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@rtosoft

FROM | Fon | QuoTE NUMBER
Carly Moore Teachers' Retirement System of Kentucky L 7463
Vertosoft LLC EMAIL DATE
1602 Village Market Blvd, Suite 215 Felicia.penn@trs.ky.gov April22, 2022
Leesburg, VA 20175 10 VALID UHTIL
Eric Wampler May 19, 2022 at 10:00PM
DUNSH# 080431574
: EMAIL
Cage Code: 7Qv38 eric.wampler@trs ky.gov
Federal Tax ID: 81-3911287 B
Business Size: Small Business 502-848-8505
sales@vertosoft.com
Fax: §71-291-4119
www.vertosoft.com
PHOME
703-568-4703

Workiva Renewal Quote for Teachers' Retirement System of the
State of Kentucky

Accepted 6/23/2023

Payment Terms - Net 30

Delivery Type: Electronic

Government Customer Ship To:
Teachers' Retirement System of Kentucky EI‘IC Wampler, JD

479 Versallles Road 2
Frankfort, KY 40601 Deputy Executive Secretary

Eric Wampler
eric.wampler@trs.ky.gov
502-848-8505

Mark Whelan
mark.whelan@trs.ky.gov
502-848-8640

Subscription Term - 1 Year

Start Date: 06/28/2022
End Date: 06/27/2023

WDESK-GFRP-01 40,326.35
Workiva Wdesk Connected Financial Reporting for Government per unit x 1

40,326,35
Workiva Wdesk Connected Financial Reporting for Government per unit



Workiva Terms and Conditions

| B] Kentucky TRS Final Terms ]

| 81 Confiict of Interest Ex 1 2020 - signed '
1

Total

$40,326.35
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h exchanga far Custoimer's paymen

Lol the fees Iucalé& al liwe bollom of I\l$ Otdar Workiva will perform the folloving Services for Customer

In accordance wilh thelr assoclaled descriplians.

Summary

Activilles

4. EVALUATE. Pian for success by underslanding current process, business raqulrements, and technical environment

2. REVIEW. Examine currenl source dala stuclure and pracess of lransfarring information to menagemenl reparts, financlal documents,
andlor regulalory report submisslons -

3. DELIVER, Provide recommendations based on Customer requirements, plalform oplimizatlons, and besl praclicos

4, IMI-I’ORT AND FORMAT MAIN DOGUMENT. (mpoit document providad by Customer. The remalnder of the document contant will ho
as Imporled.

6 WORKBOOI SECTIONS. Craate workbook seclions for dates and example linting,

6.

Sypport for Customer's Subscription andfor any Services not sot forth In (his SOW will o proviced hy Warklva's c;;;lom ar
Succoss o ( ¢ =

hasad on tho 8 allons & read upon I the ap]

T R A A B e T Y A A N AR R

Evaluale. Define the scopo of raporling process{es):

a.  Identify and meel vith stokeholdors invalved

b.  Define business and lechnical requirements for rapording procoss

o Provide recommendations for repeatable and suslainable process changes

Dala Reviawy, . ”

a.  Conducl Ihoraugh review of dala sources and usages: Including file archltecture, informallon low, and analysls

b, Conducl Ihorough review of reparting documentation: Including compliance documents, board or managemenl presentatlons, and
supporting documents

¢, Review dala sources lechical alficlency -

d.  Discuss current workflow pracess and review lechnleal requirements

Recommangations,, Process recommendations ta Include:

a.  Oplimized dala stiuclure thal achieves repealable and suslainable reporling

L. Suggestions to Increase reporling alfictency hasad upon aulormallon of dala feeds

c. A prioritized listof the expecled benefits rom the Identified efficlencles

d.  An example demonstralion or proof-of-concepl highliahting proposed changes and recommandallons

Jmport and format maln document,

Import document provided by Guslomer in .docx formal (must ba in .decx format).

Sel up document oulline and break document into appropriala oulline seclions.

Raview lext and tables for formallng aceuracy (ot style, font slze, spacing, borders, shading).

Sel up defaull hieader and footer. Import and place graphics.

Set.up Table of Conlants by formatting (o aulo generale page nuinbors, editing Table of Contenls Lo aulo genarate page numbers,

adil text lo rellact current quarter and add hyperlinks (o loxt.”

f,  Nole: Only linked dala will be rolled forward. The remalnder of the document contont will be as imported,

Workbook Sectlons,

pooTe



2. Croale workbook secllons for dales,

b, Example linking Includes example linking of Statements of Nat Posllion, Revenues Expenses and Changes In Nel Posillon, and
Cash Flows for one of the following: Governmental Fund I*Inanc]al Slalements; Praprietary Fund Financlol Slatements, or Fiduclary
Fund Financlal Statements.

Any services bayond the Scope and Defnllion above will require addilonal scoping by Workiva as well as an addilional Statement of Work
slgned by the Custemer and Worldva. . :

E-malk

Name:

0 Hllawann(m olirs of fam - 6 onday through Friday based on the time zone of

ndard tlelivery of the abova mantloned servleos oxcludos woekond or hollday hours,

\"XUIU | lvl r\hf

1 So s qre expacta 1o ho
the assluned Worklva employoo. 8la

i
Product Name
Financial Reporling CAFR Onhoarding Senices . usp 0
Tolal: [1]

Wl
Unless olherwise slaled In the Service's dascxipllon. payment wiII be made In ur.r.ordanca vl the terms set oul below.

1. FIXED FEE SERVICES, Cuslomerwill ba lnvolced upon the Order Effeclive Dale (of the Selups andor the Linking Sarvices and shall
submit payment in accordance with Ihe Agreement. '

The valcas sel !crlh In lhis SOW sha!l oxpira one (1) years from \he later of the Order Dale.




BY SIGNING AN ORDER REFERENCING, OR BY OTIERWISE MANIFESTING AGREEMENT TO THIS END USER ACCESS
AGREEMENT (THE "END USER ACCESS AGREEMENT' AND ALONG WITH ALL ORDERS, THE "AGREEMENT") ON BEHALF
OF THE ORDER ACTIVITY INDICATED BY YOU AT THE TIME OF ACCEPTANCE ("GOVERNMENT") YOU ARE HEREBY
AGREEING TO THIS END USER ACCESS AGREEMENT ON BEHALF OF GOVERNMENT, IN DOING 8O THE YOU
REPRESENT THAT YOU HAVE THE AUTHORITY TO BIND GOVERNMENT TO THESE END CLIENT TERMS AND

‘GONDITIONS AND THE AGREEMENT, THE-AGREEMENT IS BY AND BETWEEN (SOVERNMENT AND WORKIVA INC.

("PROVIDER").

1.0 Sarvices. Provider agraes lo provide (he Subscriplion Services and Professional Semvices (collactively referred lo hereln
as, ha "Servicas") as sel forlh In Ihis End User Access Agreement and the applicable ordering decument (an “Ovdor’) enlered Inlo
by Provider and Governiment.

14 Subscriplion Services.

(a) Baglnning on he start date sel forlh In The applioable Order (he “Start Date"), Provider agrees lo
provide Government wilh access lo the Sofware sel foith In the applicable Qrder ('Subscription Services"), and
accordingly Provider hereby grants lo Government and lls employees of (hird parly representalives ("Roprasentativas®),
a non-excluslve, non-transferable, worldwlde rlghl o access, use, and display the Sollware In connactlon with the
Subseripllon Sarvices, Users will be dalermined on a named user basls rather than on a concurrent user of shared user
basls; provided thal Governmenl rnay reassign dilferent ndividuals on a reasonable basis (e.g.. an employae changes
positlh:ns or leaves Govemmenl's employ), Govarnmenl is responsible for each of lls Reprasenlalive's acls and
omlisslons,

(h) “Documantation” means lhe manuals, specifications, and olher materlals describing (he functionallly,
fealures, and operafing characlerlslics of the Soflware, avallable al Mips:isticcess wdask.comihalp, Including any
updales tereto, “Third Party Software” means software and services aulhored by a (hlrd parly, Including, the Google
App Engne and Amazon Wab Services. :

(c) Goverment may add Representatives, or addillonal Software (ealures (“Add-Ons") to Governmenl's
Sollware account via (he adminlstralive tools; provided that, lo the exlenl Government has exceeded (he scope of the
applicable Order, Provider may Invalce Governmenl for assoclated Fess for such Add-Ons, Such Fees will be calculaled
hased upon the previously agreed upon prlcing sel forth In the appllcable Order and lhe remainder of monlhs In the
Subserpllon Term heglaning on the first day of the calandar month In which such Add-On Is added.

(d) Over the course-of the Agreement Term Provider may Inlroduce new fsaluras, [unclionalily, soflware,
or user lypes, lhal are only available under a different pricing model or on a verslon of Softwara other than {he verslon
Govamment curranlly accessas ("New Foatures”). In the evenl Govemnment desires lo aceass and use New Fealures
Provider resetves Ihe fight, In s sole discrelion, lo updale Govarnmen('s Software account, varslon, or pricing model lo
facililale Peoviders provislon of such New Faelures, Provider oliiervdso reserves the right lo updale Governmenl's
Software so (hat il remalns current with the (hen current verslon avallable to Provider's cuslomers generally,

1.2 Professlonal Sarvices. As sal forth In the appllcable Order, Proviler will provide professlonal servicas such as

selups, lralnings, and alher professlanal sevices ("Profeasional Sorvicos"). To lhe exlenl any such Prolesslonal Servlces are

performed al Government's lacllilles ("Onsite Sorvices') he followlng terms shall apply:

{a) The Onslle Setvices will be scheduled following Provider's racelpt of a fully execuled Order. To lhe
exlenl Govemment requlres u purchase arder, Govarament shall Inserl any assoclaled reference number In lho Dilling
Contact Sectlon of the Oder, Upon recelpl of a fully execuled Order and purchase order, the parlies will delermine and
fnallze scheduling for the Onslte Services, Scheduling will be based upon lhe Governmenl's schedule, preforences,
requiraments, and the avallabilily of Providar's resourcos; provided, however, that the onslle services wAll be conductad
onsite al a Governmant facllity dturlng normal business hotirs, Monday hrough Friday, belween 8:30 a.m. and 5:30 pan,
local Goveroment Ume, and remolely via lelephone and internal.

() Subjec! la the parties’ mulually agreed upon slarl date for Onslle Servicas Provider has the sole
discrelion fo set the travel schedule of ils personnel, on a reasonable basls (.., avolding woekend or after hours (raval),
Parlions of the Onslle Services may be perlonmed remolely. Provider shall nol be llable for delays (hal arse out of
Government's negligent acls or amlsslans, or by Government's breach of e Agreoment,

(c) Govemmenl agrees lo reasonably cooperata with Providor unlil the Onsile Services are sticcossiully
complaled. Governmenl provides Provider wilh a singlo polnt of contact who will recelva all communicatlons regarding
{he Onsile Services; fallure lo provide a single polnl of contact may result n an increase or change lo the onsile sevices
scope, quole, andlor lenglh. The contacl must have the authorlly 1o acl for Governtent In all aspecls of he onsite
services, mcluding bul not limited Lo bringlng Issues lo the atlentlon of the appropiiale persons wilhin Goveramoit's
organizatlon and resolving conllicling requirements, Addllionally, the contact will (a) ensure Ihal any communlcalions
belween Provider and Govaroment, Including scope relaled questions or requests, are mada through the approprlale
Provider personnel, (b) provide limely access (o technical and business polnla of conlacl, and required dalafinformatlon
for malters relaled to (he scope of e onslle services; ensure allendance by key Governmenl conlacts al Government
maalings and presentalions, (c) oblaln and provide prajec! requlrements, Information, dala, decislons, and approvals
vithin one (1) warking day of Provider's requesl, unless both parties agree lo a different vesponse ime, and (d) ensure
thal Provlder personnel have reasonable and safe access lo (he Onslte Servicas slte, Inlernet connacllvily, a safo working
environmenl, adequale office space, and appropriate confarence room faclliles (Including projector and whitehoard
access) for maelings. Governmenl must Inform Provider of all accoss lssues, required securlly measures, and provide



access lo all nacessaly faciilies. Government will back up lis flles and Dala prler lo Provider's commencement of the
Onsile Servlces,

(d) Government will be nvalced for the Onslle Sarvices as sel forlh In the Order. Fees and exponses
ussoclaled wilh he Onslla Services shall be pald as sel forth In the Order and In accordance Wit tho terms and
condittons of [he Agraement. For the avoldance of doubt, any expenses relalad to lhe Onsilo Servicos are Icluded In the
relevant Hourly Rale. : '

(9) The parllos acknowledge lhal each parly relalns sals ownership In Its Intellectual properly, and thal
any dellverables or (ransfer of ownership In Inlellectual properly shall be specificatly addressed in the relevant Order,

(N Tha “Change Conlrol Process” Is the process lhal governs changies lo lhe scope of the Onslle
Services, A wrlllen Change Order will be the vehicle for communicaling any deslred changes lo he Onsllo Sevices. The
“Change Order" Wil descriha arfy proposed changes to the Onslle Servlcos' scope, pricing, resources, and lasks; the
roason for the change(s); refaled assumpllons and Govemimenl responsihiiitles; and the schedule anil price Impacts of
the change. Providerwill drafl the Change Order based on discusslons wilh Govaromant. Only changes Included In a
Change Order slgned by both Government and Provlder referencing (he Agreement and the applicable Order will he
implemented. In some cases, & Change Order will authorize Provider (o sludy the Impacls thal a proposad changs wil
have In larms of required changes to lhe Onslla Sarvices' scope, schedule, and price, If, upon completion of the sludy,
Govamnment agreas lo praceed with an Idenlified scepe change, Provider wil drall a separale Change Order lo dalall lhe
specifics associaled wilh thal change. .

2.0 Supporl; Security; Data.

24 support. As a part of the Subseripflon Services, Provider shall provide Government wilh support as sel forth In
Ihe applicable Order. )

22 Socurlly. As a parl of (he Subscrlplion Services, Provider shall malntain appropriale adminisleallve, physical,
and lechnlcal sofeguards for tho securily, confidentially and Integrly of any dala or formalion Inpulled, ediled, aulhored,
genaraled, managad, or olherwise submilled by Government or lls Representalives Into Government's subscriplion account {lhe
“Data’). In the evenl Rrovider fsarns hal thera has been unauthorlzed access (o or unauthorlzed acquisiiion or misuse of the Dala

. ol Providar's syslems or premises (a “Securlty Event’), Provider will pramplly glve nollce lo Governmenl, unless prohiblied by law.

Upan ne occurrance of a Securlly Evenl, Provider shall () promplly take stich sleps It reasoniably deams approprlale lo conlaln
and canlrol lhe Securlly Event lo prevent further unauthorlzed access to or misuse of (he Dala, as applicable, and (h) unless
prohibited by law, conlinue lo provide perlodic updales refaling lo the lvesligation and resolullon of the Securlly Evenl lo
Governmenl unlil Il ias been resolved. Unless prohiblled by law and subjecl to the other provislons haveln, Provider will, upon
reasonable requesl, cooperale wilh Governinenl In Invesligaling each Securdly Evenl, Including providing reasonably requested
informallon ragarding the nalure, Invesligalion, or resolutlon lhereof.

2.8 Other Rasponsibllities. Provider shall nol modify, disclose (except as compelled by law In accordance with
Seclion 6.4, lo perform Servicas o as expressly pemllted In willing by Governmenl), or access (excepl lo provide or Improve (he
Soflware or Subscription Services and prevenl or address service or lechnical problems, or al Government's requast In conneclion
with Supporl) Whe Data. Provider and lls service providars may not otherwise colledt, use, disclose, or ulllize the Dala, Provider shall
provide Lhe Subscrplion Services In accordance wilh applicable laws and government regulalions, Except as olherwlse agreed In
willing, Governmenl Is responsible for the accuracy, (rulbfulness, conslsiency, compleleness, and any oulpul from (he Sollware,
and consents to use of all Dala In accordance vith the Agreement, and Provider will nelther have the responsibilly lo review, nor
any llabllity as lo lhe accuracy of, any Informalion or content posted by Government of Ils Representallves. Government's and ils
Represanlalives' use of (he Softwace will comply with applicable local, stale, Federal and Internalional law, regulations and
conventions, including without limilatlon those relalad 1o dala privacy, Inlerallonal communicalions and the exporlatlon of (echnlcal
of personal dala, Govarnment represents and warcants to Provider thal Government has sufficlent rights In the Dala lo sulliorize
Provider lo process, distrlbule and display the Dala as conlemplated by the Agreament, and thal the Dala and ils use hereunder will
nol violate or Infringe the rights of any third party.

24 Web Analylics. Google Inc., Amazon Wah Services, nc., and Warklva Ine. ("Cloud Hosting Providers") are
Includad in the provislon of the Subscriplion Servicas. Provider and lls Cloud Hosling Providers may record ail collect information
related to Government's subscriplion account aclivity (.., ypleal wab analylics, which Includes latency, packel size, hops, and
source destinallon) In the course of providing the Subscilplion Services, bul may only use such Informallon to linprove tho
subscription Services andfor fullll Its rights and obligations under the Agresment. CGolleclion of such Information by Clowd iosting
Providers is nol Individually inked to Government or lis Reprosentalives, |s de-idenlified, and ls aggregaled across all of Provider's
cuslomers. Any use of such Informalion Is subjacl lo the lenns of Secllon &.

3.0 Foos; Paymont. Governmenl shall pay Providor Ihe fees associaled wilh (he Services (T ees") as sel forlh below.

34 Involcing. Govorament shall (subject lo anything contrary In the applicable Qrder) pay all Feas for Subscilplion
Sorvices pror to each upcoming renewal (herefore and no later than Whidy (30) days from recelpt of invalce, In the evenl Provider is
jroviding Professlonal or Onslle Services, Goveramenl shall make paymant as sel forlh In the applicuble Order or stalement of
work.

3.2 Taxos. Provider shall slate soparalely on Involces laxes excluded from lhe fees, and the Govaramen agrees
ellher to pay the amount of the taxos of provide evidence necessary (o suslaln an exemiplionlr-aseertmoe-wilh-FAR-62:220-t-and
FAR-52:020+8, ‘



3.3 [Rosoryed]
4,0 Torm; Terminallon.

41 Agroement & Subscription Term; Effect of Tormlnatlon. The Agrosment beglns on the dale Governmenl
enters Ino (hls End User Accoss Agreement as sel forlh In the preamble above, or (he dale on the first Order bolweon lhe pailles
horelo, whichevar Is earller, and shall continua unlil all Orders and assoclated vilh the Agreement have explred or have olherwise
been lerminaled (lhe "Agreement Torm*), subject lo Seclion 11.8. Unless olherwise specified In an Order, Subscriplion Services
will begln on the Start Date In the applicable Order and remaln In offect for the period speclfied thereln (the “Subscriplion Term”).
Upan any explration or lenmination of the Agreement, Provider will cease providing Substription Services and Govarnment and ita
Representallves shall cease any and all use of lhe Soflware. .

4,2 Survival. Nellher expiration nor lermination of the Agreement wil larminale those obligalions and rights of lhe
parlles pursuant fo provislans of lhe Agreement which by Lhelr exprass lerms are: Intended lo suivive and such provisions will
survive [he explrallon or lerminallon of the Agraament. Wilhoul imlling the foregolng, Seclions 4.2, 5, 6, 8, 10, and 11 shall survive
any explrallon or termination of the Agreement.

6.0 Conficlentlality,

64 . Confidentlal Information. In conneclion wilh the Agroemenl, each of (he parties may disclose to he olher
parly Informatlon (hal relates lo lhe disclosing parly's or disclosing party's Governmenls' businass operations, financial canditlan, .
Goveramenls, producls, services, or lechnical knowladge ("Confldentlal Information), Excepl as olherwise spacllically agreed In
wiling, each parly agrees thal: (a) all Informalfon communicaled to Il by the olher In connoclion with the Agreement and Idenlified
as confidential, (b) any Informallon exchanged balween the parlles In conneclion with Governimenl's purchase of Servieas, and (c)
all informatlon communicaled 1o It that reasonably shouli have been understood by (he receiving paily, hecatse of confidentlallly,
descriptions or simllar legends, the clrcumstances of disclosure or lhe nalure of he Infarmallon liself, lo be conlldential lo the
dllsclosing parly, will be Conlidentlal Informallon and wiill be deemed lo have been recalved In confidence and will bo used only for
. purposes of the Agreemenl. Provider Confidentlal Informalion Includes the Software, Sarvices, davelopmenl plans, and any securily
speclficallons, reparts or assessmenls related lo lhe Soflware, Provider ot its Cloud Hosling Providers. Government Gonfidential
Informalion Includes the Dala. Provider recognizes that Governmenl agencles are sub[ef! lo the Freedenol-infermalien-fok-6~
H:8-6+550, which requiras hat carlaln Informallon be relgased, daspile belng characlqrized gs "confidepllal” by the vendot, - .
V.!.he V}e.w!va-éy Open MQ.all ) Aa’?‘&ua G I B00 —~ B0 ?i‘lm &Ewrﬂs Act (res 61,870, 39‘{-)
.2 “sthndardl of Gare; Third Partles, Each parly Wilf use al leasl lhe same degree of care lo safeguard and lo
pravent disclosing to {hird parlles the Gonfidentlal Informalion of (he other as It amploys lo avold unaulhurized disclosure or
publication of Its own Information of a simllar nalure, and In any evenl, no less than reasonahle care, Each parly may disclose
relevant aspects of he olher parly's Confidentlal Informalion ta Ils amployees lo the exent such disclosure Is raasonably necessary
for \he perfarmance of lls obligalions, or lhe enforcement of ils righls, under the Agreement; provided, however, thal such parly will
use reasonable efforts lo ensure fhal all such persons comply wilh these confidentiality provislons. Each parly may disclose the
olher parly's Confidential [nformalian to third parties provided that such Ihird parties are gubject to valilen confidentiallly obligalions
al leasl as rasldclive as those sel forth In Ws End User Accass Agraement, Third parlies ere restdcled to using tha Confidential
informatlon for the sofo purpose of providing he contracted servicas (o (he parly. Each party will be responslble for any Improper
disclosure of Gonlidential Information by such parly's amployees, agents, or conlractors.

6.3 Proclusions on Use, Nellher parly will use, or mako any coples of, the Confidential Informalion of the other
party except Lo fullil s flghts and obligallons under lhe Agreement. Nelther parly may wilhold the Confidentlal Informallon of the
olhar parly o refuse for any reason (Including duo Lo the other parly's aclual or alleged breach af lhe Agreament) lo promptly raltin
o dastroy, as o other parly may direcl, {o the olher parly s Confidentiat informallon (Including coples thereof) if requested Lo do
50, Subject to [he foregolng confidentiallly obligatlons, elther parly may retain coples of the Conlidenlial Information of the ather
parly to the exlent required lo document lis performance or for compllance with applicable laws or regulations.

6.4 Excluslons; Permitted Use. This Sectlon 5 will nol apply to any parlicular Infarmaltan that elther paity can
demonslrale (a) was, al the lime of disclosure lo L, In tha publlc domaln, (b) after disclosure lo I, Is publishaed or olherwise hocomes
parl of the publlc domain through no.faull of the recelving parly, (c) was In tha possasslon of Ihe vecalving parly al the lime of
disclosure lo il and was nol the subject of a pre-exlsting confidentlallly obligallon, (d) was recelved ofter disclosure fo It from a third
parly who had a lawlul rght (o disclose such nformallon (withoul corresponding confidentlality obllgalions) lo I, or (e) was
Independenlly dovelopad by or for the recelving party williout use of the Confidential Information of Ihe disclosing pary. In additlon,
a parly will nol be consldered to have breached ils obligations under thls Sectlon 6 for disclosing Confidential Information of he
other parly lo the exlenl raquired to salisfy any legal requirement of compelent governmental or regulalory authorily, provided lhat
pramplly upon recelving any such request, and to he exlent Il Is legally permissible, such paily advises he other parly prior lo
making such disclosure and provides a reasanable epporiunity fo the other parly lo object lo such disclosure, take aclion (o ensure
confidentlal lreatment of the Confidential Informallon, or (subject to applicable law) lake such olher acllon as [l conslders appropriale
lo protect the Confldentlal Informalion,

6.0 ‘Ownurshlp; Usage Reslrlclions.

6.1 Provider Ownorship, Provider relalns all ownership of and tille lo, and all Intalleclual property flghts In, the

Soflware, Services, and all soflware, equipmenl, processes, facllilies, and materials ulllized by or an behalf of Provider lo provide
the same, Inchwing all palents, Irademarks, copyrights, lrade secrels, and olher propery or Inlellectual properly tighls.
Governmenl acknowledges and agrees thal Provider shall own all right, lile and inlerest in and lo any modifications, changes,
expanslons, improvements lo, or works hasad on, the Software, withoul any oflier or subordinate righl whatsosver belng held by
Government. Governmenl shall acqulre no righls In the Soltware other than lhose limiled fighls of use spacllically conferred by the

- Agreemenl, Government may nol create darlvative works based upon (he Soflware, o Services in whole or In part, or develap or



requast third parlies lo develop or modify any software hased on Ideas, processes, or malailals Incorporaled (hereln, Government
shall not delele, remove, modify, abscure, fall {o rapraduce, or In any way Interlere with any proprietery, lrade sacrel, or copyrlght
nollce appearing on or Incororated In the Software. All rights related o Ihe Sofiware, or Seivices (hal are nol expressly granted lo
Governmanl under the Agreemenl are reserved by Provider,

6.2 Government Ownarship. With (he excoplion of a licanse granled to Provider lo use 1he Dala solely for lhe
purpose of performing Services, Provider acqulras no right, (Ile, or Interest from Governmenl or lls Representalives to the Dala,
including any Inlelleclual property rghls therein. Subject lo he Agraement, Govarniment, Ils Ropresenlallves and each of lls
Afflilates heraby grant Provider a imited, royally-frae, fully-pald up, non-exclusive and non-transferable leense to process the Dala
In the Unlled Stales (unless olhenwise staled on an Order) salaly as necessary lo provide Ihe Servicas for Governinent's and such
Afiillatas’ benefil as provided In the Agroement (and as alherwise nsliuclad by Governmenl or a Representallve) for so long as
Govermmenl or any Representalive uplaads or sloroes such Dala in the Soflware,

6.3 Usage Restrictlons. Unless axprassly agraad otherwise In the applicable Order, Governmenl may access and
use (he Soflvare for Government’s business use only, and nol for the henelll of, or o provide services Lo, any third parly. The fights
granted lo Governmenl under the Agreement may nol be sold, resokl, assigned {excepl as sel forlh In Secllon 11.3), leasad, rantad,
sublicansed, or olhorwise lranslerred or made avallabla for use by (hird parties, In whola or In parl, by Governmen! vithout
Provider's prior willen consenl. Government shall nol gain or altempt to galn unauthorlzed access lo any porllon of lhe Soltware,
or [Is ralalad systems or nelworks, for use In a manner thal would akceed (he scope granted under he Agresment, or facllitale any
such unauthorlzed accass for any Ihird parly. I any unaulhorlzed access oceurs, Government shall prompliy nollfy Provider of the
Incldent and shall reasonably cooperate In resolving (he Issue. Government shall nol reverse engineer, decomplle, or dlsassemble
any Soflware or olhenwise allempl lo discover lhe source code thereaf or permil any third parly to do so. Govemmenl shall hot
altempl lo disable or cireunwent any security measuras In place. Governmenl may not knowingly reproduce or copy he Sollwara,
In whole or In parl. Government shall nol modily, adapl, or creale darlvalive works of the Soflwara. Government shall nol use the
Sollware to store or lransmill ibelous or olherwise unlawful or torllous malerlal or any maledlal In violation of third party prdvacy
fights. Government shall nal knowingly Inerfere with or disrupl lhe Inlegdly or perforntanca of the Soflware or fhird parly dala
conlained thereln.

7.0 Subcontracting.

& Use of Suhoonlraclors, Provider may, al lls discretion, use conlraclors, agenis, gemvice providers, third
pailles, or consullants (“Subcontractor”), viho are nol a paly to lhe applicablo Order as follows:
(a) Providar may subconlracl varlous Professtonal Services lo hird parlles to he exlant (he Government
agrees upon such Subconlractor In the appllcable Order for Services,
)] Provider's use of the Cloud Hosting Providers for the ptirpase of providing the Subscripllon Services.
(c) Except as permilled In Seclion 7.1(a) of (b) Provider will nol subconlract for performance of, or

delegale any of Ils responslbllilies under, Wis Agreement withoul first oblalning the pror wrillen approval ol Governmenl.
When seeking approval, Provider will give Governmenl reasonable prior willleh hollce speclfying the componenls of lhe
Servicas affacled, Ihe scape of the proposed subconleacl, the Idenlily and qualificallons of the proposed Subconlractor
and the resulls of any dus diligance cartled out with regard Lo the proposed Subconlraclor.

{d) Subgoniragtors musl be Idenliied on the applicable Order In which Provider Inlends o use fhat
Subeonlractor. With the excepllon of the Cloud Hosling Providers Governmant may approve or roJect proposed
Subgontraclors In lls sole discrellon,

7.2 Provider Responsibliity. Provider will require and cause lls Subconlraclors la comply with all relevant larms of
this Agreement and will bo responsible for any fallure of lls Subconlractors to so comply. Provicler musl monllor s Subganleactors'
performance of any obligatlons under thls Agreement or any Order and raporl to Government on such performance as Govarnment
may request. Provider will remalu responsible for obligations performad by Subconlraclors lo (he same exlent as If such obligations
wiere performed by Provider, and for all olhver acts and omisslons of Its Subconlraclors, Provider will be Goverament's sole polnl of
conlact regarding the Software, Including wilh respect lo paymenl. Nothing In (hls Agreement croales any ‘conlractual relallonship
belwaen Government and any Subcontraclor, o any ebligatlon on the parl of Government lo pay or lo ensure {he payment of any
monay due any Subconlractor, '

8.0 Warrantlas,

01 Provider Reprosentalions and Warranlles, Provider warcants (o) that lhe Sefiware will perform malorfally in
accordance with the Documentalion and Ihe Agreemenl, (b) o use besl offorls lo correct maloral defects that are reported by
Governmenl o lls Represenlalives as further sel forth in (he Sarvice Levels (il a malfunclion ls due fo a problem with Government
hardware or sollware, Provider will so Inform Government and it will bo Goveramen's respansibilly lo oblafn and pay for any {epalis
or modiNcallons requlred for such Geveinment hardware or sofiware), (c) the Services will be parformed in & limely, professional,
and workmanlke manner wilh a lovel of care, skill, praclice, and judgment consistent vilh commerclally taasonable Induslry
slandards and praclices for similar services, using personnel with the requlsite skill, experence, and qualificallons, and will devole
adequate resources to meel Provider's obligallons under the Agreement, (d) lhe Documentallon vl be reasonably tpdaled so thal
It conlinues to descilbe (he Software and Subscrpllon Services In all maleral respects, and (e) to the bosl of lls knowledye, he
Software does not contaln code whose purpose s to disrupl, damage, or Inlerfere with Governmenl systems, soltware, or (he Dala.

8.2 Govarnment Aclmowladgmﬁun 1s. Government accepls responsiblllly for seleclion of the Services lo achieve
Govarnmenl's Infended resulls. Goveramenl Is solely responsibla for ablalning all hecessary fghls and consenls lo enter (he Data
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inlo the Soflware and hereby warranis (hal providing the Data lo Provider under the Agreement will not violale or infringe he righls
of any third parly.

9.0 Indomnification hy Provider. Provider shall defand, indemnify and hold Governmenl harmless from and againsl any
damages arlsing out of third parly claims allaging thal tha Soflware or Subscilplion when usad as wulhorized under this Agreament
Infinges a palant, copyrlghl, or Wrademark, Including cosls awarded or agreed In selllement by Provider (mcluding reasonable
alloineys' fees) resuliing from such clalm, provided thal Provider shall have received from Governinent: (1) prompl willlen nolice of
such clalm (bul In any evenl nolice In sufficlent lime for Provider Lo respond wilhioul prejudice); (2) the right to conlrol and direct lhe
Invesligalion, defense, and selllement (Il applicable) of such clalm, 1o the extent pennilted. under 20 U.S.G, §516; and (3} all
reasonably necessary cooperallon from Governiment, If Governmenl's Subscriplion s (or in Provider's oplnlon Is likely (o be)
enjoned, If required by selllament or If Provider delermines such acllons are reasonably necassary lo avoid liablilly, IProvider may,
In ts sole discrellon: (a) stbstitule for Ihe Soflware subslanitally funcllonally sillar programs and documentallon; (b) procure for
Government the rlght lo continue using the Sofiware; or If (a) and {b) are not commecclally reasonable, () lerminala Iho Agroament
and refund Govarnmenl any pre-pald and unearned Subscriplion fees. The foregoing obligations af Provldar shall nol apply: (i) If the
Soflware Is modified by any parly olher (han Provider, Kul solely to the extenl the alleged Infingament Is caused by such
madification; () If the Soflware Is combined wilh producls or pracesses nol providad or authorized by Providar, bul solaly lo
the exlen! he allaged Infringement Is caused by such combinalion; (il) lo any unaulhorized use of the Soflware; (Iv) lo any
unsupported release of tha Software; (v) to any {hird-parly code conlained wilhin the Software; or (vl) If Governmenl sellles or
makes any admisslons wilh respecl (o a clalm without Provider's prior wrilten consenl, THIS SECTION 9.0 SETS FORTH
PROVIDER'S AND ITS LICENSORS' SOLE LIABILITY AND GOVERNMENT'S SOLE AND EXCLUSIVE REMEDY WITH
RESPEGT TO ANY CLAIM OF INTELLEGTUAL PROPERTY INFRINGEMENT,

10,0 . Disclalmor; Limitation of Liabllity,

1041 EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE SOFTWARE, INCLUDING WITHOUT
LIMITATION THE THIRD-PARTY SOFTWARE, AND ALL SUBSCRIPTIONS, AND SUBSCRIPTION SERVICES ARE PROVIDED
“"AS-1S". NEITHER PROVIDER NOR ITS LIGENSORS MAKES ANY OTHER WARRANTIES, CONDITIONS OR UNDERTARINGS,
EXPRESS OR IMPUED, STATUTORY OR OTHERWISE, INCLUDING BUT NOT LIMITED ‘O WARRANTIES OF TITLE,
MERCHANTABILITY, FITNESS FOR A PARTIGULAR PURPOSE, OR NONINFRINGEMENT. GOVERNMENT MAY HAVE OTHER
STATUTORY RIGHTS. HOWEVER, TO THE FULL EXTENT PERMITTED BY LAW, THE DURATION OF STATUTORILY
REQUIRED WARRANTIES, IF ANY, SHALL BE SUBJECT TO THE LIMITED WARRANTY PERIOD.

. 10,2 AUT FOR EITHER PARTY'S INDEMNIFICATION OBLIGATIONS UNDER SEGTION 9.0, (I} NEITHER PARTY
SHALL BE LIABLE FOR ANY LOSS OF USE, LOST DATA, FAILURE OF SECURITY MECHANISMS, INTERRUPTION OF
BUSINESS, OR ANY INDIRECT, SPECIAL, INGIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND (INGLUDING LOST
PROFITS OR COSTS OF COVER), REGARDLESS OF THE FORM OF AGTION, WHETHER IN CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRIGT LIABILITY OR OTHERWISE, EVEN IF INFORMED OF THE POSSIBILITY OF SUCH DAMAGES IN
ADVANCE, AND (1ly EACH PARTY'S ENTIRE LIABILITY UNDER THIS AGREEMENT SHALL NOT EXCEED THE FEES PAID OR
OWED BY GOVERNMENT TO PROVIDER FOR SUBSCRIPTION SERVICES DURING THE TWELVE (12) MONTHS
PRECGEDING THE DATE ON WHIGH THE CLAIM FIRST ACCRUED. ’

10.3 [Rosorved]
11.0 Miscellaneous.

14 Notice. Any nollce or demand which Is required (o be glven under the Agraement will be doemed lo hava baen -
sufilclently given and recaived for all puiposes when delivered by hand, conflrmed elecironlc transmlsslan, of nallonally recognized
ovarnight courler, or five (5) days after belng senl by carlllied or registered mall, postage and chargos prepald, relurn recelpl
requested, lo he address, facsinille numbar, or the e-mall address Identifled In the applicable Ocder, and to the allenlion of stch
olher person(s) or oflcar(s) as eliher parly may designale by willlen nolice.

ﬂHouomhmq.L%Wilhau!—;aﬁard—{e—lts-e9nﬂlete—oi-lawwﬂnalp!ee;—lha%wwt-ﬂatawum-geuam«ﬁll—mauem
adelngunder-ortetating-to-the-Agreemment

11.3 Asslgnmont. Neltner parly may assign the Agreement, o any of iis Interest hereln, without tha pilor wrilten
consent of he alhar parly, which consent may nol be unreasonably wilhheld or defayed. The Agreement applies to and binds the
permilled successors and assigns of lhe parlles, ’

11.4 Force Majeulro. Excusable delays shall be governed by FAR §2.212-4(f).
11.6 [Reservatl]

11.6 Govarnmon! End-Users. Provider provides the Subsaripllon Sewvices and Soflware, including relaled software ,
and technalogy, for ultimale governmenl end use salely in accordance with tha following: Govaernmen! lechnleal data and soflware
fights relntec to the Software Include only those righls customarlly provided lo the public as defined In (his End User Accoss
Agreemenl. This cuslomary commercial llcense ls provided In accordance Wilh FAR 12,211 (Technical Dala) and FAR 12,212
(Soflware) and, for Department of Dafense lransacllons, DFAR 262.227-7010 (Technical Dala-Cammerclal llems) and DFAR
297.7202:03 (Rights In Commorclal Compuler Software or Compuler Software Documentallon). If-any porilon of the Soflware Is
deemad "non-comimerclal,” the Seivices aro licensed under lhe lerms hereof and undar the RESTRICTED RIGHTS sel forlh In the
applicable FARs and DFARs (and the Government's use, duplicalion and disclosure righls are raslricted as sel forlh thereln). If &
Government agency has a naad for rights not conveyed under lhese lerms, It must negotlale with Provider lo delermine If thera are



acceplable lerms for transferrng such rlghls, and a mulually acceplable willlen addendum specifically conveying such Aghls musl
be included In any applicable conlracl or agresiment,

117  |Reserved)
11.8 [Rosorvad]

11.9 General. Tho Agreement supersedes all previous discusslons, negoliations, underslandings, any agreements
balween e parlles with respect (o lis subject malter. No oral stalements or materlal nol spaclfically Incarporaled heraln will be of
any force and offecl. No changes In or addillons lo thls End User Access Agresmant will be recognized unlass ncorporated hereln
by amendment and slgned by duly authorized representalives of bolh parltes, The Agreement will not he construed agalng! eliher
parly as the purporied draflar. The walver by olther parly of a breach or vlolalion of any proviston of the Agreement will nol aperale
as, or-be conslruiod lo be, a walver of any subsequent breach of ho seme or any ofher provislon hereol. In the evenl any provision

‘of the Agroement Is held to be unenforceable for any reason, he unenforceabllity thereafl will not affact (he remalnder of lhe

Agresmenl, which will remaln In (ull force and effect and enforceable In accordance wilh Its lerms. Wilh respect lo any
unenforceable provisian, the courl shall deem (he provision modifled lo the extent necossary, Inv such adjudicator's opinlan, lo render
sueh term of provision enforceable, and the rights and obligalions of the parlles will ha conslrued and enforced accordingly,
praserving 1o the fullest permissible exlent Ihe Intent and agreaments of the parlles sel forlh hereln. Headings In this End User
Access Agreement shall nal be used Lo Interprel or construe ils provislons. Tha following order of precedence will bo followed In
resolving any liiconslslenclos hetween the lenms of Ihls End User Actess Agreement and Ihe lerms of any Orders, exhlblis,
slatements of work, or olher documents: first, lerms contalned In an Order; second, the Seolions 1 - 111n of this End User Access
Agreement, Including any referenced URLs (which may glve priorlly lo Orders for cerleln purposes); and (hird, the lerms of any other
documenls teferenced In any of the foregoing,
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Onsite Addendum VN09012017

IFYOUSIGN U‘P FOR ONSITE SERVICES BY SIGNING A STATEMENT OF WORK, YOU AGREE THAT
YOU HAVE READ, UNDERSTAND AND AGREE TO BE BOUND BY THE FOLLOWING:

This Onsite Services Addenclum is by and between Worklva Inc. (“Waorlkiva”) and the Customer, including
its Affiliates (collectively "Customer") identified in the applicable Statement of Work, and hereby
. supplements the Master Terms and Conditions entered into by Workiva and Customer.

1.0 Any Onsite Services will be scheduled following Workiva's receipt of a fully executed SOW
containing such Services. To the extent Customer requires a purchase order, Customer shall provice
Workiva any assoclated reference humber, Upon receipt of a fully executed SOW and purchase
order, the parties will determine and finalize scheduling for the Onsite Services. Scheduling will be
based upon the Customer's schedule, preferénces, requirements, and the availability of Workiva's
resources; provided, however, that the onsite services will be conducted onsite at a Customer facility
during normal business hours, Monday through Friday, between 8:30 am. and 5:30 p.n. local

- Customer time, and remotely via telephone and internet. Subject to the parties’' mutually agreed
upon start date for Onsite Services Workiva has the sole discretlon to set the travel schedule of its
personnel, on a reasonable basis (e.g, avoiding weekend or after hours travel), Portions of the Onsite
Services may be performed remotely.

20 Customer agrees to reasonably coaperate with Workiva until the Onsite Services are
successfully completed. Customer provides Workiva with a single point of contact who will recelve
all communications regarding the Onsite Services; fallure to provide a single point of contact may
result in an increase or change to the onsite services scope, quote, and/or length. The contact must
have the authority to acl for Customer in all aspects of the onsite services, including but not limited
to bringing Issues to the attentlon of the appropriate persons within Customet's organlzation and
resolving conflicting requirements. Additionally, the contact will (a) ensure that any communications
hetween Workiva and Customer, including scope related questions or requests, are made through
the appropriate Workiva personnel, (b) provide timely access to technical and business points of
contact, and required data/information for matters related to the scope of the onsite services;
ensure attendance by key Gustomer contacts at Customer meetings and presentations, (c) abtain

* and provide project requirements, information, data, decisions, and approvals within one (1) working
day of Workiva's request, unless both parties agree to a different response tie, and (d) ensure that
Workiva personnel have reasonable and safe access to the Onsite Services site, internet
connectivity, a safe working environment, adequate office space, and appropriate conference room
facllities (including projector and whiteboard access) for meelings. Customer must inform Workiva
of all access issues, required security measures, and provide access to all necessary facllities.



workiva - v s

Customer will back up Its files and Customer Data prior to Warkiva's commencerment of the On@&le

3.0 The"Change Control Process” is the procéss that governs changes Lo the scope of the Onsite
Services. Awritten Change Order will be the vehicle for‘ communicatlng any desired changes to the

' Onsite Services, The “Change Order" will describe any proposed changes to the Onsite Services'

scope, pricing, resources, and tasks; the reason for the changels); related assumptions and Custormer
responsibllities; and the schedule and price impacts of the change. Workiva will draft the Change
Order based on discussions with Customer., Only changes Included in a Change Order signed by hoth
Customer and Workiva referencing the Agreement and the applicable SOW will be implemented. In
some cases, a Change Order will authorize Workiva to study the Impacts that a proposed change will
have In terins of required changes to the Onsite Services' scope, schedlule, and price. If, upon
completion of the stucly, Customer agrees to proceed with an identified scope change, Warkiva will

" drafta separate Change Order to detail the specifics associated with that change.

Questions? 1,068,275,3125 & W im D
Ciistomer Support: 1.800.706.6526 .

© 2019 Workiva: Legal | Privacy Policy | Sitemap
Workiva s located at 2900 Universily Blvd, Ames, [A 50010

United States



Wotkiva New License Quote for Teachers’ Retirement System of the State of Kentucky
June 19,2019 ' '

Teachets’ Relitement System of the State of Kentucky (“TRS”)
Vertosolt/ Workiva (“Conlractor™)

Kentucky Law and TRS Provisions for Conlract

1. Dutation of Contract, The period in which subject software and related services ae to be
previded is July 1, 2019, through June 30, 2020. Al the oxpiration of its term, this
conftact may, at the option of the parties hexeto, be renewed by negoliation for further
periods not to exceed 12 months for each such renewal.

2. Termination ot Cancellation. Termination or cancellation of this contract may be effected
at any time by either party upon 30 days advance written notice of its infent to terminate,
“The notice of termination shall be served on the other party by registered or certified
mail. Upon such termination, TRS will only pay such fecs as had been incurred as of the
date of termination.

.7 Training/Seminats, In the event the Contractor conducts seniinars, training sessions or
similar events which ate generally made available to the Contractor’s clicnts recciving
similar services, TRS shall be invited to attend upon the same terms and conditions as
such other clients. If the Contractor offers to pay the cost of such events and/or expenses
incurred by the clients in such events, the Contractor shall pay for such expenses by TRS

“on the samo basis as the Contractor pays for ils other clients.

4, Conflict of Interest, Contractor hereby certifies that it has not and will not pay or cause to
be paid any money, fees, political contributions or other things of value fo any third party
as a rosult of ot in relation to software or services provided to TRS without TRS's
informed written consent. Contractor hereby certifies that it has not and will not accept
any money, fees or other things of value from any third party as a result of ot ju relation
to the software or services provided to TRS without TRS's informed written consent, In
addition, Conlractor agrees lo act as a fiduciary to TRS in regard (o any payments, fees or
other things of value nevertheless received (tom a (hird party in relation to providing
software or services 1o TRS, unless the Contractor’s acceptance and retention of such
itlem was fully disclosed to and approved by TRS in writing, Contractor agrees (o
exercise independent professional judgment, without conflict of intetest, in providing
softwate or services to TRS. Contractor shall cestify as to its compliance with this section
and the TRS Conflict of Interest and Confidentialily Policy by executing the TRS
External Service Provider Conflict of Interest Statement, The TRS Conflict of Interest
and Confidentiality Policy and Exlernal-Service Provider Conflict of Tnterest Statement
are attached herelo and incorporated herein as Exhibit 1, Contractor hereby cetifies that
Contractor is legally entitled to enter into the subject contract with TRS and certifies that

Contractor is not and will not be violating any conflict of intetest statute (KRS 121.056 or

any other applicable statute) or principle by the performance of this contract, The
Conttactor shall not engage divectly or indirectly in any financial or other transaction



with a trustee or employee of TRS which would violate standards of the Executive
Branch Ethics provisions, as set forth in KRS Chapter 11A., Furthet, the Contractor
cettifies that neither the firm, nor its employees, have knowingly violated any of the
Executive Branch Ethics provisions ot the campaign finance laws of the commonwealth,
and the award of a ¢ontract to the firm will not violate any of the Execulive Branch
Tthics provisions or the campaign finance laws of the commonwealth or the TRS
Conflict of Interest and Confidentiality Policy.

License Fee, I the contract is renewed for the period July 1, 2020 through June 30, 2021,
Contractor agrees that its license fee shall be no more than $38,760. Thereafter, if the
contract is renewed for the period July 1, 2021 through June 30, 2022, Contractor agrees
that its license fee shall be no more than $39,535, -

Controlling Law; Jurisdiction and Venue; Waiver. All questions as to the execulion,
validity, interpretation, construction and performance of this contract shall be construed
in accordance with the laws of the Commonwealth of Kentucky without regard to
contlicts of laws principles thereof, Contractor hereby consents to (he jurisdiction of the
courts of the Commonwealth of Kentucky and further consents that venue shall lie in

 Franklin Circuit Court located in Franklin County, Kentucky, To the extent that in any
jurisdiction Contractor may now or hetealler be entitled (o olaim for itself or its assets

immunity from suit, exceution, atlachment (before or after judgment) or other legal
process, Contractor, to the extent it may effectively do so, irvevocably agiees not to
claim, and it hereby waives, same.
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APPENDIX 7
CONFLICT OF INTEREST AND CONFIDENTIALITY POLICY

INTRODUCTION

[, Adoption of Conflict of Interest and Confidentiality Policy

Pursuant to the provisions of KRS 161,250, the Board of Trustees (board) of the Teachets’
Retirement System of the State of Kentucky (TRS) is vested with the responsibility for the
general administration and management of the retirement system. The Board may adopt
procedures necessary Lo conduct the business of the retirement system as needed. The law shall
control if any inconsistency cxists between the law and this policy.

2. Statement of Conflict of Interest and Confidentiality Policy

TRS recognizes the need to maintain the public’s confidence and trust in the integrity of TRS
and the Commonwealth of Kentucky. Individuals associated with TRS must not engage in
activities that have the potential to become a conflict of interest in their association with TRS,
Likewise, individuals associated with TRS must not release information about TRS or any of its
members that would breach any duty to protect such information, TRS recognizes the need to
establish procedures to prevent such conflicts or breaches.

3. Purpose

The purpose of this Conflict of Interest and Confidentiality Policy is to: establish which
individuals are subject to TRS's conflict of interest provisions; establish the specific standards of
conduct with regard to conflict of interest; establish standards with regard to the confidentiality
of information; and establish procedures for obtaining written conflict of interest statements and
confidentiality agreements trom,certain individuals. '

4, Procedures Regarding Conflicts of Interest and Confidentiality
A. Application of Policy

1) This policy shall apply to all individuals who have a statutory, contractual or working
relationship with TRS.

2) Individuals affected by this policy shall include, but are not limited to:
a) Employees of TRS,;
b) The board;

¢) Independent contractors of TRS;

Page | of 3
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d) Vendors of TRS;

¢) Employees or Officers of the Commonwealth of Kentucky providing legal or
expert advice at the request of TRS; and

f) Any person acting in a fiduciary capacity for TRS.
~ B. Standards of Conduct Regarding Conflicts of Interest

1) Individuals have an obligation to diligently identify, disclose, avoid and manage
conflicts of interest, '

2) Potential conflicts of interest exist when an individual or an individual’s family may
be directly or indirectly financially impacted, whether favorably or detrimentally, by
a decision made by TRS in which the individual participates.

3) Individuals and their family members should not enter into any contract with TRS or
any agency doing business with TRS for financial gain, apart from an employment
contract, without full disclosure and satisfactory management of any potential conflict
of interest in accordance with the Executive Branch Code of Ethics and this policy.

4) Individuals should not be involved in the decision to hire or in the supervision of any
- member of their family as defined by the Executive Branch Code of Ethics.

5) Individuals should not conduct business or participate in decisions with a company or
agency in which the individual or family member is employed or is actively secking
employment. :

6) Individuals should not accept campaign contributions, gifts, loans, gratuitics,
discounts, services or other compensation under circumstances from which it could
reasonably be inferred that a major purpose of the donor is to influence the individual
in the performance of their duties for TRS,

7) Individuals'must avoid all conduct that in any way might lead the public to believe
that the individual is using his or her position with TRS to further a professional,
political or private interest,

| 8) Individuals not covered by the conflict of inlerest provisions under KRS Chapter 11A
must not violate any conflict of interest statute or principle by the performance of
their duties with TRS. These individuals must not engage directly or indirectly in any
financial or other transaction with a trustee or employee of TRS that would violate the
standards of the Executive Branch Ethics provisions, as set forth in KRS Chapter
11A.

Page 2 of 3
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Standards of Conduct Regarding Confidentiality -

1) Individuals associated with TRS may be granted access to confidential information
in the course of heing a TRS employee, board member or contractor.

2) This information may include, but is not limited to, investment trade data; individual
member information, including but not limited to, Social Security numbers, names,
addresses, phone numbers, birth dates, beneficiaries, health insurance information,
member numbers; documents; records; programs; files; scientific or technical
information; and OthE.l information made available to mdmdmlq for purposes of
completing their obligations to TRS.

3) These individuals have a duty to keep confidential the information to which they are
* granted access as a result of their association with TRS.

4) TRS and these individuals shall also recognize that confidential membet information
is protected under KRS 161.585.

5. Written Statements of Conflict of Interest and Confidentiality

A. Onan annual basis, the executive sectetary, deputy executive secretaries, chief
investment officer, chief financial officer, the members of the board, independent
- contractors, vendors of TRS and other persons identified in Section 2 (2) shall file a
written conflict of interest statement on the form(s) provided by TRS and adopted by the
board. :

B. Upon proposal for contract and continuing on an annual basis, any independent
contractors and vendors of TRS shall file a written confidentiality agreement on the form
provided by TRS and adopted by the board. This form may be amended to conform to
specific needs of the individual vendm or contractor as deemed necessary by general
counsel or designee,

C. Other employees of TRS-also may be requested to file a written conflict of interest
statement as needed or requested by (he board,

D. An individual who abstains from involvement in an official decision because of a
- personal or private interest must disclose that fact in writing to the executive secretary.

6. Ethics and Confidentiality

Individuals as set forth above shall conform to the Executive Branch Code of Ethics with regard
to conflicts of interests as set forth in KRS Chapter 11A; applicable provisions of KRS 161.430
and KRS 161.460; and this policy. Individuals as set forth above shall conform to the
confidentiality requirements of KRS 161.585.

Adopted March 16, 2009; amended September 19, 20l6 and June 20,2018
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TEACHERS’ RETIREMENT SYSTEM
OF THE STATE OF KENTUCKY

EXTERNAL SERVICE PROVIDER
CONFLICT OF INTEREST STATEMENT

I Jay Colavila , inmy role as __ Workiva's Software Reseller

s for the Teachers' Retirement System of the State of Kentucky
(TRS), recognize the need to maintain the public’s confidence and trust in the integrity of TRS
and the Commonwealth of Kentucky.

Lunderstand that 1 have the obligation to diligently identify, disclose, avoid and manage conflicts
of interest that may arise through my relationship with TRS,

I will conduct my activities with TRS so that I do not advance or protect my own interests or the
private interests of others with whom 1 have a relationship in a way thal is detrimental to the
interests of TRS,

In every instance in which I am acting on behalf of TRS, 1 will conduct my activities in a manner
to best promote the interests of TRS.

[ agree not to attempt to influence TRS in disregard of the public interest at large.

In all matters where an official decision must be made that may favorably or detrimentally
impact my own financial interests or the financial interests of other individuals or organizations
with whom I have a relationship, I will reveal that relationship and abstain from involvement in
the official decision.

When a conflict of interest arises, or when a potential conflict of interest arises, [ will disclose
that conflict or potential conflict to my contact person at TRS and seck resolution of that issue.

1 agree not to violate any conflict of interest statute or principle by the performance of my duties
with TRS, including the TRS Conflict of Interest and Confidentiality Policy (policy). I will not
engage, directly or indirectly, in any financial or other transaction with a trustee or employee of
TRS that would violate the Executive Branch Ethics law (as set forth in KRS Chapter [1A);
applicable pravisions of KRS 161.430; or the policy.

Agreed this the 16 day of June ,2020.

Signalure ! ! :

Jay Colavita

Name
President

Title
Verlosoft LLC

Company
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