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UNIVERSITY SYSTEM OF MARYLAND
SUPPLEMENTAL 403(b) RETIREMENT PLAN

ARTICLE I.
ESTABLISHMENT AND RESTATEMENT OF PLAN

Section 1.01. Plan Establishment and History.

@) The University System of Maryland is a public university system established
under Maryland law and an educational organization described in Section 170(b)(1)(A)(ii) of the
Internal Revenue Code of 1986, as amended ("Code"). The Board of Regents of the University
System of Maryland ("Board") established the University System of Maryland Supplemental
403(b) Retirement Plan ("Plan™) pursuant to Code Section 403(b) and Sections 30-210 et seq. of
the State Personnel and Pensions Article of the Annotated Code of Maryland (1978, 2004 Repl.
Vol.), to provide eligible employees the opportunity to supplement their retirement benefits
through voluntary contributions.

(b) The Plan is, and is intended to remain, a defined contribution plan under Code
Section 403(b). The Plan is a governmental plan within the meaning of Code Section 414(d) and
Section 3(32) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA™).
As a governmental plan, ERISA does not apply.

(©) The Plan was most recently amended and restated effective June 17, 2011.

Section 1.02. Plan Restatement.

@ The Plan is now being amended and restated effective January 1, 2020, except as
otherwise specifically provided herein, to incorporate the prior amendments to the Plan and to
make certain discretionary changes.

(b) Except as otherwise specifically provided herein, the Plan as hereinafter set forth
establishes the rights and obligations with respect to individuals who are Employees on and after
January 1, 2020, and to transactions under the Plan on and after January 1, 2020. The rights and
benefits, if any, of individuals who are not Employees on or after January 1, 2020, shall be
determined in accordance with the terms and provisions of the Plan that were in effect on the
date of their Severance from Employment, except as otherwise specifically provided herein or in
a subsequent amendment.

Section 1.03. Plan Funding. The Plan is funded exclusively through the purchase
of Investment Arrangements in accordance with the requirements of the Code. The terms and
conditions of the Investment Arrangements shall be incorporated into this Plan; provided,
however, that to the extent that there is any conflict between the terms of the Investment
Arrangements and the terms of the Plan, the terms of the Plan shall govern, except as otherwise
specifically provided herein.
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ARTICLE II.
RULES OF CONSTRUCTION AND DEFINITIONS

Section 2.01. Rules of Construction and Governing Law.

@) This Plan shall be interpreted, enforced, and administered in accordance with the
Code and, when not inconsistent with the Code, or expressly provided otherwise herein, the laws
of the State of Maryland without regard to conflict of law principles.

(b) Words used herein in the masculine gender shall be construed to include the
feminine gender where appropriate, and vice versa, and words used herein in the singular or
plural shall be construed as being in the plural or singular, where appropriate, and vice versa.

() The headings and subheadings in the Plan are inserted for convenience of
reference only and are not to be considered in the construction of any provision of the Plan.

(d) If any provision of the Plan shall be held to violate the Code or be illegal or
invalid for any other reason, that provision shall be deemed to be null and void, but the
invalidation of that provision shall not otherwise impair or affect the Plan.

(e) In resolving any conflict between provisions of the Plan and in resolving any
other uncertainty as to the meaning or intention of any provision of the Plan, the interpretation
that causes the Plan to (i) constitute a defined contribution plan under the provisions of Code
Section 403(b), (ii) be a governmental plan as defined in ERISA Section 3(32) and Code Section
414(d), and (iii) comply with all applicable requirements of the Code, shall prevail over any
different interpretation.

Section 2.02. Definitions. When the initial letter of a word or phrase is capitalized
herein, the meaning of such word or phrase shall be as follows:

€)] "Account"” means the separate accounts maintained for each Participant and
Beneficiary under the Plan. The following Accounts shall be established for a Participant or
Beneficiary, if applicable:

1) A Pre-Tax Contribution Account to reflect the Participant's or
Beneficiary's interest under the Plan attributable to Pre-Tax Contributions pursuant to
Section 4.01. Such Account may be further divided into a Pre-1987 Pre-Tax
Contribution Account reflecting Pre-Tax Contributions made to the Plan prior to 1987
and a Post-1986 Pre-Tax Contribution Account reflecting Pre-Tax Contributions made to
the Plan after 1986, including any earnings on the Pre-1987 Pre-Tax Contributions.

(2) A Roth Contribution Account to reflect the Participant's or Beneficiary's
interest under the Plan attributable to Roth Contributions pursuant to Section 4.01.

3) "Post-Severance Employer Contribution Account” means the account
maintained to reflect the Participant's or Beneficiary's interest under the Plan attributable
to his or her Post-Severance Employer Contributions, if any, pursuant to Section 4.02.
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4 A Rollover Contribution Account to reflect the Participant's or
Beneficiary's interest under the Plan attributable to Rollover Contributions pursuant to
Section 4.03.

(b) "Administrator” means the Administrative Committee as designated by the Board,
or such other person, persons, or entity designated by the Board, to perform the administrative
duties and functions under the Plan.

(©) "Allocable Income™ means the sum of the allocable gain or loss for the year or
partial year determined in accordance with Code Section 402(g) and the regulations promulgated
thereunder.

(d) "Annual Addition" means annual addition as defined in Code Section 415(c) and
as modified in Code Sections 415(1)(1) and 419A(d)(2). In general, Code Section 415(c) defines
annual addition as the sum of the following amounts credited to a Participant's Account for the
Limitation Year under this Plan and to a Participant's account under any other Code Section
401(a) defined contribution plan maintained by the Employer (or, if required by Code Section
415 and the regulations thereunder, to any other defined contribution plan):

1) employee contributions;

2 employer contributions;

3) forfeitures;

4 allocations under a simplified employee pension;

(5) amounts allocated to an individual medical account, as defined in Code
Section 415(1)(2), which is part of a pension or annuity plan maintained by the University
or a Related Employer, or both, as applicable; and

(6) mandatory employee contributions to a defined benefit plan maintained by
the University, unless the contributions are picked up by the University pursuant to Code
Section 414(h)(2).

Annual Additions shall not include (i) elective deferrals made by a Participant who is age 50 or
older in accordance with Code Section 414(v), (ii) excess elective deferrals distributed in
accordance with Treasury Regulation Section 1.402(g)-1(e)(2), (iii) rollover contributions, or (iv)
transfer contributions.

(e) "Annuity Contract” means a nontransferable contract as defined in Code Sections
403(b)(1) and 401(g), established for Participants by the Employer, or by each Participant
individually, that is issued by a Vendor who is an insurance company qualified to issue annuities
in a State and that includes payment in the form of an annuity.

()] "Applicable Form" means the appropriate form as designated and furnished by the
Administrator or Vendor to make an election or provide a notice as required by the Plan. If a
written election or consent is not specifically required by the Code, the Administrator or Vendor
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may prescribe a verbal, electronic, or telephonic instruction in lieu of or in addition to a written
form.

(9) "Beneficiary" means the person, company, trustee, or estate designated by the
Participant on the Applicable Form to receive any benefits payable under the Plan in the event of
the Participant's death. A designation of an individual as a Beneficiary shall remain in effect
until affirmatively revoked by the Participant on a subsequent Applicable Form. Unless
otherwise provided in the Investment Arrangement, if the designated Beneficiary does not
survive the Participant or there is no Beneficiary designated, the Participant's Spouse shall be the
Beneficiary or, if none, the Participant's estate shall be the Beneficiary. Beneficiary also means
an alternate payee within the meaning of Code Section 414(p)(8).

(h) "Board" means the Board of Regents of the University System of Maryland.
Q) "Code" means the Internal Revenue Code of 1986, as amended from time to time.

() "Compensation” means all cash compensation for services to the Employer,
including salary, wages, fees, commissions, bonuses, and overtime pay, which is includible in
the Employee's gross income for the calendar year, plus amounts that would be cash
compensation for services to the Employer includible in the Employee's gross income for the
calendar year but for a compensation reduction election under Code Section 125, 132(f), 401(k),
403(b), or 457(b) (including an election to reduce compensation in order to make Elective
Deferrals under the Plan). Compensation does not include amounts "picked up™ by the Employer
within the meaning of Code Section 414(h). Compensation includes any compensation
described in paragraphs (1) or (2), provided it is paid by the later of 2% months after the
Employee's Severance from Employment with the Employer or the end of the calendar year in
which the Employee has a Severance from Employment with the Employer:

1) any payment that would have been paid to the Employee prior to a
Severance from Employment if the Employee continued in employment with the
Employer and that is regular compensation for services during the Employee's regular
working hours, compensation for services outside the Employee's regular working hours
(such as overtime or shift differential), commissions, bonuses, or other similar payments;
and

2 a payment for unused accrued bona fide sick, vacation, or other leave, but
only if the Employee would have been able to use the leave if employment had continued
and the payment would be Compensation if paid prior to the Employee's Severance from
Employment, and only if the Employee separately elects for such payment to be reduced
on his or her Salary Reduction Agreement pursuant to Section 4.01.

Notwithstanding the above, to the extent applicable, Compensation shall not exceed the limits
under Code Section 401(a)(17), as increased for the Cost of Living Adjustment for the Plan
Year.

(k) "Contributions™ mean Pre-Tax Contributions, Roth Contributions, Post-Severance
Employer Contributions, and Rollover Contributions.
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Q) "Cost of Living Adjustment” means the cost of living adjustment prescribed by
the Secretary of the Treasury under Code Section 401(a)(17), 402(g), 414(v), or 415(d) for any
applicable year.

(m)  "Custodial Account” means the group or individual custodial account or accounts,
as defined in Code Section 403(b)(7), established by the Administrator, or by each Participant
individually, with a Vendor to hold assets of the Plan.

(n) "Disabled" or "Disability" means disability within the meaning of Code Section
72(m)(7).
(0) "Elective Deferral” means Pre-Tax Contributions, Roth Contributions, and any

other elective deferral as defined by Code Section 402(g)(3).

(p) "Employee” means a common law employee of the Employer, other than non-
resident aliens with no U.S. source income or students performing services described in Code
Section 3121(b)(10). Employee shall not include an employee unless his or her Compensation
for performing services is paid by the Employer.

(a) "Employer" means one of the following Public Schools:
1) the University System of Maryland Office;
2 Bowie State University;
3) Coppin State University;
4 Frostburg State University;
(5) Salisbury University;
(6) Towson University;
@) University of Baltimore;
(8) University of Maryland, Baltimore;
9) University of Maryland, Baltimore County;
(10)  University of Maryland, College Park;
(11)  University of Maryland, Eastern Shore;
(12)  University of Maryland University College;
(13)  University of Maryland Biotechnology Institute;

(14)  University System of Maryland Center for Environmental Science; and
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(15) any other center, component, or institute established and operated by the
University System of Maryland in accordance with its mission pursuant to Section 12-
101 of the Annotated Code of Maryland (1978, 2006 Repl. Vol.).

(n "Excess Annual Additions™ mean, except as provided in Code Section 414(v), that
portion of a Participant's Contributions to the Plan and contributions to another qualified defined
contribution plan sponsored by the Employer (or, if required by Code Section 415 and the
regulations thereunder, to any other defined contribution plan) for a Limitation Year which
exceeds the limits of Code Section 415.

(s) "Excess Elective Deferrals” mean, except as provided in Code Section 414(v),
that portion of a Participant's Pre-Tax Contributions and/or Roth Contributions to the Plan and
Elective Deferrals to any other 403(b) or 401(k) plan maintained by the Employer or a Related
Employer for a Plan Year which exceeds the limits of Code Section 402(g).

) "Former Vendor" means a service provider that was an approved Vendor under
the Plan, but that ceases to be an approved Vendor under the Plan, that continues to hold Plan
assets. Notwithstanding the preceding, a Former Vendor shall not include a service provider that
ceased to be eligible to receive contributions under the Plan prior to January 1, 2005.

() "HEART" means the Heroes Earnings Assistance and Relief Tax Act of 2008, as
amended from time to time.

(V) "Includible Compensation™ means all compensation received by an Employee
from the Employer that is includible in his or her gross income for federal income tax purposes
(computed without regard to Code Section 911) for the most recent period that is a Year of
Service which precedes the taxable year by no more than five years within the meaning of Code
Section 403(b)(3). Includible Compensation also includes any amounts excludable from taxable
income because of an election (including Elective Deferrals under the Plan) under Code Sections
403(b), 457(b), 125, 401(k), or 132(f). Includible Compensation includes compensation paid by
2% months after the later of an Employee's Severance from Employment or the end of the Plan
Year that includes the date of the Employee's Severance from Employment, if:

(1)  the payment is regular compensation for services during the Employee's
regular working hours, or compensation for services outside the Employee's regular
working hours (e.g., overtime or shift differential), commissions, bonuses, or other
similar payments and the payment would have been paid to the Employee prior to a
Severance from Employment if the Employee had continued in employment with the
Employer; and

(2)  the payment is for unused accrued bona fide sick, vacation, or other leave,
but only if the Employee would have been able to use the leave if the Employee had
continued in employment.

Includible Compensation does not include any amounts "picked up"” by the Employer within the
meaning of Code Section 414(h). Includible Compensation is determined without regard to any
community property laws. To the extent applicable, Includible Compensation shall not exceed
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the limits under Code Section 401(a)(17), as increased for the Cost of Living Adjustment for the
Plan Year.

(w)  "Investment Arrangement” means an Annuity Contract or Custodial Account that
satisfies the requirements of Treasury Regulation Section 1.403(b)-3 and that is issued or
established for funding amounts held under the Plan and specifically approved by the
Administrator for use under the Plan.

(x) "Investment Options™ mean the investment funds available under the Investment
Arrangements provided by the Vendor(s) and specifically approved by the Administrator, in its
sole and absolute discretion, for use under this Plan.

(y) "Limitation Year" means the Plan Year; provided, however, that if the Participant
is in control of an employer within the meaning of Treasury Regulation Section 1.415(a)-1(f), the
Limitation Year is the limitation year of that employer.

(2) "Participant” means any Employee who is or may become eligible to receive a
benefit of any type under the Plan. A Participant shall also mean, when appropriate to the
context, a former Employee who is eligible to receive a benefit of any type under the Plan.

(@aa) "Plan™ means the University System of Maryland Supplemental 403(b)
Retirement Plan, as amended from time to time.

(bb)  "Plan Year" means the calendar year.

(cc)  "Post-Severance Employer Contribution™ means Employer contributions made to
the Plan on behalf of a Participant in connection with the Participant's Severance from
Employment as determined in the sole and absolute discretion of the Board or its delegate
pursuant to Section 4.02.

(dd)  "Pre-Tax Contribution" means a contribution made to the Plan by the Employer at
the election of a Participant pursuant to a Salary Reduction Agreement in accordance with
Section 4.01.

(ee)  "Public School” means a state sponsored educational organization described in
Code Section 170(b)(1)(A)(ii).

(f)  "Qualified Distribution™ means a distribution from a Roth Contribution Account
after the Participant has satisfied a five year tax holding period and has attained age 59%, died, or
become Disabled, in accordance with Code Section 402A(d). The five year tax holding period is
the period of five consecutive taxable years that begins with the first day of the first taxable year
in which the Participant makes a designated Roth Contribution under the Plan or to another
retirement plan which amount was directly rolled over to the Plan, and ends when five
consecutive taxable years have been completed.

(gg) "Related Employer” means any entity which is under common control with the
Employer under Code Section 414(b), (c), (m), or (0). The Employer shall determine which
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entities are Related Employers based on a reasonable, good faith standard and taking into
account the special rules applicable under IRS Notice 89-23, 1989-1 C.B. 654.

(hh)  "Rollover Contribution” means an amount contributed to the Plan pursuant to
Section 4.03.

(i) "Roth Contribution™ means a contribution made to the Plan by the Employer at
the election of a Participant pursuant to a Salary Reduction Agreement in accordance with
Section 4.01, where the contribution has been (i) designated irrevocably by the Participant as a
Roth Contribution being made in lieu of all or a portion of the Pre-Tax Contribution the
Participant is otherwise eligible to make under the Plan, and (ii) treated by the Employer as
includible in the Participant's gross income at the time the Participant would have received that
amount in cash if the Participant had not made such an election. Roth Contributions shall be
available under the Plan as soon as administratively practicable on or after January 1, 2020.

an "Salary Reduction Agreement” means an agreement entered into between an
Employee and the Employer pursuant to Section 4.01. Such agreement shall not be effective
with respect to Compensation made available prior to the effective date of such agreement and
shall be binding on the parties and irrevocable with respect to Compensation earned while it is in
effect.

(kk)  "Section" means, when not preceded by the word Code or ERISA, a section of the
Plan.

(I "Severance from Employment” means the complete termination of the
employment relationship between the Employee and the Employer and any Related Employer.
However, a Severance from Employment also occurs on any date on which an Employee ceases
to be an employee of an Employer or Related Employer that is a Public School, even though the
Employee may continue to be employed by a Related Employer that is another unit of the State
or local government that is not a Public School or in a capacity that is not employment with a
Public School (e.g., ceasing to be an employee performing services for a Public School but
continuing to work for the same State or local government employer).

(mm) "Spouse™ means the person to whom an Eligible Employee is legally married
under the law of any state.

(nn)  "USERRA" means the Uniformed Services Employment and Reemployment
Rights Act of 1994, as amended from time to time.

(00)  "Vendor" means the service provider that has been approved by the Administrator
to serve as third party administrator and/or recordkeeper for the Plan and/or to offer Investment
Options to Participants under the Plan. The Vendor(s) are listed in Appendix A, as modified
from time to time in the Administrator's sole and absolute discretion. A modification of
Appendix A is not an amendment of the Plan.

(pp)  "Vest" or "Vested" means the interest of the Participant or Beneficiary in his or
her Account that is unconditional, legally enforceable, and nonforfeitable.
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(gq) "Year of Service" means each year during which the Employee is a full-time
Employee of the Employer for the entire work period, and a fraction of a year for each part of a
work period during which the Employee is a full-time or part-time Employee of the Employer,
determined in accordance with the rules under Treasury Regulation Section 1.403(b)-4(e).

ARTICLE II1.
PARTICIPATION

Section 3.01. Participation. An Employee may become a Participant in the Plan for
purposes of Elective Deferrals or Rollover Contributions immediately after commencement of
employment with the Employer. Participation in the Plan is voluntary.

Section 3.02. Notice and Enrollment.

@) The Employer shall notify an Employee when he or she is eligible to participate in
the Plan for purposes of Elective Deferrals.

(b) An Employee must complete the enrollment process and make investment
elections with the Vendor on the Applicable Form, including a Salary Reduction Agreement for
purposes of Elective Deferrals, to become a Participant in the Plan. An Employee who fails to
complete the enrollment process and make investment elections with the Vendor on the
Applicable Form shall be deemed to have waived all of his or her rights under the Plan, provided
that such Employee may become a Participant in the Plan at any time thereafter by completing
the enrollment process and making investment elections with the Vendor on the Applicable
Form.

Section 3.03. Cessation of Contributions. A Participant shall cease to be eligible
for Elective Deferrals under the Plan when he or she is no longer an Employee.

Section 3.04. Cessation _of Participation. A Participant shall cease to be a
Participant on the distribution of his or her entire interest in the Plan.

Section 3.05. Reemployment. A former Participant who is reemployed by the
Employer shall immediately become a Participant in this Plan as of his or her date of rehire as an
Employee.

ARTICLE IV.
CONTRIBUTIONS

Section 4.01. Elective Deferrals.

@) Subject to the limitations under Article V, an Employee who has satisfied the
participation requirements under Section 3.01 may enter into a written Salary Reduction
Agreement with the Employer agreeing to contribute each pay period Pre-Tax Contributions
and/or Roth Contributions to the Plan in any flat dollar amount.

(b) Pre-Tax Contributions and Roth Contributions shall begin as soon as
administratively practicable following the date specified in the Salary Reduction Agreement, or,
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if later or if no date is specified, as soon as administratively practicable after the Salary
Reduction Agreement is filed with the Administrator or the Vendor, as applicable.

(c) Pre-Tax Contributions and/or Roth Contributions shall reduce the Compensation
otherwise payable to a Participant and shall be paid in cash to the Vendor by the Employer, on a
basis consistent with its payroll practices, as soon as administratively feasible after being
withheld from the Compensation of a Participant, but no later than 15 business days following
the end of the month in which such amount is withheld from the Compensation of the
Participant.

(d) If the Participant fails to designate whether Elective Deferrals are Pre-Tax
Contributions or Roth Contributions, the Participant will be deemed to have designated his or her
Elective Deferrals as Pre-Tax Contributions. Pre-Tax Contributions shall be allocated to the Pre-
Tax Contribution Account of the Participant as of the date of contribution. Roth Contributions
shall be allocated to the Roth Contribution Account of the Participant as of the date of
contribution.

(e) A Salary Reduction Agreement shall remain in effect until superseded by another
election or until the Administrator requires a Participant to complete a new Salary Reduction
Agreement on a uniform and nondiscriminatory basis.

1) A Participant may change his or her election to make Pre-Tax
Contributions and/or Roth Contributions at any time by filing a new Salary Reduction
Agreement with the Administrator or the Vendor, as applicable. Any such changes shall
be effective as soon as administratively practicable following the date specified in the
new Salary Reduction Agreement, or, if later, as soon as administratively practicable
after the Salary Reduction Agreement is filed.

2 A Participant may terminate his or her election to make Pre-Tax
Contributions and/or Roth Contributions at any time by filing the Applicable Form with
the Administrator or the Vendor, as applicable, which shall be effective as soon as
administratively practicable after the Applicable Form is filed.

U] An election to make Pre-Tax Contributions and/or Roth Contributions shall not be
valid with respect to any period during which the Participant is not an Employee. No election to
make, change, or discontinue Pre-Tax Contributions and/or Roth Contributions shall be given
retroactive effect.

(@9  The Administrator may establish additional nondiscriminatory rules and
procedures governing the manner and timing of elections by Participants to make, change, or
discontinue Pre-Tax Contributions and/or Roth Contributions.

Section 4.02. Post-Severance Employer Contributions. The Employer may make
Post-Severance Employer Contributions to the Plan in an amount and for such Employee or
Employees as determined by the Board or its delegate in its sole and absolute discretion each
Plan Year. Post-Severance Employer Contributions shall be allocated to the Post-Severance
Employer Contribution Account of the Participant as of the date of the contribution, and shall be
made in accordance with Code Section 403(b)(3) and Treasury Regulation Section 1.403(b)-4(d).
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Section 4.03. Rollover Contributions to the Plan.

@ Subject to the Investment Arrangements, Participants who are Employees may
transfer to the Plan as a Rollover Contribution a distribution from a Code Section 401(a)
(including 401(k)) or 403(a) qualified plan (excluding after-tax contributions), a Code
Section 403(b) plan (excluding after-tax contributions), a Code Section 408 individual retirement
account or annuity, or a Code Section 457(b) eligible deferred compensation plan which is
maintained by an eligible employer described in Code Section 457(e)(1)(A). Any Rollover
Contribution (i) shall be subject to the Vendor's determination, in its discretion, that the Rollover
Contribution satisfies all applicable requirements of the Code and (ii) shall be made directly from
such prior plan, or if such amount was distributed to the Participant, such Rollover Contribution
shall be made within 60 days after the Participant receives the rollover amount.

(b) The Plan shall accept a Rollover Contribution to a Roth Contribution Account
only if it is a direct rollover from another Roth elective deferral account under an applicable
retirement plan described in Code Section 402A(e)(1) and only to the extent the rollover is
permitted under the rules of Code Section 402(c).

() A Rollover Contribution shall be allocated to the Rollover Contribution Account
of the Participant as of the date of the contribution. Before a Rollover Contribution is made, the
Participant shall designate on the Applicable Form the Investment Options in which the Vendor
should invest the Participant's Rollover Contribution.

Section 4.04. In-Plan Roth Rollovers.

@) Any portion or all of a Participant's Vested Account (other than a Roth
Contribution Account) is eligible for direct rollover to the Participant's Roth Contribution
Account under the Plan, even if the Vested Account is not otherwise distributable (pursuant to
Code Section 402A(c)(4)(E)) under Article VIII of the Plan, and the transfer shall be treated as a
qualified rollover contribution (within the meaning of Code Section 408A(e)) to the Participant's
Roth Contribution Account.

(b) A Participant's election under this Section 4.04 shall be subject to the reasonable
administrative procedures established by the Administrator, Code Section 402A(c)(4) and the
regulations thereunder, and subsequent guidance from the Internal Revenue Service.

(©) The taxable portion of the Participant's Account directly rolled over to a Roth
Contribution Account under this Section 4.04 shall be included in the Participant's gross income
in the tax year in which the transfer occurs.

(d) To the extent required by Code Section 402(f), the Administrator shall provide
written information regarding in-Plan Roth rollovers under this Section 4.04, for amounts that
are otherwise distributable under Article VIII.

Section 4.05. Leave of Absence. During a paid leave of absence, Pre-Tax
Contributions and/or Roth Contributions shall continue to be made for a Participant on the basis
of Compensation paid by the Employer during the leave. No Contributions shall be made during
an unpaid leave of absence.
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Section 4.06. Expenses of Plan. All reasonable expenses of administering the Plan
shall be charged against and paid from the Participant's Accounts, subject to the terms of the
applicable Investment Arrangements, unless paid by the Employer. The Administrator shall
have the right to allocate expenses associated with maintaining the Accounts of terminated
Employees to such Accounts, even if no expenses are allocated to the Accounts of active
Employees, in accordance with rules promulgated by the Internal Revenue Service.

ARTICLE V.
LIMITATIONS ON CONTRIBUTIONS

Section 5.01. Elective Deferral Limits.

@ The maximum amount of Elective Deferrals to the Plan for any calendar year
shall be limited to the applicable dollar amount as provided in Code Section 402(g)(B)(1). The
applicable dollar amount is $19,500 for 2020, increased thereafter by the Cost of Living
Adjustment.

(b) A Participant who attains age 50 or more by the end of the calendar year, and who
is contributing up to the applicable dollar amount under paragraph (a), may make additional
Elective Deferrals under Code Section 414(v) of up to $6,500 for 2020, increased thereafter by
the Cost of Living Adjustment.

(©) The special catch-up under Code Section 402(g)(7) shall not apply.

Section 5.02. Excess Elective Deferrals. Excess Elective Deferrals resulting from
Elective Deferrals made on behalf of the Participant to this Plan and to any other 403(b) or
401(k) plan maintained by the Employer or a Related Employer (or, to the extent timely
requested by the Participant, to any other 403(b) or 401(k) plan maintained by any other
employer) shall be distributed along with Allocable Income to the Participant no later than the
April 15" following the calendar year in which the Excess Elective Deferral was made. Such
distributions shall be made in accordance with the rules under Code Section 402(g) and the
regulations thereunder.

Section 5.03. Code Section 415 Limits.

@ Notwithstanding any provision of the Plan to the contrary, Annual Additions to
the Plan and any other Code Section 403(b) plan maintained by the Employer or a Related
Employer (or, if required by Code Section 415 and the regulations thereunder, to any other
defined contribution plan) for a Participant in a Limitation Year shall not exceed the limitations
set forth in Code Section 415(c), except to the extent permitted under Code Section 414(v).

(b) The Code Section 415(c) limit for any Limitation Year is the lesser of:

1) $57,000 for 2020, increased thereafter by the Cost of Living Adjustment;
or

2 100% of the Participant's Includible Compensation.
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Section 5.04. Excess Annual Additions.

@ If as of the end of the Plan Year, the Annual Additions allocated to any
Participant's Account exceed the limitations of this Article V, the Excess Annual Additions will
be corrected as permitted under the Employee Plans Compliance Resolution System (or similar
Internal Revenue Service correction program).

(b) In any Plan Year, in the event Contributions would exceed the Code Section
415(c) limitations, an adjustment to comply with this Article shall be made as soon as
administratively practicable, but no later than the time permitted under Internal Revenue Service
to any plan maintained by the Participant or another employer that is required to be aggregated
under Code Section 415(c) with the Plan.

ARTICLE VI.
ACCOUNTING

Section 6.01. Participant Accounts. The Vendor(s) shall establish and maintain
adequate records to reflect the Accounts of each Participant and Beneficiary. Credits and
charges shall be made to such Accounts to reflect additions, distributions, and withdrawals, and
to reflect gains or losses pursuant to the terms of each Investment Arrangement. The
maintenance of individual Accounts is for accounting purposes only, and a segregation of Plan
assets to each Account shall not be required.

Section 6.02. Participant Statements. The Vendor(s) shall provide to each
Participant a quarterly statement reflecting the value of the Participant's Account as of the end of
each quarter, and shall provide similar information to the Administrator upon its request.

Section 6.03. Value of Account. The value of the Account of a Participant as of
any valuation date is the value of the Account balance as determined by the Vendor. The
valuation date shall be the last day of the Plan Year and each other date designated by the
Administrator or Vendor in a uniform and nondiscriminatory manner. All transactions and
Account records shall be based on fair market value.

ARTICLE VII.
INVESTMENT OF CONTRIBUTIONS

Section 7.01. Vendors and Investment Options.

@) All Contributions under the Plan shall be transferred to the Vendor(s) to be held,
managed, invested and distributed in accordance with the provisions of the Plan and the
Investment Arrangements as applicable. All benefits under the Plan shall be distributed solely
from the Investment Arrangements, and the Employer shall have no liability for any such
benefits other than the obligation to make Contributions as provided in the Plan.

(b) Participants' Accounts shall be invested in one or more of the Investment Options
available to Participants from a Vendor(s) approved under this Plan, as selected by the
Administrator and communicated to Participants. The current Vendor(s) are listed in Appendix
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A. The Administrator's current selection of Vendor(s) and Investment Options is not intended to
limit future additions or deletions of Vendor(s) or Investment Options.

(c) A Participant shall have the right to direct the investment of his or her Accounts
by filing the Applicable Form with the Vendor(s). A Participant may change his or her
investment election as often as determined by the Vendor(s). A Participant may elect to transfer
all or any portion of his or her Accounts invested in any one Investment Option to another
Investment Option, regardless of whether offered by the same or a different VVendor, subject to
the limitations of the Investment Arrangements, by filing a request on the Applicable Form with
the Vendor(s) or by such other means that may be provided for by the Vendor(s). A Participant
may also elect to transfer all or any portion of his or her Accounts invested with a Former
Vendor to an Investment Option with a Vendor, subject to the terms of the Investment
Arrangements. In no event, however, may a Participant transfer any portion of his or her
Accounts invested in an Investment Option with a Vendor to an investment with a Former
Vendor or any other vendor that is not eligible to receive Contributions under the Plan.

Section 7.02. Exclusive Benefit. Each Custodial Account shall provide for it to be
impossible, prior to the satisfaction of all liabilities with respect to Participants and their
Beneficiaries, for any part of the assets and income of the Custodial Account to be used for, or
diverted to, purposes other than for the exclusive benefit of Participants and Beneficiaries.

Section 7.03. Default Investments. If a Participant does not have a valid and
complete investment direction on file with the Vendor on the Applicable Form, Contributions
will be invested in a default Investment Option selected by the Administrator in its sole and
absolute discretion, until the Participant makes an affirmative election regarding the investment
of his or her Account.

ARTICLE VIII.
DISTRIBUTIONS

Section 8.01. Commencement of Distributions.

@) A Participant or, if applicable, a Beneficiary, shall be eligible to receive a
distribution of his or her Vested Account under the Plan upon the Participant's:

1) Severance from Employment;
2 death;
3) Disability;
4) attainment of age 59%2; or
(5) financial hardship, as described in Section 8.03.
(b) The distribution restrictions in paragraph (a) do not apply to Pre-Tax

Contributions to the Plan prior to January 1, 1989 (not including earnings thereon), provided
such Pre-Tax Contributions are separately accounted for under the Plan.
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(© Subject to the terms of the Investment Arrangements, Participants may elect to
have either Pre-Tax Contributions or Roth Contributions distributed from the Plan first. Unless
provided otherwise under the terms of the applicable Investment Arrangement, if the Participant
fails to make an election, Pre-Tax Contributions will be distributed from the Plan first.

(d) Subject to the terms of the Investment Arrangements, a Rollover Contribution
Account may be distributed to a Participant at any time, to the extent that Rollover Contributions
have been separately accounted for by the Vendor.

(e) A Participant or Beneficiary may submit a request for a distribution to the VVendor
on the Applicable Form. The Employer shall certify that the Participant has had a Severance
from Employment or is Disabled.

Section 8.02. Form of Distribution.

@) A Participant may elect to receive his or her Vested Account under any payment
option available under the Investment Arrangement. Subject to the terms of the Investment
Arrangement, these may include, but are not necessarily limited to, a single lump sum, annuity
payments, and installment payments. All forms of payment shall be subject to the limitations of
the Investment Arrangement.

(b) To the extent permitted by the Investment Arrangement, a lump sum payment of a
Vested Account may be made without the consent of the Participant or Beneficiary if his or her
Account balance does not exceed $1,000 (determined without regard to his or her Rollover
Contribution Account), unless the Participant elects to have such distribution paid directly to an
eligible retirement plan specified by the Participant in a direct rollover or to receive the
distribution directly in a lump sum.

Section 8.03. Hardship Distributions.

@ To the extent (i) a Vendor has been approved by the Administrator to allow
hardship withdrawals under the Plan and (ii) a hardship withdrawal is permitted by the terms
governing the applicable Investment Arrangement, distribution of Elective Deferrals (excluding
any earnings on such Elective Deferrals after December 31, 1988) may be made to a Participant
who is an Employee in the event of hardship. A hardship distribution may only be made on
account of an immediate and heavy financial need of the Participant and where the distribution is
necessary to satisfy the immediate and heavy financial need. Participants may be charged a
reasonable processing fee per hardship withdrawal.

(b) The following are the only financial needs considered immediate and heavy:

1) expenses incurred or necessary for medical care described in Code Section
213(d) (without regard to whether the expenses exceed 7.5% of adjusted gross income) of
the Participant, the Participant's Spouse or dependents (as defined in Code Section 152,
but without regard to Code Sections 152(b)(1), (b)(2), and (d)(1)(B));

(2 the purchase (excluding mortgage payments) of a principal residence for
the Participant;
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3 payment of tuition and related educational fees and room and board
expenses for the next 12 months of post-secondary education for the Participant, the
Participant's Spouse or dependents (as defined in Code Section 152, but without regard to
Code Sections 152(b)(1), (b)(2), and (d)(1)(B));

4 payments necessary to prevent the eviction of the Participant from, or a
foreclosure on the mortgage of, the Participant’s principal residence;

5) payments for funeral or burial expenses for the Participant's deceased
parent, Spouse, any dependent (as defined in Code Section 152, but without regard to
Code Sections 152(b)(1), (b)(2), and (d)(1)(B));

(6) expenses to repair damage to the Participant's principal residence that
would qualify for a casualty loss deduction under Code Section 165 (determined without
regard to whether the loss exceeds 10% of adjusted gross income);

@) expenses and losses (including loss of income) incurred by the Participant
on account of a disaster declared by the Federal Emergency Management Agency
(FEMA) under the Robert T. Stafford Disaster Relief and Emergency Assistance Act,
Public Law 100-707, provided that the Participant's principal residence or principal place
of employment at the time of the disaster was located in an area designated by FEMA for
individual assistance with respect to the disaster; and

(8) such other circumstances as the Commissioner of Internal Revenue
determines constitute financial hardship under Code Section 401(k) or the Treasury
Regulations thereunder.

() A distribution will be considered necessary to satisfy an immediate and heavy
financial need of the Participant only if:

1) The distribution is not in excess of the amount of the immediate and heavy
financial need (including amounts necessary to pay any federal, state or local income
taxes or penalties reasonably anticipated to result from the distribution);

2 The Participant has obtained all distributions currently available under the
Plan or any other plans maintained by the Employer, other than hardship distributions and
non-taxable loans;

3) For distributions on or before December 31, 2019, all plans maintained by
the Employer provide that the Participant's Elective Deferrals will be suspended until the
earlier of (i) six months after the receipt of the hardship distribution or (ii) January 1,
2020;

4) For distributions made on or after January 1, 2020, the Participant

represents that he or she has insufficient cash or other liquid assets reasonably available
to satisfy the need; and
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(5) The Participant has met any such additional or alternative requirements as
may be prescribed in Treasury Regulation Section 1.401(k)-1(d)(3)(iv)(E) or subsequent
promulgations.

(d) A Participant must provide substantiation of the reason for and the amount of the
immediate and heavy financial need to the Vendor. The Vendor shall approve all hardship
distributions under this Section 8.03.

(e) The Administrator shall take such steps as appropriate to coordinate the hardship
distribution rules, including collection of information from Vendors, and transmission of
information requested by any Vendor. The Administrator may delegate this responsibility to a
Vendor or to another service provider pursuant to Article XII of the Plan.

Section 8.04. Reemployment. If a Participant who is a former Employee
subsequently becomes an Employee again, the Participant cannot request a distribution of his or
her Vested Accounts until he or she is again entitled to a distribution under Section 8.01.

Section 8.05. Death Benefits. If a Participant dies before the distribution of his or
her entire Account, his or her remaining Account shall be distributed to his or her
Beneficiary(ies) as soon as administratively practicable after the Participant's death, unless the
Beneficiary elects a later payment date on the Applicable Form, subject to Code Section
401(a)(9). A Beneficiary may elect to receive the Participant's Account under any distribution
option available under the Section 8.02, subject to Code Section 401(a)(9).

Section 8.06. Required Distribution Rules. The provisions of this Section 8.06
take precedence over any inconsistent provisions of the Plan or of any Investment Arrangement.
All distributions under this Plan shall be made in accordance with Code Section 401(a)(9) and
the regulations promulgated thereunder, including the incidental death benefit rules under Code
Section 401(a)(9)(G), and shall comply with the following rules.

@) Distributions may only be made over one of the following periods (or a
combination thereof):

1) The life of the Participant;
2 The life of the Participant and a designated Beneficiary;

3) A period certain not extending beyond the life expectancy of the
Participant; or

4) A period certain not extending beyond the joint and last survivor life
expectancy of the Participant and designated Beneficiary.

(b) A Participant's Accounts shall be distributed to the Participant beginning no later
than April 1 of the calendar year following the calendar year in which the Participant attains age
70% or, if later, April 1 of the calendar year following the calendar year that the Participant has a
Severance from Employment.
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(© Notwithstanding anything to the contrary in this Section 8.06, if the Vendor(s)
separately accounts for Contributions made prior to January 1, 1987, then distribution of such
Contributions (but not any interest accumulated with respect thereto) need not commence until
April 1 of the calendar year following the calendar year in which the Participant attains age 75.

(d) Upon the death of the Participant, the following distribution provisions shall take
effect:

1) If the Participant dies after distribution of his or her Account(s) begins,
any remaining portion of the Account(s) shall continue to be distributed at least as rapidly
as under the method of distribution in effect at the time of the Participant's death.

(2) If the Participant dies before distributions of his or her Account(s) begins
and the Participant has no designated Beneficiary(ies), the Participant's Account(s) under
the Plan shall be distributed by December 31 of the calendar year containing the fifth
anniversary of the Participant's death.

3) If the Participant dies before distributions of his or her Account(s) begins
and any portion of his or her Account(s) are payable to a designated Beneficiary, the
designated Beneficiary may elect for the Participant's Account(s) to be distributed (i) by
December 31 of the calendar year containing the fifth anniversary of the Participant's
death, or (ii) beginning no later than December 31 of the calendar year immediately
following the calendar year in which the Participant died, over the life of the designated
Beneficiary or over a period not exceeding the life expectancy of the designated
Beneficiary. If the designated Beneficiary is the surviving Spouse, the Beneficiary may
elect to delay payment under item (ii) until December 31 of the calendar year in which
the Participant would have attained age 70%. If the designated Beneficiary does not elect
a method of distribution as provided above, the Participant's Account(s) shall be
distributed in accordance with item (i).

4) Any distribution required under the incidental death benefit requirements
of Code Section401(a) shall be treated as distributions required under this
Section 8.06(d).

(e) Each Vendor shall be separately and solely responsible for complying with the
provisions of this Section 8.06 with respect to its Investment Arrangements under the Plan. The
Vendor(s) shall calculate the amounts required to be distributed to a Participant under this
Section and notify such Participant of such distributions at least 60 days prior to the date
distributions must begin.

Section 8.07. Transfer to Defined Benefit Governmental Plan.

@) If a Participant is also a participant in a tax-qualified defined benefit
governmental plan (as defined in Code Section 414(d)) that provides for the acceptance of plan-
to-plan transfers with respect to the Participant, then the Participant may elect to have any
portion of the Participant's Account transferred to the defined benefit governmental plan, subject
to the terms of the Investment Arrangement. A transfer under this Section may be made before
the Participant has had a Severance from Employment.
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(b) A transfer may be made under this Section only if the transfer is either for the
purchase of permissive service credit (as defined in Code Section 415(n)(3)(A)) under the
receiving defined benefit governmental plan or a repayment to which Code Section 415 does not
apply by reason of Code Section 415(k)(3).

Section 8.08. Additional Tax on Early Withdrawals.

@) Generally, and except as described in paragraph (b), if a Participant receives any
amount under the Plan, his or her tax for the taxable year in which such amount is received is
increased by an amount equal to 10% of the portion of such amount which is includible in gross
income. Such amount shall be included in gross income to the extent allocable to income on the
Investment Arrangement and shall not be included in gross income to the extent allocable to the
investment in the Investment Arrangement as provided in Code Section 72(e)(2)(b).

(b) The penalty described in paragraph (a) generally does not apply to any
distribution (i) made on or after the date on which the Participant attains age 59%, (ii) made on or
after the death of the Participant, (iii) attributable to the Participant becoming Disabled, (iv)
which is part of a series of substantially equal periodic payments made (not less frequently than
annually) for the life or life expectancy of the Participant or the joint lives (or joint life
expectancies) of such Participant and his or her designated Beneficiary, (v) made to a Participant
after Severance from Employment following the attainment of age 55, (vi) which is a qualified
reservist distribution within the meaning of Code Section 72(t)(2)(G)(iii), or (vii) any other
circumstance permitted by the Code or the Internal Revenue Service.

ARTICLE IX.
LOANS

Section 9.01. Loans Generally.

@ To the extent (i) a Vendor has been approved by the Administrator to allow loans
under the Plan and (ii) loans are permitted by the terms governing the applicable Investment
Arrangement, loans shall be available to a Participant who is an Employee from his or her
Vested Account. No loans shall be permitted from Investment Arrangements held by Former
Vendors.

(b) Loans shall be subject to all applicable requirements and restrictions of the Code,
including the provisions of Code Section 72(p) and the regulations thereunder. A Participant
who has defaulted on a loan shall not be entitled to a future loan under the Plan until it has been
fully repaid to the Plan.

(©) All loans shall be subject to the approval of the Vendor. The Vendor may charge
a reasonable processing fee with respect to any loan.

Section 9.02. Loan Procedures. The Vendor shall establish written procedures to
govern Participant loans under the Plan, which may be amended from time to time. All loans
shall comply with such procedures, and shall be administered subject to the terms of the
applicable Investment Arrangement.
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Section 9.03. Loan Limits.

@ No loan to a Participant under the Plan may exceed the lesser of:

1) $50,000, reduced by the greater of (i) the outstanding balance on any loan
from the Plan to the Participant on the date the loan is made or (ii) the highest
outstanding balance on loans from the Plan to the Participant during the one-year period
ending on the day before the date the loan is approved by the Vendor (not taking into
account any payments made during such one-year period); or

2 One-half of the value of the Participant's Vested Account (as of the
valuation date immediately preceding the date on which such loan is approved by the
Vendor).

(b) For purposes of this Section, any loan from any other plan maintained by the
Employer and any Related Employer shall be treated as if it were a loan made from the Plan, and
the Participant's vested interest under any such other plan shall be considered a Vested interest
under this Plan; provided, however, that the provisions of this paragraph shall not be applied so
as to allow the amount of a loan to exceed the amount that would otherwise be permitted in the
absence of this paragraph.

(©) The Administrator shall take such steps as appropriate to coordinate the
limitations on loans, including collection of information from Vendors, and transmission of
information requested by any Vendor. The Administrator may delegate this responsibility to a
Vendor or to another service provider pursuant to Article XII of the Plan.

ARTICLE X.
VESTING

A Participant or, in the event of the Participant's death, the Beneficiary, shall be 100%
Vested in his or her Account at all times.

ARTICLE XI.
ROLLOVERS FROM THIS PLAN

Section 11.01.  Definitions_for_this Article. For purposes of this Article, the
following definitions shall apply.

@) "Direct Rollover" means an Eligible Rollover Distribution that is paid directly to
an Eligible Retirement Plan for the benefit of the Distributee.

(b) "Distributee” means a Participant, the Spouse of the Participant, the Participant's
former Spouse who is an alternate payee within the meaning of Code Section 414(p)(8), and,
effective January 1, 2008, a Participant's non-Spouse Beneficiary, any of whom is eligible to
receive a distribution from the Plan.

(©) "Eligible Retirement Plan," as defined under Code Section 402(c)(8)(B), means:
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1) an individual retirement account described in Code Section 408(a);

2 an individual retirement annuity (other than an endowment contract)
described in Code Section 408(b);

3) a simple retirement account described in Code Section 408(p)(1)
following the two year period described in Code Section 72(t)(6);

4) any annuity plan described in Code Section 403(a);
5) a plan described in Code Section 403(b);
(6) a qualified plan described in Code Section 401(a);

@) a Code Section 457(b) eligible deferred compensation plan which is
maintained by a state, political subdivision of a state, or any agency or instrumentality of
a state or political subdivision of a state; and

(8) effective January 1, 2008, a Roth individual retirement account described
in Code Section 408A(e), provided the Distributee's adjusted gross income does not
exceed any limit applicable under federal law for the tax year in which the distribution
occurs.

Effective January 1, 2008, in the case of a distribution to a Participant's non-Spouse Beneficiary,
an Eligible Retirement Plan shall mean the plans described in subparagraphs (1) and (2) only, to
the extent consistent with the provisions of Code Section 402(c)(11) and any successor
provisions thereto or additional guidance issued thereunder.

(d) "Eligible Rollover Distribution,” as defined in Code Section 402(f)(2)(A), means
any distribution of all or any portion of the balance to the credit of the Distributee under this
Plan, except that an Eligible Rollover Distribution does not include:

1) any distribution that is one of a series of substantially equal periodic
payments (not less frequently than annually) made for the life (or life expectancy) of the
Distributee or the joint lives (or joint life expectancies) of the Distributee and the
Distributee's designated beneficiary, or for a period of ten years or more;

(2 any distribution to the extent such distribution is required under Code
Section 401(a)(9);

3) the portion of any distribution that is not includible in gross income;
provided, however, a portion of a distribution shall not fail to be an Eligible Rollover
Distribution merely because the portion consists of after-tax employee contributions that
are not includible in gross income. However, such portion may be transferred only:

Q) to an individual retirement account or annuity described in Code

Section 408(a) or 408(b), respectively, or to a qualified defined contribution plan
described in Code Section 401(a) that agrees to separately account for amounts so
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transferred (and earnings thereon), including separately accounting for the portion
of the distribution that is includible in gross income and the portion of such
distribution which is not so includible;

(i)  to a qualified defined benefit plan described in Code Section
401(a) or to an annuity contract described in Code Section 403(b), that agrees to
separately account for amounts so transferred (and earnings thereon), including
separately accounting for the portion of the distribution that is includible in gross
income and the portion of the distribution that is not so includible; or

(i)  to a Roth IRA described in Code Section 408A,;

4) any distribution which is made upon the financial hardship of the
Participant; and

(5) other items designated by regulations, or by the Commissioner in revenue
rulings, notices, or other guidance, as items that do not constitute an eligible rollover
distribution.

Section 11.02.  Direct Transfer of Eligible Rollover Distribution. A Distributee
may elect on an Applicable Form to have an Eligible Rollover Distribution paid directly to an
Eligible Retirement Plan as specified by the Distributee in a Direct Rollover, at the time and in
the manner prescribed by the Vendor. An Eligible Rollover Distribution that is paid to an
Eligible Retirement Plan in a Direct Rollover is excludable from the Distributee's gross income
under Code Section 402; provided, however, if any portion of such Eligible Rollover
Distribution is subsequently distributed from the Eligible Retirement Plan, that portion shall be
included in gross income to the extent required under Code Section 402, 403, or 408.

Section 11.03. Mandatory Withholding of Eligible Rollover Distributions.

@ If the Distributee of an Eligible Rollover Distribution does not elect to have the
Eligible Rollover Distribution paid directly from the Plan to an Eligible Retirement Plan in a
Direct Rollover pursuant to Code Section 401(a)(31), the Eligible Rollover Distribution shall be
subject to a mandatory 20% federal income tax withholding under Code Section 3405(c). Only
that portion of the Eligible Rollover Distribution that is not paid directly from the Plan to an
Eligible Retirement Plan in a Direct Rollover shall be subject to the mandatory withholding
requirement under Code Section 3405(e), and only to the extent such amount would otherwise be
includible in the Distributee's taxable gross income.

(b) If a Distributee elects to have an Eligible Rollover Distribution paid to the
Distributee, the distribution may be excluded from gross income of the Distributee provided that
said distribution is contributed to an Eligible Retirement Plan no later than the 60" day following
the day on which the Distributee received the distribution.

(©) If the Plan distribution is not an Eligible Rollover Distribution, said distribution
shall be subject to the elective withholding provisions of Code Section 3405(a) and (b).
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Section 11.04.  Explanation of Plan Distribution and Withholding Requirements.
Not fewer than 30 days nor more than 180 days before an Eligible Rollover Distribution, the
Vendor shall provide each Distributee a written explanation as required under Code
Section 402(f), which explains the rules:

(@) under which a Distributee may elect to have an Eligible Rollover Distribution
paid in a Direct Rollover to an Eligible Retirement Plan;

(b) that require the withholding of tax on an Eligible Rollover Distribution if it is not
paid in a Direct Rollover to an Eligible Retirement Plan;

(c) that provide that a distribution shall not be subject to tax if the distribution is
rolled over to an Eligible Retirement Plan within 60 days after the date the Distribute receives
the distribution; and

(d) if applicable, certain special rules regarding taxation of the distribution as
described in Code Sections 402(d) and (e).

Notwithstanding the above, a distribution may begin fewer than 30 days after the notice
discussed in the preceding sentence is given, provided that the Vendor clearly informs the
Participant that he or she has a right to a period of at least 30 days after receiving the notice to
consider the decision of whether or not to elect a distribution and the Participant, after receiving
a notice, affirmatively elects a distribution.

ARTICLE XIlI.
PLAN ADMINISTRATION

Section 12.01.  Authority of the Administrator. The Administrator shall have the
authority to control and manage the operation and administration of the Plan. The Administrator
shall have all power necessary or convenient to enable it to exercise its authority under the Plan.
The Administrator may provide rules and regulations, not inconsistent with the provisions
hereof, for the operation and management of the Plan, and may from time to time amend or
rescind such rules or regulations. The Administrator is authorized to accept service of legal
process for the Plan.

Section 12.02.  Powers of the Administrator. The Administrator shall have the
power and discretion to construe and interpret the Plan, including any ambiguities, to determine
all questions of fact or law arising under the Plan, and to resolve any disputes arising under and
all questions concerning administration of the Plan. The Administrator may correct any defect,
supply any omission or reconcile any inconsistency in the Plan in such manner and to such extent
as the Administrator may deem expedient and, subject to the Plan's claim procedures, the
Administrator shall be the sole and final judge of such expediency. Benefits are payable under
the Plan only if the Administrator, in its sole and absolute discretion, determines the benefits are
payable under the provisions the Plan.
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Section 12.03. Delegation by Administrator.

@ The Administrator may from time to time delegate in writing to a committee or
any duly authorized officer certain of its fiduciary duties or other responsibilities under the Plan.
Any such committee or officer delegated fiduciary duties shall be a fiduciary until the
Administrator revokes such delegation. A delegation of the Administrator's duties or
responsibilities may be revoked without cause or advance notice. To the extent permitted under
applicable law, such committee or officer shall have the same power and authority with respect
to such delegated fiduciary or other responsibilities as the Administrator has under the Plan. The
Administrator shall not be liable for any act or omission of such fiduciary in carrying out such
responsibilities.

(b) The Administrator has designated the Vendors to be responsible for providing
information to Participants regarding enrollment, investment options, and performance;
processing contributions, withdrawal requests, transfers, and changes in investment options;
providing record keeping services and such other services as provided for under agreements
between the Vendors and the Administrator.

() The Administrator may designate one of the Vendors or another service provider
to provide for the collection and coordination of information relating to hardship withdrawals,
loans, contribution limits, and any other administrative function under the Plan.

Section 12.04.  Eiduciary Insurance. Subject to State law, the Board may require the
purchase of fiduciary liability insurance for any Plan fiduciary or fiduciaries to cover liability or
losses occurring by reason of the act or omission of a fiduciary.

Section 12.05.  Employment of Consultants. The Administrator may employ one or
more persons to render advice with regard to its responsibilities under the Plan.

ARTICLE XIII.
CLAIMS PROCEDURES

Section 13.01.  Requests for Information Concerning Eligibility, Participation
and __Contributions. Requests for information concerning eligibility, participation,
contributions, or any other aspects of the operation of the Plan, and service of legal process,
should be in writing and directed to the Administrator of the Plan. If a written request is denied,
the Administrator shall, within a reasonable period of time, provide a written denial to the
Participant. A Participant may request in writing a review of a claim denied by the
Administrator and may submit issues and comments in writing to the Administrator. The
Administrator shall provide to the Participant a written decision upon such request for review of
a denied claim.

Section 13.02.  Requests for Information Concerning Investment Arrangements.
Requests for information concerning the Annuity Contracts and Custodial Accounts and their
terms, conditions, and interpretations thereof, claims thereunder, any requests for review of such
claims, and service of legal process, should be in writing and directed to the Vendor. If a written
request is denied, the Vendor shall, within a reasonable period of time, provide a written denial
to the Participant. A Participant may request in writing a review of a claim denied by the Vendor

1\14920692.2 -24 - 28



and may submit issues and comments in writing to the Vendor. The Vendor shall provide to the
Participant a written decision upon such request for review of a denied claim.

ARTICLE XIV.
AMENDMENT AND TERMINATION

Section 14.01.  Amendment and Termination of Plan. The Board shall have the
right, in its sole and final discretion, to amend or terminate the Plan at any time and from time to
time to any extent which it may deem advisable.

Section 14.02.  Restrictions on Amendments. The Plan may not be amended in a
manner that violates any provision of the Code.

Section 14.03.  Distribution Upon Termination _of the Plan. The Board may
provide that, in connection with a termination of the Plan, all Accounts shall be distributed,
provided that the Employer and any Related Employer on the date of the termination does not
make contributions to an alternative Code Section 403(b) plan that is not part of the Plan during
the period beginning on the date of Plan termination and ending 12 months after the distribution
of all assets from the Plan, except as permitted by the regulations. For purposes of distributing
all accumulated benefits under the Plan in the event of Plan termination, delivery of a fully paid
individual insurance annuity contract shall be treated as a distribution.

ARTICLE XV.
MISCELLANEOUS

Section 15.01. Non-Alienation.

@) A Participant's Account under the Plan shall not be liable for any debt, liability,
contract, engagement, or tort of the Participant or his or her Beneficiary, nor subject to
anticipation, sale, assignment, transfer, encumbrance, pledge, charge, attachment, garnishment,
execution, alienation, or any other voluntarily or involuntarily alienation or other legal or
equitable process, nor transferable by operation of law.

(b) Notwithstanding paragraph (a), the Plan shall comply with any judgment, decree
or order (“domestic relations order™) which establishes the right of an alternate payee within the
meaning of Code Section 414(p)(8) to all or a portion of a Participant's benefit under the Plan to
the extent that it is a "qualified domestic relations order" ("QDRO") under Code Section 414(p).
The Vendor shall establish reasonable written procedures to determine whether a domestic
relations order is a QDRO and to administer the distribution of benefits with respect to such
orders, which procedures may be amended from time to time, and which shall be provided to
Participants upon request. Notwithstanding any other provisions in the Plan, the Plan may make
an immediate distribution to the alternate payee pursuant to a QDRO.

(©) Notwithstanding paragraph (a), the Plan shall offset from the benefit otherwise
payable to a Participant or his or her Beneficiary such amounts as are permitted to be offset
under a court order, civil judgment, or settlement agreement in accordance with Code
Section 401(a)(13)(C).
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Section 15.02. Military Service.

@ Notwithstanding any provisions of this Plan to the contrary, contributions,
benefits, and service credit with respect to qualified military service shall be provided in
accordance with USERRA, HEART, Code Section 414(u), and Code Section 401(a)(37). For
purposes of this Section, "qualified military service” means any service in the uniformed services
as defined in USERRA by any individual if such individual is entitled to reemployment rights
under USERRA with respect to such service.

(b) A Participant whose employment is interrupted by qualified military service or
who is on a leave of absence for qualified military service may elect to make Elective Deferrals
upon resumption of employment with the Employer up to the maximum Elective Deferrals that
the Participant could have elected during that period if the Participant's employment with the
Employer had continued (at the same level of Compensation) without the interruption or leave,
reduced by the Elective Deferrals, if any, actually made for the Participant during the period of
the interruption or leave. Except to the extent provided under Code Section 414(u), this right
applies for the lesser of (i) five years following the resumption of employment or (ii) a period
equal to three times the period of the interruption or leave. Such Elective Deferrals by the
Participant may only be made during such period and while the Participant is reemployed by the
Employer.

(©) Effective January 1, 2007, to the extent provided under Code Section 401(a)(37),
in the case of a Participant whose employment is interrupted by qualified military service and
who dies while performing qualified military service, the survivor of such Participant shall be
entitled to any additional benefit (other than benefit accruals) provided under the Plan as if the
Participant timely resumed employment in accordance with USERRA and then, on the next day,
terminated employment on account of death.

(d) Effective January 1, 2009, differential wage payments within the meaning of
Code Section 414(u)(12)(D) shall be treated as Compensation and Includible Compensation
under the Plan.

Section 15.03.  Limitation of Rights and Obligations. Neither the establishment nor
maintenance of the Plan nor any amendment thereof nor any act or omission under the Plan or
resulting from the operation of the Plan shall be construed:

@) as conferring upon any Participant, Beneficiary, or any other person a right or
claim against the Administrator or Employer, except to the extent that such right or claim shall
be specifically expressed and provided in the Plan;

(b) as creating any responsibility or liability of the Board, the Employer or the
Administrator for the validity or effect of the Plan;

(©) as a contract or agreement between the Board, the Employer, or the Administrator
and any Participant or other person;

(d) as an agreement, consideration, or inducement of employment or as effecting in
any manner or to any extent whatsoever the rights or obligations of the Employer or any
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Employee to continue or terminate the employment relationship at any time, except as otherwise
provided under any applicable collective bargaining agreement; or

(e) as giving any Participant the right to be retained in the service of the Employer or
to interfere with the right of the Employer to discharge any Participant or other person at any
time; provided, however, that the foregoing will not be deemed to modify the provisions of any
collective bargaining agreements which may have been entered into by the Employer with the
bargaining representatives of any Participant.

Section 15.04.  Federal and State Taxes. It is intended that Contributions other than
Roth Contributions under this Plan, plus any earnings thereunder, are excludable from gross
income for federal and state income tax purposes until paid to Participants or Beneficiaries, and
that Roth Contributions and earnings thereunder are excludable from gross income for federal
and state income tax purposes when paid to Participants or Beneficiaries to the extent that they
are Qualified Distributions. However, the Administrator does not guarantee that any particular
federal or state income, payroll, or other tax consequence will occur as a result of participation in
this Plan.

Section 15.05.  Erroneous Payments. If the Administrator or Vendor makes any
payment that, according to the terms of the Plan and the benefits provided hereunder, should not
have been made, the Administrator or Vendor may recover that incorrect payment, by whatever
means necessary, whether or not it was made due to the error of the Administrator or Vendor,
from the person to whom it was made, or from any other appropriate party. For example, if any
such incorrect payment is made directly to a Participant, the Administrator or Vendor may
deduct it when making any future payments directly to that Participant.

Section 15.06.  Benefit Payment Issue Resolution. The Administrator, or its
designee, if in doubt regarding the correctness of its action with respect to a benefit payment,
may direct suspension of payment until satisfied as to the correctness of the payment or the
person to receive the payment. Alternatively, the Administrator, or its designee, may file, in any
state court of competent jurisdiction, a suit, in the form it deems appropriate, for legal
determination of the benefits to be paid and the persons to receive them. The Administrator, or
its designee, may also bring a suit, or take other action as it deems appropriate, to resolve
questions involving investment directions. The Administrator shall comply with the final order
of the court in any such suit, and Participants and the Administrator shall be bound by such an
order, insofar as it affects the benefits payable under this Plan, or the method or manner of
payment.

Section 15.07.  Release. Any payments to any Participant shall, to the extent thereof,
be in full satisfaction of the claim of such Participant being paid thereby and the Administrator
may condition payment thereof on the delivery by the Participant of the duly executed receipt
and release in such form as may be determined by the Administrator.

Section 15.08.  Liability. The Administrator shall not incur any liability in acting
upon any notice, request, signed letter, telegram, or other paper or document or electronic
transmission believed by the Administrator to be genuine or to be executed or sent by an
authorized person.
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Section 15.09.  Information Provided by the Participant. Each Participant should
provide to the Administrator at the time of initial enrollment, and later if there are any changes,
any information necessary or advisable for the Administrator to administer the Plan.

Section 15.10.  Family Medical Leave Act. Notwithstanding any provisions of this
Plan to the contrary, Contributions and benefits with respect to qualified leave will be provided
in accordance with the Family Medical Leave Act of 1993, 29 U.S.C. Section 2601 et. seq.

Section 15.11.  Payments to Minors_or_Incompetents. If a Participant or
Beneficiary entitled to receive any benefits hereunder is a minor or is determined to be legally
incapable of giving valid receipt and discharge for such benefits by a court or by the
Administrator, benefits shall be paid to such person as the Administrator may designate for the
benefit of such Participant or Beneficiary. Such payments shall be considered a payment to the
Participant or Beneficiary and shall, to the extent made, be deemed a complete discharge of any
liability for such payments under the Plan.

Section 15.12.  Missing or Lost Participants. In the event that the Administrator
does not have current contact information for or is unable to identify a Participant or Beneficiary
under the Plan, the Administrator shall make reasonable attempts to determine the address and
identity of the Participant or Beneficiary entitled to benefits under the Plan. A reasonable
attempt to locate a missing or lost Participant or Beneficiary shall include (i) providing notice to
the Participant at the Participant's last known address via certified mail; (ii) determining whether
the Employer's records or the records of another plan maintained by the Employer has a more
current address for the Participant; (iii) attempting to contact any named Beneficiary of the
Participant; and (iv) searching for the missing Participant via free electronic search tools, such as
Internet search engines, public record databases, obituaries, and social media. If such search
methods are unsuccessful, based on the facts and circumstances, the Administrator may use other
search methods, including using Internet search tools, commercial locator services, credit
reporting agencies, information brokers, investigation databases, and analogous services that
may involve charges. The Administrator may charge missing Participants and Beneficiaries
reasonable expenses for efforts to find them.

Section 15.13.  Indemnification. The Employer shall satisfy any liability actually and
reasonably incurred by any members of the Board or any person to whom any power, authority
or responsibility of the Administrator is delegated pursuant to Section 12.03, except a Vendor or
other service provider. These liabilities include expenses, attorney's fees, judgments, fines, and
amounts paid in connection with any threatened, pending or completed action, suit or proceeding
related to the exercise (or failure to exercise) of this authority. This is in addition to whatever
rights of indemnification exist under the regulations or by-laws of the Employer, under any
provision of law, or under any other agreement; provided, however, that the Employer will not
satisfy any such liability to the extent that the person did not act in good faith.

Section 15.14. No Reversion. Under no circumstances or conditions will any
Contributions revert to, be paid to, or inure to the benefit of, directly or indirectly, the Employer,
but shall be held for the exclusive purpose of providing benefits to Participants and their
Beneficiaries and defraying the reasonable expenses of administering the Plan. However, if
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Contributions are made by the Employer by a good faith mistake of fact, such amount may be
returned to the Employer within one year of the date that they were made to the Plan.

Section 15.15.  Finality of Determination. All determinations with respect to
crediting of service under the Plan are made on the basis of the records of the Employer, and all
determinations made are final and conclusive upon Employees, former Employees, Eligible
Employees, former Eligible Employees, and all other persons claiming a benefit under the Plan.

Section 15.16.  Counterparts. The Plan may be executed in any number of
counterparts, each of which shall be deemed to be an original. All counterparts shall constitute
but one and the same instrument and shall be evidenced by any one counterpart.

IN WITNESS WHEREOF, the Board has caused this amended and restated Plan to be
executed by its duly authorized representative as of the date written below, but effective as of
January 1, 2020.

UNIVERSITY SYSTEM OF MARYLAND
BOARD OF REGENTS

Signature

Printed

Title

Date
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UNIVERSITY SYSTEM OF MARYLAND
SUPPLEMENTAL 403(b) RETIREMENT PLAN

APPENDIX A

APPROVED VENDORS

The current selection of Vendor(s) is not intended to limit future additions or deletions of
Vendor(s). The Administrator from time to time may add or delete Vendor(s) which shall be

effective on the date adopted by the Administrator and shall be reflected in a revised Appendix
A.

1.1 Approved Vendors

As of January 1, 2020, the Board has approved the following Vendors under the Plan:
o TIAA
e Fidelity Investments

1.2 Former VVendors

As of January 1, 2008, the Former Vendor under the Plan is AIG VALIC.
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UNIVERSITY SYSTEM OF MARYLAND
DEFERRED COMPENSATION PLAN AND TRUST

ARTICLE I.
ESTABLISHMENT AND RESTATEMENT OF PLAN

Section 1.01.  Plan Establishment and History.

@ The University System of Maryland is a public university system established
under Maryland law and an educational organization described in Section 170(b)(1)(A)(ii) of the
Internal Revenue Code of 1986, as amended ("Code"). The Board of Regents of the University
System of Maryland ("Board") established the University System of Maryland Deferred
Compensation Plan and Trust ("Plan") pursuant to Code Section 457(b) and Sections 30-210 et
seq. of the State Personnel and Pensions Article of the Annotated Code of Maryland (1978, 2004
Repl. VVol.), to provide eligible employees the opportunity to supplement their retirement benefits
through voluntary contributions.

(b) The Plan is, and is intended to remain, a defined contribution plan under Code
Section 457(b). The Plan is a governmental plan within the meaning of Code Section 414(d) and
Section 3(32) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA™).
As a governmental plan, ERISA does not apply.

(©) The Plan was most recently amended and restated effective January 1, 2006, and
has been amended from time to time thereafter.

Section 1.02. Plan Restatement.

€)) The Plan is now being amended and restated effective January 1, 2020, except as
otherwise specifically provided herein, to incorporate the prior amendments to the Plan and to
make certain discretionary changes.

(b) Except as otherwise specifically provided herein, the Plan as hereinafter set forth
establishes the rights and obligations with respect to individuals who are Employees on and after
January 1, 2020, and to transactions under the Plan on and after January 1, 2020. The rights and
benefits, if any, of individuals who are not Employees on or after January 1, 2020, shall be
determined in accordance with the terms and provisions of the Plan that were in effect on the
date of their Severance from Employment, except as otherwise specifically provided herein or in
a subsequent amendment.

Section 1.03. Plan _Funding. The Plan is funded through one or more Trusts in
accordance with the qualification requirements of the Code.

ARTICLE Il
RULES OF CONSTRUCTION AND DEFINITIONS

Section 2.01. Rules of Construction and Governing Law.

(@  This Plan shall be interpreted, enforced, and administered in accordance with the
Code and, when not inconsistent with the Code, or expressly provided otherwise herein, the
laws of the State of Maryland without regard to conflict of law principles.
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(b)  Words used herein in the masculine gender shall be construed to include the
feminine gender where appropriate, and vice versa, and words used herein in the singular or
plural shall be construed as being in the plural or singular, where appropriate, and vice versa.

(c) The headings and subheadings in the Plan are inserted for convenience of
reference only and are not to be considered in the construction of any provision of the Plan.

(d) If any provision of the Plan shall be held to violate the Code or be illegal or
invalid for any other reason, that provision shall be deemed to be null and void, but the
invalidation of that provision shall not otherwise impair or affect the Plan.

(e) In resolving any conflict between provisions of the Plan and in resolving any
other uncertainty as to the meaning or intention of any provision of the Plan, the interpretation
that causes the Plan to (i) constitute an eligible plan under the provisions of Code Section 457
and the Trust to be exempt from tax under Code Section 457, (ii) be a governmental plan as
defined in ERISA Section 3(32) and Code Section 414(d), and (iii) comply with all applicable
requirements of the Code, shall prevail over any different interpretation.

Section 2.02.  Definitions. When the initial letter of a word or phrase is capitalized
herein, the meaning of such word or phrase shall be as follows:

@) "Account Balance" means the bookkeeping account maintained with respect to
each Participant which reflects the value of the deferred compensation credited to the Participant,
including the Participant's Annual Deferrals, the earnings or loss of the Trust Fund (net of Trust
Fund expenses) allocable to the Participant, any transfers for the Participant's benefit, and any
distribution made to the Participant or the Participant's Beneficiary. If a Participant has more
than one Beneficiary at the time of the Participant's death, then a separate Account Balance shall
be maintained for each Beneficiary. The Account Balance includes any account established
under Article XI for Rollover Contributions and Article XII for plan-to-plan transfers made for a
Participant, the account established for a Beneficiary after a Participant's death, and any account
or accounts established for an alternate payee (as defined in Code Section 414(p)(8)).

(b) "Account” means the separate accounts maintained for each Participant and
Beneficiary under the Plan. The following Accounts shall be established for a Participant or
Beneficiary, if applicable:

(1) A Pre-Tax Contribution Account to reflect the Participant's or
Beneficiary's interest under the Plan attributable to Pre-Tax Contributions pursuant to
Acrticle 111.

(2) A Roth Contribution Account to reflect the Participant's or Beneficiary's
interest under the Plan attributable to Roth Contributions pursuant to Article I11.

(3) A Rollover Contribution Account to reflect the Participant's or
Beneficiary's interest under the Plan attributable to Rollover Contributions pursuant to
Article XI.

(4) A Transfer Account to reflect the Participant's or Beneficiary's interest
under the Plan attributable to transfers pursuant to Article XII.
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(© "Administrator” means the Administrative Committee as designated by the Board,
or such other person, persons, or entity designated by the Board, to perform the administrative
duties and functions under the Plan.

(d) "Annual Deferrals" mean Pre-Tax Contributions and/or Roth Contributions.

(e) "Applicable Form™ means the appropriate form as designated and furnished by the
Administrator or Vendor to make an election or provide a notice as required by the Plan. If a
written election or consent is not specifically required by the Code, the Administrator or Vendor
may prescribe a verbal, electronic, or telephonic instruction in lieu of or in addition to a written
form.

()] "Beneficiary" means the person, company, trustee, or estate designated by the
Participant on the Applicable Form to receive any benefits payable under the Plan in the event of
the Participant's death. A designation of an individual as a Beneficiary shall remain in effect
until affirmatively revoked by the Participant on a subsequent Applicable Form. Unless
otherwise provided in the Trust, if the designated Beneficiary does not survive the Participant or
there is no Beneficiary designated, the Participant's Spouse shall be the Beneficiary or, if none,
the Participant's estate shall be the Beneficiary. Beneficiary also means an alternate payee within
the meaning of Code Section 414(p)(8).

(9) "Board" means the Board of Regents of the University System of Maryland.
(h) "Code" means the Internal Revenue Code of 1986, as amended from time to time.

Q) "Compensation” means all cash compensation for services to the Employer,
including salary, wages, fees, commissions, bonuses, and overtime pay, which is includible in
the Employee's gross income for the calendar year, plus amounts that would be cash
compensation for services to the Employer includible in the Employee's gross income for the
calendar year but for a compensation reduction election under Code Section 125, 132(f), 401(k),
403(b), or 457(b) (including an election to reduce compensation in order to make Annual
Deferrals under the Plan). Compensation does not include amounts "picked up” by the Employer
within the meaning of Code Section 414(h). Compensation includes any compensation
described in paragraph (1) or (2), provided it is paid by the later of 2% months after the
Employee's Severance from Employment with the Employer or the end of the calendar year in
which the Employee has a Severance from Employment with the Employer:

(1) any payment that would have been paid to the Employee prior to a
Severance from Employment if the Employee continued in employment with the
Employer and that is regular compensation for services during the Employee's regular
working hours, compensation for services outside the Employee's regular working hours
(such as overtime or shift differential), commissions, bonuses, or other similar payments;
and

(2) apayment for unused accrued bona fide sick, vacation, or other leave, but
only if the Employee would have been able to use the leave if employment had continued
and the payment would be Compensation if paid prior to the Employee's Severance from
Employment, and only if the Employee separately elects for such payment to be reduced
on his or her Salary Reduction Agreement pursuant to Section 4.01.

1\1544949.12 -3- 42



DRAFT November 25, 2019

Any payment that is not described in paragraph (1) or (2) above is not considered Compensation
if paid after Severance from Employment. Thus, for example, Compensation does not include
amounts paid after Severance from Employment that are severance pay, unfunded nonqualified
deferred compensation, or parachute payments within the meaning of Code Section 280G(b)(2).

() "Cost of Living Adjustment” means the cost of living adjustment prescribed by
the Secretary of the Treasury under Code Section 414(v) or 457(e)(15) for any applicable year.

(k) "Disabled" or "Disability" means disability within the meaning of Code Section
72(m)(7).

Q) "Employee” means each employee of the Employer, including a contingent
employee (other than a contractual or a leased employee or an independent contractor) and an
employee whose employment is governed by the terms of a collective bargaining agreement
between representatives of the employee's bargaining unit and the State, and under which
retirement benefits were the subject of good faith bargaining, unless the bargaining
representatives for the bargaining unit and the Employer have agreed to have the employees in
the bargaining unit excluded from participation.

(m)  "Employer" means the University System of Maryland and its constituent
institutions and centers, which are all governmental entities.

(n) "Former Vendor" means a service provider that was an approved Vendor under
the Plan, but that ceases to be an approved Vendor under the Plan, that continues to hold Plan
assets.

(o) "HEART" means the Heroes Earnings Assistance and Relief Tax Act of 2008, as
amended from time to time.

(p) "Includible Compensation” means all compensation received by an Employee
from the University that is includible in his or her gross income for federal income tax purposes
(computed without regard to Code Section 911) for that taxable year under Code Section
415(c)(3). Includible Compensation also includes any amounts excludable from taxable income
because of an election (including Elective Deferrals under the Plan) under Code Sections 403(b),
457(b), 125, 401(k), or 132(f). Includible Compensation includes compensation paid by the later
of 2% months after an Employee's Severance from Employment or the end of the Plan Year that
includes the date of the Employee's Severance from Employment, if:

1) the payment is regular compensation for services during the Employee's
regular working hours, or compensation for services outside the Employee's regular
working hours (e.g., overtime or shift differential), commissions, bonuses, or other
similar payments and the payment would have been paid to the Employee prior to a
Severance from Employment if the Employee had continued in employment with the
University;

(2) the payment is for unused accrued bona fide sick, vacation, or other leave,
but only if the Employee would have been able to use the leave if the Employee had
continued in employment; or
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3 the payment is made to the Employee under a nonqualified unfunded
deferred compensation plan, but only if the payment would have been paid to the
Employee at the same time if the Employee had continued in employment with the
University and only to the extent that the payment is includible in the Employee's gross
income.

Includible Compensation does not include any amounts "picked up” by the Employer within the
meaning of Code Section 414(h). Includible Compensation is determined without regard to any
community property laws.

(a) "Investment Options” mean the investment funds available under the Trust
provided by the Vendor(s) and specifically approved by the Administrator, in its sole and
absolute discretion, for use under this Plan.

(n "Normal Retirement Age" means, for a Participant who is a member of:

(1) a State defined benefit retirement system, the age designated by the
Participant, but beginning no earlier than the earliest age at which the Participant may
retire under the State defined benefit retirement system in which he or she participates
and receive immediate retirement benefits (without consent of the State and without
actuarial or similar reduction), and ending no later than age 70%; or

(2) the State optional retirement plan, the age designated by the Participant,
but beginning no earlier than age 65, and ending no later than age 70%.

Said designation may be amended by the Participant at any time prior to reaching such
designated age. If the Participant shall, for any reason, fail to designate a Normal Retirement
Age, the Normal Retirement Age shall be age 70%. The Normal Retirement Age specified must
be the same for all eligible deferred compensation plans under Code Section 457(b) sponsored by
the Employer in which the Participant participates.

(s) "Participant” means any Employee who is or may become eligible to receive a
benefit of any type under the Plan. A Participant shall also mean, when appropriate to the
context, a former Employee who is eligible to receive a benefit of any type under the Plan.

(®) "Participation Agreement” means the Applicable Form signed by the Employee
when he or she commences participation in the Plan, any amendment thereto, and any
subsequent agreement in which the Participant designates the amount of his or her Annual
Deferral, his or her investment selections, his or her designated Normal Retirement Age, his or
her date for commencement of benefits, and his or her method of payments of benefits.

(v "Plan" means the University System of Maryland Deferred Compensation Plan
and Trust, as amended from time to time.

(v) "Plan Year" means the calendar year.
(w)  "Pre-Tax Contribution” means a contribution made to the Plan by the Employer at

the election of a Participant pursuant to a Participation Agreement in accordance with Article
Il.
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(x) "Qualified Distribution™ means a distribution from a Roth Contribution Account
after the Participant has satisfied a five year tax holding period and has attained age 59%, died, or
become Disabled, in accordance with Code Section 402A(d). The five year tax holding period is
the period of five consecutive taxable years that begins with the first day of the first taxable year
in which the Participant makes a designated Roth Contribution under the Plan or to another
retirement plan which amount was directly rolled over to the Plan, and ends when five
consecutive taxable years have been completed.

(y) "Related Employer” means any entity which is under common control with the
Employer under Code Section 414(b), (c), (m), or (0). The Employer shall determine which
entities are Related Employers based on a reasonable, good faith standard and taking into
account the special rules applicable under IRS Notice 89-23, 1989-1 C.B. 654.

(2) "Rollover Contribution™ means an amount contributed to the Plan pursuant to
Article XI.

(aa)  "Roth Contribution” means a contribution made to the Plan by the Employer at
the election of a Participant pursuant to a Participation Agreement in accordance with Article 111
that has been (i) designated irrevocably by the Participant as a Roth Contribution being made in
lieu of all or a portion of the Pre-Tax Contribution the Participant is otherwise eligible to make
under the Plan, and (ii) treated by the Employer as includible in the Participant's gross income at
the time the Participant would have received that amount in cash if the Participant had not made
such an election. Roth Contributions shall be available under the Plan as soon as administratively
practicable on or after January 1, 2020.

(bb)  "Section" means, when not preceded by the word Code or ERISA, a section of the
Plan.

(cc)  "Severance from Employment” means the date that the Employee dies, retires, or
otherwise has a severance from employment with the Employer, as determined by the
Administrator (and taking into account guidance issued under the Code). For an Employee on a
leave of absence, such separation shall occur when the leave of absence expires if the Employee
does not return to service.

(dd)  "Spouse™ means the person to whom an Eligible Employee is legally married
under the law of any state.

(ee)  "State" means the State of Maryland acting through the Employer which has
offered this Plan to its Employees.

(ff)  "State Pers. & Pens. Art." means the State Personnel and Pensions Article of the
Annotated Code of Maryland (1978, 2004 Repl. Vol.).

(gg) "Trust" means a trust that satisfies the requirements of Code Section 457(g),
including a custodial account and/or an annuity contract treated as qualified trust under Code
Section 401(f) that satisfies the requirements of Code Section 457(g)(3), established under the
Plan to hold Plan assets.

(hh)  "Trust Fund" means the assets of the Plan held pursuant to the terms of the Plan
and Trust.
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(i) "Trustee" means the Board; provided, however, that the entity or person(s)
designated by the Administrator to hold the assets of a custodial account or hold an annuity
contract in accordance with Code Sections 457(g)(3) and 401(f) shall be the custodial Trustee
with respect to such assets.

an "USERRA" means the Uniformed Services Employment and Reemployment
Rights Act of 1994, as amended from time to time.

(kk)  "Vendor" means the service provider that has been approved by the Administrator
to serve as third party administrator and/or recordkeeper for the Plan and/or to offer Investment
Options to Participants under the Plan. The Vendor(s) are listed in Appendix A, as modified
from time to time in the Administrator's sole and absolute discretion. A modification of
Appendix A is not an amendment of the Plan.

(I "Vest" or "Vested" means the interest of the Participant or Beneficiary in his or
her Account that is unconditional, legally enforceable, and nonforfeitable.

ARTICLE Il
PARTICIPATION

Section 3.01.  Participation. An Employee may become a Participant in the Plan for
purposes of Annual Deferrals or Rollover Contributions immediately after commencement of
employment with the Employer. Participation in the Plan is voluntary.

Section 3.02.  Election Required for Participation. An Employee may elect to
become a Participant by executing an election to defer a portion of his or her Compensation (and
have that amount contributed as a Pre-Tax Contribution and/or Roth Contribution on his or her
behalf) and filing it with the Administrator. This participation election shall be made on the
Participant Agreement provided by the Administrator under which the Employee agrees to be
bound by all the terms and conditions of the Plan. If the Employee fails to designate whether
Annual Deferrals are Pre-Tax Contributions or Roth Contributions, the Employee will be
deemed to have designated his or her Annual Deferrals as Pre-Tax Contributions. The
Administrator may establish a minimum deferral amount, and may change such minimums from
time to time. The participation election shall also include designation of Investment Options and
designation of a Beneficiary. Any such election shall remain in effect until a new election is
filed on the Applicable Form.

Section 3.03. Commencement of Participation. An Employee shall become a
Participant as soon as administratively practicable following the date the Employee files a
Participation Agreement pursuant to Section 3.02, or upon establishing a Rollover Contribution
Account as described in Article X1 of the Plan, as applicable. An election pursuant to Section
3.02 shall become effective no earlier than the calendar month following the month in which the
election is made. A new Employee may defer Compensation payable in the calendar month
during which the Participant first becomes an Employee if a Participation Agreement providing
for the deferral is entered into on or before the first day on which the Participant performs
services for the Employer.

Section 3.04.  Deferrals of Sick, Vacation, and Back-Pay. A Participant who has not
had a Severance from Employment may elect to defer accumulated sick pay, accumulated
vacation pay, and back-pay if the requirements of Code Section 457(b) are satisfied and if
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permitted by Board policy and Maryland State law. These amounts may be deferred for any
calendar month only if a Participation Agreement providing for the Annual Deferral is entered
into before the beginning of the month in which the amounts would otherwise be paid or made
available and the Participant is an Employee on the date the amounts would otherwise be paid or
made available. Compensation that would otherwise be paid for a payroll period that begins
before Severance from Employment is treated as an amount that would otherwise be paid or
made available before an Employee has a Severance from Employment. In addition, Annual
Deferrals may be made for former Employees with respect to Compensation paid after an
Employee has a Severance from Employment as described in Section 2.02(i) of the Plan.

Section 3.05.  Information Provided by the Participant. Each Employee enrolling
in the Plan should provide to the Administrator at the time of initial enrollment, and later if there
are any changes, any information necessary or advisable for the Administrator to administer the
Plan, including, without limitation, whether the Employee is a participant in any other eligible
plan under Code Section 457(b).

Section 3.06.  Contributions Made Promptly. Annual Deferrals by the Participant
under the Plan shall be transferred to the Vendors within a period that is not longer than is
reasonable for the proper administration of the Participant's Account Balance. For this purpose,
Annual Deferrals shall be treated as contributed within a period that is not longer than is
reasonable for the proper administration if the contribution is made to the Trust Fund within 15
business days following the end of the month in which the amount would otherwise have been
paid to the Participant.

Section 3.07. Amendment of Participation Election. Subject to other provisions of
the Plan, a Participant may at any time revise his or her Participation Agreement, including a
change of the amount of his or her Annual Deferrals, his or her Investment Options, and his or
her designated Beneficiary on the Applicable Form in accordance with procedures established by
the Administrator. Unless the election specifies a later effective date, a change in the amount of
the Annual Deferrals shall take effect as of the first day of the next following month or as soon
as administratively practicable if later. A change in the Investment Option shall take effect as of
the date provided by the Vendor on a uniform basis for all Employees. A change in the
Beneficiary designation shall take effect when the election is accepted by the Vendor. The
Participant may revoke his or her election to participate in the Plan by signing and filing with the
Administrator (or such other entity as is designated by the Administrator) a written revocation on
the Applicable Form and in the procedural manner approved by the Administrator. Any such
revocation shall be effective prospectively only.

Section 3.08. Leave of Absence or Sabbatical. Unless an election is otherwise
revised, if a Participant is absent from work by leave of absence or sabbatical, Annual Deferrals
under the Plan shall continue to the extent that Compensation continues.

Section 3.09. Disability. A Disabled Participant may elect Annual Deferrals during
any portion of the period of his or her Disability to the extent that he or she has actual
Compensation (not imputed Compensation and not disability benefits) from which to make
contributions to the Plan and has not had a Severance from Employment.

Section 3.10.  Cessation _of Plan Participation. An Employee shall cease to be a
Participant on the distribution of the Employee's entire interest in the Plan.

1\1544949.12 -8- 47



DRAFT November 25, 2019

Section 3.11.  Vesting Standards. A Participant shall be 100% WVested in the
Participant's Accounts.

Section 3.12.  Plan Expenses. All reasonable expenses of administering the individual
Accounts in the Plan will be charged against and paid from the Participants' Accounts.

ARTICLE IV.
LIMITATIONS ON AMOUNTS DEFERRED

Section 4.01.  Basic Annual Limitation. The maximum amount of Annual Deferrals
to the Plan for any calendar year shall be limited to the lesser of (i) the applicable dollar amount
as provided in Code Section 457(e)(15) or (ii) the Participant's Includible Compensation as
provided in Code Section 457(b)(2). The applicable dollar amount is $19,500 for 2020,
increased thereafter by the Cost of Living Adjustment.

Section 4.02.  Age 50 Catch-up Annual Deferral Contributions. A Participant who
attains age 50 or more by the end of the calendar year, and who is contributing up to the
applicable dollar amount under Section 4.01, may make additional Annual Deferrals under Code
Section 414(v) of up to $6,500 for 2020, increased thereafter by the Cost of Living Adjustment.

Section 4.03.  Special Section 457 Catch-up Limitation. If the applicable year is one
of a Participant's last three calendar years ending before the year in which the Participant attains
Normal Retirement Age and the amount determined under this Section exceeds the amount
computed under Sections 4.01 and 4.02, then the Annual Deferral limit under this Article 1V
shall be the lesser of:

@) An amount equal to two times the applicable dollar amount under Section 4.01 for
such year; or

(b) The sum of:

(1)  An amount equal to (A) the aggregate Section 4.01 limit for the current
calendar year plus each prior calendar year beginning after December 31, 2001, during
which the Participant was an Employee under the Plan, minus (B) the aggregate amount
of Compensation that the Participant deferred under the Plan during such years, plus

(2)  An amount equal to (A) the aggregate limit referred to in Code Section
457(b)(2) for each prior calendar year beginning after December 31, 1978, and before
January 1, 2002, during which the Participant was an Employee (determined without
regard to Sections 4.02 and 4.03), minus (B) the aggregate contributions to Pre-2002
Coordination Plans for such years.

However, in no event can the deferred amount under this Section 4.03 be more than the
Participant's Compensation for the year. A Participant may not have more than one Normal
Retirement Age under the Plan.
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Section 4.04.  Special Rules. For purposes of this Article 1V, the following rules shall
apply:

@) Participant Covered By More Than One Eligible Plan. If the Participant is or has
been a participant in one or more other eligible plans within the meaning of Code Section 457(b),
then this Plan and all such other plans shall be considered as one plan for purposes of applying
the foregoing limitations of this Article 1V. For this purpose, the Administrator shall take into
account any other such eligible plan maintained by the Employer and shall also take into account
any other such eligible plan for which the Administrator receives from the Participant sufficient
information concerning his or her participation in such other plan.

(b) Pre-Participation Years. In applying Section 4.03, a year shall be taken into
account only if (i) the Participant was eligible to participate in the Plan during all or a portion of
the year and (ii) Compensation deferred, if any, under the Plan during the year was subject to the
Basic Annual Limitation described in Section 4.01 or any other plan ceiling required by Code
Section 457(b).

(c) Pre-2002 Coordination Years. For purposes of Section 4.03(b)(ii)(B),
"contributions to Pre-2002 Coordination Plans™ means any employer contribution, salary
reduction, or elective contribution under any other eligible Code Section 457(b) plan, or a salary
reduction or elective contribution under any Code Section 401(k) qualified cash or deferred
arrangement, Code Section 402(h)(1)(B) simplified employee pension (SARSEP), Code Section
403(b) annuity contract, and Code Section 408(p) simple retirement account, or under any plan
for which a deduction is allowed because of a contribution to an organization described in Code
Section 501(c)(18), including plans, arrangements or accounts maintained by the Employer or
any employer for whom the Participant performed services. However, the contributions for any
calendar year are only taken into account for purposes of Section 4.03(b)(ii)(B) to the extent that
the total of such contributions does not exceed the aggregate limit referred to in Code Section
457(b)(2) for that year.

Section 4.05.  Correction of Excess Deferrals. If the Annual Deferral on behalf of a
Participant for any calendar year exceeds the limitations described under this Article IV, or the
Annual Deferral on behalf of a Participant for any calendar year exceeds the limitations
described under this Article IV when combined with other amounts deferred by the Participant
under another eligible deferred compensation plan under Code Section 457(b) for which the
Participant provides information that is accepted by the Administrator, then the Annual Deferral,
to the extent in excess of the applicable limitation (adjusted for any income or loss in value, if
any, allocable thereto), shall be distributed to the Participant as soon as administratively
practicable. Subject to the terms of the Trust, if a Participant who made both Pre-Tax
Contributions and Roth Contributions for a calendar year has excess amounts for that year, the
excess Annual Deferrals will be distributed out of the Roth Contribution Account unless the
Participant elects to instead have the excess Annual Deferrals distributed out of the Pre-Tax
Contribution Account.

Section 4.06. Disregard Excess Deferrals. For purposes of Sections 4.01, 4.02, and
4.03, an individual is treated as not having deferred compensation under a plan for a prior taxable
year to the extent excess deferrals under the plan are distributed, as described in Section 4.05.
To the extent that the combined deferrals for pre-2002 years exceeded the maximum deferral
limitations, the amount is treated as an excess deferral for those prior years.
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ARTICLE V.
ACCOUNTS AND REPORTS

Section 5.01.  Accounts. The Vendor shall maintain a Pre-Tax Contribution Account
and/or Roth Contribution Account with respect to each Participant. Pre-Tax Contributions shall
be credited to the Pre-Tax Contribution Account of the Participant each payroll period. Roth
Contributions shall be credited to the Roth Contribution Account of the Participant each payroll
period. In addition, a Rollover Contribution Account shall also be maintained for any Participant
making rollover contributions to the Plan pursuant to Article X1, and a Transfer Account shall
also be maintained for any Participant making transfers to the Plan pursuant to Article XII. The
balance of such Accounts shall be adjusted daily to reflect any distribution to the Participant and
all interest, dividends, account charges and changes of market value resulting from the
investment of the Participant's Accounts.

Section 5.02.  Records. The records of each Participant's Account shall be maintained
by each Vendor.

Section 5.03.  Statements. Statements of each Participant's Account shall be furnished
by the Vendor to each Participant at least annually, within 90 days after the end of each calendar
year (or such other time as is designated by the Administrator), and at such more frequent
intervals as is determined by the Administrator. The Vendor may use the Internet or other
electronic means of communication to provide statements, if done through secure means.
Participant reports shall be deemed to have been accepted by the Participant as correct unless
written notice to the contrary is received by the Vendor within 60 days after the mailing or
distribution of a report to the Participant.

Section 5.04.  Year End Reports. Within 90 days after the end of each Plan Year, a
written report shall be prepared by each Vendor and delivered to the Administrator showing the
assets held under the Plan, a schedule of all receipts and disbursements and all material
transactions of the Plan during the preceding year. This report shall be in a form and shall
contain other information as the Administrator requires. Such reports shall be maintained on file
by the Administrator.

Section 5.05.  Inspections. The Administrator's or its designee's records pertaining to
a Participant's Account, shall be open to inspection by appointment during normal business hours
by a Participant, or his or her designated representative. However, no Participant may review
any record specifically relating to any other Participant.

ARTICLE VI.
VALUATION OF ACCOUNTS

Section 6.01.  Valuation _of Accounts. Each Participant's Account in the Plan and
Trust shall be equal in value to the Participant's amount credited to the Account, plus (i) income
earned and market gains for the Account under the Participant's investment selection, less (ii)
market losses for the Account, and expenses and charges to such Account under the Participant's
particular investment selection and less (iii) assessments and charges made against the
Participant's Account by the Vendor, Administrator, or the Trustee for the expenses of the Plan.

Section 6.02.  Valuation _and Book Value. All interest, dividends, charges for
premiums and changes in value due to market fluctuations, or charges or expenses of
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administration shall be credited or debited to the Participant's Accounts as they occur. All
Accounts shall be valued every business day, except in cases where the Administrator authorizes
a different valuation method. All reports to the Participant shall be based on fair market value as
of the reporting date, except that: (i) investments or investment pools that are measured by daily
income accruals and fair or book value of the contracts contained therein shall be valued in that
manner, and shall not require independent appraisals of value, and; (ii) the Vendor, in cases
where the marketability of an investment has been suspended at a time when value must be
determined, may make such reasonable estimates of value of all accounts within such particular
Investment Option as is necessary to determine the value of any interest therein.

Section 6.03.  Deposits. In all cases, deposits of deferrals shall be treated as actually
made only as of the date the funds are accepted as in good order by the Vendor.

ARTICLE VII.
DECLARATION OF TRUST

Section 7.01. The Trust. Each Participant in the Plan shall have Accounts within the
Trust Fund created by the Administrator under Article V. The Administrator may designate
those individuals or institutions who shall act as custodial trustees under this Plan from time to
time, and execute such further agreements with them as the Administrator shall deem necessary.
The Administrator may designate more than one institution to act as custodial trustee, or may
create sub-trusts. To the extent permitted by federal tax law, custodial accounts and annuity
contracts may serve as trusts and the Administrator may use such combination of trusts and
custodial accounts and annuity contracts to hold Plan assets as it shall see fit. Any reference to
the Trust Fund shall include such custodial accounts or annuity contracts unless the context
clearly indicates to the contrary. As further described in this Article, each Plan Account, and the
Trust Fund as a whole, shall be held in trust for the exclusive benefit of Participants and their
Beneficiaries, under the requirements of Code Section 457(g), and the State Pers. & Pens. Art.
This Declaration of Trust shall apply to all future contributions and earnings of the Plan and
Trust. This Declaration of Trust shall not be interpreted as prohibiting the use of Plan assets to
pay fees and other expenses incurred in the maintenance, administration and investment of the
Trust Fund, custodial accounts, or annuity contracts, or the Participant's share of Plan
administration expense.

Section 7.02.  Identification of Trust Assets. All assets of the Plan shall be held in
trust or in custodial or annuity contracts as described herein by the Trustees for the exclusive
benefit of Participants and their Beneficiaries. Such Trust Fund, and the investments, accounts,
contracts, securities and other intangible property and rights that make up the Trust Fund and
Plan assets, shall be sufficiently identified by the Trustees and any custodial trustees so that its
status as Trust property, or Plan contracts and the individual interests therein, can always be
determined. The Trustees shall take all reasonable and necessary steps to execute any documents
necessary to effect such trust status or insurance company contract status for existing or future
Plan assets.

Section 7.03.  Fiduciary Status and Delegation of Duties. The Board is a fiduciary
of Plan assets, custodial accounts, or annuity contracts only to the extent required by applicable
provision of the Annotated Code of Maryland or the Code. The assumption of fiduciary status
by the Board hereunder shall not extend to, or create, any liability or duty to a Participant with
respect to the Investment Options offered for Participant selection. No provision of this Plan
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shall be construed in any manner that would be inconsistent with the duties and responsibilities
specified herein. The Board, as an entity, may: (a) allocate duties and responsibilities under this
Plan to one or more of its members; (b) designate one or more persons or entities in their employ
to perform such duties and responsibilities; and (c) determine any matter with respect to this Plan
by a majority vote of those individuals then constituting the Board.

Section 7.04. Unclaimed Benefit Payments. If any check or share certificate in
payment of a benefit hereunder, which has been mailed by regular United States first-class mail
to the last address of the payee furnished to the Vendors by the Administrator or the Participant
or Beneficiary, is returned unclaimed, the Vendors shall follow such procedures regarding
unclaimed benefit payments that the Administrator has established.

Section 7.05.  Duty to Furnish Information. Both the Administrator and the Vendors
shall furnish to each other any document, report, return, statement or other information that the
other reasonably deems necessary to perform duties imposed under this Plan and Trust or
otherwise imposed by law.

Section 7.06.  Deposits And Disbursements From The Trust.

@ Trust Deposits. The Board, acting through the Administrator, shall delegate to
the Vendors the responsibility for accepting deposits to this Plan and Trust.

(b) Trust Payments. The Board, acting through the Administrator, shall delegate to
the Vendors the responsibility for making payments from the Trust. The Vendors shall make
payments from the Trust to Participants, their Beneficiaries and such other persons as the Plan
may provide for from time to time. Such payments shall be made in such manner, in such
amounts and for such purposes, including the payment of Plan benefits and the payment of
expenses of administration of the Plan, as may be specified in the Plan. The Vendors shall
ensure that any payment directed under this Section conforms to the provisions of this Plan and
Trust and the provisions of any applicable law. Payments from the Trust shall be made by check
(or the check of an agent) or deposit to the order of the payee. Payments or other distributions
hereunder may be mailed to the payee at the address last furnished to the Vendors by the
Administrator. The Vendors shall not incur any liability or other damage on account of any
payment or other distribution made by the Trust in accordance with this Section.

(©) Allocation of Trust Expenses. All expenses of the Trust shall be paid from the
Trust to the extent not paid by the Employer. All expenses of the Trust which are allocable to a
particular Investment Option or Account may be allocated and charged to such Investment
Option or Account as determined by the Trustees. All expenses of the Trust which are not
allocable to a particular Investment Option or Account shall be charged to each such Investment
Option or Account in proportion to the value of such Investment Options and Accounts as of the
close of business of the immediately preceding valuation date.

Section 7.07.  Resignation And Removal Of Trustees. Any custodial trustee may
resign at any time in writing to the Administrator. Any custodial trustee may be removed by the
Administrator. Upon such resignation or removal, a successor trustee shall be appointed by the
Administrator, and shall have the same powers and duties as those conferred upon the custodial
trustees hereunder.
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Section 7.08. No Guarantees. Neither the Board nor the Administrator guarantees the
Trust from loss or depreciation or the payment of any amount which may become due to any
person under this Plan and Trust.

Section 7.09.  Parties Bound. This Plan and Trust shall be binding upon the parties
hereto, all Participants in this Plan and Trust and persons claiming under or through them
pursuant to this Plan and Trust, and, as the case may be, the heirs, executors, administrators,
successors and assigns of each of them.

Section 7.10.  Exclusive Benefit Rule. An Annual Deferral shall be delivered by the
State to the Vendor who shall hold such amounts in trust for the exclusive benefit of Participant
and Beneficiaries, to be paid by the Vendor, to the Participant pursuant to Article V.

ARTICLE VIII.
INVESTMENT OF ACCOUNTS

Section 8.01.  Investment Options. The Administrator shall determine from time to
time the permitted Investment Options of the Trust that are available for selection by Participants
and Beneficiaries, who shall select among those options for the investment of their Account
Balance. These options may include securities (debt or equity), mutual funds and/or regulated
investment companies, annuity contracts, investment contracts, real estate investment trusts,
investment pools, bonds, and any other investment, including collective investment vehicles
(whether or not such collective investment vehicles are generally available to the public) and
such other investments as are permitted by statute. The Administrator may also invest in, or
arrange for investment in, qualifying custodial accounts and contracts as permitted by Code
Section 457(g)(3). In each case, however, regardless of the type of investment, it is the intention
of this Plan that the individual interest of each Participant and Beneficiary within this Plan and
Trust shall always be capable of identification. The Administrator shall at all times create and
administer the Plan and the investments of the Plan in accordance with requirements of the State
Pers. & Pens. Art., and shall only use such designated company or companies as allowed by
Section 30-210 of that Article, or successor provision of similar import. The Vendor shall
transfer to each such Investment Option such portion of the assets of the Trust as directed by
Participants and Beneficiaries. The Vendor shall manage, acquire, or dispose of the assets in an
Investment Option in accordance with the specific investment directions given by the
Participants. All income received with respect to, and all proceeds received from, the disposition
of property held in an Investment Option shall be credited to, and reinvested in, such Investment
Option. From time to time, the Administrator may eliminate an Investment Option, and the
proceeds thereof shall be reinvested in another Investment Option in accordance with the
directions of the Administrator.

Section 8.02.  Participant Investment Options.

€)) Change of Investment Options. The Participant may change the Investment
Options he or she has selected for his or her Account Balance, or a portion of his or her Account
Balance, by amending his or her Participation Agreement, and filing such amendment with the
Administrator. Such amendment shall become effective only under such terms and conditions as
are set by the Administrator, and at such time as the Vendor is able to change any Account
Balance maintained by it for the Participant's benefit under the existing Investment Options
previously chosen by the Participant, to the new Investment Options selected by the Participant
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in his or her amended Participation Agreement. Such amendments to the Participation
Agreement may be made through electronic means under regular and secure procedures
established therefore.

(b) Conditions for Change of Investment Options. Amendments to the Participation
Agreement, for purposes of changing an Employee's Investment Option selection for his or her
Account Balance, may be made on the Applicable Form at such times and under such conditions
as may be determined from time to time by the Administrator during the Plan Year.

(©) Administrator's Right to Select Investment Options. The Administrator may,
without consent of any Participant whose Investment Option selection may be affected, restrict
or terminate the right to change an Investment Option selection for all Participants, or class of
Participants. Such change, reduction or termination shall be made in accordance with applicable
provisions of the State Pers. & Pens. Art. The maintenance by the Administrator or Vendor of
electronic or automated methods of Investment Option selection, or of methods that permit daily
change in Investment Option selection, shall not constitute a guarantee against any loss in value
that may accrue through temporary inability to change such selection through use of such
methods.

Section 8.03.  Beneficiary Investment Options. A Beneficiary of a deceased
Participant shall have the same rights as a Participant to elect a change of Investment Option
selection.

Section 8.04.  Investment Default. In the event that a Participant does not have a
valid investment direction on file for any portion of the amount in that Participant's Account, the
Account shall be invested in any default option or options as determined by the Administrator.
In such event, the Participant shall be deemed to have directed that option (or options) for
investment of his or her Account. The Administrator intends to establish one or more default
Investment Options based upon various factors, including, but not limited to, market risk,
stability and rate of return. If the Administrator has appropriately exercised its fiduciary duty in
selecting a default option(s), it shall have no liability for any loss sustained by a Participant or
Beneficiary whose Account is invested in the default option(s).

ARTICLE IX.
BENEFITS

Section 9.01. Benefit Payments.

@) Distributable Events. A Participant or, if applicable, a Beneficiary, shall be
eligible to receive a distribution of his or her Vested Account under the Plan upon the
Participant's:

(1)  Severance from Employment;
(2)  death;
(3) attainment of age 70%2; or

(4) unforeseeable emergency, as described in Section 9.09.
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(b) Severance from Employment. Upon Severance from Employment, a Participant
is entitled to receive a distribution of his or her Accounts under any form of distribution
permitted under Section 9.02, subject to Section 9.04, commencing on a date selected by the
Participant which may not be later than the required distribution date of Code Section 401(a)(9),
as specified in Section 9.04. A Participant may elect to change the commencement date of
distribution of the Accounts to a later date otherwise permitted under this Article, so long as the
commencement date meets the required distribution commencement date provisions of Code
Section 401(a)(9). All benefits shall be paid under a payment option under Section 9.02, subject
to Section 9.04.

(©) Attainment of Age 70%. Upon attaining age 70%, a Participant may elect to have
benefits commence on a date which is no later than the required distribution date of Code Section
401(a)(9), as specified in Section 9.04. All benefits shall be paid under a payment option under
Section 9.02, subject to Section 9.04.

(d) Death. In the event of the Participant's death prior to the commencement of
benefits under subsection (a), the value of the Participant's Accounts shall be paid to the
Beneficiary under a payment option elected by the Beneficiary under Section 9.02, subject to the
restrictions in Section 9.06. Such benefits shall be payable commencing within 60 days after
receipt by the Administrator of satisfactory proof of the Participant's death. However, if the
Beneficiary is the Spouse of the Participant, then the Spouse may elect within 60 days of
Participant's death, to defer distribution to a date not later than the date when the Participant
would have attained age 70%. In the event of the Participant's death after commencement of
benefits, benefits shall be paid subject to Section 9.04.

Section 9.02. Payment Options.

@ The election of a payment option by a Participant or a Beneficiary under Section
9.01 must be made no later than 30 days before the commencement of such benefits. Subject to
restrictions established by the Administrator, the methods of payment of benefits available for
election by a Participant shall be either: (i) a single sum payment of the entire value of the
Participant's Account; (ii) an installment schedule of monthly, quarterly or yearly payments of a
period of one or more years; (iii) through purchase of an individual fixed or variable annuity
contract for that Account; (iv) a series of payments on an annuity basis as if an annuity contract
was purchased for such person, or (v) such method as may be allowed under procedures
described by the Administrator and allowed by the Trustee holding the account. It is the
Participant's responsibility to notify the Administrator when he or she separates from State
service, and to make the elections set forth in this Section.

(b) Subject to the terms of the Trust, Participants may elect to have either Roth
Contributions or Pre-Tax Contributions distributed from the Plan first. Unless provided
otherwise under the Trust, if the Participant fails to make an election, Pre-Tax Contributions will
be distributed from the Plan first.

Section 9.03. Lump Sum Settlement. Notwithstanding anything in this Plan to the
contrary, if a Participant's Account Balance does not exceed $1,000 (determined without
regarding to his or her Rollover Contribution Account) at the time of Severance from
Employment, the Administrator may effect a lump sum distribution of the Participant's
Accounts.

1\1544949.12 -16 - 55



DRAFT November 25, 2019

Section 9.04.  Minimum Distribution Rules. No payment option may be selected by
a Participant unless the amounts payable to the Participant are expected to be at least equal to the
minimum distribution required under Code Section 401(a)(9). With respect to distributions
under the Plan, the Plan will apply the minimum distribution requirements of Code Section
401(a)(9) in accordance with the final Treasury Regulations under Code Section 401(a)(9), as
follows:

@) General Rules.

(1) The requirements of this Section will take precedence over any
inconsistent provisions of the Plan.

(2)  All distributions required under this Section will be determined and made
in accordance with the Treasury Regulations under Code Section 401(a)(9).

(3) Distributions to a Participant and his or her Beneficiaries shall only be
made in accordance with the incidental death benefit requirements of Code Section
401(a)(9)(G) and the Treasury Regulations thereunder.

(b) Time and Manner of Distribution.

(1) The Participant's entire interest will be distributed, or begin to be
distributed, to the Participant no later than the Participant's Required Beginning Date.

(2) If the Participant dies before required distributions begin, the Participant's
entire interest will be distributed, or begin to be distributed, no later than as follows:

Q) If the Participant's surviving Spouse is the Participant's sole
Designated Beneficiary, then distributions to the surviving Spouse will begin by
the later of: (A) December 31 of the calendar year immediately following the
calendar year in which the Participant died; or (B) December 31 of the calendar
year in which the Participant would have attained age 70%-.

(i) If the Participant's surviving Spouse is not the Participant's sole
Designated Beneficiary, then distributions to the Designated Beneficiary will
begin by December 31 of the calendar year immediately following the calendar
year in which the Participant died.

(iii)  If there is no Designated Beneficiary as of September 30 of the
year following the year of the Participant's death, the Participant's entire interest
will be distributed by December 31 of the calendar year containing the fifth
anniversary of the Participant's death.

(iv) If the Participant's surviving Spouse is the Participant's sole
Designated Beneficiary and the surviving Spouse dies after the Participant but
before distributions to the surviving Spouse begin, this Section 9.04(b)(2), other
than Section 9.04(b)(2)(i), will apply as if the surviving Spouse were the
Participant.
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For purposes of this Section 9.04(b)(2) and Section 9.04(d), unless Section 9.04(b)(2)(iv)
applies, distributions are considered to begin on the Participant's Required Beginning
Date. If Section 9.04(b)(2)(iv) applies, distributions are considered to begin on the date
distributions are required to begin to the surviving Spouse under Section 9.04(b)(2)(i). If
distributions under an annuity purchased from an insurance company irrevocably
commence to the Participant before the Participant's Required Beginning Date (or to the
Participant's surviving Spouse before the date distributions are required to begin to the
surviving Spouse under Section 9.04(b)(2)(i)), the date distributions are considered to
begin is the date distributions actually commence.

(3)  Unless the Participant's interest is distributed in the form of an annuity
purchased from an insurance company or in a single sum on or before the Required
Beginning Date, as of the first Distribution Calendar Year distributions will be made in
accordance with Sections 9.04(c) and 9.04(d). If the Participant's interest is distributed in
the form of an annuity purchased from an insurance company, distributions thereunder
will be made in accordance with the requirements of Code Section 401(a)(9) and the
Treasury Regulations.

(c) Required Minimum Distributions During Participant's Lifetime.

(1) During the Participant's lifetime, the minimum amount that will be
distributed for each Distribution Calendar Year is the lesser of:

Q) the quotient obtained by dividing the Participant's Account
Balance by the distribution period in the Uniform Lifetime Table set forth in
Section 1.401(a)(9)-9 of the Treasury Regulations, using the Participant's age as
of the Participant's birthday in the Distribution Calendar Year; or

(i) if the Participant's sole Designated Beneficiary for the Distribution
Calendar Year is the Participant's Spouse, the quotient obtained by dividing the
Participant's Account Balance by the number in the Joint and Last Survivor Table
set forth in Section 1.401(a)(9)-9 of the Treasury Regulations, using the
Participant's and Spouse's attained ages as of the Participant's and Spouse's
birthdays in the Distribution Calendar Year.

(2)  Required minimum distributions will be determined under this Section
9.04(c) beginning with the first Distribution Calendar Year and up to and including the
Distribution Calendar Year that includes the Participant's date of death

(d) Required Minimum Distributions After Participant's Death.

(1) Death On or After Date Distributions Begin.

Q) If the Participant dies on or after the date distributions begin and
there is a Designated Beneficiary, the minimum amount that will be distributed
for each Distribution Calendar Year after the year of the Participant's death is the
quotient obtained by dividing the Participant's Account Balance by the longer of
the remaining Life Expectancy of the Participant or the remaining Life
Expectancy of the Participant's Designated Beneficiary, determined as follows:
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(A)  The Participant's remaining Life Expectancy is calculated
using the age of the Participant in the year of death, reduced by one for
each subsequent year.

(B)  If the Participant's surviving Spouse is the Participant's sole
Designated Beneficiary, the remaining Life Expectancy of the surviving
Spouse is calculated for each Distribution Calendar Year after the year of
the Participant's death using the surviving Spouse's age as of the Spouse's
birthday in that year. For Distribution Calendar Years after the year of the
surviving Spouse's death, the remaining Life Expectancy of the surviving
Spouse is calculated using the age of the surviving Spouse as of the
Spouse's birthday in the calendar year of the Spouse's death, reduced by
one for each subsequent calendar year.

(C)  If the Participant's surviving Spouse is not the Participant's
sole Designated Beneficiary, the Designated Beneficiary's remaining Life
Expectancy is calculated using the age of the beneficiary in the year
following the year of the Participant's death, reduced by one for each
subsequent year.

(i) If the Participant dies on or after the date distributions begin and
there is no Designated Beneficiary as of September 30 of the year after the year of
the Participant's death, the minimum amount that will be distributed for each
Distribution Calendar Year after the year of the Participant's death is the quotient
obtained by dividing the Participant's Account Balance by the Participant's
remaining Life Expectancy calculated using the age of the Participant in the year
of death, reduced by one for each subsequent year.

(2)  Death Before Date Distributions Begin.

Q) If the Participant dies before the date distributions begin and there
is a Designated Beneficiary, the minimum amount that will be distributed for each
Distribution Calendar Year after the year of the Participant's death is the quotient
obtained by dividing the Participant's Account Balance by the remaining Life
Expectancy of the Participant's Designated Beneficiary, determined as provided in
Section 9.04(d)(1).

(i) If the Participant dies before the date distributions begin and there
is no Designated Beneficiary as of September 30 of the year following the year of
the Participant's death, distribution of the Participant's entire interest will be
completed by December 31 of the calendar year containing the fifth anniversary
of the Participant's death.

(iii)  If the Participant dies before the date distributions begin, the
Participant's surviving Spouse is the Participant's sole Designated Beneficiary,
and the surviving Spouse dies before distributions are required to begin to the
surviving Spouse under Section 9.04(b)(2)(i), this Section 9.04(d)(2) will apply as
if the surviving Spouse were the Participant.
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(e) Definitions.

(1) "Designated Beneficiary” means the individual who is designated as the
Beneficiary under Section 9.05 of the Plan and is the designated beneficiary under Code
Section 401(a)(9) and Treasury Regulation Section 1.401(a)(9)-1, Q&A-4.

(2)  "Distribution Calendar Year" means a calendar year for which a minimum
distribution is required. For distributions beginning before the Participant's death, the
first Distribution Calendar Year is the calendar year immediately preceding the calendar
year which contains the Participant's Required Beginning Date. For distributions
beginning after the Participant's death, the first Distribution Calendar Year is the calendar
year in which distributions are required to begin under Section 9.04(b)(2). The required
minimum distribution for the Participant's first Distribution Calendar Year will be made
on or before the Participant's Required Beginning Date. The required minimum
distribution for other Distribution Calendar Years, including the required minimum
distribution for the Distribution Calendar Year in which the Participant's Required
Beginning Date occurs, will be made on or before December 31 of that Distribution
Calendar Year.

(3) "Life Expectancy” means Life Expectancy as computed by use of the
Single Life Table in Treasury Regulation Section 1.401(a)(9)-9.

(4)  "Participant's Account Balance" means the Account Balance as of the last
valuation date in the calendar year immediately preceding the Distribution Calendar Year
(valuation calendar year) increased by the amount of any contributions made and
allocated or forfeitures allocated to the Account Balance as of dates in the valuation
calendar year after the valuation date and decreased by distributions made in the
valuation calendar year after the valuation date. The Account Balance for the valuation
calendar year includes any amounts rolled over or transferred to the Plan either in the
valuation calendar year or in the Distribution Calendar Year if distributed or transferred
in the valuation calendar year.

(5)  "Required Beginning Date" means April 1 of the calendar year following
the later of (i) the calendar year in which the Participant reaches 70%, or (ii) the calendar
year in which the Participant retires.

()] 2009 Minimum Distributions. For 2009, the minimum distribution requirements
under Section 9.04 will be satisfied as provided in either paragraph (1) or (2) below, as
determined by the Vendor responsible for the Participant's required minimum distribution:

(1) A Participant or Beneficiary who would have been required to receive
required minimum distributions for 2009 but for the enactment of Code Section
401(a)(9)(H) ("2009 RMDs"), and who would have satisfied that requirement by
receiving distributions that are (A) equal to the 2009 RMDs or (B) one or more payments
in a series of substantially equal distributions (that include the 2009 RMDs) made at least
annually and expected to last for the life (or life expectancy) of the Participant, the joint
lives (or joint life expectancy) of the Participant and the Participant's designated
Beneficiary, or for a period of at least 10 years ("Extended 2009 RMDs"), will receive
those distributions for 2009 unless the Participant or beneficiary chooses not to receive
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such distributions. Participants and Beneficiaries described in the preceding sentence
will be given the opportunity to elect to stop receiving the distributions described in the
preceding sentence.

(2) A Participant or Beneficiary who would have been required to receive
2009 RMDs, and who would have satisfied that requirement by receiving distributions
that are (A) equal to the 2009 RMDs or (B) Extended 2009 RMDs, will not receive those
distributions for 2009 unless the Participant or Beneficiary chooses to receive such
distributions. Participants and Beneficiaries described in the preceding sentence will be
given the opportunity to elect to receive the distributions described in the preceding
sentence.

Further, if provided by the Vendor, the 2009 RMDs and Extended 2009 RMDs will be treated as
eligible rollover distributions in 2009.

Section 9.05.  Designated Beneficiary. The Participant shall file with the
Administrator, or such other entity as may be designated by the Administrator from time to time,
the Applicable Form, designating or changing the person or persons who shall receive any
balance of the Participant's Account under this Plan in the event of the Participant's death. The
Participant may also designate his or her estate as the Beneficiary of his or her Account, or a
trust created by him or her as the Beneficiary. The Applicable Form will have no effect until it is
signed and filed with the Administrator, or such other entity as may be designated by the
Administrator from time to time. If the Participant dies without having designated a Beneficiary,
any payment due shall be made to the properly appointed fiduciary of the Participant's estate.
The Participant shall have the burden for executing and filing the Applicable Form. Only the last
designation of a Beneficiary prior to receipt of benefits shall have effect, and any new
designation of a Beneficiary invalidates, supersedes, and revokes any prior designation.

A Participant shall have the right to designate at least one primary and contingent
Beneficiary and to indicate whether the Beneficiaries in each class are to share equally or
according to specified percentages. A contingent Beneficiary shall receive benefit payments
only if there is no surviving primary Beneficiary. If a Beneficiary predeceases the Participant,
the surviving Beneficiaries in the same class (i.e., primary or contingent) will share among each
other all benefits in the same proportion as originally designated by the Participant. In the event
of the death of a Beneficiary after the Beneficiary has become entitled to receive benefits, the
remaining benefits shall be paid to the estate of the Beneficiary in a lump sum.

Section 9.06. Voluntary In-Service Distribution.

@ A Participant who is an active Employee of the Employer may elect to receive a
distribution of the Participant's Pre-Tax Contribution Account and Transfer Account under the
Plan before a Severance of Employment if the following requirements are met:

(1) the Participant's Vested Account (not including his or her Rollover
Contribution Account) does not exceed the amount specified under Code Section
411(a)(11) (as of January 1, 2001, $5,000) on the date of the distribution;

(2)  the Participant has not previously received an in-service distribution of the
Participant's Account under this Section; and
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(3 no Annual Deferrals have been made to the Plan with respect to the
Participant during the two year period ending on the date of the in-service distribution
under this Section.

(b) This election must be made in accordance with the procedures established by the
Administrator.

Section 9.07.  Distributions from the Rollover Contribution Account. Effective
January 1, 2005, a Participant shall have the right to a distribution of the Participant's Rollover
Contribution Account at any time at the direction of the Participant, subject to any applicable
penalties or other distribution requirements under the Code.

Section 9.08.  Unforeseeable Emergency Distributions. Notwithstanding any other
provision herein and subject to guidelines and requirements set forth in procedures established
by the Administrator, individuals with a Pre-Tax Contribution Account and/or Roth Contribution
Account may request that benefits be paid in the event of an unforeseeable emergency, including
individuals who are no longer employed by the Employer but who still have an Account Balance
and individuals who are currently receiving benefits under the Plan which are not being paid as
an annuity. If the Participant has an unforeseeable emergency before Severance from
Employment, the Participant may elect to receive a lump sum distribution equal to the amount
requested or, if less, the maximum amount determined by the Administrator to be permitted to be
distributed under this Section.

@) Requests for Unforeseeable Emergency Distributions.  All requests for
unforeseeable emergency distributions shall be made initially to the Administrator or such other
entity as may be designated by the Administrator from time to time. Any decision made by the
Administrator or its designee shall be final and conclusive. The Administrator may establish
restrictions following a distribution pursuant to this Section.

(b) Unforeseeable Emergency Defined. An unforeseeable emergency is defined as a
severe financial hardship of the Participant resulting from: an illness or accident of the
Participant, the Participant's Spouse, or the Participant's dependent (as defined in Code Section
152 without regard to Code Sections 152(b)(1), (b)(2), and (d)(1)(B); loss of the Participant's
property due to casualty (including the need to rebuild a home following damage to a home not
otherwise covered by homeowner's insurance, e.g., as a result of a natural disaster); the need to
pay for the funeral expenses of the Participant's Spouse, or dependent (as defined in Code
Section 152 without regard to Code Section 152(d)(1)(B)); or other similar extraordinary and
unforeseeable circumstances arising as a result of events beyond the control of the Participant.
For example, the imminent foreclosure of or eviction from the Participant's primary residence
may constitute an unforeseeable emergency. In addition, the need to pay for medical expenses
for the Participant or the Participant's Spouse or dependent (as defined in Code Section 152
without regard to Code Sections 152(b)(1), (b)(2), and (d)(1)(B)), including non-refundable
deductibles, as well as for the cost of prescription drug medication, may constitute an
unforeseeable emergency. Except as otherwise specifically provided in this Section, neither the
purchase of a home nor the payment of college tuition is an unforeseeable emergency.

(©) Unforeseeable Emergency Distribution Standard. A distribution on account of
unforeseeable emergency may not be made to the extent that such emergency is or may be
relieved through reimbursement or compensation from insurance or otherwise, by liquidation of
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the Participant's assets, to the extent the liquidation of such assets would not itself cause severe
financial hardship, or by cessation of deferrals under the plan.

(d) Distribution Necessary To Satisfy Emergency Need. Distributions because of an
unforeseeable emergency may not exceed the amount reasonably necessary to satisfy the
emergency need (which may include any amounts necessary to pay any federal, state, or local
income taxes or penalties reasonably anticipated to result from the distribution).

(e) Possible Class Restriction. The Administrator may further limit and/or prohibit
such withdrawals for classes of accounts maintained under the Plan.

()] Special Relief for Distributions. Notwithstanding the other provisions of this
Article, the Administrator may authorize the Vendors to make any distribution authorized by the
Internal Revenue Service or by Act of Congress in response to a natural disaster.

ARTICLE X.
ELIGIBLE ROLLOVERS FROM THIS PLAN

Section 10.01. Definitions for this Article.

@) "Direct Rollover" means an Eligible Rollover Distribution that is paid directly to
an Eligible Retirement Plan for the benefit of the Distributee .

(b) "Distributee” means a Participant, the Spouse of the Participant, the Participant's
former Spouse who is an alternate payee within the meaning of Code Section 414(p)(8), and,
effective January 1, 2008, a Participant's non-Spouse Beneficiary, any of whom is eligible to
receive a distribution from the Plan.

@) "Eligible Retirement Plan," as defined under Code Section 402(c)(8)(B), means:
1) an individual retirement account described in Code Section 408(a);

(2) an individual retirement annuity (other than an endowment contract)
described in Code Section 408(b);

(3) a simple retirement account described in Code Section 408(p)(1)
following the two year period described in Code Section 72(t)(6);

4) any annuity plan described in Code Section 403(a);

(5) a plan described in Code Section 403(b);

(6) a qualified plan described in Code Section 401(a);

(7) a Code Section 457(b) eligible deferred compensation plan which is

maintained by a state, political subdivision of a state, or any agency or instrumentality of
a state or political subdivision of a state; and

(8) effective January 1, 2008, a Roth individual retirement account described
in Code Section 408A(e), provided the Distributee's adjusted gross income does not
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exceed any limit applicable under federal law for the tax year in which the distribution
occurs.

Effective January 1, 2008, in the case of a distribution to a Participant's non-Spouse Beneficiary,
an Eligible Retirement Plan shall mean the plans described in paragraphs (1) and (2) only, to the
extent consistent with the provisions of Code Section 402(c)(11) and any successor provisions
thereto or additional guidance issued thereunder.

(b)  "Eligible Rollover Distribution," as defined in Code Section 402(f)(2)(A), means
any distribution of all or any portion of the balance to the credit of the Distributee under this
Plan, except that an Eligible Rollover Distribution does not include:

1) any distribution that is one of a series of substantially equal periodic
payments (not less frequently than annually) made for the life (or life expectancy) of the
Distributee or the joint lives (or joint life expectancies) of the Distributee and the
Distributee's designated beneficiary, or for a period of ten years or more;

(2) any distribution to the extent such distribution is required under Code
Section 401(a)(9);
(3) the portion of any distribution that is not includible in gross income;

provided, however, a portion of a distribution shall not fail to be an Eligible Rollover
Distribution merely because the portion consists of after-tax employee contributions that
are not includible in gross income. However, such portion may be transferred only:

Q) to an individual retirement account or annuity described in Code
Section 408(a) or 408(b), respectively, or to a qualified defined contribution plan
described in Code Section 401(a) that agrees to separately account for amounts so
transferred (and earnings thereon), including separately accounting for the portion
of the distribution that is includible in gross income and the portion of such
distribution which is not so includible;

(i)  to a qualified defined benefit plan described in Code Section
401(a) or to an annuity contract described in Code Section 403(b), that agrees to
separately account for amounts so transferred (and earnings thereon), including
separately accounting for the portion of the distribution that is includible in gross
income and the portion of the distribution that is not so includible; or

(ili)  to a Roth IRA described in Code Section 408A,;

4) any distribution which is made upon the financial hardship of the
Participant; and

(5) other items designated by regulations, or by the Commissioner in revenue
rulings, notices, or other guidance, as items that do not constitute an eligible rollover
distribution.

Section 10.02. Direct Transfer of Eligible Rollover Distribution. A Distributee may
elect on an Applicable Form to have an Eligible Rollover Distribution paid directly to an Eligible
Retirement Plan as specified by the Distributee in a Direct Rollover, at the time and in the
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manner prescribed by the Vendor. An Eligible Rollover Distribution that is paid to an Eligible
Retirement Plan in a Direct Rollover is excludable from the Distributee's gross income under
Code Section 402; provided, however, if any portion of such Eligible Rollover Distribution is
subsequently distributed from the Eligible Retirement Plan, that portion shall be included in
gross income to the extent required under Code Section 402, 457, or 408.

Section 10.03. Mandatory Withholding of Eligible Rollover Distributions.

@) If the Distributee of an Eligible Rollover Distribution does not elect to have the
Eligible Rollover Distribution paid directly from the Plan to an Eligible Retirement Plan in a
Direct Rollover pursuant to Code Section 401(a)(31), the Eligible Rollover Distribution shall be
subject to a mandatory 20% federal income tax withholding under Code Section 3405(c). Only
that portion of the Eligible Rollover Distribution that is not paid directly from the Plan to an
Eligible Retirement Plan in a Direct Rollover shall be subject to the mandatory withholding
requirement under Code Section 3405(e), and only to the extent such amount would otherwise be
includible in the Distributee's taxable gross income.

@) If a Distributee elects to have an Eligible Rollover Distribution paid to the
Distributee, the distribution may be excluded from gross income of the Distributee provided that
said distribution is contributed to an Eligible Retirement Plan no later than the 60" day following
the day on which the Distributee received the distribution.

(b) If the Plan distribution is not an Eligible Rollover Distribution, said distribution
shall be subject to the elective withholding provisions of Code Section 3405(a) and (b).

Section 10.04. Explanation of Plan Distribution and Withholding Requirements. Not
fewer than 30 days nor more than 180 days before an Eligible Rollover Distribution, the Vendor
shall provide each Distributee a written explanation as required under Code Section 402(f),
which explains the rules:

(@ under which a Distributee may elect to have an Eligible Rollover Distribution
paid in a Direct Rollover to an Eligible Retirement Plan;

(b) that require the withholding of tax on an Eligible Rollover Distribution if it is not
paid in a Direct Rollover to an Eligible Retirement Plan;

(c) that provide that a distribution shall not be subject to tax if the distribution is
rolled over to an Eligible Retirement Plan within 60 days after the date the Distribute receives
the distribution; and

(d) if applicable, certain special rules regarding taxation of the distribution as
described in Code Sections 402(d) and (e).

Notwithstanding the above, a distribution may begin fewer than 30 days after the notice
discussed in the preceding sentence is given, provided that the Vendor clearly informs the
Participant that he or she has a right to a period of at least 30 days after receiving the notice to
consider the decision of whether or not to elect a distribution and the Participant, after receiving
a notice, affirmatively elects a distribution.
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ARTICLE XI.
ELIGIBLE ROLLOVERS TO THIS PLAN

Section 11.01. Participant Rollovers.

@) At any time, a Participant who is an Employee and who is entitled to receive an
Eligible Rollover Distribution, as defined under Code Section 402(c)(4) and Section 10.02(a) of
the Plan, from another eligible retirement plan may contribute to the Plan in cash as a rollover
contribution, a qualified rollover amount from a qualified plan under Code Section 401(a), an
annuity plan under Code Section 403(a), an individual retirement account under Code Section
408(a) or individual retirement annuity under Code Section 408(b), an eligible governmental
deferred compensation plan under Code Section 457(b), or a tax-sheltered annuity under Code
Section 403(b). Any Rollover Contribution (i) shall be subject to the Administrator's
determination, in its discretion, that the Rollover Contribution satisfies all applicable
requirements of the Code and (ii) shall be made directly from such prior plan, or if such amount
was distributed to the Participant, such Rollover Contribution shall be made within 60 days after
the Participant receives the rollover amount.

(b) The Plan shall accept a Rollover Contribution to a Roth Contribution Account
only if it is a direct rollover from another Roth elective deferral account under an applicable
retirement plan described in Code Section 402A(e)(1) and only to the extent the rollover is
permitted under the rules of Code Section 402(c).

(©) A Rollover Contribution shall be allocated to the Rollover Contribution Account
of the Participant as of the date of the contribution. Before a Rollover Contribution is made, the
Participant shall designate on the Applicable Form the Investment Options in which the Vendor
should invest the Participant's Rollover Contribution.

Section 11.02. Administrator Requirements. The Vendor may require such
documentation from the distributing plan as it deems necessary to effectuate the rollover in
accordance with Code Section 402 and to confirm that such plan is an eligible retirement plan
within the meaning of Code Section 402(c)(8)(B). With respect to receipt or transfer of Account
Balances under this Article the Vendor may rely upon representations made by either the
Participant or other plan (made through those having apparent authority to make them).

Section 11.03. Separate Accounts for Rollovers. The Vendor shall establish and
maintain for the Participant a separate account for any eligible rollover distribution paid to the
Plan from any eligible retirement plan that is not an eligible governmental plan under Code
Section 457(b). In addition, the Vendor shall establish and maintain for the Participant a
separate account for any eligible rollover distribution paid to the Plan from any eligible
retirement plan that is an eligible governmental plan under Code Section 457(b).

Section 11.04. In-Plan Roth Rollovers.

(@  Any portion or all of a Participant's Vested Account Balance (other than a Roth
Contribution Account) is eligible for direct rollover to the Participant's Roth Contribution
Account under the Plan, even if the Vested Account Balance is not otherwise distributable
(pursuant to Code Section 402A(c)(4)(E)) under Article IX of the Plan, and the transfer shall be
treated as a qualified rollover contribution (within the meaning of Code Section 408A(e)) to the
Participant's Roth Contribution Account.

1\1544949.12 -26 - 65



DRAFT November 25, 2019

(b) A Participant's election under this Section shall be subject to the reasonable
administrative procedures established by the Administrator, Code Section 402A(c)(4) and the
regulations thereunder, and subsequent guidance from the Internal Revenue Service.

(c) The taxable portion of the Participant's Account directly rolled over to a Roth
Contribution Account under this Section shall be included in the Participant's gross income in
the tax year in which the transfer occurs.

(d) To the extent required by Code Section 402(f), the Administrator shall provide
written information regarding in-Plan Roth rollovers under this Section, for amounts that are
otherwise distributable under Article IX.

ARTICLE XIlI.
PLAN-TO-PLAN TRANSFERS

Section 12.01. Direct Transfers Among Plans of the Same Employer. A transfer
from this Plan to another eligible governmental plan of the same Employer and a transfer to this
Plan from another eligible governmental plan of the same Employer is permitted under the
following conditions:

(1)  The transfer is from an eligible governmental plan to another eligible
governmental plan of the same Employer (and, for this purpose, the Employer is not
treated as the same employer if the Participant's compensation is paid by a different
entity);

(2)  The transferor plan provides for transfers;
(3)  The receiving plan provides for the receipt of transfers;

(4) The Participant or Beneficiary whose amounts deferred are being
transferred will have an amount deferred immediately after the transfer at least equal to
the amount deferred with respect to that Participant or Beneficiary immediately before
the transfer; and

(5) The Participant or Beneficiary whose deferred amounts are being
transferred is not eligible for additional annual deferrals in the receiving plan unless the
Participant or Beneficiary is performing services for the entity maintaining the receiving
plan.

Section 12.02. Plan-to-Plan Transfers from the Plan to another Plan.

€)) Requirements for Transfer. At the direction of the Employer, the Administrator
may permit a class of Participants and Beneficiaries to elect to have all or any portion of their
Account Balance transferred to another eligible governmental plan within the meaning of Code
Section 457(b) and Treasury Regulation Section 1.457-2(f). A transfer is permitted under this
Section 12.02(a) for a Participant only if the Participant has had a Severance from Employment
with the Employer and is an employee of the entity that maintains the other eligible
governmental plan. Further, a transfer is permitted under this Section 12.02(a) only if the other
eligible governmental plan provides for the acceptance of plan-to-plan transfers and if each
Participant and Beneficiary has an amount deferred under the other plan immediately after the
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transfer at least equal to the amount transferred. The Administrator may require such
documentation from the receiving plan as it deems appropriate or necessary to comply with this
Section 12.02 (for example, to confirm that the receiving plan is an eligible governmental plan
and to assure that the transfer is permitted under the receiving plan) or to effectuate the transfer
pursuant to Treasury Regulation Section 1.457-10(b).

(b) Effect of Transfer. Upon the transfer of assets under this Section 12.02, the Plan's
liability to pay benefits to the Participant or Beneficiary under this Plan shall be discharged to the
extent of the amount so transferred for the Participant or Beneficiary.

Section 12.03. Plan-to-Plan Transfers to the Plan. At the direction of the Employer,
the Administrator may permit a class of Participants who are participants in another eligible
governmental plan under Code Section 457(b) to transfer assets to the Plan as provided in this
Section. Such a transfer is permitted only if the other plan provides for the direct transfer of each
Participant's interest therein to the Plan. The Administrator may require in its sole discretion that
the transfer be in cash or other property acceptable to the Administrator. The Administrator and
Vendor may require such documentation from the other plan as it deems necessary to effectuate
the transfer in accordance with Code Section 457(e)(10) and Treasury Regulation Section
1.457-10(b) and to confirm that the other plan is an eligible governmental plan as defined in
Treasury Regulation Section 1.457-2(f). The amount so transferred shall be credited to the
Participant's Transfer Account and shall be held, accounted for, administered and otherwise
treated in the same manner as an Annual Deferral by the Participant under the Plan, except that
the transferred amount shall not be considered an Annual Deferral under the Plan in determining
the maximum deferral under Article V.

Section 12.04. Permissive Service Credit Transfers.

@ If a Participant is also a participant in a tax-qualified defined benefit
governmental plan (as defined in Code Section 414(d)) that provides for the acceptance of plan-
to-plan transfers with respect to the Participant, then the Participant may elect to have any
portion of the Participant's Account Balance transferred to the defined benefit governmental
plan. A transfer under this Section may be made before the Participant has had a Severance from
Employment.

(b) A transfer may be made under this Section only if the transfer is either for the
purchase of permissive service credit (as defined in Code Section 415(n)(3)(A)) under the
receiving defined benefit governmental plan or a repayment to which Code Section 415 does not
apply by reason of Code Section 415(k)(3).

Section 12.05. Direct Transfers to this Plan. Subject to the approval of the
Administrator, this Plan shall accept cash transfers of Participants' accounts maintained under an
eligible Section 457 plan directly to this Plan.

Section 12.06. Representations. With respect to receipt or transfer of account balances
under this Article, the Board, Administrator and Vendor may rely upon representations made by
either the Participant or the other Section 457 plan (made through those having apparent
authority to make them) with respect to matters relevant for the transfer.

Section 12.07. Plan Charges. An Employee who has become a Participant through a
transfer allowed by this Section shall be liable for Plan charges and expenses in the same manner
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and to the same extent as any other Participant notwithstanding the fact that all or part of his or
her existing Account Balance may have been derived from contributions and earnings
attributable to another plan. In addition, the Administrator may from time to time impose
charges on said transfers to be deducted directly from the Participant's Transfer Account in this
Plan once the transfer has occurred.

Section 12.08. Effect of Elections. Neither this Plan nor a new Participant making
such a transfer shall be bound by any elections or designations (whether of a commencement
date of distributions, or manner of distributions, designation of retirement age or beneficiaries)
made under such other plan, but, instead, shall make and be bound by such elections and
designations as are required under this Plan.

ARTICLE XIII.
DOMESTIC RELATIONS ORDERS

Section 13.01. General Provisions. If authorized by the Administrator, domestic
relations orders which satisfy the requirements of Code Sections 414(p)(1)(A)(i) and
414(p)(1)(B), this Article, and the procedures established by the Administrator for such orders
may be considered Plan-Approved Domestic Relations Orders ("PADROs") and may be honored
by the Plan. If the Administrator determines to honor PADROs, this Article will apply to those
PADROs. If the Administrator determines that certain PADROSs will not be honored, then this
Acrticle shall not be interpreted as requiring that those PADROSs be honored. The Administrator
is authorized to establish and amend procedures for the determination of PADROs (including
procedures for the resolution of disputes) consistent with the above-referenced Code provisions
and this Article.

Section 13.02. Administration of Covered PADROSs. In administration of this Plan,
the Administrator or the Vendors, as appropriate, may establish such procedures as enable any
discrete interest of an alternate payee established under a PADRO to be separately accounted for
and distributed. Any funds held under such a separate account shall not be distributed in any
form or manner that would cause the Plan to become an ineligible plan under Code Section 457.
This Article shall not be construed as requiring the Administrator or Vendors to recognize or
make distributions under any PADRO whose validity is in doubt.

Section 13.03. Investments of Covered PADROs. During any period that the issue of
whether an order satisfies the applicable requirements of the Code and the procedures established
by the Administrator is under consideration, the investment direction of the Participant with
respect to the Participant's Accounts shall remain in effect, subject to a determination by the
Administrator that such investment direction would be contrary to a final court order. After a
determination has been made that a domestic relations order satisfies the applicable requirements
of the Code and the procedures established by the Administrator and a separate Plan Account has
been established for the alternate payee, the alternate payee shall direct the investment of his or
her Plan Account. The Administrator shall direct the investment of an alternate payee's Account
to a default investment pursuant to Section 8.04 when there is no valid investment direction on
file. The alternative payee's Account shall be assessed administrative fees in the same amount
and in the same manner as a Participant's Account.

Section 13.04. Distributions to Alternate Payees of Covered PADROs. Distribution
of benefits to the alternate payee shall commence as soon as administratively practicable after (i)
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a determination is made that the order satisfies the applicable requirements of the Code and the
procedures established by the Administrator, and (ii) receipt by the Administrator of the
Applicable Forms for the election of benefits. In the event of an alternative payee's death, any
remaining benefits shall be payable solely to the alternate payee's estate, via the duly-appointed
and then-currently serving executor of the alternative payee's estate.

ARTICLE XIV.
LOANS

Section 14.01. Loans. A Participant who is an Employee may apply for and receive a
loan from his or her Vested Accounts as provided in this Section. Any such loan may not be for
an amount less than the minimum amount specified by the Vendor in accordance with the
applicable law.

Section 14.02. Maximum Loan Amount.

@) No loan to a Participant under the Plan may exceed the lesser of:

(1)  $50,000, reduced by the greater of (i) the outstanding balance on any loan
from the Plan to the Participant on the date the loan is made or (ii) the highest
outstanding balance on loans from the Plan to the Participant during the one-year period
ending on the day before the date the loan is approved by the Vendor (not taking into
account any payments made during such one year period); or

(2)  One-half of the value of the Participant's Vested Account Balance (as of
the valuation date immediately preceding the date on which such loan is approved by the
Vendor).

(b) For purposes of this Section, any loan from any other plan maintained by the
Employer and any Related Employer shall be treated as if it were a loan made from the Plan, and
the Participant's vested interest under any such other plan shall be considered a Vested interest
under this Plan; provided, however, that the provisions of this subsection shall not be applied so
as to allow the amount of a loan to exceed the amount that would otherwise be permitted in the
absence of this subsection.

Section 14.03. Terms of Loan. The terms of the loan shall:

@) require level amortization with payments not less frequently than quarterly
throughout the repayment period, except that alternative arrangements for repayment may apply
in the event that the borrower is on an bona fide unpaid leave of absence for a period not to
exceed one year for leaves other than a qualified military leave within the meaning of Code
Section 414(u) or for the duration of a leave which is due to qualified military service;

(b) require that the loan be repaid within five years unless the Participant certifies in
writing to the Administrator that the loan is to be used to acquire any dwelling unit which within
a reasonable time is to be used (determined at the time the loan is made) as a principal residence
of the Participant; and

(©) provide for a reasonable interest rate established by the Vendor in accordance
with the applicable law.
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Section 14.04. Security for Loan; Default.

@ Security. Any loan to a Participant under the Plan shall be secured by the pledge
of the portion of the Participant's interest in the Plan invested in such loan.

(b) Default. In the event that a Participant fails to make a loan payment under this
Section within 90 days after the date such payment is due, a default on the loan shall occur. In
the event of such default, (i) all remaining payments on the loan shall be immediately due and
payable, (ii) effective as of the first day of the calendar month next following the month in which
any such loan default occurs, the interest rate for such loan shall be (if higher than the rate
otherwise applicable) the rate being charged on loans from the Plan that are approved by the
Administrator in the month in which such default occurs, (iii) no contributions shall be made on
such Participant's behalf prior to the first payroll period that follows by 12 calendar months the
date of repayment in full of such loan, and (iv) the Participant shall be permanently ineligible for
any future loans from the Plan.

In the case of any default on a loan to a Participant, the Administrator shall apply the
portion of the Participant's interest in the Plan held as security for the loan in satisfaction of the
loan on the date of Severance from Employment. In addition, the Administrator shall take any
legal action it shall consider necessary or appropriate to enforce collection of the unpaid loan,
with the costs of any legal proceeding or collection to be charged to the Account Balance of the
Participant.

Notwithstanding anything elsewhere in the Plan to the contrary, in the event a loan is
outstanding hereunder on the date of a Participant's death, his or her estate shall be his or her
Beneficiary as to the portion of his or her interest in the Plan invested in such loan (with the
Beneficiary or Beneficiaries as to the remainder of his or her interest in the Plan to be determined
in accordance with otherwise applicable provisions of the Plan).

Section 14.05. Repayment. Repayment of a loan may be made by payroll deduction,
by direct payment to the Plan, by direct debit of the Participant’'s checking account, or may such
other means as the Vendor may permit. A Vendor may require the Participant, as a condition to
receiving a loan, to enter into an irrevocable agreement authorizing the Employer to make
payroll deductions from his or her Compensation as long as the Participant is an Employee and
to transfer such payroll deduction amounts to the Trustee in payment of such loan plus interest.
Repayments of a loan shall be made in equal installments (comprised of both principal and
interest) each due date, with the first such repayment to be made as soon as practicable after the
loan funds are disbursed; provided however, that a Participant may prepay the entire outstanding
balance of his or her loan at any time; and provided, further, that if any payroll deductions cannot
be made in full because a Participant is on an unpaid leave of absence or the Participant's
paycheck is insufficient for any other reason, the Participant shall pay directly to the Plan the full
amount that would have been deducted from the Participant's paycheck, with such payment to be
made by the last business day of the calendar month in which in which the amount would have
been deducted.

Section 14.06. Special Relief for Loans. Notwithstanding any other Sections of this
Article, the Administrator may authorize the Vendors to observe the terms of any Internal
Revenue Service guidance or Act of Congress regarding plan loans, which guidance or Act was
issued or enacted in response to a natural disaster.
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ARTICLE XV.
PLAN ADMINISTRATION

Section 15.01. Authority of the Administrator. The Administrator shall have the
authority to control and manage the operation and administration of the Plan. The Administrator
shall have all power necessary or convenient to enable it to exercise its authority under the Plan.
The Administrator may provide rules and regulations, not inconsistent with the provisions
hereof, for the operation and management of the Plan, and may from time to time amend or
rescind such rules or regulations. The Administrator is authorized to accept service of legal
process for the Plan

Section 15.02. Powers of the Administrator. The Administrator shall have the power
and discretion to construe and interpret the Plan, including any ambiguities, to determine all
questions of fact or law arising under the Plan, and to resolve any disputes arising under and all
questions concerning administration of the Plan. The Administrator may correct any defect,
supply any omission or reconcile any inconsistency in the Plan in such manner and to such extent
as the Administrator may deem expedient and, subject to the Plan's claim procedures, the
Administrator shall be the sole and final judge of such expediency. Benefits are payable under
the Plan only if the Administrator, in its sole and absolute discretion, determines the benefits are
payable under the provisions the Plan.

Section 15.03. Delegation by Administrator.

@ The Administrator may from time to time delegate in writing to a committee or
any duly authorized officer certain of its fiduciary duties or other responsibilities under the Plan.
Any such committee or officer delegated fiduciary duties shall be a fiduciary until the
Administrator revokes such delegation. A delegation of the Administrator's duties or
responsibilities may be revoked without cause or advance notice. To the extent permitted under
applicable law, such committee or officer shall have the same power and authority with respect
to such delegated fiduciary or other responsibilities as the Administrator has under the Plan. The
Administrator shall not be liable for any act or omission of such fiduciary in carrying out such
responsibilities.

€)) The Administrator has designated the Vendors to be responsible for providing
information to Participants regarding enrollment, investment options, and performance;
processing contributions, withdrawal requests, transfers, and changes in investment options;
providing record keeping services and such other services as provided for under agreements
between the Vendors and the Administrator.

(b) The Administrator may designate one of the VVendors or another service provider
to provide for the collection and coordination of information relating to unforeseeable emergency
distribution, loans, contribution limits, and any other administrative function under the Plan.

Section 15.04. Fiduciary Insurance. Subject to State law, the Board may require the
purchase of fiduciary liability insurance for any Plan fiduciary or fiduciaries to cover liability or
losses occurring by reason of the act or omission of a fiduciary.

Section 15.05. Employment of Consultants. The Administrator may employ one or
more persons to render advice with regard to its responsibilities under the Plan.

1\1544949.12 -32- 71



DRAFT November 25, 2019

ARTICLE XVI.
CLAIMS PROCEDURE

Section 16.01. Requests for Information Concerning Eligibility, Participation and
Contributions. Requests for information concerning eligibility, participation, contributions, or
any other aspects of the operation of the Plan, and service of legal process, should be in writing
and directed to the Administrator of the Plan. If a written request is denied, the Administrator
shall, within a reasonable period of time, provide a written denial to the Participant. A
Participant may request in writing a review of a claim denied by the Administrator and may
submit issues and comments in writing to the Administrator. The Administrator shall provide to
the Participant a written decision upon such request for review of a denied claim.

Section 16.02. Reguests for Information Concerning Investment Arrangements.
Requests for information concerning the Trust and the terms, conditions, and interpretations
thereof, claims thereunder, any requests for review of such claims, and service of legal process,
should be in writing and directed to the Vendor. If a written request is denied, the VVendor shall,
within a reasonable period of time, provide a written denial to the Participant. A Participant may
request in writing a review of a claim denied by the Vendor and may submit issues and
comments in writing to the Vendor. The Vendor shall provide to the Participant a written
decision upon such request for review of a denied claim.

ARTICLE XVII.
AMENDMENT OF THE PLAN

Section 17.01. Amendment and Termination of Plan. The Board may at any time
amend this Plan with or without consent of the Participant (or any Beneficiary thereof). No
amendment may be effected, however, if it removes Plan assets from the Trust hereunder, or
causes Plan assets to be used for a purpose other than the exclusive benefit of Participants and
their Beneficiaries. Any modification, alteration, or amendment of the Plan made in accordance
with this Section may be made retroactively if deemed necessary or appropriate by the Board.

Section 17.02. Right to Suspend Deferrals. Suspension or termination of additional
deferral of salary under the Plan generally, or under one or more Investment Options maintained
by the Plan, shall not otherwise restrict or affect other provisions of this Plan. The Board, in its
sole discretion, may suspend or terminate additional deferral of salary for (i) all Participants, or
(it) a class of Participants, or (iii) for one or more Investment Options maintained under the Plan.

Section 17.03. Amendment for Eligible Plan Status. It is the intent of the Board that
the Plan shall be and remain an eligible plan under the provisions of Code Section 457 and that
the Trust be exempt from tax under Code Section 457. The Board may make any modifications,
alterations, or amendments to the Plan necessary to obtain and retain approval of the Secretary of
the Treasury or his or her delegate as may be necessary to establish and maintain the status of the
Plan as an eligible plan under the Code or other federal legislation, as now in effect or hereafter
enacted, and the regulations issued thereunder. Any modification, alteration, or amendment of
the Plan, made in accordance with this Section, may be made retroactively, if necessary or
appropriate.

Section 17.04. Effective Date of Amendments. All amendments shall become
effective on the date established by the Board. No amendments shall deprive any Participant of
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any of the benefits to which the Participant is entitled under this Plan with respect to amounts
credited prior to the effective date of the amendment.

ARTICLE XVIII.
TERMINATION OF THE PLAN

The Board may terminate the Plan at any time. In such an event, the Employer shall be
responsible for directing distribution of all assets of the Trust to Participants, Beneficiaries or to
a successor plan, as soon as administratively practicable after the termination of the Plan.

ARTICLE XIX.
MISCELLANEOUS

Section 19.01. Non-Assignability.

@) Except as provided in Article XIlIlI, a Participant's Account under the Plan shall
not be liable for any debt, liability, contract, engagement, or tort of the Participant or his or her
Beneficiary, nor subject to anticipation, sale, assignment, transfer, encumbrance, pledge, charge,
attachment, garnishment, execution, alienation, or any other voluntarily or involuntarily
alienation or other legal or equitable process, nor transferable by operation of law.

(b) Notwithstanding subsection (a), the Plan shall offset from the benefit otherwise
payable to a Participant or his or her Beneficiary such amounts as are permitted to be offset
under a court order, civil judgment, or settlement agreement in accordance with Code
Section 401(a)(13)(C).

Section 19.02. Military Service.

€)) Notwithstanding any provisions of this Plan to the contrary, contributions,
benefits, and service credit with respect to qualified military service shall be provided in
accordance with USERRA, HEART, Code Section 414(u), and Code Section 401(a)(37). For
purposes of this Section, "qualified military service™ means any service in the uniformed services
as defined in USERRA by any individual if such individual is entitled to reemployment rights
under USERRA with respect to such service.

(b) A Participant whose employment is interrupted by qualified military service or
who is on a leave of absence for qualified military service may elect to make Annual Deferrals
upon resumption of employment with the Employer up to the maximum Annual Deferrals that
the Participant could have elected during that period if the Participant's employment with the
Employer had continued (at the same level of Compensation) without the interruption or leave,
reduced by the Annual Deferrals, if any, actually made for the Participant during the period of
the interruption or leave. Except to the extent provided under Code Section 414(u), this right
applies for the lesser of (i) five years following the resumption of employment or (ii) a period
equal to three times the period of the interruption or leave. Such Annual Deferrals by the
Participant may only be made during such period and while the Participant is reemployed by the
Employer.

(©) Effective January 1, 2007, to the extent provided under Code Section 401(a)(37),
in the case of a Participant whose employment is interrupted by qualified military service and
who dies while performing qualified military service, the survivor of such Participant shall be
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entitled to any additional benefit (other than benefit accruals) provided under the Plan as if the
Participant timely resumed employment in accordance with USERRA and then, on the next day,
terminated employment on account of death.

(d) Effective January 1, 2009, differential wage payments within the meaning of
Code Section 414(u)(12)(D) shall be treated as Compensation and Includible Compensation
under the Plan.

Section 19.03. Limitation of Rights and Obligations. Neither the establishment nor
maintenance of the Plan, nor any amendment thereof nor any act or omission under the Plan or
resulting from the operation of the Plan shall be construed:

@) as conferring upon any Participant, Beneficiary or any other person a right or
claim against the Administrator or Employer, except to the extent that such right or claim shall
be specifically expressed and provided in the Plan;

(b) as creating any responsibility or liability of the Board, the Employer, or the
Administrator for the validity or effect of the Plan;

(c) as a contract or agreement between the Board, Employer, or the Administrator
and any Participant or other person;

(d) as an agreement, consideration, or inducement of employment or as effecting in
any manner or to any extent whatsoever the rights or obligations of the Employer or any
Employee to continue or terminate the employment relationship at any time, except as otherwise
provided under any applicable collective bargaining agreement; or

(e) as giving any Participant the right to be retained in the service of the Employer or
to interfere with the right of the Employer to discharge any Participant or other person at any
time; provided, however, that the foregoing will not be deemed to modify the provisions of any
collective bargaining agreements which may have been entered into by the Employer with the
bargaining representatives of any Participant.

Section 19.04. Federal and State Taxes. It is intended that Annual Deferrals other
than Roth Contributions under this Plan, plus any earnings thereunder, are excludable from gross
income for federal and state income tax purposes until paid to Participants or Beneficiaries, and
that Roth Contributions and earnings thereunder are excludable from gross income for federal
and state income tax purposes when paid to Participants or Beneficiaries to the extent that they
are Qualified Distributions. However, the Administrator does not guarantee that any particular
federal or state income, payroll, or other tax consequence will occur as a result of participation in
this Plan.

Section 19.05. Erroneous Payments. If the Administrator or Vendor makes any
payment that, according to the terms of the Plan and the benefits provided hereunder, should not
have been made, the Administrator or Vendor may recover that incorrect payment, by whatever
means necessary, whether or not it was made due to the error of the Administrator or Vendor,
from the person to whom it was made, or from any other appropriate party. For example, if any
such incorrect payment is made directly to a Participant, the Administrator or Vendor may
deduct it when making any future payments directly to that Participant.
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Section 19.06. Benefit Payment Issue Resolution. The Administrator, or its
designee, if in doubt regarding the correctness of its action with respect to a benefit payment,
may direct suspension of payment until satisfied as to the correctness of the payment or the
person to receive the payment. Alternatively, the Administrator, or its designee, may file, in any
state court of competent jurisdiction, a suit, in the form it deems appropriate, for legal
determination of the benefits to be paid and the persons to receive them. The Administrator, or
its designee, may also bring a suit, or take other action as it deems appropriate, to resolve
questions involving investment directions. The Administrator shall comply with the final order
of the court in any such suit, and Participants and the Administrator shall be bound by such an
order, insofar as it affects the benefits payable under this Plan, or the method or manner of
payment.

Section 19.07. Release. Any payments to any Participant shall, to the extent thereof, be
in full satisfaction of the claim of such Participant being paid thereby and the Trustees or
Administrator may condition payment thereof on the delivery by the Participant of the duly
executed receipt and release in such form as may be determined by the Trustees or
Administrator.

Section 19.08. Liability. The Administrator shall not incur any liability in acting upon
any notice, request, signed letter, telegram or other paper or document or electronic transmission
believed by the Administrator to be genuine or to be executed or sent by an authorized person.

Section 19.09. Information Provided by the Participant. Each Participant should
provide to the Administrator at the time of initial enrollment, and later if there are any changes,
any information necessary or advisable for the Administrator to administer the Plan.

Section 19.10. Family Medical Leave Act. Notwithstanding any provisions of this
Plan to the contrary, Contributions and benefits with respect to qualified leave will be provided
in accordance with the Family Medical Leave Act of 1993, 29 U.S.C. Section 2601 et. seq.

Section 19.11. Payments to Minors or Incompetents. If a Participant or Beneficiary
entitled to receive any benefits hereunder is a minor or is determined to be legally incapable of
giving valid receipt and discharge for such benefits by a court or by the Administrator, benefits
shall be paid to such person as the Administrator may designate for the benefit of such
Participant or Beneficiary. Such payments shall be considered a payment to the Participant or
Beneficiary and shall, to the extent made, be deemed a complete discharge of any liability for
such payments under the Plan.

Section 19.12. Missing or_Lost Participants. In the event that the Administrator does
not have current contact information for or is unable to identify a Participant or Beneficiary
under the Plan, the Administrator shall make reasonable attempts to determine the address and
identity of the Participant or Beneficiary entitled to benefits under the Plan. A reasonable
attempt to locate a missing or lost Participant or Beneficiary shall include (i) providing notice to
the Participant at the Participant's last known address via certified mail; (ii) determining whether
the Employer's records or the records of another plan maintained by the Employer has a more
current address for the Participant; (iii) attempting to contact any named Beneficiary of the
Participant; and (iv) searching for the missing Participant via free electronic search tools, such as
Internet search engines, public record databases, obituaries, and social media. If such search
methods are unsuccessful, based on the facts and circumstances, the Administrator may use other
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search methods, including using Internet search tools, commercial locator services, credit
reporting agencies, information brokers, investigation databases, and analogous services that
may involve charges. The Administrator may charge missing Participants and Beneficiaries
reasonable expenses for efforts to find them.

Section 19.13. Indemnification. The Employer shall satisfy any liability actually and
reasonably incurred by any members of the Board or any person to whom any power, authority
or responsibility of the Administrator is delegated pursuant to Section 15.03, except a Vendor or
other service provider. These liabilities include expenses, attorney's fees, judgments, fines, and
amounts paid in connection with any threatened, pending or completed action, suit or proceeding
related to the exercise (or failure to exercise) of this authority. This is in addition to whatever
rights of indemnification exist under the regulations or by-laws of the Employer, under any
provision of law, or under any other agreement; provided, however, that the Employer will not
satisfy any such liability to the extent that the person did not act in good faith.

Section 19.14. No Reversion. Under no circumstances or conditions will any Annual
Deferrals revert to, be paid to, or inure to the benefit of, directly or indirectly, the Employer, but
shall be held for the exclusive purpose of providing benefits to Participants and their
Beneficiaries and defraying the reasonable expenses of administering the Plan. However, if
Annual Deferrals are made by the Employer by a good faith mistake of fact, such amount may be
returned to the Employer within one year of the date that they were made to the Plan.

Section 19.15. Finality of Determination. All determinations with respect to crediting
of service under the Plan are made on the basis of the records of the Employer, and all
determinations made are final and conclusive upon Employees, former Employees, and all other
persons claiming a benefit under the Plan.

Section 19.16. Counterparts. The Plan may be executed in any number of
counterparts, each of which shall be deemed to be an original. All counterparts shall constitute
but one and the same instrument and shall be evidenced by any one counterpart.
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IN WITNESS WHEREOQF, the Board has caused this amended and restated Plan to be
executed by its duly authorized representative as of the date written below, but effective as of
January 1, 2020.

UNIVERSITY SYSTEM OF MARYLAND
BOARD OF REGENTS

Signature

Printed

Title

Date
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APPENDIX A
APPROVED VENDORS

The current selection of Vendor(s) is not intended to limit future additions or deletions of
Vendor(s). The Administrator from time to time may add or delete Vendor(s) which shall be

effective on the date adopted by the Administrator and shall be reflected in a revised Appendix
A.

1.1 Approved Vendors

As of January 1, 2020, the Board has approved the following Vendors under the Plan:
o TIAA
e Fidelity Investments

1.2 Former VVendors

As of January 1, 2008, the Former Vendor under the Plan is AIG VALIC.

A-1
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UNIVERSITY SYSTEM OF MARYLAND

SUPPLEMENTAL 403(b) RETIREMENT PLAN
ARTICLE I.

PEAN-ESTABLISHMENT AND RESTATEMENT OF PLAN

Section 1.01. Plan Establishment and History.

(@ The University System of Maryland is a public university system established
under Maryland law and an educational organization described in Section 170(b)(1)(A)(ii) of the
Internal Revenue Code of 1986, as amended ("Code"). The Board of Regents of the University
System of Maryland ("Board") established a-supplementalretirementplanthe University System
of Maryland Supplemental 403(b) Retirement Plan ("Plan™) pursuant to Code Section 403(b) and
Sections 30-210 et seq. of the State Personnel and Pensions Article of the Annotated Code of
Maryland (1978, 2004 Repl. Vol.), to provide eligible employees the opportunity to supplement
their retirement benefits through voluntary contributions.

(b) The plan-wasPlan is, and is intended to remain, a defined contribution plan under
Code Section 403(b)ptan-and). The Plan is a governmental plan within the meaning of Code
Section 414(d) and Section 3(32) of the Employee Retirement Income Security Act of 1974, as
amended ("ERISA"). As a governmental plan, ERISA does not apply.

(c) The BoeardPlan was most recently amended and restated effective June 17, 2011.

Section 1.02. Plan Restatement.

@ The Plan is now desires-to-reduce-the-terms-of-the-plan-to-writingbeing amended

and restated effective January 1, 2009,2020, except as otherwise specifically provided herein, to

incorporate the pnor amendments to the Plan and to eemply—wﬁh—a#&pehe&bte—p#ewsqens—et—the

—make

certaln dlscretlonary chanqes

(b) Except as otherwise specifically provided herein, the University—System—of
Maryland-Supplemental-403(b) RetirementPlan(“Plar)Plan as hereinafter set forth establishes

the rights and obligations with respect to individuals who are Employees on and after January 1,
20092020, and to transactions under the Plan on and after January 1, 26692020. The rights and
benefits, if any, of individuals who are not Employees on or after January 1, 20692020, shall be
determined in accordance with the terms and provisions of the Plan that were in effect on the
date of their Severance from Employment, except as otherwise specifically provided herein or in
a subsequent amendment.

Section 1.03. Plan Funding. The Plan is funded exclusively through the purchase
of Fundmg—\#ehteles—frem—the#enelees—desenbedlnvestment Arranqements in Apperdix—A
g 2 me-accordance with the

requwements of the Code The terms and condltlons of sueh—Fundmg—Vehtelesthe Investment
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Arrangements shall be eensidered-part-of—and-shal-be-construed-as—-having-been-incorporated

into; this Plan;—exeept-; provided, however, that to the extent that there are-any-—provisions-that
confhict-with-the Plan—To-the-extent-that-there-is any conflict between the terms of sueh-Funding

Vehielesthe Investment Arrangements and the terms of the Plan-as-previded-herein, the terms of
the Plan shall govern, except as otherwise expresshyspecifically provided herein.

ARTICLE Il

DEFINIFHONRULES OF FERMSUSEDCONSTRUCTION AND DEFINITIONS

Section 2.01. Fhe—folowing—words—Rules of Construction and termsGoverning
Law.

(a) This Plan shall be interpreted, enforced, and administered in accordance with the
Code and, when used-in-the-Plan-have-the-not inconsistent with the Code, or expressly provided
otherwise herein, the laws of the State of Maryland without regard to conflict of law principles.

(b) Words used herein in the masculine gender shall be construed to include the
feminine gender where appropriate, and vice versa, and words used herein in the sinqular or
plural shall be construed as being in the plural or singular, where appropriate, and vice versa.

(c) The headings and subheadings in the Plan are inserted for convenience of
reference only and are not to be considered in the construction of any provision of the Plan.

(d) If any provision of the Plan shall be held to violate the Code or be illegal or
invalid for any other reason, that provision shall be deemed to be null and void, but the
invalidation of that provision shall not otherwise impair or affect the Plan.

(e) In resolving any conflict between provisions of the Plan and in resolving any
other uncertainty as to the meaning set-ferth-belew-or intention of any provision of the Plan, the
interpretation that causes the Plan to (i) constitute a defined contribution plan under the
provisions of Code Section 403(b), (ii) be a governmental plan as defined in ERISA Section
3(32) and Code Section 414(d), and (iii) comply with all applicable requirements of the Code,
shall prevail over any different interpretation.

Section 2.02. Definitions. When the initial letter of a word or phrase is capitalized
herein, the meaning of such word or phrase shall be as follows:

Seetion-1.01—"Account—Fhe-aceeunt{s)" means the separate accounts maintained for
th&beneﬂ{_ef—&n%each Part|C|pant erand Beneﬂuary under an—A%mul%y—Gen#aet—er—arGusteehal

(a) mn H 11}
of-the-the Plan. The following Accounts shall be established for a Participant in-the—Funding

Mehieleor Beneficiary, if applicable:

f@)(1) A Pre-Tax Contribution Account to reflect the Participant's or
Beneficiary's interest under the Plan attributable to Elective Deferrals-made-inthe Plan-on

-2-
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behalf—of theParticipantPre-Tax Contributions pursuant to Section 3-0624.01. Such
aceountAccount may be further divided into a “Pre-1987 Elective—DeferralPre-Tax
Contribution Account™ reflecting ElectiveDeferralsPre-Tax Contributions made to the
Plan prior to 1987; and a “Post-1986 Elective-DeferralPre-Tax Contribution Account”
reflecting Elective-DeferralsPre-Tax Contributions made to the Plan after 1986, including
any earnings on the prePre-1987 Elective-Deferrals-Pre-Tax Contributions.

b)(2) “RoHeverA Roth Contribution Account™means-the-account-maintained to
reflect the Participant's or Beneficiary's interest efunder the Participant-in-the-Funding
VehielePlan attributable to his—er—her—RoHoverRoth Contributions—made—to—the—Plan
pursuant to Section 3:044.01.

(3) Annpuity-Contract—A"Post-Severance Employer Contribution Account”

means the account maintained to reflect the Participant's or Beneficiary's interest under
the Plan attributable to his or her Post-Severance Employer Contributions, if any,
pursuant to Section 4.02.

(4) A Rollover Contribution Account to reflect the Participant's or
Beneficiary's interest under the Plan attributable to Rollover Contributions pursuant to
Section 4.03.

(b) "Administrator" means the Administrative Committee as designated by the Board,
or such other person, persons, or entity designated by the Board, to perform the administrative
duties and functions under the Plan.

(c) "Allocable Income" means the sum of the allocable gain or loss for the year or
partial year determined in accordance with Code Section 402(qg) and the requlations promulgated
thereunder.

(d) "Annual Addition" means annual addition as defined in Code Section 415(c) and
as modified in Code Sections 415(1)(1) and 419A(d)(2). In general, Code Section 415(c) defines
annual addition as the sum of the following amounts credited to a Participant's Account for the
Limitation Year under this Plan and to a Participant's account under any other Code Section
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401(a) defined contribution plan maintained by the Employer (or, if required by Code Section
415 and the requlations thereunder, to any other defined contribution plan):

(1) employee contributions;

(2) employer contributions;

(3) forfeitures;

(4) allocations under a simplified employee pension;

(5) amounts allocated to an individual medical account, as defined in Code
Section 415(1)(2), which is part of a pension or annuity plan maintained by the University
or a Related Employer, or both, as applicable; and

(6) mandatory employee contributions to a defined benefit plan maintained by
the University, unless the contributions are picked up by the University pursuant to Code
Section 414(h)(2).

Annual Additions shall not include (i) elective deferrals made by a Participant who is age 50 or
older in accordance with Code Section 414(v), (ii) excess elective deferrals distributed in
accordance with Treasury Regulation Section 1.402(g)-1(e)(2), (iii) rollover contributions, or (iv)
transfer contributions.

Seetion-2.04-(e) "Annuity Contract" means a nontransferable contract as defined in
Code SeetienSections 403(b)(1) and 401(q), established for Participants by the BeardEmployer,
or by each Participant individually, that is issued by a Vendor whichwho is a-cempany-Hecensed
as-an insurance company in-a-state-and-qualified to issue annuities in thea State of-Maryland-and
that includes payment in the form of an annuity.

(H Beneficiary. The designated person or persons, institution"Applicable Form"

means the appropriate form as designated and furnished by the Administrator or Vendor to make
an election or provide a notice as required by the Plan. If a written election or consent is not
specifically required by the Code, the Administrator or Vendor may prescribe a verbal,
electronic, or telephonic instruction in lieu of or in addition to a written form.

Seetion2-95-(q) "Beneficiary" means the person, company, trustee, or estate
entltteeldesmnated by the Part|C|pant on the Appllcable Form to receive a ny beneflts uhdepthe

+nelﬁ4eleaI—AgFeemente—thatpavable under the Plan in the event that—of the Part|C|pants death A

designation of an individual as a Beneficiary shall remain in effect until affirmatively revoked by
the Participant on a subsequent Applicable Form. Unless otherwise provided in the Investment
Arrangement, if the designated Beneficiary does not survive the Participant or there is no
eleelgeateel—Beneflmary e#desmnated the Partlc;lpants Spouse shall be the Beneﬁmary

none, the Part|C|pants estate shall be the Benef|C|ary Beneﬁmary also means an aIternate payee

within the meaning of Code Section 414(p)(8).
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Seetion2.06-(h) "Board-—Fhe" means the Board of Regents of the University
System of Maryland.
Seetion2.07(i) "Code—TFhe" means the Internal Revenue Code of 1986, as rew-n

effect-oras-hereafter-amended—AH-citations-to-sections-of-the-Code-are-to-such-sections-as-these
may from time to time-be-amended-errenumbered.

Section 2.08.(]) "Compensation—AH" means all cash compensation for services to
the Employer, including salary, wages, fees, commissions, bonuses, and overtime pay, which is
includible in the Employee's gross income for the calendar year, plus amounts that would be cash
compensation for services to the Employer includible in the Employee's gross income for the
calendar year but for a compensation reduction election under Code Section 125, 132(f), 401(k),
403(b), or 457(b) (including an election made-to reduce compensation in order to havemake
Elective Deferrals under the Plan). Compensation does not include amounts "picked up” by the
Employer within the meaning of Code Section 414(h). Compensation includes any
compensation described in paragraphs (al) or (b2), provided it is paid by the later of 2% months
after the Empleyee’sEmployee's Severance from Employment with the Employer or the end of
the calendar year in which the Employee has a Severance from Employment with the Employer:

{a&)(1) any payment that would have been paid to the Employee prior to a
Severance from Employment if the Employee continued in employment with the
Employer and that is regular compensation for services during the
Empleyee’sEmployee's regular working hours, compensation for services outside the
Empleyee’sEmployee's regular working hours (such as overtime or shift differential),
commissions, bonuses, or other similar payments; and

b}(2) a payment for unused accrued bona fide sick, vacation, or other leave, but
only if the Employee would have been able to use the leave if employment had continued
and the payment would be Compensation if paid prior to the Employee’sEmployee’s
Severance from Employment, and only if the Employee separately elects for such
payment to be reduced on his or her Salary Reduction Agreement pursuant to Section
3-024.01.

Notwithstanding the above, to the extent applicable, Compensation shall not exceed the limits
under Code Section 401(a)(173—), as increased for the Cost of Living Adjustment for the Plan
Year.

(k) "Contributions" mean Pre-Tax Contributions, Roth Contributions, Post-Severance
Employer Contributions, and Rollover Contributions.

() "Cost of Living Adjustment” means the cost of living adjustment prescribed by
the Secretary of the Treasury under Code Section 401(a)(17), 402(q), 414(v), or 415(d) for any
applicable year.

Seetion-2.09-(m) "Custodial Account—TFhe" means the group or individual custodial
account or accounts, as defined in Code Section- 403(b)(7), established for-each-PRarticipant-by
the Beard Administrator, or by each Participant individually, with a Vendor to hold assets of the
Plan.
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Seetion2.10-(n) "Disabled-—The—definition—of-"_or "Disability” means disability

provided—in—the—applicable—Individual-Agreement—thatsatisfieswithin _the meaning of Code
Section 72(m)(7).

(0) "Elective Deferral" means Pre-Tax Contributions, Roth Contributions, and any

other elective deferral as defined by Code Section 402(q)(3).

Seetion2.12-(p) "Employee——Each—individual-whe—is" means a common law
employee of the Employer, other than non-resident aliens with no U.S. source income or students
performing services described in Code Section 3121(b)(10). Fhis-definitiontsEmployee shall

not apphieableinclude an employee unless the-empleyee'shis or her Compensation for performing
services is paid by the Employer.

(@) "Employer-—One" means one of the following Public Schools:
(1)  the University System of Maryland Office;
(2)  Bowie State University;
(3)  Coppin State University;
(4)  Frostburg State University;
(5)  Salisbury University;
(6)  Towson University;
(7) _University of Baltimore;
(8)  University of Maryland, Baltimore;
(9)  University of Maryland, Baltimore County;
(10)  University of Maryland, College Park;
(11)  University of Maryland, Eastern Shore;
(12)  University of Maryland University College;
(13)  University of Maryland Biotechnology Institute;

(14)  University System of Maryland Center for Environmental Science; and
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Section 2.13.(15) any other center, component, or institute established and
operated by the University System of Maryland in accordance with its mission pursuant
to Section 12-101 of the Annotated Code of Maryland (1978, 2006 Repl. VVol.).

(r) "Excess Annual Additions" mean, except as provided in Code Section 414(v), that
portion of a Participant's Contributions to the Plan and contributions to another qualified defined
contribution plan sponsored by the Employer (or, if required by Code Section 415 and the
requlations thereunder, to any other defined contribution plan) for a Limitation Year which
exceeds the limits of Code Section 415.

(s) "Excess Elective Deferrals” mean, except as provided in Code Section 414(v),
that portion of a Participant's Pre-Tax Contributions and/or Roth Contributions to the Plan and
Elective Deferrals to any other 403(b) or 401(k) plan maintained by the Employer or a Related
Employer for a Plan Year which exceeds the limits of Code Section 402(q).

Section 2.14.(0) "Former Vendor-—Fhe" means a service provider ofthat was an

Annuity-Contract-or-Custedial-Accountapproved Vendor under the Plan, but that ceases to be
ehigible-tereceive-new-contributionsan approved Vendor under the Plan;previded-hewever, that

continues to hold Plan assets. Notwithstanding the preceding, a Former VVendor shall not include
any-vendera service provider that ceased to be eligible to receive new-contributions under the

Plan prlor to January— 1, 2005 —ArhsteeLFeFmePVendewls—he#eberneereFa{edjas%eﬂms

(u) "HEART" means the Heroes Earnings Assistance and Relief Tax Act of 2008, as
amended from time to time.

Section 2.16.(v) "Includible Compensation———An—Employee's” means all
compensation received by an Employee from the Employer that is includible in the
Empleyee’shis or her gross income for Federalfederal income tax purposes (computed without
regard to Code Section- 911) for the most recent period that is a Year of Service: which precedes
the taxable year by no more than five years within the meaning of Code Section 403(b)(3).
Includible Compensation also includes any amounts excludable from taxable income because of
an election (including Elective Deferrals under the Plan) under Code SectienSections 403(b),

457(b) 125 401(k}L or 132(f)—€meled+ng—Eleetwe—De#e#alsendeths—Plathe—ameeneei

meamng—ef—eeeleéeeﬁen—%%h%)_. Includlble Compensatlon mcludes &ny—compensatlon
thed 0 paid by the-later-ef-2% months

after the Iater of an Employee S Severance from Employment with-the-Empleyeror the end of the

calendar—year—in—whichPlan Year that includes the Employee—has—adate of the Employee's
Severance from Employment-with-the-Employer, if:
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& (1) any-paymentthatthe payment is regular compensation for services during
the Employee's regular working hours, or compensation for services outside the

Employee's reqular working hours (e.g., overtime or shift differential), commissions,
bonuses, or other similar payments and the payment would have been paid to the

Employee prior to a Severance from Employment if the Employee had continued in

employment W|th the Employer%h%&mgﬂaeeempensaﬂenieesen#eesﬂe%he

(2 athe payment_is for unused accrued bona fide sick, vacation, or other
leave, but only if the Employee would have been able to use the Ieave |f empleymentthe
Employee had continued a A
in employment.

{b}Includible Compensation H#—paid—prierdoes not include any amounts "picked up" by the
Employer within the meaning of Code Section 414(h). Includible Compensation is determined

without regard to the-Employee’s-Severance—from-Employmentany community property laws.

To the extent applicable, Includible Compensation shall not exceed the limits under Code
Section 401(a)(17), as increased for the Cost of Living Adjustment for the Plan Year.

Arranqement means an Annmty Contract—

Seetion-2-18-(w) Investment Options.  The mutual funds and other investment
options-avatablefor-investing or Custodial Account that satisfies the requirements of Treasury
Regulation Section 1.403(b)-3 and that is issued or established for funding amounts held i
Funding-Vehicles-under the Plan and specifically approved by the Beard Administrator for use
under the Plan.

(xX) "Investment Options" mean the investment funds available under the Investment
Arrangements provided by the Vendor(s) and specifically approved by the Administrator, in its
sole and absolute discretion, for use under this Plan.

(y) "Limitation Year" means the Plan Year; provided, however, that if the Participant
is in control of an employer within the meaning of Treasury Requlation Section 1.415(a)-1(f), the
Limitation Year is the limitation year of that employer.

Section 2.19.(7) "Participant—An-individual” means any Employee who is or may
become eligible to receive a benefit of any type under the Planand-. A Participant shall also
mean, when appropriate to the context, a former Employee who has-notreceived-a-distribution-of
his-or-her-entire-Accountis eligible to receive a benefit of any type under the Plan.

Section-2.20-(aa) "Plan——7Fhe" means the University System of Maryland
Supplemental 403(b) Retirement Plan, as amended from time to time.

Seetion-221-(bb) "Plan Year—Fhe" means the calendar year.
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(cc)  "Post-Severance Employer Contribution™ means Employer contributions made to
the Plan on behalf of a Participant in connection with the Participant's Severance from
Employment as determined in the sole and absolute discretion of the Board or its delegate
pursuant to Section 4.02.

(dd)  "Pre-Tax Contribution" means a contribution made to the Plan by the Employer at
the election of a Participant pursuant to a Salary Reduction Agreement in accordance with
Section 4.01.

Section-2.22.(ee) "Public School-——A" means a state sponsored educational
organization described in Code Section 170(b)(1)(A)(ii).

(fH "Qualified Distribution" means a distribution from a Roth Contribution Account
after the Participant has satisfied a five year tax holding period and has attained age 59%, died, or
become Disabled, in accordance with Code Section 402A(d). The five year tax holding period is
the period of five consecutive taxable years that begins with the first day of the first taxable year
in_ which the Participant makes a designated Roth Contribution under the Plan or to another
retirement plan which amount was directly rolled over to the Plan, and ends when five
consecutive taxable years have been completed.

Seetion2-23-(0q) "Related Employer—Fhe-Employerand” means any-ether entity
which is under common control with the Employer under Code Section 414(b), (c}), (m), or (m)-
For-thispurpesetheo). The Employer willshall determine which entities are Related Employers
based on a reasonable, good faith standard and taking into account the special rules applicable
under IRS Notice 89-23, 1989-1 C.B. 654.

Section2.24-(hh)  "Rollover Contribution—An—eligible-rolloverdistribution-that-is"

means an amount contributed to the Plan pursuant to Section-3:04 4.03.

(ii) "Roth Contribution" means a contribution made to the Plan by the Employer at
the election of a Participant pursuant to a Salary Reduction Agreement—A#_in accordance with
Section 4.01, where the contribution has been (i) designated irrevocably by the Participant as a
Roth Contribution being made in lieu of all or a portion of the Pre-Tax Contribution the
Participant is otherwise eligible to make under the Plan, and (ii) treated by the Employer as
includible in the Participant's gross income at the time the Participant would have received that
amount in cash if the Participant had not made such an election. Roth Contributions shall be
available under the Plan as soon as administratively practicable on or after January 1, 2020.

Section2.25.(]]) "Salary Reduction Agreement" means an agreement entered into
between an Employee and anthe Employer pursuant to Section—3:02—which 4.01. Such
agreement shall not be effective enhywith respect to Compensation earned—en—orafter-made
available prior to the effective date of such agreement and-which shall be binding on the parties
and irrevocable with respect to Compensation earned while it is in effect.

(kk)  "Section" means, when not preceded by the word Code or ERISA, a section of the

9
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Seetion226-(11) "Severance from Employment——For—purpeses—ef—the—Plan;

" means the complete termination of the
employment with—relationship between the Employee and the Employer and any Related

Employer.— However, a Severance from Employment also occurs on any date on which an
Employee ceases to be an employee of an Employer or Related Employer that is a Public School,
even though the Employee may continue to be employed by a Related Employer that is another
unit of the State or local government that is not a Public School or in a capacity that is not
employment with a Public School (e.g., ceasing to be an employee performing services for a
Publlc School but contlnumg to work for the same State or local government employer)

(mm) "Spouse" means the person to whom an Eligible Employee is legally married
under the law of any state.

(nn)  "USERRA" means the Uniformed Services Employment and Reemployment
Rights Act of 1994, as amended from time to time.

Section-2.27-(00) "Vendor—Fhe-" means the service provider ef-an-Annuity-Contract
orCustodial-Account,as-selectedthat has been approved by the Boeard-and-Administrator to serve
as third party administrator and/or recordkeeper for the Plan and/or to offer Investment Options
to Participants under the Plan. The Vendor(s) are listed in Appendix A, as amendedmodified
from time to time in the Board’sAdministrator's sole and absolute discretion;frem-the-desighated

companies-ehgible-underManrlanddaw. A modification of Appendix A is not an amendment of
the Plan.

Seetion-2-28-(pp) "Vest" or "Vested—Fhe" means the interest of the Participant or
Beneficiary in his or her Account that is unconditional, legally enforceable, and nonforfeitable.

Seetion-2-30-(qq) "Year of Service—Each" means each year during which the
Employee is a full-time Employee of the Employer for the entire work period, and a fraction of a
year for each part of a work period during which the Employee is a full-time or part-time
Employee of the Employer, determined in accordance with the rules under Treasury Regulation
Section- 1.403(b)-4(e).
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ARHCGLEH-

ELIGIBH-HY-AND CONTRIBUHONS

ARTICLE |11 .Ehgibility—Each-Employee
PARTICIPATION

Section 3.01. Participation. An Employee may become a Participant in the Plan for
purposes of Elective Deferrals or Rollover Contributions immediately after commencement of
employment with the Employer. Participation in the Plan is voluntary.

Section 3.02. Notice and Enrollment.

Section 3.01.(a) The Employer shall notify an Employee when he or she is eligible

to partrcrpate in the Plan anel—eleet—te—havefor purposes of Electrve Deferrals—maele—en—hrs—er—her

eleetrens—meled#ﬁ—a—ehange—ef—the—ameent—An Emplovee must complete the enrollment process
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and make investment elections with the Vendor on the Applicable Form, including a Salary
Reduction Agreement for purposes of Elective Deferrals, to become a Participant in the Plan.
An Employee who fails to complete the enrollment process and make investment elections with
the Vendor on the Applicable Form shall be deemed to have waived all of his or her rights under
the Plan, provided that such Employee may become a Participant in the Plan at any time
thereafter by completing the enrollment process and making investment elections with the
Vendor on the Applicable Form.

Section 3.03. Cessation of Contributions. A Participant shall cease to be eligible
for Elective Deferrals under the Plan when he or she is no longer an Employee.

Section 3.04. Cessation of Participation. A Participant shall cease to bhe a
Participant on the distribution of his or her entire interest in the Plan.

Section 3.05. Reemployment. A former Participant who is reemployed by the
Employer shall immediately become a Participant in this Plan as of his or her date of rehire as an

Employee.

ARTICLE IV.
CONTRIBUTIONS

Section 4.01. Elective Deferrals—hls—epher—bmmsmqent—m%euen—and—ms—e#he#

(a) Subject to the limitations under Article V, an Employee who has satisfied the
participation requirements under Section 3.01 may enter into_a written Salary Reduction
Agreement with the Employer agreeing to contribute each pay period Pre-Tax Contributions
and/or Roth Contributions to the Plan in any flat dollar amount.

(b) Pre-Tax Contributions and Roth Contributions shall begin as soon as

administratively practicable following the date applicable—under—the Employee’s—ehange—in
participation—elections—and—will-be—on—as—uniferm—basisspecified in the Salary Reduction

Agreement, or, if later or if no date is specified, as soon as administratively practicable after the
Salary Reduction Agreement is filed with the Administrator or the VVendor, as applicable.

{e)——Pre-Tax Contributions and/or Roth Contributions shall reduce the
Compensation otherwise payable to a Participant and shall be paid in cash to the Vendor
by the Employer, on a basis consistent with its payroll practices, as is-practicable-forah

Employees:

be—tmns#e#ed—te—me—appl+eable—Fund+ng¥eh4%Iewﬁh+n—soon as admlnlstratlvely fea5|ble

after being withheld from the Compensation of a Participant, but no later than 15
business days following the end of the month in which the-amount-would-etherwise-have

been paid to the Participant.
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Empleyee—such amount |s absen%wnhheld from W&H(—by—leave—ef—absenee—aeethm
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(d) Correction-of Excess-Elective Deferrals—If the ElectiveDeferral-on-behalfofa

Participantforany-calendar-year-exceedsParticipant fails to designate whether Elective Deferrals
are Pre-Tax Contributions or Roth Contributions, the Hmitations-deseribed-above—orthe-Elective
Soepelenbebal ol o Participant fo—eelender —pns coccod oo Lolel o e
combined-with-etherameunts-deferred-by-will be deemed to have designated his or her Elective

Deferrals as Pre-Tax Contributions. Pre-Tax Contributions shall be allocated to the Pre-Tax
Contribution Account of the Participant underanotherplan-as of the date of contribution. Roth

Contrlbutlons shaII be aIIocated to the Roth Contrlbutlon Account of the Empleyepunder—eeele

wh+eh—theeParUmpant prewdes—w#emuahen—that—weeeepteel—by—as of the date of contrlbutlon

(e) A Salary Reduction Agreement shall remain in effect until superseded by another

election or until the Administrator)—then-theElectiveDeferral—to-the-extent-in-excess—of-the

requires a Participant to complete a new Salary Reduction Agreement on a uniform and
nondiscriminatory basis.

(1) A Participant _may change his or her election to make Pre-Tax
Contributions and/or Roth Contributions at any time by filing a new Salary Reduction
Aqreement with the Administrator or the Vendor, as applicable-limitations—(adjusted-for

Any such changes shall be effective as soon as administratively
practicable following the date specified in valuethe new Salary Reduction Agreement, or,

if any—aHocable-thereto)—will-be-later, as soon as administratively practicable after the

Salary Reduction Agreement is filed.

(2) A Participant _may terminate his or her election to make Pre-Tax
Contributions and/or Roth Contributions at any time by filing the Applicable Form with
the Administrator or the Vendor, as applicable, which shall be effective as soon as
administratively practicable after the Applicable Form is filed.

(A An election to make Pre-Tax Contributions and/or Roth Contributions shall not be
valid with respect to any period during which the Participant is not an Employee. No election to
make, change, or discontinue Pre-Tax Contributions and/or Roth Contributions shall be given
retroactive effect.

(q) The Administrator may establish additional nondiscriminatory rules and
procedures governing the manner and timing of elections by Participants to make, change, or
discontinue Pre-Tax Contributions and/or Roth Contributions.

Section 4.02. Post-Severance Employer Contributions. The Employer may make
Post-Severance Employer Contributions to the Plan in an amount and for such Employee or
Employees as determined by the Board or its delegate in its sole and absolute discretion each
Plan Year. Post-Severance Employer Contributions shall be allocated to the Post-Severance
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Employer Contribution Account of the Participant as of the date of the contribution, and shall be
made in accordance with Code Section 403(b)(3) and Treasury Regulation Section 1.403(b)-4(d).

Section 4.03. Rollover Contributions to the Plan.

Section-4-05-(a) Subject to the Investment Arrangements, Participants who are
Employees may transfer to the Plan as a Rollover Contribution a distribution from a Code
Section 401(a) (including 401(k)) or 403(a) qualified plan (excluding after-tax contributions), a
Code Section 403(b) plan (excluding after-tax contributions), a Code Section 408 individual
retirement account or annuity, or a Code Section 457(b) eligible deferred compensation plan
which is maintained by an eligible employer described in Code Section 457(e)(1)(A). Any
Rollover Contribution (i) shall be subject to the Vendor's determination, in its discretion, that the
Rollover Contribution satisfies all applicable requirements of the Code and (ii) shall be made
directly from such prior plan, or if such amount was distributed to the Participant—, such
Rollover Contribution shall be made within 60 days after the Participant receives the rollover
amount.

(b) The Plan shall accept a Rollover Contribution to a Roth Contribution Account
only if it is a direct rollover from another Roth elective deferral account under an applicable
retirement plan described in Code Section 402A(e)(1) and only to the extent the rollover is
permitted under the rules of Code Section 402(c).

(c) A Rollover Contribution shall be allocated to the Rollover Contribution Account
of the Participant as of the date of the contribution. Before a Rollover Contribution is made, the
Participant shall designate on the Applicable Form the Investment Options in which the VVendor
should invest the Participant's Rollover Contribution.

Section 4.04. In-Plan Roth Rollovers.

(a) Any portion or all of a Participant's Vested Account (other than a Roth
Contribution Account) is_eligible for direct rollover to the Participant's Roth Contribution
Account under the Plan, even if the Vested Account is not otherwise distributable (pursuant to
Code Section 402A(c)(4)(E)) under Article VIII of the Plan, and the transfer shall be treated as a
qualified rollover contribution (within the meaning of Code Section 408A(e)) to the Participant's
Roth Contribution Account.

(b) A Participant's election under this Section 4.04 shall be subject to the reasonable
administrative procedures established by the Administrator, Code Section 402A(c)(4) and the
requlations thereunder, and subsequent quidance from the Internal Revenue Service.

(c) The taxable portion of the Participant's Account directly rolled over to a Roth
Contribution Account under this Section 4.04 shall be included in the Participant's gross income
in the tax year in which the transfer occurs.

(d) To the extent required by Code Section 402(f), the Administrator shall provide
written information regarding in-Plan Roth rollovers under this Section 4.04, for amounts that
are otherwise distributable under Article VI11.
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Section 4.05. Leave of Absence. During a paid leave of absence, Pre-Tax
Contributions and/or Roth Contributions shall continue to be made for a Participant on the basis
of Compensation paid by the Employer during the leave. No Contributions shall be made during
an unpaid leave of absence.

Section 4.06. Expenses of Plan. All reasonable expenses of administering the Plan
shall be charged against and paid from the Participant's Accounts, subject to the terms of the
applicable Investment Arrangements, unless paid by the Employer. The Administrator shall
have the right to allocate expenses associated with maintaining the Accounts of terminated
Employees to such Accounts, even if no expenses are allocated to the Accounts of active
Employees, in accordance with rules promulgated by the Internal Revenue Service.

ARTICLE V.
LIMITATIONS ON CONTRIBUTIONS

Section 5.01. Elective Deferral Limits.

(a) The maximum amount of Elective Deferrals to the Plan for any calendar year
shall be limited to the applicable dollar amount as provided in Code Section 402(g)(B)(1). The
applicable dollar amount is $19,500 for 2020, increased thereafter by the Cost of Living

Adjustment.

(b) A Participant who attains age 50 or more by the end of the calendar year, and who
is_contributing up to the applicable dollar amount under paragraph (a), may make additional
Elective Deferrals under Code Section 414(v) of up to $6,500 for 2020, increased thereafter by
the Cost of Living Adjustment.

(c) The special catch-up under Code Section 402(qg)(7) shall not apply.

Section2.07——Excess Elective Deferrals. Annual-Additions-Limitation-

Section 5.02. Excess Elective Deferrals resulting from Elective Deferrals made on
behalf of the Participant to this Plan and to any other 403(b) or 401(k) plan maintained by the
Employer or a Related Employer (or, to the extent timely requested by the Participant, to any
other 403(b) or 401(k) plan maintained by any other employer) shall be distributed along with
Allocable Income to the Participant no later than the April 15" following the calendar year in
which the Excess Elective Deferral was made. Such distributions shall be made in accordance
with the rules under Code Section 402(g) and the requlations thereunder.

Section 5.03. Code Section 415 Limits.

@) Notwithstanding any provision of the Plan to the contrary, annual
additiensAnnual Additions to the Plan and te-any other Code Section- 403(b) plan maintained by
the Employer or a Related Employer (or, if required by Code Section- 415 and the Freasury
Regulatiensrequlations thereunder, to any other defined contribution plan) for a Participant wilin
a Limitation Year shall not exceed the hmitatienlimitations set forth in Code Section-415(c),
except to the extent permitted under Code Section- 414(v).
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(b) The Hmitation-en-annual-additions-setforth-ir-Code Section- 415(c) limit for any
calendaryearLimitation Year is the lesser of:

(1)  $4057,000,-adjusted for cost-of-tiving-t62020, increased thereafter by the
extent-provided-under-section-415(d)-ef the- CodeCost of Living Adjustment; or

2 100% of the Participant's Includible Compensation.

Section 5.04.
Excess Annual Additions.

ARHICLEN-ARTICLE LIT as of the end of the Plan Year, the Annual Additions allocated
to any Participant's Account exceed the limitations of this Article V, the Excess Annual
Additions will be corrected as
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eenneenen—wﬁch-permltted under the Emplovee Plans Compllance Resolutlon Svstem (or S|m|Iar

Internal Revenue Service correction program).

(b) In any Plan Year, in the event Contributions would exceed the Code Section
415(c) limitations, an adjustment to comply with this Article shall be made as soon as
administratively practicable, but no later than the time permitted under Internal Revenue Service
to any plan maintained by the Participant or another employer that is required to be aggregated
under Code Section 415(c) with the Plan.

ARTICLE VI.
ACCOUNTING

Section 6.01. Participant Accounts. The Vendor(s) shall establish and maintain
adequate records to reflect the Accounts of each Participant and Beneficiary. Credits and
charges shall be made to such Accounts to reflect additions, distributions—and—teans—T o
mihimize-the-instancesth-which-Participants-have-taxable-income-as—a-resuit-, and withdrawals,
and to reflect gains or losses pursuant to the terms of each Investment Arrangement. The
maintenance of leansfrom-the-Plan-individual Accounts is for accounting purposes only, and a
segregation of Plan assets to each Account shall not be required.

Section 6.02. Participant Statements. The Vendor(s) shall provide to each
Participant a quarterly statement reflecting the value of the Participant's Account as of the end of
each quarter, and shall provide similar information to the Administrator upon its request.

Section 6.03. Value of Account. The value of the Account of a Participant as of
any valuation date is the value of the Account balance as determined by the Vendor. The
valuation date shall be the last day of the Plan Year and each other date designated by the
Administrator or Vendor in a uniform and nondiscriminatory manner. All transactions and
Account records shall be based on fair market value.

ARTICLE VII.
INVESTMENT OF CONTRIBUTIONS

Section 7.01. Vendors and Investment Options.

(a) All Contributions under the Plan shall be transferred to the Vendor(s) to be held,
managed, invested and distributed in accordance with the provisions of the Plan and the
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Investment Arrangements as applicable. All benefits under the Plan shall be distributed solely
from the Investment Arrangements, and the Employer shall have no liability for any such
benefits other than the obligation to make Contributions as provided in the Plan.

(b) Participants' Accounts shall be invested in one or more of the Investment Options
available to Participants from a Vendor(s) approved under this Plan, as selected by the
Administrator and communicated to Participants. The current Vendor(s) are listed in Appendix
A. The Administrator's current selection of Vendor(s) and Investment Options is not intended to
limit future additions or deletions of Vendor(s) or Investment Options.

(c) A Participant shall have the right to direct the investment of his or her Accounts
by filing the Applicable Form with the Vendor(s). A Participant may change his or her
investment election as often as determined by the Vendor(s). A Participant may elect to transfer
all or any portion of his or her Accounts invested in any one Investment Option to another
Investment Option, regardless of whether offered by the same or a different Vendor, subject to
the limitations of the Investment Arrangements, by filing a request on the Applicable Form with
the Vendor(s) or by such other means that may be provided for by the Vendor(s). A Participant
may also elect to transfer all or any portion of his or her Accounts invested with a Former
Vendor to an Investment Option with a Vendor, subject to the terms of the Investment
Arrangements. In no event, however, may a Participant transfer any portion of his or her
Accounts invested in _an Investment Option with a Vendor to an investment with a Former
Vendor or any other vendor that is not eligible to receive Contributions under the Plan.

Section 7.02. Exclusive Benefit. Each Custodial Account shall provide for it to be
impossible, prior to the satisfaction of all liabilities with respect to Participants and their
Beneficiaries, for any part of the assets and income of the Custodial Account to be used for, or
diverted to, purposes other than for the exclusive benefit of Participants and Beneficiaries.

Section 7.03. Default Investments. If a Participant does not have a valid and
complete investment direction on file with the Vendor on the Applicable Form, Contributions
will be invested in a default Investment Option selected by the Administrator in its sole and
absolute discretion, until the Participant makes an affirmative election regarding the investment
of his or her Account.

ARTICLE VIII.
DISTRIBUTIONS

Section 8.01. Commencement of Distributions.

() A Participant or, if applicable, a Beneficiary, shall be eligible to receive a
distribution of his or her Vested Account under the Plan upon the Participant's:

(1) Severance from Employment;

(2) death;
(3) Disability;

-20 -
/21572277
106



DRAFT 12/2/2019 4:56:41 PM

(4) attainment of age 59%; or

(5) financial hardship, as described in Section 8.03.

(b) The distribution restrictions in paragraph (a) do not apply to Pre-Tax
Contributions to the Plan prior to January 1, 1989 (not including earnings thereon), provided
such Pre-Tax Contributions are separately accounted for under the Plan.

(c) Subject to the terms of the Investment Arrangements, Participants may elect to
have either Pre-Tax Contributions or Roth Contributions distributed from the Plan first. Unless
provided otherwise under the terms of the applicable Investment Arrangement, if the Participant
fails to make an election, Pre-Tax Contributions will be distributed from the Plan first.

(d) Subject to the terms of the Investment Arrangements, a Rollover Contribution
Account may be distributed to a Participant at any time, to the extent that Rollover Contributions
have been separately accounted for by the Vendor.

(e) A Participant or Beneficiary may submit a request for a distribution to the Vendor
on the Applicable Form. The Employer shall certify that the Participant has had a Severance
from Employment or is Disabled.

Section 8.02. Form of Distribution.

(a) A Participant may elect to receive his or her Vested Account under any payment
option available under the Investment Arrangement. Subject to the terms of the Investment
Arrangement, these may include, but are not necessarily limited to, a single lump sum, annuity
payments, and installment payments. All forms of payment shall be subject to the limitations of
the Investment Arrangement.

(b) To the extent permitted by the Investment Arrangement, a lump sum payment of a
Vested Account may be made without the consent of the Participant or Beneficiary if his or her
Account balance does not exceed $1,000 (determined without regard to his or her Rollover
Contribution Account), unless the Participant elects to have such distribution paid directly to an
eligible retirement plan specified by the Participant in a direct rollover or to receive the
distribution directly in a lump sum.

Section 8.03. Hardship Distributions.

(a) To the extent (i) a Vendor has been approved by the Administrator to allow
hardship withdrawals under the Plan and (ii) a hardship withdrawal is permitted by the terms
governing the applicable Investment Arrangement, distribution of Elective Deferrals (excluding
any earnings on such Elective Deferrals after December 31, 1988) may be made to a Participant
who is an Employee in the event of hardship. A hardship distribution may only be made on
account of an immediate and heavy financial need of the Participant and where the distribution is
necessary to satisfy the immediate and heavy financial need. Participants may be charged a
reasonable processing fee per hardship withdrawal.

(b) The following are the only financial needs considered immediate and heavy:
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(1) expenses incurred or necessary for medical care described in Code Section
213(d) (without regard to whether the expenses exceed 7.5% of adjusted gross income) of
the Participant, the Participant's Spouse or dependents (as defined in Code Section 152,
but without regard to Code Sections 152(b)(1), (b)(2), and (d)(1)(B));

(2) the purchase (excluding mortgage payments) of a principal residence for
the Participant;

(3) payment of tuition and related educational fees and room and board
expenses for the next 12 months of post-secondary education for the Participant, the
Participant's Spouse or dependents (as defined in Code Section 152, but without regard to
Code Sections 152(b)(1), (b)(2), and (d)(1)(B));

(4) payments necessary to prevent the eviction of the Participant from, or a
foreclosure on the mortgage of, the Participant's principal residence;

(5) payments for funeral or burial expenses for the Participant's deceased
parent, Spouse, any dependent (as defined in Code Section 152, but without regard to
Code Sections 152(b)(1), (b)(2), and (d)(1)(B));

(6) expenses to repair damage to the Participant's principal residence that
would qualify for a casualty loss deduction under Code Section 165 (determined without
regard to whether the loss exceeds 10% of adjusted gross income);

(7) expenses and losses (including loss of income) incurred by the Participant
on account of a disaster declared by the Federal Emergency Management Agency
(FEMA) under the Robert T. Stafford Disaster Relief and Emergency Assistance Act,
Public Law 100-707, provided that the Participant's principal residence or principal place
of employment at the time of the disaster was located in an area designated by FEMA for
individual assistance with respect to the disaster; and

(8) such other circumstances as the Commissioner of Internal Revenue
determines constitute financial hardship under Code Section 401(k) or the Treasury
Requlations thereunder.

(c) A distribution will be considered necessary to satisfy an immediate and heavy
financial need of the Participant only if:

(1) The distribution is not in excess of the amount of the immediate and heavy
financial need (including amounts necessary to pay any federal, state or local income
taxes or penalties reasonably anticipated to result from the distribution);

(2) The Participant has obtained all distributions currently available under the
Plan or any other plans maintained by the Employer, other than hardship distributions and
non-taxable loans;

(3) For distributions on or before December 31, 2019, all plans maintained by
the Employer provide that the Participant's Elective Deferrals will be suspended until the
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earlier of (i) six months after the receipt of the hardship distribution or (ii) January 1,
2020;

(4) For distributions made on or after January 1, 2020, the Participant
represents that he or she has insufficient cash or other liquid assets reasonably available
to satisfy the need; and

(5) The Participant has met any such additional or alternative requirements as
may be prescribed in Treasury Requlation Section 1.401(k)-1(d)(3)(iv)(E) or subsequent
promulgations.

(d) A Participant must provide substantiation of the reason for and the amount of the
immediate and heavy financial need to the Vendor. The Vendor shall approve all hardship
distributions under this Section 8.03.

(e) The Administrator shall take such steps as may-be-appropriate to coordinate the
Hmitations-on-loans-set-forth-in-Seetion-6-03hardship distribution rules, including the-collection

of information from Vendorsenel—FemqerA#eneler and transmlssmn of mformatlon requested by

the—Emeleyer— The Admlnlstrator may delegate thls respon5|b|I|ty to a Vendor or to another
service provider pursuant to Article XI1 of the Plan.

Section 8.04. Reemployment. If a Participant who is a former Employee
subsequently becomes an Employee again, the Participant cannot request a distribution of his or
her Vested Accounts until he or she is again entitled to a distribution under Section 8.01.

Section6-:02.Section 8.05. Death Benefits. Seetion-If a Participant dies before the
distribution of his or her entire Account, his or her remaining Account shall be distributed to his
or her Beneficiary(ies) as soon as administratively practicable after the Participant's death, unless
the Beneficiary elects a later payment date on the Applicable Form, subject to Code Section
401(a)(9). A Beneficiary may elect to receive the Participant's Account under any distribution
option available under the Section 8.02-efthe-Plan-, subject to Code Section 401(a)(9).

Section 8.06. Maximum—Required Distribution Rules. The provisions of this
Section 8.06 take precedence over any inconsistent provisions of the Plan or of any Investment
Arrangement. All distributions under this Plan shall be made in accordance with Code
Section 401(a)(9) and the regulations promulgated thereunder, including the incidental death
benefit rules under Code Section 401(a)(9)(G), and shall comply with the following rules.

(a) Distributions may only be made over one of the following periods (or a
combination thereof):

(1) The life of the Participant;
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(2) The life of the Participant and a designated Beneficiary;

(3) A period certain not extending beyond the life expectancy of the
Participant; or

(4) A period certain not extending beyond the joint and last survivor life
expectancy of the Participant and designated Beneficiary.

(b) A Participant's Accounts shall be distributed to the Participant beginning no later

than April 1 of the calendar year following the calendar year in which the Participant attains age

70Y% or, if later, April 1 of the calendar year following the calendar year that the Participant has a

Severance from Employment.

(c) Notwithstanding anything to the contrary in this Section 8.06, if the Vendor(s)

separately accounts for Contributions made prior to January 1, 1987, then distribution of such

Contributions (but not any interest accumulated with respect thereto) need not commence until

April 1 of the calendar year following the calendar year in which the Participant attains age 75.

effect:

(d) Upon the death of the Participant, the following distribution provisions shall take

(1) If the Participant dies after distribution of his or her Account(s) begins,
any remaining portion of the Account(s) shall continue to be distributed at least as rapidly
as under the method of distribution in effect at the time of the Participant's death.

(2) If the Participant dies before distributions of his or her Account(s) begins
and the Participant has no designated Beneficiary(ies), the Participant's Account(s) under
the Plan shall be distributed by December 31 of the calendar year containing the fifth
anniversary of the Participant's death.

(3) If the Participant dies before distributions of his or her Account(s) begins
and any portion of his or her Account(s) are payable to a designated Beneficiary, the
designated Beneficiary may elect for the Participant's Account(s) to be distributed (i) by
December 31 of the calendar year containing the fifth anniversary of the Participant's
death, or (ii) beginning no later than December 31 of the calendar year immediately
following the calendar year in which the Participant died, over the life of the designated
Beneficiary or over a period not exceeding the life expectancy of the designated
Beneficiary. If the designated Beneficiary is the surviving Spouse, the Beneficiary may
elect to delay payment under item (ii) until December 31 of the calendar year in which
the Participant would have attained age 70%. If the designated Beneficiary does not elect
a_method of distribution as provided above, the Participant's Account(s) shall be
distributed in accordance with item (i).

(4) Any distribution required under the incidental death benefit requirements
of Code Section 401(a) shall be treated as distributions required under this
Section 8.06(d).
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(e) Each Vendor shall be separately and solely responsible for complying with the
provisions of this Section 8.06 with respect to its Investment Arrangements under the Plan. The
Vendor(s) shall calculate the amounts required to be distributed to a Participant under this
Section and notify such Participant of such distributions at least 60 days prior to the date
distributions must begin.

Section 8.07. Transfer to Defined Benefit Governmental Plan.

(a) If a Participant is also a participant in a tax-qualified defined benefit
governmental plan (as defined in Code Section 414(d)) that provides for the acceptance of plan-
to-plan transfers with respect to the Participant, then the Participant may elect to have any
portion of the Participant's Account transferred to the defined benefit governmental plan, subject
to the terms of the Investment Arrangement. A transfer under this Section may be made before
the Participant has had a Severance from Employment.

(b) A transfer may be made under this Section only if the transfer is either for the
purchase of permissive service credit (as defined in Code Section 415(n)(3)(A)) under the
receiving defined benefit governmental plan or a repayment to which Code Section 415 does not
apply by reason of Code Section 415(k)(3).

Section 8.08. Additional Tax on Early Withdrawals.

(a) Generally, and except as described in paragraph (b), if a Participant receives any
amount under the Plan, his or her tax for the taxable year in which such amount is received is
increased by an amount equal to 10% of the portion of such amount which is includible in gross
income. Such amount shall be included in gross income to the extent allocable to income on the
Investment Arrangement and shall not be included in gross income to the extent allocable to the
investment in the Investment Arrangement as provided in Code Section 72(e)(2)(b).

(b) The penalty described in paragraph (a) generally does not apply to any
distribution (i) made on or after the date on which the Participant attains age 59%, (ii) made on or
after the death of the Participant, (iii) attributable to the Participant becoming Disabled, (iv)
which is part of a series of substantially equal periodic payments made (not less frequently than
annually) for the life or life _expectancy of the Participant or the joint lives (or joint life
expectancies) of such Participant and his or her designated Beneficiary, (v) made to a Participant
after Severance from Employment following the attainment of age 55, (vi) which is a qualified
reservist_distribution within the meaning of Code Section 72(t)(2)(G)(iii), or (vii) any other
circumstance permitted by the Code or the Internal Revenue Service.

ARTICLE IX.
LOANS

Section 9.01. Loans Generally.

(a) To the extent (i) a Vendor has been approved by the Administrator to allow loans
under the Plan and (ii) loans are permitted by the terms governing the applicable Investment
Arrangement, loans shall be available to a Participant who is an Employee from his or her
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Vested Account. No loans shall be permitted from Investment Arrangements held by Former
Vendors.

(b) Loans shall be subject to all applicable requirements and restrictions of the Code,
including the provisions of Code Section 72(p) and the regulations thereunder. A Participant
who has defaulted on a loan shall not be entitled to a future loan under the Plan until it has been
fully repaid to the Plan.

(c) All loans shall be subject to the approval of the Vendor. The Vendor may charge
a reasonable processing fee with respect to any loan.

Section 9.02. Loan Procedures. The Vendor shall establish written procedures to
govern Participant loans under the Plan, which may be amended from time to time. All loans
shall comply with such procedures, and shall be administered subject to the terms of the
applicable Investment Arrangement.

Section 9.03. Loan Limits.

(a) No loan to a Participant under the Plan may exceed the lesser of:

{&)(1) $50,000, reduced by the greater of (i) the outstanding balance on any loan
from the Plan to the Participant on the date the loan is made or (ii) the highest
outstanding balance on loans from the Plan to the Participant during the one-year period
ending on the day before the date the loan is approved by the AdministraterVendor (not
taking into account any payments made during such one-year period); or

{b}(2) ene-One-half of the value of the Participant's Vested Account Balance-(as
of the valuatlon date |mmed|ately precedlng the date on which such Ioan IS approved by
the . 3 Ay ,

Agreemen%&Vendor)

(b) For purposes of this Section-6-83, any loan from any other Section-403(b}-plan
maintained by the Employer witland any Related Employer shall be treated as if it were a loan

made from the Plan, and the Participant's vested interest under any such other plan wiHshall be
considered a Vested interest under this Plan; provided, however, that the provisions of this
paragraph witshall not be applied so as to allow the amount of a loan to exceed the amount that
would otherwise be permitted in the absence of this paragraph.

ARHGLE

BENEFHDISTRIBUTHONS
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Deferrals-to-the Planprierto-January-1-1989(nretAdministrator shall take such steps as
approprlate to coordinate the limitations on loans, including eammgs—thereen)—p#ewded
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transmission of information requested by any Vendor. The Admlnlstrator may delegate this
responsibility to a Vendor or to another service provider pursuant to Seetien-9-:02Article XII of
the Plan.

ARTICLE X.
VESTING

A Participant or, in the event of the Participant's death, the Beneficiary, shall be 100%

Vested in his or her Account at all times.

ARTICLE XI.
ROLLOVERS FROM THIS PLAN

Section 11.01. Definitions for this Article. For purposes of this Article, the
following definitions shall apply.

(a) "Direct Rollover" means an Eligible Rollover Distribution that is paid directly to
an Eligible Retirement Plan for the benefit of the Distributee.

(b) "Distributee” means a Participant, the Spouse of the Participant, the Participant's
former Spouse who is an alternate payee within the meaning of Code Section 414(p)(8), and,
effective January 1, 2008, a Participant's non-Spouse Beneficiary, any of whom is eligible to
receive a distribution from the Plan.

(c) "Eligible Retirement Plan," as defined under Code Section 402(¢)(8)(B), means:

(1) an individual retirement account described in Code Section 408(a);

(2) an individual retirement annuity (other than an endowment contract)
described in Code Section 408(b);

(3) a simple retirement account described in Code Section 408(p)(1)
following the two year period described in Code Section 72(1)(6);
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(4) any annuity plan described in Code Section 403(a);

(5) a plan described in Code Section 403(b);

(6) a qualified plan described in Code Section 401(a);

(7) a Code Section 457(b) eligible deferred compensation plan which is
maintained by a state, political subdivision of a state, or any agency or instrumentality of
a state or political subdivision of a state; and

(8) effective January 1, 2008, a Roth individual retirement account described
in Code Section 408A(e), provided the Distributee's adjusted gross income does not
exceed any limit applicable under federal law for the tax year in which the distribution
occurs.

Effective January 1, 2008, in the case of a distribution to a Participant's non-Spouse Beneficiary,
an Eligible Retirement Plan shall mean the plans described in subparagraphs (1) and (2) only, to
the extent consistent with the provisions of Code Section 402(c)(11) and any successor
provisions thereto or additional guidance issued thereunder.

(d) "Eligible Rollover Distribution," as defined in Code Section 402(f)(2)(A), means
any distribution of all or any portion of the balance to the credit of the Distributee under this
Plan, except that an Eligible Rollover Distribution does not include:

(1) any distribution that is one of a series of substantially equal periodic
payments (not less frequently than annually) made for the life (or life expectancy) of the
Distributee or the joint lives (or joint life expectancies) of the Distributee and the
Distributee's designated beneficiary, or for a period of ten years or more;

(2) any distribution to the extent such distribution is required under Code
Section 401(a)(9);

(3) the portion of any distribution that is not includible in gross income;
provided, however, a portion of a distribution shall not fail to be an Eligible Rollover
Distribution merely because the portion consists of after-tax employee contributions that
are not includible in gross income. However, such portion may be transferred only:

() to an individual retirement account or annuity described in Code
Section 408(a) or 408(b), respectively, or to a qualified defined contribution plan
described in Code Section 401(a) that agrees to separately account for amounts so
transferred (and earnings thereon), including separately accounting for the portion
of the distribution that is includible in gross income and the portion of such
distribution which is not so includible;

(i) to a qualified defined benefit plan described in Code Section
401(a) or to an annuity contract described in Code Section 403(b), that agrees to
separately account for amounts so transferred (and earnings thereon), including
separately accounting for the portion of the distribution that is includible in gross
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income and the portion of the distribution that is not so includible; or

(iii)  to a Roth IRA described in Code Section 408A;

(4) any distribution which is made upon the financial hardship of the
Participant; and

(5) other items designated by requlations, or by the Commissioner in revenue
rulings, notices, or other guidance, as items that do not constitute an eligible rollover
distribution.

Section 11.02. Direct Transfer of Eligible Rollover Distribution. A Distributee
may elect on an Applicable Form to have an Eligible Rollover Distribution paid directly to an
Eligible Retirement Plan as specified by the Distributee in a Direct Rollover, at the time and in
the manner prescribed by the Vendor. An Eligible Rollover Distribution that is paid to an
Eligible Retirement Plan in a Direct Rollover is excludable from the Distributee's gross income
under Code Section 402; provided, however, if any portion of such Eligible Rollover
Distribution is subsequently distributed from the Eligible Retirement Plan, that portion shall be
included in gross income to the extent required under Code Section 402, 403, or 408.

Section 11.03. Mandatory Withholding of Eligible Rollover Distributions.

(a) If the Distributee of an Eligible Rollover Distribution does not elect to have the
Eligible Rollover Distribution paid directly from the Plan to an Eligible Retirement Plan in a
Direct Rollover pursuant to Code Section 401(a)(31), the Eligible Rollover Distribution shall be
subject to a mandatory 20% federal income tax withholding under Code Section 3405(c). Only
that portion of the Eligible Rollover Distribution that is not paid directly from the Plan to an
Eligible Retirement Plan in a Direct Rollover shall be subject to the mandatory withholding
requirement under Code Section 3405(¢e), and only to the extent such amount would otherwise be
includible in the Distributee's taxable gross income.

(b) If a Distributee elects to have an Eligible Rollover Distribution paid to the
Distributee, the distribution may be excluded from gross income of the Distributee provided that
said distribution is contributed to an Eligible Retirement Plan no later than the 60" day following
the day on which the Distributee received the distribution.

(c) If the Plan distribution is not an Eligible Rollover Distribution, said distribution
shall be subject to the elective withholding provisions of Code Section 3405(a) and (b).

Section 11.04. Explanation of Plan Distribution and Withholding Requirements.
Not fewer than 30 days nor more than 180 days before an Eligible Rollover Distribution, the
Vendor shall provide each Distributee a written explanation as required under Code
Section 402(f), which explains the rules:

() under which a Distributee may elect to have an Eligible Rollover Distribution
paid in a Direct Rollover to an Eligible Retirement Plan;
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(b) that require the withholding of tax on an Eligible Rollover Distribution if it is not
paid in a Direct Rollover to an Eligible Retirement Plan;

(c) that provide that a distribution shall not be subject to tax if the distribution is
rolled over to an Eligible Retirement Plan within 60 days after the date the Distribute receives
the distribution; and

(d) if applicable, certain special rules regarding taxation of the distribution as
described in Code Sections 402(d) and (e).

Notwithstanding the above, a distribution may begin fewer than 30 days after the notice
discussed in the preceding sentence is given, provided that the Vendor clearly informs the
Participant that he or she has a right to a period of at least 30 days after receiving the notice to
consider the decision of whether or not to elect a distribution and the Participant, after receiving
a notice, affirmatively elects a distribution.

1/12157227.7

117



DRAFT 12/2/2019 4:56:41 PM

-32-
/21572277
118



DRAFT 12/2/2019 4:56:41 PM

/21572277
119



DRAFT 12/2/2019 4:56:41 PM

ARHCLE DCARTICLE XII.

PLAN ADMINISTRATION

Seection-3-14——Authority of the Administrator.

{a)——_The Administrator wiHshall have the authority to control and manage the

operation and administration of the Plan-and-wit-be-the-named-fiduciary-of-the-Plan..
The Administrator isauthorized-to-acceptservice-of-legalprocess:

{b)—'Fhe—AelmJ}ms#ater—MHshall have suehall power and—au%hen%y—@nelu&ng

aelws&ble—deymble— ecessary or convenlent to enable the—Adermstratent to ea#y

eutexercise its dutiesauthority under the Plan. By-way-efHHustration-and-net-Hmitation;
theThe Administrator is-empoewered-and-authorized:

H—+te-makemay provide rules and regulations-with-respeet-to-the-Plan,
not inconsistent with the Plan—er—the—Code—and—teprovisions hereof, for the

operation and management of the Plan, and may from time to time amend or

rescind such rules andor regulations:

3)Section 12.01.
P&Ftierpants—theH—BeneﬁeaHes—end—ether—perens—as—the The Admlnlstrator may—dete#mme

(3)—subject—to—and—consistent —with—the —Code—Powers  of the

Administrator. The Administrator shall have the power and discretion to
construe and interpret the Plan-and, including any ambiguities, to determine all
questions of fact or law arising hereunder-and

{4)——te-under the Plan, and to resolve any disputes arising under and all
guestions concerning administration of the Plan. The Administrator may correct
any defeetsdefect, supply any emissions;omission or reconcile any
inconsistenciesinconsistency in the Plan_in such manner and to such extent as the

Administrator deems-expedient:
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Aemmmtrater—mmeelemserenen—may deem expedlent-

{e)Section 12.02. Benefits and, subject to the Plan's claim procedures, the Administrator
shall be the sole and final judge of such expediency. Benefits are payable under the Plan only if

the Admlnlstrator in its sole M@%@%@%W@M&@Hh&#@m@e&l

e#aerlneleﬁdeaLAg%eement)—and absolute dlscretlon determlnes the beneflts are payable under

the provisions ef-the Plan.
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Seetion-9-02-Section 12.03. Delegation by Administrator.

@ The Administrator may from time to time delegate in writing to a committee or
any duly authorized officer certain of its fiduciary duties or other responsibilities under the Plan.
Any such committee or officer delegated fiduciary duties witshall be a fiduciary until the
Administrator revokes such delegation. A delegation of the Administrator's duties or
responsibilities may be revoked without cause or advance notice. To the extent permitted under
applicable law, such committee or officer wiHshall have the same power and authority with
respect to such delegated fiduciary or other responsibilities as the Administrator has under the
Plan. The Administrator wiHlshall not be liable for any act efor omission of such fiduciary in
carrying out such responsibilities.

(b) The Administrator has designated the Vendors to be responsible for providing
information to Participants regarding enrollment, investment options, and performance;
processing contributions, withdrawal requests, transfers, and changes in investment options;
providing record keeping services and such other services as provided for under agreements
between the Vendors and the Beard Administrator.

() The Administrator may designate one of the Vendors or another service provider
to provide for the collection and coordination of information relating to hardship withdrawals,
loans, contribution limits, and any other administrative function under the Plan.

Section 12.04. Fiduciary Insurance. Subiject to State law, the Board may require the
purchase of fiduciary liability insurance for any Plan fiduciary or fiduciaries to cover liability or
losses occurring by reason of the act or omission of a fiduciary.

Seetion-9.03.Section 12.05. Employment of Consultants. The Administrator may
employ one or more persons to render advice with regard to its responsibilities under the Plan.

ARTICLE XIII.
CLAIMS PROCEDURES

Seetion-9-04-Section 13.01. Requests for__Information Concerning _Eligibility,
Participation _and _Contributions. Requests for information concerning eligibility,
participation, contributions, or any other aspects of the operation of the Plan, and service of legal
process, should be in writing and directed to the Administrator of the Plan. If a written request is
denied, the Administrator shall, within a reasonable period of time, provide a written denial to
the Participant. A Participant may request in writing a review of a claim denied by the
Administrator and may submit issues and comments in writing to the Administrator. The
Administrator shall provide to the Participant a written decision upon such request for review of
a denied claim.

Seetion-9.05.Section 13.02. Requests _for __Information __Concerning __Annuity
Contracts—and-Custodial-Aceounts:Investment Arrangements. Requests for information
concerning the Annuity Contracts and Custodial Accounts and their terms, conditions, and
interpretations thereof, claims thereunder, any requests for review of such claims, and service of
legal process, should be in writing and directed to the VVendor. If a written request is denied, the
Vendor shall, within a reasonable period of time, provide a written denial to the Participant. A
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Participant may request in writing a review of a claim denied by the Vendor and may submit
issues and comments in writing to the Vendor. The Vendor shall provide to the Participant a
written decision upon such request for review of a denied claim.

ARHCLEX-ARTICLE XIV.

AMENDMENT AND PEAN-TERMINATION

Seetion10-02-Section 14.01. Amendment and Termination of Plan. The Board

reservesshall have the autherityright, in its sole and final discretion, to amend or terminate
thisthe Plan at any time and from time to time-_to any extent which it may deem advisable.

Section 14.02. Restrictions on Amendments. The Plan may not be amended in a
manner that violates any provision of the Code.

Seetion-10-03-Section 14.03. Distribution gperUpon_Termination of the Plan. The
Board may provide that, in connection with a termination of the Plan—and-subject—to—any
restrictions—contained—in—the—lndividual-Agreements, all Accounts wilshall be distributed,
provided that the Employer and any Related Employer on the date of the termination dedoes not
make contributions to an alternative Code Section- 403(b) eentractplan that is not part of the Plan
during the period beginning on the date of planPlan termination and ending 12 months after the
distribution of all assets from the Plan, except as permitted by the TFreasury
Regulatiensrequlations. For purposes of distributing all accumulated benefits under the Plan in
the event of Plan termination, delivery of a fully paid individual insurance annuity contract shall
be treated as a distribution.

ARHCLEXEARTICLE XV.

MISCELLANEOUS

Section 15.01.  Non-Assighabiity—Execeptasprovided-belowAlienation.

(a) A Participant's Account under the Plan shall not be liable for a-domesticrelation
orderany debt, liability, contract, engagement, or IRSHevy-the-intereststort of eachthe Participant
or his or her Beneficiary—underthePlan—-are—net-, nor subject to the—elatmsanticipation, sale,
assignment, transfer, encumbrance, pledge, charge, attachment, garnishment, execution,
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alienation, or any other voluntarily or involuntarily alienation or other legal or equitable process,
nor transferable by operation of law.

Seetion-11-01.(b) Notwithstanding paragraph (a), the Plan shall comply with any
|udqment decree or order ("domestlc relatlons order™) which establlshes the Participant's or
: : #right of an
aIternate payee Wlthln the meanlnq of Code Sectlon 414(p)(8) to seH—asagn—tFanstePeF
. / pay , all or a portion of a
Partlcmants beneflt under the PIan—whreh—pawqeﬂts—and—mterest—aFe—e*pressly—deelaFed%—be

nen-assighable-and-non-transferable: to the extent that it is a "qualified domestic relations order™
("ODRO") under Code Section 414(p). The Vendor shall establish reasonable written

procedures to determine whether a domestic relations order is a QDRO and to administer the
distribution of benefits with respect to such orders, which procedures may be amended from time
to time, and which shall be provided to Participants upon request. Notwithstanding any other
provisions in the Plan, the Plan may make an immediate distribution to the alternate payee
pursuant to a QDRO.
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(c) Notwithstanding paragraph (a), the Plan shall offset from the benefit otherwise

payable to a Participant or his or her Beneficiary such amounts as are permitted to be offset
under a court order, civil judgment, or settlement agreement in accordance with Code
Section 401(a)(13)(C).

Section 15.02. Military Service.

(a) Notwithstanding any provisions of this Plan to the contrary, contributions,
benefits, and service credit with respect to qualified military service shall be provided in
accordance with USERRA, HEART, Code Section 414(u), and Code Section 401(a)(37). For
purposes of this Section, "qualified military service" means any service in the uniformed services
as defined in USERRA by any individual if such individual is entitled to reemployment rights
under USERRA with respect to such service.

(b) A Participant whose employment is interrupted by qualified military service or
who is on a leave of absence for qualified military service may elect to make Elective Deferrals
upon resumption of employment with the Employer up to the maximum Elective Deferrals that
the Participant could have elected during that period if the Participant's employment with the
Employer had continued (at the same level of Compensation) without the interruption or leave,
reduced by the Elective Deferrals, if any, actually made for the Participant during the period of
the interruption or leave. Except to the extent provided under Code Section 414(u), this right
applies for the lesser of (i) five years following the resumption of employment or (ii) a period
equal to three times the period of the interruption or leave. Such Elective Deferrals by the
Participant may only be made during such period and while the Participant is reemployed by the

Employer.

(c) Effective January 1, 2007, to the extent provided under Code Section 401(a)(37),
in the case of a Participant whose employment is interrupted by qualified military service and
who dies while performing qualified military service, the survivor of such Participant shall be
entitled to any additional benefit (other than benefit accruals) provided under the Plan as if the
Participant timely resumed employment in accordance with USERRA and then, on the next day,
terminated employment on account of death.

(d) Effective January 1, 2009, differential wage payments within the meaning of
Code Section 414(u)(12)(D) shall be treated as Compensation and Includible Compensation
under the Plan.

Seetien11-14-Section 15.03. Limitation erof Rights and Obligations. Neither the
establishment nor maintenance of the Plan nor any amendment thereof,rorthe-purchase-of-any
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Annuity-Contract-or-Custodial-Aceeunt; nor any act or omission under the Plan or resulting from

the operation of the Plan wiHshall be construed:

€)) as conferring upon any Participant, Beneficiary, or any other person anya right or

claim against the Board,—the-Employer-er-the-Administrator_or Employer, except to the extent
that such right or claim wiHshall be specifically expressed and provided in the Plan;

(b) as creating any responsibility or liability of the Board-er, the Employer_or the
Administrator for the validity or effect of the Plan;

(© as a contract or agreement between the Board, the Employer—, or the
Administrator and any Participant or other person;

(d) as beingan agreement, consideration—for, or an—inducement er—condition—of;
employment ef-anyParticipant-orother—persen,—or as affecting—or—restrictingeffecting in any
manner or to any extent whatsoever the rights or obligations of the Employer or any Participant
or—other—persenEmployee to continue or terminate the employment relationship at any time,
except as otherwise provided under any applicable collective bargaining agreement; or

(e) as giving any Participant the right to be retained in the service of the Employer or
to interfere with the right of the Employer to discharge any Participant or other person at any
time; provided, however, that the foregoing will not be deemed to modify the provisions of any
collective bargaining agreements which may have been entered into by the Employer with the
bargaining representatives of any Participant.

Section 15.04. Federal and State Taxes. It is intended that Contributions other than
Roth Contributions under this Plan, plus any earnings thereunder, are excludable from gross
income for federal and state income tax purposes until paid to Participants or Beneficiaries, and
that Roth Contributions and earnings thereunder are excludable from gross income for federal
and state income tax purposes when paid to Participants or Beneficiaries to the extent that they
are Qualified Distributions. However, the Administrator does not guarantee that any particular
federal or state income, payroll, or other tax consequence will occur as a result of participation in
this Plan.

Section 15.05. Erroneous Payments. If the Administrator or Vendor makes any
payment that, according to the terms of the Plan and the benefits provided hereunder, should not
have been made, the Administrator or Vendor may recover that incorrect payment, by whatever
means necessary, whether or not it was made due to the error of the Administrator or VVendor,
from the person to whom it was made, or from any other appropriate party. For example, if any
such incorrect payment is made directly to a Participant, the Administrator or Vendor may
deduct it when making any future payments directly to that Participant.

Section 15.06. Benefit Payment Issue Resolution.  The Administrator, or its
designee, if in doubt regarding the correctness of its action with respect to a benefit payment,
may_direct suspension of payment until satisfied as to the correctness of the payment or the
person to receive the payment. Alternatively, the Administrator, or its designee, may file, in any
state court of competent jurisdiction, a suit, in the form it deems appropriate, for legal
determination of the benefits to be paid and the persons to receive them. The Administrator, or
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its designee, may also bring a suit, or take other action as it deems appropriate, to resolve
guestions involving investment directions. The Administrator shall comply with the final order
of the court in any such suit, and Participants and the Administrator shall be bound by such an
order, insofar as it affects the benefits payable under this Plan, or the method or manner of

payment.

Section 15.07. Release. Any payments to any Participant shall, to the extent thereof,
be in full satisfaction of the claim of such Participant being paid thereby and the Administrator
may condition payment thereof on the delivery by the Participant of the duly executed receipt
and release in such form as may be determined by the Administrator.

Section 15.08. Liability. The Administrator shall not incur any liability in acting
upon any notice, request, signed letter, telegram, or other paper or document or electronic
transmission believed by the Administrator to be genuine or to be executed or sent by an
authorized person.

Section 15.09. Information Provided by the Participant. Each Participant should
provide to the Administrator at the time of initial enrollment, and later if there are any changes,
any information necessary or advisable for the Administrator to administer the Plan.

Section 15.10. Family Medical Leave Act. Notwithstanding any provisions of this
Plan to the contrary, Contributions and benefits with respect to qualified leave will be provided
in accordance with the Family Medical Leave Act of 1993, 29 U.S.C. Section 2601 et. seq.

Section 15.11. Payments to Minors or Incompetents. If a Participant_or
Beneficiary entitled to receive any benefits hereunder is a minor or is determined to be legally
incapable of giving valid receipt and discharge for such benefits by a court or by the
Administrator, benefits shall be paid to such person as the Administrator may designate for the
benefit of such Participant or Beneficiary. Such payments shall be considered a payment to the
Participant or Beneficiary and shall, to the extent made, be deemed a complete discharge of any
liability for such payments under the Plan.

Section 15.12. Missing or Lost Participants. In the event that the Administrator
does not have current contact information for or is unable to identify a Participant or Beneficiary
under the Plan, the Administrator shall make reasonable attempts to determine the address and
identity of the Participant or Beneficiary entitled to benefits under the Plan. A reasonable
attempt to locate a missing or lost Participant or Beneficiary shall include (i) providing notice to
the Participant at the Participant's last known address via certified mail; (ii) determining whether
the Employer's records or the records of another plan maintained by the Employer has a more
current address for the Participant; (iii) attempting to contact any named Beneficiary of the
Participant; and (iv) searching for the missing Participant via free electronic search tools, such as
Internet search engines, public record databases, obituaries, and social media. If such search
methods are unsuccessful, based on the facts and circumstances, the Administrator may use other
search _methods, including using Internet search tools, commercial locator services, credit
reporting agencies, information brokers, investigation databases, and analogous services that
may involve charges. The Administrator may charge missing Participants and Beneficiaries
reasonable expenses for efforts to find them.
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Section 15.13. Indemnification. The Employer shall satisfy any liability actually and
reasonably incurred by any members of the Board or any person to whom any power, authority
or responsibility of the Administrator is delegated pursuant to Section 12.03, except a Vendor or
other service provider. These liabilities include expenses, attorney's fees, judgments, fines, and
amounts paid in connection with any threatened, pending or completed action, suit or proceeding
related to the exercise (or failure to exercise) of this authority. This is in addition to whatever
rights of indemnification exist under the requlations or by-laws of the Employer, under any
provision of law, or under any other agreement; provided, however, that the Employer will not
satisfy any such liability to the extent that the person did not act in good faith.

Section 15.14. No Reversion. Under no_circumstances or_conditions will any
Contributions revert to, be paid to, or inure to the benefit of, directly or indirectly, the Employer,
but shall be held for the exclusive purpose of providing benefits to Participants and their
Beneficiaries and defraying the reasonable expenses of administering the Plan. However, if
Contributions are made by the Employer by a good faith mistake of fact, such amount may be
returned to the Employer within one year of the date that they were made to the Plan.

Section 15.15. Finality of Determination. All determinations with respect to
crediting of service under the Plan are made on the basis of the records of the Employer, and all
determinations made are final and conclusive upon Employees, former Employees, Eligible
Employees, former Eligible Employees, and all other persons claiming a benefit under the Plan.

Seetion-11.15.Section 15.16. Counterparts. The Plan may be executed in any number
of counterparts, each of which wilishall be deemed to be an original. All counterparts wilshall
constitute but one and the same instrument and wilshall be evidenced by any one counterpart.
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IN WITNESS WHEREOF, the Board has caused this Plan—amendmentamended and
restatementrestated Plan to be executed by its duly authorized representative as of the date
written below, but effective as of January 1, 26692020.

UNIVERSITY SYSTEM OF MARYLAND
BOARD OF REGENTS

Signature

Printed

Title

Date

-44 -
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UNIVERSITY SYSTEM OF MARYLAND
SUPPLEMENTAL 403(b) RETIREMENT PLAN

APPENDIX A

The current selection of MendersVendor(s) is not intended to limit future additions or
deletions of Menders:Vendor(s). The Beardreserves-therightAdministrator from time to_time
may add or delete Menders-at-any-time;Vendor(s) which shall be effective on the date adopted by
the Administrator and shall be reflected in is—sele—discretion—and-to—amend—thisa revised
Appendix A-toreflect the-addition-or-deletion-of Vendors,

UNIVERSITY SYSTEM OF MARYLAND
BOARDOFREGENTS
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1.1 Approved Vendors

As of January 1, 2009-there-are-no-Former2020, the Board has approved the following
Vendors under the Plan-:

Sighature
Printed
Title
e TIAA
o Fidelity Investments
41—
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1.2 Former Vendors

As of January 1, 2008, the Former VVendor under the Plan is AIG VALIC.

1/2157227.71\14920692.2 -3- 134
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UNIVERSITY SYSTEM OF MARYLAND
DEFERRED COMPENSATION PLAN AND TRUST

ARTICLE I.
ESTABLISHMENT AND RESTATEMENT OF PLAN

Section 1.01.  Plan Establishment and History.

(a) The University System of Maryland is a public university system established
under Maryland law and an educational organization described in Section 170(b)(1)(A)(ii) of the
Internal Revenue Code of 1986, as amended ("Code"). The Board of Regents of the University
System of Maryland (hereafter—the-("Board") hereby—amends—and—restates-thisestablished the
University System of Maryland Deferred Compensation Plan and Trust {("Plan") pursuant to
Code Section 457(b) and Sections 30-210 et seq. of the State Personnel and Pensions Article of
the Annotated Code of Maryland (1978, 2004 Repl. Vol.), to provide eligible employees the
opportunity to supplement their retirement benefits through voluntary contributions.

(b) The Plan is, and is intended to remain, a defined contribution plan under Code
Section 457(b). The Plan is a governmental plan within the meaning of Code Section 414(d) and
Section 3(32) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA™).
As a governmental plan, ERISA does not apply.

(c) The Plan was most recently amended and restated effective January 1, 2006, and
has been amended from time to time thereafter.

Section 1.02.  Plan Restatement.

(a) The Plan is now being amended and restated effective January 1, 2020, except as
otherwise specifically provided herein, to incorporate the prior amendments to the Plan and to
make certain discretionary changes.

(b) Except as otherwise specifically provided herein, the Plan as hereinafter referred
to-as-the"Plan")}—The-Plan—censists-of-theset forth establishes the rights and obligations with

respect to individuals who are Employees on and after January 1, 2020, and to transactions under
the Plan on and after January 1, 2020. The rights and benefits, if any, of individuals who are not

Employees on or after January 1, 2020, shall be determlned in accordance with the terms and

trustof their Severance from Emplovment except as otherW|se specmcallv prowded hereln or in

anannuity-contract-otherwise-satishying-the-a subsequent amendment.

Section 1.03. Plan Funding. The Plan is funded through one or more Trusts in
accordance with the qualification requirements of the Code.
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ARTICLE 1L
RULES OF CONSTRUCTION AND DEFINITIONS

Section 2.01.  Rules of Construction and Governing Law.

(@)  This Plan shall be interpreted, enforced, and administered in accordance with the
Code and, when not inconsistent with the Code, or expressly provided otherwise herein, the
laws of the State of Maryland without regard to conflict of law principles.

(b)  Words used herein in the masculine gender shall be construed to include the
feminine gender where appropriate, and vice versa, and words used herein in the sinqular or
plural shall be construed as being in the plural or singular, where appropriate, and vice versa.

(c) The headings and subheadings in the Plan are inserted for convenience of
reference only and are not to be considered in the construction of any provision of the Plan.

(d)  If any provision of the Plan shall be held to violate the Code or be illegal or
invalid for any other reason, that provision shall be deemed to be null and void, but the
invalidation of that provision shall not otherwise impair or affect the Plan.

(e) In resolving any conflict between provisions of the Plan and in resolving any
other uncertainty as to the meaning or intention of any provision of the Plan, the interpretation
that causes the Plan to (i) constitute an eligible plan under the provisions of Code Sectlon

ee and the Trust to be exempt from tax under Code Sectlon 457, (||) be a qovernmental plan as

defined in ERISA Section 3(32) and Code Section 414(d), and (iii) comply with federalHaw -the
amendments—made—by—therestated—Plan—are—effective Jdandary-1—2016.—all _applicable

requirements of the Code, shall prevail over any different interpretation.

ARHCLEL
DEFINITIONS

104 Section 2.02.  Definitions. = Fhe—feoHewing—terms—used—in—this—Plan—shall
haveWhen the initial letter of a word or phrase is capitalized herein, the meaning set-ferth-in-this

Seetion-of such word or phrase shall be as follows:

@) "Account Balance-shalmean" means the bookkeeping account maintained with
respect to each Participant which reflects the value of the deferred Coempensatiorcompensation
credited to the Participant, including the Participant's Annual Deferrals, the earnings or loss of
the Trust Fund (net of Trust Fund expenses) allocable to the Participant, any transfers for the
Participant's benefit, and any distribution made to the Participant or the Participant's Beneficiary.
If a Participant has more than one Beneficiary at the time of the Participant's death, then a
separate Account Balance shall be maintained for each Beneficiary. The Account Balance
includes any account established under Article XXl for relover—eentributionsRollover
Contributions and Article XIXII for plan-to-plan transfers made for a Participant, the account
established for a Beneficiary after a Participant's death, and any account or accounts established
for an alternate payee (as defined in Code Section 414(p)(8)-efthe-Cede).)).
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(b) "Account" means the separate accounts maintained for each Participant and
Beneficiary under the Plan. The following Accounts shall mean-be established for a Participant
or Beneficiary, if applicable:

(1) A Pre-Tax Contribution Account to reflect the Participant's Regular
Account,—Employer—Matehing—Account,or Beneficiary's interest under the Plan

attributable to Pre-Tax Contributions pursuant to Article IlI.

(2) A Roth Contribution Account to reflect the Participant's or Beneficiary's
interest under the Plan attributable to Roth Contributions pursuant to Article I11.

3) A Rollover Aeccount—and-Contribution Account to reflect the Participant's
or Beneficiary's interest under the Plan attributable to Rollover Contributions pursuant to
Article XI.

b)(4) A Transfer Account_to reflect the Participant's or Beneficiary's interest
under the Plan attributable to transfers pursuant to Article XI1.

(c) "Administrator—shal—mean—the” means the Administrative Committee as
designated by the Board, or such other person-e+, persons, or entity designated by the Board, to

perform the basu:—admlnlstratlve dutles and functions under the PIan—Ln—the—&bsenee—ef—a

{e}(d) "Annual Deferrals" mean Pre-Tax Contributions and-limit-the-responsibitity-of-the
appeinted-party-to-such-matters-as-it-seesfit-/or Roth Contributions.

(e) "Applicable Form-shaHl—mean” means the appropriate form as designated and
furnished by the Administrator or Vendor to make an election or provide a notice as required by
the Plan. If a written election or consent is not specifically required by the Code, the
Administrator or Vendor may prescribe a verbal, electronic, or telephonic instruction in lieu of or
in addition to a written form.

U] "Beneficiary-shal-mean" means the person, company, trustee, or persensestate
designated by athe Participant on the Applicable Form to receive any benefits payable upen
under the Plan in the event of the Participant's death;. A designation of an individual as a
Beneficiary shall remain in effect until affirmatively revoked by the Participant on a subsequent
Applicable Form. Unless otherwise provided in the Trust, if the designated Beneficiary does not
survive the Participant or there is no Beneficiary designated, the Participant's Spouse shall be the
Beneficiary or, if none, the Participant's estate- shall be the Beneficiary. Beneficiary also means
an alternate payee within the meaning of Code Section 414(p)(8).

(9) "Board-shaH-mean" means the Board of Regents of the University System of
Maryland.
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(h) "Code-shal-mean" means the Internal Revenue Code of 1986, as rew-in-effect-of

as hereafter amended. All citations to sections of the Code are to such sections as they may from
time to time-be-amended-orrenumbered.

Q) —"Compensation-shat—mean" means all cash compensation for services to the
Empleying—tnstitutierREmployer, including salary, wages, fees, commissions, bonuses, and
overtime pay, thatwhich is includible in the Employee’s gross income for the calendar year, plus
amounts that would be cash compensation for services to the EmpleyingtastitutiorEmployer
includible in the Employee's gross income for the calendar year but for a compensation reduction
election under Code Section 125, 132(f), 401(k), 403(b), or 457(b) ef-the-Cede—(including an
election by-the-Participant-to defer-Compensation-reduce compensation in order to make Annual
Deferrals under Article-H-of-the Plan). Compensation does not include amounts "picked up" by
the Employer within the meaning of Code Section 414(h). Compensation that-weuld-etheraise
be-includes any compensation described in paragraph (1) or (2), provided it is paid fora-payreH
pened—that—leegrns—beterebv the later of 2% months after the Emplovees Severance from
Employment i 3 A
anwith the Emplover or the end of the calendar year in whlch the Employee has a Severance
from Employment—-additien— with the Employer:

(1) ’ ‘”& eelnpensatlen deserlleed—rn—thrs%eetrenw that rs-pa+e|—|ey

A1) Payments-thatabsence-a Severance from-Employment-would have been
paid to the Employee whieprior to a Severance from Employment if the Employee

continued in employment with the Empleying-tastitutiorEmployer and arethat is regular
compensation for services during the Employee's regular working hours, compensation

for services outside the Employee's regular working hours (such as overtime or shift
differential), commissions, bonuses, or other similar compensatienpayments; and

B)(1)  Paymentsa payment for unused accrued bona fide sick, vacation, or other
leave, but only if the Employee would have been able to use the leave if employment had
continued_and the payment would be Compensation if paid prior to the Employee's
Severance from Employment, and only if the Employee separately elects for such
payment to be reduced on his or her Salary Reduction Agreement pursuant to Section
4.01.

fHAny payment that is not described in subsection{i)-of this-Seetionparagraph (1) or (2) above

is not considered Compensation if paid after Severance from Employment. Thus, for example,
Compensation does not include amounts paid after Severance from Employment that are
severance pay, unfunded nonqualified deferred compensation, or parachute payments within the

meaning of Code Section 280G(b)(2)-ef-the Code:).
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1) "Cost of Living Adjustment” means the cost of living adjustment prescribed by
the Secretary of the Treasury under Code Section 414(v) or 457(e)(15) for any applicable year.

(k) "Disabled" or "Disability" means disability within the meaning of Code Section

72(m)(7).

H() _ "Employee—shal—mean" means each employee of the Empleying
tastitutienEmployer, including a contingent employee (other than a contractual or a leased
employee or an independent contractor) erand an employee whose employment is governed by
the terms of a collective bargaining agreement between representatives of the employee's
bargaining unit and the State, and under which retirement benefits were the subject of good faith
bargaining, unless the bargaining representatives for the bargaining unit and the Empleying
InstitutienEmployer have agreed to have the employees in the bargaining unit excluded from
participation.

d)——"Employer-Matching-Account{Reserved}-
H(m) Employingtnastitution-shal-mean” means the University System of Maryland

and its constituent institutions and centers, which are all governmental entities.
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(n) "Former Vendor" means a service provider that was an approved Vendor under
the Plan, but that ceases to be an approved Vendor under the Plan, that continues to hold Plan
assets.

(0) "HEART" means the Heroes Earnings Assistance and Relief Tax Act of 2008, as
amended from time to time.

(p) "Includible Compensation” means all compensation received by an Employee
from the University that is includible in his or her gross income for federal income tax purposes
(computed without regard to Code Section 911) for that taxable year under Code Section
415(c)(3). Includible Compensation also includes any amounts excludable from taxable income
because of an election (including Elective Deferrals under the Plan) under Code Sections 403(b),
457(b), 125, 401(k), or 132(f). Includible Compensation includes compensation paid by the later
of 2% months after an Employee's Severance from Employment or the end of the Plan Year that
includes the date of the Employee's Severance from Employment, if:

(1) the payment is regular compensation for services during the Employee's
reqular working hours, or compensation for services outside the Employee's regular
working hours (e.g., overtime or shift differential), commissions, bonuses, or other
similar payments and the payment would have been paid to the Employee prior to a
Severance from Employment if the Employee had continued in employment with the

University;

(2) the payment is for unused accrued bona fide sick, vacation, or other leave,
but only if the Employee would have been able to use the leave if the Employee had
continued in employment; or

(3) the payment is made to the Employee under a nonqualified unfunded
deferred compensation plan, but only if the payment would have been paid to the
Employee at the same time if the Employee had continued in employment with the
University and only to the extent that the payment is includible in the Employee's gross
income.

Includible Compensation does not include any amounts "picked up" by the Employer within the
meaning of Code Section 414(h). Includible Compensation is determined without regard to any
community property laws.

(q) "Investment Options" mean the investment funds available under the Trust
provided by the Vendor(s) and specifically approved by the Administrator, in its sole and
absolute discretion, for use under this Plan.

m——"Normal Retirement Age-shal-mean:

(n For" means, for a Participant who is a member of-:

(1)  a State defined benefit retirement system, the age designated by the
Participant, but beginning no earlier than the earliest age at which the Participant may
retire under the State defined benefit retirement system in which he or she participates
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and receive immediate retirement benefits (without consent of the State and without
actuarial or similar reduction), and ending no later than age 70%—'%; or

H(2)  Fer-a-Participant-wheo-is—a-member—of-the State optional retirement plan,

the age designated by the Participant, but beginning no earlier than age 65, and ending no
later than age 70%.

{H#HSaid designation may be amended by the Participant at any time prior to reaching such
designated age. If the Participant shall, for any reason, fail to designate a Normal Retirement
Age, the Normal Retirement Age shall be age 70%. The Normal Retirement Age specified must
be the same for all plans—eligible deferred compensation plans under Code Section 457(b)

sponsored by the Empleying-tastitutiorEmployer in which the Participant participates.

(s) "Participant”" means any Employee who is or may become eligible to receive a

benefit of any type under the Plan. A Participant shall also mean, when appropriate to the
context, a former Employee who is eligible to receive a benefit of any type under the Plan.

{p}(t) "Participation Agreement-shal-mean” means the Applicable Form signed by the
Employee when he or she commences participation in the Plan, any amendment thereto, and any
subsequent agreement in which the Participant designates the amount of his or her Annual
Deferral, his or her investment selections, his or her designated Normal Retirement Age, his or
her date for commencement of benefits, and his or her method of payments of benefits.

(1) "Plan" means the University System of Maryland Deferred Compensation Plan
and Trust, as amended from time to time.

fe}(v) "Plan Year-shal-mean" means the calendar year.
B (w) Regular-Account-shall-mean-the-Account-maintained-for'Pre-Tax Contribution”

means a contribution made to the Plan by the Employer at the election of a Participant by-the
Administrator—to—which—deferrals—pursuant to a Participation Agreement in accordance with
Article H-shal-be-creditedlll.

(xX) "Qualified Distribution” means a distribution from a Roth Contribution Account

after the Participant has satisfied a five year tax holding period and has attained age 59%, died, or
become Disabled, in accordance with Code Section 402A(d). The five year tax holding period is
the period of five consecutive taxable years that begins with the first day of the first taxable year
in_ which the Participant makes a designated Roth Contribution under the Plan or to another
retirement plan which amount was directly rolled over to the Plan, and ends when five
consecutive taxable years have been completed.

-37-
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(y) "Related Employer” means any entity which is under common control with the
Employer under Code Section 414(b), (c), (m), or (0). The Employer shall determine which
entities are Related Employers based on a reasonable, good faith standard and taking into
account the special rules applicable under IRS Notice 89-23, 1989-1 C.B. 654.

(2) "Rollover Contribution" means an amount contributed to the Plan pursuant to
Article XI.

(aa)  "Roth Contribution" means a contribution made to the Plan by the Employer at
the election of a Participant pursuant to a Participation Agreement in accordance with Article 111
that has been (i) designated irrevocably by the Participant as a Roth Contribution being made in
lieu of all or a portion of the Pre-Tax Contribution the Participant is otherwise eligible to make
under the Plan, and (ii) treated by the Employer as includible in the Participant's gross income at
the time the Participant would have received that amount in cash if the Participant had not made
such an election. Roth Contributions shall be available under the Plan as soon as administratively
practicable on or after January 1, 2020.

(bb)  "Section" means, when not preceded by the word Code or ERISA, a section of the

9

{ty(cc) "Severance from Employment-shal-mean” means the date that the Employee dies,
retires, or otherwise has a severance from employment with the Employing-tastitutiorREmployer,
as determined by the Administrator (and taking into account guidance issued under the Code).
For an Employee on a leave of absence, such separation shall occur when the leave of absence
expires if the Employee does not return to service.

(dd)  "Spouse" means the person to whom an Eligible Employee is legally married
under the law of any state.

{u)(ee) "State-shal-mean" means the State of Maryland acting through the Empleying
tastitutienEmployer which has offered this Plan to its Employees.

{)(ff) "State Pers. & Pens. Art—shalmean.” means the State Personnel and Pensions
Acrticle of the Annotated Code of Maryland-- (1978, 2004 Repl. Vol.).

©9—"Trust-shal-mean” means a trust that satisfies the trust(s)-er—contracts—ereated

hereinto-hold-RPlan-assets—A-requirements of Code Section 457(q), including a custodial account

and/or an annuity contract deseribed-ir-Section-401(f)-of the Code-is-treated as aqualified trust te
the-extent-it-is-one-deseribed-in-under Code Section 401(f) ef-that satisfies the requirements of

Code-and Section 1.457-8(a)-of the Treasury Regulations.

09(q9) FrustFund-shal-mean-the-trust fund457(q)(3), established under the Plan to hold
thePlan assets-efthe-Plan.
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(hh)  "Trust Fund" means the assets of the Plan held pursuant to the terms of the Plan

and Trust.

(i) "Trustee" means the Board; provided, however, that the entity or person(s)
designated by the Administrator to hold the assets of a custodial account or hold an annuity
contract in accordance with Code Sections 457(g)(3) and 401(f) shall be the custodial Trustee
with respect to such assets.

(i) "USERRA" means the Uniformed Services Employment and Reemployment
Rights Act of 1994, as amended from time to time.

(kk)  "Vendor" means the service provider that has been approved by the Administrator
to serve as third party administrator and/or recordkeeper for the Plan and/or to offer Investment
Options to Participants under the Plan. The Vendor(s) are listed in Appendix A, as modified
from time to time in the Administrator's sole and absolute discretion. A modification of
Appendix A is not an amendment of the Plan.

(1D "Vest" or "Vested" means the interest of the Participant or Beneficiary in his or
her Account that is unconditional, legally enforceable, and nonforfeitable.

ARHCLE H-ARTICLE III.
PARTICIPATION

2:0%Section 3.01.  Eligibility—Each-Employee-shal-be-eligibleto-participatein-the

establishing—a-Rolover-Account-as—described—in-Article X—of-the Plan.Participation.  An

Employee may become a Participant in the Plan for purposes of Annual Deferrals or Rollover
Contributions immediately after commencement of employment with the Employer.
Participation in the Plan is voluntary.

202.Section 3.02.  Election Required for Participation. An Employee may elect to
become a Participant by executing an election to defer a portion of his or her Compensation (and
have that amount contributed as an—AnnualDeferrala Pre-Tax Contribution and/or Roth
Contribution on his or her behalf) and filing it with the Administrator. This participation election
shall be made on the Participant Agreement provided by the Administrator under which the
Employee agrees to be bound by all the terms and conditions of the Plan. If the Employee fails
to designate whether Annual Deferrals are Pre-Tax Contributions or Roth Contributions, the
Employee will be deemed to have designated his or her Annual Deferrals as Pre-Tax
Contributions. The Administrator may establish a minimum deferral amount, and may change
such minimums from time to time. The participation election shall also include designation of

—37-
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vestment-eptionsinvestment Options and designation of a Beneficiary. Any such election shall

remaln in effect untll a new electlon is filed on the Appllcable Form Eaeh—En%JreyeeshaH—alse

2:63-Section 3.03.  Commencement of Participation. An Employee shall become a
Participant as soon as administratively practicable following the date the Employee files a
Participation Agreement pursuant to Section 23.02—Sueh—election, or upon establishing a
Rollover Contribution Account as described in Article X1 of the Plan, as applicable. An election
pursuant to Section 3.02 shall become effective no earlier than the calendar month following the
month in which the election is made. A new Employee may defer Compensation payable in the
calendar month during which the Participant first becomes an Employee if a Participation
Agreement providing for the deferral is entered into on or before the first day on which the

Participant performs services for the Employing-tastitutien-Employer.

2.04-Section 3.04.  Deferrals of Sick, Vacation, and Back-Pay. A Participant who
has not had a Severance from Employment may elect to defer accumulated sick pay,
accumulated vacation pay, and back-pay if the requirements of Code Section 457(b) ef-the Code
are satisfied_and if permitted by Board policy and Maryland State law. These amounts may be
deferred for any calendar month only if a Participation Agreement providing for the
deferratAnnual Deferral is entered into before the beginning of the month in which the amounts
would otherwise be paid or made available and the Participant is an Employee on the date the
amounts would otherwise be paid or made available. Compensation that would otherwise be
paid for a payroll period that begins before Severance from Employment is treated as an amount
that would otherwise be paid or made available before an Employee has a Severance from
Employment. In addition, deferralsAnnual Deferrals may be made for former Employees with
respect to Compensation paid after an Employee has a Severance from Employment as described

in Sectlon 1—@42 02(|) of the PIan—QrelaHng%e—eeﬁa#GempensaHen—p%m%n%nemhs

2.05.Section 3.05.  Information Provided by the Participant. Each Employee
enrolling in the Plan should provide to the Administrator at the time of initial enrollment, and
later if there are any changes, any information necessary or advisable for the Administrator to
administer the Plan, including, without limitation, whether the Employee is a participant in any
other eligible plan under Code Section 457 (b}-ofthe-Code:).

2.06-Section 3.06.  Contributions Made Promptly. Annual Deferrals by the
Participant under the Plan shall be transferred to the Vendors within a period that is not longer
than is reasonable for the proper administration of the Participant's Account Balance. For this
purpose, Annual Deferrals shall be treated as contributed within a period that is not longer than is
reasonable for the proper administration if the contribution is made to the Trust Fund within 15
business days following the end of the month in which the amount would otherwise have been
paid to the Participant.

2.07Section 3.07.  Amendment of Participation Election.  Subject to other
provisions of the Plan, a Participant may at any time revise his or her participation

-37-
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eleetionParticipation Agreement, including a change of the amount of his or her Annual
Deferrals, his or her investment—eptionsinvestment Options, and his or her designated
Beneficiary on the Applicable Form in accordance with procedures established by the
Administrator. Unless the election specifies a later effective date, a change in the amount of the
Annual Deferrals shall take effect as of the first day of the next following month or as soon as
administratively practicable if later. A change in the irvestment-eptienlnvestment Option shall
take effect as of the date provided by the Vendor on a uniform basis for all Employees. A
change in the Beneficiary designation shall take effect when the election is accepted by the
Vendor. The Participant may revoke his or her election to participate in the Plan by signing and
filing with the Administrator (or such other entity as is designated by the Administrator) a
written revocation on the Applicable Form and in the procedural manner approved by the
Administrator. Any such revocation shall be effective prospectively only.

2:08-Section 3.08.  Leave of Absence or Sabbatical. Unless an election is otherwise
revised, if a Participant is absent from work by leave of absence or sabbatical, Annual Deferrals
under the Plan shall continue to the extent that Compensation continues.

2:09.Section 3.09.  Disability. A disabledDisabled Participant may elect Annual
Deferrals during any portion of the period of his or her disabHityDisability to the extent that he
or she has actual Compensation (not imputed Compensation and not disability benefits) from
which to make contributions to the Plan and has not had a Severance from Employment.

210.Section 3.10.  Cessation of Plan Participation. An Employee shall cease to be a
Participant on the distribution of the Employee's entire interest in the Plan.

211 Section 3.11.  Vesting Standards. A Participant shall be 100% vestedVested in
the Participant's Accounts.

Section 3.12.  Plan Expenses. All reasonable expenses of administering the individual
Accounts in the Plan will be charged against and paid from the Participants' Accounts.

ARHCLEHARTICLE IV.
LIMITATIONS ON AMOUNTS DEFERRED

304 Section 4.01.  Basic Annual Limitation. The maximum amount of the-Annual
DeferralunderDeferrals to the Plan for any calendar year shall net-exceed-be limited to the lesser

of (i) the Applicable BoHar—-Ameunt-applicable dollar amount as provided in Code Section

457(e)(15) or (ii) the Participant's Includlble Compensatlon f@Hh'e—ea'l'eﬂd'&r—ye&P Qrowded in
Code Section 457(b)(2). The App

457{e}{25)-applicable dollar amount is $19,500 for 2020 mcreased thereafter by the Cost of the
Code-applicable-as-set-forth-belew:Living Adjustment.
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—oie $11;000
“ote $12,000
2007 $13;000
bl $14,000
I : 000-adi .
$15 gggl adjusted fo e.9|5t|9| I'l“"'g alt_el
Aeld ol e Cocle

3.02.Section 4.02.  Age 50 Catch-up Annual Deferral Contributions. A Participant
who wiH-attatnattains age 50 or more by the end of the calendar year-is-permitied-to-electan, and
who is contributing up to the applicable dollar amount under Section 4.01, may make additional

&%H%G#AMH&LD@#@FF&JS—HP%G—FH&—%%%—&Q&%@—&%@MP—AHHUH Deferrals tferr—tleeeyteeclL

feHewsrunder Code Sectlon 414(v) of up to $6, 500 for 2020 mcreased thereafter by the Cost of

Living Adjustment.

Fhoe e enn Bl o
2002 $1:000
2003 $2,000
2004 $3;000
2005 $4;000
I : 000-adi .
35,000 laeljusteel for €0 Slt o I"’l g alt_el
415(d)-of the Code.

3.03:Section 4.03. _ Special Section 457 Catch-up Limitation. If the applicable year
is one of a Participant's last three calendar years ending before the year in which the Participant
attains Normal Retirement Age and the amount determined under this Section exceeds the
amount computed under Sections 34.01 and 34.02, then the Annual Deferral limit under this
Article HHV shall be the lesser of:

@ An amount equal to two times the applicable dollar amount under Section 34.01

Apphicable Bolar-Ameountfor such year; or
(b) The sum of:

(1) An amount equal to (A) the aggregate Section 34.01 limit for the current
calendar year plus each prior calendar year beginning after December 31, 2001, during
which the Participant was an Employee under the Plan, minus (B) the aggregate amount
of Compensation that the Participant deferred under the Plan during such years, plus

{H(2)  An amount equal to (A) the aggregate limit referred to in Code Section
457(b)(2) ef-the-Cede-for each prior calendar year beginning after December 31, 1978,
and before January 1, 2002, during which the Participant was an Employee (determined
without regard to Sections 34.02 and 34.03), minus (B) the aggregate contributions to
Pre-2002 Coordination Plans for such years.

-37-
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However, in no event can the deferred amount under this Section 34.03 be more than the
Participant's Compensation for the year. A Participant may not have more than one Normal
Retirement Age under the Plan.

3.04-Section 4.04.  Special Rules. For purposes of this Article HH1V, the following
rules shall apply:

@) Participant Covered By More Than One Eligible Plan. If the Participant is or has
been a participant in one or more other eligible plans within the meaning of Code Section 457(b}
of-the-Code;), then this Plan and all such other plans shall be considered as one plan for purposes
of applying the foregoing limitations of this Article HHV. For this purpose, the Administrator
shall take into account any other such eligible plan maintained by the Employing
tastitutienrEmployer and shall also take into account any other such eligible plan for which the
Administrator receives from the Participant sufficient information concerning his or her
participation in such other plan.

(b) Pre-Participation Years. In applying Section 34.03, a year shall be taken into
account only if (i) the Participant was eligible to participate in the Plan during all or a portion of
the year and (ii) Compensation deferred, if any, under the Plan during the year was subject to the
Basic Annual Limitation described in Section 34.01 or any other plan ceiling required by Code

Section 457(b)-ef-the-Code:).

(©) Pre-2002 Coordination Years.  For purposes of Section 34.03(b)(ii)(B),
"contributions to Pre-2002 Coordination Plans™ means any employer contribution, salary
reduction, or elective contribution under any other eligible Code Section 457(b) plan, or a salary
reduction or elective contribution under any Code Section 401(k) qualified cash or deferred
arrangement, Code Section 402(h)(1)(B) simplified employee pension (SARSEP), Code Section
403(b) annuity contract, and Code Section 408(p) simple retirement account, or under any plan
for which a deduction is allowed because of a contribution to an organization described in Code
Section 501(c)(18}-efthe-Cede;), including plans, arrangements or accounts maintained by the
Employing-tnstitutionEmployer or any employer for whom the Participant performed services.
However, the contributions for any calendar year are only taken into account for purposes of
Section 34.03(b)(ii)(B) to the extent that the total of such contributions does not exceed the
aggregate limit referred to in Code Section 457(b)(2)-efthe-Cede for that year.

3.05-Section 4.05.  Correction of Excess Deferrals. If the Annual Deferral on behalf
of a Participant for any calendar year exceeds the limitations described under this Article HHV,
or the Annual Deferral on behalf of a Participant for any calendar year exceeds the limitations
described under this Article HHI1\VV when combined with other amounts deferred by the Participant
under another eligible deferred compensation plan under Code Section 457(b)-ef-the-Code for
which the Participant provides information that is accepted by the Administrator, then the
Annual Deferral, to the extent in excess of the applicable limitation (adjusted for any income or
loss in value, if any, allocable thereto), shall be distributed to the Participant as soon as
administratively practicable. Subject to the terms of the Trust, if a Participant who made both
Pre-Tax Contributions and Roth Contributions for a calendar year has excess amounts for that
year, the excess Annual Deferrals will be distributed out of the Roth Contribution Account
unless the Participant elects to instead have the excess Annual Deferrals distributed out of the
Pre-Tax Contribution Account.
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3.06-Section 4.06.  Disregard Excess Deferrals. For purposes of Sections 34.01,
34.02, and 34.03, an individual is treated as not having deferred compensation under a plan for a
prior taxable year to the extent excess deferrals under the plan are distributed, as described in
Section 34.05. To the extent that the combined deferrals for pre-2002 years exceeded the
maximum deferral limitations, the amount is treated as an excess deferral for those prior years.

ARHCLE IV ARTICLE V.
ACCOUNTS AND REPORTS

4.0%.Section 5.01.  Accounts.  The Vendor shall maintain a RegularPre-Tax
Contribution Account and/or Roth Contribution Account with respect to each Participant—and
that-Regular-Aeeount. Pre-Tax Contributions shall be credited withto the Participant's-deferred
amount—forPre-Tax Contribution Account of the Participant each paypayroll period. Roth
Contributions shall be credited to the Roth Contribution Account of the Participant each payroll
period. In addition, a Rollover Contribution Account shall also be maintained for any Participant
making rollover contributions to the Plan pursuant to Article XXI, and a Transfer Account shall
also be maintained for any Participant making transfers to the Plan pursuant to Article X+XII.
The balance of such Accounts shall be adjusted daily to reflect any distribution to the Participant
and all interest, dividends, account charges and changes of market value resulting from the

mvestment of the Part|C|pants Accounts H-the Board-electsto-provide Employer-Matehing

4.02.Section 5.02.  Records. The records of each Participant's Account shall be
maintained by each Vendor.

4.03.Section 5.03. _ Statements. Statements of each Participant's Account shall be
furnished by the Vendor to each Participant at least annually, within airety(90} days after the
end of each calendar year (or such other time as is designated by the Beard Administrator), and at
such more frequent intervals as is determined by the Beard-and-the-Administrator. The Vendor
may use the Internet or other electronic means of communication to provide statements, if done
through secure means. Participant reports shall be deemed to have been accepted by the
Participant as correct unless written notice to the contrary is received by the Vendor within sixty
{60} days after the mailing or distribution of a report to the Participant.

4.04-Section 5.04.  Year End Reports. Within airety(90} days after the end of each
Plan Year, a written report shall be prepared by each Vendor and delivered to the Administrator
showing the assets held under the Plan, a schedule of all receipts and disbursements and all
material transactions of the Plan during the preceding year. This report shall be in a form and
shall contain other information as the Administrator requires. Such reports shall be maintained
on file by the Administrator.

4.85-Section 5.05.  Beard-Reeords:Inspections. The Beard'sAdministrator's or its
designee's records—and—any—+records—of-the—-Administrator{er—its—designee)} pertaining to a
Participant's Account, shall be open to inspection by appointment during normal business hours
by a Participant, or his or her designated representative. However, no Participant may review
any record specifically relating to any other Participant.
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ARHCLEVARTICLE VL
VALUATION OF ACCOUNTS

5.04-Section 6.01.  Valuation of Accounts. Each Participant's Account in the Plan
and Trust shall be equal in value to the Participant's amount credited to the Account, plus (i)
income earned and market gains for the Account under the Participant's investment selection,
less (ii) market losses for the Account, and expenses and charges to such Account under the
Participant's particular investment selection and less (iii) assessments and charges made against
the Participant's Account by the Vendor, Administrator, or the Trustee for the expenses of the
Plan.

5.02.Section 6.02.  Valuation and Book Value. All interest, dividends, charges for
premiums and changes in value due to market fluctuations, or charges or expenses of
administration shall be credited or debited to the Participant's Accounts as they occur. All
Accounts shall be valued every business day, except in cases where the Administrator authorizes
a different valuation method. All reports to the Participant shall be based on fair market value as
of the reporting date, except that: (i) investments or investment pools that are measured by daily
income accruals and fair or book value of the contracts contained therein shall be valued in that
manner, and shall not require independent appraisals of value, and; (ii) the Vendor, in cases
where the marketability of an investment has been suspended at a time when value must be
determined, may make such reasonable estimates of value of all accounts within such particular
nvestment—optionlnvestment Option as is necessary to determine the value of any interest
therein.

5.03.Section 6.03. _ Deposits. In all cases, deposits of deferrals shall be treated as
actually made only as of the date the funds are accepted as in good order by the Vendor.

ARHCLEMEARTICLE VI
DECLARATION OF TRUST

6-0%.Section 7.01.  The Trust. Each Participant in the Plan shall have Accounts
within the Trust Fund created by the BeardAdministrator under Article B/V. The
Beard Administrator may designate those individuals or institutions who shall act as custodial
trustees under this Plan from time to time, and execute such further agreements with them as the
BoardAdministrator shall deem necessary. The Beard Administrator may designate more than
one institution to act as custodial trustee, or may create sub-trusts. To the extent permitted by
federal tax law, custodial accounts and annuity contracts may serve as trusts and the
BoardAdministrator may use such combination of trusts and custodial accounts and annuity
contracts to hold Plan assets as it shall see fit. Any reference to the Trust Fund shall include such
custodial accounts or annuity contracts unless the context clearly indicates to the contrary. As
further described in this Article, each Plan Account, and the Trust Fund as a whole, shall be held
in trust for the exclusive benefit of Participants and their Beneficiaries, under the requirements of
Code Section 457(g)}-of-the-Code;), and the State Pers. & Pens. Art. This Declaration of Trust
shall apply to all future contributions and earnings of the Plan and Trust. This Declaration of
Trust shall not be interpreted as prohibiting the use of Plan assets to pay fees and other expenses
incurred in the maintenance, administration and investment of the Trust Fund, custodial
accounts, or annuity contracts, or the Participant's share of Plan administration expense.
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6-02-Section 7.02. __lIdentification of Trust Assets. All assets of the Plan shall be held
in trust or in custodial or annuity contracts as described herein by the Trustees for the exclusive
benefit of Participants and their Beneficiaries. Such Trust Fund, and the investments, accounts,
contracts, securities and other intangible property and rights that make up the Trust Fund and
Plan assets, shall be sufficiently identified by the Trustees and any custodial trustees so that its
status as Trust property, or Plan contracts and the individual interests therein, can always be
determined. The Trustees shall take all reasonable and necessary steps to execute any documents
necessary to effect such trust status or insurance company contract status for existing or future
Plan assets.

6-03.Section 7.03. _ Fiduciary Status and Delegation of Duties. The Board is a
fiduciary of Plan assets, custodial accounts, or annuity contracts only to the extent required by
applicable provision of the Annotated Code of Maryland or the tnternal-Revenue-Code. The
assumption of fiduciary status by the Board hereunder shall not extend to, or create, any liability
or duty to a Participant with respect to the investment-optionsinvestment Options offered for
Participant selection. No provision of this Plan shall be construed in any manner that would be
inconsistent with the duties and responsibilities specified herein. The Board, as an entity, may:
(a) allocate duties and responsibilities under this Plan to one or more of its members; (b)
designate one or more persons or entities in their employ to perform such duties and
responsibilities; and (c) determine any matter with respect to this Plan by a majority vote of those
individuals then constituting the Board.

6-04-Section 7.04.  Unclaimed Benefit Payments. If any check or share certificate in
payment of a benefit hereunder, which has been mailed by regular United States first-class mail
to the last address of the payee furnished to the Vendors by the Administrator or the Participant
or Beneficiary, is returned unclaimed, the Vendors shall follow such procedures regarding
unclaimed benefit payments that the Administrator has established.

6-85-Section 7.05.  Duty to Furnish Information. Both the Administrator and the
Vendors shall furnish to each other any document, report, return, statement or other information
that the other reasonably deems necessary to perform duties imposed under this Plan and Trust or
otherwise imposed by law.

6-06-Section 7.06. Deposits And Disbursements From The Trust.

€)) Trust Deposits. The Board, acting through the Administrator, shall delegate to
the VVendors the responsibility for accepting deposits to this Plan and Trust.

(b) Trust Payments. The Board, acting through the Administrator, shall delegate to
the Vendors the responsibility for making payments from the Trust. The Vendors shall make
payments from the Trust to Participants, their Beneficiaries and such other persons as the Plan
may provide for from time to time. Such payments shall be made in such manner, in such
amounts and for such purposes, including the payment of Plan benefits and the payment of
expenses of administration of the Plan, as may be specified in the Plan. The Vendors shall
ensure that any payment directed under this Section conforms to the provisions of this Plan and
Trust and the provisions of any applicable law. Payments from the Trust shall be made by check
(or the check of an agent) or deposit to the order of the payee. Payments or other distributions
hereunder may be mailed to the payee at the address last furnished to the Vendors by the

—37-
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Administrator. The Vendors shall not incur any liability or other damage on account of any
payment or other distribution made by the Trust in accordance with this Section.

(©) Allocation of Trust Expenses. FheBeard-All expenses of the Trust shall pay-aH
expenses—of—the—Trust—be paid from the Trust to the extent not paid by the Empleying
Institution-Employer.  All expenses of the Trust which are allocable to a particular rvestment
eptienlnvestment Option or Account may be allocated and charged to such investment
eptienlnvestment Option or Account as determined by the Trustees. All expenses of the Trust
which are not allocable to a particular vestment-optioninvestment Option or Account shall be
charged to each such investment-eptionlnvestment Option or Account in proportion to the value
of such investment-optionsinvestment Options and Accounts as of the close of business of the
immediately preceding valuation date.

6-07%Section 7.07.  Resignation And Removal Of Trustees. Any custodial trustee
may resign at any time in writing to the Beard:Administrator. Any custodial trustee may be
removed by the Beard-Administrator. Upon such resignation or removal, a successor trustee
shall be appointed by the BeardAdministrator, and shall have the same powers and duties as
those conferred upon the custodial trustees hereunder.

6-08-Section 7.08.  No_Guarantees. Neither the Board nor the Administrator
guarantees the Trust from loss or depreciation or the payment of any amount which may become
due to any person under this Plan and Trust.

6-09.Section 7.09.  Parties Bound. This Plan and Trust shall be binding upon the
parties hereto, all Participants in this Plan and Trust and persons claiming under or through them
pursuant to this Plan and Trust, and, as the case may be, the heirs, executors, administrators,
successors and assigns of each of them.

6-10.Section 7.10.  Exclusive Benefit Rule. An Annual Deferral shall be delivered by
the State to the Vendor—er—to—such—other—entities—selected-by-the Board-—to—administer—such

amobunts; who shall hold such amounts in trust for the exclusive benefit of Participant and
Beneficiaries, to be paid by the Vendor, to the Participant pursuant to Article P/V.

ARHCLEVH-ARTICLE VIII.
INVESTMENT OF ACCOUNTS

76%+Section 8.01.  Investment Options. The Board{er—theBoard-delegates—this

power-to-the-Administrator-the-Administrator) shall determine from time to time the permitted
nvestment-eptionsinvestment Options of the Trust that are available for selection by Participants

and Beneficiaries, who shall select among those options for the investment of their Account
Balance. These options may include securities (debt or equity), mutual funds and/or regulated
investment companies, annuity contracts, investment contracts, real estate investment trusts,
investment pools, bonds, and any other investment, including collective investment vehicles
(whether or not such collective investment vehicles are generally available to the public) and
such other investments as are permitted by statute. The Beard Administrator may also invest in,
or arrange for investment in, qualifying custodial accounts and contracts as permitted by Code
Section 457(g)(3)-efthe-Cede:). In each case, however, regardless of the type of investment, it is
the intention of this Plan that the individual interest of each Participant and Beneficiary within
this Plan and Trust shall always be capable of identification. The BeardAdministrator shall at all

-37-
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times create and administer the Plan and the investments of the Plan in accordance with
requirements of the State Pers. & Pens. Art., and shall only use such designated company or
companies as allowed by Section 30-210 of that Article, or successor provision of similar import.
The Vendor shall transfer to each such investment-eptioninvestment Option such portion of the
assets of the Trust as directed by Participants and Beneficiaries. The Vendor shall manage,
acquire, or dispose of the assets in an vestment-eptienlnvestment Option in accordance with
the specific investment directions given by the Participants. All income received with respect to,
and all proceeds received from, the disposition of property held in an investment
optienlnvestment Option shall be credited to, and reinvested in, such investment
eption-Investment Option. From time to time, the Beard-{or-ithe Board-delegatesthispowerto
the—Administrator} may eliminate an ivestment—optionlnvestment Option, and the proceeds
thereof shall be reinvested in another investment-eptioninvestment Option in accordance with the
directions of the Board-er-Administrator;-as-appropriate.

#02-Section 8.02. Participant Investment Options.

€)) Change of Investment Options. The Participant may change the ivestment
eptiensinvestment Options he or she has selected for his or her Account Balance, or a portion of
his or her Account Balance, by amending his or her Participation Agreement, and filing such
amendment with the Administrator-erother-entity-designated-by-the-Board.. Such amendment
shall become effective only under such terms and conditions as are set by the Administrator, and
at such time as the Vendor is able to change any Account Balance maintained by it for the
Participant's benefit under the existing vestment-optionsinvestment Options previously chosen
by the Participant, to the new investment-eptionsinvestment Options selected by the Participant
in his or her amended Participation Agreement. Such amendments to the Participation
Agreement may be made through electronic means under regular and secure procedures
established therefore.

(b) Conditions for Change of Investment Options. Amendments to the Participation
Agreement, for purposes of changing an Employee's investment—optionlnvestment Option
selection for his or her Account Balance, may be made on the Applicable Form at such times and
under such conditions as may be determined from time to time by the Administrator during the
Plan Year.

(©) Board'sAdministrator's Right to Select Investment Options. The
BeardAdministrator may, without consent of any Participant whose irvestment-eptionrlnvestment
Option selection may be affected, restrict or terminate the right to change an investment
eptienlnvestment Option selection for all Participants, or class of Participants. Such change,
reduction or termination shall be made in accordance with applicable provisions of the State
Pers. & Pens. Art. The maintenance by the Administrator or Vendor of electronic or automated
methods of investment—optionlnvestment Option selection, or of methods that permit daily
change in investment-eptionlnvestment Option selection, shall not constitute a guarantee against
any loss in value that may accrue through temporary inability to change such selection through
use of such methods.

#03:Section 8.03.  Beneficiary Investment Options. A Beneficiary of a deceased
Participant shall have the same rights as a Participant to elect a change of investment
eptienlnvestment Option selection.
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#04-Section 8.04. Investment Default. In the event that a Participant does not have
a valid investment direction on file for any portion of the amount in that Participant's Account,
the Account shall be invested in any default option or options as determined by the
Administrator. In such event, the Participant shall be deemed to have directed that option (or
options) for investment of his or her Account. The Administrator intends to establish one or
more default ivestment-optionsinvestment Options based upon various factors, including, but
not limited to, market risk, stability and rate of return. If the Administrator has appropriately
exercised its fiduciary duty in selecting a default option(s), it shall have no liability for any loss
sustained by a Participant or Beneficiary whose Account is invested in the default option(s).

ARHCLEVHHARTICLE IX.
BENEFITS

(a) Distributable Events. A Participant or, if applicable, a Beneficiary, shall be

eligible to receive a distribution of his or her Vested Account under the Plan upon the
Participant's:

(1) Severance from Employment;

2 death:

(3) attainment of age 70%; or

(4) unforeseeable emergency, as described in Section 9.09.

{a)(b) Severance from Employment. Upon Severance from Employment, a Participant
is entitled to receive a distribution of his or her Accounts under any form of distribution
permitted under Section 89.02, subject to Section 89.04, commencing on a date selected by the
Participant which may not be later than the required distribution date of Code Section 401(a)(9)
of the—Cede;), as specified in Section 89.04. A Participant may elect to change the
commencement date of distribution of the Accounts to a later date otherwise permitted under this
Article, so long as the commencement date meets the required distribution commencement date
provisions of Code Section 401(a)(9)-ef-the-Code:). All benefits shall be paid under a payment
option under Section 89.02, subject to Section 89.04.

{b)}(c) Attainment of Age Seventyand-One-Half(70%).%%. Upon attaining age seventy
and-ene-half{70%),%%, a Participant may elect to have benefits commence on a date which is no
later than the required distribution date of Code Section 401(a)(9)-ef-the-Code;), as specified in
Section 89.04. All benefits shall be paid under a payment option under Section 89.02, subject to
Section 89.04.

{e)(d) Death. In the event of the Participant’s death prior to the commencement of
benefits under paragraphsubsection (a), the value of the Participant's Accounts shall be paid to
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the Beneficiary under a payment option elected by the Beneficiary under Section 89.02, subject
to the restrictions in Section 89.06. Such benefits shall be payable commencing within sixty{60}
days after receipt by the Administrator of satisfactory proof of the Participant's death. However,
if the Beneficiary is the speuseSpouse of the Participant, then the speuseSpouse may elect within
sixty(60} days of Participant's death, to defer distribution to a date not later than the date when
the Participant would have attained age seventy-and-one-hal{(70%).70%. In the event of the
Participant's death after commencement of benefits, benefits shall be paid subject to Section
89.04.

Section 9.02. Payment Options.

8-02-(a) The election of a payment option by a Participant or a Beneficiary under
Section 89.01 must be made no later than thirty—{30} days before the commencement of such
benefits. Subject to restrictions established by the Administrator, the methods of payment of
benefits available for election by a Participant shall be either: (i) a single sum payment of the
entire value of the Participant's Account; (ii) an installment schedule of monthly, quarterly or
yearly payments of a period of one or more years; (iii) through purchase of an individual fixed or
variable annuity contract for that Account; (iv) a series of payments on an annuity basis as if an
annuity contract was purchased for such person, or (v) such method as may be allowed under
procedures described by the Administrator and allowed by the Trustee holding the account. It is
the Participant's responsibility to notify the Administrator when he or she separates from State
service, and to make the elections set forth in this Section.

(b) Subject to the terms of the Trust, Participants may elect to have either Roth
Contributions or Pre-Tax Contributions distributed from the Plan first. Unless provided
otherwise under the Trust, if the Participant fails to make an election, Pre-Tax Contributions will
be distributed from the Plan first.

8-03-Section 9.03.  Lump Sum Settlement. Notwithstanding anything in this Plan to
the contrary, if a Participant's Account Balance does not exceed $1,000 (determined without
regarding to his or her Rollover Contribution Account) at the time of Severance from
Employment, the Administrator may effect a lump sum distribution of the Participant's
Accounts.

8.04-Section 9.04.  Minimum_Distribution Rules. No payment option may be
selected by a Participant unless the amounts payable to the Participant are expected to be at least
equal to the minimum distribution required under Code Section 401(a)(9)-efthe-Cede.). With
respect to distributions under the Plan, the Plan will apply the minimum distribution
requirements of Code Section 401(a)(9)-ef-the—Cede in accordance with the final Treasury
Regulations under Code Section 401(a)(9), as follows:
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@) General Rules.

(1) The requirements of this Section will take precedence over any
inconsistent provisions of the Plan.

H(2)  All distributions required under this Section will be determined and made
in accordance with the Treasury Regulations under Code Section 401(a)(9).

{#H(3)  Distributions to a Participant and his or her Beneficiaries shall only be
made in accordance with the incidental death benefit requirements of Code Section
401(a)(9)(G)-ef-the-Cede and the Treasury Regulations thereunder.

(b) Time and Manner of Distribution.

(1) The Participant's entire interest will be distributed, or begin to be
distributed, to the Participant no later than the Participant's Required Beginning Date.

{H(2)  If the Participant dies before required distributions begin, the Participant's
entire interest will be distributed, or begin to be distributed, no later than as follows:

A)(1) _If the Participant's surviving speuseSpouse is the Participant's sole
Designated Beneficiary, then distributions to the surviving speuseSpouse will
begin by the later of: (1A) December 31 of the calendar year immediately
following the calendar year in which the Participant died; or (HB) December 31
of the calendar year in which the Participant would have attained age seventy-and

one-half(70%).%.

{B)(i1)_If the Participant's surviving speuseSpouse is not the Participant's
sole Designated Beneficiary, then distributions to the Designated Beneficiary will
begin by December 31 of the calendar year immediately following the calendar
year in which the Participant died.

{S)(iii) If there is no Designated Beneficiary as of September 30 of the
year following the year of the Participant's death, the Participant's entire interest
will be distributed by December 31 of the calendar year containing the fifth
anniversary of the Participant's death.

B)(iv) If the Participant's surviving speuseSpouse is the Participant's sole
Designated Beneficiary and the surviving speuseSpouse dies after the Participant
but before distributions to the surviving speuseSpouse begin, this Section
89.04(b)(#2), other than Section 89.04(b)(1#){A2)(i), will apply as if the surviving
speuseSpouse were the Participant.

For purposes of this Section 89.04(b)(#2) and Section 89.04(d), unless Section
89.04(b)(#{B2)(iv) applies, distributions are considered to begin on the Participant's
Required Beginning Date. If Section 89.04(b)(#3{B2)(iv) applies, distributions are
considered to begin on the date distributions are required to begin to the surviving
speuseSpouse under Section 89.04(b)(H{A2)(1). If distributions under an annuity
purchased from an insurance company irrevocably commence to the Participant before
the Participant's Required Beginning Date (or to the Participant's surviving speuseSpouse
—
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before the date distributions are required to begin to the surviving spedseSpouse under
Section 89.04(b)(#}(A2)(i)), the date distributions are considered to begin is the date
distributions actually commence.

H#H(3)  Unless the Participant's interest is distributed in the form of an annuity
purchased from an insurance company or in a single sum on or before the Required
Beginning Date, as of the first Distribution Calendar Year distributions will be made in
accordance with Sections 89.04(c) and 89.04(d). If the Participant's interest is distributed
in the form of an annuity purchased from an insurance company, distributions thereunder
will be made in accordance with the requirements of Code Section 401(a)(9)-efthe-Ceode
and the Treasury Regulations.

(c) Required Minimum Distributions During Participant's Lifetime.

(1) During the Participant's lifetime, the minimum amount that will be
distributed for each Distribution Calendar Year is the lesser of:

{A)(1) the quotient obtained by dividing the Participant's Account
Balance by the distribution period in the Uniform Lifetime Table set forth in
Section 1.401(a)(9)-9 of the Treasury Regulations, using the Participant's age as
of the Participant's birthday in the Distribution Calendar Year; or

{B)(i1) _if the Participant's sole Designated Beneficiary for the Distribution
Calendar Year is the Participant's speuseSpouse, the quotient obtained by dividing
the Participant's Account Balance by the number in the Joint and Last Survivor
Table set forth in Section 1.401(a)(9)-9 of the Treasury Regulations, using the
Participant's and speuse'sSpouse's attained ages as of the Participant's and
speuse’sSpouse's birthdays in the Distribution Calendar Year.

{H(2)  Required minimum distributions will be determined under this Section
89.04(c) beginning with the first Distribution Calendar Year and up to and including the
Distribution Calendar Year that includes the Participant's date of death

(d) Required Minimum Distributions After Participant's Death.

(1)  Death On or After Date Distributions Begin.

A)(1) If the Participant dies on or after the date distributions begin and
there is a Designated Beneficiary, the minimum amount that will be distributed
for each Distribution Calendar Year after the year of the Participant's death is the
quotient obtained by dividing the Participant's Account Balance by the longer of
the remaining Life Expectancy of the Participant or the remaining Life
Expectancy of the Participant's Designated Beneficiary, determined as follows:

H(A) The Participant's remaining Life Expectancy is calculated
using the age of the Participant in the year of death, reduced by one for
each subsequent year.

2}B) If the Participant's surviving speuseSpouse is the
Participant's sole Designated Beneficiary, the remaining Life Expectancy
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of the surviving speuseSpouse is calculated for each Distribution Calendar
Year after the year of the Participant's death using the surviving
speuse’sSpouse's age as of the speuse'sSpouse's birthday in that year. For
Distribution Calendar Years after the year of the surviving
speuse’sSpouse's death, the remaining Life Expectancy of the surviving
speuseSpouse is calculated using the age of the surviving speuseSpouse as
of the speuse’sSpouse's birthday in the calendar year of the
speuse’sSpouse's death, reduced by one for each subsequent calendar year.

3}(C) If the Participant's surviving speuseSpouse is not the
Participant's sole Designated Beneficiary, the Designated Beneficiary's

remaining Life Expectancy is calculated using the age of the beneficiary in
the year following the year of the Participant's death, reduced by one for
each subsequent year.

{B)(ii) If the Participant dies on or after the date distributions begin and
there is no Designated Beneficiary as of September 30 of the year after the year of
the Participant's death, the minimum amount that will be distributed for each
Distribution Calendar Year after the year of the Participant's death is the quotient
obtained by dividing the Participant's Account Balance by the Participant's
remaining Life Expectancy calculated using the age of the Participant in the year
of death, reduced by one for each subsequent year.

{H(2)  Death Before Date Distributions Begin.

A)(1) If the Participant dies before the date distributions begin and there
is a Designated Beneficiary, the minimum amount that will be distributed for each
Distribution Calendar Year after the year of the Participant's death is the quotient
obtained by dividing the Participant's Account Balance by the remaining Life
Expectancy of the Participant's Designated Beneficiary, determined as provided in
Section 89.04(d)(i1).

{B)(ii)_If the Participant dies before the date distributions begin and there
is no Designated Beneficiary as of September 30 of the year following the year of
the Participant's death, distribution of the Participant's entire interest will be
completed by December 31 of the calendar year containing the fifth anniversary
of the Participant's death.

{S)(iii) If the Participant dies before the date distributions begin, the
Participant's surviving speuseSpouse is the Participant's sole Designated
Beneficiary, and the surviving speuseSpouse dies before distributions are required
to begin to the surviving speuseSpouse under Section 89.04(b)(H)}{A2)(i), this
Section 89.04(d)(H#2) will apply as if the surviving speuseSpouse were the
Participant.

(e) Definitions.

(1)  "Designated Beneficiary—shal—mean" means the individual who is
designated as the Beneficiary under Section 89.05 of the Plan and is the designated
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beneficiary under Code Section 401(a)(9) efthe-Cede-and Treasury Requlation Section
1.401(a)(9)-1, Q&A-4,-of theFreasury-Regulations.

H(2)  "Distribution Calendar Year-shal-mean" means a calendar year for which
a minimum distribution is required. For distributions beginning before the Participant's
death, the first Distribution Calendar Year is the calendar year immediately preceding the
calendar year which contains the Participant's Required Beginning Date.  For
distributions beginning after the Participant's death, the first Distribution Calendar Year
is the calendar year in which distributions are required to begin under Section
89.04(b)(#2). The required minimum distribution for the Participant's first Distribution
Calendar Year will be made on or before the Participant's Required Beginning Date. The
required minimum distribution for other Distribution Calendar Years, including the
required minimum distribution for the Distribution Calendar Year in which the
Participant's Required Beginning Date occurs, will be made on or before December 31 of
that Distribution Calendar Year.

HH(3)  "Life Expectancy-shal-mean” means Life Expectancy as computed by use
of the Single Life Table in Treasury Regulation Section 1.401(a)(9)-9-ofthe—Treasury

Fogudelbons,

v)(4)  “Participant's Account Balance-shal-mean™ means the Account Balance as
of the last valuation date in the calendar year immediately preceding the Distribution
Calendar Year (valuation calendar year) increased by the amount of any contributions
made and allocated or forfeitures allocated to the Account Balance as of dates in the
valuation calendar year after the valuation date and decreased by distributions made in
the valuation calendar year after the valuation date. The Account Balance for the
valuation calendar year includes any amounts rolled over or transferred to the Plan either
in the valuation calendar year or in the Distribution Calendar Year if distributed or
transferred in the valuation calendar year.

&4(5)  "Required Beginning Date-shal-mean™ means April 1 of the calendar year
following the later of (i) the calendar year in which the Participant reaches age-seventy
and-one-hal-{70%);70%, or (ii) the calendar year in which the Participant retires.

U] 2009 Minimum Distributions. For 2009, the minimum distribution requirements
under Section 89.04 will be satisfied as provided in either subsection—(iparagraph (1) or (H2)
below, as determined by the Vendor responsible for the Participant's required minimum
distribution:

(1) A Participant or Beneficiary who would have been required to receive
required minimum distributions for 2009 but for the enactment of Code Section
401(a)(9)(H) ofthe—Cede—{(“("2009 RMDs™}"), and who would have satisfied that
requirement by receiving distributions that are (A) equal to the 2009 RMDs or (B) one or
more payments in a series of substantially equal distributions (that include the 2009
RMDs) made at least annually and expected to last for the life (or life expectancy) of the
Participant, the joint lives (or joint life expectancy) of the Participant and the Participant's
designated Beneficiary, or for a period of at least ten—<{10} years (“("Extended 2009
RMDs™}"), will receive those distributions for 2009 unless the Participant or beneficiary
chooses not to receive such distributions. Participants and Beneficiaries described in the
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preceding sentence will be given the opportunity to elect to stop receiving the
distributions described in the preceding sentence.

f8(2) A Participant or Beneficiary who would have been required to receive
2009 RMDs, and who would have satisfied that requirement by receiving distributions
that are (A) equal to the 2009 RMDs or (B) Extended 2009 RMDs, will not receive those
distributions for 2009 unless the Participant or Beneficiary chooses to receive such
distributions. Participants and Beneficiaries described in the preceding sentence will be
given the opportunity to elect to receive the distributions described in the preceding
sentence.

Further, if provided by the Vendor, the 2009 RMDs and Extended 2009 RMDs will be treated as
eligible rollover distributions in 2009.

8.05.Section 9.05.  Designated Beneficiary. The Participant shall file with the
Administrator, or such other entity as may be designated by the Administrator from time to time,
the Applicable Form, designating or changing the person or persons who shall receive any
balance of the Participant's Account under this Plan in the event of the Participant's death. The
Participant may also designate his or her estate as the Beneficiary of his or her Account, or a
trust created by him or her as the Beneficiary. The Applicable Form will have no effect until it is
signed and filed with the Administrator, or such other entity as may be designated by the
Administrator from time to time. If the Participant dies without having designated a Beneficiary,
any payment due shall be made to the properly appointed fiduciary of the Participant's estate.
The Participant shall have the burden for executing and filing the Applicable Form. Only the last
designation of a Beneficiary prior to receipt of benefits shall have effect, and any new
designation of a Beneficiary invalidates, supersedes, and revokes any prior designation.

A Participant shall have the right to designate at least one primary and contingent
Beneficiary and to indicate whether the Beneficiaries in each class are to share equally or
according to specified percentages. A contingent Beneficiary shall receive benefit payments
only if there is no surviving primary Beneficiary. If a Beneficiary predeceases the Participant,
the surviving Beneficiaries in the same class (i.e., primary or contingent) will share among each
other all benefits in the same proportion as originally designated by the Participant. In the event
of the death of a Beneficiary after the Beneficiary has become entitled to receive benefits, the
remaining benefits shall be paid to the estate of the Beneficiary in a lump sum.

Section 9.06.  Voluntary In-Service Distribution.

8.06-(a) A Participant who is an active Employee of the Employing—tnstitution

Employer may elect to receive a distribution of the Participant's Regular-Account—TFransterPre-
Tax Contribution Account and Employer—MatehingTransfer Account under the Plan before a

Severance of Employment if the following requirements are met:

(1) the Participant's RegwlarVested Account ard-Transfer(not including his or
her Rollover Contribution Account) does not exceed the amount specified under Code
Section 411(a)(11) ef-theCode—(as of January 1, 2001, $5,000) on the date of the
distribution;;
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{H(2)  the Participant has not previously received an in-service distribution of the
Participant's Regular-Account; under this Section; and

H(3)  no ameunt-hasAnnual Deferrals have been deferred-undermade to the Plan
with respect to the Participant during the two- year period ending on the date of the in-
service distribution_under this Section.

(b) This election must be made in accordance with the procedures established by the
Administrator.

8-07Section 9.07. _ Distributions _from _the Rollover Contribution Account.
Effective January 1, 2005, a Participant shall have the right to a distribution of the Participant's
Rollover Contribution Account at any time at the direction of the Participant, subject to any
applicable penalties or other distribution requirements under the Code.

8.08-Section 9.08.  Unforeseeable Emergency Distributions. Notwithstanding any
other provision herein and subject to guidelines and requirements set forth in procedures
established by the Administrator, individuals with ara Pre-Tax Contribution Account
Balaneeand/or Roth Contribution Account may request that benefits be paid in the event of an
unforeseeable emergency, including individuals who are no longer employed by the Empleying
tastitutienEmployer but who still have an Account Balance and individuals who are currently
receiving benefits under the Plan which are not being paid as an annuity. If the Participant has
an unforeseeable emergency before Severance from Employment, the Participant may elect to
receive a lump sum distribution equal to the amount requested or, if less, the maximum amount
determined by the Administrator to be permitted to be distributed under this Section.

@) Requests for Unforeseeable Emergency Distributions.  All requests for
unforeseeable emergency distributions shall be made initially to the Administrator or such other
entity as may be designated by the Administrator from time to time. Any decision made by the
Administrator or its designee shall be final and conclusive. The Administrator may establish
restrictions following a distribution pursuant to this Section.

(b) Unforeseeable Emergency Defined. An unforeseeable emergency is defined as a
severe financial hardship of the Participant resulting from: an illness or accident of the
Participant, the Participant's speuseSpouse, or the Participant's dependent (as defined in Code
Section 152 ef-the-Cede-without regard to Code Sections 152(b)(1), (b)(2), and (d)(1)(B); loss of
the Participant's property due to casualty (including the need to rebuild a home following
damage to a home not otherwise covered by homeowner's insurance, e.g., as a result of a natural
disaster); the need to pay for the funeral expenses of the Participant's speuseSpouse, or
dependent (as defined in Code Section 152 eof-the—Cede—without regard to_Code Section
152(d)(1)(B)); or other similar extraordinary and unforeseeable circumstances arising as a result
of events beyond the control of the Participant. For example, the imminent foreclosure of or
eviction from the Participant's primary residence may constitute an unforeseeable emergency. In
addition, the need to pay for medical expenses for you—your-speuse;the Participant or yeurthe
Participant's Spouse or dependent (as defined in Code Section 152 ef-the-Code-without regard to
Code Sections 152(b)(1), (b)(2), and (d)(1)(B)), including non-refundable deductibles, as well as
for the cost of prescription drug medication, may constitute an unforeseeable emergency. Except
as otherwise specifically provided in this Section, neither the purchase of a home nor the
payment of college tuition is an unforeseeable emergency.
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(c) Unforeseeable Emergency Distribution Standard. A distribution on account of
unforeseeable emergency may not be made to the extent that such emergency is or may be
relieved through reimbursement or compensation from insurance or otherwise, by liquidation of
the Participant's assets, to the extent the liquidation of such assets would not itself cause severe
financial hardship, or by cessation of deferrals under the plan.

(d) Distribution Necessary To Satisfy Emergency Need. Distributions because of an
unforeseeable emergency may not exceed the amount reasonably necessary to satisfy the
emergency need (which may include any amounts necessary to pay any federal, state, or local
income taxes or penalties reasonably anticipated to result from the distribution).

(e) Possible Class Restriction. The Administrator may further limit and/or prohibit
such withdrawals for classes of accounts maintained under the Plan.

()] Special Relief for Distributions. Notwithstanding the other provisions of this
Avrticle, the Administrator may authorize the Vendors to make any distribution authorized by the
Internal Revenue Service or by Act of Congress in response to a natural disaster.

ARHCLE DCARTICLE X.
ELIGIBLE ROLLOVERS FROM THIS PLAN

@) "Direct Rollover" means an Eligible Rollover Distribution that is paid directly to

an Eligible Retirement Plan specified-byfor the benefit of the Distributee .

(b) "Distributee” means a Participant, the Spouse of the Participant, the Participant's
former Spouse who is an alternate payee within the meaning of Code Section 414(p)(8), and,
effective January 1, 2008, a Participant's non-Spouse Beneficiary, any of whom is eligible to
receive a distribution from the Plan.

(a) "Eligible Retirement Plan," as defined under Code Section 402(c)(8)(B), means:

(1) an individual retirement account described in Code Section 408(a);

9.01.(2) an _individual retirement annuity (other than an endowment contract)
described in a-BirectRoeHover-Code Section 408(b);

(3) An—a simple retirement account described in Code Section 408(p)(1)
following the two vear period described in Code Section 72(t)(6);

(4) any annuity plan described in Code Section 403(a);

(5) a plan described in Code Section 403(b):
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(6) a qualified plan described in Code Section 401(a);

(7) a Code Section 457(b) eligible deferred compensation plan which is
maintained by a state, political subdivision of a state, or any agency or instrumentality of
a state or political subdivision of a state; and

(8) effective January 1, 2008, a Roth individual retirement account described
in Code Section 408A(e), provided the Distributee's adjusted gross income does not
exceed any limit applicable under federal law for the tax year in which the distribution
occurs.

Effective January 1, 2008, in the case of a distribution to a Participant's non-Spouse Beneficiary,
an Eligible Retirement Plan shall mean the plans described in paragraphs (1) and (2) only, to the
extent consistent with the provisions of Code Section 402(c)(11) and any successor provisions
thereto or additional guidance issued thereunder.

(b)  "Eligible Rollover Distribution“—s," as defined in Code Section 402(f)(2)(A),
means any distribution of all or any portion of the balance to the credit of the Distributee

payablepursuant-to-ArticleMHHunder this Plan, except that an Eligible Rollover Distribution
does not include-(H-:

@& (1) any distribution that is one of a series of substantially equal periodic
payments (not less frequently than annually) made for the life (or life expectancy) of the
Distributee or the joint lives (or joint life expectancies) of the Distributee and the

Dlstrlbutees de5|gnated benef|C|ary, or for a speemed—peﬂed—ef—ten—&e)—yeaps—epmere

N1544949.71\1544949.12 - 28 - 171




DRAFT November 25, 2019

(2) any distribution to the extent such distribution is required under Code
Section 401(a)(9);
(3) the portion of any distribution that is not includible in gross income;

provided, however, a portion of a distribution shall not fail to be an Eligible Rollover
Distribution merely because the portion consists of after-tax employee contributions that
are not includible in gross income. However, such portion may be transferred only:

(i) to an individual retirement account or annuity described in Code
Section 408(a) or 408(b), respectively, or to a qualified defined contribution plan
described in Code Section 401(a) that agrees to separately account for amounts so
transferred (and earnings thereon), including separately accounting for the portion
of the distribution that is includible in gross income and the portion of such
distribution which is not so includible;

(i) to a qualified defined benefit plan described in Code Section
401(a) or to an annuity contract described in Code Section 403(b), that agrees to
separately account for amounts so transferred (and earnings thereon), including
separately accounting for the portion of the distribution that is includible in gross
income and the portion of the distribution that is not so includible; or

(iii)  to a Roth IRA described in Code Section 408A;

(4) any distribution which is made upon the financial hardship of the
Participant; and

(5) other items designated by requlations, or by the Commissioner in revenue
rulings, notices, or other guidance, as items that do not constitute an eligible rollover
distribution.

Section 10.02. Direct Transfer of Eligible Rollover Distribution. A Distributee may
elect on an Applicable Form to have an Eligible Rollover Distribution paid directly to an Eligible
Retirement Plan as specified by the Distributee in a Direct Rollover, at the time and in the
manner _prescribed by the Vendor. An Eligible Rollover Distribution that is paid to an Eligible
Retirement Plan in a Direct Rollover is excludable from the Distributee's gross income under
Code Section 402; provided, however, if any portion of such Eligible Rollover Distribution is
subsequently distributed from the Eligible Retirement Plan, that portion shall be included in
gross income to the extent required under Code Section 402, 457, or 408.
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Section 10.03. Mandatory Withholding of Eligible Rollover Distributions.

(a) If the Distributee of an Eligible Rollover Distribution does not elect to have the
Eligible Rollover Distribution paid directly from the Plan to an Eligible Retirement Plan in a
Direct Rollover pursuant to Code Section 401(a)(31), the Eligible Rollover Distribution shall be
subject to a mandatory 20% federal income tax withholding under Code Section 3405(c). Only
that portion of the Eligible Rollover Distribution that is not paid directly from the Plan to an
Eligible Retirement Plan in a Direct Rollover shall be subject to the mandatory withholding
requirement under Code Section 3405(¢e), and only to the extent such amount would otherwise be
includible in the Distributee's taxable gross income.

(a) If a Distributee elects to have an Eligible Rollover Distribution paid to the
Distributee, the distribution may be excluded from gross income of the Distributee provided that
said distribution is contributed to an Eligible Retirement Plan no later than the 60" day following
the day on which the Distributee received the distribution.

(b) If the Plan distribution is not an Eligible Rollover Distribution, said distribution
shall be subiject to the elective withholding provisions of Code Section 3405(a) and (b).

Sectlon 10 04. Explanatlon of Plan Dlstrlbutlon and Wlthholdlnq Requirements.

: A me-Not fewer than 30 days
nor_more than 180 davs before makmg—an EI|g|bIe Rollover Distribution,_the Vendor shall
provide each Distributee a written explanation as required under Code Section 402(f), which
explains:—(#) the directreHoverrules,{H):

(a)  under which a Distributee may elect to have an Eligible Rollover Distribution
paid in a Direct Rollover to an Eligible Retirement Plan;

(b) that require the mandatery—income—tax—withholding of tax on distributionsan
Eligible Rollover Distribution if it is not direethypaid in a Direct Rollover to an Eligible
Retirement Plan;

(c)  that provide that a distribution shall not be subject to tax if the distribution is

rolled over;—(ii)-thetaxtreatment-of distributions-—not roHed-over-(including- to an Eligible
Retirement Plan within 60 days after the special-tax-treatment-avatlable-fordate the Distribute

receives the distribution; and

(d) it applicable, certain tump-sum-distributions)—and-(iv)-when-distributions-may-be
subject-to-differentrestrictionsspecial rules regarding taxation of the distribution as described in
Code Sections 402(d) and tax-consequences-afterbeingroHed-over(e).

9.03:Notwithstanding the above, a distribution may begin fewer than 30 days after the notice
discussed in the preceding sentence is given, provided that the Vendor clearly informs the
Participant that he or she has a right to a period of at least 30 days after receiving the notice to
consider the decision of whether or not to elect a distribution and the Participant, after receiving
a notice, affirmatively elects a distribution.
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ARHCLEX-ARTICLE XL
ELIGIBLE ROLLOVERS TO THIS PLAN

Section 11.01. Participant Rollovers.

10.01-(a) At any time, a Participant who is an Employee and who is entitled to
receive an ehgiblereHoverdistributionEligible Rollover Distribution, as defined under Code
Section 402(c)(4) ef-the-Code-and Section 910.02(a) of the Plan, from another eligible retirement
plan may contribute to the Plan in cash as a rollover contribution, a qualified rollover amount
from a qualified plan under Code Section 401(a)}-ef-the-Cede;), an annuity plan under Code
Section 403(a)-of-the-Code;), an individual retirement account under Code Section 408(a) of-the
Cede—or individual retirement annuity under Code Section 408(b}-eftheCede;), an eligible
governmental deferred compensation plan under Code Section 457(b)-ef-the-Cede;), or a tax-
sheltered annuity under Code Section 403(b)-ef-the-Codeprovided-that the-Administrator). Any
Rollover Contribution (i) shall be subject to the Administrator's determination, in its discretion,
determines-that the eentributionRollover Contribution satisfies all applicable requirements of the
Code—A-relovercentribution and (ii) shall be alecatedmade directly from such prior plan, or if
such amount was dlstrlbuted to—the—ReHover—Aeeount—ef the Part|C|pant—as—ef—the—eIaee—of—the

Pam«;epam—s—Regular—Aeeeunt— such Rollover Contrlbutlon shaII be made W|th|n 60 davs after

the Participant receives the rollover amount.

(b) The Plan shall accept a Rollover Contribution to a Roth Contribution Account
only if it is a direct rollover from another Roth elective deferral account under an applicable
retirement plan described in Code Section 402A(e)(1) and only to the extent the rollover is
permitted under the rules of Code Section 402(c).

(c) A Rollover Contribution shall be allocated to the Rollover Contribution Account
of the Participant as of the date of the contribution. Before a Rollover Contribution is made, the
Participant shall designate on the Applicable Form the Investment Options in which the VVendor
should invest the Participant's Rollover Contribution.

16.62.Section 11.02. Administrator Requirements. The Vendor may require such
documentation from the distributing plan as it deems necessary to effectuate the rollover in
accordance with Code Section 402 ef-the—Cede-and to confirm that such plan is an eligible
retirement plan within the meaning of Code Section 402(c)(8)(B)-ef-the-Code:). With respect to
receipt or transfer of Account Balances under this Article the Vendor may rely upon
representations made by either the Participant or other plan (made through those having apparent
authority to make them).

10-03-Section 11.03. Separate Accounts for Rollovers. The Vendor shall establish and
maintain for the Participant a separate account for any eligible rollover distribution paid to the
Plan from any eligible retirement plan that is not an eligible governmental plan under Code
Section 457(b}—ef-theCede.). In addition, the Vendor shall establish and maintain for the
Participant a separate account for any eligible rollover distribution paid to the Plan from any
eligible retirement plan that is an eligible governmental plan under Code Section 457(b)-ef-the
Code.).

Section 11.04. In-Plan Roth Rollovers.
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(a) ___Any portion or all of a Participant's Vested Account Balance (other than a Roth
Contribution Account) is eligible for direct rollover to the Participant's Roth Contribution
Account _under the Plan, even if the Vested Account Balance is not otherwise distributable
(pursuant to Code Section 402A(c)(4)(E)) under Article IX of the Plan, and the transfer shall be
treated as a qualified rollover contribution (within the meaning of Code Section 408A(e)) to the
Participant's Roth Contribution Account.

(b) A Participant's election under this Section shall be subject to the reasonable
administrative procedures established by the Administrator, Code Section 402A(c)(4) and the
requlations thereunder, and subsequent guidance from the Internal Revenue Service.

(c)  The taxable portion of the Participant's Account directly rolled over to a Roth
Contribution Account under this Section shall be included in the Participant's gross income in
the tax year in which the transfer occurs.

(d)  To the extent required by Code Section 402(f), the Administrator shall provide
written information regarding in-Plan Roth rollovers under this Section, for amounts that are
otherwise distributable under Article 1X.

ARHCLEXIARTICLE XII.
PLAN-TO-PLAN TRANSFERS

11.01-Section 12.01. Direct Transfers Among Plans of the Same Employing
tastitution-Employer. A transfer from this Plan to another eligible governmental plan of the
same Employing—tastitutienEmployer and a transfer to this Plan from another eligible

governmental plan of the same Empleying-tastitutionEmployer is permitted under the following
conditions:

(1) The transfer is from an eligible governmental plan to another eligible

governmental plan of the same Employing-tastitutierEmployer (and, for this purpose, the

Employing-tnstitutionEmployer is not treated as the same employer if the Participant's
compensation is paid by a different entity);

{#H(2)  The transferor plan provides for transfers;
(H#(3) _ The receiving plan provides for the receipt of transfers;

v)(4)  The Participant or Beneficiary whose amounts deferred are being
transferred will have an amount deferred immediately after the transfer at least equal to
the amount deferred with respect to that Participant or Beneficiary immediately before
the transfer; and

&4(5)  The Participant or Beneficiary whose deferred amounts are being
transferred is not eligible for additional annual deferrals in the receiving plan unless the
Participant or Beneficiary is performing services for the entity maintaining the receiving
plan.
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11.02-Section 12.02. Plan-to-Plan Transfers from the Plan to theanother Plan—of
Lopolaoe B oo,

€)) Requirements for Transfer. At the direction of the Employer, the Administrator
may permit a class of Participants and Beneficiaries to elect to have all or any portion of their
Account Balance transferred to another eligible governmental plan within the meaning of Code
Section 457(b) of-the—Cede—and Treasury Regulation Section 1.457-2(f)—ef—the—TFreasury
Regulations:). A transfer is permitted under this Section 4112.02(a) for a Participant only if the
Participant has had a Severance from Employment with the Empleying-tastitutienEmployer and
is an employee of the entity that maintains the other eligible governmental plan. Further, a
transfer is permitted under this Section £112.02(a) only if the other eligible governmental plan
provides for the acceptance of plan-to-plan transfers and if each Participant and Beneficiary has
an amount deferred under the other plan immediately after the transfer at least equal to the
amount transferred. The Administrator may require such documentation from the receiving plan
as it deems appropriate or necessary to comply with this Section 1112.02 (for example, to
confirm that the receiving plan is an eligible governmental plan and to assure that the transfer is
permitted under the receiving plan) or to effectuate the transfer pursuant to Treasury Regulation

Section 1.457-10(b}-of the Freasury-Regulations:).

(b) Effect of Transfer. Upon the transfer of assets under this Section £112.02, the
Plan's liability to pay benefits to the Participant or Beneficiary under this Plan shall be
discharged to the extent of the amount so transferred for the Participant or Beneficiary.

11.63-Section 12.03. Plan-to-Plan_Transfers to the Plan. At the direction of the
EmployingtastitutionEmployer, the Administrator may permit a class of Participants who are
participants in another eligible governmental plan under Code Section 457(b) ef-the-Cede-to
transfer assets to the Plan as provided in this Section. Such a transfer is permitted only if the
other plan provides for the direct transfer of each Participant's interest therein to the Plan. The
Administrator may require in its sole discretion that the transfer be in cash or other property
acceptable to the Administrator.  The Administrator and Vendor may require such
documentation from the other plan as it deems necessary to effectuate the transfer in accordance
with Code Section 457(e)(10) ef-the-Code-and Treasury Regulation Section 1.457-10(b) ef-the
Freasury—Regulations—and to confirm that the other plan is an eligible governmental plan as
defined in Treasury Regulation Section 1.457-2(f}-ofthe Freasury-Regulations:). The amount so
transferred shall be credited to the Participant's Transfer Account and shall be held, accounted
for, administered and otherwise treated in the same manner as an Annual Deferral by the
Participant under the Plan, except that the transferred amount shall not be considered an Annual
Deferral under the Plan in determining the maximum deferral under Article P/V.

Section 12.04. Permissive Service Credit Transfers.

11.04-(a) If a Participant is also a participant in a tax-qualified defined benefit

governmental plan (as defined in Code Section 414(d)}-ef-the—Cede})) that provides for the
acceptance of plan-to-plan transfers with respect to the Participant, then the Participant may elect
to have any portion of the Participant's Account Balance transferred to the defined benefit
governmental plan. A transfer under this Section 11.04-may be made before the Participant has

had a Severance from Employment—A#ans#e#may—bwmde—uede%eeﬂen—H—@A—eMy—Hhe
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(b) A transfer may be made under this Section only if the transfer is either for the

purchase of permissive service credit (as defined in Code Section 415(n)(3)(A)) under the
receiving defined benefit governmental plan or a repayment to which Code Section 415 does not
apply by reason of Code Section 415(k)(3).

11.05.Section 12.05. Direct Transfers to this Plan. Subject to the approval of the
Administrator, this Plan shall accept cash transfers of Participants' accounts maintained under an
eligible Section 457 plan directly to this Plan.

11.06.Section 12.06. Representations. With respect to receipt or transfer of account
balances under this Article, the Board, Administrator and VVendor may rely upon representations
made by either the Participant or the other Section 457 plan (made through those having apparent
authority to make them) with respect to matters relevant for the transfer.

11.074Section 12.07. Plan_Charges. An Employee who has become a Participant
through a transfer allowed by this Section shall be liable for Plan charges and expenses in the
same manner and to the same extent as any other Participant notwithstanding the fact that all or
part of his or her existing Account Balance may have been derived from contributions and
earnings attributable to another plan. In addition, the Beard Administrator may from time to time
impose charges on said transfers to be deducted directly from the Participant's Transfer Account
in this Plan once the transfer has occurred.

11.08.Section 12.08. Effect of Elections. Neither this Plan nor a new Participant
making such a transfer shall be bound by any elections or designations (whether of a
commencement date of distributions, or manner of distributions, designation of retirement age or
beneficiaries) made under such other plan, but, instead, shall make and be bound by such
elections and designations as are required under this Plan.

ARHCLEXH-ARTICLE XIII.
DOMESTIC RELATIONS ORDERS

12.01-Section 13.01. General Provisions. If authorized by the Administrator, domestic
relations orders which satisfy the requirements of Code Sections 414(p)(1)(A)(i) and
414(p)(1)(B)-of-the-Cede;), this Article, and the procedures established by the Administrator for
such orders may be considered Plan-Approved Domestic Relations Orders ("PADROs") and may
be honored by the Plan. If the Administrator determines to honor PADROSs, this Article will
apply to those PADROs. If the Administrator determines that certain PADROs will not be
honored, then this Article shall not be interpreted as requiring that those PADROSs be honored.
The Administrator is authorized to establish and amend procedures for the determination of
PADROs (including procedures for the resolution of disputes) consistent with the above-
referenced Code provisions and this Article.

12.62.Section 13.02. Administration of Covered PADROs. In administration of this
Plan, the Administrator or the Vendors, as appropriate, may establish such procedures as enable
any discrete interest of an alternate payee established under a PADRO to be separately accounted
for and distributed. Any funds held under such a separate account shall not be distributed in any
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form or manner that would cause the Plan to become an ineligible plan under Code Section 457.
This Article shall not be construed as requiring the Administrator or Vendors to recognize or
make distributions under any PADRO whose validity is in doubt.

12.03-Section 13.03. Investments of Covered PADROs. During any period that the
issue of whether an order satisfies the applicable requirements of the Code and the procedures
established by the Administrator is under consideration, the investment direction of the
Participant with respect to the Participant's Accounts shall remain in effect, subject to a
determination by the Administrator that such investment direction would be contrary to a final
court order. After a determination has been made that a domestic relations order satisfies the
applicable requirements of the Code and the procedures established by the Administrator and a
separate Plan Account has been established for the alternate payee, the alternate payee shall
direct the investment of his or her Plan Account. The Administrator shall direct the investment
of an alternate payee's Account to a default investment pursuant to Section 78.04 when there is
no valid investment direction on file. The alternative payee's Account shall be assessed
administrative fees in the same amount and in the same manner as a Participant's Account.

12.04-Section 13.04. Distributions to Alternate Payees of Covered PADROEs.
Distribution of benefits to the alternate payee shall commence as soon as administratively
practicable after (i) a determination is made that the order satisfies the applicable requirements of
the Code and the procedures established by the Administrator, and (ii) receipt by the
Administrator of the Applicable Forms for the election of benefits. In the event of an alternative
payee's death, any remaining benefits shall be payable solely to the alternate payee's estate, via
the duly-appointed and then-currently serving executor of the alternative payee's estate.

ARHCLEEXHARTICLE XIV.
LOANS

13.01-Section 14.01. Loans. A Participant who is an Employee may apply for and
receive a loan from his or her Account-BalanceVested Accounts as provided in this Section.
Any such loan may not be for an amount less than the minimum amount specified by the Vendor
in accordance with the applicable law.

Section 14.02. Maximum Loan Amount.

13.02-(a) No loan to a Participant hereunderunder the Plan may exceed the lesser of:

(1)  $50,000, reduced by the greater of (i) the outstanding balance on any loan
from the Plan to the Participant on the date the loan is made or (ii) the highest
outstanding balance on loans from the Plan to the Participant during the one-year period
ending on the day before the date the loan is approved by the Vendor (not taking into
account any payments made during such one- year periody);); or

(i)(2)  oneOne-half or a lesser percentage as determined by the Vendor of the
value of the Participant's wvestedVested Account Balance (as of the Maluatien

Datevaluation date immediately preceding the date on which such loan is approved by the
AdministratorVendor).
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(b) For purposes of this Section, any loan from any other plan maintained by an
Employing—tnstitutionthe Employer and any Related Employer shall be treated as if it were a
loan made from the Plan, and the Participant's vested interest under any such other plan shall be
considered a vestedVested interest under this Plan; provided, however, that the provisions of this
paragraphsubsection shall not be applied so as to allow the amount of a loan yrderthis-Section-to
exceed the amount that would otherwise be permitted in the absence of this paragraphsubsection.

13.03.-Section 14.03. Terms of Loan. The terms of the loan shall:

(@) require level amortization with payments not less frequently than quarterly
throughout the repayment period, except that alternative arrangements for repayment may apply
in the event that the borrower is on an bona fide unpaid leave of absence for a period not to
exceed one year for leaves other than a qualified military leave within the meaning of Code
Section 414(u)-ef-the-Code or for the duration of a leave which is due to qualified military
service;

) (b) require that the loan be repaid within five years unless the Participant certifies in
writing to the Administrator that the loan is to be used to acquire any dwelling unit which within
a reasonable time is to be used (determined at the time the loan is made) as a principal residence
of the Participant; and

{HH(c) provide for a reasonable interest rate established by the Vendor in accordance
with the applicable law.

13.04-Section 14.04. Security for Loan; Default.

@) Security. Any loan to a Participant under the Plan shall be secured by the pledge
of the portion of the Participant's interest in the Plan invested in such loan.

(b) Default. In the event that a Participant fails to make a loan payment under this
Section within ninety90) days after the date such payment is due, a default on the loan shall
occur. In the event of such default, (i) all remaining payments on the loan shall be immediately
due and payable, (ii) effective as of the first day of the calendar month next following the month
in which any such loan default occurs, the interest rate for such loan shall be (if higher than the
rate otherwise applicable) the rate being charged on loans from the Plan that are approved by the
Administrator in the month in which such default occurs, (iii) no contributions shall be made on
such Participant's behalf prior to the first payroll period that follows by twelwe(12} calendar
months the date of repayment in full of such loan, and (iv) the Participant shall be permanently
ineligible for any future loans from the Plan.

In the case of any default on a loan to a Participant, the Administrator shall apply the
portion of the Participant's interest in the Plan held as security for the loan in satisfaction of the
loan on the date of Severance from Employment. In addition, the Administrator shall take any
legal action it shall consider necessary or appropriate to enforce collection of the unpaid loan,
with the costs of any legal proceeding or collection to be charged to the Account Balance of the
Participant.

Notwithstanding anything elsewhere in the Plan to the contrary, in the event a loan is
outstanding hereunder on the date of a Participant's death, his or her estate shall be his or her
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Beneficiary as to the portion of his or her interest in the Plan invested in such loan (with the
Beneficiary or Beneficiaries as to the remainder of his or her interest in the Plan to be determined
in accordance with otherwise applicable provisions of the Plan).

13.05.Section 14.05. Repayment. Repayment of a loan may be made by payroll
deduction, by direct payment to the Plan, by direct debit of the Participant’sParticipant's
checking account, or may such other means as the Vendor may permit. A Vendor may require
the Participant, as a condition to receiving a loan, to enter into an irrevocable agreement
authorizing the Empleying—tnastitutionEmployer to make payroll deductions from his or her
Compensation as long as the Participant is an Employee and to transfer such payroll deduction
amounts to the Trustee in payment of such loan plus interest. Repayments of a loan shall be
made in equal installments (comprised of both principal and interest) each due date, with the first
such repayment to be made as soon as practicable after the loan funds are disbursed; provided
however, that a Participant may prepay the entire outstanding balance of his or her loan at any
time; and provided, further, that if any payroll deductions cannot be made in full because a
Participant is on an unpaid leave of absence or the Participant's paycheck is insufficient for any
other reason, the Participant shall pay directly to the Plan the full amount that would have been
deducted from the Participant's paycheck, with such payment to be made by the last business day
of the calendar month in which in which the amount would have been deducted.

13.06.Section 14.06. Special Relief for Loans. Notwithstanding any other Sections of
this Article, the Administrator may authorize the Vendors to observe the terms of any Internal
Revenue Service guidance or Act of Congress regarding plan loans, which guidance or Act was
issued or enacted in response to a natural disaster.

ARHCLE XIV-ARTICLE XV.
PLAN ADMINISTRATION-OFPLAN-ANDTRUST
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Section 15.01. Authority of the Administrator. The Administrator shall have the

authority to control and manage the operation and administration of the Plan. The Administrator
shall have all power necessary or convenient to enable it to exercise its authority under the Plan.
The Administrator may provide rules and regulations, not inconsistent with the provisions
hereof, for the operation and management of the Plan, and may from time to time amend or

-37-
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rescind such rules or requlations. The Administrator is authorized to accept service of legal
process for the Plan

Section 15.02. Powers of the Administrator. The Administrator shall have the power
and discretion to construe and interpret the Plan, including any ambiguities, to determine all
guestions of fact or law arising under the Plan, and to resolve any disputes arising under and all
guestions concerning administration of the Plan. The Administrator may correct any defect,
supply any omission or reconcile any inconsistency in the Plan in such manner and to such extent
as the Administrator may deem expedient and, subject to the Plan's claim procedures, the
Administrator shall be the sole and final judge of such expediency. Benefits are payable under
the Plan only if the Administrator, in its sole and absolute discretion, determines the benefits are
payable under the provisions the Plan.

Section 15.03. Delegation by Administrator.

(a) The Administrator may from time to time delegate in writing to a committee or
any duly authorized officer certain of its fiduciary duties or other responsibilities under the Plan.
Any such committee or officer delegated fiduciary duties shall be a fiduciary until the
Administrator revokes such delegation. A delegation of the Administrator's duties or
responsibilities may be revoked without cause or advance notice. To the extent permitted under
applicable law, such committee or officer shall have the same power and authority with respect
to such delegated fiduciary or other responsibilities as the Administrator has under the Plan. The
Administrator shall not be liable for any act or omission of such fiduciary in carrying out such
responsibilities.

(a) The Administrator has designated the Vendors to be responsible for providing
information to Participants regarding enrollment, investment options, and performance;
processing contributions, withdrawal requests, transfers, and changes in investment options;
providing record keeping services and such other services as provided for under agreements
between the Vendors and the Administrator.

(b) The Administrator may designate one of the VVendors or another service provider
to provide for the collection and coordination of information relating to unforeseeable emergency
distribution, loans, contribution limits, and any other administrative function under the Plan.

14.07-Section 15.04. Fiduciary Insurance. FheSubject to State law, the Board may
require the purchase of fiduciary liability insurance for any ef-isPlan fiduciary or fiduciaries to

cover liability or losses occurring by reason of the act or omission of a fiduciary.

sueeesse%s—andas&gnsﬁandren%de&gmted%e%ﬁemnesEmplovment of th&P&rHerpanP

14.09.5ection 15.05. Limitation on Recovery. Participants and Beneficiaries may not
seelereeevew&ga%Hheétat&ef—M&wland—B&&rd—e#Consultants The Admlnlstrator—er—any
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nor-the-Administrator-waives—anyHnmunityavaHable to render advice with regard to themits
responsibilities under the taws-efthe-State-of MarylandPlan.

ARHCLEXMV-ARTICLE XVI.

CLAIMS PROCEDURE

Section 16.01. Requests for Information Concerning Eligibility, Participation and
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Contributions. Requests for information concerning eligibility, participation, contributions, or
any other aspects of the operation of the Plan, and service of legal process, should be in writing
and directed to the Administrator of the Plan. If a written request is denied, the Administrator
shall, within a reasonable period of time, provide a written denial to the Participant. A
Participant may request in writing a review of a claim denied by the Administrator and may
submit issues and comments in writing to the Administrator. The Administrator shall provide to
the Participant a written decision upon such request for review of a denied claim.

Section 16.02. Requests for Information Concerning Investment Arrangements.
Requests for_information concerning the Trust and the terms, conditions, and interpretations
thereof, claims thereunder, any requests for review of such claims, and service of legal process,
should be in writing and directed to the Vendor. If a written request is denied, the Vendor shall,
within a reasonable period of time, provide a written denial to the Participant. A Participant may
request in writing a review of a claim denied by the Vendor and may submit issues and
comments in writing to the VVendor. The Vendor shall provide to the Participant a written
decision upon such request for review of a denied claim.

ARHCLEXMEARTICLE XVII.
AMENDMENT OF THE PLAN

16:01-Section 17.01. Right-te-AmenrdAmendment and Termination of Plan. The
Board may at any time amend;—modify—orterminate this Plan with or without consent of the
Participant (or any Beneficiary thereof). No amendment may be effected, however, if it removes
Plan assets from the Trust hereunder, or causes Plan assets to be used for a purpose other than
the exclusive benefit of Participants and their Beneficiaries. Any modification, alteration, or
amendment of the Plan; made in accordance with this Section; may be made retroactively if
deemed necessary or appropriate by the Board.

16.02.Section 17.02. Right to Suspend Deferrals. Suspension or termination of
additional deferral of salary under the Plan generally, or under one or more investment
eptiensinvestment Options maintained by the Plan, shall not otherwise restrict or affect other
provisions of this Plan. The Board, in its sole discretion, may suspend or terminate additional
deferral of salary for (i) all Participants, or (ii) a class of Participants, or (iii) for one or more
nvestmenteptionsinvestment Options maintained under the Plan.

16.03-Section 17.03. Amendment for Eligible Plan Status. It is the intent of the Board
that the Plan shall be and remain an eligible plan under the provisions of Code Section 457 ef-the
Code-and that the Trust be exempt from tax under Code Section 457—ef-theCede. The
FrusteesBoard may make any modifications, alterations, or amendments to the Plan necessary to
obtain and retain approval of the Secretary of the Treasury or his or her delegate as may be
necessary to establish and maintain the status of the Plan as an eligible plan under the Code or
other federal legislation, as now in effect or hereafter enacted, and the regulations issued
thereunder. Any modification, alteration, or amendment of the Plan, made in accordance with
this Section, may be made retroactively, if necessary or appropriate.

16.04-Section 17.04. Effective Date of Amendments. All amendments shall become
effective on the date established by the Employingtastitution.Board. No amendments shall
deprive any Participant of any of the benefits to which the Participant is entitled under this Plan
with respect to amounts credited prior to the effective date of the amendment.
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ARHCLEXVH-ARTICLE XVIII.
TERMINATION OF THE PLAN

Fhis-The Board may terminate the Plan may-be-completely-terminated-at any time. In

such an event, the Empleying-tnstitutienEmployer shall be responsible for directing distribution
of all assets of the Trust to Participants, Beneficiaries or to a successor plan, as soon as
administratively practicable after the termination of the Plan.

ARTICLE XIX.
MISCELLANEQOUS
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Seclion 18071 es—bepe—eongeoradon for—or o pedneomen o condilon ol

(a) Except as provided in Article XIII, a Participant's Account under the Plan shall
not be liable for any debt, liability, contract, engagement, or tort of the Participant or his or her
Beneficiary, nor subject to anticipation, sale, assignment, transfer, encumbrance, pledge, charge,
attachment, garnishment, execution, alienation, or any other voluntarily or involuntarily
alienation or other legal or equitable process, nor transferable by operation of law.

(b) Notwithstanding subsection (a), the Plan shall offset from the benefit otherwise
payable to a Participant or his or her Beneficiary such amounts as are permitted to be offset
under a court order, civil judgment, or settlement agreement in accordance with Code
Section 401(a)(13)(C).

)Seetion-1.0L-Military-
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19.13.Section 19.02. Protection-of Persons-Who-Serve-ina-Uniformed Service.

{a)——Notwithstanding any provisions of this Plan to the contrary, contributions,
benefits, and service credlt with respect to quallfled mllltary service shaII be prowded in
accordance with

“USERRAY):;, HEART, Code Sectlon 414(u)—ef—the€eele—and—eﬁeewe—.laneapy—l—2991), and
Code Section- 401(a)(37)-ef-the-Codeasamended-from-time-to-time:

{b}(@) ). For purposes of this seetionSection, "qualified military service” means any
service in the uniformed services as defined in USERRA by any individual if such individual is
entitled to reemployment rights under USERRA with respect to such service.

{e)(b) A Participant; whose employment is interrupted by qualified military service or

who is on a leave of absence for qualified military service whe-timely-resumes-employment-with
their—Employing—tnstitution—n—accordance—with-—USERRA—may elect to make-up Annual
Deferrals upon resumption of employment with the Employer up to the Plan-in-acecordance-with
Section-414{u)-of the-Codereduced-by-maximum Annual Deferrals under-Section-457(b)-ofthe
Codethat the Participant could have elected during that period if the Participant's employment
with the Employer had continued (at the same level of Compensation) without the interruption or
leave, reduced by the Annual Deferrals, if any, actually made for the Participant during the
period of suehthe interruption or leave. Except to the extent etherwise—provided under Code
Section- 414(u)y-ef-the-Cede;), this right applies for the lesser of (i) five years following suchthe
resumption of employment {or—-sherter—for (ii) a period equal to three times the period of the
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interruption or leave).. Such eontributionAnnual Deferrals by the Participant may only be made

during such period and while the Participant is employedreemployed by the Empleying
tnstitution—Employer.

{e)(c) FeEffective January 1, 2007, to the extent provided under Code Section
401(a)(37)-efthe—Ceode;), in the case of a Participant whose employment is interrupted by
qualified military service and who dies while performing qualified military service, the survivor
of such Participant shall be entitled to any additional benefit (other than benefit accruals)
provided under the Plan as if the Participant timely resumed employment in accordance with
USERRA and then, on the next day, terminated employment on account of death.

(d) Effective January 1, 2009, differential wage payments within the meaning of
Code Section 414(u)(12)(D) shall be treated as Compensation and Includible Compensation
under the Plan.

Section 19.03. Limitation of Rights and Obligations. Neither the establishment nor
maintenance of the Plan, nor any amendment thereof nor any act or omission under the Plan or
resulting from the operation of the Plan shall be construed:

(a) as conferring upon any Participant, Beneficiary or any other person a right or
claim against the Administrator or Employer, except to the extent that such right or claim shall
be specifically expressed and provided in the Plan;

(b) as creating any responsibility or liability of the Board, the Employer, or the
Administrator for the validity or effect of the Plan;

(c) as a contract or agreement between the Board, Employer, or the Administrator
and any Participant or other person;

(d) as an agreement, consideration, or inducement of employment or as effecting in
any _manner or to any extent whatsoever the rights or obligations of the Employer or any
Employee to continue or terminate the employment relationship at any time, except as otherwise
provided under any applicable collective bargaining agreement; or

(e) as giving any Participant the right to be retained in the service of the Employer or
to interfere with the right of the Employer to discharge any Participant or other person at any
time; provided, however, that the foregoing will not be deemed to modify the provisions of any
collective bargaining agreements which may have been entered into by the Employer with the
bargaining representatives of any Participant.

Section 19.04. Federal and State Taxes. It is intended that Annual Deferrals other
than Roth Contributions under this Plan, plus any earnings thereunder, are excludable from gross
income for federal and state income tax purposes until paid to Participants or Beneficiaries, and
that Roth Contributions and earnings thereunder are excludable from gross income for federal
and state income tax purposes when paid to Participants or Beneficiaries to the extent that they
are Qualified Distributions. However, the Administrator does not guarantee that any particular
federal or state income, payroll, or other tax consequence will occur as a result of participation in
this Plan.
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Section 19.05. If the Administrator or Vendor makes any payment that, according to the

terms of the Plan and the benefits provided hereunder, should not have been made, the
Administrator or Vendor may recover that incorrect payment, by whatever means necessary,
whether or not it was made due to the error of the Administrator or Vendor, from the person to
whom it was made, or from any other appropriate party. For example, if any such incorrect
payment is made directly to a Participant, the Administrator or Vendor may deduct it when
making any future payments directly to that Participant.

Section 19.06.  Benefit Payment Issue Resolution.  The Administrator, or its
designee, if in doubt regarding the correctness of its action with respect to a benefit payment,
may direct suspension of payment until satisfied as to the correctness of the payment or the
person to receive the payment. Alternatively, the Administrator, or its designee, may file, in any
state _court of competent jurisdiction, a suit, in the form it deems appropriate, for legal
determination of the benefits to be paid and the persons to receive them. The Administrator, or
its designee, may also bring a suit, or take other action as it deems appropriate, to resolve
guestions involving investment directions. The Administrator shall comply with the final order
of the court in any such suit, and Participants and the Administrator shall be bound by such an
order, insofar as it affects the benefits payable under this Plan, or the method or manner of

payment.

19.15.Section 19.07. Release. Any paymentpayments to any Participant shall, to the
extent thereof, be in full satisfaction of the claim of such Participant being paid thereby and the
Trustees or Administrator may condition payment thereof on the delivery by the Participant of
the duly executed receipt and release in such form as may be determined by the Trustees or
Administrator.
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19-16-Section 19.08. Liability. The Administrator shall not incur any liability in acting
upon any notice, request, signed letter, telegram or other paper or document or electronic
transmission believed by the Board-ane-Administrator to be genuine or to be executed or sent by
an authorized person.

Section 19.09. Necessary—PRartiesinformation Provided by the Participant. Each

Participant should provide to Disputes—Neeessary—partiesto-the Administrator at the time of
initial enrollment, and later if there are any aceeunting—ttigatienchanges, any information

necessary or ether-proceedings+elatingadvisable for the Administrator to administer the Plan.

Section 19.10. Family Medical Leave Act. Notwithstanding any provisions of this
Plan to the Plancontrary, Contributions and benefits with respect to qualified leave will be
provided in accordance with the Family Medical Leave Act of 1993, 29 U.S.C. Section 2601 et.

sed.

Section 19.11. Payments to Minors or Incompetents. If a Participant or Beneficiary
entitled to receive any benefits hereunder is a minor or is determined to be legally incapable of
giving valid receipt and discharge for such benefits by a court or by the Administrator, benefits
shall be paid to such person as the Administrator may designate for the benefit of such
Participant or Beneficiary. Such payments shall be considered a payment to the Participant or
Beneficiary and shall, to the extent made, be deemed a complete discharge of any liability for
such payments under the Plan.

Section 19.12. Missing or Lost Participants. In the event that the Administrator does
not have current contact information for or is unable to identify a Participant or Beneficiary
under the Plan, the Administrator shall make reasonable attempts to determine the address and
identity of the Participant or Beneficiary entitled to benefits under the Plan. A reasonable
attempt to locate a missing or lost Participant or Beneficiary shall include enby—(i) providing
notice to the Participant at the Participant's last known address via certified mail; (ii) determining
whether the Employer's records or the records of another plan maintained by the Employer has a
more current address for the Participant; (iii) attempting to contact any named Beneficiary of the
Participant; and (iv) searching for the missing Participant via free electronic search tools, such as
Internet search engines, public record databases, obituaries, and social media. If such search
methods are unsuccessful, based on the facts and circumstances, the Administrator may use other
search _methods, including using Internet search tools, commercial locator services, credit
reporting agencies, information brokers, investigation databases, and analogous services that
may _involve charges. The Administrator may charge missing Participants and Beneficiaries
reasonable expenses for efforts to find them.

Section 19.13. Indemnification. The Employer shall satisfy any liability actually and
reasonably incurred by any members of the Board and-the-Administrator—The-settlement-or
judgment-in-any-sueh-easeor any person to whom any power, authority or responsibility of the
Administrator is delegated pursuant to Section 15.03, except a Vendor or other service provider.
These liabilities include expenses attornevs fees, judgments, fines, and amounts paid in which
connection with any
threatened pendlnq or completed action, suit or proceedlnq related to the exercise (or failure to
exercise) of this authority. This is in the-Plan;addition to whatever rights of indemnification exist
under the regulations or by-laws of the Employer, under any provision of law, or under any other

-37-
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agreement; provided, however, that the Employer will not satisfy any such liability to the extent
that the person did not act in good faith.

Section 19.14. No Reversion. Under no circumstances or conditions will any Annual
Deferrals revert to, be paid to, or inure to the benefit of, directly or indirectly, the Employer, but
shall be held for the exclusive purpose of providing benefits to Participants and their
Beneficiaries;-estates-and-tpon and defraying the reasonable expenses of administering the Plan.
However, if Annual Deferrals are made by the Employer by a good faith mistake of fact, such
amount may be returned to the Employer within one year of the date that they were made to the
Plan.

19-17Section 19.15. Finality of Determination. All determinations with respect to
crediting of service under the Plan are made on the basis of the records of the Employer, and all
determinations made are final and conclusive upon Employees, former Employees, and all other
persons claiming by;-threugh-era benefit under themthe Plan.

Seetion-19-18-Severability—tHCounterparts. The Plan may be executed in any
prewsqennumber of the—Fllan—counterparts each of WhICh shall be held—by—a—ee&rt—ef—eempetem

eenicmaedeemed to be f&Hy—eﬁeeHveL i

19.-19-Section 19.16. Supersession—Fhe-terms-of-thePlanan original. All counterparts
shall constitute but one and the same mstrument and shall supersede—be evidenced by any

pone counterpart.
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IN WITNESS WHEREOF, the Board ef-Regents-ef-the-University-System-of- Maryland
has caused this amended and restated Plan to be affixed-the-sighature—ofexecuted by its duly
authorized Representative:representative as of the date written below, but effective as of January

1, 2020.

UNIVERSITY SYSTEM OF MARYLAND
BOARD OF REGENTS

Signature

Printed
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APPENDIX A
APPROVED VENDORS

The current selection of Vendor(s) is not intended to limit future additions or deletions of
Vendor(s). The Administrator from time to time may add or delete Vendor(s) which shall be

effective on the date adopted by the Administrator and shall be reflected in a revised Appendix
A.

1.1 Approved Vendors

As of January 1, 2020, the Board has approved the following Vendors under the Plan:

e TIAA

e Fidelity Investments

1.2 Former Vendors

As of January 1, 2008, the Former VVendor under the Plan is AIG VALIC.
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