| MARYLAND Maryland Small Business

Retirement Savings Board

As Approved October 31, 2017

BYLAWS

Article | - Name

The name of the organization shall be the Maryland Small Business Retirement Savings
Program, Inc., hereinafter referred to as the “Corporation.” The Corporation may undertake its
programs under a trade name or names with the approval of the Board.

Article 11 — Purposes and Powers

Section 1. The Corporation shall have the status of a nonstock, nonprofit corporation
exercising the essential governmental functions authorized in Chapter 323/324 of the Acts of
2016 (the “Enabling Legislation™), and whose income, if not used by the Corporation for the
continuance of its purposes, shall accrue to the State of Maryland. The Corporation is an
instrumentality of the State of Maryland and the nature of the activities to be conducted, and the
purposes to be promoted or carried out by the Corporation shall be those that are consistent with
the requirements of Section 115(1) of the Internal Revenue Code of 1986, as amended (“IRC”),
or the corresponding provisions of any subsequent tax laws of the United States. The purposes
and powers of the Corporation shall be as set forth in Title 12, Maryland Annotated Code, Labor
and Employment Article, or any successor provisions thereto.

Section 2. The Corporation may exercise all powers available to nonstock, nonprofit
corporations organized under the applicable provisions of the Annotated Code of Maryland, to
the extent those powers are consistent with IRC Section 115(1).

Article 111 — Board Members/Directors

Section 1. The Corporation shall have eleven directors, who shall also be the Members
of the Maryland Small Business Retirement Savings Board (“Board”) shall be appointed
pursuant to Md. Code (2016), Labor and Employment Law Art., § 12-201, namely:

a. the State Treasurer (“Treasurer”) or the Treasurer’s designee;

b. the Secretary of Labor, Licensing, and Regulation (“Secretary”) or the Secretary’s
designee;

c. three Members appointed by the Governor;
d. three Members appointed by the President of the Senate; and
e. three Members appointed by the Speaker of the House of Delegates.

Section 2. The term of every Member/Director is four years. The terms of
Members/Directors are staggered pursuant to Md. Annotated Code (2016), Labor and
Employment Law Art., § 12-201(c). Each appointing authority described in subsections c, d,
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and e of Section 1 may designate one of its 3 members to initial terms ending in 2018, 2019,
and 2020. A Member/Director may continue to serve until their replacement is appointed.

Section 3. Replacement Members/Directors shall be appointed in the same manner as the
Member being replaced, and shall fill out the term of the Member/Director being replaced or, if
appointed at or following the end of the term of such Member/Director, for the next full term.
Members/Directors may be removed from the Board by the Governor for incompetence or
misconduct.

Section 4. The Board of Directors shall elect a Chair from amongst its Members. The
Chair will be elected for a 2-year term and may be reelected. The Chair may be removed with or
without cause by a majority vote of all Members/Directors.
Article 1V — Duties of Board of Directors
Section 1. The Board of Directors shall:
a. Retain and set the compensation for an Executive Director.

b. Determine, after consultation with the Executive Director, the investment options,
the default contributions and investment options, and rules and policies by which
the Program is operated.

c. Consider and approve annually an operating budget.

d. Establish policies and authorities for procurements and policies for compensation
of staff.

e. Retain an independent auditor and submit an annual audited financial report on or
before August 1 each year, prepared in accordance with generally accepted
accounting principles as required by Md. Annotated Code (2016), Labor and
Employment Law Art., § 12-206.

f. Adhere to the open meetings and public disclosure laws applicable to comparable
instrumentalities of the State of Maryland, as well as comply with other
applicable law.

g. Borrow or otherwise obtain such funds as are necessary to fund the Program

Article V — Meetings
Section 1. Members/Directors shall meet at the times and places that the Chair
determines, subject to section 2.

Section 2. Either the Chair or any four other Members/Directors may call for a meeting
of the Members/Directors. Notice of Meetings of the Members/Directors shall be given at least
seven days in advance, unless all of the Members/Directors agree to a shorter period of notice.

Section 3. A quorum shall exist for the conduct of business if at least six
Member/Directors are present.
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Section 4. Except as otherwise provided herein or by applicable law, action by the
Members/Directors shall be taken by majority of those present at a meeting. Action may be
taken without a meeting if agreed-to unanimously by all of the Members/Directors by electronic
or other means.

Section 5. Meetings may be conducted telephonically or by other electronic means.
Member/Directors may participate in in-person meetings by telephone or by other similar
electronic means.

Article VI — Committees

Section 1. The Board of Directors shall establish and maintain the following committees,
plus such other committees as it sees fit:

a. Audit & Finance Committee, which shall be responsible for the review of the
proposed budget, reviewing fundraising proposals, conducting the annual audit
and overseeing financial controls.

b. Consumer Protection Committee, which shall be responsible for ensuring the
adequacy of the Program’s consumer protections and education efforts.

c. Executive Committee, which shall be responsible for establishing compensation,
governance standards, procurement standards, conflict of interest policies and
such other policies as it may determine, subject to approval by the full board.

d. Program Design Committee, which shall be responsible, in coordination with
the Executive Director, for recommending to the Board program standards and
appropriate investment options, including default options.

Section 2. The Chair may create such ad hoc committees as the Board considers useful
to the performance of its duties. The Chair may also create such advisory committees as the
Board considers useful.

Section 3. The Chair shall, with the concurrence of the Board, select members of each
committee, as well as a committee chair. The members of the Executive Committee shall be the
Chair (chair), the Treasurer, and the Secretary of Labor, Licensing, and Regulation.

Section 4. The Chair shall be a voting member of all mandatory committees.

Section 5. Committees may meet at such times and in such manner as the committee
chair considers appropriate. Records of all committee recommendations to the Board must be
made public, except in individual matters of personnel or compensation, or as otherwise exempt
from disclosure under applicable law.

Article VII - Officers

Section 1. Executive Director. The Corporation shall be managed by an Executive
Director chosen by the Board of Directors. The Executive Director shall be the chief executive
officer. The Executive Director shall be chosen by the Board and may be employed at will or
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under contract with the Corporation. The authority of the Executive Director includes, without
limitation:

a. Recommend to the Board policies for program design, a budget for approval,
and other matters requiring Board approval.

b. Hiring of additional staff and fixing their compensation, subject to the
operating budget and the compensation standards adopted by the Board.

c. Entering into contracts, executing documents on the Corporation’s behalf, and
otherwise acting for the Corporation, as authorized by the Board.

d. Operating of programs subject to policies established by the Board.
e. Serve as a spokesperson for the Program.

Section 2. Other Officers. The Board may establish subsidiary officer positions, such
as a Chief Investment Officer, on the recommendation of the Executive Director, who may then
appoint such subsidiary officers.

Article VIII — Conflicts of Interest

The Members/Directors shall be subject to the Maryland Public Ethics Law as set forth in
Md. Code (2016), General Provisions Article, Title 5 applicable to members of a Board as
defined in 8 5-101(d) of such Article. Additionally, the Board of Directors shall adopt a conflict
of interest policy that shall be applicable to each of the Corporation’s employees.

Article IX — Compensation

The Corporation shall employ staff as necessary and the Board shall set the compensation
of the Executive Director and standards for compensation of other staff. Members/Directors
shall serve without compensation, other than reimbursement for actual and reasonable expenses.

Article X — Indemnification

The Corporation shall procure insurance and indemnify each Member/Director from
personal loss or liability resulting from a member’s action or inaction as a Member/Director of
the Corporation, as permitted by law.

Article XI - Amendments and Revisions

Section 1. Any proposed addition, amendment to, or revision of the Bylaws shall be
submitted to the Members at least two weeks prior to the meeting at which a vote on the proposal
is scheduled.

Section 2. These Bylaws may be amended by approval of 2/3" of the Board of
Directors.
Article XI1 — Dissolution

In the event of dissolution, any assets remaining after satisfaction of all obligations of the
Corporation, shall be distributed to the State of Maryland, a political subdivision of the State, or
an instrumentality of the State, as determined by the Board of Directors. Any such assets not so
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disposed of shall be disposed of by a court of competent jurisdiction of the county in which the
principal office of the organization is then located, exclusively for such purposes.
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