SUPPLEMENT NO. 1 DATED JANUARY 1, 2024, TO THE

SCHOLARSHARE COLLEGE SAVINGS PLAN
PLAN DESCRIPTION DATED JULY 14, 2023

This Supplement provides new and additional information beyond that contained in the July 14, 2023, Plan
Description and Participation Agreement of the ScholarShare College Savings Plan, as supplemented
(the “Plan Description”). It should be retained and read in conjunction with the Plan Description.

L OVERVIEW OF THE PLAN

On page 3 of the Plan Description, “Overview of the Plan” section entitled “California Tax Treatment,”
the 3 bullet is deleted in its entirety and replaced with the following:

e The earnings portion of withdrawals used for elementary or secondary school tuition and
Roth IRA rollovers are subject to California income tax, including the additional 2.5%

California tax.

L. PLAN FEES

On pages 9 to 12 of the Plan Description, the information under “Plan Fees” is deleted in its entirety and

replaced with the following:

The following table describes the Plan’s current fees. The Board reserves the right to change the fees

and/or to impose additional fees in the future.

Estimated Total
Expenses of an
Plan M Board I Annual
Investment Portfolios an Manager Administrative nvestrr.lent Asset-
Fee( Portfolio’s
Fee(® . Based
Underlying 5
Fees®
Investments®
Passive Enrollment Year Investment Portfolios
2040/2041 Enrollment Portfolio Passive 0.01% 0.00% 0.06% 0.07%
2038/2039 Enrolliment Portfolio Passive 0.01% 0.00% 0.06% 0.07%
2036/2037 Enrollment Portfolio Passive 0.01% 0.00% 0.06% 0.07%
2034/2035 Enrollment Portfolio Passive 0.01% 0.00% 0.06% 0.07%
2032/2033 Enrollment Portfolio Passive 0.01% 0.00% 0.06% 0.07%
2030/2031 Enrollment Portfolio Passive 0.01% 0.00% 0.07% 0.08%
2028/2029 Enrollment Portfolio Passive 0.01% 0.00% 0.07% 0.08%
2026/2027 Enrollment Portfolio Passive 0.01% 0.00% 0.06% 0.07%
2024/2025 Enrollment Portfolio Passive 0.01% 0.00% 0.04% 0.05%
Enrollment Year Portfolio Passive 0.01% 0.00% 0.03% 0.04%
Active Enroliment Year Investment Portfolios
2040/2041 Enrollment Portfolio Active 0.01% 0.05% 0.33% 0.39%
2038/2039 Enrollment Portfolio Active 0.01% 0.05% 0.33% 0.39%
2036/2037 Enrollment Portfolio Active 0.01% 0.05% 0.33% 0.39%
2034/2035 Enrollment Portfolio Active 0.01% 0.05% 0.33% 0.39%
2032/2033 Enrollment Portfolio Active 0.01% 0.05% 0.34% 0.40%
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Estimated Total
Expenses of an
Investment Portfolios Plan Manager AdmiBrﬁz:Sative Investment ﬁr:;:f-l
Fee(1)(2) Fee(1)(3) Portfoli9’s Based
Underlying Fees(5)
Investments(4)
2030/2031 Enrollment Portfolio Active 0.01% 0.05% 0.34% 0.40%
2028/2029 Enroliment Portfolio Active 0.01% 0.05% 0.35% 0.41%
2026/2027 Enrollment Portfolio Active 0.01% 0.05% 0.32% 0.38%
2024/2025 Enrollment Portfolio Active 0.01% 0.05% 0.23% 0.29%
Enroliment Year Portfolio Active 0.01% 0.05% 0.18% 0.24%
ESG Enroliment Year Investment Portfolios©®
2040/2041 Enroliment Portfolio ESG 0.01% 0.05% 0.22% 0.28%
2038/2039 Enrollment Portfolio ESG 0.01% 0.05% 0.22% 0.28%
2036/2037 Enrollment Portfolio ESG 0.01% 0.05% 0.22% 0.28%
2034/2035 Enrolliment Portfolio ESG 0.01% 0.05% 0.22% 0.28%
2032/2033 Enrollment Portfolio ESG 0.01% 0.05% 0.21% 0.27%
2030/2031 Enrollment Portfolio ESG 0.01% 0.05% 0.21% 0.27%
2028/2029 Enrollment Portfolio ESG 0.01% 0.05% 0.20% 0.26%
2026/2027 Enroliment Portfolio ESG 0.01% 0.05% 0.17% 0.23%
2024/2025 Enrollment Portfolio ESG 0.01% 0.05% 0.13% 0.19%
Enrollment Year Portfolio ESG 0.01% 0.05% 0.09% 0.15%
Passive Risk-Based Portfolios
ESG Bond Portfolio” 0.01% 0.05% 0.15% 0.21%
Index Bond Portfolio 0.01% 0.00% 0.07% 0.08%
Index International Equity Portfolio 0.01% 0.00% 0.08% 0.09%
Index U.S. Equity Portfolio 0.01% 0.00% 0.05% 0.06%
Passive Conservative Portfolio 0.01% 0.00% 0.04% 0.05%
Passive Diversified Equity Portfolio 0.01% 0.00% 0.06% 0.07%
Passive Growth Portfolio 0.01% 0.00% 0.06% 0.07%
Active Risk-Based Portfolios
Active Conservative Portfolio 0.01% 0.05% 0.19% 0.25%
Active Diversified Equity Portfolio 0.01% 0.05% 0.31% 0.37%
Active Growth Portfolio 0.01% 0.05% 0.34% 0.40%
Active International Equity Portfolio 0.01% 0.05% 0.22% 0.28%
ESG International Equity Portfolio 0.01% 0.05% 0.37% 0.43%
Social Choice Equity Portfolio 0.01% 0.05% 0.18% 0.24%
Guaranteed Portfolio
Principal Plus Interest Portfolio® N/A N/A N/A N/A
(1) Although the Plan Manager Fee and the Board Administrative Fee, if any, are deducted from an

Investment Portfolio (with the exception of the Principal Plus Interest Portfolio), not from your Account,




(6)
)

each Account in the Investment Portfolio indirectly bears its pro rata share of the Plan Manager Fee and
the Board Administrative Fee as these fees reduce the Investment Portfolio’s return.

Each Investment Portfolio (with the exception of the Principal Plus Interest Portfolio) pays the Plan
Manager a fee at an annual rate of 0.01% of the average daily net assets held by that Investment
Portfolio.

Each Investment Portfolio (with the exception of the Principal Plus Interest Portfolio) pays to the Board
a fee equal to 0.05% of the average daily net assets held by such Investment Portfolios to pay for
expenses related to the administration of the Plan. Currently, certain portfolios have their Board
Administrative Fee waived.

The percentages set forth in this column are based on the expense ratios of the mutual funds or ETFs
in which an Investment Portfolio invests. The amounts are calculated using the expense ratio reported
in each fund’s prospectus effective as of the date this Plan Description was finalized for printing and are
weighted according to the Investment Portfolio’s allocation among the mutual funds in which it invests.
Although these expenses are not deducted from an Investment Portfolio’s assets, each Investment
Portfolio (other than the Principal Plus Interest Portfolio, which does not invest in mutual funds or ETFs)
indirectly bears its pro rata share of the expenses of the funds in which it invests as these expenses
reduce such fund’s return.

These figures represent the estimated weighted annual expense ratios of the mutual funds or ETFs in
which the Investment Portfolios invest plus the fees paid to the Plan Manager and to the Board.

Environmental, Social and Governance (ESG) Underlying Funds may be actively or passively managed.

These Portfolios invest all or a portion of their assets in ETFs. Because ETFs are traded on a securities
exchange, Portfolios that invest in ETFs will pay transaction costs when buying and selling shares of an
ETF. These transaction costs are not listed in the table.

The Principal Plus Interest Portfolio does not pay a Plan Manager Fee or a Board Administrative Fee.
TIAA-CREF Life Insurance Company (“TIAA-CREF Life”), an affiliate of TFI and the issuer of the funding
agreement in which this Investment Portfolio invests, makes payments to the Plan Manager. TIAA-CREF
Life also pays the Board a fee, equal to 0.05% of the average daily net assets held by the Principal Plus
Interest Portfolio. These payments, among many other factors, are considered by the issuer when
determining the interest rate(s) credited under the funding agreement.

Investment Cost Example. The example in the following table is intended to help you compare the cost of
investing in the different Investment Portfolios over various periods of time. This example assumes that:

You invest $10,000 in an Investment Portfolio for the time periods shown below.

Your investment has a 5% compounded return each year.

You withdraw your entire investment from the Investment Portfolio to pay for Qualified Higher Education
Expenses at the end of the specified periods.

Total Annual Asset-Based Fees remain the same as those shown in the fee table above.

Although your actual costs may be higher or lower, based on the above assumptions, your costs would be:

INVESTMENT PORTEOLIOS APPROXIMATE COST OF $10,000 INVESTMENT
1 Year 3 Years 5 Years 10 Years
Passive Enrollment Year Investment Portfolios
2040/2041 Enroliment Portfolio Passive $7 $23 $40 $90
2038/2039 Enrollment Portfolio Passive $7 $23 $40 $90
2036/2037 Enroliment Portfolio Passive $7 $23 $40 $90
2034/2035 Enrollment Portfolio Passive $7 $23 $40 $90
2032/2033 Enroliment Portfolio Passive $7 $23 $40 $90
2030/2031 Enroliment Portfolio Passive $8 $26 $45 $103
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INVESTMENT PORTEOLIOS APPROXIMATE COST OF $10,000 INVESTMENT
1 Year 3 Years 5 Years 10 Years
2028/2029 Enroliment Portfolio Passive $8 $26 $45 $103
2026/2027 Enrollment Portfolio Passive $7 $23 $40 $90
2024/2025 Enroliment Portfolio Passive $5 $16 $28 $64
Enrolliment Year Portfolio Passive $4 $13 $23 $51
Active Enrollment Year Investment Portfolios
2040/2041 Enrollment Portfolio Active $40 $126 $219 $494
2038/2039 Enroliment Portfolio Active $40 $126 $219 $494
2036/2037 Enrollment Portfolio Active $40 $126 $219 $494
2034/2035 Enrollment Portfolio Active $40 $126 $219 $494
2032/2033 Enroliment Portfolio Active $41 $129 $225 $506
2030/2031 Enrollment Portfolio Active $41 $129 $225 $506
2028/2029 Enroliment Portfolio Active $42 $132 $230 $518
2026/2027 Enrollment Portfolio Active $39 $122 $214 $481
2024/2025 Enrollment Portfolio Active $30 $93 $163 $369
Enrolliment Year Portfolio Active $25 $77 $135 $306
ESG Enroliment Year Investment Portfolios
2040/2041 Enroliment Portfolio ESG $29 $90 $158 $356
2038/2039 Enroliment Portfolio ESG $29 $90 $158 $356
2036/2037 Enroliment Portfolio ESG $29 $90 $158 $356
2034/2035 Enroliment Portfolio ESG $29 $90 $158 $356
2032/2033 Enroliment Portfolio ESG $28 $87 $152 $344
2030/2031 Enroliment Portfolio ESG $28 $87 $152 $344
2028/2029 Enroliment Portfolio ESG $27 $84 $146 $331
2026/2027 Enrollment Portfolio ESG $24 $74 $130 $293
2024/2025 Enrollment Portfolio ESG $19 $61 $107 $243
Enroliment Year Portfolio ESG $15 $48 $85 $192
Passive Risk-Based Portfolios
ESG Bond Portfolio $22 $68 $118 $268
Index Bond Portfolio $8 $26 $45 $103
Index International Equity Portfolio $9 $29 $51 $116
Index U.S. Equity Portfolio $6 $19 $34 $77
Passive Conservative Portfolio $5 $16 $28 $64
Passive Diversified Equity Portfolio $7 $23 $40 $90
Passive Growth Portfolio $7 $23 $40 $90
Active Risk-Based Portfolios
Active Conservative Portfolio $26 $81 $141 $318
Active Diversified Equity Portfolio $38 $119 $208 $469
Active Growth Portfolio $41 $129 $225 $506
Active International Equity Portfolio $29 $90 $158 $356




INVESTMENT PORTEOLIOS APPROXIMATE COST OF $10,000 INVESTMENT
1 Year 3 Years 5 Years 10 Years
ESG International Equity Portfolio $44 $138 $241 $543
Social Choice Equity Portfolio $25 $77 $135 $306
Guaranteed Portfolio
Principal Plus Interest Portfolio N/A N/A N/A N/A

Service-Based and Other Fees. Additional service-based fees will apply when a Participant requests a
nonstandard service or when contributions are returned or rejected. The fee will be deducted directly from your
Account and it will be included on your annual IRS Form 1099Q as part of any gross distributions paid to you
during the year.

Additional Fees Include:

Returned Check $25

Rejected ACH $25

Priority Delivery $15 Weekday/$25 Saturday/$50 Foreign
Outgoing Wires $15 Domestic/$25 International

Request for Historical $10

Statement (mailed)

Electronic Distribution to $10
Schools (where available)

lil. WITHDRAWALS
On page 43 of the Plan Description, a new subsection entitled “Special Rollover to Roth IRAs from Long-
Term Qualified Tuition Programs” is added under the heading “Withdrawals”:

Special Rollover to Roth IRAs from Long-Term Qualified Tuition Programs. The SECURE 2.0 Act of
2022 (the “SECURE 2.0 Act”) was signed into federal law in December 2022. In addition to a number of
significant retirement savings related enhancements, the SECURE 2.0 Act revises Section 529 of the
Internal Revenue Code.

Beginning January 1, 2024, rollovers will be permitted from a 529 plan account to a Roth IRA without
incurring federal income tax or penalties, subject to the following conditions:

o The 529 plan account must be open for 15 or more years, ending with the date of the rollover;

o Contributions and associated earnings that you transfer to the Roth IRA must be in the 529 plan
account for more than five (5) years, ending with the date of the rollover;

o The Internal Revenue Code permits a lifetime maximum amount of $35,000 per designated
beneficiary to be rolled over from 529 plan accounts to Roth IRAs;

o 529 plan assets can only be rolled over into a Roth IRA maintained for the benefit of the designated
beneficiary on the 529 plan account;

o 529 plan assets must be sent directly to the Roth IRA;

Roth IRA income limitations are waived for 529 plan rollovers to Roth IRAs; and

o The Roth IRA contribution is subject to the Roth IRA contribution limit for the taxable year applicable
to the designated beneficiary for all individual retirement plans maintained for the benefit of the
designated beneficiary.

O

The IRS may issue additional guidance that may impact 529 plan account rollovers to Roth IRAs,
including the above referenced conditions.

Currently for California taxpayers, a rollover from a 529 plan account to a Roth IRA will be treated as a
non-qualified withdrawal and the earnings portion of the withdrawal will be subject to California state
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income tax, including the additional 2.5% California tax. Account Owners and Beneficiaries should consult
with a qualified tax professional before rolling over funds into a Roth IRA.

State tax treatment of a rollover from a 529 plan into a Roth IRA is determined by the state where
you file state income tax. Account Owners and Beneficiaries should consult with a qualified tax
professional before rolling over funds from their 529 plan to contribute to a Roth IRA. You are
responsible for determining the eligibility of a 529 plan to Roth IRA rollover including tracking and
documenting the length of time the 529 plan account has been opened and the amount of assets
in your 529 plan account eligible to be rolled into a Roth IRA.

To request a rollover to a Roth IRA, please first contact your Roth IRA administrator to determine their
ability and requirements to receive the rollover. Then, submit any required Roth IRA form available from
your Roth IRA administrator and the Plan rollover form found online at scholarshare529.com or by calling
the Plan directly at 1-800-544-5248.

IV. TAXINFORMATION
On pages 45-48 of the Plan Description, the section titled “Tax Information,” heading “Federal Tax
Information,” the last paragraph under the sub-heading “Federal, Gift, Estate and Generation-Skipping
Transfer Tax Treatment,” is deleted and replaced with the following:

For the 2024 tax year, the amount of the annual gift tax exclusion is $18,000 (single filer) per year and
$36,000 (married contributors electing to split gifts). The lifetime exemption, estate tax exemption and
generation-skipping transfer tax exemption is $13,610,000 for each contributor ($27,220,000 for married
couples). Please see ScholarShare529.com for the current amounts.

On page 48 of the Plan Description, the section titled “Tax Information”, heading “California Tax
Information,” the 15t and 2" paragraphs under the sub-heading “Withdrawals” are deleted and replaced
with the following:

Withdrawals. California’s income taxation of withdrawals generally follows the federal income tax
treatment described above, with the exception of withdrawals used for elementary or secondary school
tuition and Roth IRA rollovers. Only the earnings portion of a withdrawal is ever subject to California tax.
The portion of a withdrawal attributable to contributions is never subject to California tax. Similar to the
Additional Tax, California imposes a 2.5% additional tax on the earnings portion of Nonqualified
Withdrawals.

Earnings from the investment of contributions to an Account will not be subject to California income tax, if
at all, until funds are withdrawn in whole or in part from the Account. Qualified Withdrawals (other than
withdrawals used for K-12 tuition expenses and rollovers to Roth IRAs) and Qualified Rollovers

are not subject to California income tax.
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Please keep this Plan Description and the attached
Participation Agreement with your other records about
the ScholarShare College Savings Plan (the “Plan”), a
direct-sold plan. This Plan Description is also available on
the Plan’s website at www.ScholarShare529.com.
Investing is an important decision. You should read and
understand this Plan Description before you make
contributions to the Plan.

You should rely only on the information contained in this
Plan Description and the attached Participation
Agreement. No person is authorized to provide
information that is different from the information
contained in this Plan Description and the attached
Participation Agreement. The information in this Plan
Description is believed to be accurate as of the date
hereof, and is subject to change without notice.

This Plan Description does not constitute an offer to sell
or the solicitation of an offer to buy, nor shall there be any
sale of a security in the Plan by any person in any
jurisdiction in which it is unlawful for such person to make
such an offer, solicitation or sale.

If you or your intended beneficiary reside in a state
other than California, or have taxable income in a
state other than California, it is important for you
to note that if that other state has established a
qualified tuition program under Section 529 of the
Internal Revenue Code (a “529 Plan”), such state
may offer favorable state tax or other state
benefits such as financial aid, scholarship funds,
and protection from creditors that are available
only if you invest in that state’s 529 Plan. Those
benefits, if any, should be one of the many
appropriately weighted factors you consider
before making a decision to invest in the Plan. You
should consult with a qualified advisor or review
the offering document for that state’s 529 Plan to
find out more about any such benefits (including
any applicable limitations) and to learn how they
may apply to your specific circumstances.

An Account in the Plan should be used only to save for
qualified education expenses of a designated beneficiary.
Accounts in the Plan are not intended for use, and should
not be used, by any taxpayer for the purpose of evading
federal or state taxes or tax penalties. The tax
information contained in this Plan Description was
written to support the promotion and marketing of
the Plan and was neither written nor intended to be
used, and cannot be used, by any taxpayer for the
purpose of avoiding federal or state taxes or tax
penalties. Taxpayers should consult with a qualified
advisor to seek tax advice based on their own
particular circumstances.

None of the State of California, the Golden State
ScholarShare College Savings Trust, the members of
the ScholarShare Investment Board, each Board
member, the Plan, the Federal Deposit Insurance
Corporation, nor any other government agency or
entity, nor any of the service providers to the Plan
insure any Account or guarantee any rate of return or
any interest on any contribution to the Plan. Your
Account may lose value.


http://www.scholarshare529.com/
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Introduction to the Plan

The Plan was created by the State of California (“California”) to encourage individuals to save for postsecondary education.
While the Plan is intended primarily as a savings and investment vehicle for college expenses, withdrawals may be made
on a qualified basis to pay for qualified apprenticeship program expenses or for qualified education loan repayment, subject
to certain limitations, and may also be used (for federal income tax purposes) to pay for primary and secondary school
tuition expenses. The ScholarShare Investment Board (the “Board”), as trustee of the Golden State ScholarShare College
Savings Trust (the “Trust”), implemented and administers the Plan. The Plan is intended to meet the requirements of a
qualified tuition program under Internal Revenue Code (“IRC”) Section 529 (“Section 529”). The Plan is currently the only
qualified tuition program offered by the Board.

The Plan is authorized by Sections 69980 to 69994 of the California Education Code, as amended (the “Statute”).

TIAA-CREF Tuition Financing, Inc. provides program management services to the Plan under the direction of the Board
pursuant to a contract (the “Management Agreement”) that it has entered into with the Board.

To contact the Plan and to obtain Plan forms:

1. Visit the Plan’s website at www.ScholarShare529.com;
2. Call the Plan toll-free at 1-800-544-5248; or
3. Write to the Plan at P.O. Box 219185, Kansas City, MO 64121-9185.
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Overview of the Plan

This section provides summary information about the Plan, but it is important that you read the entire Plan Description for
detailed information. Capitalized terms used in this section are defined in “Frequently Used Terms” or elsewhere in this

Plan Description.

Feature

California
Administrator

Plan Manager

Eligible
Participant

Eligible
Beneficiary

Minimum
Contribution

Description

The ScholarShare Investment Board.

TIAA-CREF Tuition Financing, Inc. (the “Plan Manager” or “TFI”).

Any U.S. citizen or individual residing in the U.S. with a valid Social Security
number or taxpayer identification number who is at least 18 years of age, or
an emancipated minor, at the time the Account is opened and a contribution
is made. Certain types of entities with a valid taxpayer identification number
may also open an Account (additional restrictions may apply to such
Accounts).

Any U.S. citizen or individual who is substantially present in the U.S. or who
has a green card, with a valid Social Security number or taxpayer
identification number. A person will still be considered to be an “Eligible
Beneficiary” for purposes of this definition regardless of domicile (or where
he or she is currently living), as long as such person still meets the legal
requirements for being a U.S. citizen, for being substantially present in the
U.S. or for holding a green card and has a valid Social Security number or
taxpayer identification number.

You may contribute to an Account in any dollar amount.

Current Maximum  $529,000 for all Accounts in the Plan for each Beneficiary.

Account Balance

Qualified
Withdrawals

Investment
Portfolios

Changing
Investment
Strategy for
Amounts
Previously
Contributed

Federal Tax
Benefits

Withdrawals from an Account used to pay for the Qualified Higher Education
Expenses of the Beneficiary (or sibling of the Beneficiary with respect to
repayment of qualified education loans).

e Thirty (30) target Enrollment Year Investment Portfolios that invest in
multiple mutual funds and/or exchange-traded funds (ETFs).

e Seven (7) passive risk-based portfolios that invest in one or more
mutual funds or ETFs, the majority of which are index funds.

e Six (6) active risk-based portfolios that invest in one or more mutual
funds, the majority of which are actively managed.

e One (1) guaranteed portfolio.

Once you have contributed to your Account and selected Investment
Portfolio(s) in which to invest your contribution, you may move these amounts
to a different Investment Portfolio(s) only twice per calendar year, or if you
change the Beneficiary on your Account to a Member of the Family of the
previous Beneficiary.

e Earnings accrue free of federal income tax.
e Qualified Withdrawals are not subject to federal income tax,
including the Additional Tax.

Additional
Information

“Administration of the
Plan”, page 44.

“The Plan Manager”,
page 44.

“Opening an
Account’,
page 5.

“Opening an
Account”, page 5.

“Contributions”,
page 6.

“Contributions”,
page 8.

“Tax Information”,
page 45.

“Investment
Portfolios”, page 13.
For information about
performance, see
“Past Performance”,
page 40.

“Making Changes to
Your Account”,
page 6.

“Tax Information”,
page 45.




Feature

California Tax
Treatment

Fees

Risks of Investing
in the Plan

e Additional
Description Information
e No federal gift tax on contributions of up to $85,000 (tax year 2023, single
filer) and $170,000 (tax year 2023, married couple electing to split gifts)
if prorated over five (5) years. Current year gift tax limits can be found on
ScholarShare529.com.

e Contributions are generally considered completed gifts to the
Beneficiary for federal gift and estate tax purposes.

. . . “Tax Information”,
e Earnings accrue free of California income tax.

e Generally, Qualified Withdrawals and Qualified Rollovers are not subject page 45.
to California income tax.
e The earnings portion of withdrawals used for elementary or secondary
school tuition are subject to California income tax, including the
additional 2.5% California tax.
e The earnings portion of a Taxable Withdrawal is subject to California
income tax but not the additional 2.5% California tax.
e The earnings portion of a Nonqualified Withdrawal is subject to California
income tax and may also be subject to the additional 2.5% California tax.
For the services provided to it, the Plan pays: “Plan Fees”, page 9.
¢ tothe Plan Manager, a Plan management fee at an annual rate of 0.01%
of the average daily net assets of the Plan (excluding any assets in the
Principal Plus Interest Portfolio), and
e to the Board for certain of the Investment Portfolios of the Plan, an
administrative fee at an annual rate of 0.05% of the average daily net
assets of such Investment Portfolios (excluding any assets in the
Principal Plus Interest Portfolio).
Each Investment Portfolio also indirectly pays the expenses of the Underlying
Funds in which it invests.
e  Assets in an Account are neither guaranteed nor insured. “Risks of Investing in

e The value of your Account may decrease. You could lose money, the Plan”, page 38.
including amounts you contributed.
. Federal or California tax law changes could negatively affect the Plan.
. Fees could increase.
. The Board may terminate, add, or merge Investment Portfolios, change
the investments in which an Investment Portfolio invests, or change
allocations to those investments.
. Contributions to an Account may adversely affect the Beneficiary’'s
eligibility for financial aid or other benefits.

Frequently Used Terms

For your convenience, certain frequently used terms are defined below.

Account
Additional Tax
Beneficiary

Eligible
Educational
Institution

An account in the Plan.
A 10% additional federal tax imposed on the earnings portion of a Nonqualified Withdrawal.
The beneficiary for an Account as designated by you, the Participant.

Generally, any college, university, vocational school, or other postsecondary educational institution
eligible to participate in a student aid program administered by the U.S. Department of Education.
This includes virtually all accredited public, nonprofit and proprietary (privately owned profit-making)
postsecondary institutions. The educational institution should be able to tell you if it is an Eligible
Educational Institution. Certain educational institutions located outside the United States also
participate in the U.S. Department of Education’s Federal Student Aid (FSA) programs.
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Investment
Portfolios

Member of the
Family

Nonqualified
Withdrawal

Participant/You

Qualified Higher
Education
Expenses

Qualified Rollover

Qualified
Withdrawal

Taxable
Withdrawal

Unit

The Plan investment portfolios in which you may invest your contributions.

A person related to the Beneficiary as follows: (1) a child or a descendant of a child; (2) a brother,
sister, stepbrother or stepsister; (3) the father or mother, or an ancestor of either; (4) a stepfather or
stepmother; (5) a son or daughter of a brother or sister; (6) a brother or sister of the father or mother;
(7) a son-in-law, daughter-in-law, father-in-law, mother-in-law, brother-in-law or sister-in-law; (8) the
spouse of any of the foregoing individuals or the spouse of the Beneficiary; or (9) a first cousin of the
Beneficiary. For this purpose, a child includes a legally adopted child and a stepson or stepdaughter,
and a brother or sister includes a half-brother or half-sister.

Any withdrawal from an Account that is not: (1) a Qualified Withdrawal; (2) a Taxable Withdrawal; or
(3) a Qualified Rollover.

The individual or entity that opens or becomes an owner of an Account in the Plan.

Generally, tuition, fees, books, supplies, and equipment required for the enrollment or attendance of
a Beneficiary at an Eligible Educational Institution, certain room and board expenses, the cost of
computer or peripheral equipment, certain software, and internet access and related services if used
primarily by the Beneficiary during any of the years the Beneficiary is enrolled at an Eligible
Educational Institution, as well as certain additional enroliment and attendance costs of Beneficiaries
with special needs.

For both federal and California tax purposes, any reference to Qualified Higher Education Expenses
also includes: (i) expenses for fees, books, supplies and equipment required for the participation of a
Beneficiary in an apprenticeship program registered and certified with the Secretary of Labor under
the National Apprenticeship Act and (ii)) amounts paid as principal or interest on any qualified
education loan of either the Beneficiary or a sibling of the Beneficiary up to a lifetime limit of $10,000
per individual. Distributions treated as Qualified Higher Education Expenses with respect to the loans
of a sibling of a Beneficiary will count towards the limit of the sibling, not the Beneficiary. Such loan
repayments may impact student loan interest deductibility.

For federal tax purposes, any reference to Qualified Higher Education Expenses also includes a
reference to tuition in connection with enrollment or attendance at a primary (i.e., elementary school)
or secondary (i.e., middle school or high school) (together, referred to as “K-12”) public, private or
religious school up to a maximum of $10,000 of distributions for such tuition expenses per taxable
year per Beneficiary from all 529 Plans.

State tax treatment of withdrawals for K-12 tuition expenses, apprenticeship expenses and repayment
of qualified education loans is determined by the state where you file state income tax. Withdrawals
for K-12 tuition expenses are not Qualified Withdrawals for California tax purposes. Please consult
with a tax advisor before withdrawing funds for any such expenses or loan repayments.

A transfer of funds from an Account (1) to an account in another state’s 529 Plan for the same
Beneficiary, provided that it has been at least 12 months from the date of a previous transfer to a 529
Plan for that Beneficiary or (2) to an account in another state’s 529 Plan (or an Account in the Plan
for a new Beneficiary), provided that the new Beneficiary is a Member of the Family of the previous
Beneficiary; or (3) to a Section 529A Qualified ABLE Program (“ABLE”) account for the same
Beneficiary, or a Member of the Family thereof, subject to certain restrictions.

Any withdrawal from an Account used to pay for the Qualified Higher Education Expenses of the
Beneficiary, or sibling of the Beneficiary where applicable.

Any withdrawal from an Account that is: (1) paid to a beneficiary of, or the estate of, the Beneficiary
on or after the Beneficiary’s death; (2) attributable to the permanent disability of the Beneficiary; (3)
made on account of the receipt by the Beneficiary of a scholarship award or veterans’ or other
nontaxable educational assistance (other than gifts or inheritances), but only to the extent of such
scholarship or assistance; (4) made on account of the Beneficiary’s attendance at a military academy,
but only to the extent of the costs of education attributable to such attendance; or (5) equal to the
amount of the Beneficiary’s relevant Qualified Higher Education Expenses that is taken into account
in determining the Beneficiary’s American Opportunity Credit or Lifetime Learning Credit.

An ownership interest in an Investment Portfolio that is purchased by making a contribution to an
Account.




Opening an Account

Account Application. To open an Account, you need to
complete and sign a Plan application (the “Application”).
Your signature on the Application indicates your
agreement to and acceptance of all terms in this Plan
Description and in the attached Participation Agreement
between you and the Board. On your Application, you
need to designate a Beneficiary for the Account and
select the Investment Portfolio(s) in which you want to
invest your contributions.

To obtain an Application and enroliment kit, call the Plan
(contact information is located on page 1 and the back
cover of this Plan Description) or go to the Plan’s website.
You may complete and submit the Application online or
you may mail a completed Application to the Plan. After
the Plan receives your completed Application in good
order, including a check or authorization for your initial
contribution, the Plan will open an Account for you.

To open an Account, you need to provide your name,
address, Social Security number or taxpayer
identification number and other information that will allow
the Plan to identify you, such as your telephone number.
The address you provide must be a permanent U.S.
address and not a post office box and, in order to
continue to make contributions, your account must
always have a permanent U.S. address associated with
it. Until you provide the required information, the Plan will
not be able to open your Account. There may be only one
Participant per Account.

Account Ownership. To be a Participant, you must be:

e Any U.S. citizen or individual residing in the U.S. with
a valid Social Security number or taxpayer
identification number who is at least 18 years of age,
or an emancipated minor, at the time the Account is
opened and a contribution is made.

¢ A trust, estate, corporation (including an IRC Section
501(c)(3) organization) or other type of entity with a
valid taxpayer identification number.

¢ A custodian under the Uniform Gifts to Minors Act or
Uniform Transfers to Minors Act (‘UGMA/UTMA”)
with a valid Social Security number or taxpayer
identification number.

¢ A state or local government organization.

Accounts opened by entities, Section 501(c)(3)
organizations, state and local governments, trusts and
UGMA/UTMA custodians are subject to additional
restrictions and must provide documentation evidencing
the legal status of the entity and the authorization of the
representative to open an Account and to request
Account transactions. UGMA/UTMA custodians are also
subject to certain limitations on their ability to make
changes to, and transfers to and from, such Accounts.
UGMA/UTMA custodians and trust representatives
should consult with a qualified advisor about the tax and
legal consequences of opening an Account and their
rights and responsibilities as custodians and
representatives.

Selecting a Beneficiary. You must designate a
Beneficiary on your Application (unless you are a state or
local government or a Section 501(c)(3) tax-exempt
organization establishing a scholarship account). Any
U.S. citizen or individual who is substantially present in
the U.S. or who has a green card, with a valid Social
Security number or taxpayer identification number,
including you, may be the Beneficiary. A person will still
be considered to be an “Eligible Beneficiary” for purposes
of this definition regardless of domicile (or where he or
she is currently living), as long as such person still meets
the legal requirements for being a U.S. citizen, for being
substantially present in the U.S. or for holding a green
card, and has a valid Social Security number or taxpayer
identification number. You do not need to be related to
the Beneficiary. There may be only one Beneficiary on
your Account. You may establish only one Account for
each Beneficiary. You may open additional Accounts for
other Beneficiaries.

Interested Party. You may choose to add an Interested
Party to your Account by using the appropriate Plan
form. A person designated as an “Interested Party” on
your Account may not make changes to your Account or
request withdrawals but will be authorized to call the Plan
to receive information about your Account and can
receive account statements.

Power of Attorney. You may designate an individual to
have a Power of Attorney over your Account by using the
appropriate Plan form. Giving someone Power of
Attorney over your Account allows this person to act on
your Account, including by making changes to your
Account and requesting withdrawals, as if they are the
account owner of the Account. Once you give someone
Power of Attorney over your Account, the Plan is
authorized to act on the instructions of this individual until
you complete the appropriate Plan form removing the
designation or the Plan is instructed to remove such
designation by a court of competent jurisdiction.

Financial Professional. You may choose to open an
Account with the assistance of a financial professional or
registered investment advisor, who would generally
charge a fee for this service. You must consent and agree
to authorize this person access your Account to obtain
information and receive quarterly statements by using the
appropriate Plan form. The Plan and its authorized
representatives, at their discretion, may terminate your
financial professional’s authority to access your Account.
Choosing Investment Portfolios. The Plan offers
multiple Investment Portfolios. On the Application, you
must select the Investment Portfolio(s) in which you want
to invest your contributions. You may select one or a
combination of the Investment Portfolios, subject to the
minimum initial contribution amount. (For minimum initial
contribution amounts, see the Overview table in the front
of this Plan Description.) If you select more than one
Investment Portfolio, you must designate what
percentage of your contribution should be invested in
each Investment Portfolio. See “Investment Portfolios” for



summaries of the Investment Portfolios offered under the
Plan.

The Investment Portfolio(s) you select and the
percentage of your contribution to be allocated to each
Investment Portfolio as indicated on your Application will
be the allocation instructions for all future contributions
made to your Account by any method (except payroll
direct deposit) (“Allocation Instructions”). You can
change your Allocation Instructions at any time online, by
telephone or by submitting the appropriate Plan form.

Designating a Successor Participant or UGMA/UTMA
Account Successor Custodian. On the Application, you
may designate a person or a trust to be the successor
Participant or UGMA/UTMA Custodian in the event of
your death. Only Participants or UGMA/UTMA
Custodians who are individuals can make such a
designation.

Making Changes to Your Account

Changing Your Beneficiary. After you open an Account,
you may change your Beneficiary online or by submitting
the appropriate Plan form. Please refer to the “Tax
Information” section of this Plan Description for potential
federal tax consequences of a change in Beneficiary.

Changing Investment Strategy for  Future
Contributions. You may change vyour Allocation
Instructions for future contributions at any time online, by
telephone or by submitting the appropriate Plan form.

Changing Investment Strategy for Previously
Contributed Amounts. You may move all or a portion of
amounts previously contributed to your Account to
different Investment Portfolios only twice per calendar
year, or if you change the Beneficiary on your Account to
a Member of the Family of the previous Beneficiary.

Adding or Changing the Successor Participant. You
may change or add a successor Participant or
UGMA/UTMA Custodian on your Account at any time by
completing the appropriate Plan form. You should consult
with a qualified advisor regarding the possible tax and
legal consequences of making such a change.

Transfer of Account Ownership. You may transfer the
ownership of your Account to another individual or entity
that is eligible to be a Participant by submitting the
appropriate Plan form. You do not need to change the
Beneficiary if you transfer Account ownership. A transfer
of the ownership of an Account will be effective only if the
assignment is irrevocable, and transfers all rights, title
and interest in the Account. Certain types of Participants
that are not individuals may be subject to restrictions on
their ability to transfer ownership of the Account. If a
change of Account ownership is required by order of a
court of competent jurisdiction directing such change or
by an affidavit or declaration that is recognized under
applicable law as requiring transfer of ownership upon
death without a court order, such change of Account
ownership will not be effective until the Plan receives the
court order, affidavit or declaration requiring such change
and the change is registered in the records of the Plan,
unless otherwise required by law.

You should consult with a qualified advisor regarding the
possible tax and legal consequences of making changes
to your Account.

Contributions

Who May Contribute. Anyone (including your friends
and family) may make a contribution to your Account. A
person, other than the Participant, who contributes to an
Account, will not retain any rights with respect to such
contribution — for example, only the Participant may give
investment instructions for contributions or request
withdrawals from the Account.

Contribution Amounts. You may contribute to an
Account in any dollar amount.

Methods of Contribution. Contributions to an Account,
which must be in U.S. dollars, may be made:

e By check drawn on a banking institution located in
the United States.

¢ By recurring contributions from a checking or savings
account.

e With an Electronic Funds Transfer (“EFT”) from a
checking or savings account.

e Through payroll direct deposit.

e With an incoming rollover from another state’s 529
Plan or from within the Plan from an Account for a
different Beneficiary.

e With redemption proceeds from a Coverdell
Education Savings Account (“Coverdell ESA”) or a
qualified U.S. savings bond.

¢ By direct deposit with a tax refund directly from the
California Franchise Tax Board.

e Through Ugift®.

Ineligible Funding Sources. We cannot accept
contributions made by cash, money order, travelers
check, checks drawn on banks located outside the U.S.,
checks not in U.S. dollars, checks dated more than 180
days prior to the date of receipt, checks post-dated more
than seven (7) days in advance, checks with unclear
instructions, starter or counter checks, credit card or bank
courtesy checks, third-party personal checks over
$10,000 made payable to the Participant or Beneficiary,
instant loan checks, or any other check we deem



unacceptable. We also cannot accept stocks, securities,
or other noncash assets as contributions to your Account.

Checks. Checks should be made payable to the
“ScholarShare College Savings Plan.” Personal checks,
bank drafts, teller's checks and checks issued by a
financial institution or brokerage firm payable to the
Participant and endorsed over to the Plan by the
Participant are permitted, as are third-party personal
checks up to $10,000 that are endorsed over to the Plan.

Recurring Contributions. You may contribute to your
Account by authorizing periodic automated debits from a
checking or savings account if your bank is a member of
the Automated Clearing House (ACH), subject to certain
processing restrictions. You can initiate a Recurring
Contribution either at the time you open an account in the
Plan or later. At account opening, simply complete the
Recurring Contribution section of the Application. After
the Account is already open, you can establish a
Recurring Contribution by submitting an online or written
form, or over the phone (if your bank information has
been previously submitted and is on file). Your Recurring
Contribution can be made on a monthly, quarterly or
custom frequency basis.

Your Recurring Contribution authorization will remain in
effect until the Plan has received notification of its
termination from you and we have had a reasonable
amount of time to act on it. You may also elect to
authorize an annual increase to your Recurring
Contribution.

You may terminate your Recurring Contribution at any
time. For a change or termination of a Recurring
Contribution to take effect, it must be received at least
three (3) business days before the next scheduled
Recurring Contribution. Recurring Contribution changes
are not effective until received and processed by the
Plan.

There is no charge for setting up Recurring Contributions.
Recurring Contribution debits from your bank account will
occur on the day you indicate, provided the day is a
regular business day. If the day you indicate falls on a
weekend or a holiday, the Recurring Contribution debit
will occur on the next business day. You will receive a
trade date of the business day on which the bank debit
occurs. You can select the date(s) and the month(s) in
which you want a Recurring Contribution to occur.
Quarterly Recurring Contribution debits will be made on
the day you indicate (or the next business day, if
applicable) every three months, not on a calendar quarter
basis. If you do not designate a date, your bank account
will be debited on the 20" of the applicable month.

The start date for a Recurring Contribution must be at
least three (3) business days from the date of submission
of the Recurring Contribution request, regardless of the
frequency of your Recurring Contribution. If a start date
for a Recurring Contribution is less than three (3)
business days from the date of the submission of the
Recurring  Contribution  request, the Recurring

Contribution will start on the requested day in the
succeeding month.

Electronic Funds Transfer. You may authorize the Plan
to debit your checking or savings account on your
Application or, after your Account is opened, by
completing the appropriate Plan form or by contacting the
Plan by mail, telephone or online.

Payroll Direct Deposit. You may be able to make
automatic recurring contributions to your Account through
payroll direct deposit if your employer offers such a
service. Please check with your employer for more
information and to see whether you are eligible to
contribute to the Plan through payroll direct deposit. If
eligible, you may submit your payroll direct deposit
instructions online at www.ScholarShare529.com or by
completing the appropriate Plan form and mailing it to the
Plan. Once the payroll direct deposit form has been
received and accepted by the Plan and an account has
been opened, you will need to provide direct deposit
instructions, provided by the Plan, through your
employer’s self-service payroll portal or notify your
employer to establish the automatic payroll direct deposit.
You can change or stop such direct deposits directly
through your self-service payroll portal or by contacting
your employer.

Incoming Rollovers. You may roll over funds from an
account in another state’s 529 Plan to an Account in the
Plan or from an Account in the Plan to another Account
in the Plan for a new Beneficiary.

Incoming rollovers may be direct or indirect. Direct
rollovers involve the transfer of funds directly from an
account in another state’s 529 Plan (or from an Account
in the Plan for a different Beneficiary) to your Account.
Indirect rollovers involve the transfer of funds from an
account in another state’s 529 Plan (or from an Account
in the Plan for a different Beneficiary) to the Participant,
who then contributes the funds to an Account within 60
days of the withdrawal from the previous account.

Please note that incoming rollover contributions to the
Plan must be accompanied by a basis and earnings
statement from the distributing plan that shows the
earnings portion of the contribution. If the Plan does not
receive this documentation, the entire amount of
your contribution will be treated as earnings. This
could have negative tax implications under some
Plan withdrawal scenarios.

For more information, please see the section on “Federal
Tax Information.”

Redemption Proceeds from Coverdell ESA or
Qualified U.S. Savings Bond. You may be able to
contribute amounts from the redemption of a Coverdell
ESA or qualified U.S. savings bond to an Account without
adverse federal tax consequences. If you are contributing
amounts from a Coverdell ESA, you must submit an
account statement issued by the financial institution that
acted as trustee or custodian of the Coverdell ESA that
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shows the principal and earnings portions of the
redemption proceeds. If you are contributing amounts
from a savings bond, you must submit an account
statement or Internal Revenue Service (“IRS”) Form
1099-INT issued by the financial institution that
redeemed the bonds showing the interest portion of the
redemption proceeds.

Tax Refund proceeds from the California Franchise
Tax Board. You may direct the California Franchise Tax
Board to deposit any California state tax refund proceeds
directly into a ScholarShare 529 account. For more
information, please see Franchise Tax Board Instructions
for Form 540 California Resident Income Tax Return.

Ugift® You may invite family and friends to contribute to
your Account through Ugift to provide a gift to your
Beneficiary. You provide a unique contribution code to
selected family and friends, and gift givers can either
contribute online through a one-time or recurring EFT or
by mailing in a gift contribution coupon with a check made
payable to Ugift® — ScholarShare College Savings Plan.
There may be potential tax consequences of gift
contributions invested in your Account. You and the gift
giver should consult a tax advisor for more information.
For more information about Ugift®, visit
www.ugift529.com. Ugift® is a registered service mark.

UGMA/UTMA Contributions. Because only cash
equivalent contributions to an Account are permitted,
UGMA or UTMA assets outside the Plan may need to be
liquidated in order to contribute them to an Account,
which may have adverse income tax consequences.

Automatic Dollar-Cost Averaging Program. By
selecting the Automatic Dollar-Cost Averaging Program,
you may make a lump sum contribution to an initial
Portfolio, and at the time of the lump sum contribution,
designate automatic periodic allocations to one or more
additional  Portfolios. These automatic periodic
allocations are not considered reallocations for purposes
of the twice-per-calendar-year limit on investment
exchanges if specified at the time the lump-sum
contribution is made. The periodic allocations will be
made on the 15" of the month or, if that day is not a
business day, on the next succeeding business day and
will continue until your investment in the initial Portfolio is
depleted. Adding or changing the automatic allocation
instructions with respect to prior contributions still
remaining in the initial Portfolio will constitute an
investment exchange for purposes of the twice-per-
calendar-year limitation. A program of regular investment
cannot assure a profit or protect against a loss in a
declining market. Since the dollar-cost averaging method
involves periodic transfers from the initial Portfolio
regardless of fluctuating price levels of a Portfolio’s
Underlying Fund(s) (and resulting fluctuations of the
Portfolio’s Unit value), you should consider your financial
ability not to withdraw the lump sum(s) contributed during
periods of low levels.

Maximum Account Balance. The Current Maximum
Account Balance (also referred to as the maximum
contribution limit) for all Accounts in the Plan for the same
Beneficiary is $529,000. Any contribution or transfer that
would cause the Account balance(s) for a Beneficiary to
exceed the Current Maximum Account Balance will be
rejected by the Plan and returned. It is possible that
increases in market value could cause amounts in an
Account(s) to exceed the Current Maximum Account
Balance. In this case, the amount in excess of the
maximum could remain in the Account(s) and potential
earnings would continue to accrue, but no new
contributions or incoming transfers would be accepted.
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Unit Value

The Plan will credit contributions to, or deduct
withdrawals from, your Account at the Unit value of the
applicable Investment Portfolio determined on the day
the Account transaction request is received in good order
before the close of regular trading on the New York Stock
Exchange (“NYSE”) (usually 4:00 p.m. (ET). Contribution
or withdrawal requests received after the close of regular
trading or on a day when the NYSE is not open will be
credited to your Account at the Unit value next
determined. The value of a Unit in each Investment
Portfolio is computed by dividing (a) the Investment
Portfolio’s assets minus its liabilities by (b) the number of
outstanding Units of such Investment Portfolio.

Investments in the Principal Plus Interest Portfolio earn a
rate of interest at the declared rate then in effect which
will be compounded daily and will be credited to the
Principal Plus Interest Portfolio on a daily basis.

In the event of force majeure, the Plan may experience
processing delays, which may affect an Account
transaction’s trade date. In such instances, the actual
trade date may be after the trade date a Participant would
have received, which may negatively affect the value of
the Account. (See “Force Majeure” under Risks of
Investing in the Plan.)

Plan Fees

The following table describes the Plan’s current fees. The Board reserves the right to change the fees and/or to impose

additional fees in the future.

Estimated

Expenses of an Total
Board Annual
. Plan Manager . . Investment
Investment Portfolios Q) Administrative . Asset-
Fee!) Fee(®) Portfolio’s Based
Underlying Fees®
@ ees
Investments
Passive Enroliment Year Investment Portfolios
2040/2041 Enrollment Portfolio Passive 0.01% 0.00% 0.06% 0.07%
2038/2039 Enrollment Portfolio Passive 0.01% 0.00% 0.06% 0.07%
2036/2037 Enrollment Portfolio Passive 0.01% 0.00% 0.06% 0.07%
2034/2035 Enrollment Portfolio Passive 0.01% 0.00% 0.06% 0.07%
2032/2033 Enrollment Portfolio Passive 0.01% 0.00% 0.06% 0.07%
2030/2031 Enrollment Portfolio Passive 0.01% 0.00% 0.07% 0.08%
2028/2029 Enrollment Portfolio Passive 0.01% 0.00% 0.07% 0.08%
2026/2027 Enrollment Portfolio Passive 0.01% 0.00% 0.06% 0.07%
2024/2025 Enrollment Portfolio Passive 0.01% 0.00% 0.04% 0.05%
Enrollment Year Portfolio Passive 0.01% 0.00% 0.03% 0.04%
Active Enroliment Year Investment Portfolios
2040/2041 Enrollment Portfolio Active 0.01% 0.05% 0.33% 0.39%
2038/2039 Enrollment Portfolio Active 0.01% 0.05% 0.33% 0.39%
2036/2037 Enrollment Portfolio Active 0.01% 0.05% 0.33% 0.39%
2034/2035 Enrollment Portfolio Active 0.01% 0.05% 0.33% 0.39%
2032/2033 Enrollment Portfolio Active 0.01% 0.05% 0.33% 0.39%
2030/2031 Enrollment Portfolio Active 0.01% 0.05% 0.34% 0.40%
2028/2029 Enrollment Portfolio Active 0.01% 0.05% 0.35% 0.41%




Estimated Total
Expenses of an
. Plan Manager I_30_ard . Investment Annual
Investment Portfolios Fee(1)(2) Administrative Portfolio’s Asset-
Fee(1)(3) . Based
Underlying Fees(5)
Investments(4)
2026/2027 Enrollment Portfolio Active 0.01% 0.05% 0.32% 0.38%
2024/2025 Enroliment Portfolio Active 0.01% 0.05% 0.23% 0.29%
Enrollment Year Portfolio Active 0.01% 0.05% 0.18% 0.24%
ESG Enroliment Year Investment Portfolios©
2040/2041 Enroliment Portfolio ESG 0.01% 0.05% 0.22% 0.28%
2038/2039 Enrollment Portfolio ESG 0.01% 0.05% 0.22% 0.28%
2036/2037 Enroliment Portfolio ESG 0.01% 0.05% 0.22% 0.28%
2034/2035 Enrollment Portfolio ESG 0.01% 0.05% 0.22% 0.28%
2032/2033 Enroliment Portfolio ESG 0.01% 0.05% 0.21% 0.27%
2030/2031 Enrolliment Portfolio ESG 0.01% 0.05% 0.21% 0.27%
2028/2029 Enrollment Portfolio ESG 0.01% 0.05% 0.20% 0.26%
2026/2027 Enroliment Portfolio ESG 0.01% 0.05% 0.17% 0.23%
2024/2025 Enrollment Portfolio ESG 0.01% 0.05% 0.13% 0.19%
Enroliment Year Portfolio ESG 0.01% 0.05% 0.09% 0.15%
Passive Risk-Based Portfolios
ESG Bond Portfolio 0.01% 0.05% 0.15% 0.21%
Index Bond Portfolio 0.01% 0.00% 0.07% 0.08%
Index International Equity Portfolio 0.01% 0.00% 0.08% 0.09%
Index U.S. Equity Portfolio 0.01% 0.00% 0.05% 0.06%
Passive Conservative Portfolio 0.01% 0.00% 0.04% 0.05%
Passive Diversified Equity Portfolio 0.01% 0.00% 0.06% 0.07%
Passive Growth Portfolio 0.01% 0.00% 0.06% 0.07%
Active Risk-Based Portfolios
Active Conservative Portfolio 0.01% 0.05% 0.19% 0.25%
Active Diversified Equity Portfolio 0.01% 0.05% 0.31% 0.37%
Active Growth Portfolio 0.01% 0.05% 0.33% 0.39%
Active International Equity Portfolio 0.01% 0.05% 0.22% 0.28%
ESG International Equity Portfolio 0.01% 0.05% 0.37% 0.43%
Social Choice Equity Portfolio 0.01% 0.05% 0.18% 0.24%
Guaranteed Portfolio
Principal Plus Interest Portfolio® N/A N/A N/A N/A
1 Although the Plan Manager Fee and the Board Administrative Fee, if any, are deducted from an

Investment Portfolio (with the exception of the Principal Plus Interest Portfolio), not from your Account,
each Account in the Investment Portfolio indirectly bears its pro rata share of the Plan Manager Fee and
the Board Administrative Fee as these fees reduce the Investment Portfolio’s return.

(2) Each Investment Portfolio (with the exception of the Principal Plus Interest Portfolio) pays the Plan
Manager a fee at an annual rate of 0.01% of the average daily net assets held by that Investment Portfolio.

(3) Each Investment Portfolio (with the exception of the Principal Plus Interest Portfolio) pays to the Board a
fee equal to 0.05% of the average daily net assets held by such Investment Portfolios to pay for expenses
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related to the administration of the Plan. Currently, certain portfolios, noted as Index or Passive portfolios,
have their Board Administrative Fee waived.

The percentages set forth in this column are based on the expense ratios of the mutual funds or ETFs in
which an Investment Portfolio invests. The amounts are calculated using the expense ratio reported in
each fund’'s prospectus effective as of the date this Plan Description was finalized for printing, and are
weighted according to the Investment Portfolio’s allocation among the mutual funds in which it invests.
Although these expenses are not deducted from an Investment Portfolio’s assets, each Investment
Portfolio (other than the Principal Plus Interest Portfolio, which does not invest in mutual funds or ETFs)
indirectly bears its pro rata share of the expenses of the funds in which it invests as these expenses reduce
such fund’s return.

These figures represent the estimated weighted annual expense ratios of the mutual funds or ETFs in
which the Investment Portfolios invest plus the fees paid to the Plan Manager and to the Board.

Environmental, Social and Governance (ESG) Underlying Funds may be actively or passively managed.

These Portfolios invest all or a portion of their assets in ETFs. Because ETFs are traded on a securities
exchange, Portfolios that invest in ETFs will pay transaction costs when buying and selling shares of an
ETF. These transaction costs are not listed in the table.

The Principal Plus Interest Portfolio does not pay a Plan Manager Fee or a Board Administrative Fee.
TIAA-CREF Life Insurance Company (“TIAA-CREF Life”), an affiliate of TFI and the issuer of the funding
agreement in which this Investment Portfolio invests, makes payments to the Plan Manager. TIAA-CREF
Life also pays the Board a fee, equal to 0.05% of the average daily net assets held by the Principal Plus
Interest Portfolio. These payments, among many other factors, are considered by the issuer when
determining the interest rate(s) credited under the funding agreement.

Investment Cost Example. The example in the following table is intended to help you compare the cost of investing in the
different Investment Portfolios over various periods of time. This example assumes that:

You invest $10,000 in an Investment Portfolio for the time periods shown below.

Your investment has a 5% compounded return each year

You withdraw your entire investment from the Investment Portfolio to pay for Qualified Higher Education Expenses
at the end of the specified periods.

Total Annual Asset-Based Fees remain the same as those shown in the fee table above.

Although your actual costs may be higher or lower, based on the above assumptions, your costs would be:

APPROXIMATE COST OF $10,000 INVESTMENT
INVESTMENT PORTFOLIOS
1 Year 3 Years 5 Years 10 Years
Passive Enrollment Year Investment Portfolios
2040/2041 Enrollment Portfolio Passive $7 $23 $40 $90
2038/2039 Enroliment Portfolio Passive $7 $23 $40 $90
2036/2037 Enroliment Portfolio Passive $7 $23 $40 $90
2034/2035 Enrollment Portfolio Passive $7 $23 $40 $90
2032/2033 Enroliment Portfolio Passive $7 $23 $40 $90
2030/2031 Enrollment Portfolio Passive $8 $26 $45 $103
2028/2029 Enroliment Portfolio Passive $8 $26 $45 $103
2026/2027 Enrollment Portfolio Passive $7 $23 $40 $90
2024/2025 Enrollment Portfolio Passive $5 $16 $28 $64
Enrollment Year Portfolio Passive $4 $13 $23 $51
Active Enrollment Year Investment Portfolios
2040/2041 Enrollment Portfolio Active $40 $126 $219 $494
2038/2039 Enrollment Portfolio Active $40 $126 $219 $494
2036/2037 Enrolliment Portfolio Active $40 $126 $219 $494
2034/2035 Enroliment Portfolio Active $40 $126 $219 $494
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APPROXIMATE COST OF $10,000 INVESTMENT
INVESTMENT PORTFOLIOS
1 Year 3 Years 5 Years 10 Years
2032/2033 Enrollment Portfolio Active $40 $126 $219 $494
2030/2031 Enroliment Portfolio Active $41 $129 $225 $506
2028/2029 Enrollment Portfolio Active $42 $132 $230 $518
2026/2027 Enrollment Portfolio Active $39 $122 $214 $481
2024/2025 Enrollment Portfolio Active $30 $93 $163 $369
Enrollment Year Portfolio Active $25 $77 $135 $306
ESG Enroliment Year Investment Portfolios
2040/2041 Enrollment Portfolio ESG $29 $90 $158 $356
2038/2039 Enroliment Portfolio ESG $29 $90 $158 $356
2036/2037 Enroliment Portfolio ESG $29 $90 $158 $356
2034/2035 Enroliment Portfolio ESG $29 $90 $158 $356
2032/2033 Enroliment Portfolio ESG $28 $87 $152 $344
2030/2031 Enroliment Portfolio ESG $28 $87 $152 $344
2028/2029 Enroliment Portfolio ESG $27 $84 $146 $331
2026/2027 Enrollment Portfolio ESG $24 $74 $130 $293
2024/2025 Enrollment Portfolio ESG $19 $61 $107 $243
Enroliment Year Portfolio ESG $15 $48 $85 $192
Passive Risk-Based Portfolios
ESG Bond Portfolio $22 $68 $118 $268
Index Bond Portfolio $8 $26 $45 $103
Index International Equity Portfolio $9 $29 $51 $116
Index U.S. Equity Portfolio $6 $19 $34 $77
Passive Conservative Portfolio $5 $16 $28 $64
Passive Diversified Equity Portfolio $7 $23 $40 $90
Passive Growth Portfolio $7 $23 $40 $90
Active Risk-Based Portfolios
Active Conservative Portfolio $26 $81 $141 $318
Active Diversified Equity Portfolio $38 $119 $208 $469
Active Growth Portfolio $40 $126 $219 $494
Active International Equity Portfolio $29 $90 $158 $356
ESG International Equity Portfolio $44 $138 $241 $543
Social Choice Equity Portfolio $25 $77 $135 $306
Guaranteed Portfolio
Principal Plus Interest Portfolio N/A N/A N/A N/A
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Service-Based and Other Fees. Additional service-based fees will apply when a Participant requests a nonstandard
service or when contributions are returned or rejected. The fee will be deducted directly from your Account and it will be
included on your annual IRS Form 1099Q as part of any gross distributions paid to you during the year.

Additional Fees Include:

Returned Check $25

Rejected ACH $25

Priority Delivery

$15 Weekday/$25 Saturday/$50 Foreign

Outgoing Wires

$15 Domestic/$25 International

Request for Historical $10
Statement (mailed)
Electronic Distribution to $10

Schools (where available)

Investment Portfolios

Choosing Your Investment Portfolios. This section
describes each Investment Portfolio offered in the Plan,
including the risks associated with an investment in such
Investment Portfolio.

The Board approves and authorizes each Investment
Portfolio, its underlying investments and its asset
allocation (or target asset allocation) with respect to its
underlying investments. The Board may add or remove
Investment Portfolios and change the underlying asset
allocations or investments at any time.

You should consider a periodic assessment of your
Investment Portfolio selections to determine whether
your selections are consistent with your current
investment time horizon, risk tolerance and investment
objectives. See “Making Changes to Your Account” for
information about changing your Investment Portfolio
selections.

Underlying Investments. Each Investment Portfolio
invests in one or more mutual funds, ETFs and/or a
funding agreement. Please keep in mind that you will not
own shares of any of these mutual funds or ETFs; nor will
you own any interest in a funding agreement. Instead,
you will own interests in the Investment Portfolio(s) that
you select for investment. Investment Portfolios that
investin ETFs may also hold cash or cash equivalents for
liquidity purposes.

Information About the Funding Agreements, the
Mutual Funds, and the ETFs in Which the Investment
Portfolios Invest. Information about the funding
agreements is contained in this Plan Description within
the Principal Plus Interest Portfolio description. Additional
information about the investment strategies and risks of
each mutual fund or ETF in which an Investment Portfolio
invests is available in the mutual fund or ETF’s current
prospectus and statement of additional information. You
can request a copy of the current prospectus, the
statement of additional information or the most recent
semiannual or annual report of each such mutual fund or
ETF by:

13

¢ Calling 1-800-223-1200 or visiting
tiaa.org/public/prospectuses?fundclass=TCF for the
TIAA-CREF funds. (The investment advisor to the
TIAA-CREF funds is Teachers Advisors, Inc., an
affiliate of the Plan Manager);

e Calling 512-306-7400 or visiting
us.dimensional.com/fund-documents for the DFA
funds;

¢ Calling 1-800-241-4671 or visiting www.tcw.com for
the MetWest Total Return Bond Fund;

¢ Calling 1-888-290-9881 or visiting
www.nuveen.com for the Nuveen ETFs;

¢ Calling 1-888-877-4626 or visiting
investments.pimco.com/prospectuses for the
PIMCO funds;

¢Calling 1-800-638-5660 or visiting
www.troweprice.com/prospectus for the T. Rowe
Price funds;

oCalling 1-800-662-7447 or visiting
www.vanguard.com/prospectus for the Vanguard

funds.
Risk Information. The risks of investing in the
Investment Portfolios are listed in the Investment

Portfolio’s respective descriptions below. An explanation
of those risks immediately follows the last Investment
Portfolio description.

Passive Enrollment Year Investment Portfolios
(risk level shifts from aggressive to conservative
as the Beneficiary approaches enroliment)

The Passive Enrollment Year Investment Portfolios are
intended for Participants who prefer to invest primarily in
index mutual funds. Each Passive Enrollment Year
Investment Portfolio has a risk level that becomes
increasingly conservative over time as the Beneficiary
approaches expected enrollment in an Eligible
Educational Institution and/or expected year in which
funds will be withdrawn to pay for Qualified Higher
Education Expenses.

If you would like to select a Passive Enrollment Year
Investment Portfolio, you choose the Passive Enroliment


http://www.tiaa.org/public/prospectuses?fundclass=TCF
https://us.dimensional.com/fund-documents
http://www.tcw.com/
http://www.nuveen.com/
http://investments.pimco.com/prospectuses
http://www.troweprice.com/prospectus
http://www.vanguard.com/prospectus

Year Investment Portfolio that corresponds to the
Beneficiary’s expected future enrollment year. You may
also select multiple Enrollment Year Investment
Portfolios to correspond to different education savings
goals for your Beneficiary.

A Beneficiary’s future enrollment year is usually based on
the Beneficiary’s age at the time that a Participant selects
an Enroliment Year Investment Portfolio. For example, if
your Beneficiary is one year old as of the date of this Plan
Description, your Beneficiary’s future enrollment year
may be 2041 (i.e., the year that your Beneficiary reaches
college age), and you may choose to select the
2040/2041 Enrollment Portfolio. You are not required to
use your Beneficiary's age to determine your
Beneficiary’s future enrollment year and corresponding
Enrollment Year Investment Portfolio. You may select
any of the available Enrollment Year Investment
Portfolios. In the event your Beneficiary’s future
enrollment year or education savings objectives change,
you may move all or a portion of amounts previously
contributed to one Enrollment Year Investment Portfolio
to another, as long as you do not exceed the twice per
calendar year limitation on changes to investment
direction.

The following table lists the available Passive Enroliment
Year Investment Portfolios as of the date of this Plan
Description, as well as the approximate age of a
Beneficiary for which you may want to select such
Investment Portfolio if you are saving for the college
education of such Beneficiary. It is anticipated that a new
Enroliment Year Investment Portfolio will be added
approximately every two years.

Beneficiary’s
Passive Enrollment Year Investment Age as of the
Portfolio Date of This
Plan
Description
(In Years)
2040/2041 Enrollment Portfolio Passive <=1
2038/2039 Enrollment Portfolio Passive 2-3
2036/2037 Enrollment Portfolio Passive 4-5
2034/2035 Enrollment Portfolio Passive 6-7
2032/2033 Enrollment Portfolio Passive 8-9
2030/2031 Enrollment Portfolio Passive 10-11
2028/2029 Enrollment Portfolio Passive 12-13
2026/2027 Enrollment Portfolio Passive 14-15
2024/2025 Enrollment Portfolio Passive 16-17
Enroliment Year Portfolio Passive 18+

Each of the Passive Enrollment Year Investment
Portfolios invests primarily in index mutual funds. An
index mutual fund is managed to track a specific
securities index that the mutual fund uses as a
benchmark. Each of the Passive Enrollment Year
Investment Portfolios also invests a small percentage of
its assets in the Vanguard High-Yield Corporate Fund
(VWEAX), which is actively managed, and certain
Passive Enrollment Year Investment Portfolios also
invest in a funding agreement. Therefore, although a
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majority of the mutual funds in which this Portfolio invests
are passively-managed, it does not invest exclusively in
passively-managed mutual funds.

Investment Objective. Each Passive Enrollment Year
Investment Portfolio seeks to match its risk level to your
investment time horizon based on the year your
Beneficiary is expected to enroll in an Eligible Educational
Institution and/or the expected year in which funds will be
withdrawn to pay for Qualified Higher Education
Expenses.

Investment Strategy. As your Beneficiary approaches
his or her future expected enroliment year in an Eligible
Educational Institution, each Passive Enrollment Year
Investment  Portfolio  will become increasingly
conservative from an investment risk perspective by
changing how it invests in its underlying investments.

When your Enroliment Year Investment Portfolio has a
long investment time horizon (such as the 2040/2041
Portfolio as of the date of this Plan Description), the
Enroliment Year Investment Portfolio will seek a
favorable long-term return by largely investing in mutual
funds that mainly invest in equity securities (including real
estate securities). Mutual funds that mainly invest in
equity securities may have greater potential for returns
than mutual funds that mainly invest in debt securities,
but may also have greater risk of loss than mutual funds
that mainly invest in debt securities.

As the investment time horizon for your Passive
Enrollment Year Investment Portfolio shortens, your
Passive Enrollment Year Investment Portfolio will invest
less in certain mutual funds that mainly invest in equity
securities and more in certain mutual funds that mainly
invest in debt securities and in a funding agreement to
preserve capital. The funding agreement is substantially
similar to the funding agreement in which the Principal
Plus Interest Portfolio invests 100% of its assets. (See
“Principal Plus Interest Portfolio” below for a description
of the funding agreement.)

Except for the Enroliment Year Investment Portfolio each
Passive Enrollment Year Investment Portfolio’s
investments in its underlying mutual funds and the
funding agreement are assessed and rebalanced on a
quarterly basis by the Plan Manager based on the
investment strategies described above. In addition, with
respect to each Passive Enroliment Year Investment
Portfolio (other than the Enrollment Year Investment
Portfolio), in the year of the second enrollment year
contained in the name of the Portfolio (for example, in
2025 for the 2024/2025 Portfolio), such Portfolio will be
merged into the Enrollment Year Investment Portfolio due
to the assumption that the Beneficiary will then be in need
of the funds from the Account.

Unlike the other Passive Enrollment Year Investment
Portfolios, the Enrollment Year Investment Portfolio’s
investments in its underlying mutual funds and the
funding agreement generally do not change (although its



investments may change from time to time like any other
Investment Portfolio). Similar to Passive Enroliment Year
Investment Portfolios with relatively short investment time
horizons, the Enrollment Year Investment Portfolio
invests less in mutual funds that mainly invest in equity
securities (including real estate securities) and more in
mutual funds that mainly invest in debt securities and in
a funding agreement to preserve capital.

The following illustration reflects how the Passive
Enrollment Year Investment Portfolio’s investments
change as your Beneficiary approaches his or her future
enrollment year.

Glidepath for Passive Enrollment Year Investment Portfolios
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As described previously, to varying degrees, the Passive
Enrollment Year Investment Portfolios may invest in
certain mutual funds that mainly invest in equity
securities, including:

o Domestic equity securities across all capitalization
ranges;

e Foreign equity securities across all capitalization
ranges, including the securities of issuers located in
developed countries and emerging markets
countries; and

e Equity securities of large, mid-size, and small U.S.
companies within the real estate sector, including
real estate investment trusts (REITs).

Also as described above, to varying degrees, the Passive
Enrollment Year Investment Portfolios may invest in
certain mutual funds that mainly invest in debt securities,
including:
¢ A wide spectrum of public, investment-grade, taxable
debt securities denominated in U.S. dollars including
government securities, as well as mortgage-backed,
commercial mortgage-backed and asset-backed
securities; and

15

¢ Inflation-protected public obligations issued by the
U.S. Treasury with remaining maturities of less than
five (B) years.

Also, to varying degrees, each Passive Enroliment Year
Investment Portfolio invests a relatively small percentage
of its assets in a mutual fund that invests primarily in junk
bonds (also called high- yield securities).

Investment Risks. Through their investments in mutual
funds and a funding agreement, the Passive Enroliment
Year Investment Portfolios are subject to the following
investment risks (in alphabetical order): Active
Management Risk (sometimes referred to as Portfolio
Management Risk, Management Risk, or Manager Risk),
Call Risk, Credit Risk (sometimes referred to as Credit
Quality Risk), Credit Spread Risk, Downgrade Risk,
Emerging Markets Risk, Extension Risk, Fixed-Income
Foreign Investment Risk, Floating and Variable Rate
Securities Risk, Foreign Currency Risk (sometimes
referred to as Currency Risk), Foreign Investment Risk,
Income Risk, Index Risk, Income Volatility Risk
(sometimes referred to as Income Fluctuation Risk),
Interest Rate Risk, Issuer Risk (sometimes referred to as
Financial Risk), Large-Cap Risk, Liquidity Risk
(sometimes referred to as llliquid Investments Risk),
Market Risk (sometimes referred to as Market Conditions
Risk or Stock Market Risk), Market Volatility, Liquidity and
Valuation Risk (types of Market Risk), Mid-Cap Risk,
Prepayment Risk, Real Estate Investment Style Risk,
Real Interest Rate Risk, Small-Cap Risk, U.S.
Government Securities Risk, and the risk that TIAA-
CREF Life could fail to perform its obligations under the
funding agreement for financial or other reasons.

Target Asset Allocations for the Passive Enrollment
Year Investment Portfolios. The following table
includes the target asset allocations of the Passive
Enrollment Year Investment Portfolios as of the date of
this Program Description. Please note that, other than the
Enroliment Year Investment Portfolio, the Passive
Enrollment Year Investment Portfolios’ target asset
allocations generally change on a quarterly basis. For the
most up-to-date target asset allocations, please visit the
Plan’s website at www.ScholarShare529.com.



http://www.scholarshare529.com/

Target Allocations for the Passive Enroliment Year Investment Portfolios*

TIAA-
Vanguard
IaA | mancrer | CREF | Venguard | TA | oo | Vansuard | i
Enroliment Year Equit International Markgcl.atsg Estate Bond Inflation Yigld CREF Life
quity Equity Index . Protected Funding
Index Equity Index Index o Corporate
Fund Securities Agreement
Fund Index Fund Fund Index Fund Fund
Fund
TIEIX TCIEX TEQLX VGSNX TBIIX VTSPX VWEAX
2040/2041 Passive 50.40% 19.20% 4.80% 5.60% 14.00% 4.00% 2.00% 0.00%
2038/2039 Passive 50.40% 19.20% 4.80% 5.60% 14.00% 4.00% 2.00% 0.00%
2036/2037 Passive 47.90% 18.20% 4.60% 5.30% 16.80% 4.80% 2.40% 0.00%
2034/2035 Passive 45.40% 17.30% 4.30% 5.00% 19.60% 5.60% 2.80% 0.00%
2032/2033 Passive 42.80% 16.30% 4.10% 4.80% 22.40% 6.40% 3.20% 0.00%
2030/2031 Passive 37.80% 14.40% 3.60% 4.20% 28.00% 8.00% 4.00% 0.00%
2028/2029 Passive 30.20% 11.50% 2.90% 3.40% 36.40% 10.40% 5.20% 0.00%
2026/2027 Passive 22.70% 8.60% 2.20% 2.50% 37.80% 10.80% 5.40% 10.00%
2024/2025 Passive 15.70% 6.00% 1.50% 1.80% 28.00% 8.00% 4.00% 35.00%
Enrollment Year Portfolio 9.40% 3.60% 0.90% 1.10% 24 .50% 7.00% 3.50% 50.00%

*For the most up-to-date target asset allocations, please visit the Plan’s website at www.ScholarShare529.com.

Active Enroliment Year Investment Portfolios
(risk level shifts from aggressive to conservative
as the Beneficiary approaches enroliment)

The Active Enrollment Year Investment Portfolios are
intended for Participants who prefer an Investment
Portfolio with a risk level that becomes increasingly
conservative over time as the Beneficiary approaches
expected enrollment in an Eligible Educational Institution
and/or expected year in which funds will be withdrawn to
pay for Qualified Higher Education Expenses.

If you would like to select an Active Enroliment Year
Investment Portfolio, you choose the Active Enroliment
Year Investment Portfolio that corresponds to the
Beneficiary’s expected future enroliment year. You may
also select multiple Enrollment Year Investment
Portfolios to correspond to different education savings
goals for your Beneficiary.

A Beneficiary’s future enrollment year is usually based on
the Beneficiary’s age at the time that a Participant selects
an Enroliment Year Investment Portfolio. For example, if
your Beneficiary is one year old as of the date of this Plan
Description, your Beneficiary’s future enrollment year
may be 2041 (i.e., the year that your Beneficiary reaches
college age), and you may choose to select the
2040/2041 Enrollment Portfolio. You are not required to
use your Beneficiary's age to determine your
Beneficiary’s future enrolliment year and corresponding
Enrollment Year Investment Portfolio. You may select
any of the available Enrollment Year Investment
Portfolios. In the event your Beneficiary’'s future
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enrollment year or education savings objectives change,
you may move all or a portion of amounts previously
contributed to one Enroliment Year Investment Portfolio
to another, as long as you do not exceed the twice per
calendar year limitation on changes to investment
direction.

The following table lists the available Active Enrollment
Year Investment Portfolios as of the date of this Plan
Description, as well as the approximate age of a
Beneficiary for whom you may want to select such
Investment Portfolio if you are saving for the college
education of such Beneficiary. It is anticipated that a new
Enroliment Year Investment Portfolio will be added
approximately every two years.

Active Enrollment Year Investment | Beneficiary’s
Portfolios Age as of
the Date of
This Plan
Description
(in Years)
2040/2041 Enrollment Portfolio Active <=1
2038/2039 Enrollment Portfolio Active 2-3
2036/2037 Enrollment Portfolio Active 4-5
2034/2035 Enrollment Portfolio Active 6-7
2032/2033 Enrollment Portfolio Active 8-9
2030/2031 Enrollment Portfolio Active 10-11
2028/2029 Enrollment Portfolio Active 12-13
2026/2027 Enrollment Portfolio Active 14-15
2024/2025 Enrollment Portfolio Active 16-17
Enroliment Year Portfolio Active 18+
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Investment Objective. Each Active Enrollment Year
Investment Portfolio seeks to match its risk level to your
investment time horizon based on the year your
Beneficiary is expected to enroll in an Eligible Educational
Institution and/or the expected year in which funds will be
withdrawn to pay for Qualified Higher Education
Expenses.

Investment Strategy. As your Beneficiary approaches
his or her future expected enroliment year in an Eligible
Educational Institution, each Active Enrollment Year
Investment  Portfolio  will become increasingly
conservative from an investment risk perspective by
changing how it invests in its underlying investments.

When your Enrollment Year Investment Portfolio has a
long investment time horizon (such as the 2040/2041
Portfolio as of the date of this Plan Description), the
Enroliment Year Investment Portfolio will seek a
favorable long-term return by largely investing in mutual
funds that mainly invest in equity securities (including real
estate securities). Mutual funds that mainly invest in
equity securities may have greater potential for returns
than mutual funds that mainly invest in debt securities,
but may also have greater risk of loss than mutual funds
that mainly invest in debt securities.

As the investment time horizon for your Active Enrollment
Year Investment Portfolio shortens, your Active
Enroliment Year Investment Portfolio will invest less in
certain mutual funds that mainly invest in equity securities
and more in certain mutual funds that mainly invest in
debt securities and in a funding agreement to preserve
capital. The funding agreement is substantially similar to
the funding agreement in which the Principal Plus Interest
Portfolio invests 100% of its assets. (See “Principal Plus
Interest Portfolio” below for a description of the funding
agreement.)

Except for the Enrollment Year Investment Portfolio, each
Active  Enrollment Year Investment Portfolio’s
investments in its underlying mutual funds and the
funding agreement are assessed and rebalanced on a
quarterly basis by the Plan Manager based on the
investment strategies described above. In addition, with
respect to each Active Enrollment Year Investment
Portfolio (other than the Enrollment Year Investment
Portfolio), in the year of the second enroliment year
contained in the name of the Portfolio (for example, in
2025 for the 2024/2025 Portfolio), such Portfolio will be
merged into the Enrollment Year Investment Portfolio due
to the assumption that the Beneficiary will then be in need
of the funds from the Account.

Unlike the other Active Enrollment Year Investment
Portfolios, the Enrollment Year Investment Portfolio’s
investments in its underlying mutual funds and the
funding agreement generally do not change (although its
investments may change from time to time like any other
Investment Portfolio). Similar to Active Enrollment Year
Investment Portfolios with relatively short investment time
horizons, the Enrollment Year Investment Portfolio
invests less in mutual funds that mainly invest in equity

securities and more in mutual funds that mainly invest in
debt securities and in a funding agreement to preserve
capital.

The following illustration reflects how the Active
Enrollment Year Investment Portfolio’s investments
change as your Beneficiary approaches his or her future
enrollment year.

20%
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As described above, to varying degrees, the Active
Enrollment Year Investment Portfolios may invest in
certain mutual funds that mainly invest in equity
securities, including:

e Domestic equity securities across all capitalization
ranges;

e Foreign equity securities across all capitalization
ranges, including the securities of issuers located in

developed countries and emerging markets
countries including frontier markets (emerging
market countries in an earlier stage of

development); and

¢ Equity securities of large, mid-size, and small U.S.
companies within the real estate sector, including
real estate investment trusts (REITs).

Also as described above, to varying degrees, the Active
Enroliment Year Investment Portfolios may invest in
certain mutual funds that mainly invest in debt securities,
including:

e A wide spectrum of fixed, variable and floating
interest rate debt securities of varying maturities and
duration, including corporate bonds, notes,
collateralized bond obligations, collateralized debt
obligations, mortgage-related and asset-backed
securities, bank loans, money-market securities,
swaps, futures, municipal securities, options, credit
default swaps, private placements and restricted
securities, any of which may be represented by
forwards or derivatives such as options, futures
contracts or swap agreements, issued by various
U.S. and foreign public or private sector entities,
including foreign governments and entities located in
emerging market countries, across several
investment sectors, including high yield securities
(junk bonds) and securities denominated in foreign
currencies;




¢ A wide spectrum of public, investment-grade, taxable
debt securities denominated in U.S. dollars including
government securities, as well as mortgage-backed,
commercial mortgage-backed and asset-backed
securities;

¢ Inflation-indexed bonds of varying maturities, the
principal value of which increases or decreases
based on changes in an official inflation measure,
which are issued by U.S. and non-U.S. governments,
their agencies or instrumentalities, and corporations,
and which may be represented by forwards or
derivatives; and

e Floating rate loans and floating rate debt securities,
most of which are below investment grade and which
may be U.S. and non-U.S. dollar denominated.

Investment Risks. Through their investments in mutual
funds and a funding agreement, the Active Enrollment
Year Investment Portfolios are subject to the following
investment risks (in alphabetical order): Active
Management Risk (sometimes referred to as Portfolio
Management Risk, Management Risk, or Manager Risk),
Asset and Mortgage-Backed Securities Risk, Bank Loan
Risk, Below Investment Grade Mortgage-Backed
Securities Risk, Call Risk, China Investments Risk,
Contingent Convertible Securities Risk, Convertible
Securities Risk, Counterparty Risk, Covenant Lite Loans
Risk, Credit Risk (sometimes referred to as Credit Quality
Risk), Credit Spread Risk, Cybersecurity Risk, Debt
Securities Risk, Derivatives Risk, Distressed and
Defaulted Securities Risk, Distribution Rate Risk,
Downgrade Risk, Emerging Markets Risk, Equity Market
Risk (sometimes referred to as Equity Risk or Equity
Security Risk), Extension Risk, Fixed-Income Foreign
Investment Risk, Floating Rate Loans Risk, Floating and
Variable Rate Securities Risk, Foreign Currency Risk
(sometimes referred to as Currency Risk), Foreign
Investment Risk, Foreign Securities and Currencies Risk,
Frequent Trading Risk, Futures Contracts Risk, Growth
Investing Risk, High Yield Risk (sometimes referred to as
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Junk Bond Risk, Junk Investing Risk, Unrated Securities
Risk or Non-Investment Grade Securities Risk),
Impairment of Collateral Risk, Income Volatility Risk
(sometimes referred to as Income Fluctuation Risk),
Index Risk, Inflation Risk, Interest Rate Risk, Issuer Risk
(sometimes referred to as Financial Risk), Large-Cap
Stock Risk, Leverage Risk, LIBOR Risk, Liquidity Risk
(sometimes referred to as llliquid Investments Risk),
Market Risk (sometimes referred to as Market Conditions
Risk or Stock Market Risk), Market Volatility, Liquidity and
Valuation Risk (types of Market Risk), Mezzanine
Securities Risk, Mid-Cap Risk, Municipal Securities Risk,
Operational Risk, Prepayment Risk, Price Volatility Risk,
Private Placements and [IPOs Risk, Profitability
Investment Risk, Public Health Emergency Risk,
Quantitative Analysis Risk, Real Estate Investment Style
Risk, Sector Exposure Risk, Securities Lending Risk,
Securities Selection Risk, Senior Loans Risk, Short Sales
Risk (sometimes referred to as Short Exposure Risk),
Small-Cap Risk, Sovereign Debt Risk, Special Risks for
Inflation-Indexed Bonds, Special Situation Risk, Stock
Investing Risk, Swap Agreements Risk, U.S.
Government Securities Risk, U.S. Treasury Obligations
Risk, Valuation Risk, Value Investing Risk, and the risk
that TIAA-CREF Life could fail to perform its obligations
under the funding agreement for financial or other
reasons.

Target Asset Allocations for the Active Enroliment
Year Investment Portfolios. The following table
includes the target asset allocations of the Active
Enrollment Year Investment Portfolios as of the date of
this Program Description. Please note that, other than the
Enrollment Year Investment Portfolio, the Active
Enroliment Year Investment Portfolios’ target asset
allocations generally change on a quarterly basis. For the
most up-to-date target asset allocations, please visit the
Plan’s website at www.ScholarShare529.com.
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Target Allocations for the Active Enrollment Year Investment Portfolios*

T. Rowe TIAA- DFA
Price T. Rf)we CREF TIAA- DFA Emerging Vanguard| MetWest PIMCO T. Rf)we TIAA-CREF

Large- Price Quant CREF S&P Large Markets Real Total | TIAA-CREF Real PIMCO| Price Life

Enroliment Year Cag Large Cap| Small- 500 Index Cap Inter Core Estate Return |Bond Index Return Income | Floating Fundin
P Value Cap national . Index Bond Fund Fund Rate 9
Growth N Fund ) Equity Fund Agreement
Fund Equity Portfolio g Fund Fund Fund
Fund Portfolio
Fund

TRLGX TILCX TISEX TISPX DFALX DFCEX VGSNX | MWTSX TBIIX PRRIX | PIMIX | RPIFX
2040/2041 Active 14.80% | 14.80% 5.00% 15.80% | 19.20% 4.80% 5.60% 7.00% 3.00% 4.00% | 4.00% | 2.00% 0.00%
2038/2039 Active 14.80% | 14.80% 5.00% 15.80% | 19.20% 4.80% 5.60% 7.00% 3.00% 4.00% | 4.00% | 2.00% 0.00%
2036/2037 Active 14.00% | 14.00% 4.80% 15.20% | 18.10% 4.60% 5.30% 8.40% 3.60% 4.80% | 4.80% | 2.40% 0.00%
2034/2035 Active 13.30% | 13.30% 4.50% 14.20% | 17.30% 4.30% 5.10% 9.80% 4.20% 5.60% | 5.60% | 2.80% 0.00%
2032/2033 Active 12.50% | 12.50% 4.30% 13.60% | 16.30% 4.00% 4.80% 11.20% 4.80% 6.40% | 6.40% | 3.20% 0.00%
2030/2031 Active 11.10% | 11.10% 3.80% 11.80% | 14.40% 3.60% 4.20% 14.00% 6.00% 8.00% | 8.00% | 4.00% 0.00%
2028/2029 Active 8.80% 8.80% 3.00% 9.60% 11.50% 2.90% 3.40% 18.20% 7.80% 10.40% | 10.40% | 5.20% 0.00%
2026/2027 Active 6.60% 6.60% 2.30% 7.20% 8.60% 2.20% 2.50% 18.90% 8.10% 10.80% | 10.80% | 5.40% 10.00%
2024/2025 Active 4.60% 4.60% 1.50% 5.00% 6.00% 1.50% 1.80% 14.00% 6.00% 8.00% | 8.00% | 4.00% 35.00%
Enroliment Year Portfolio| 2.70% 2.70% 1.00% 3.00% 3.60% 0.90% 1.10% 12.25% 5.25% 7.00% | 7.00% | 3.50% 50.00%

*For the most up-to-date target asset allocations, please visit the Plan’s website at www.ScholarShare529.com.

ESG Enrollment Year Investment Portfolios
(risk level shifts from aggressive to conservative
as the Beneficiary approaches enroliment)

The ESG Enrollment Year Investment Portfolios are
intended for Participants who prefer an Investment
Portfolio with a risk level that becomes increasingly
conservative over time as the Beneficiary approaches
expected enrollment in an Eligible Educational Institution
and/or expected year in which funds will be withdrawn to
pay for Qualified Higher Education Expenses. They are
also intended for Participants who prefer to indirectly
allocate their investments to Underlying Funds that
consider certain environmental, social, and governance
(“ESG”) criteria in connection with their investments.

If you would like to select an ESG Enroliment Year
Investment Portfolio, you choose the ESG Enrollment
Year Investment Portfolio that corresponds to the
Beneficiary’s expected future enrollment year. You may
also select multiple Enrollment Year Investment
Portfolios to correspond to different education savings
goals for your Beneficiary.

A Beneficiary’s future enrollment year is usually based on
the Beneficiary’s age at the time that a Participant selects
an Enroliment Year Investment Portfolio. For example, if
your Beneficiary is one year old as of the date of this Plan
Description, your Beneficiary’s future enrollment year
may be 2041 (i.e., the year that your Beneficiary reaches
college age), and you may choose to select the
2040/2041 Enrollment Portfolio. You are not required to
use your Beneficiary's age to determine your
Beneficiary’s future enrollment year and corresponding
Enrollment Year Investment Portfolio. You may select
any of the available Enrollment Year Investment
Portfolios. In the event your Beneficiary’s future

enrollment year or education savings objectives change,
you may move all or a portion of amounts previously
contributed to one Enroliment Year Investment Portfolio
to another, as long as you do not exceed the twice per
calendar year limitation on changes to investment
direction.

The following table lists the available ESG Enrollment
Year Investment Portfolios as of the date of this Plan
Description, as well as the approximate age of a
Beneficiary for whom you may want to select such
Investment Portfolio if you are saving for the college
education of such Beneficiary. It is anticipated that a new
Enroliment Year Investment Portfolio will be added
approximately every two (2) years.

ESG Enrollment Year Investment | Beneficiary’s
Portfolios Age as of
the Date of
This Plan
Description
(in Years)
2040/2041 Enrollment Portfolio ESG <=1
2038/2039 Enrollment Portfolio ESG 2-3
2036/2037 Enrollment Portfolio ESG 4-5
2034/2035 Enrollment Portfolio ESG 6-7
2032/2033 Enrollment Portfolio ESG 8-9
2030/2031 Enrollment Portfolio ESG 10-11
2028/2029 Enrollment Portfolio ESG 12-13
2026/2027 Enrollment Portfolio ESG 14-15
2024/2025 Enrollment Portfolio ESG 16-17
Enrollment Year Portfolio ESG 18+
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Investment Objective. Each ESG Enrollment Year
Investment Portfolio seeks to match its risk level to your
investment time horizon based on the year your
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Beneficiary is expected to enroll in an Eligible Educational
Institution and/or the expected year in which funds will be
withdrawn to pay for Qualified Higher Education
Expenses while investing its assets in both actively and
passively managed Underlying Funds that consider
certain environmental, social, and governance (ESG)
criteria in connection with their investments.

Investment Strategy. As your Beneficiary approaches
his or her future expected enroliment year in an Eligible
Educational Institution, each ESG Enrollment Year
Investment  Portfolio  will become increasingly
conservative from an investment risk perspective by
changing how it invests in its underlying investments.

When your Enroliment Year Investment Portfolio has a
long investment time horizon (such as the 2040/2041
Portfolio as of the date of this Plan Description), the
Enroliment Year Investment Portfolio will seek a
favorable long-term return by largely investing in mutual
funds and ETFs that mainly invest in equity securities
(including real estate securities). Mutual funds and ETFs
that mainly invest in equity securities may have greater
potential for returns than mutual funds and ETFs that
mainly invest in debt securities, but may also have
greater risk of loss than mutual funds and ETFs that
mainly invest in debt securities.

When the investment time horizon for your ESG
Enrollment Year Investment Portfolio shortens over time,
your ESG Enrollment Year Investment Portfolio will invest
less in certain mutual funds ETFs that mainly invest in
equity securities and more in certain mutual funds and
ETFs that mainly invest in debt securities and in a funding
agreement to preserve capital. The funding agreement is
substantially similar to the funding agreement in which
the Principal Plus Interest Portfolio invests 100% of its
assets. (See “Principal Plus Interest Portfolio” below for a
description of the funding agreement.)

Except for the Enroliment Year Investment Portfolio, each
ESG Enrollment Year Investment Portfolio’s investments
in its underlying mutual funds, ETFs, and the funding
agreement are assessed and rebalanced on a quarterly
basis by the Plan Manager based on the investment
strategies described above. In addition, with respect to
each ESG Enroliment Year Investment Portfolio (other
than the Enrollment Year Investment Portfolio), in the
year of the second enrollment year contained in the name
of the Portfolio (for example, in 2025 for the 2024/2025
Portfolio), such Portfolio will be merged into the
Enroliment Year Investment Portfolio due to the
assumption that the Beneficiary will then be in need of the
funds from the Account.

Unlike the other ESG Enrollment Year Investment
Portfolios, the Enrollment Year Investment Portfolio’s
investments in its underlying mutual funds, ETFs, and the
funding agreement generally do not change (although its
investments may change from time to time like any other
Investment Portfolio). Similar to ESG Enroliment Year
Investment Portfolios with relatively short investment time
horizons, the Enrollment Year Investment Portfolio
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invests less in mutual funds and ETFs that mainly invest
in equity securities and more in mutual funds and ETFs
that mainly invest in debt securities and in a funding
agreement to preserve capital.

The following illustration reflects how the ESG Enroliment
Year Investment Portfolio’s investments change as your
Beneficiary approaches his or her future enroliment year.

Glidepath for ESG Enrollment Year Investment Portfolios

Capital Preservation

International Equity
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As described above, to varying degrees, the ESG
Enrollment Year Investment Portfolios may invest in
certain mutual funds and ETFs that mainly invest in equity
securities, including:

e Equity securites of domestic and foreign
companies that meet certain ESG criteria, such as
criteria related to climate change, natural resource
use, waste management, environmental
opportunities, human capital, product safety, social
opportunities, corporate governance, business
ethics, and governmental and public policy, as well
as adherence to international norms and principals
relating to, among other examples, human and
labor rights; and

e Equity securities issued by companies (and
depositary receipts representing such securities)
located in countries with emerging markets that
meet certain ESG criteria, such as criteria related to
climate change, natural resource use, waste and
emission management, a company'’s relations with
employees and suppliers, product safety and
sourcing practices, governance practices, business
ethics, and how well a company adheres to national
and international laws and regulations as well as
commonly accepted global norms related to ESG
matters.

Also as described above, to varying degrees, the ESG
Enroliment Year Investment Portfolios may invest in
certain ETFs that mainly invest in debt securities,
including:

e U.S. dollar-denominated, investment grade taxable
debt securities with fixed rate coupons that meet
certain minimum market value and maturity
thresholds (including U.S. government securities
(securities issued or guaranteed by the U.S.
government or its agencies or instrumentalities),




debt securities issued by U.S. corporations,
residential and commercial mortgage-backed
securities (“MBS”), asset-backed securities (“ABS”),
and U.S. dollar denominated debt securities issued
by corporations that are publicly offered for sale in
the United States) and that satisfy certain ESG
criteria, which, with respect to corporate debt
securities, are measured on an industry-specific
basis, with assessment categories varying by
industry, and which can include a company’s impact
on climate change, natural resource use, waste
management and emission management, a
company’s relations with employees and suppliers,
product safety, sourcing practices, governance
practices, business ethics, and how well a company
adheres to national and international laws and
regulations as well as commonly accepted global
norms related to ESG matters; and

¢ U.S. dollar-denominated, below investment grade,
corporate bonds with above average liquidity and
that satisfy certain ESG criteria, which, with respect
to corporate debt securities, are measured on an
industry-specific basis, with assessment categories
varying by industry, and which can include a
company’s impact on climate change, natural
resource use, waste management and emission
management, a company’s relations with employees
and suppliers, product safety, sourcing practices,
governance practices, business ethics, and how well
a company adheres to national and international
laws and regulations as well as commonly accepted
global norms related to ESG matters.

Investment Risks. Through their investments in mutual
funds, ETFs and a funding agreement, the ESG
Enrollment Year Investment Portfolios are subject to the
following investment risks (in alphabetical order): Active
Management Risk (sometimes referred to as Portfolio
Management Risk, Management Risk, or Manager Risk),
Asset and Mortgage-Backed Securities Risk, Benchmark
Risk, Bond Market Liquidity Risk, Call Risk, Cash
Redemption Risk, Credit Risk (sometimes referred to as
Credit Quality Risk), Credit Spread Risk, Cybersecurity
Risk, Emerging Markets Risk, Equity Market Risk
(sometimes referred to as Equity Risk or Equity Security
Risk), ESG Criteria Risk (sometimes referred to as ESG
Strategy Risk), ESG Investment Style Risk, Foreign
Currency Risk (sometimes referred to as Currency Risk),
Foreign Investment Risk, High Yield Risk (sometimes
referred to as Junk Bond Risk, Junk Investing Risk,
Unrated Securities Risk or Non-Investment Grade
Securities Risk), Income Risk, Index Provider Risk,
Interest Rate Risk, Issuer Risk (sometimes referred to as
Financial Risk), Large-Cap Risk, Market Risk (sometimes
referred to as Market Conditions Risk or Stock Market
Risk), Market Trading Risk, Mezzanine Securities Risk,
Mid-Cap Risk, Prepayment Risk, Quantitative Analysis
Risk, Sector Exposure Risk, Service Provider
Operational Risk, Small-Cap Risk, Tracking Error Risk,
Valuation Risk, and the risk that TIAA-CREF Life could
fail to perform its obligations under the funding agreement
for financial or other reasons.
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Target Asset Allocations for the ESG Enroliment Year
Investment Portfolios. The following table includes the
target asset allocations of the ESG Enrollment Year
Investment Portfolios as of the date of this Program
Description. Please note that, other than the Enroliment
Year Investment Portfolio, the ESG Enrollment Year
Investment Portfolios’ target asset allocations generally
change on a quarterly basis. For the most up-to-date
target asset allocations, please visit the Plan’s website at
www.ScholarShare529.com.
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Target Allocations for the ESG Enroliment Year Investment Portfolios*

TIAA-

CREF TIAA-(?REF Nuveen Nuveen Nuve(?n TIAA-

Social Social ESG Esg Us | ESGHigh | cpEF | ife
Enroliment Year . Choice Emerging Yield .

Choice Int ti I Market Aggregate c t Funding

Equity nternationa arkets Bond ETF orporate Agreement

Fund Equity Fund | Equity ETF Bd ETF

TISCX TSONX NUEM NUBD NUHY
2040/2041 Enroliment Portfolio ESG 56.00% 19.20% 4.80% 18.00% 2.00% 0.00%
2038/2039 Enroliment Portfolio ESG 56.00% 19.20% 4.80% 18.00% 2.00% 0.00%
2036/2037 Enroliment Portfolio ESG 53.30% 18.10% 4.60% 21.60% 2.40% 0.00%
2034/2035 Enroliment Portfolio ESG 50.40% 17.30% 4.30% 25.20% 2.80% 0.00%
2032/2033 Enroliment Portfolio ESG 47.70% 16.30% 4.00% 28.80% 3.20% 0.00%
2030/2031 Enroliment Portfolio ESG 42.00% 14.40% 3.60% 36.00% 4.00% 0.00%
2028/2029 Enroliment Portfolio ESG 33.60% 11.50% 2.90% 46.80% 5.20% 0.00%
2026/2027 Enroliment Portfolio ESG 25.20% 8.60% 2.20% 48.60% 5.40% 10.00%
2024/2025 Enroliment Portfolio ESG 17.50% 6.00% 1.50% 36.00% 4.00% 35.00%
Enrollment Year Portfolio ESG 10.50% 3.60% 0.90% 31.50% 3.50% 50.00%

*For the most up-to-date target asset allocations, please visit the Plan’s website at www.ScholarShare529.com

Risk-Based Investment Portfolios
(static asset allocation with risk levels from
conservative to aggressive)

These Investment Portfolios are intended for Participants
who prefer to select an Investment Portfolio with a fixed
risk level rather than a risk level that changes as the
Beneficiary ages. Each of these Investment Portfolios
invests in one or more mutual funds or ETFs or in a
funding agreement, and each Investment Portfolio has a
different investment objective and investment strategy
and is subject to different investment risks as
summarized below. Each has a fixed risk level that does
not change as the Beneficiary ages.

Passive Risk-Based Investment Portfolios

There are seven separate Passive Risk-Based
Investment Portfolios each of which invests a majority of
its assets in mutual funds or ETFs that attempt to track
an index and/or in a funding agreement. Each of these
Investment Portfolios has its own investment objective
and strategy, and each has a fixed risk level that does not
change as the Beneficiary ages.

ESG Bond Portfolio
(risk level — moderate)

Investment Objective. This Investment Portfolio seeks
to provide a moderate rate of return primarily through
current income.
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Investment Strategy. This Investment Portfolio invests
substantially all of its assets in one ETF that invests
primarily in U.S. dollar-denominated, investment grade
taxable debt securities with fixed rate coupons that meet
certain minimum market value and maturity thresholds
(including U.S. government securities (securities issued
or guaranteed by the U.S. government or its agencies or
instrumentalities), debt securities issued by U.S.
corporations, residential and commercial mortgage-
backed securities (“MBS”), asset-backed securities
(“ABS”), and U.S. dollar denominated debt securities
issued by corporations that are publicly offered for sale in
the United States) and that satisfy certain ESG criteria,
which, with respect to corporate debt securities, are
measured on an industry-specific basis, with assessment
categories varying by industry, and which can include a
company’s impact on climate change, natural resource
use, waste management and emission management, a
company’s relations with employees and suppliers,
product safety, sourcing practices, governance practices,
business ethics, and how well a company adheres to
national and international laws and regulations as well as
commonly accepted global norms related to ESG
matters.

The ETF in which this Investment Portfolio is invested is:

Nuveen ESG US Aggregate Bond ETF

(NUBD) 100%

Investment Risks. Through its investments in the ETF
above, this Investment Portfolio is subject to (in
alphabetical order): Asset and Mortgage-Backed
Securities Risk, Bond Market Liquidity Risk, Call Risk,
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Cash Redemption Risk, Credit Risk (sometimes referred
to as Credit Quality Risk), Credit Spread Risk,
Cybersecurity Risk, ESG Criteria Risk (sometimes
referred to as ESG Strategy Risk), ESG Investment Style
Risk, Income Risk, Index Provider Risk, Interest Rate
Risk, Market Trading Risk, Prepayment Risk, Service
Provider Operational Risk, Tracking Error Risk, and
Valuation Risk.

Index Bond Portfolio
(risk level — moderate)

Investment Objective. This Investment Portfolio seeks
to provide a moderate rate of return primarily through
current income.

Investment Strategy. The holdings of the mutual funds
in which the Investment Portfolio invests include a wide
spectrum of public, investment-grade, taxable debt
securities denominated in U.S. dollars, including
government securities, as well as mortgage-backed,
commercial mortgage-backed and asset-backed
securities.

The mutual fund in which this Investment Portfolio is
invested is:

TIAA-CREF Bond Index Fund (TBIIX) | 100% |

Investment Risks. Through its investments in the mutual
fund above, this Investment Portfolio is subject to (in
alphabetical order): Call Risk, Credit Risk (sometimes
referred to as Credit Quality Risk), Credit Spread Risk,
Downgrade Risk, Extension Risk, Fixed-Income Foreign
Investment Risk, Floating and Variable Rate Securities
Risk, Index Risk, Income Volatility Risk (sometimes
referred to as Income Fluctuation Risk), Interest Rate
Risk, Issuer Risk (sometimes referred to as Financial
Risk), Liquidity Risk (sometimes referred to as llliquid
Investments Risk), Market Volatility, Liquidity and
Valuation Risk (types of Market Risk), Nondiversification
Risk, Prepayment Risk, and U.S. Government Securities
Risk.

Index International Equity Portfolio
(risk level — aggressive)

Investment Objective. This Investment Portfolio seeks
to provide a favorable long-term return, mainly from
capital appreciation.

Investment Strategy. This investment Portfolio invests
100% of its assets in mutual funds that invest primarily in
international equity securities including issuers located in
both developed countries and emerging market
countries.

The percentage of the Investment Portfolio’s assets
allocated to each mutual fund is:
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TIAA-CREF International Equity Index o
Fund (TCIEX) 80.00%
TIAA-CREF E ing Markets Equit

merging Markets Equity 20.00%
Index Fund (TEQLX)

Investment Risks. Through its investments in the mutual
funds above, this Investment Portfolio is subject to (in
alphabetical order): Emerging Markets Risk, Foreign
Currency Risk (sometimes referred to as Currency Risk),
Foreign Investment Risk, Index Risk, Issuer Risk
(sometimes referred to as Financial Risk), Large-Cap
Risk, Liquidity Risk (sometimes referred to as llliquid
Investments Risk), Market Risk (sometimes referred to as
Market Conditions Risk or Stock Market Risk), Mid-Cap
Risk, and Nondiversification Risk.

Index U.S. Equity Portfolio
(risk level — aggressive)

Investment Objective. his Investment Portfolio seeks to
provide a favorable long-term growth, mainly from capital
appreciation.

Investment Strategy. The holdings of the mutual funds
in which the Investment Portfolio invests include
domestic equity securities across all capitalization
ranges.

The mutual fund in which this Investment Portfolio is
invested is:

TIAA-CREF Equity Index Fund (TIEIX) | 100% |

Investment Risks. Through its investments in the mutual
fund above, this Investment Portfolio is subject to (in
alphabetical order): Index Risk, Issuer Risk (sometimes
referred to as Financial Risk), Large-Cap Risk, Market
Risk (sometimes referred to as Market Conditions Risk or
Stock Market Risk), Mid-Cap Risk, Nondiversification
Risk, and Small-Cap Risk.

Passive Conservative Portfolio
(risk level — conservative to moderate)

Investment Objective. This Investment Portfolio seeks
to provide preservation of capital along with a moderate
long-term rate of return.

Investment Strategy. This Investment Portfolio invests
in a funding agreement (see Principal Plus Interest
Portfolio for a description of the funding agreement) and
in mutual funds that invest primarily in debt securities,
including:

¢ A wide spectrum of public, investment-grade, taxable
debt securities denominated in U.S. dollars including
government securities, as well as mortgage-backed,
commercial mortgage-backed and asset-backed
securities;



¢ Inflation-protected public obligations issued by
the U.S. Treasury with remaining maturities of less
than five (5) years; and

¢ High yield securities (commonly called junk bonds).

The percentage of the Investment Portfolio’s assets
allocated to each mutual fund and a funding agreement
is:

TIAA-CREF Bond Index Fund (TBIIX) 35.00%
Vanguard Short-Term Inflation-Protected 10.00%
Securities Index Fund (VTSPX) e
Vanguard High-Yield Corporate Fund o

(VWEAX) 5.00%
TIAA-CREF Life Funding Agreement 50.00%

Investment Risks. Through its investments in the mutual
funds above and in a funding agreement, this Investment
Portfolio is subject to (in alphabetical order): Active
Management Risk (sometimes referred to as Portfolio
Management Risk, Management Risk, or Manager Risk),
Call Risk, Credit Risk (sometimes referred to as Credit
Quality Risk), Credit Spread Risk, Downgrade Risk,
Extension Risk, Fixed-Income Foreign Investment Risk,
Floating and Variable Rate Securities Risk, Income Risk,
Income Volatility Risk (sometimes referred to as Income
Fluctuation Risk), Index Risk, Interest Rate Risk, Issuer
Risk (sometimes referred to as Financial Risk), Liquidity
Risk (sometimes referred to as llliquid Investments Risk),
Market Volatility, Liquidity and Valuation Risk (types of
Market Risk), Prepayment Risk, Real Interest Rate Risk,
U.S. Government Securities Risk, and the risk that TIAA-
CREF Life fails to perform its obligations under the
funding agreement for financial or other reasons.

Passive Diversified Equity Portfolio
(risk level — aggressive)

Investment Objective. This Investment Portfolio seeks
to provide a favorable long-term total return, mainly from
capital appreciation.

Investment Strategy. This Investment Portfolio invests
100% of its assets in mutual funds that invest primarily in
equity securities, including:

e Domestic equity securities across all capitalization
ranges;

e Foreign equity securities across all capitalization
ranges, including the securities of issuers located in
developed countries and emerging markets
countries; and

¢ Equity securities of large, mid-size, and small U.S.
companies within the real estate sector, including
real estate investment trusts (REITs).

The percentage of the Investment Portfolio’s assets
allocated to each mutual fund is:

TIAA-CREF Equity Index Fund (TIEIX) ‘ 63.00%
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TIAA-CREF International Equity Index o
Fund (TCIEX) 24.00%
TIAA-CREF Emerging Markets Equity 6.00%
Index Fund (TEQLX) e
Vanguard Real Estate Index Fund o
(VGSNX) 7.00%

Investment Risks. Through its investments in the mutual
funds above, this Investment Portfolio is subject to (in
alphabetical order): Foreign Investment Risk, Index Risk,
Interest Rate Risk, Issuer Risk (sometimes referred to as
Financial Risk), Large-Cap Risk, Liquidity Risk
(sometimes referred to as llliquid Investments Risk),
Market Risk (sometimes referred to as Market Conditions
Risk or Stock Market Risk), Mid-Cap Risk, Real Estate
Investment Style Risk, and Small-Cap Risk.

Passive Growth Portfolio
(risk level — aggressive)

Investment Objective. This Investment Portfolio seeks
to provide a favorable long-term total return, mainly from
capital appreciation.

Investment Strategy. This Investment Portfolio invests
in mutual funds that invest primarily in equity securities
and, in a smaller percentage, in mutual funds that invest
in fixed-income and other debt securities. A number of
the mutual funds are considered “index funds” meaning
they are designed to track a benchmark index. The
holdings of the mutual funds in which the Investment
Portfolio invests include:

e Domestic equity securities across all capitalization
ranges;

e Foreign equity securities across all capitalization
ranges, including the securities of issuers located in
developed countries and emerging markets
countries;

e Equity securities of large, mid-size, and small U.S.
companies within the real estate sector, including
real estate investment trusts (REITs);

¢ A wide spectrum of public, investment-grade, taxable
debt securities denominated in U.S. dollars including
government securities, as well as mortgage-backed,
commercial mortgage-backed and asset-backed
securities;

¢ Inflation-protected public obligations issued by
the U.S. Treasury with remaining maturities of less
than five (5) years; and

¢ High yield securities (commonly called junk bonds).

The percentage of the Investment Portfolio’s assets
allocated to each mutual fund is:

TIAA-CREF Equity Index Fund (TIEIX) 44.10%
TIAA-CREF International Equity Index o
Fund (TCIEX) 16.80%
TIAA-CREF Emerging Markets Equity 4.20%
Index Fund (TEQLX) e




Vanguard Real Estate Index Fund
(VGSNX)

TIAA-CREF Bond Index Fund (TBIIX) 21.00%

Vanguard Short-Term Inflation-Protected
Securities Index Fund (VTSPX)

Vanguard High-Yield Corporate Fund
(VWEAX)

4.90%

6.00%

3.00%

Investment Risks. Through its investments in the mutual
funds above, this Investment Portfolio is subject to (in
alphabetical order): Active Management Risk (sometimes
referred to as Portfolio Management Risk, Management
Risk, or Manager Risk), Call Risk, Credit Risk (sometimes
referred to as Credit Quality Risk), Credit Spread Risk,
Downgrade Risk, Emerging Markets Risk, Extension
Risk, Fixed-Income Foreign Investment Risk, Floating
and Variable Rate Securities Risk, Foreign Currency Risk
(sometimes referred to as Currency Risk), Foreign
Investment Risk, Income Risk, Income Volatility Risk
(sometimes referred to as Income Fluctuation Risk),
Index Risk, Interest Rate Risk, Issuer Risk (sometimes
referred to as Financial Risk), Large-Cap Risk, Liquidity
Risk (sometimes referred to as llliquid Investments Risk),
Market Risk (sometimes referred to as Market Conditions
Risk or Stock Market Risk), Market Volatility, Liquidity and
Valuation Risk (types of Market Risk), Mid-Cap Risk,
Prepayment Risk, Real Estate Investment Style Risk,
Real Interest Rate Risk, Small-Cap Risk, and U.S.
Government Securities Risk.

Active Risk-Based Investment Portfolios

There are six separate Active Risk-Based Investment
Portfolios each of which invests a majority of its assets in
mutual funds that are actively-managed and/or in a
funding agreement. Each of these Investment Portfolios
has its own investment objective and strategy, and each
has a fixed risk level that does not change as the
Beneficiary ages.

Active Conservative Portfolio
(risk level — conservative to moderate)

Investment Objective. This Investment Portfolio seeks
to provide preservation of capital along with a moderate
long-term rate of return.

Investment Strategy. This Investment Portfolio invests in
a funding agreement (see Principal Plus Interest Portfolio
for a description of the funding agreement) and in a number
of mutual funds that invest primarily in fixed-income and
other debt securities, including:

e A wide spectrum of fixed, variable and floating
interest rate debt securities of varying maturities and
duration, including corporate bonds, notes,
collateralized bond obligations, collateralized debt
obligations, mortgage-related and asset-backed
securities, bank loans, money-market securities,
swaps, futures, municipal securities, options, credit
default swaps, private placements and restricted
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securities, any of which may be represented by
forwards or derivatives such as options, futures
contracts or swap agreements, issued by various
U.S. and foreign public or private sector entities,
including foreign governments and entities located in
emerging market countries, across several
investment sectors, including high yield securities
(junk bonds) and securities denominated in foreign
currencies;

¢ Inflation-indexed bonds of varying maturities, the
principal value of which increases or decreases
based on changes in an official inflation measure,
which are issued by U.S. and non-U.S. governments,
their agencies or instrumentalities, and corporations,
and which may be represented by forwards or
derivatives; and

e Floating rate loans and floating rate debt securities,
most of which are below investment grade and which
may be non-U.S. dollar denominated.

The percentage of the Investment Portfolio’'s assets
allocated to each investment is:

L\Kl/tla\jvv_\ll%s)z)'l'otal Return Bond Fund 17.50%
TIAA-CREF Bond Index Fund (TBIIX) 7.50%
PIMCO Real Return Fund (PRRIX) 10.00%
PIMCO Income Fund (PIMIX) 10.00%
;I-RPRICI):V)V(? Price Floating Rate Fund 5.00%
TIAA-CREF Life Funding Agreement 50.00%

Investment Risks. Through its investments in the mutual
funds above and in a funding agreement, this Investment
Portfolio is subject to (in alphabetical order): Active
Management Risk (sometimes referred to as Portfolio
Management Risk, Management Risk, or Manager Risk),
Asset and Mortgage-Backed Securities Risk, Bank Loan
Risk, Below Investment Grade Mortgage-Backed
Securities Risk, Call Risk, Contingent Convertible
Securities Risk, Counterparty Risk, Covenant Lite Loans
Risk, Credit Risk (sometimes referred to as Credit Quality
Risk), Credit Spread Risk, Cybersecurity Risk, Debt
Securities Risk, Derivatives Risk, Distressed and
Defaulted Securities Risk, Distribution Rate Risk,
Downgrade Risk, Emerging Markets Risk, Equity Market
Risk (sometimes referred to as Equity Risk or Equity
Security Risk), Extension Risk, Fixed-Income Foreign
Investment Risk, Floating and Variable Rate Securities
Risk, Floating Rate Loans Risk, Foreign Currency Risk
(sometimes referred to as Currency Risk), Foreign
Investing Risk, Frequent Trading Risk, Futures Contracts
Risk, High Yield Risk (sometimes referred to as Junk
Bond Risk, Junk Investing Risk, Unrated Securities Risk
or Non-Investment Grade Securities Risk), Impairment of
Collateral Risk, Income Volatility Risk, Index Risk,
Inflation Risk, Interest Rate Risk, Issuer Risk, Leverage
Risk, LIBOR Risk, Liquidity Risk (sometimes referred to
as llliquid Investments Risk), Market Risk (sometimes
referred to as Market Conditions Risk or Stock Market
Risk), Market Volatility, Liquidity and Valuation Risk



(types of Market Risk), Municipal Securities Risk,
Prepayment Risk, Price Volatility Risk, Public Health
Emergency Risk, Securities Selection Risk, Senior Loan
Risk, Short Sales Risk (sometimes referred to as Short
Exposure Risk), Sovereign Debt Risk, Special Risks for
Inflation-Indexed Bonds, Swap Agreements Risk, U.S.
Government Securities Risk, U.S. Treasury Obligations
Risk, Valuation Risk, and the risk that TIAA-CREF Life
fails to perform its obligations under the funding
agreement for financial or other reasons.

Active Diversified Equity Portfolio
(risk level — aggressive)

Investment Objective. This Investment Portfolio seeks
to provide a favorable long-term return, mainly through
capital appreciation.

Investment Strategy. This Investment Portfolio invests
100% of its assets in mutual funds that invest primarily in
equity securities, including:

e Domestic equity securities across all capitalization
ranges;

e Foreign equity securities across all capitalization
ranges, including the securities of issuers located in
developed countries and emerging markets
countries including frontier markets (emerging
market countries in an earlier stage of development);
and

e Equity securities of large, mid-size, and small U.S.
companies within the real estate sector, including
real estate investment trusts (REITs).

The percentage of the Investment Portfolio’s assets
allocated to each mutual fund is:

T. Rowe Price Large Cap Growth Fund o
(TRLGX) 18.40%
T. Rowe Price Large Cap Value Fund o
(TILCX) 18.40%
TIAA-CREF Quant Small-Cap Equity 6.30%
Fund (TISEX) e
TIAA-CREF S&P 500 Index Fund (TISPX) | 19.90%
DFA Large Cap International Portfolio o
(DFALX) 24.00%
DFA Emerging Markets Core Equity 6.00%
Portfolio (DFCEX) e
Vanguard Real Estate Index Fund o
(VGSNX) 7.00%

Investment Risks. Through its investments in the mutual
funds above, this Investment Portfolio is subject to (in
alphabetical order): Active Management Risk (sometimes
referred to as Portfolio Management Risk, Management
Risk, or Manager Risk), China Investment Risk,
Consumer Discretionary Sector Risk, Convertible
Securities Risk, Cybersecurity Risk, Derivatives Risk,
Emerging Markets Risk, Equity Market Risk (sometimes
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referred to as Equity Risk or Equity Security Risk),
Foreign Investment Risk, Foreign Securities and
Currencies Risk, Growth Investing Risk, Index Risk,
Interest Rate Risk, Issuer Risk (sometimes referred to as
Financial Risk), Large-Cap Risk, Liquidity Risk
(sometimes referred to as llliquid Investments Risk),
Market Risk (sometimes referred to as Market Conditions
Risk or Stock Market Risk), Mid-Cap Risk, Operational
Risk, Private Placements and IPOs Risk, Profitability
Investment Risk, Quantitative Analysis Risk, Real Estate
Investment Style Risk, Sector Exposure Risk, Securities
Lending Risk, Small-Cap Risk, Special Situation Risk,
Stock Investing Risk, and Value Investing Risk.

Active Growth Portfolio
(risk level — aggressive)

Investment Objective. This Investment Portfolio seeks
to provide a favorable long-term return, mainly through
capital appreciation.

Investment Strategy. This Investment Portfolio invests
a majority of its assets in mutual funds that invest
primarily in equity securities and a portion of its assets in
mutual funds that invest primarily in fixed income and
other debt securities. The holdings of the mutual funds in
which the Investment Portfolio invests include:

e Domestic equity securities across all capitalization
ranges;

e Foreign equity securities across all capitalization
ranges, including the securities of issuers located in
developed countries and emerging markets
countries including frontier markets (emerging
market countries in an earlier stage of development);

¢ Equity securities of large, mid-size, and small U.S.
companies within the real estate sector, including
real estate investment trusts (REITSs).

e A wide spectrum of fixed, variable and floating
interest rate debt securities of varying maturities and
duration, including corporate bonds, notes,
collateralized bond obligations, collateralized debt
obligations, mortgage-related and asset-backed
securities, bank loans, money-market securities,
swaps, futures, municipal securities, options, credit
default swaps, private placements and restricted
securities, any of which may be represented by
forwards or derivatives such as options, futures
contracts or swap agreements, issued by various
U.S. and foreign public or private sector entities,
including foreign governments and entities located in
emerging market countries, across several
investment sectors, including high yield securities
(junk bonds) and securities denominated in foreign
currencies;

¢ Inflation-indexed bonds of varying maturities, the
principal value of which increases or decreases
based on changes in an official inflation measure,
which are issued by U.S. and non-U.S. governments,
their agencies or instrumentalities, and corporations,
and which may be represented by forwards or
derivatives; and



¢ Floating rate loans and floating rate debt securities,
most of which are below investment grade and which

may be non-U.S. dollar denominated.

The percentage of the Investment Portfolio’s assets

allocated to each mutual fund is:

T. Rowe Price Large Cap Growth Fund o
(TRLGX) 12.50%
T. Rowe Price Large Cap Value Fund o
(TILCX) 12.50%
TIAA-CREF Quant Small-Cap Equity 4.30%
Fund (TISEX) o
TIAA-CREF S&P 500 Index Fund o
(TISPX) 13.60%
DFA Large Cap International Portfolio o
(DFALX) 16.30%
DFA Emerging Markets Core Equity 4.00%
Portfolio (DFCEX) i
Vanguard Real Estate Index Fund 0
(VGSNX) 4.80%
MetWest Total Return Bond Fund o
(MWTSX) 11.20%
TIAA-CREF Bond Index Fund (TBIIX) 4.80%
PIMCO Real Return Fund (PRRIX) 6.40%
PIMCO Income Fund (PIMIX) 6.40%
T. Rowe Price Floating Rate Fund o
(RPIFX) 3.20%

Investment Risks. Through its investments in the mutual
funds above, this Investment Portfolio is subject to (in
alphabetical order): Active Management Risk (sometimes
referred to as Portfolio Management Risk, Management
Risk, or Manager Risk), Asset and Mortgage-Backed
Securities Risk, Bank Loan Risk, Below Investment
Grade Mortgage-Backed Securities Risk, Call Risk,
China Investment Risk, Consumer Discretionary Sector
Risk, Contingent Convertible Securities Risk, Convertible
Securities Risk, Counterparty Risk, Covenant Lite Loans
Risk, Credit Risk (sometimes referred to as Credit Quality
Risk), Credit Spread Risk, Cybersecurity Risk, Debt
Securities Risk, Derivatives Risk, Distressed and
Defaulted Securities Risk, Distribution Rate Risk,
Downgrade Risk, Emerging Markets Risk, Equity Market
Risk (sometimes referred to as Equity Risk or Equity
Security Risk), Extension Risk, Fixed-Income Foreign
Investment Risk, Floating and Variable Rate Securities
Risk, Floating Rate Loans Risk, Foreign Currency Risk
(sometimes referred to as Currency Risk), Foreign
Investment Risk, Foreign Securities and Currencies Risk,
Frequent Trading Risk, Futures Contracts Risk, Growth
Investing Risk, High Yield Risk (sometimes referred to as
Junk Bond Risk, Junk Investing Risk, Unrated Securities

Risk or Non-Investment Grade Securities Risk),
Impairment of Collateral Risk, Index Risk, Income
Volatility Risk (sometimes referred to as Income

Fluctuation Risk), Inflation Risk, Interest Rate Risk,
Issuer Risk (sometimes referred to as Financial Risk),
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Large-Cap Risk, Leverage Risk, LIBOR Risk, Liquidity
Risk (sometimes referred to as llliquid Investments Risk),
Market Risk (sometimes referred to as Market Conditions
Risk or Stock Market Risk), Market Volatility, Liquidity and
Valuation Risk (types of Market Risk), Mezzanine
Securities Risk, Mid-Cap Risk, Municipal Securities Risk,
Operational Risk, Prepayment Risk, Price Volatility Risk,
Private Placements and [POs Risk, Profitability
Investment Risk, Public Health Emergency Risk,
Quantitative Analysis Risk, Real Estate Investment Style
Risk, Sector Exposure Risk, Securities Lending Risk,
Securities Selection Risk, Senior Loans Risk, Short Sales
Risk (sometimes referred to as Short Exposure Risk),
Small-Cap Risk, Sovereign Debt Risk, Special Risks for
Inflation-Indexed Bonds, Special Situation Risk, Stock
Investing Risk, Swap Agreements Risk, U.S.
Government Securities Risk, U.S. Treasury Obligations
Risk, Valuation Risk, and Value Investing Risk.

Active International Equity Portfolio
(risk level — aggressive)

Investment Objective. This Investment Portfolio seeks
to provide a favorable long-term return, mainly through
capital appreciation.

Investment Strategy. This investment Portfolio invests
100% of its assets in actively-managed mutual funds that
invest primarily in international equity securities including
issuers located in both developed countries and emerging
market countries, including frontier markets (emerging

market countries in an earlier stage of development).

The percentage of the
allocated to each mutual fund is:

Investment Portfolio’s assets

DFA Large Cap International Portfolio o
(DFALX) 80.00%
DFA Emerging Markets Core Equity o
Portfolio (DFCEX) 20.00%

Investment Risks. Through its investments in the mutual
funds above, this Investment Portfolio is subject to (in
alphabetical  order): China Investments Risk,
Cybersecurity Risk, Derivatives Risk, Emerging Markets
Risk, Equity Market Risk (sometimes referred to as Equity
Risk or Equity Security Risk), Foreign Securities and
Currencies Risk, Mid-Cap Risk, Operational Risk,
Profitability Investment Risk, Securities Lending Risk,
Small-Cap Risk, and Value Investing Risk.

ESG International Equity Portfolio
(risk level — aggressive)

Investment Objective. This Investment Portfolio seeks
to provide a favorable long-term total return.

Investment Strategy. This Investment Portfolio invests
100% of its assets in one mutual fund that invests
primarily in the equity securities of foreign companies that
meet certain environmental, social and governance



criteria, such as criteria related to climate change, natural
resource use, waste management, environmental
opportunities, human capital, product safety, social
opportunities, corporate governance, business ethics,
and governmental and public policy, as well as
adherence to international norms and principals relating
to, among other examples, human and labor rights.

The mutual fund in which this Investment Portfolio is
invested is:

TIAA-CREF Social Choice International

0,
Equity Fund (TSONX) 100%

Investment Risks. Through its investments in the mutual
fund above, this Investment Portfolio is subject to (in
alphabetical order): Active Management Risk (sometimes
referred to as Portfolio Management Risk, Management
Risk, or Manager Risk), Benchmark Risk, ESG Criteria
Risk (sometimes referred to as ESG Strategy Risk),
Foreign Currency Risk (sometimes referred to as
Currency Risk), Foreign Investment Risk, Issuer Risk
(sometimes referred to as Financial Risk), Large-Cap
Risk, Liquidity Risk (sometimes referred to as llliquid
Investment Risk), Market Risk (sometimes referred to as
Market Conditions Risk or Stock Market Risk), Mid-Cap
Risk, and Quantitative Analysis Risk.

Social Choice Equity Portfolio
(Risk level — Aggressive)

Investment Objective. This Investment Portfolio seeks
to provide a favorable long-term total return.

Investment Strategy. This Investment Portfolio invests
100% of its assets in one mutual fund that invests
primarily in the equity securities of companies (including
foreign companies) that meet certain environmental,
social and governance criteria, such as criteria related to
climate change, natural resource use, waste
management, environmental opportunities, human
capital, product safety, social opportunities, corporate
governance, business ethics, and governmental and
public policy, as well as adherence to international norms
and principals relating to, among other examples, human
and labor rights.

The mutual fund in which this Investment Portfolio is
invested is:

TIAA-CREF Social Choice Equity Fund

(TISCX) 100%

Investment Risks. Through its investments in the mutual
fund above, this Investment Portfolio is subject to (in
alphabetical order): Active Management Risk (sometimes
referred to as Portfolio Management Risk, Management
Risk, or Manager Risk), Benchmark Risk, ESG Criteria
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Risk (sometimes referred to as ESG Strategy Risk),
Foreign Investment Risk, Issuer Risk (sometimes
referred to as Financial Risk), Large-Cap Risk, Market
Risk (sometimes referred to as Market Conditions Risk or
Stock Market Risk), Mid-Cap Risk, Quantitative Analysis
Risk, and Small-Cap Risk.

Guaranteed Portfolio
This Investment Portfolio has a fixed risk level that does
not change as the Beneficiary ages.

Principal Plus Interest Portfolio
(risk level — conservative)

Investment Objective. This Investment Portfolio seeks
to preserve capital and provide a stable return.

Investment Strategy. The assets in this Investment
Portfolio are allocated to a funding agreement issued by
TIAA-CREEF Life, which is an affiliate of TFI, to the Board
as the policyholder on behalf of the Plan. The funding
agreement provides a minimum guaranteed rate of return
on the amounts allocated to it by the Investment Portfolio.
The minimum effective annual interest rate will be neither
less than 1% nor greater than 3% at any time. The
guarantee is made by the insurance company to the
policyholder, not to Participants. In addition to the
guaranteed rate of interest to the policyholder, the
funding agreement allows for the possibility that
additional interest may be credited as declared
periodically by TIAA-CREF Life. The rate of any
additional interest is declared in advance for a period of
up to 12 months and is not guaranteed for any future
periods. The current effective annual interest rate
applicable to the funding agreement will be posted on the
Plan’s website. The funding agreement to which this
Investment Portfolio is allocated is:

TIAA-CREF Life Funding Agreement | 100% |

Investment Risks. There is a risk that TIAA-CREF Life
could fail to perform its obligations under the funding
agreement for financial or other reasons.



Explanation of Investment Risks of the Investment Portfolios

Active Management Risk (sometimes referred to as
Portfolio Management Risk, Management Risk, or
Manager Risk) — An advisor's strategy, investment
selection, investment techniques, risk analysis or trading
execution may cause a fund to underperform relative to
its benchmark index, broad indices, or funds with similar
investment objectives and strategies. The advisor’s
judgments about the attractiveness, value, risks or
potential appreciation of a fund’s investments may prove
incorrect. Conflicts of interest, and legislative, regulatory
or tax developments may affect the investment
techniques available to an advisor.

Asset-Backed and Mortgage-Backed Securities Risk
— The risk that the impairment of the value of the
collateral underlying the security in which a fund invests,
such as nonpayment of loans, will result in a reduction in
the value of the security. Issuers may have limited ability
to enforce the security interest in the underlying assets,
and credit enhancements provided to support the asset-
backed securities, if any, may be inadequate to protect
investors in the event of default. The value of these
securities reacts differently to changes in interests rates
than other bonds, and some are not backed by the full
faith and credit of the U.S. government. The value of
these securities may also fluctuate in response to the
market’'s perception of the value of issuers or collateral.
Asset-Backed and Mortgage-Backed Securities are
subject to interest rate risk, extension risk, prepayment
risk and credit risk.

Bank Loan Risk — The risk of investing in corporate
loans made by commercial banks and other financial
institutions or institutional investors to companies that
need capital to grow or restructure, which includes
interest rate risk, liquidity risk and prepayment risk. The
fund may also be subject to the credit risk of other
financial institutions and the risks associated with
insufficient collateral securing a bank loan, limited
available public information about a bank loan, delayed
settlement, and less protection for holders of bank loans
as compared to holders of registered securities.

Below Investment Grade Mortgage-Backed
Securities Risk — A fund’s investments in residential
mortgage-backed securities (“RMBS”) and commercial
mortgage-backed securities (“CMBS”) that are rated
below investment grade generally carry greater liquidity
risk than their investment grade counterparts.
Historically, the markets for such below investment grade
securities, and for below investment grade asset-backed
securities in general, have been characterized at times
by less liquidity than the market for analogous investment
grade securities, particularly during the financial crisis of
2007 and 2008.

Benchmark Risk — The risk that a fund’s performance
may not correspond to its benchmark index for any period
of time and may underperform such index or the overall
financial market. Additionally, to the extent that a fund’s
investments vary from the composition of its benchmark
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index, a fund’s performance could potentially vary from
the index’s performance to a greater extent than if a fund
merely attempted to replicate the index.

Bond Market Liquidity Risk — The risk that the
reduction in market making capacity has the potential to
decrease liquidity and increase price volatility in the fixed
income markets in which a fund invests, particularly
during periods of economic or market stress. Decreased
liquidity may also lead to higher volatility in the market
price of a fund’s shares and wider bid-ask spreads. If a
fund is forced to sell underlying investments at reduced
prices or under unfavorable conditions to meet
redemption requests or for other cash needs, a fund may
suffer a loss.

Call Risk — During periods of falling interest rates, or
due to a number of other reasons (e.g., changes in credit
spreads and improvements in the issuer’s credit quality),
an issuer may exercise its right to redeem or call (or
repay) a fixed-income security earlier than expected and
prior to maturity, resulting in an increased turnover rate
and a decline in a mutual fund’s income. A fund may be
forced to reinvest in lower-yielding securities, securities
with greater credit risks or securities with other,
less favorable features.

Cash Redemption Risk — The risk that an ETF's
investment strategy may require it to effect redemptions,
in whole or in part, in cash. In order to obtain the cash
needed for a redemption, a fund may be required to sell
portfolio securities, which may cause a fund to recognize
capital gains that it might not have recognized if it had
satisfied the redemption in-kind. Therefore, to the extent
a fund effects redemptions in cash, it may pay out higher
annual capital gain distributions than if it satisfied
redemptions entirely in-kind.

China Investments Risk — There are special risks
associated with investments in China and Taiwan, which
are generally considered emerging market countries. The
Chinese government has implemented significant
economic reforms in order to liberalize trade policy,
promote foreign investment in the economy, reduce
government control of the economy and develop market
mechanisms. But there can be no assurance that these
reforms will continue or that they will be effective. Despite
reforms and privatizations of companies in certain
sectors, the Chinese government still exercises
substantial influence over many aspects of the private
sector and may own or control many companies. The
Chinese government continues to maintain a major role
in economic policy making and investing in China
involves risks of losses due to expropriation,
nationalization, confiscation of assets and property, and
the imposition of restrictions on foreign investments and
on repatriation of capital invested.

A reduction in spending on Chinese products and
services or the institution of additional tariffs or other



trade barriers, including as a result of heightened trade
tensions between China and the United States may also
have an adverse impact on the Chinese economy. In
addition, investments in Taiwan could be adversely
affected by its political and economic relationship with
China. Certain securities issued by companies located or
operating in China, such as China A-shares, are also
subject to trading restrictions, quota limitations and less
market liquidity, which could pose risks. A fund may also
invest in special structures that utilize contractual
arrangements to provide exposure to certain Chinese
companies, known as variable interest entities (“VIES”),
that operate in sectors in which China restricts and/or
prohibits foreign investments. The Chinese government’s
acceptance of the VIE structure is evolving. It is uncertain
whether Chinese officials and regulators will withdraw
their acceptance of the structure or whether Chinese
courts or arbitration bodies would decline to enforce the
contractual rights of foreign investors, each of which
would likely have significant, detrimental, and possibly
permanent losses on the value of such investments.

Consumer Discretionary Sector Risk — Companies in
the consumer discretionary sector are generally
considered to sell nonessential goods and services, and
their stocks tend to be more cyclical than consumer
staples stocks. Since consumer discretionary companies
produce products that consumers do not need to
purchase, their sales and profits tend to grow when the
economy is growing and lag when consumers are worried
about the economy.

Contingent Convertible Securities Risk — The risks of
investing in contingent convertible securities, include the
risk that interest payments will be cancelled by the issuer
or a regulatory authority, the risk of ranking junior to other
creditors in the event of a liquidation or other bankruptcy-
related event as a result of investing in subordinated debt,
the risk of the mutual fund’s investment becoming further
subordinated as a result of conversion from debt to
equity, the risk that principal amount due can be written
down to a lesser amount, and the general risks applicable
to fixed income investments, including interest rate risk,
credit risk, market risk and liquidity risk, any of which
could result in losses to a fund.

Convertible Securities Risk — Convertible securities
are subject to risks associated with both equity and fixed
income securities, including market risk, credit risk, and
interest rate risk. In addition, convertible securities may
be called back by the issuer prior to maturity at a price
that is disadvantageous to the fund.

Covenant Lite Loan Risk — Because covenant lite
loans contain few or no financial maintenance covenants,
they may not include terms that permit the lender of the
loan to monitor the borrower’s financial performance and,
if certain criteria are breached, declare a default, which
would allow the lender to restructure the loan or take
other action intended to help mitigate losses. As a result,
a fund could experience relatively greater difficulty or
delays in enforcing its rights on its holdings of covenant
lite loans than its holdings of loans or securities with
financial maintenance covenants, which may result in
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losses, especially during a downturn in the credit cycle.

Counterparty Risk — The risk that the other party to a
contract, such as a derivatives contract, may not fulfill its
contractual obligations.

Credit Risk (sometimes referred to as Credit Quality
Risk) — The issuer or guarantor of a debt security or the
counterparty to a derivative contract may not be able or
willing (or may be perceived as unable or unwilling) to
meet its financial obligations, such as dividend, interest,
or principal payments, when due, and the value of a
security may decline or a fund holding may be subject to
a rating downgrade because of concerns about the
issuer’s ability or willingness to make such payments.
High yield bond and loan issuers are more likely to suffer
an adverse change in financial condition that would result
in the inability to meet a financial obligation. Accordingly,
securities and loans involving such companies carry a
higher risk of default and should be considered
speculative. A fund’s overall credit risk is increased to the
extent that it invests in junk bonds and in loans not
secured by collateral or if it purchases a participation
interest in a loan.

Credit Spread Risk — The risk that credit spreads (i.e.,
the difference in yield between securities that is due to
differences in their credit quality) may increase when the
market believes that bonds generally have a greater risk
of default. Increasing credit spreads may reduce the
market values of a fund’s securities. Credit spreads often
increase more for lower rated and unrated securities than
for investment grade securities. In addition, when credit
spreads increase, reductions in market value will
generally be greater for longer-maturity securities.

Cybersecurity Risk — The use of internet, technology
and information systems by a fund and its service
providers may expose it to potential risks linked to cyber
security breaches of those technological or information
systems. Cyber security breaches, amongst other things,
could allow an unauthorized party to gain access to
proprietary information, customer data, or fund assets, or
cause the fund and/or its service providers to suffer data
corruption or lose operational functionality. Successful
cyber-attacks or other cyber-failures or events affecting a
fund or its service providers may adversely impact a fund
or its shareholders. Such events could cause a fund to
incur regulatory penalties, reputational damage,
additional compliance costs associated with corrective
measures and/or financial loss. Additionally, a
cybersecurity breach could affect the issuers in which a
fund invests, which may cause a fund’s investments to
lose value.

Debt Securities Risk — The risk that the value of a debt
security may increase or decrease as a result of various
factors, including changes in interest rates, actual or
perceived inability or unwillingness of issuers to make
principal or interest payments, market fluctuations and
illiquidity in the debt securities market.

Derivatives Risk — Derivatives are instruments whose
value is derived from that of other assets, rates or indices.
The use of derivatives for non-hedging purposes may be



considered more speculative than other types of
investments. The risks associated with investing in
derivatives may be different and greater than the risks
associated with directly investing in the underlying
securities and other instruments. Derivative instruments
are subject to a number of risks including counterparty,
settlement, leverage, liquidity, interest rate, market, credit
and management risks, as well as the risk of improper
valuation. Futures, options and other derivatives, such as
swaps, may present counterparty, credit, liquidity,
interest rate, management, market, mispricing and
improper valuation risks. Changes in the value of a
derivative may not correlate perfectly with, and may be
more sensitive to market events than, the underlying
asset, rate or index, and investing in a derivative can
result in a loss greater than the principal amount invested.
Over-the-counter (“OTC”) derivatives are also subject to
the risk that a counterparty to the transaction will not fulfill
its contractual obligations to the other party, as many of
the protections afforded to centrally-cleared derivative
transactions might not be available for OTC derivatives.
The primary credit risk on derivatives that are exchange-
traded or traded through a central clearing
counterparty resides with a fund’s clearing broker or the
clearinghouse. Changes in regulation relating to a fund’s
use of derivatives and related instruments could
potentially limit or impact the fund’s ability to invest in
derivatives, limit the fund’s ability to employ certain
strategies that use derivatives and/or adversely affect the
value of derivatives and the fund’s performance.

Distribution Rate Risk — The risk that a fund's
distribution rate may change unexpectedly as a result of
numerous factors, including changes in realized and
projected market returns, fluctuations in market interest
rates, fund performance and other factors.

Distressed and Defaulted Securities Risk — The risk
that the repayment of defaulted securities and obligations
of distressed issuers is subject to significant
uncertainties.

Downgrade Risk — The risk that securities are
subsequently downgraded should a fund’s investment
advisor and/or ratings agencies believe the issuer’s
business outlook or creditworthiness has deteriorated.

Emerging Markets Risk — The risk of foreign
investment may be especially high in countries with
emerging markets. The governments and economies of
these countries may be more unstable than developed
countries. Numerous emerging market countries have a
history of, and continue to experience serious, and
potentially continuing, economic and political problems.
Securities of companies located in emerging market
countries may be substantially more volatile, and may be
substantially less liquid, than the securities of companies
located in developed foreign markets. Stock markets in
many emerging market countries are relatively small,
expensive to trade in and generally have higher risks than
those in developed markets. There may be less publicly
available and reliable information about issuers as
compared to developed markets. Emerging market
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countries may also have less stringent regulation of
accounting, auditing, financial  reporting and
recordkeeping requirements, which would affect a fund’s
ability to evaluate potential portfolio companies.
Foreigners are often limited in their ability to invest in, and
withdraw assets from, these markets. Shareholder claims
and regulatory actions that are available in the U.S. may
be difficult or impossible to pursue in emerging market
countries. Additional restrictions may be imposed under
other conditions. In addition, foreign investors, such as a
mutual fund, are subject to a variety of special restrictions
in many emerging market countries. Frontier market
countries generally have smaller economies or less
developed capital markets and, as a result, the risks of
investing in emerging market countries are magnified in
frontier market countri