the same may be amended from time to time by KRS in writing, and
that failure to consistently meet such performance standards may result in termination of this
Agreement. The Manager hereby acknowledges that it has reviewed and is familiar with the
Performance Objectives. KRS may amend the Performance Objectives by providing written notice to
Manager. Neither the Manager nor any of its officers, directors or employees make any representations
or warranties, express or implied, that any level of performance or investment results will be achieved
by the Account or that the Account will perform comparably with any standard or index, including other
clients of Manager, whether public or private.

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 calculated as outlined
in Attachment III. If the fees are not paid by KRS, KRS shall cause the Custodian to compensate
Manager for its services under this Agreement from the assets of the Account. Except as provided in-
Attachment III, 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. All brokerage commissions, if any, and other costs associated with the purchase or sale
of securities and other investment instruments, Custodian fees, interest, taxes and other Account
expenses shall be the responsibility of the Account.
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7. Benefit of More Favorable Terms. The Manager agrees that if on any date after the
date of this Agreement it enters into a fee agreement with a new client for the management of assets for
an account (i) with an initial account value approximately the same or lower than the account value of
the Account, and (ii) having investment objectives, policies and guidelines and requiring services
recasonably comparable to those of the Account (a “Comparable New Client”) that would result in
payment of lower fees by the Comparable New Client, the Manager shall notify KRS within 90 days
after execution of the agreement establishing such lower fees and offer KRS such lower fees. The
provisions of this Section shall not apply to any of the following fee agreements with any Comparable
New Client: (a) any incentive or performance based fees, (b) any asset based portion of a fee agreement
that includes an incentive or performance based fee, (¢) any sub-advised or non-discretionary
relationships, (d) clients who invest solely in mutual funds, commingled funds, or other pooled vehicles,
and (e¢) clients who are affiliated with the Manager. This provision shall not apply to non-U.S. clients or
any future accounts of the Manager that are obtained by way of merger or acquisition.

8. Placement Agents. The Manager agrees that it will remain in compliance with
System’s Statement of Disclosure and Placement Agents, which is attached hereto as Attachment I'V.
Manager represents that the "Statement of Disclosure and Placement Agents - Manager Questionnaire”
that it executed on August 9, 2011 remains accurate, and agrees to provide an updated form of
"Statement of Disclosure and Placement Agents - Manager Questionnaire" as of the execution of this
Agreement. The Client acknowledges and agrees that a bona fide employee of the Manager (i.c., an
employee who has responsibilities materially broader than those related to KRS) is not a “Placement
Agent” under the System’s Statement of Disclosure and Placement Agents.” In addition, the Manager

represents:

(a) Subject to the preceding paragraph, no fees, bonuses or other compensation, including
placement fees or finder’s fees, have been promised or paid by or on behalf of the Manager or any of its
affiliates to any placement agent, finder or other person (other than a person who is a bona fide
employee of the Manager as described above) or entity in connection with KRS's investment, or which
could be charged to KRS directly or indirectly.

(b)  None of (i) the Manager, (ii) any placement agent, solicitor, broker-dealer or other agent
cngaged by the Manager that is aware of KRS's engagement of the Manager, or (iii} any "in-the-know
affiliate” (as defined below) of the Manager, or (iv) to the Manager's knowledge, any other affiliate of
the Manager, has a commercial, investment, or business or other similar relationship with a Covered
Person, nor has it engaged in any financial or other transaction with a Covered Person. "Covered
Person" means: (i) any Enumerated Person, (ji) any person known to the Manager to be an immediate
family member of an Enumerated Person (i.e., a spouse, parent, child or sibling), and (iii) any affiliate of
any of the foregoing known to the Manager. "Enumerated Person" means (i) any of the following
individuals: Randy J. Overstreet, Vince Lang, Christopher Tobe, Jennifer Landrum Elliott, Bobby D.

"Henson, Thomas K. Elliot, Tim Longmeyer, Susan Smith, or Robert Wilcher, and (ii) any other person
known to the Manager to be a trustee, staff member, or employee of KRS.

{c¢)  Neither the Manager nor any in-the-know affiliate or agent of the Manager, has offered,
promised, or provided, directly or indirectly, anything of economic value to any Covered Person in
connection with KRS's investment. Ttems of economic value include (by way of example, but not by
way of limitation) any economic opportunity, future employment, gift, loan, gratuity, entertainment,
meals, campaign contribution, finder's fee, placement fee, discount, travel or trip, favor, or service.
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(d)  Neither the Manager nor any of its affiliates has been convicted of bribery or attempting .
to bribe an officer or employee of the Commonwealth of Kentucky, nor have any of them made an

admission of guilt of such conduct. -

(e) The term "in connection with KRS's investment," as used in this paragraph, includes (i)
obtaining an introduction to KRS or any of KRS’s officers or employees, and (i) obtaining a favorable
recommendation with respect to KRS’s investment. The term "agents," as used in this paragraph,
includes anyone who is acting at the behest of any of the persons identified above. An "affiliate” of, or
a person "affiliated" with, a specified person, is a person that directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with, the person specified. An
"in-the-know affiliate" means any affiliate of Manager that is aware of KRS's engagement of the

Manager.

(D The Manager agrees to provide KRS notice within 10 business days if it becomes aware
that any of the provisions in this paragraph are not true and accurate, either on the date on which made

or on any subsequent date.

{(g) The Manager has not made any contributions that would result an Investment Adviser
being disqualified from collecting performance fees under rule 206(4)-5 of the Investment Advisers Act

of 1940,

0. 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 comumit KRS to any contract(s) or agreement(s) necessary to accomphsh its duties
and obligations set forth in this Agreement;

c) direct the Custodian with respect to all powers subject to such direction under any
Agreement including, but not limited to, buying and sellmg securities, signing confracts
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.

In addition, Manager shall provide reasonable assistance to the Custodian in connection with any claims
that the Custodian elects to pursue on behalf of KRS (e.g., in connection with bankruptcy of note issuer).

10,  Trading Procedures. All transactions authorized by this Agreement shall be settled
through the Custodian, who shall retain sole possession of and have complete custodial responsibility for
the assets. The Manager shall notify and instruct the Custodian on (a) orders which the Manager places
for the sale or purchase of assets and the management or disposition of such assets, and (b) the purchase
or acquisition of other securities or property for the Account. The Manager shall provide the Custodian
with such trade information as the Custodian may require to effect 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.
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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 unless the proh1b1ted
transaction meets the conditions of one or' more prohibited transaction exemptions.

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

13.  Discretionary Rights and Powers Affecting the Assets. The Manager may receive

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 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 actuai knowledge of same, whether by

written notice or otherwise.

14.  Acting on Hlegal Information. The Manager shall not Iﬁlace orders to purchase and/or
sell any assets on the basis of any material information obtained, or utilized, by the Manager in violation
of the securities laws of the United States, or any other country in which the Manager transacts business

on the Fund's behalf

15.  Account Reconciliation. The Manager shall cooperate with the Custodian to reconcile
the Account each month. The Manager shall review all performance and other reports provided to it by
the Custodian with respect to the Account assets, and notify KRS in writing of any material errors or
discrepancies that are not reconciled. '

16.  Notification of Tax Liabilities. The Manager shall promptly notify KRS if, at any time,
 Manager becomes aware that KRS is required to pay taxes to any government or to file any returns or
other tax documents with respect to income earned on the Account assets.

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

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

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

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

general principles of equity.
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d)

g

h)

i)

Neither the execution and delivery of this Agreement nor the consummation of the
transactions provided herein will viclate 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.

Manager is a registered investment adviser as defined is the Investment Advisers Act of
1940, as amended (“the Advisers Act”), and therefore eligible to act as an investment
manager under ERISA, is registered in or is exempt from registration in accordance with
applicable state laws and is not subject to any of the disqualifications set forth in Section
411 of ERISA;

Manager has cornpieted 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 upon request 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 :

ii) An errors and omissions policy in the minimum amount of $25,000,000 with a
maximum deductible of $1,000,000 per claim. The policy shall cover, at a
minimum, losses caused by errors, omissions, or negligent acts of the Manager.

Manager will notify KRS promptly (at the telephone number set forth below) of
information indicating possible tisks of seizure, significant loss, or significant loss of use
of assets. Such telephonic notice shall be followed by written notice to KRS;.

It has disclosed to KRS directly, any material litigation pending, and will notify KRS of
all future material actions against the Manager as disclosed in its Form ADV or that are
expected to have a material impact on the Manager’s reputation or ability to perform its
duties as an investment adviser to the Account. It also has, and will in the future,
promptly disclose to KRS directly, any pending or future material investigation of the
Managel by the SEC or any other regulatory authority as disclosed in its Form ADV or
that is expected to have a material impact on the Manager’s reputation or ability to
perform its duties as an investment adviser to the Account; and

Manager will promptly notify KRS in writing in the event any of these representations is
no longer true.

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

18.

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

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

upon their reascnable request, including those reports specified in the Guidelines. |

a)

b)

19,

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

A copy of SEC form ADV — Part 1], any amendments thereto as available;
A copy of the Manager’s annual report and SAE 16 (if applicable);
A Compliance Certificate provided in Attachment V;

A report on the Manager’s usc of soft dollars earned and expended resulting from
its duties under this Agreement. The report shall inctude the products and services
obtained through soft dollar arrangements and their approximate value.
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 reasonably
requested:

if)

iii)

General market intelligence and information relating to industries, businesses,
corporations or securities as requested by KRS;

Reports, which shall include the Manager’s Form ADV, containing the Manager’s
and affiliates’ conflict of interest policies and any situations where the Manager
allows a conflict of interest to exist (e.g., because the Manager determines that
such conflict situations are not prohibited under its policies); and

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

Meetings. On a periodic basis mutually convenient to Manager and KRS, Manager shal

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 as soon as practicable notify KRS in writing of any

material change in Manager’s business which may effect Manager’s reputation or 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 manager, any material litigation, any material adverse changes to the
Manager’s financial or organizational status or any material change in its senior professional personnel,
and any change in personnel involving a KRS Account.

8 of 63




- The Manager discloses information about its conflicts and potential conflicts, and how these conflicts
are addressed, in Part 2A of its Advisory Brochure, Generally, the Manager has policies, procedures or
other controls that are intended to address significant conflicts that an inherent part of an investment
adviser’s business, or arise under the normal course of its activities as an investment adviser, including
conflicts related to, among other matters: voting client proxies; managing proprietary accounts; effecting
cross trades; purchasing on behalf of clients affiliated underwritings; and personal trading. Additionally,
The Manager is a wholly owned subsidiary of Ameriprise Financial, Inc., which is itself a broadly
diversified financial services company that directly or through affiliates provides a variety of securities,
insurance and other investment products and services to a broad array of customers. As a result, the
Manager’s affiliation with Ameriprise may create real, potential or apparent conflicts of interests for the
Manager and, in certain cases, its clients. The Manager has cstablished a variety of policies, and other
controls that seek to manage conflicts of interest arising between its advisory accounts and its afﬁhates

businesses.

Manager agrees to provide KRS a copy of any amendment to its Form ADV that includes additional
conflicts of interest or discloses changes to its conflict of interest policies, procedures or controls within
10 business days of the day when Manager files such amendment with the SEC, along with a summary
of any material changes to the conflict of interest policies, procedures or controls that could be
materially adverse to the services provided to the Account. :

21. KRS Representations. KRS represents that as of the date hereof: (a) KRS has authority
to enter into and perform this Agreement (KRS will deliver to Manager such evidence of such authority
as Manager shall reasonably request); (b) the terms of this Agreement do not violate any obligation by
which KRS is bound by contract, applicable law or otherwise; (¢) if action was required to authorize
KRS to enter into this Agreement, such action has been taken; (d) KRS has received and reviewed Part
IT of Manager’s current Form ADV or other disclosure brochure meeting the requirements of Rule 204-3
under the Advisers Act; (€) KRS hereby acknowledges. receipt of Manager’s Standard Disclosure
regarding Conflicts of Interest and Transactions with Affiliates which is incorporated by reference
herein; (f) this Agreement, when executed and delivered, will bind KRS in accordance with its terms;
(g) KRS has provided to Manager a list of all securities or other assets in which Account assets may not
be invested or with respect to which there are limitations on investments; and KRS shall notify Manager
as soon as practicable, in writing, of any change in such list;- (h) KRS understands that Manager shall
have no obligation to understand or diversify KRS's complete investment portfolio (and instead
Manager's investment obligations are described in Section 3 and elsewhere in this Agreement); and (i)
the Account is not an investment company (as that term is defined in the Investment Company Act of

1940, as amended).

22.  Authorized Parties: Directions to the Manager. KRS may appomt or designate any
person or committee to act on its behalf concerning this Agreement and its operation, as it deems
appropriate. KRS has furnished to the Manager a list of authorized persons, in Attachment VI
("Authorized Persons"), which it will update from time to time as necessary and until written notice of
changes are received by the Manager, the Manager may conclusively rely upon the authority of the
Authorized Persons to act on behalf of KRS. All directions to the Manager by or on behalf of KRS shall
be in writing signed by one or more Authorized Persons and the Manage1 shall be fully protected in

relying on such directions.

90f63




23.  Assignment; Sub-advisers. 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.
Manager may, however, at no additional cost or expense to KRS, obtain information and assistance for
the Account, without the consent of KRS. Such assistance may include the hiring of one or more -
entities, including affiliates, to provide sub-advisory services. A sub-adviser shall have all the rights and
powers of Manager set forth in this Agreement, and Manager shall be as fully responsible to the Account
for the acts and omissions of the sub-adviser as it is for its own acts and omissions.

24, Reserved

25.  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
records relating to this Agreement for five (5) years following the date of final payment or completion of

any required audit, whichever is later.

26.  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
any of its representations, undertakings, or acknowledgments set forth in this Agreement ceases to be

true,

27.  Notice. All notices, instructions and advices with respect to securities transactions or
other matters contemplated by this Contract shall be deemed duly given when delivered to and received
by the respective parties as follows (a facsimile transmission is acceptable only for purposes of
amending this 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 transaction or cash flows. Electronic mail transmissions may not be used to

“terminate or amend this Contract):

The Manager at: Columbia Management Investment Advisers, LLC
c/o: Head of Institutional
225 Franklin Street
BX 32-01737
Boston, MA 02110

KRS at: T.J. Carlson
Chief Invesiment Officer
1260 Louisville Rd
Frankfort KY, 40601
[facsimile: 502.696.8889]

With a copy to: Jennifer Jones
Interim General Counsel
1260 Louisville Rd
Frankfort K'Y, 40601
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Custodian at: The Northern Trust Company
Attn: Ms. Pam Newton, Vice President
50 South LaSalle Street, B-8
Chicago, IL 60675
[facsimile: 312.557.2710]

28.  Controlling Law; Jurisdiction and Venue; Waiver. All questions as to the execution,
validity, interpretation, construction, and performance of this agreement shall be construed in
accordance with the laws of the Commonwealth of Kentucky, without regard to conflict of laws
principles thereof. The Manager hereby consents to the jurisdiction of the courts of the Commonwealth
of Kentucky and further consents that venue shall lie in the Franklin Circuit Court located in Franklin
County, Kentucky. To the extent that in any jurisdiction Manager may now or hereafier 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.

29.  Confidentiality. The Manager shall protect the financial privacy of all information
relating to the Account and recognizes that the information is confidential in nature. The Manager’s
employees and agents shall be allowed access to the information only as needed for their duties related
to the Agreement and in accordance with the rules established by the custodian of the 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 policies and procedures for safeguarding the
confidentiality of such information. The Manager recognizes that it may be liable for the negligent,
wanton, or willful release of such information.

KRS represents that it will not use any information relating to any transaction or activity undertaken by
Manager on behalf of the Account in a manner that violates applicable law nor will it share any such
information with any other investment managers. However, notwithstanding any other terms of this
Agreement, each party hereto may disclose any and all any information to any governmental agency,
regulatory authority, self-regulatory authority claiming to have authority to regulate or oversee any
aspect of its business, and to any of its accountants, attorneys, other oversight bodies, and trustees.

30.  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.

31.  Securities Lending The Manager understands that KRS may re-establish its “Securities
lending program” in the future. Manager is authorized to communicate with the Custodian regarding

any such securities lending program..

© 32.  Duration of Contract. The period in which subject services are to be performed is from
the date first above written through June 30, 2014. At the expiration of each term, a new term of three
years shall automatically be come into being, unless one of the parties hereto notifies the other that they
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do not wish to tenew. In addition, termination or cancellation may be effected at any time by either
party as provided below. ‘ '

33.  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 Managet’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 to

termination.

34,  Withdrawal of Assets from Managenient. KRS may withdraw from and decrease the
Account assets in its sole discretion, with or without prior notice; provided, however, KRS
acknowledges that certain reasonable lead time may be necessary between the time of the KRS’s notice
to the Manager of the KRS’s intent to raise cash in the Account and the Manager’s subsequent
conversion of assets to cash. 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.

35.  Limitation of Liability; Indemnity. Manager shall not be liable with respect to its
services hereunder, including loss resulting from diminution in value of any investment held in the
Account, except for any direct (as opposed to consequential) loss attributable to Manager’s gross
negligence or malfeasance or that arises out of a violation of its Manager's duties or standard of care as
specified in Section 1 hereof. Manager shall not be liable for any act or omission of Custodian or for
any broker which effects transactions for the Account (so long as such broker was approved by the
Manager, acting in a manner consistent with the above-specified standard of care). Without limiting the
foregoing, Manager does not assume responsibility for the accuracy of information furnished to it by
KRS or Custodian. Certain Federal and state laws that may apply to this Agreement may impose
liabilities under certain circumstances on persons who act in good faith, and nothing herein shall in any
way constitute a waiver or limitation of any rights which KRS may have under any such applicable law.

36. Amendments. Except as otherwise provided herein, written modifications, amendments
or additions to this Contract shall be effective only when signed by both parties. At the expiration of its
term, this Contract may, at the option of the parties hereto, be renewed by negotiation for further periods
not to exceed 60 months for each such renewal.

37.  Conflicts of Laws. Manager hereby certifies Manager is legally entitled to enter into the
subject contract with the Commonwealth of Kentucky and certifies that Manager is not and will not be
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violating any conflict of interest statute (KRS 121.056 or amy 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 v1olate standards of the Executive
Branch Ethlcs provisions, as set forth in KRS Chapter 11A.

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

the Commonwealth of Kentucky.

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

40.  Miscellaneous. (a} Both parties reserve the right to refuse to renew this Agreement in
their sole discretion 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 meanmg or
interpretation of this Agreement.

(b) No term or pr0v1s1on of this Agreement may be waived except in writing signed by the party
against whom such waiver is sought to be enforced. A party’s failure to insist at any time on strict
compliance with this Agreement or with any of the terms of the Agreement or any continued course of
such conduct on its part will not constitute or be considered a waiver by such party of any of its rights or
privileges. Manager is an independent contractor, and nothing in this Agreement may be interpreted or
construed to create any employment, partnership, joint venture or other relationship between Manager
and KRS. This Agreement contains the entire understanding between KRS and Manager concerning the
subject matter of this Agreement, and supersedes all prior agreements, arrangements and understandings,

written or oral, between the parties.

(¢) KRS understands that the Manager and its affiliates perform investment advisory services for
clients other than KRS, KRS agrees that Manager and its affiliates may give advice and take action with
respect to other clients that may be similar to or different from that given to the Account, in terms of
securitics, timing, nature of transactions and other factors, so long as Manager, to the extent practicable,
attempts in good faith to allocate investment opportunities among its clients, including the Account, on a
fair and equitable basis, consistent with Manager's written allocation policy. KRS recognizes that other
clients of Manager, as well as Manager, its principals, employees, affiliates and their family members,
may hold and engage in transactions in securities purchased or sold for the Account or about. which
Manager has given advice to the Account. KRS also agrees that Manager has no obligation to purchase
or sell any security for the Account which Manager purchases, sells or recommends to any client, or in
which Manager, its principals, employees, affiliates or their family members engage in transactions.

(d) Manager will not be obligated to recommend for the Account the purchase or sale of
securities or other investments that Manager may purchase or sell, recommend for purchase or sale, or
take the opposite side of the market for investments for the accounts of Manager’s other clients.
Moreover, KRS acknowledges that circumstances may arise under which Manager determines that,
- while it would be both desirable and suitable that a particular security or other investment be purchased
or sold for the account of more than one of Manager’s clients’ accounts, there is a limited supply or

P

13 of 63




demand for the security or other investment. Under such circumstances, KRS acknowledges that, while
Manager will seck to allocate the opportunity to purchase or sell that security or other investment among
those accounts on an equitable basis, Manager will not be required to assure equality of treatment among
" all of its clients (including that the opportunity to purchase or sell that security or other investment will
be proportionally allocated among those client according to any particular or predetermined standards or
criteria). Manager represents that its Form ADV Part 2A contains an accurate description of Manager's

trade allocation policy.

(e) KRS acknowledges and agrees that Manager may aggregate purchase or sale orders for
the Account with purchase or sale orders in a particular security for other clients’ accounts when
appropriate. However, Manager is under no obligation to aggregate orders. Where, because of
prevailing market conditions, it is not possible to obtain the same price or time of execution for all of the
securities or other investments purchased or sold for the Account in an aggregated order, Manager may
average the various execution prices and charge or credit the Account with the average price.

@ - KRS agrees not to make any claim against the Manager, in which it alleges that the
Investment Policy or Guidelines were not appropriate and suitable for the Account in light of KRS’s
needs, financial position and investment objectives. In addition, Manager will have no liability to KRS
arising from any action that violates the Investment Policy if the Manager's action is authorized by the
Guidelines and the Manager has not been informed by KRS that the action violates the Investment

Policy

(g KRS will vote all proxies in relation to the Account.

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

Kentucky Retirement Systems ' )
(Pension Fund) Columbia Managzﬁlt Investment Advisers, LLC

by 7L (b m N
-Name: § J Q_/‘é’ét/\ ‘ Name: QQQQQ‘T@A\' ¥ Qﬁ\Q:&WS
| i (e en Tide: Nesh o o Tndhlonon Dedredaohes

Title: Bl

Kentucky Retirement Systems
(Insurance Fund)

By 7 C“M‘QW\

Voo
Name: 7/ J/ C}/.@m

‘ Title: %L/«/W ka%:@\.
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ATTACHMENT I

. Investment Policy and Procedures
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LR PTE . 1

This statefrient of investment puhcy is issued by the Board of Trustees of 1he Kentueky Refirement
Syslem:: (Sys{emb) in L(Jm}cctloll will investing the pension and i insurdnce funds of the Kentucky
Employees Reliremenl Sysiem, the County Employees Retirement -System and the State Police
Retirement System. This dociment supérsedes all prior documents entitled Statement of Investment

Palicy.

The Kentucky Retirerent Systems is a "Qualificd Pension Plan" undet Section 401 of the Internal
Revenue Code and is administered by a board of nine lrustées. ‘

KRS 61,701 establishes the "Kcntucky Retirement Systcms Insutance Fund” as a separate fund to

. proyide lrmge benefits (o reeipients of the Kentucky Employces Rem'ement 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 insirance fund The Board
shall administer the fund in the same manner as the retirement funds.

Theee trustees are appointed by the Governor of the COHlﬂlOﬂWE'lllh of Keniucky (two of which miust

be filled by persons with specific experience as required in Section 61.645.1.6.2), two trusiees aré

elected by the membership of the Kentucky Empluyccs Retiremcnt System, two tn.mlees are elected by
the membership of the County Employees Retirement Systen, and one trustce is clected by the
membeiship of the Stats Police Retirement System. The- Secretm'y of the Personnel (,abmet is an ex-
officio trustee.

The Board of ‘Trustees authorizes and directs the appointment of an Investment Commitice with full
power to act for the board in the acqulsltmn sale and managémient of the se¢utitles aiid 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 Comumittee at édch quarterly Board meeting.

1L The Investment Conmitie’

The Tnvestment Committee consists of five members of the Board of Trustees, Three membets of the
comimitlee arc appointed by the cl:au-permn of the Board of Trustees. In accordance with statute, two
position are filled by the Trustees that were appointed lo the board as persons with bpcctﬁc cxperience
(Section 61.645.1.e.2). The committee acts on behalf of the board on investment related matfers,

'

The Investment Commiltee has the following oversight rcspons:bdmes' .
"A. Asswre comipliance with this policy and all applicable laws and regulations. -

B, Approve the selection and termination of sérvice providers.
C. Mect quarierly to cvaluale whether this policy, the investment activities and
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nignagement controls and processes conlinue o be cohsistent wﬁh meeting the
Systems' goals. Mandate actions necessary to maintain the overall effectiveness of the
progran.

D. Revicw asscssment of investinent program managenient protesses and procedures,
" and this policy relative (o mcctmg stated goals,

1L Stafi‘Réspousibi]iliés o

“The Chief Investsent Officer is responsible for administration of invéstment assets of the Systems
consistent with the policies, guidelines and limits establishéd by the law, this Statement of Investmient
: Policy and lhc Investment Coimmiltee,

Thé Chief Investment Officer receives direction from and reports to the Tnvestinent (,ommnuee and the
Exccittive Director of the Systems on all investment matters, including but not limited to the following;

A, Mamtammg the diversification and risk exposure of the funds consmtem with policies
and guidelines,

B Monitoring and assessing service providers, including annual onsite visits, to assure
* that they meet expectations and conform to policics and guidelines.

C. Assess and repott on the performsnce and risk cxposure of the overall inivestment
program relative to goals, nb_;ectlves, policies and guidelines.

D Recommend changes to service IJIOVldeS statutes, pol:cu:s or guidelines as needed to
mamtmn a pmducnve re]unonshxp between thé investment program and ifs goals; act
as ilalscm on ail investment sclated mafters.

B Commumcatmg wﬁh the mass medla and other agencies, enuue:, or nstititions
Iegardmg investment related issues.

F. Identify issucs for consideration by the [nvestment (,ommltlu, and prepare
recammendations regardmg such matters.

The Chief Investment Oflicer op doslgucc is authorized to exacute trades an fixed incomie and equity
securities {including ETF sy and (o éxecile proxics for the Board consistent with this Policy.

‘o carry out this Policy and investment relatcd decisions of the Boatd, the Chief Tnvestrient Officer or

desxgnee is authorized (0 execute agreements and other neccssary of proper documenis pertaining to

1nvesunent managers, consulfants, investmesif relslted transactions or other i irivestiient fuhetions,

V. Service Pmyiders i

A. Investment Mana‘gers i
Tiv instances where the Tnvestment Commities has determined it is desirable to emplay the services
of an external Investment Manager, the following shall be applicable:
L. Investient Managers shall be qualificd and agreé to serve os a fidudiary fo the
* Systems and shall gemerally have beed in the busindss of Investiment inanagement for
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Iargu United States institutional investors fnr at least tbree fo five years.

2. Investment Managers shall manage assets in accordaice with this Pohcy and any -
additiodal puidelines estabhshed by contraét, as may be modified in writing from
timc to fime.

B Custody Bank

"T'he Boatd shall hire custodians and other agents who will be Gduciaries to the Systcms and who
will assume responsibitity for the sal(.kcc.pmg, and ‘acconnting of all assets held on behalf of the
Systems and other duties as agraed to by contract.

C. Tnvestment Consultants

Quahﬁed indeperident investment ¢ansultants may be retamed by ke Systems for asset alloation
studies, asset allocation recommmendations, performance Teviews, manager scatches and other
investment related consulting functions and dutics as set forth by confract.

Selection

Qualif ed investment managers, custody banks, investment consullants and other service providers
shall be selected by the Investment Commiitee or Chief Investment Officer as required.  The

D

selection shall be based upon the demonstrated ability of the profesqmnnl(s) to provide the rcqmred ;

cxpertise of assistance. In order {o ¢reate an efficient and effeetive process, the Investment
.Committee or Chief Investment Officer may, in their sole ducrellon, utilize RFL, RFP, third party
proprietary software or database, review of existing service provider Lapablhnes or any
combination of these or other. methods fo select a service prmnder Relevant -criteria for the
sclection of invesiment managers are contmned in the Transactions Pmccdures‘ staterent,

All contact and communication with scrvice prowders secking a buginess relalmm;hm with the
Systems shall be directed to the Division Direclor for that specific asset class. However, this rule is
not apphcable to existing setvice. pmwders if the contact or communication is in response (o an
mformation request from the Investment Committee or if it is incidental contact not refated to
specific Systems busmeas

V. Imrestme'nt I"hiiascpll)fi'--;'E B

The Trustees of the Kentucky Retirement Systeris recognize their fi dummy doty not only to'invest the
Systems' funds in formal compliarice with the Prudeiit Person Rule but also to manage those funds in
" continued recognition of the basic Iung term naturé of those systems "The ‘I'rustees interptet this to
mean, In addition to the specific guidelines and restrietions set forth in this document, that the assets of
the three systems shall bo pmactlvely managed -~ that is, investment decisions regardmg the parhoular
asset LlabSLS, strategies, and securities to be pmchased or sold shall bé the result of the conscious

exercise of discrefion:

' 'lhe Trustees recognize that, cnmmensurate with ﬂlc.u: uvu.ra!l chjective of makumzmg long-rangé
rétum while maintaining a hlgh standard of pnﬂfoho quality and consistency, of return, jt is necessary

ihat proper diversificalion of asscts ‘be maintained bioth acrass and within the classés of securities held

to minimize/mitigate overall porl!olm rdsk. . Consistent W1th catrying out' ‘their Fiduciary
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exclude : any mvestments in companics, industries, countr:eq ot geograpluc areas unless requived to do
so by statute, Within this context of proaclive management and thie riecessity fof adherence to proper
dwerslﬁcanon, the Trustecs fely uprm appropriate prolc»ional advice from multiple service provuiers

. *The Trustées anid other fiduciaries shall dlschargc their duties wﬂh respect lo the Systems 1) solely
© in the interest of the patticipants and berieficiaries; (2) for the exclusive purpose of providing benefiis
to participants. and beneficiaries; (3) with the carc, skill and caution undey the circuitistances then
prevmimg which a pruclunt person acting in a like capacity and familiar with those matters woutd use
in the conduct of an activity of like character and purpose; (4) lmparua]ly, (5) incurring and paying
'ippmpnate and reasonable expenses of adminigtration and (6} in accordance with a good faith
interpretation of the laws, regulations. and other instruments goveming the Systeéms, -

Addlt:onally, the Trustees and dther fiduciaries shall not engage ‘in any trapsaction which results in a
substantial diversion of the Systems incom¢ or assels without adequate security and reasonable rate of
retum 1o a disqualified person or in any ather pmhibxted {ransaction described in Interndl Revenue

Code Section 503(b).

VI ,ip\'cslxneixl Objectives

The Boatd 6f Trustees realizes that pmdent investment management is a duty In ﬁﬂﬁument of this
duty, the Board of Trusiees recognizes that while long-term objectives are imporiant, it is also
necessary that shoit-térim berichrizitks be used to assess the periodic performance of the investment

progeam,

Accordingly, the Board of Truqtees has establlshed the l'ollowmg uwestment objectives:
"« Long-Term:
- The tofal asscfs of the Systems S[lﬁl.lld achieve u return which exceéds the actuarmlly
required rate of return of 7.75%.
- In addition to exceeding the actuana]ly wqmred rate of relurn, the total fund return
_ should exceed the return achieved by its blended performance benchmark. '
« Short-Term:
- The retutns of thé particular asset classes of the System, measured on a rolling bas:s,
should seck to exceed the retutns achicved by comparahle passwe market indices as
described in the appropriate Addendumn of this statement,

l VI! Duwat;ve Scuuntu. . _d churag_,_ g,

Deuvatwa Securities

Invesiment managers may invest in denvatlve securities, or Sliategics whjch make use of derivafive
investments, for exposure, cost efficiency and risk | inanagement purposes, if such investments do
not ‘cause ‘the portfolio to be leveraged buyond a 100% invested position. Exaiiples of such
derivatives include, but are not hmated to, foreign currency fonv-u'd conttacts, co]latemlmcd
morigage obligations (CMOs) futines, optmm, and swapd.

19 0of 63

T




Investments in sccurities such as collateralized mortgage ubhgduon (CMO), planned amortization
class (PAC) issues, inicrost only (10) principal only (PO), inverse. floatér, or stryctured note
secutities are prohibited unless spemﬁcally allowed in'a managers contract. They. will then only be
allowed if, in the judgment of the investient managér, they are not expected to be subject fo large
or unantmpatcd changes in duration or cash flows. 10, PO, inversé floalers, arid structured note
securities aré not allowed for use in cash or core fixed iricome portf‘olms Investment managers
niay make tse of denvauve securities for defensive or hcdgmg purposes.

Any defivative secunty shall be sufﬁclentl}r llqmd that it can be expected to bé sold at, or nedr, ils
most recently quoted markct price. .

Leveraging .

' Leveraging for purposes of enhancing yield o total retumn is cxpressly prohibited except for
inyéstments in alterrative and absolute or real retumn investmients. Investment mapagers in these
's!rategles/mvcslmcnm are ganted thc authority to éngage in positivé leverape lu {he cxtcnt
authorized in their offenug m&.morandl.tm or written agreement.

The above is not intended to limit the Systems from botrowing to cover short-tcrm cash flow needs
nor prohlblt the Systems from loaning secuuties in aceordance with a securities lending agrccment

VHI A:.m.l Allumhon (dee]meq '

In establishing agset aIIocntmn guidelines the Board recognizes that each system has its own capacity
to tolerate investment volauhly, orrisk, Therefore, each System has been studied and asset alIoc&lmn
guidelines have been established on @ system by system basis, The Board will cause the ssset

allocation gmdelmca of each system to be reviewed a:mually “The Board will also undertake an asset

liability study evety three to five years as defcrmincd by program needs,

The: ntent of the Board of Trustees in alldcating funds to the invesiment managers is for the
investment managers to fully invest the funds. However, the Board of Trustees is aware that from tine
to time the investwent manager will fequiré i portioni of the allocated funds to be héld in cash provided
the cash holdmgq do ot éxceed three percent (3%) of the manager's allocation for any g1ven quarler,
unlcsa such cash holdmgs are an mtegml pait of a fixed income manager’s investinent strategy.

Tho individual plan level asset allocations of the cach Pension and Insurance Fund constituent will be
reviewed monthly by staff relative to its target assel class allocation. Staff shall reallocate the assets
when the acinal asset class allocation is within one percentage point. ol the allowable range boundary,
but may also opporlumsucnlly reallocate wheu the actudl asset class allocation exceeds the target asset
class allocation by a margin of +/- 1 percentage points. See Appéndix A and B for current asset
nllocdtmn {argets.

In kéeping with its respons1b1hly as trusfec and whcrever consistent with its fiduciary responsibility,
the board encourages the investment of the ﬁmds assels in investments, funds, and securilies of
" corporations which provide a. po‘;ttlve contribution to the economy of the Commonwaahh of Kentucky.

However, ‘where any security is not a prohibited invéstment utider the governing laws and policies,
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diséietion will be granted to the appointed investment managers in the selectfon of such secutities and
timing of trahsactions corisistent w1111 the following guldt,hm,a and Testrictions, .

A

Doinéstic Eqmty Inveshnenh ‘ : .

Investment may be made i lll common stock, securities convertible irilo common stock, prcfcn’cd

stock of publicly fraded companies on stuck markets, asset class relevant K1F’s or any otlier
type of sécurity contained in a ianager’s benchinark, Each individuial domestic ‘equity account
shall have a comprehensive sef of investment gmdelmes prepared, which contains a listinig of
penmsmble investments, portfolio restrictions and standards of performauce for the account.

“Thig intérnally mzmag:.d equity index funds arc intended, consistent With ihe governing plan
. documents, 1o gam exposure to & broad asset selor (o mphcatc the characteristics of the asset

class, to minimize administrative expensés and to help achisve overall portfolio objechves
Thcbc. ‘objectives can be.achieved through several management tcchmquas mcludmg but not
limited 1o, porifolic ophmlzauon, non-reinvestment of index dividends aid other managcment

‘ techmques intended to help achieve the ob_;ectlves of the entiré pension fiund.

. International Equity Investments

Tnivestments may be made in ‘common stocL secutities co:wamble into common stock,
preferred stock of publicly traded cumpamcs on stock markets, asset class relevant ETF’s or
any other type of security contained in a manager's beiichmark. Each individual international

" equity account shall have a comprehensive set of investment guidelines prepared, which

contains a listing of penmssnbie investments, portfolio re;str;ctlom and standards of
performance for the account. -

The mtcmally managed equity index funds are mtended consistent with the govcmmg plan

‘documents, o gam cxposure to a brnad gisget scetor to repllcate the characteristics of the asset

class, o minimize administrative expenses and to help achieve overall portfolio objectives.
Thiese objectives can be achlcvr::d through several management tcchmqucs, including but not
limited to, portfolio optumzatlon, non-reinvestment of index dividends and other mandgement
techmques infended fo hcip achicve the abjectives of the éntire pemmn {'und

 Fixed Income Investments

 Tixed Incorne mvestments will bo similar in type {o- those :,ccuntlcs found in the KRS fixed
fncome benchmarks and the characteristics of the KRS fixed i income porlfolxo will he similar o
the-KRS fixed income benchmarks The fixed income accounis may include, but are not

limited o the I‘ollowinb fixed incomo securities: 11.S. Clovernment and Agency bonds,
investinent grade [1.S. corpuraw credit, investment gradc non-1.8,: corporate credit, non-
investment grade U.S. corporate credit inclurlmg both bonds and bank Ioans, non-investment
grade non U.S. corporate credit mcludmg borids and bank laans, munjeipal bonds, non-11.8,
sovereign debt, mortgages including residential morigage ‘backed securities, comnereial
martgage backed securities, and ‘whole loans, dssct-backed securitics, and emerging market
debt including both sovercign EMD and corporate EMD and asset class relevant ETIPs,
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Each individual fixed income account shall have a coniprehensive set of investment guidelines
prepared, which contains a listiig of permissible investments, porifolio restrictions, risk
*_paranieteis, and standards of p(.rfonnmce for the account

). Altémative Investroents

Subject to specific approval of the hlvesmxent Committee of the Board of Trustess, lﬁVéSl]]l(..}llb
may be made for the purpose of creating a diversified portfolio of alternative investnents.
Examples of such investments mc]ude, but are not limiled to, venture capital partnelshlp‘;,
private equity, leveraged buyoutq and funds, prlvate debt, timberland, oil and gas partucrships,
commodities und private placemeénts. While it i expected that the majotity of these assets will
be invested within the United States, a portion has been allocated to non-U‘s investments.
These non-17.8. investments ate not restricted by gcography

Ttis expected that these irivesiments will typically bé structired ‘as Limited Pﬂl’lﬂﬂrbhlps thh
KRS ‘serviiig as one of the Linmited Parinérs, but not us a Gencial Partnér, It is also expected
that KRS will not engage in direct investments or co‘investments, in which the System waild
purcha:,c maj jority control in individual corpoxate entities.

Alternative mvestments are unique, illiquid and long term in nature; as such, public indices do
not serve as a true benchmark. Given this, circumstance leads to lhe possibility of large short
lerm performance dlscrepanmes KRS more appmpuately tneasures its alternalive {nvestments
based on a preponderance of indices. In order to address differences between the long-lerm
petformanee and biases introduced by life cycle stage dependent refim: profiles inherent to
many altemative investments, on an annval basis, the Total Allernative Investment allocation
and its underlymg investments will be compared to other investments with similar stratcgies
and of the same vintage year as reporied by Vcnturc Economics.

Over (hic long term, KRS will use 3 specified index plus risk premium approach.

Total Alremanva I:westmem‘ Allocation: ‘The Total Alternative Investment Allocation shall
have @ performance benchmark that consisis of the KRS Alternative Investment Index.
Altematlve Investment sub-assel class segments bhall be ass1gncd a perfmmance benchmark
and eomply with relevant Standards.

Venture Capital
,Das’cnptimi Venture capital investments are seed stage, early stage, later stage, and
expansion stage fivestments. Investments are 6fien made in years one through five and

distributions lypically occur in years four thiough {en, or longer.

Investment Constisints: Qver the life of the furd, no triore thin 35% of total net assets of
an individual partnership may be invested in securities or obligations of foreign crtifies
Issued outside the U.S. No more than 50% of total net assets of an individual parinership
may be mvested in a single segment within a paruculai industry.
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Buyéuts :
- Description:  Buyout investments typically mvolve thé purchasu of a control position

{primarily majority positions, with some minority posmous) in ah established company.
Leverape may be used, Investments are often made m years .oue thmugh four and
distributions fypically occur in years three through six.

Investitent Constrainty:  Over the life of the fund, rio moré than 35% of total net assets of
au individual parinership may be invested in securities or obligations of foreign enlities
issued outside the U.8. No mere than 50% of fotal net assets of an individual partnieship
may be invested in a single segment within a particular industry.

Debt Re, ated
Description; Debt-related investments combine a debt instrument, which provides a curvent

yicld, with an equity paticipation in watrants, ete. Investments are typically made in yeats
one 1hmugh three and provide current income combined with cap:lal appreciation supplied
by the warrants or other “equily kickers”. .

Investment Coristraints: Over the life of the fund, po more than 35% of tolal net asséts of
an individual partncrship may be invested in securities or obligations of foreizn entities

* Issued outside the U.S, Investoacnts may be made in equity or debt related real estate
assets.* The General Partnér may not purchas¢ secuxitics on margm or otherwise borrow
funds for the purposes of purchasing securities,

International
Specific International ghidefinés will follow the seotions covering buyout, venture capxtal
and debt related investritents. However, international investments are ¢xempt from the
investments constraints prohibiting investments outside of the LL.5. as these mvcstmenls ate

expected to hold majority of their assets outside of the U.S.
To ehsure prdent diversification and due to iique characteristics of international private
equity matkets, il is expected that the international exposure will be provided by fund-of-
fund vehieles, and tarpeted direct partnership vehicles.

Th following sub-assct target allocations are based on matket value:

; Sub-Catepory Tarpget Allocations Rariges
Venture Capital 20.0% 10-30%
Buyouts ] 60.0% 40-70%
Debt-Related 20.0% +10-30%

E Real Estate Tiivestments

Subjeet to specific approval of the Investment Committee of the Board of Trustees, Investments

mnay be made in cquﬂy and debt real estate for the purpose of achieving the highest total rate of
return possible consistenl with a prudeit level of risk. Allowablé real estate investments
include open-end and elosed-énd commingled real eslate {unds, joint venture investinents,
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pul}hc and private REITs {real eslate investiment trusts), public real estate operating compumes,
and real estate selated debt .

@

KRS has determined that lhe primary tole of 1hc real estate assot class is 1o provlde for the
following:

.

Attractive risk ad;ustcd returns through actwe mansgement and ability to access
managers with the expertise and capabilities to exploit market Inefficiencies in the

asset class.

“The illiquid nature of real cstate invesfments combined with the wmplcuty of
investments makes it difficult for casual investors to effectlvely access (he asset cluss
effectwely

ftis the belicf ihat through active mianagenient and by mve:.img in top ticr managers
with interésts aligned ﬂuough w-mvestment and incentive based compénsation, KRS
can maximize its risk adjusted retumns.

This aclive management approach will be pursued.

Diversification benelits (hrough low conrelations with other asset classes, prlmarlly
the U.S. equity markets. .

Provide a liedge ageinst unanticipated mﬂaﬁon which real- estate has historically
prowdcd dup to lease structures and the increases in material and labor costs durmg

inflationary periods.

Permll KRS to invest in unique opportunities that arise due to dislocations in markets
that occur from ume to lime,

Allocation to Real JHstate Asset Class

KRS will endeavor to 'mhmve thc target allocatmn over a three fo five yeai period by
averaging inito the mas ket and avoiding any concentraled vintage year nsks

"Tor purposcs of this investment Policy, the real estate investment universe is divided

into the foflowing sectors, with descriptive atéributes to follow:

. Core Pr’dp‘eﬂies

Opelaung, stbstantially léased ofiicé, retail, industrial or apartment propertics.

Several alternative property types may be included in Core. such as selfstorage,
medical office, ground leases, senior housing and triple net leased praportics to the
extent they cxhibit similar risk and retom atiributes to the traditiopal Core property

types

Generally have institutional qualities for size, physical attributes and location,
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% Opportunistic Investments

10

Target lotal Téturns Hf 7%-9% per year (net of fees and pz‘omoted mterest) with a high
propoition of the total return, fo be generated from curment income and a small
proportion of the total retum generated from apprem atmn :

' -Leverage for coré properties is modqrate with an upper liniit of 50% loan to valde;
B. Vialue Added Properties

“Office, retail, indasirial or apartment properties that Haveé moderate risk assotidted

with thelr investment, Several alternative propmy types inay be included in Value-
Added such as self-storage, tedical office, senfor housing and triple not lcased
propettics to the extent they exhlblt similar risk and return attributes for Value-Added

investrtents,

s . Value-Added mvestments are targeted to. capitalize on defects with specific propcrtlcs

that can be identifiable and correctable through leasing, re- development management

. and! or reg:;:pltahza ton.

Target returns for value added investments are 9% lo 12% per year (nct of feés and
promoted mtercst)

Teverage for value added tnvéstmenits is generally lirnifed to approximately 65% loan
o value,

0ppm'tumst|c investnients €an be compnsed of any properly scctor.  Opportunistic

‘investments can include office, refeil, mdusfnal and apartments with high-risk

ill(l‘_lbl_lle_s In dddmon h_otg:ls, operating’ cnmpamcs -development, land and distressed
propexties are all examples of opporfunisiic invéstments

Leverage for opporfunistic investmenits can be 73% loan to value or higher in certain

Cascs.,

- Oppomunsuc investmerits will gesierate retums in excess of* 12% (net of fees and

protuoted intetest) in ordet {o compeisate for the additional risk comimensurate with
the increased risk compared to core propeily invesiments.

Public Seciritics

Real estate public securitics (“Public Sccurities”). do not allow contral over the assets
or management, - .

Public Securitics gerierally have higher risk and return characteristics than: Core

‘properties due to higher leverage and operating company risks. Tn addition, the daily

pricing of securities result in additional reported volatility of retums.
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» Daily pricing and public market tradmg provide hqmdlty ‘However, due to small
float and limited market Lapllahzuuon of Public Securities, unpruved liquidily may

come atapnce

« The emergénce of ‘the internatioial Public Sceurilivs market h,al‘."z bioaderied the
upiverse {0 include Asia, European, Australidn and North American property
companies.

. bxpected refurns are approxnnalely 9% 11% (u(,t of fees) over a lO-yeat period and
-11-13% (et of fees) for non-U.S. Public Securities.

KRS will seek to Hmit investments using the fo]Iﬁwm_g diversification limiits:

. Target : Range
Core; - 0% 50% to 90% R
Value Added: ‘ 20% 10% fo 30% -
Opportunistie: 10% 0% 10 20%
Public Securities: . 0% 0% to 20%

KRS seeks to maintain the ﬂexnbulty 16 overweight ot underweight any sector in order
to capitalize on market opportunities.

Investinent Velncles

Dhi¢ to the size of KRS’s portfoho, the preferred {u\restment structure is commingled
fiunds. Bxceptions may be for public equily accounts which ‘may be efficiently
invested through a separate account or single property investments. Single property
investments shall be limited to no moze than 5% of the total real éstate allocation.

KRS may also consider co-investment opportunilies in cases where discounted fees
and appropriate diversification ¢an be achicved for a particular inyestment
opporlunity. -

Diversification

KRS will seck to conitrol risk i in its real estate mvestment program by diversifying its
mveslments by invéstment manager, property type and locatmn diversification.

E Investment Manager

KRS‘ will limit the amount conunitted to one-investment manager to no mote than
twenty percent (20%) of the fotal allocation for real estate investments. -

F. Property Type Di?crsiﬁéati;;n
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‘KRS will seek to limjt invesiments by property type diversification using the

Tollowing lirnits:

'Qfﬁéé: 0% to 40% of the :toi'l'al allocation

Retal: © 0%1040% of the total allacation
- Apartment: | 0% 15 40% of thié fotal aliosation

Indis‘st;iﬁl: B 0% to 40% of the total aliocatioi

011'1.@1-:. S 0% to 40% of the fotal allocation

(other includes h_ntéls, sélftstorage, packing, etc.)

Total Loverags

KRS recognizes that levérage 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 4 tisk-adjusted basis. There will be a limit of 75% of the total poﬂfal:o piaced on
the use of leverage.

»

All portfolio leverage will be. sééired through the 1nd1v1dua1 fund nvestierits. Them
w:ll bo no recourse debt permitted.

} ‘Invesnnent iz

' The maximum investment size for any single investment shall be limited to fifteen
pereent (15%) of the tofal real estate allotcation, or $100 million, whichever is greater.

.. Real Return Tavestments

Real return investment strategies farget 2 return ihat exceeds inflation by some prennmn (e.g.
CPI + 3%) based on the risk inherent in the ovesall program. Real refurn managers iypically
invest in & core of “real” retun assets, such as TIPS (and Linkers), cnmmodltlf;s, infrastructure,
timber, oil, energy, MLP’s and core real estate, as well as fraditional asset classes such as
equity and.fixed income, Additionally, real return mamagers aftempt to add value by factically

allocating to asset classes they perceive to be undervalued, thus contributing to the “réal” return .

orientaiion,

To avold conceniration risk, real return investmonts must be diversified by asset tlass, and
maintain a core portfolio position in real assets, or assets that generally exhibit a positive
comrelation with inflation over fime. Leverage shall not be employed within real return

purtfohos
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E. Cash F‘quwa[ent Securities

- Selection of particular short-term instruments, whether viewed b Ilqmdny reseves or as
investmient vehicles, should be determined pr lmanly by the safely and hqmdlly of the
investmént and only- secondanly by the available yield. The following short—!erm investmient
vehicles are chbidcf(.-d aceeptable:

Publtciy tiaded investment grade corporate bonds, variable rate demand noles, Eovemment and

. ageney bonds, niortgages, and collective STIFs, money imarket funds or instrumerits (mcludmg,
but not limited to, certificates of dcposn bank notes, depos;t notes, bankers' acceptances and
commercial paper) and repurchase agreements rekiting to the above instrirents. Instrumeiits
niay bc selected from among those havmg an investment grade rating at the timé of purchase by
at least one Tecognized bond rating service. Incases where the instrument has a spht raling; the
lower of the two ratings. shall prevail. All instrunients shall liave a maturity at the time of
pmchase that does noi exceed iwo years. Repurchase agreéments shall be deemed.to have a
atunty equal to the penod remaining until the date on which the repurchage. of the underlying
securifies is scheduled to decur. Variable rafe securities shall be deemed to have a maturity
equai to the fime left uniil {he next interest tale rcsct occurs, but in no case will any seeurity

. have a stated final maturity of more than three years.

The Sysiems® fixed income nranagers that uiilizé cash eqmvalent securities as an mtegra] part
of theit invesiment staiegy are exempt from the permissible investments contained in the
, preceding paragmph Permissible short-term investments for fixed fn¢ome managers shall be
iricluded in the investmient manager’s investment guidelines. ‘

Absolute Remrn Program
" Subjcct ta specific approval of the Investment Commiiitee of the Board of ’I‘mstces, investments may

be made for the purpose of creating a diversified portfolio of abs‘clute return investments. Examples of
such investments include, bt are not Himited to, fund of hedge funds, mu]tl-stmtegy hedge funds, and
single strategy hedge funds, The objective of the absolute retum strategy is to préserve capital and
deliver positive (absolute) returns under most market conditians. I js anticipated that the refurng from
ihis program should Jargely be uncorrelated to market movements in both the equily and fixed income
" markets (system&tiu. tisk) and primarily be based on manager skill; therefore, helping to diversify the
overall KRS portfolio. Ttis intended that this program be structured so that risk should be specific to
cach manager, not to the systematic risk of the inarkets. By emphasizing absolute, rather than relative
returns, ‘and uulxzmg a wider range of investment fechniques, such as leverage, short selling and
derivatives to achiéve their objeotives, hedge funds are cxpeoted to deliver an absolute retun with &
risk level between that of stocks and bonds.  As such, ilie objective of the Absolute Return Ploc,ram is
d051gned to help reduce the vo!atlllty of the overall KRS portfolio while séeking to cnhancs rehuvns in

a vam.ly of' market environments.

KRS ddes not con51der Absolute Rétiirn bualeglcs to be a Separate agset class, but ra(her a set of
_mveslmenl strategics utilizing piblic and private securitics and insteiments.

The list of absolule refurn stralegies thit the KRS absolute returi porttolio may utilize via'direct hedge
funds or fund of hedge funds include, but are not limited to: ,
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» Conyertible Arbitrage: Tnyestment strategy that is long convertiblé securitics and short the
underlying cquitics -

o Distressed Securities: Invests long (and some short) sccurities of compamﬂs that are in
reorganizations, “bankrupicies, or some other corporate restructuring

e  Emerging Markets: Invesiment in sceuritics of companies in developmg or "emerging” countries

C - pmnanly long

s Growih Funds: Investment in a pori.t‘oho o' core" lioldings in growth stocks Many of these
portfolios are hedged by shosting and utilizing options

» Macro Funds; The investment philosophy is based on. shifts in globaI ecoriomies, Delivatives are
often used to speculate on cutrency and interest rate moves

@ Market Neutral: Strategy tht attempts to lockout or "neutralize™ ‘market risk _

e Market Thning: Allocation of usstts among. investments prlmanly switching belween mutual
funds and money markets

. Merger Arbltmge' Invests in event-driven situations of corpnrauous, such'as leveraged buy-outs

mergers, and hostile takeovers, Managers pllIChclSB stock in the firm being taken over and, in some
situations, sell short the stock of the acquiring company

» Multistrategies; Specific portions are utilized for separate slrategics, c.g., growth, convertible
arbitrage, and market neitral .

s  Opporhumistic: Investment theme is dominated by cvents that are seen @y specJaI situations ox
opportunities o capitalize from price fluctuations or imbalances

* Sector Funds: Invest in compames in sectors of the economy, e.g.; financial insfitutions or bio~
technologles These funds invest in both long and short securities and will utilize optlons

» Short Selling: Shori selling of securilies

» Derivative Funds: These funds invest in deuvatlve instruments such as fulures and optmns with
the aim of achieving lngh returns

. Commndlt}' ‘Funds; These funds invest in shares of companics that operate in cormnodlty related
industries or hold physical commodltms such as bullion

» CTA: A fund that is a Commadity Trading Advisor's account where the (rades are generally
focused in commodity futures; options, and foreign exchange with a high degree of leverage -

«  Short Bias: A fund that consistently mainiains a net shorf posmon fo lhe overal] market

1X. ShmddrdboiMeasmumem R

Performance Measuremenl

The Kentucky Retirement Systems ("KRS”) overall fund pcr[‘ormancc is measured rolative to the KRS
+ Pension or Insuraiice Total Fund Benchmark. Thé benchmark is alculated by means of a weighted
average methodology. This method is consistent with mdustry wide stmldalds ar.td the practices
utilized bythe CFA Institute, It is the product of the varfous component weights (i.e., asset classes’
percentapcs) by their respiectivé performance (returns).  Due 1o market fluctuations and acccptable
dwergence, the asset classes” weights' (percentages) are often not equivalent to the benchmark’s
weights, Therefore, the performanice tiiay indicato that the Funds have outperformed (underpérformed)
relative to their respect;ve benchmarks, even when the prepondcrance of lesser wcighted categories
have underperformied (outperformed) their indices.,
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KRS measures its asset classes, sub-asset classes, sectors, slrategles, portivlios, and instroments
_ (investment) performance with indexes that are recognized and pubhshed (e.g., S&P 500 & Barclays

Aggregate Bond Index). Thesc indices are détermined to be appropriate measnres of i investments and
composites of invéstments with identical or similar investments profiles, characteristics, and qtrategles
The benchmatks aiid indexes are intended to be objective, investable, réplicable, representative and
measurable of the livestnient mandate and, develogied frori publicly available information that is
ztr;wptablu to KRS and the investment manager/advisor as the neutral position consistent with the
underlying investor staius. KRS’ investment consiltant and staff recommmend the benchmarks and
indexés, These measures shall be subject to the annual review and approval of the KRS Investment
Commmw and ratification of the Kcntucky Renrcment Systems Board of Trostecs.

The KRS Tolal Fund Benchmarks and bub-wmponems, mdexv:s, are deseribed in Appendix A and B

of this ducument

The folluwmg descriptions represent general standalds of measuremem thai will be used as gu:delmcs
for the various classes of investments ind managers of the Kentucky Relirement Systems. l‘hey are to
be computed and expressed on 2 tivae-welghted tolal retum basis:

Short-ierm

< Yor permds less than five years or a full market cycle, the Asset Class Allocation
shonld exceed thie returns of the appmpnate Index. .

. Intermediate & Lang-terin

' . For periods greater than five years or one market cycle, the Asset Class Allocation
* should exceed the appropriaic Index, compare favorably on a nsk-adjusted basis,
and generate return§ that rank above the median return of a fclevant peer group.
Volatility, as measured by the standard deviation of monthly returns, bhould be
oompamb[e to the Index,

[

benchmark (hat is representative of thé style or market capnallzatlon of the assignment.
Individual accounts should be monifored sing the followirig Standards:
» - Short-term
- For penods less than five years or a full market oyele, individual portfolios should
exceed the retums of their market goal or benchark.
- Infefmediate & Long-term
- For perinds greater than five years or one market cycle, individual portfolios
* should éxceed the retamn of their market goal or benchmatk, compare favorably on
a risk-adjusted basis, and generate fetums that rank above the median retorn of o
relevant peer group. Volatilily, as measured by the standard devmtmn of monthly
returns, should be comparable to the benchmark

Alteriative Assets:

In addition to exceeding the appropriate benchmark Jisted in Appéndix A and B, the Altetnative
portfolio should also seck to achicve the follpwing:
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Shortdern.
*  Alternative investmenis should earn a Net IRR that pldu, {he investment above thie
median Net IRR of other similar funds, of the same vmtage year, as reported by

Venture Bcononics.

Iutermedlalc & Loni-ferm

o Alternative investmients should earn a Net IRR thot exceeds ihe KRS Private Equily
Index (annualized) and that place the jnvestment above the niedian Net IRR of other

. similar funr.ls, of the same vintage yedr, as rejorted by Venture Feonomics. ;

Real Estate *

The Tolal Real Estato alldcation of the fund shall be benchmarked to the appiopriate
benchmark.

In addmon, target relums for vaIm. m]dc.d mvc::imcnls should bc 9% to 12% per yem (net of

of 12% (net of fees and pmmoted interest) in order fo compensate for the addmonal risk
commensurate with the increased risk comparéd 6 core property invéstments.

Real Retum

The total Real Retuim allogdtion shall scck to; '
(1) Achievé a rate of refurn that exceeds the prtopnalc benchinark annually over &

cqmplete market cyelé (3-5 years), net of all investment management fees.

(2) Achieve a rate of teturn that exceeds the appropriate réal retumn composite index
over a complete market cycle (3-5 years), net of all investmerit management fees.

(3) Achieve a positive risk/reward tradc-off when compared to similar style real return
Invesiment Managers,

Absoluls Retlurns

The total Absolute Return allocation shall seek to
43 Achicve a rate of return that cxceeds the appropr;ate benchmark anmally over a
complete market cycle (3- -5 years), net of all investment management feos.
(2) Achieve a pmmve sisk/reward trade-off when compared to simifar styls FOF return
Investment Managers.
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On a timely ba51s, but not less than quarterly, the Investment Commitice, on behalf of the Board of
Trustees, will review the performance of the Porlfohu for determination of compllance with (his
Stalement of Investment Policy, On an annual basis, a comprehenswe review of cach asset class and
underlying portfolios shall bé conditcted by the staff and presented 1o the Investment Committee, The- .
ieview shall consist of an orgaxﬂzalmnal performanée and compliance assessiment.

The Complmncc Officer shail perfom1 fests éach month to assure compliaiice with the restrictions,
imposed by this policy. These tests shall be performed at the asset class and total fund level.
.Quartcrly, the Compiizmce Officer ‘shall prepare a report to the Tnvestment Committée detailing the
Testrictions fested, exceptions, the cause of the exceplion and the subsequent resolution. The
Investment Conunitiee shall report the findings to the Board of Trustees at the next regularly scheduled

meetmg

The following restrictions shall be tested monthly:
» The amount of stock in the domestic or international equity a!locauon in :my single corporanon
‘shall not exceed 5% of the aggregale mﬂrkcl value of the Systems' assets

» The amount of stock held in the domestic or international equity aI[ocation shall not exceed 3%
.of the outstanding shares of any single corporation.
3 fl'he amount of stock in any one industry in the domestic equity altocation shall not cxceed 10%
of the aggregate market value of the Systems' assets. ‘
» Tnvestment in “fronher” miarkéts (those countries not included i iri the MSCI TM Index) shall not
exceed 5% of the '%ystern s ifternational equity assets.
» ‘The duration of the total fixed ficome porifolio shall not deviate from the KRS Fixed Income -
Tndex by more than 25%.

» Thi¢ duration of the TIBS portfolio shall not deviatc [rom the KRS TIPS by more than 10%.

» :The amount invested in the debt of a smgle corporation shall not oxceed 5% of the total market
value of the Systcms assets. .

» No public ﬁxcd income manager shall invest more than 5% of the market value of asséts held
in any smgle issue shorl teom instrumeni, with the exception of U.S. Government issued,
guarainteed or agency ubhgatlons

# The amount invested in SEC Rule 144a securlties shall not excead 13% of the market value of
the aggregate market value of the Systems® fixed income investments.

The Chicf Investment Officer shall develop a compreheéilsive set of mvnslmcnt guidelines for each
externally mansged account, These guidelines should ensure, at the tatal 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. Quarlerly, the Complianice Officer shall prepare a
rzport to the Investment Committee dctaihng the restrictions tesled, exceptions, the cause of the
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‘ciception and the subsequent resolution. The Investment Committee shall report the findings to the
Board of Trusiéos at the next regularly scheduled meeting

X1 Additional Items S

A

Proxy Voling Polivy dated May 2011
Thie Board of Trustecs escives the right to direct the Chief Invesiment Officer, or designee,

" to vote proxies in accordance with (he Inw.stmcnt Conuniitee Proxy Voting Policy, which i is

hereby iricorporated by reference.

. Brokerage _Poﬁcy dated May 2011

The Investment Commiittee brokerage policy is hereby incorporated by rcibrénce.

. ‘Transactions Procedures Policy dated May 2011

Thé Investment Commitice fransaction procedutes are hereby incorporated by reference.

. Sccwrities Litigation Pélicy and Prﬁéedﬁrc;s dated M’ay 201

The Investment Committee sccuritics litigation policy and procedures are hereby
in¢orporated by reference.

Sectrities Lending Guidelines dateil May 2011

The Investment Committee securities lendmg policy and procedures are hereby incorporated
by reference

becurglxes Tradihg Policy for Trustees and Employees dated May 2011

G. Placement Agent Statement of Disclosure dated May 2011

Date:

As Adopted by the favestment Commilice
22

]

~ Signatoties:

As Adopted by the Board of Tmstees

M Dale:__ May 19, AT

Siguatueel % W Signature: At i i
‘Tommy Eliolt Jennifer F I
Chadr, Investient Cominittee ‘ Chiair, Bdxrdl 0 mstees

33 0f 63

e 2t

abEm lrva k30 5 e




s ,-]'? S Kentucky Ret:rement Syatems
o Appendlx A Adden,dum to the Statement of Investment Pohcy
Pensmn Funcl Asset Allocation / Benchwark Composﬂe
SO0 Effective July 1, 2011

lhls addendum to the investment policy i Is issued by the Board of ’I‘rustecs of Kentucky Relirement
Systems (qulemb} in vonnection with investing the penswn funds of the Kentucky Employees
Retirement System, the Courity. Employees Rstirement System and the Siate Policé Refirement Systcm.
This document supeﬁcdc:'i ol prior documents cnﬂtied Addendum to fhc Siatcmenl of Investment I’ohcy

I.-"Ass_etj;“_;__ilqcanqnwn_Ichnchmarks_; B T

T o Farget Allowable
Asset Class Benchmork '. o KERS . CERS o Rﬂngj: (+I..
KERS  Msairdons . CERS  Hozardous  SFRS 1”3“?
US Equity Ilussell 3000 - Toptw  200% 200% 200%  20.0% 3.0%
Non US Eqmty MSCI ACWY Exls Shmdan.l 20.0% 20,0% 20.0% 20,0% 20.0% 5.0%
Emesging Market | MSCI Emerging Markets 4.0% 4.0% 40% 4.0% 4.0% 2.0%
Core Fixed icome | Barclays US Axgregiate 10.0% 100%  10.0% 10.0% 100% | 3.0%
Iligh Yield londs | Barclays US High Yield 50% © 50% 5.0% 5.0% 5.0% . 2.0%
Global Bonds Barciays Global Agz 50% 5% 5.0% 5.0% 5.0% 2.0%
Real Estate NEREIF ODCE 5.0% 5.0%. 50% 5.0% 5.0% 0%
Absolule Reéturn HFRI Diversifisd FOF 100%.  100%  10.0% 10.0%  )2.0% 3.0%
Real Retun CPL+360 bps 1009 100% - 10.0% 100%  100% 3.0%
Private Equity Russtil 3000 + 300 bps 100%  100%  100% 100%  7.0% 5.0%
Cash it Grp 3-mos Treasury Bill i .O‘}G 10% . 1.0% L.0% 20% | -.

[I Total F und BIended Buu.hmark Compomte: L

US Equity Russell 3000 . 20.0%
Non US Equity MSCI ACWI Bx-US Standard 20,0%
Emerging Market Mscl Fmergmg Markets - 40%
Fixed Income: Barc]aysUmveraal Index 20.0%
Real Eslute NCREIF ONCE S.0%
Absolute Return [FR] Diversified FOF 10.0% |
Real Relur CPL+300 bpg 10.0%
Private Equity Rissell 3000 (lagged 1 gtrj +400 bps 9.9%
C_ash Cit Gep 3-inios Tredsury Bifl 1.0%

Signatories

Al Adopled by the Tnvestment Committce A

Date;

Signdture!,
Tomuiy-

Clair; Investment
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‘ Kentucky Refirement Systems 3 s
Appendlx B: Addendum to the Staterient of Investinent Pohcy :
Insurance Fusid — - Assel Allocation / Berichmaik Compusﬁe k

Fffectlveiulyl 2011 .

This nddendum to, the investment policy is issued by (he Board of Trustees of Kenfucky Retirement
Systéms (bystcms} in conncction with investing the insuranco funds of the Kentucky Emp]oyees
Retirement System, ihe Counly Einployces Retirement Syslcm and the State Police Retiremcrit Systen,
lhts document supersedes alt P ior documents enmled Addendum to the Statement of Investmem Pohcy

L Asqet Allocatmn wuh Benchmml

i
i e Target Allowable
Assét Clasy Benclimark KERS N CERS _ Range (+/-
. . 'KERS Hazardous CERS  fazardess  SPRs | - 127D
U Gruity Russel] 3000 280%  200%  200%  20.0%  200% 50%
Noa US iguiiy MSC ACWI Lx-US Standard 27.0%  200%  W048%  200% 200% 5.0%
Emerging Madket | MSCI Emerglug Markets - 4.0% 4.0% 4.0% 40% 2.0%
Core Flved fneoms . | Barclays US Aggrepate | 150% 10.0% 10.0% 10,08 10.0% 3.0%
MighYicd Bonds | Barclayz US Eigh Yicld - 50% 3.0% 5.0% 5.0% 2.0%
Global Bonds Barcloys Global Agg - 50%. 50% 5,0% 5.0% 2.0%
Real Bstate NCREIF OBCE - 0% - T 50% 50% 5.0% 3,0%
Absolu!u]h(um IirRe Dlvemi‘ ed FOR 10.0% 120% . 100% :  100% . ' 100% 3.0%
Renl Refurn CPL+ 300 bpst 20.0% 740% 10.0% 1040% 100% 3.0%
Prh'ntqmiy Rissscll 3000 300 bps - 100% 1006 100% t0.0% [ 5.0%
Cosh "{ CitGp 3-mos'1‘rcasngzmll - 2% LB%  C L0% 1.0% -

*KERS 20% allocation to Real Reluim includesa 15% dedicated sHocation fo US TS, this the benchinatk for KERS Is CPL ‘r250 bps

11, Total Find Blended Benchimark Composite”. ge

US Bty Rnssell 3000 21.1%
Nen US Equity MSCI ACW1 Bx-US ‘;landard 21.0%
Emcrgmg Market MSCI Emerging Markets 3.4%
Fixed liicome Barclays Universal liidex . 19.3%
Real Estate NCREIR ODCE 4.3%
Absolufs Return i HERE Diversified FOF 10.2%
Reéul Refun CP1+300 bps 11.4%
Privato Equity Russel] 3000 (lagged 1 qir)+400 bps 8.2%
Cash Cit Grp 3-mos Treasury Bill . 1.0%

As Adopted by the lnvesiment Commitiee
W'\ 4y

Date:

?_”aon

Signatories

As Adopied by the Board of Tristees
: 1

‘-}lgnat T

Tommy Elfiott

Chair, Inveshnent Col mnl(ce
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ATTACHMENT II

Portfolio Guidelines

36 of 63




KENTUCKY RETIREMENT SYSTEMS
investments

This Investment Strategy Statement (the "Doeument™) is effective as of October XX, 201, it
identifies the goals of the portfolio and the expectations of the investment advisory relaﬁonship'
between Columbia Management Investment Advisers (the " Advisor”} and the Kentucky
‘Retirement Systems (“KRS"), and estdblishes the standards, guidelines; and restrictions that will -
be used to manage, monitor, and evaluate the resulis of the Advisor. It may be altered at any time
during the life of the contract between the Advisor and KRS, provided that both partiés mutually
agree to such changes in writing. Such alterations (if necessary) will not require the formulation of
4'Trew contract between the two parties, nor any formal modification of this Contract; instéad, only
a new version of this Document would be drafted to formalize such alterations, and the revised
Document would be attached to the existing contractand exchanged in writ[ng

The overall goal of this portfolio is to priovide a setirce of high yueld ‘corporate bofid exposure
simtlar to that of the Barclays Capital US. High Yield Index, The Adviser is directed to make
reasonable efforts to preserve. the principal of funds pmwded to them, but preservation of principal
shall not be imposed on each individual investment. KRS understands that the goals of
preservation of principal, income gerieration, and capital appreciation will cause fluctuations in the
total value of the assets. KRS understands the risk associated with investing [n the capital markets
dnd the specific risks of investing tn this particular itivestment style, Atthe same time, KRS expects
the Advisor to exercise due care, consistency, and diligence in making investment decisions. The
assets of the portfolio are tax—exempb, therefare, LS. tax considerdtions are not a constraint ori the
Portfolio. Itis also uriderstood that the Advisor will comply fully with all facets of KRS® Statement of
Investrent Policy (attached), including any subsequent amendments to this Policy.

“The Advisor will manage the assets of the portfolio according fo an active Corporate High Yield
bond mandate. Securities issued by the staté of Kéhtiicky, its subs[diames‘or affiliates, are
prohibited, It is anticipated that the Advisor will add value over the benchmark primarily
(although not excluswely) ﬁn’ough the execution of a fundamental, bottom up, relative value
investment appraach, which reliés upon sector weightings and security selection over a full market

cyile,

The Tnvestment Objectives define the quantifiable measures by which the results of the portfolio
will be measired and évaluated on an ongoing basis, Both rist’and retiim measures will be iised to
.identify the results and progress of the partfolio. Both short and Tong-term performance will be
monitored; the Investment. Objectives -outlined in this document will address the evaluation
process, Therefore, the Investment Objectives of the portfolio are as follofys:
» Risk in the purl:folm Is defined by the frequency and magnitude of principal loss, The
portfolio will invest in those assets that are similar in risk to those in the Barclays Capltal
U.5, High Yield Index, The Adwsor will attempt to manage those risks thiotigh careful and
extensive research, and ongomg monitoring of investments. It is anticipated that the
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Advisor will kuep reldtive losses to a minipidin, Nevertheleds, 1t ahsolute level of lodsds
will be taken inta consideration in conjunction with the porifolio’s total return,

Retuin volatility: is deff ncd by standard deviation, The standard deviation of relurn
provides a means of mewsmmg the fotal risk of a portfolio by quanhfying the vanablhty {or
volatility) of the moenthly returhs around @ mean or average return. Because the standard
deviation of return identified in absolute terms is of little value, a relative measure to an
appropriale rarket benchmark is required. A henchmark: of 100% Barcla_vs Capital 1.,
High Yield Index witl be 'used as The relativé benchmark. Therefm'e the combined risk
objective of the por ‘tfolio Is stated as follows:

Retiirn Volatility - Thé standard deviatioil 6f return of the overall portfolio is
‘expected to be approximately less than or equal ko the standard deviahon of the
stated henchmark over a market cycle {five years).

¥ Return of the overall portfolig. is defined by lolal refurn that includes both price’
apprecxahon or depreclatlon arid inconie on a total portfolio basis. The return’ objective of
the ovérall portfolio is to maximizd thie return relative Lo the Barclays U. S, High Yicld lndex
commensirate with thi latilede given in the KRS investment Guidetines. The return
IijECllVL of the portiolio will be mcasured approximalely over a market cyclt. (five years)

time horizoi,
Relative Return - Con’si§fent with the volatility objective specll‘ ed, tlie overall
portfolio is expected to generate an annualized total Teturn of the benchmark plus
100 bps (net of fees) on an annualized basis over a market ¢ycle,

Investment Guidelines and Restrictions establish the pavameters for the Advisor to follow while
constructing and maintaining 1 the portfolio, These Guidelines address the portfolio in terms of asset
allocation, ell;,lhle mv:.slmc.nlq, diversificaiion, liguidity neceds, lurnover, and investment

characteristics.
¥ Benchmarkand Duration
o The Benchimark shall e the Barclays G dplld] 1.5, High'Yicld Index,

& lhe effective smodified duranon of the portfolio shall be maintained within +/- 200
years of the Benchmark. For the purpose of calculating effective modified duration
(i, option adjusted dur anon) the PM shall use conventional quantitative
techniques.

> Assét Allecation ~ The portfolio s expeeled to ‘be Tully invested in listed sceuritics
consistent with a U.S. hl;,h yield fixed incomé mandate.  Cash invested in STIF and short-
term 1.5, Government securities, not including cash held for investmentsyet to settle, shall
not exceed 10% of the portfo!lo without prior written consent from KRS, Cash equivalents
those investatent grade seéuyities wilh a duratien of one year or less, will he allowed Lo be
held for collateral towatds derivative positions.

¥ Eligible Securltles ‘Thise séeurities that are considered Lo be aceeplahle for the porifolio
dre deldtled in the tabie belaw along with expostie Emilations lo those securities.
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. SoverelgnSecurities 25% 25%

(Debt Obligations issued or fully guaranteed by a government or
governniental entity.)

U.S. Treaswry securitles, including Securities issued or giaranteed by
anagency of the U.S, Governmeit backed by the full faith and credit of
the U.S. Government or securities fully collateralized by the foregoing _ o
securities, 25% 25%
Non-U.S, Sovereign Securities. ‘5% 5%

"""""""" Credit Seciiritiés 100% | 5%
Investment grade securitfes {ssued by U.S corporations 20% 5%
Non Investment grade securities issued by U.S, corporations 100% 5%
Investment grade securities issued by non-U.S. corporation, including _
those'in emerging markels 10% 5%
Non-Investment grade corporate securities issued by non-U.S. _
corporation, including those in emerging markets 20% 5%
deferred interest, zero coupon and pay-in-kind (PIK) bonds. 20% 5%
U.5. Dollar deniominaled securifics 100% 5%
Non-U5. Dollar denominated securities 30% 5%
U.S. domiciled secusities 100% 5%
Non-U.S; dotniciled securities 30% 5%
.Pri_valc placemients utﬁc;‘ l}_.u!m 144a or rcgui_at fon § hopds _ 5% 5%
144a securities without registration rights and regulation § bonds .
Note: Total private placement expasure should be 25% 25% 5%
0% 0%

Equities via direct purchase
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Equities when obtained via a convertible security or debt restructuring 10% 5%
Converlible securities and preferred securities 20% 5%
Warrants when oblalned via a convertible securily or deht .
restructuring 5% 5%
Performing hank loans, loan patticipations and assignments 258 5%
Non-performing bank loans .
. 5% 5%
Notes: Total bank loan exposure cannot exceed 25%: Non-performing
biank ]dan is delined as aloan that hids missed a coupon/interest
payment.
When-issued or delayed delivery scouritics 10% | 5%
Derivatives “10%
The use of derivatives may not ¢reate a leveraged position. Derivatives
can be used for mvestiment, market exposure, of risk managcmcnt i
purpoges. Spot and forward foreign exchange contracts may he used
to hedge non-U.S, Dollar,  Cash must be held as collateral agdm:.l a
derivative position. 'The issuér percentage with regard to "aver the
counter” derivatives is refernng to counterparty exposure on a gross
mrket value hasis,
_ Interest rate futures and forwards not:ona} amoiuit 10% 10%
Nole: Fulures arc measurcd pn 2 gross basis and forwards are :
measured on a nét exposui'é basis.
Credit Linked Notes -10% 10%
Index total return swaps 10% 10%
D} CDX indexds 10% 10%
Interest Rale Swaps 100 10%
Credit Defanlt Swaps 10% 109
Interest Rate Options as valued hy the KRS custodian 10% 10%

% Additional Limiis-
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o Othér than U.S. Gavernment Sevurities, seeuritics thal achicve thicir rating by virtug
of a third-party are limited to 10% per guarantor. The applicable issuer limit wili
still apply Lo the underlying fssuer.

% 'The maximum exposure to any one industry is 259% of the aggregate portfolio,

» Credit Quality-
o To determine an individual security’s rating and average portfollo credit quality, the

mcthodology craployed from time 16 time by the Barclays Capital Global Family of
Indices then in effccl (e "Barclays Index Methodology”) shall be used.

o The maximum cxposure 10 non-rated sceurities will be 10% of the aggregate
portfolio value. An cdguivalent rating determined by the Colurabia resecarch
department v w:ll be used for calculation of the aggregate portfolio rating.

@ The minimum .werage credit qualily of the portiolio should be B as calculated uging
the Bar clays Index Methodology.

o ‘The minimum raling for a counier parly is A- by $&P, or an cquivalent raling by
'another NRSRO mvnlwng trades of forwards, swaps, or ather derivatives that are

not excha_.nge trad_ed
¥ Thée maximum exposuré to any che counter party will be 10% of the aggregate portfulio
value '

» Dliversification = KRS expects the Advisor to display due diligence and prudence When
constructmg the portfoho in an effort to mlmmjze a dramatic exposure to any single
economic sectof, industry or individual issuer, To this end, the amount invested in the debt
of a single corporation shall not exceed 5% of the total market value of the KRS’ assets.

» Liquidity Needs - ‘This porifolio is directly targeted to provide KRS with high yield
corporate hond ckposure and current income. KRS will sweep the incéme ot a monthly
basls. It is not KRS's inlention 1o use this portfulio for liquid[ly needs; however, under
extreme conditions it ay become necessary to deplete the éntire por tfolio’s corpus.

» Turnovel‘ There are no spuiﬂc restrictions regarding tho rate of turnover in'the portfolio.
KRS recognizes the Advisor’s use of active frading to capture incremental value due to
inventory imbalances, acting as a plovxder of liquidity to the secondary market, and
mispricings. KRS will monilor the porifolio turnover levels and cxpects the Advisar to
exercise prudent judgment when addrcsslng the issu¢ of purlfolm wenover, The Advisor
shall oremo’st séek to achieve "hest execulion” when transacting

% Investment Characteristics are measured at the portfolio level at the end of each calendar
month. The investment characteristics of the portfolio should bé consistent over timg d@nd
representative of an aclive rion-invesiment grade fxed income management style
consistent with the benchmark,

¥ Othér-
¢ Unless asecurity type is specifically allowed by these guidelines it is prohibited.

o Inthe event that a security fails to meet any of the guidelines defined above, the
Adwsor rust self the qecun!y within 10 (ten) business days or notify KRS as to why,
iri the Advisor's ;udgment salé should further be delayed and receive KRS approval
to continue to hold the security.

41 of 63




CQMMUNIQAI!QNS

Periodic face to face portlolio review meetings are expected to take place as required in the
Gontract, but no less than once & year. Mceting dates will be scheduled with all parties in advance
and the agenda for such meetings should include, but nat limited 1o, the following:

1. Presentation of jinvestment resulls compared-10 prior fo recasts dnd stgte‘c—l' ohjectives.
2. Review of current investment strategies, performance attribution and risk exposuies,

3, Discussion of any material changes in policy objectives, staffing or business conditions
of the Adviser.

4. Identification of any guldeline or compliance breaches.

Columbia shall inake available via a conference call on a monthly basis a qualified person Lo discuss
the prior month’s performance of the KRS portiolio and al Jeast oni a quarterly basis the portfolio
manager who is directly In charge of Lhe KRS porllolio should he available via a conference call 1o
discuss the prior quarter’s pérformance,

REPORTING

The Advisor will provide pa.r[nrmamc reporls via email to ]{RS by the 15th business day of cach
month for acu\mies in the preceding month, Total market value and final NAV included in
reporting will bé that detérmined by KRS custodian. All such réturn ¢aleulations contained in these
reports will adhere fo GIPS standards. In general, these reports will be composed of the following

(on a“trade date” hasis):

1. AsGmiary of performance results ‘containing the total rates of return fof the pertloho
arid the benchmark, as follows:

Last Last  :| Trailing } Tralling -'l'rai]iﬁg Inception
Month ‘ Quarier I-YR_ 3-YR 5-YR lo l_)'a[c

Portfolio characteristics in comparison to benchmark:
3. Individual security holdings at cost and market, including originat face amounts.

4. Transaciions for the prior menth by individual :.cc.urlly, inchiding buys, sclls, income
anid principal paydowns.

5, Summary information in the following format for the porifolio and benéfimark:

a.  Sector market value tomparison to henchmiark

b. Average coupoen, average yicld, and mcdnl‘icd duration

< Credit quality by market value companson

d. Average credit quality versus benchmarlk

e, Corporate credit exppsure summary broken’ down by sectors and industries.

6. The Advisor will provide information to the Custodian regarding the activities within
the portfolio. ‘The Advisor is expected to reconcile the net assets mciudmg portfolig
asset values with the Custodian by the 5% busmess day after the Advisor hag received
finalized valuaiions Trom the Guslodian for aclivities in the precedmg month,
Reconcilements must be cnmplc.tul before advisory fees are rcmllled Discrepancics of
greater than 19 in market valic will be referied 16 KRS for approval.
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A scitléd ¢ash reconcilialion stalemient which reconcilés 1hé diffeferice hetiveen the
cash position of the Adyisor and the cash positlon reported by the Custodian shall be
providcd to KRS as part of the monihly performance report,

In addition to these reporls, the Advisor will provide information to both KRS
Custodian and Consultant regardmg the activities within the portfolio.

7. A separate report for derivatives showing notional exposure, market value, and counter
party exposire {gross and net), if applicable by individuat secutity.

Thi specific reporting formats that sre ligted in this section aré suggested for the Advisor's use by
KRS. Deviations from these formats by the Advisormay be acceptable with prior consent of KRS.

Keritucky Retirement Systems Colhimbla  Management Investment

Advisers, LLC M
BY: %

BY: T

T.). Carls,(m Q—QV\) . Ve\ars

Chief Investnient Officer : XX}{XXU\@ 0(, Gl Dnsvh \,Aﬂw\ Ve bobme
Date: _ - Date; \O \Q_(’“)\\ aD\\ '
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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 Custodian on the
last business day of each month in the calendar quarter, in accordance with the following schedule;

The annual asset-based advfsory fee for the portfolio is calculated as follows:

0.50% on the first $50 million
0.40% on the next $50 million
0.35% on al! assets over $100 million

Fees are based on an account minimum of $10,000,000,

NOTE: For billing purposes, the average market value of assets for the Pension Portfolio and the
Insurance Portfolio (both of whom are signatories to this Agreement) will be aggregated 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 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 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.

(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
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withdrawal by the number of days in the month, and (y) the number of days from the beginning

of the month to the transfer date.

Kentucky Retirement Systems
(Pension Fund)

By:_ \‘// GA/@M\

Kentucky Retirement Systems'
{Insurance Fund)

77 Cu
Name: /: /3

Columbia Management Investment Advisers, LLC

By: % M\
Name: (—*}36%@\,\ ‘: . (\)e\w‘:,‘

Title: Ve d o B\ EUAS NN b&\@r'\m}\fﬂ-\
Lo\ 2o\ So\\
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ATTACHMENT IV

Statement of Disclosure and Placement Agents
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i. Turposo

This Polley sels forih the disclosure requirements which must be satisfied prior to any Kentucky
Retirement Systems (“KRS") Investment if a placenient agent Is Involved. KRS shall require the
disclosure of detailed information regarding payments and fees in connection with KRS’ irivéstments in
_ ‘or throtigh External Managers {as defined liersin)), broker/dealers, Placement Agents (a5 defined hicreir)
#id those huving or conducting tusiness with KRS. - This Policy is Intended to apply broadly ta all of the
iypes of fnvestment advisors with whom KRS conducts or potentially conducts business with including
pondral parmers, managers, investment managers aiid sponsors of hedge fuiids, finds of funds, privale
equily fonds, real estate funds, infrastruciure funds, as well as Investment managers relained pursunnt to &
onfract. KRS requires broad, timely, and annpal updated disclosures of relationships, compensution end
* Tees, The goal of this Policy is to bring transparency fo placcment agent activity in conncction with KRrS'
investments ‘ond help cnsure that KRS® investment decisions are made solely on the merits of the

inrvestment opportunity and in 4 manner consistent with the responsibilities of the Board of Trustees and

individuals who owe a fiduciary duty to KRS,

I1. Objeciives

The role and funciion of Placément Ageits are to provide sales and marketing services 1o inveslment
managoment firms. Plicement Agenls exist because, with the exception of the largest firms (i.c., private
cquity and hedge fund general partnetships), many of these investment managers ore not cquipped fo raise
iheir investment funds independently, Most External Managers do not have the resources interpally to

ticcess the capital markets, They require services such as crafting presentations, drafling, proofing mid

distributing private plagement memorandums, sorting the potentiut universe of-limited partners and
determining iow to access those limited partors, arranging mcetings with (he limited partners, handling
follow-up meetings, assisting in the due diligenice process including managing on-site due diligence

mneetings, and the closing process. -

" External irivestient managers In both the pnblic and private matkets use Placement Agents to assist them

raise capital from various svurces. Therelore, the Kentucky Retirement Systems® objectives are;

1. To ehsure that KRS' investment decisions are consistent with KIRS® overall Investment Policy

Statements .
2. To supplement the dug diligence and information available to KRS Board Members, Staff, and
Consnltants when evaluating an investment cpportonily . .
3, To prevent impropristy, conflicts of interest, audlor the appearsuce of improprictics and/or
- -copflicts of inferest
4, Provide transparency and confidence in KRS invesiment decision-making and process

HI: Application.
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1V. Respoisibilities:

A, Exterial Munisiger's Resp unslblllt[es

I'rior to KRS mv¢sting witl any manager, KRS Staff shall obtaln & written represenmuun from the
investment manager, In a fofin acceptable 0 KRS’ Legal Office, stating that the investment manager lins
not used a placement agent in connection with the KRS investment opporlumly, ‘or i the menager has:
used a placenient ngent, it will disclose the following to KRS: - .

The name of the placement agcnt

The fee paid or payable to the placement agent |

Rijiresentation that the fee is the sole obligation of the investment minager and not that
of KRS or the limited parinership

Curront or {ormer Kentucky Officials {federal, stute, and local govemment), KRS Board
of Trastees wienibers, KRS employees, or consultants to KRS that are receiving aay fees

-.or compensation from the External Manager and/or placenient agent

The names of any cutrent or forner Kentueky elected or appointed government off cials
{federal, ‘state, and local government) KRS Board of Trustees members, employees, or
consultants: of KRS, or any other person, if any, who suggested the retention of the
placement agent

Evidenee of the regulsfory agencics, if any, in any Federl, sfate or foreign Jutisdiction
theplacement agent or any of its affiliates are registered w:th such as the Securities and
Exchange Commission (“SEC™), FINRA, or any similar regulatory agency

A resyme Tor each-offi foer, partner or principal of the Placement Agent detailing the
person’s. edueation,” ‘professional designations, regulatory licenses and {nve.stment and
work expericace |

A déscription of the services {0 bé perfonnecl by the Placement Agent X

A slatement whether the Pldéemeit Agent, or any of its affiliates, is registercd as a
Iobhyist with any and all Kentucky state and local {coumty) povernments

A stalement by the External Munager snd/or placement agent rcprcscntmg, and
warranting the acetrady of the information provided to KRS reganding the Statement of
Disclosure in any final written agreendent with a continuing obligation to updatc any such
information wﬂhm 10 business days of any change in the information.

In the event a placement agenl is expeeled (o receive remuneration for & KRS invesiment, KRS Staff'will
notify the Investment Committes in the memorandum discussing the recommended/approved investment,
1 a manager breaches the Policy, Smff will notify the Investment Committee as soon as praclicable.

B. KRS Staff Rcsnunsibililics'

KRS staff zre responsible for:
*  Providing the public with disclosure by postmg a copy of ﬂus Policy on KR.S’ website

. Implemsntmg this Policy on behall of KRS with each Division Director responsible for thcir'

specific asset class
"« Providing regular disclosure updies to the KRS Invesiment Commmce ond the Board of

Trustess.

All parties responsible for implememmg, monitoring and complying with this Pohcy shall consider the. -
spirit es well as the fiterat expression of the Policy: !

Page 2 of 4
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. V. Conflict of Intcrest

All persons and entifies contracting with KRS shall certify that they are legally capable of entering info a°

binding contract and authorized to do so; that they arc ot nor shall be in violation of any Kentucky law,

statute or rogulation pertaining 16 a confliet of interest includinig, but not limited to, KRS 121.056; and....

that they are not nor shali be in violation of any provision of KRS Chapter 11A. or-any regulation

promulgated thereunder, or any law or regulntlon pertaining to the Kentucky Regisiry of Election Finance -
- ind the reporting reqmrcmems thercof,

All persons and untmes secking 1o or actually contracting with KRS shal disclose all relationships and
potential conflicts of interest with any KRS Staff, Committec oi Board Member, Any disclosed conflicts
of intrest will be discussed at the Investment Commitce as to the severily of the conflict and the
appropriate fesolution. Options the Investment Commitlee might recommend include but are not limited
10; no action regitircd; conflicted party abstention; 4nd refusal to invest. Qubeequcnt discovery of any

undisclosed conflict may be considered a breach of contract and may result in immiediate tenmination of '

any agreements without pcnalty or fee to KRS,

Glossary of "I'i:rms

"KRS Vehitle

A parinership, limitéd fiabiiity ‘conipany, dceount or other nvestinent vehicle in Which KRS is the
investor.

Consultant :
Consultant refers to mdw:duals oF ﬁrms and mclu(‘!cs hey Pcrmnael of Consultant fims, who are

conmctually retained or have been appointed fo KRS 1o provide mvestment adwce to KRS but who do ‘

not exercise investment dlscrenon.

External Ma'na"gcr ) '

An asset managemerit firm that js seeking o be, or has been, retatned by KRS or by & KRS Vehigle o
manuge a portfollo of assels (including seéurities) for a fee. Tho External Manager usually has full

-diseretion to manage KRS assefs, consistent with invesiment management guidelines provided by KRS

and fiduciary rcsponslblhty

Placement Agent
Aniy porson or ontity hired, engaged or rétained by or dcting on behalf of an.Extemnal Manager or on

behalf of mothor Placement Agent as & finder, solicitor, matketer, consultanf, broker or other
intermediary to raisc mericy ‘or investmenls from or 1o obtain access o KRS, directly or Indirectly,
including without limilation thfough & KRS Vehicle.

Placement Agents exist because, with the exception of the largest fitms (i.6., privaie equity and

" hedge fund general partnéighips), many of thiese investment anagers aro ol equipped fo raise

thejr investment funds independently., “They require services such as crafiing presentations,
draﬁmg, poofing and distributing private placement memorandums, sorling the polcmxal
vniverse of limited partners and determining how to access those limited pariners, arranging
meetings with the Timited pm‘lnt:ls, handling follow-up tmeetings, assisting in the due diligence

process including managiog on-site duc diligence meelings, and the ¢losing process.

Pape 3 of4
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Did your firm use & plasement ugpil:t;.af dofined in the KRS “Stateinerit of Distlosure and Placement
Agents” policy in an effort to solicit an Investment from KRS? If yes, pleass continue to qiestion 2;
If no, please proceed to question 10 -
Columbia Management Investment Advlsers, LLG (CMIA) understands the term “Placement Agent,”
as defined in the Kentucky Retireimem Systems Star sment of Disclosure aid Placement Agents
Approved May 2011, to be third party intarmediarics, Pursuant 10 this understanding, CMIA confims
‘that it has not used a Placoment Agent to salicit an investment from kRS. o

Pléase diselose the fiims of the placertent ageney used, fho names of the individuals gontfacted by the
Jacernenit agency (either as employoes or as sub-agents) in order to solicit an investmént from KRS,
and the fees paid or payable to the placoriént agent in connecifon with 8 pmspnjcri_vq-rgis investment.

ifleaso represent that any fees paid fo placoment ngents wry the iole obligatieri of the investment
minager and not that of KRS or the timied partnership.
Pléase disclosé the namea of any ‘curvent or former Kentucky slécted o appolrited govemment

officials (federal, stafe, and local govemment), KRS Board of Trystees members, employees, or
consultants of KRS, or gny pther pérsan, if sny, who suggested the rétention of the placement agent.

Plsase provide evidence of the regulatory agenties, if any, in any Federal, state of forsign Jjurisdiction
the placement agent or any of ts wffiliatos are rejlstéred with, such as the Securities and Exchange
Commission (“SEC™), FINRA, or any similsr regulatory agency,

Pleage provide a resuine for each officuy, partoer of prinéipal of the Placement Agent detailing the
person's ciducation, professional designafions, regulatory lcenses snd Investmont and work
experience. ‘ -

Ploass describé the zervices to be Per_fbnnea_ Ty the Plucemént Agent.

Pleass disclose whither thé Plocément Agont, or any of s affliates, is registered ad a lobbyist with
any and all Kentucky state and local (county) govémments. '

Plonso disclose any politieal contritintions made by the Placemient Agént fo any Kenhicky officlal
within the prior 2 yars,

10. Pléasé discloss the namss of any ourrent or former Kentucky elected or appointed government

officinls (federal, state, and local govemment) KRS Boasd of Trusteos members, employess, or

‘consultants of KRS that are réceiving uny feés or compesisation from the Extemnal Manager and/or
acoment agent, Please disclose any additional known refationships or conflicts with ssmie,

To the best of CMIA’s knowledge, no ourvent. of farmer Kentucky lected offiéial or appointed

govemment officials, KRS Board of Trustess members, employees of donsultant of KRS ‘are

recelying any fees or compensation from CMIA, '
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Additionally, CMIA is eurvertly unaware of any relailonships between ile assoclates and any
. Kentucky officials, govermment officers or KRS Board of Trustees, employees o consilant that
would present a canflict of interest in relation to CMIA's management of KRS assets.

11, Please disclose any political ¢ontributions made by Exteriial Mansger of -;:ﬁﬁcip;is of the Bxternal
Manager in the prior 2 ysars, '

EMIA does not have @ Political Activn Compities, and does nof make politisat contributians on
behalf of the firm. o ‘

able to confirm that no curréit CMIA associate has mads & pofitical contribution to any Kentucky
eandidats for public office sineo March 14, 2011, CMIA would be happy to conduct o more In-depth
suevoy regarding political contributions of its prinoipals if required. In that event, CMIA would

" vequest clarification of the parameters for the fequest (ie. Jurisdictions other than Kentucky), as the
disctosiire fequest does not specify. o

CMIA has not collected political coritribution data fror its associates priorin March 2017, EMIA is

12, Pleass disclose whether any principals of the firm have beéi Inyolvéd in any tegulatory proceedings,
and if o, details concerning the same, ' ) ‘

Pleass gee élevant disclosure from Cl\'/I_I‘A's‘Forrn ADV Part | atéachéd for your reference,

{3, Plesss provide & Etatement roprosenting ahd warranting the accuracy of thie information provided &0
KRS regerding the Statemient of Disélosure; and acknowledgp that similar language will be ingluded
in any final writien agrecment with a continuing ebligation to update any such information within 0
busincss days of any chanige in the information.

To the best of Columbia Managemient fnvestment Advisers, LLC's knowledge, the information
contained hereln is aceurate st the time of ité provision. Columbla Management Investment Advisers,
LLC acknowledgés that any fing) agresnient between the Kenhicky Retirement System and Columbia
Management Invesiment Advigers, LLC will require slmilar sopresentations, ds well as an obligation

10 update eny such information within 10 businiss days of any change in the information.

A AL AN S
ature A s
:Priﬁt-Name: M e, (/D( (%C-’VI
Firm Name:_% ’%’em '- R
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YART) - (User Name: mhufs3, DrglD: 108257) : Page 636178

Lise d soparate DRP fur each event ot procéeding, The same avent or procesding maty be raported for mare than one
pérsoi or emtRy using oné DRP, File with @ completed Execition Fage, )

Orie svent idy fesult in mara than one effrmative answer & ltems 11.C., 11.0; 11,E,; 11.¥. or 11.G. Use only ane DRP
1o raport deralis relatnd to tha sama vent, If on ievent glvas rise to actians by more than one Fegulator, provide details
to each action on & FERATAE DAP. ) '

FARTI

A: “This person(s) or eiitity(jes} fof whom this DRF 15 belng filed is (are):
T you ithe advisory firn} :
© You s one oF mare 6f youit Bdvisory affiates
& one or more of your advisory afiates

17 its DRP g bili led for &n‘advisdry aRMlate, uiva the Rull name of the savisory affifate hekow (for individuals,
Last name, First name, Middie pame).

1F the advisory sffliate Fas b CRD aumber, pravide that nufibern, 1 not, indicate“porn-tagistered" by cheaking the

ppropriate box.

ADY DRP - ADVISORYAFAILIATE _ -
 CRD Number: 2322682 This advisory affitate is © arrm © an Individual
Registered: * ves ¥ Ho

Hama: JOEINSON, AMY, KATHLEEN

__(fbr‘indlvldulls, Last, First, Miidie)
I™ u1s DA shoild b fecovad fram the ADY record becadss the advisory affiate(s) i no lnger associated

,wjﬁ; the adviser.

- T Tnis DR should be rermoved fromn the ALY record becalise: (1) ttie event or froceeding gecurred more than
t=n yearg Bgo or (2} the mdviser IS reglstared or applying for reglsbration with tha SEC and the event was resdived
in the adviser's or advisory affiate’'s favor, _ _
if yoii sra registered or registering with & state sscuties authority, you may Femove 8 DRP for an eweht you
réportzd énly In responsa ta 1iam 11.0(4}, and only If that event occurned mare shan ten years ago. it you sre
regicierd or reglstenng with the SEC, you bnay mmeve a ORP fur any event listed in Ttam 11 that cccurred o
thin ten years ago.

B. If the advisory affiiate Is registéred through the IARD kystem of CRD systect, has this advisory offiiats submitted
2 DRP (with Form ARV, BD or U-4) 10 the IARD or CRD foF the event? if the ansyver Is "Yes," no other Inforfmatlon
@i this DRP must be provided,

e Yes & no
NGiTE: The completion of this form doss RSE ralieva the adyisory affiliate of its obilgation to Update Ks IARD or
CRD récords, ' '
PART 11

1. Regulatary Action Initiated by: o
® gec O Other Faterat © state Csr0” porwen N
{Full narie of régLtir, mra'gnﬂnancwmgafﬂm authorty, federal, state,.or SRO}
SECURITIES ANG EXCHANGE COMMISSION o
2. Principsl Senction: ,
" Cense and Dealst .

hﬁp‘swqrd;ﬁm.o:gnwcmnmnmismwp;geqqd_igumnbagumxmfkumavimchan..,. 03/30/2011
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Ay 08 11 06Shp Aty Whillaw o 7042082800 o2
TARD - {User Name; miutz3, OrglD: 108257} Page 64 of 79
Ot.hqr Sanctions:
CENSURE

3. Date Initiated (MWDD]Ym'}
07/28/1998 & pxact £ explanation -
1§ not exact, provide exp:nnauon-

4, etJCm Number:
3-965'
5. Advisory Affillate Evyilyind Firm whén activity um.lmd which Ied toihe reguf;tow action (if applicabia):
PlPER CAPITAL MANAGEHENT INCORPDRATED .
é. Prlndpnl Produdt Type!
Mutwr! Fupd(s)
Othtr Product Types;
DERIVATIVES
F. DEstribathe allegaﬂans relabed by this r:qulawry actrcm {your response miust Bt vithin the spacs providéd)s

THE SEC ALLEGED MS. JOHNSON VIOLATED SECTION 17(A) OF THE SECURITIES ACT, SECTION 10(B) OF THE
EXCHANGE ACT; AND RULE 10B-5 THEREUNDEN, NULE 22C~L PROVULGATED PURSUANT TO SCCTION 22(C) OF
THE INVESTMENT COMPANY AGT, SECTION 31(A) OF THE INVESTHENT COMPANY ACT AND RULE J1A-1
THEREUNDER, AND SECTION 34{8) OF THE INVESTHMENT COMPANY ACT. THE ADMINISTRATIVE LAW JUDGE
SUMMARIZED THESE ALLEGATIONS I} THE NTTTAL DECISION DATED NOVEMBER 30, 2000: MS. JOHNSON, AS
ACCOUNTING MANAGER FOR THE FUND, PURPOSFULLY CONSPIRED TO MISREPRESENT THE FUNDS’ NAY TO
SHAREHOLDERS AND 0 THE PUBLIC. SHE PURPOSEFLILLY CONSPIRED TO MANIFULATE THE FUNRS' NAV FROM

HARCH 31, 1584, THROUGH AP‘RH. 8, 1894,

8 cumentstates? © Pending on Appeat & Fina
4. 1f ori appeal, reguistory ection Appaaicd to (SEC; SRO, Tegera) or State Court} s Data Appeal Fl!ed T

11 Flnal or On Appeal, éomilgte all ltems beloy. For Pending Actiains, compléte Jtem 13 only.
10. How wits imatter resolved:
Crder
1. Resolution Dape (MY 'DDMW‘ 3

08/26/2003 F pad f Explanai:lnn
If fiot exact, pnavlda explanation:

12, Resslution Dataih
A. Were any of the foliowing Sancilons Ordared {chedk all appropriate ems)?

',_. Manetary/Fing Amount: §

I Révocation/EXpulsion/Deal I pisgorgement/restitution
F censyra F ceaseand Beslst.ﬂtuuncﬁnn
¥ far * suspension

B. Other Sanctions Ondéred:

Sanction dewall: if msp!nded, enjoined or barred, provide duration Im:tu:lmg stzit date and capacides
|H’=¢:ted (Gcnml Seturities Principal, Financial Qparatlans Frincipal, et), I mwaﬁﬂcltion by

hups.(fcrd fi nm.org/lad!leem!PmtlﬂsUAdvIPagﬁmd jad_ AdeIPagus.aspx?RcmunP&wewChan,.. 03:’3012011
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JARD - [Ustr Nagné: imlutz3, Orplb; t08257] ' . Page 650£79

' exlmlreu'aining whS 2 mdrtmn of thé sanction; provide length of time gtven a;n requallfyjreualn, typ: of
exam rmulred And whemar condition nas been setighed, ¥ dlsposlﬂen resulted in'a fipe; penaity,
resyirution, gisgergament or inoristary :ompensaﬂnn, provlda twtal amount, partion levied 2aalnst you er
an udv{soryamﬂate, date pald and ¥any porﬂun of penalty was walved:

PI.IREUANI' TO THE INITTAL DECISION, THE ADHINISTMTNE LAW }UDGE ENTERED A CEASE AND DESIST
TRDER, AND CENSURE. M§ JOHNSON WAS ROT THE SUBIECT OF ANY SUSPENSION OR 8AR QRDER, GR
AHY HONEFAP.Y SANCITONS. .

13. Providaa brlerwmmary of detalis ra!at:d to the action #tatus and (or) disposiion #nd Include ralévant temma,
cnndl:bns and dates (ybyr response prust it within the space pmvl-:led }
ON JULY 28, 1998, A PROCEEDING AGAINST MS, JOHNSDH WAS INITIATED BY Al ORDER INSTITUTING PL]BL[C
ADWS‘I‘RA‘I‘NE AND CEASE AND DESIST PRGCEEDING’S. T“E HE.ARL‘NG WE CONDUCTED QVER Al\l EIGHT-
WEEK. PERIOD FROM 2]16!99 TQ | 4/16/92 AHD THE RECORD WAS Q.OSED ON 5{18}99. THE INTI'IAL DEC!SIQN
wns ENTERED OH 11{30!2000. PURSUANT T30 THE INITKAL DEQSIGN. THE ADMINTSTRATIVE I.AW JUDGE
ENTERED A CEASE AND DESIST ORDER AND CENSURE AGAINST MS. JOHNSON; HOWEVER, MS, IOHNSON WAS
NOT THE SUB\IECI' OF ANY SUSFENSIDN OR aaR ORD‘ER, OR ANY MONETARY SANCTIONS. ON. 12122/21300, M,
JOHNSON FIL'.D A PEFIT[OH FDR RMEW ARGU!NG W‘T ‘I'HE CENSURF. AND CEASE AND RESIST CRPER WAS
;IMPRDFER AND UNSUPPORTED BY TI-IE RECDRD. DN sna;zous TﬂE SEC QH’IRMED THE ADMINISTRA‘I‘NE I.Aw

JJDGE'S DEGSXON

GENERAL INSTRUCHONS

Thig Disclosury’ Repqrting page (DRP ADV} is Bn ¢ INTTAL OR # AMENDED responise used to report details for
aml-m:twe rasponses 1o ltems 11.C,; 110, 11.E, 11501 11.G. of Form APV,

Check Rem{s) belng 'fg;pnnded to:
Reguintory Adtdn
¥ 3160 P 11009 T 11.604) T i)
F 1100 LNETR- (VR T 11008 I 11,604
I e F 1100 ™ 1ein - i
¥ 1.0 Faom I 1ika) T

Use o separate DRP for each cvent or proczeding. The sama event or praceading may bs reparted for more thah ons
person or entity Using ona DRP. Flia with a completed Execution Page.

One évent may result In more than Sne affimative, prsway t Barms 11,0, 100, 11.E, 31.F. o 11.G. Use only one DRP
-l:o repart detalls réfated to the same event, IF an sveat gives ris& to actions by fére than cne reguiaun. provide detalis

to ea:h actisnen & separate DRP.

PART I

A, The pemn;s) o ent}ty(:u} for whiim this DR? Is béing fled is tanl)
£ You (the agvisory firm}
r You and one or more of your advisory alfikates
# Ope o morg of your advisary oftifiates

I this DRP is being fled for an ddvisory aftifata; give the full piamae o ol the advisory affifate below {for Individuals,
Last name, Flist name, Middle name).

_ 1f the wcivisory amiliate vas. B CRD fwmber, provide that pumber. If not, Indicate Ton-reglstered® by chbeking the
apprapriate box.

pumyfm.ﬁga.amgmn:;uubﬂmﬁisfiAdvmigns.fchaa_mvafmiziémpxmmum%imm-. 03/30/2011
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Kentucky Retirement Sysiems
Statement of Disclosre ind Placerent Agents
' Appravsd May 2011

1 'Pargn:é

‘fhis Paldy sefs forth the disslosws requirements which must be satistied priof &0 &y Kentoioky
Retlseinent Systems (KRS ivestmairs If 9 plasement agont ls Involved: KRS shall reqoire the
disslosure of detailed information rgardiag prments and Fees I Eosiction with KES' Invastieits i
or hiongh Bxtemnl Mamgers (as defined fercin), biokir/denlcrs, Plrcement Agents (as dofined hergir)
anid thas having orcondicting busiuess with KRS, Thi Polioy is Tntended to apply broadly to-all af the

iypes of mvesiment advisars with whomn SRS shnduets 61 porentialty couduets business with iiduding
gencial pariners, muigers, favostment managers and spoisoni of hedge Fonds, funds of fnds, priveic
equity funds, real estate finds, lnfiase we ficds, a5 well 83 investment managess retzined purnimt 0.8

copteact, KRS roudres oad, lraly, and aninl ipdeted dsalcsurssof relaiosships, componsation and
focs, The goalof th's Poley B o briagy twispeTey i plsement sxeat astivity in connection wih KRS
invesiments and help exsure [hat KRS vesimeni decifons aro mude solcly on the merils of the

Evestent epportunity axd i 3 tasner consisteat with (e vesponsibilities of the Boad of Trustees and
individrsts who ows i ficuelary chity t KRS, :

I, Obijectives

“Tita rale amd finction of Flacemeni Agonts ac2 {6, piowvide Eales and marketing seivices to investment
maxiagotsent fnk, Placment Agicis exist bocause, with fhe exouption of (he hrgest firss Lo, privais
equlty sud hedms fund geroral parinershipg), many ofthesa inveginent managers ars act cquiphied ko maiie
thelr Investarent fands Indeperdently. Most Extera! Mutagecs do not have the vosoikocs tnteriaily 0
woreas e eaplind marken, They réqain perviens woh m ceafling pestatatiions deatiing, prvnfing and
dishibuting private plscsment memorandums, sartiag iz potntial pniverse of fimitod partiens and
determizing how to secae thare limited partiers, atianging mestings with the. fimited partners, hmdiling
folidivup mestinigy, asaisiiip in the due diligence process inchuding maseging on-tfte due diiperice
misthings, and the clorngprocess. '

‘External lavectuent wanagers - both the liblic aad privats maskists vee Placomant Apsats to acsitt tham

fuise cagital fiom vatious soupces. Theroferr, the Kenhicky Retirnient Systema® shjectives et

1. To casure list KRS* fovesingut decislons aré coaslstent i KRS’ overall Tnveitment Policy

Stateronty ‘ ) T e
2. To swplerient the di¢ dillgence and faformation wyailible t KHS Hoed Members, Suff, and
Consukans whob svaluating an javestent opportunity

3. To prevent Tmpopricy, conflirs of interest, nid/or the sypenance of improprietics aid/or

conflicis ol interest

4, Provide trasparency and Gonfiderce in KRS inﬁxnﬁmttiqc!siqn-njqkh!g'aaxi' rODesy

THL, Al tinis
‘Tris Polcy sppiies o ail agreemens with Externint Muimgors ihat xo catered inee after e dify this

Policy is adopted. This Pollcy also spplies to axisting sgeements with Extenisl Managess if; after the
dans this Palicy I sdoprd, il tennof the agrebrers is oxrequted, there is sy lucreased commitmont of
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fds by KRS piipsiant to the éxisiing dgrocment or thoré Is b maturial aniendinent to the aibstantive
ferms ol exioting agrétment, inchiding the feed or comprensation paysiile lo the Exterpal Manager.

1V, Reiponsibifitiess

Price 16 KRS Investing with dty nanagan, KIS Sinff ghafl vitain a writtein represemtation from the
fyvesiment maddger, 1 & form aceepishilo ro KRS Legal Offks, stating thet tha irvostment manager has
not nsed & placement kgent [y comection with the KRS Invesmient opporunity, or if the inanagee has
yseda placensent ageni, i will driclose the Fallowving o KRS: . h

»  Thenwing of thy placoment egont

¢ Thefespaid or payable 1o the pizcemerit dgent .

. Represciilaiion thet The 160 18 tio ol obligntion oF 1he fvesimant nianagey sivd ot thet
-of KRS orthe limited parineiship S

* Current or former Rentusky (HTioials (feclcral, stats; andt Tocal govesninent); KRS Bowrd
of Triustaes Inembory, KRS esployess, or eodisul tants to KRS thatare recaiving nny fess
ot ¢onipensation Fob the Extamal Minigpér andlor placsmient 40l L

v e riamies of any current o fomer Kentucky efected or appofyted govermment Gilieils
(Fedomal, thato, mid losal govermment) KRS Board of Trustess mewbesy; employees, or
comultants of KRS, or a1y otbex peen, If any. 'who tuggested the reretlon of Whe
plecement ageht B . L

s Evidonce of the regulstory spmocles, Variy, I wny Poderal, sinta by Forelgn jucadiction
(e plscement sgent of any of i afilistes aie registared with, sych ey the Securitles and
Ex:hange Commission (BEC"), FINRA, or ity almilac cguinasy agency

v A, resuma for ench afficer, paciner or principal of tha Placiment Ageni detailing tha
person's edugetion, professioval detlgnations, vegivixtory liceriscs and nvestment and
work eiporleies -

» A descriplion of thi sorvicsa by bo pisfammed by the Pluscricat Agent S

o A xiement whelher the Pliceineit Agent of wny of it affilisten, i€ vegintored ns o
Igbhyist wilh amy and all Kenmisky stato and Soss! (coundy) govemments '

. A statement by the External Margar aidfof placement ageii cepresepling and
‘Warrantinig e aceurssy of fha information provided to KRS régardiog the Staiement of

Dviaclauiivs bs any Finud writion agreement with & continuing obligation to updstes sty such

informatian wihin 0 busiiais fays of any ¢hanige B ik information,
Inthe evert & placccal sgent is cxpeeked fo reeclve remunoration for a KRS imvestment, KRS, Staff will

notify the lavestment Commintgs tn the momorsndum discutshig the recommended/approved lnvestmen,
5 mimnager branches tho Policy, Staff will watiy ilro Investusedi Comnmiiteia it 3061 a% prétleable,

& Providigthe pibli with discicsure by pisting 4 copy f hi Pall en KRRS" wekaio

«  Inplameing this Paliey ForKRS ' b

) !;_rqﬂ_o.ﬁ_ng fegular disoiveirre updates 1o the KRS Javesimont Commides and the Board of
Tusiees

Al pritica reaponsible for isnplementing. afoitoring and complying with this Policy shall consfder the
Epleitus well int she litsm] apression of he Policy. L o .

Pghd ar3
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V. Conflict of Enterest

Al presons and entities contrigting wily KRS shall cEitidy that théy sre kigally capible of ntering frio
Binding contract nnd authorlzed &°do so; that tlicy wm not hor ‘shall be {n violation'of any Rentucky fave,
satole o rogulition pertainkng 4G 8 cortlics of interost inchuding, bt ot fimited 4o, KRS 121.056; snd-
thet diey are not noe ghall bo i viclation of any provisica af KRS Chapler H1A o aiy regulsion
promlgated thoreundes; o7 any v or rugulatica pertatring to tie Kentueky Rogittry of Eloctlon Finance

nd ihe reporting requiremcats thoreed,

A persons and entitles sepldng to or ctiially cintracting Witk KRS shall disglone alf velationships sind
jpoiéntinl canflicta of intfest with eay KRS $1afT, Comnitice or Bodfd Member', Subsequent discovery of
amy indleclesed conflic nuy bo considersd a beeach of Gontract i) iy cesult it immediate tieinasion
bf ariy sfgicoments without pegslty of feo fo KRS, )

o Glowary o Terdix
KRS Vehilide

}»; partuciship, Yinited Tability company, acfouny of other ivksument vekicls in which KRS is the
vestor, ' ' '
Confultait

Copsabiint 12fors &-idividurla, of firms, and inchades Key' Persopnel of Cansubiant firms, who ara

coulfactinlly ronfed o bave botn appointéd Yo KRS to provide investmont sddvics to KR8 but whe do

viol exerele idvestoment diseretion,

An ayset munagemant firm that i seeking to b, o7 Jias boen, relained by KIS o¢ by & KRS Vehiold 1o
mamagé & porifolio of anch (including scquriites) for & fev, The Exlemal Munzpdr paally has full

disérction (o musags KRS astets) consistent With Invesiment manngement guidclings provided by KRS

Plicesiont Agent = . . P » o

Any porson or entity lired, opaged o retalosd by o weiing o0 bshalf of an Extzmal Menager er on
betnlf of auother Placament Agent &f & findet, ‘saligitor, fikekeley, vonsultam, broker o athor
Entemmediary o raiso anoney or inveatments {rom or o obiain access ko KRS, dircctly or indiccctly,
inolud Ing withous fimirtioa through 2 KRS Vehicle. -

Signﬁi‘iﬂ

A Adopted By The Investment Conumittes
Dialel___3Macy ‘aH T
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ATTACHMENT V
Compliance Certificate

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

(a) - All investments of the KRS assets made by the Investment Manager during the fiscal year
ending June 30, , were in compliance with the applicable Investment Policy and
Procedures and the Guidelines 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 and the Guidelines 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, or
key staff of KRS, and no person claiming to represent or have influence with the Board of
Trustees has contacted the Investment Manager with respect to a financial transaction or
solicitation which is not solely on behalf of KRS with the Investment Manager, except as
set forth below; and

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

Errors and Omisstons Policy:
Date of expiration:
Per occutrence 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 VI
Authorized Persons

Systems® designated positions listed below are authorized to provide verbal and written .
instructions and notices on behalf of Systems. Such instructions may be provided by facsimile or
e-mail. Manager may conclusively rely on the instructions and notices received from any one of

these authorized persons unless notified to the contrary.
Chief Investment Officer

Incumbent: TJ Carlson
(502) 696-8442 phone; (502) 696-88035 fax

Signature:

Director of Equity Assets
Incumbent; Carlos B. Cracraft
(502) 696-8445 phone; (502) 696-8805 fax

~ Signature:

Director of Fixed Assets
Tricumbent: David Peden
(502) 696-8485 phone; (502) 696-8805 fax

Signature:
Director of Alternative Investments
Incumbent: Brent Aldridge

(502) 696-8633 phone; (502) 696-8805 fax

Signature:

Executive Director
Incumbent: Bill Thiclen
(502) 696-8455 phone; (502) 696-8801 fax

Signature:

I hereby certify that the above individuals have been duly authorized as indicated above, and that
such authorization remains in force as of this date.

Signed: Dated:
Jennifer Jones

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

CLIENT AUTHORIZATIONS

Each of the following activities creates a potential conflict of interest, as described below. Such
potential conflicts of interest are in addition to those conflicts of interest set forth in the Standard
" Investment Management Disclosure Regarding Transactions with Affiliates and Conflicts of
Interest provided herewith, Manager will not engage in any of the activities described below on
behalf of the Account without KRS’s authorization. If authorized by KRS herein, Manager may,
in its discretion, engage in the activities described below but shall not be required to do so; and -
in any event shall engage in such activities only to the extent consistent with applicable law
(including, without limitation, satisfaction of the applicable conditions of any Prohibited
‘Transaction Class Exemption (“PTCE”) and its fiduciary duty under the Agreement, including its
obligation to seek best execution for Account transactions. KRS may revoke authorization at
any time in writing, provided that such revocation does not affect transactions entered into in
reliance prior to receipt of notice of revocation. Manager is not liable for any loss resulting from
its inability to engage in any of the activities described below if such activities were not
authorized by KRS in writing herein.

Instructions: Check the “AUTHORIZED” box if KRS authorizes Manager to engage in the
transaction; or Check the “NOT AUTHORIZED” box if KRS does not authorize the Manager to

ehgage in the transaction.

Authorization to Engage in Cross-Trades. KRS authorizes Manager and its affiliates to effect
agency (as opposed to principal) transactions for the Account with other accounts for which
Manager or an affiliate provides investment advisory services (“Cross Trades”), but only to the
extent that any such Cross Trade either is exempt from the ERISA prohibited transaction rules
because it is performed in compliance with PTCE 2002-12, and/or other applicable prohibited
transaction exemptions or otherwise does not constitute a nonexempt prohibited transaction.
Such Cross Trades are intended to enable Manager to purchase or sell securities for the Account
at a set price and possibly avoid an unfavorable price movement that may be created through
entrance into the market with such purchase or sell order. Neither Manager nor any of its
affiliates will receive any compensation for effecting such Cross Trades (other than investment
management or advisory fees set forth is this Agreement).

x__ AUTHORIZED

~__NOT AUTHORIZED




ADDITIONAL CLIENT AUTHORIZATIONS

Privately Offered Securities. In connection with the purchase or purchases of privately offered
securities pursuant to Rule 144A of the Securities Act of 1933, KRS certifies that it is familiar
with Rule 144A, that it is 2 “Qualified Institutional Buyer” as defined in Section (a)(1) of Rule
144 A, and that Manager is authorized to purchase such securities for the Account.

_ x_ AUTHORIZED (KRS is a QIB under Rule 144A)
NOT AUTHORIZED

__x_ AUTHORIZATION TO PURCHASE FUTURE CONTRACTS, PER GUIDELINES

Agreed and accepted:

Kentucky Retirement Systems

(Pension Fund)

By: 7/ @w@—’-f‘“\

Name; avi Cz?/‘[feﬂ/\‘

Title:

Kentucky Retirement Systems
(Insurance Fund)

By: \7,27/ %ﬁm
.Name:é// J aj/\/}f’(

Wl L. it tion

Title: {




COLUMBIA MANAGEMENT INVESTMENT ADVISERS, LLC
DISCLOSURE OF TRANSACTIONS WITH AFFILIATES
AND POTENTIAL CONFLICTS OF INTEREST

Columbia Management Investment Advisers, LLC (“Manager”) is affiliated with
Ameriprise Financial, Inc., a diversified financial services company that directly or through
affiliates provides a wide variety of securities, insurance and other investment services to a broad
array of customers, which relationships could give rise to conflicts of interest. The transactions
and activities-described below present potential conflicts of interest. Manager may engage in
these transactions or activities on behalf its investment management clients to the extent that-
doing so is consistent with its fiduciary duty under the Investment Management Agreement
(including the attachments thereto) (“Agreement”), and is not otherwise prohibited by the
Agreement. Such transactions and activities shall only be conducted in compliance w1th
applzcable ERISA rules, regulations and exemptions. :

¢  Manager shall not pay fees to, and/or share revenues with, affiliates or third parties in
connection with referrals and other services provided in connection with the Account.

e Manager shall not invest Account assets in money market mutual funds, other investment
companies, privately offered investment funds or other collective investment vehicles (each,

‘GFund!S)

Pursuant to requirements of law, including the USA PATRIOT Act, Adviser is obtaining
information and will take necessary actions to verify your identity.




