SUMMARY PLAN DESCRIPTION
FOR THE

TAX-DEFERRED RETIREMENT PLAN
OF THE UNIVERSITY OF PENNSYLVANIA

Note: This booklet is only a summary of certain portions of the University of
Pennsylvania Matching Plan and the University of Pennsylvania Basic Plan (the
"Plans"), the two separate parts of the overall Tax-Deferred Retirement Plan of the
University of Pennsylvania. Only the Plans can give any person a right to benefits. This
booklet does not describe all the provisions of the Plans and is not a substitute for the
Plans. If you want to determine your rights, if any, under the Plans, ask to see a copy of
the Plans. If anything in this booklet conflicts with the Plans, the Plans will be followed.
Nobody speaking on behalf of the Plans or the Plans' sponsor can alter the terms of the
Plans.
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INTRODUCTION

Regardless of what retirement means to you now--or will mean to you when you get there--just
about everybody worries about the same thing: financial security. Just how much money will
you need to be financially secure and independent at retirement? That depends on many things--
most of which are determined by your own personal situation. In your planning, remember that
many work-related expenses drop out of your financial picture when you retire. If you have a
family, your children will most likely be grown. You will no longer pay Social Security taxes
when you stop working, and your other taxes probably will be less. So how much of your
working income will you have to replace?

Obviously, based on individual responsibilities and potential sources of retirement income, each
person's financial needs in retirement will differ. But two planning considerations apply in
everyone's situation:

° First, aim for enough income to maintain your basic lifestyle.
° Second, begin making your retirement plans early.

Few people enjoy a comfortable retirement by accident; it takes careful thought and planning.
The Trustees of the University of Pennsylvania (the "University") established the Tax-Deferred
Retirement Plan to help eligible employees with their retirement goals. The Tax-Deferred
Retirement Plan is made up of the following two separate and distinct parts:

° The Matching Plan - Under this part of the Tax-Deferred Retirement Plan, you can make
contributions from your pay that will be matched by the University.

° The Basic Plan - Under this part of the Tax-Deferred Retirement Plan, you receive a
basic contribution from the University that is equal to a set percentage of your pay.

Throughout this booklet, the part of the Tax-Deferred Retirement Plan relating to employee and
matching contributions will be referred to as the "Matching Plan™ and the part of the Tax-
Deferred Retirement Plan relating to University basic contributions will be referred to as the
"Basic Plan." Collectively, the Matching Plan and the Basic Plan will be referred to as the
"Plans.” The Matching Plan and the Basic Plan are each separate plans for purposes of
applicable federal tax and pension laws.

The terms of the Matching Plan and the Basic Plan are described in more detail below, but you
should keep in mind that this booklet is only intended to give you a general description of the
benefits provided under the Plans. Your rights to benefits under the Matching Plan or the Basic
Plan are determined solely by the provisions of the official Plan documents describing the terms
of the Matching Plan and the Basic Plan. IN THE EVENT OF ANY CONFLICT BETWEEN
THIS SUMMARY AND THE OFFICIAL TERMS OF THE MATCHING PLAN
DOCUMENT OR THE BASIC PLAN DOCUMENT, THE TERMS OF THE OFFICIAL
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DOCUMENTS FOR THE PLANS SHALL ALWAYS CONTROL. Thus, if you want to
determine your rights under the Matching Plan or the Basic Plan, you should ask the Plan
Administrator for a copy of the official Matching Plan document or the official Basic Plan
document.

GENERAL INFORMATION

General information applicable to both the Matching Plan and the Basic Plan:

° Employer/Plan Sponsor:  The Trustees of the University of Pennsylvania
3401 Walnut Street, Suite 527A
Philadelphia, Pennsylvania 19104-6288

™ Employer IRS Identification Number: 23-1352685

° Plan Administrator: Vice President of Human Resources
The University of Pennsylvania
3401 Walnut Street, Suite 527A
Philadelphia, Pennsylvania 19104-6288
(215) 898-7281

° Type of Administration: The University appoints an individual or individuals to
administer the Plan.

° Agent for Service of Legal Process: Legal process on matters pertaining to the Plan may
be served in the name of the Plan on the Plan Administrator at the address listed above.

° Plan Year: The Plan Year is January 1 through December 31.

° Investment Providers: Teachers Insurance and Annuity Association
College Retirement Equities Fund (TIAA-CREF)
730 Third Avenue
New York, New York 10017
(800) 842-2733

The Vanguard Group Inc.

P.O. Box 2600

Valley Forge, Pennsylvania 19482
(800) 523-1188

Specific information about the Matching Plan:

° Name of Plan: The University of Pennsylvania Matching Plan
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™ Plan Number: 001

° Type of Plan: 403(b) Defined Contribution Plan

Specific information about the Basic Plan:

° Name of Plan: The University of Pennsylvania Basic Plan
° Plan Number: 028

° Type of Plan: 401(a) Defined Contribution Plan

° Trustee of Plan: The Vanguard Fiduciary Trust Company (same address as above)

HOW THE TAX-DEFERRED RETIREMENT PLAN WORKS

The Tax-Deferred Retirement Plan permits you to invest in tax-sheltered annuities and other
investment funds. These tax-sheltered annuities and other investment funds are purchased with
contributions that you make to the Matching Plan and with matching and basic contributions
made on your behalf by the University. These types of contributions are discussed in more detail
under the "Contributions" section.

Your benefits under the Plans are based on the contributions made by you or by the University
on your behalf and any investment gains and losses allocated to your account. Your account
consists of the total of your accumulated contributions invested with each authorized investment
provider. Currently, Teachers Insurance and Annuity Association/College Retirement Equities
Fund ("TIAA-CREF") and The Vanguard Group Inc. ("Vanguard") are authorized investment
providers under the Plan. The University reserves the right to choose additional or alternative
investment providers from among the insurance companies and open-end investment companies
that offer tax-sheltered annuities and other investment funds.

HOW THE PLANS ARE ADMINISTERED

The Matching Plan and the Basic Plan are administered by the Plan Administrator who is
appointed by the University's Board of Trustees. The Board of Trustees has appointed the
University's Vice President of Human Resources to administer the Plans.

The Plan Administrator is responsible for all matters relating to the Plans, including, but not
limited to: interpreting the Plans’ provisions, resolving questions about eligibility to participate
in the Plans, making decisions about claims for benefits, and establishing rules and procedures
for the Plans' operation. The Plan Administrator may delegate responsibility for any aspect of
the Plans’ administration to other individuals or entities.
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If you have any questions about the Plans or their administration, you should contact the Plan
Administrator at the telephone number and address listed in the "General Information™ section.

PARTICIPATION

All employees of the University who are "Eligible Employees™ are eligible to participate in the
Plans after satisfying the requirements described below. Keep in mind that all determinations
about eligibility and participation will be made by the Plan Administrator based on its records
and the official documents for the Plans. If you have any questions about your eligibility under
the Plans, you should contact the Plan Administrator immediately at the telephone number and
address listed in the "General Information™ section.

Eligibility to Participate in the Plans

You are an Eligible Employee if you are:

° Eligible Faculty Member - An eligible faculty member described in one of the job classes
and titles listed on Exhibit A attached to the back of this booklet.

° Monthly or Weekly Paid, Eligible Staff Member - A monthly or weekly-paid eligible staff
member in an administrative, executive or professional position that is designated by the
University in its employment guidelines and policies as being covered by the Plans.

° Other Designated Employees - Any other staff employee or other employee who is
designated by the University in its employment guidelines and policies as being eligible
to participate in the Plans.

You are not an Eligible Employee and are NOT eligible to participate in the Plans if you are:

° Hospital Employee - An employee of the Hospital of the University of Pennsylvania or
any other entity that is part of the University of Pennsylvania Health System.

° Student Workers - Individuals that are classified by the University as students, residents,
fellows, or interns or any workers whose employment is incidental to their educational
program with the University or that is otherwise not intended to be permanent or for an
indefinite period of time.

. Ineligible Faculty or Staff Member - A faculty member that is not in one of the covered
job classes listed on Exhibit A attached to the back of this booklet or a staff member that
is not designated by the University in its employment guidelines and policies as being
covered by the Plans.

° Employee Covered Under the RAP - An employee who is covered under the Retirement
Allowance Plan of the University of Pennsylvania.
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° Leased Employee - A leased employee.

° Police Officers - A police officer covered under the University of Pennsylvania Fraternal
Order of Police, Pennsylvania Lodge 113, Defined Benefit Retirement Plan.

° Collectively Bargained Employee - A member of a collective bargaining unit unless your
bargaining agreement provides for participation under the Plan.

° Non-Employees - Independent contractors and other individuals who are not classified as
employees.
° Part-Time Employee - A "part-time" employee. You will be considered a part-time

employee if you work or are scheduled to work less than 1,000 Hours of Service in a Plan
Year. The term "Hours of Service™ is discussed under the "Participation” section. If you
work or are scheduled to work more than 1,000 Hours of Service in a Plan Year, you will
be considered a full-time employee, but only after the service counting period in which
you work or are scheduled to work more than 1,000 Hours of Service.

Certain employees who were "grandfathered” under the prior terms of the Plan or who enter into
"phased retirement™ may be eligible to continue to participate in the Plan even though such
employees may not otherwise fit within the Covered Employee definition as described above.
However, if a grandfathered or phased retirement employee terminates employment and is later
rehired, such employee no longer will be eligible to participate in the Plan unless the employee
otherwise satisfies the Covered Employee definition described above.

When Participation Begins for Employee Contributions Under the Matching Plan

There is no waiting period for participating in the Matching Plan, but you must be at least 21
years old to start making contributions. If you are an Eligible Employee, you may begin making
contributions to the Matching Plan by completing the enroliment process established by the Plan
Administrator and the investment providers. Your participation generally will begin on the first
payroll period following the completion of the enrollment process. You may begin participation
at any time.

When Participation Beqgins for University Contributions under the Matching and Basic Plans

Eligible Employees will be eligible to receive contributions from the University under the
Matching Plan or the Basic Plan as of the first day of the month following the date that you
complete a Year of Service, but you must be at least 21 years old to receive these contributions.
This Year of Service requirement applies both to matching contributions under the Matching
Plan and basic contributions under the Basic Plan. Because the Basic Plan only provides
University contributions that require a Year of Service, you will not be a participant in the Basic
Plan until you satisfy the Year of Service requirement. The Year of Service is calculated
differently for part-time and full-time employees as follows:
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° Full-Time Employees - For full-time employees, a Year of Service is a 12-month period
of service with the University or its related employers. For purposes of calculating your
Year of Service, the service need not be continuous, nor is there a requirement that a
specified number of hours be worked each month. For non-continuous periods of
service, every 30 days that you work will be counted as a month of service. If you
terminate employment because of a quit, discharge or retirement and return to
employment with the University or a related employer and work one Hour of Service
within 12 months of the date of your termination, the months you are gone will be
counted toward your Year of Service requirement. If you are absent from employment
for any other reason, and during this time you terminate employment because of a quit,
discharge or retirement, your months of service during your absence will be counted;
provided, that you return to work with the University or a related organization within 12
months of the date you were first absent.

° Part-Time Employees - For part-time employees, a Year of Service is the completion of
1,000 Hours of Service during the first 12 months of employment or during any Plan
Year beginning after a part-time employee's hire date. For purposes of this participation
section, the term Hours of Service means each hour for which you are paid or entitled to
be paid for the performance of duties for the University or a related employer. If you are
paid for non-working periods such as holidays, vacations, and sick time, you will receive
credit for Hours of Service for those periods. You will also be credited with Hours of
Service for periods in which you are on a military leave of absence and during certain
other approved leaves of absences. No Hours of Service will be credited for periods of
time while you are receiving workers' compensation benefits or benefits under another
government-required benefit program. Please note, however, that even if you work more
than 1,000 Hours of Service in a Plan Year, you will not be eligible to participate in the
Plans if you are covered under the Retirement Allowance Plan of the University of
Pennsylvania or some other retirement plan.

Crediting of Past Service

If you were previously employed with another nonprofit institution, college or university within
the United States, you may be eligible to have service with that employer applied toward the
Plans' Year of Service requirement. To receive this past service credit, however, you must have
been employed by an institution that sponsored (or was eligible to sponsor) a 403(b) plan and
you must have been employed in a job position that was covered (or would have been covered)
under such 403(b) plan for at least a year. In addition, you must transfer directly to a University
position as an Eligible Employee. Because these past service rules are very complicated and
often involve unique factors that must be evaluated by the Plan Administrator (for example,
situations involving prior foreign employers), you should contact the Plan Administrator if you
have any questions about whether you should receive past service credit.

When Participation Ends
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Your active participation in the Matching Plan will end when you revoke your election to make
contributions under the Matching Plan, transfer to an ineligible class of employees, or terminate
your employment with the University. Your active participation in the Basic Plan will end when
you transfer to an ineligible class of employees or terminate your employment with the
University. However, you will remain a participant in the Plans as long as you have an account
balance under the Plans.

If you transfer to a class of employees that is not eligible for participation in the Plans, you may
be eligible for retirement benefits under another plan or arrangement maintained by the
University (for example, the Retirement Allowance Plan of the University of Pennsylvania, a
defined benefit plan maintained by the University). As such, if you are no longer eligible to
participate in the Plans, you should check with the Plan Administrator or the University's
benefits office to see if you are eligible for retirement benefits under another plan or
arrangement.

CONTRIBUTIONS

There are several different types of contributions made under the Plans. The amounts you
contribute to the Matching Plan generally are referred to as "Employee Contributions." After
you satisfy the Year of Service requirement described above, the University will match a portion
of these Employee Contributions with "Matching Contributions™ and will make "Basic
Contributions" on your behalf. Each type of contribution is discussed in more detail below.

All contributions are based upon a percentage of your "Compensation.” Compensation means
your salary or wages reported on your W-2 form, pre-tax contributions to a Code section 125 or
403(b) plan (including the Matching Plan), "Flex Dollars™ received under the University's Health
and Welfare Program, and other forms of Compensation as determined by the University.
Compensation does not include any overtime, bonuses, severance pay, amounts paid for accrued
vacation, and salary received for teaching executive education courses at The Wharton School
and other non-regular forms of Compensation as determined by the University. In addition,
federal law limits the amount of compensation that may be taken into account for any calendar
year. This federal compensation limit is currently $210,000 for 2005, but may be adjusted by the
federal government from time to time.

Election to Make Employee Contributions

Employee Contributions are the contributions you make to the Matching Plan on either a pre-tax
or after-tax basis. To begin making Employee Contributions, you must complete the enroliment
process established by the Plan Administrator and elect to make either pre-tax or after-tax
contributions. This election is generally effective as of the first payroll period after it is
processed by the Plan Administrator.

° Salary Reduction Election - A Salary Reduction Election authorizes the University to
withhold a certain percentage of your Compensation for contribution to the Matching
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Plan on a pre-tax basis. Your pre-tax Employee Contributions are not treated as taxable
income for federal income tax purposes. However, they are subject to Social Security
(FICA) tax and, depending on the state, may be subject to state income tax withholding
as well.

° Salary Deduction Election - A Salary Deduction Election authorizes the University to
withhold a certain percentage of your Compensation for contribution to the Matching
Plan on an after-tax basis.

You can elect to contribute any amount of your Compensation to the Matching Plan as Employee
Contributions, but your Employee Contributions are subject to certain contribution limits
imposed by the Internal Revenue Code (see the section on "Limits on Contributions™). Also, if
you participate in the Matching Plan for only a part of a year, your allocation will be based on
the portion of your Compensation for the period in which you participate. Your Employee
Contributions will be added to your account after each payroll period.

Changing Your Election for Employee Contributions

You can change your Salary Reduction and Deduction Elections at any time during the calendar
year by following the process established by the Plan Administrator. Any change will be
effective as of the first payroll period after the new election is processed by the Plan
Administrator. You can make as many changes as you want during a calendar year.

Matching Contributions

Once you satisfy the Year of Service requirement described in the "Participation” section, the
University will contribute Matching Contributions to the Matching Plan on your behalf. The
amount of the Matching Contribution made by the University will be equal to the amount you
contribute to the Matching Plan as Employee Contributions, but will be capped at a maximum of
5% of your Compensation. That is, for each dollar you contribute to the Matching Plan as an
Employee Contribution, the University will contribute a dollar to the Matching Plan as a
Matching Contribution, but the Matching Contributions made by the University will not exceed
5% of your Compensation. In addition, Matching Contributions only will be based on your
Compensation for the period in which you are eligible to receive Matching Contributions and are
making Employee Contributions under the Plan.

Basic Contributions

Once you satisfy the Year of Service requirement described in the "Participation” section, the
University will contribute Basic Contributions to the Basic Plan on your behalf. The amount of
the Basic Contributions will be determined in accordance with the following schedule:

Participant's Age
as of every January 1 University Contribution
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Under Age 30 1.0% of Compensation
Age 30 to 39 3.0% of Compensation
Age 40 and above 4.0% of Compensation

If you are only eligible to receive Basic Contributions for a part of a year, please note that your
Basic Contributions will be based on your Compensation only for the period in which you are
eligible to receive Basic Contributions under the Plan.

Rollover Contributions

If you receive an "eligible rollover distribution” (as determined under the Internal Revenue
Code) from another employer's qualifying plan (such as another employer's 403(b) plan, 401(k)
plan or a governmental 457 plan) or from a conduit, rollover individual retirement account
("IRA™) containing amounts from another employer's qualifying plan, you may be eligible to
contribute it to the Matching Plan or the Basic Plan. To make such a rollover contribution, you
must complete a rollover form and receive approval from the Plan Administrator.

Contributions During a Period of Military Leave

Federal law gives you the right to receive certain make-up contributions (or to contribute make-
up contributions to a plan) if you return to employment after certain periods of military leave.
Your right to receive (or make) these contributions is determined under federal law and depends
upon when you depart for the military leave, how long you are gone, and when you come back.
If you think you may be absent for a period of military leave, you should check with the Plan
Administrator to find out what rights (if any) you have to receive (or make) these make-up
contributions upon your return to employment with the University.

PARTICIPATION DURING A LEAVE OF ABSENCE

Employee Contributions

If you are on a paid or unpaid leave of absence approved by the University, you may continue to
make Employee Contributions during such leave of absence. Keep in mind, however, that if you
are on an unpaid leave of absence, you may only make after-tax Employee Contributions and
your contributions will be based upon your pre-leave level of compensation.

University Contributions

All employees who make Employee Contributions during a paid or unpaid leave of absence will
receive Matching Contributions in accordance with the Matching Contribution formula described
above. Employees on a paid leave of absence will continue to receive Basic Contributions, but
employees on an unpaid leave of absence will not receive such Basic Contributions.
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PARTICIPATION DURING DISABILITY

If you become eligible for and begin receiving benefits under the University's Long-Term
Disability Plan, the University will continue to make Basic Contributions to you based on your
Compensation in effect at the time that you experience a total disability. These Basic
Contributions will cease on the earlier of: (1) the date you stop receiving benefits under the
University's Long-Term Disability Plan; (2) the date you elect to begin receiving benefits under
this Plan; or (3) the date of your death.

You will also receive Matching Contributions while you are disabled as long as you continue to
make after-tax Employee Contributions during the period you are disabled. After-tax Employee
Contributions to the Plan while you are disabled will be based on your Compensation in effect at
the time you experience a total disability. You must stop making after-tax Employee
Contributions (and you will stop receiving Matching Contributions) at the same time that Basic
Contributions stop as described above.

LIMITS ON CONTRIBUTIONS

Because federal tax law limits how much you can contribute and how much the University can
contribute on your behalf, there may be cases where your Employee, Matching and Basic
Contributions are less than the percentages which would otherwise apply. There are several
different federal tax law limits that may reduce your Employee, Matching and Basic
Contributions. These limits are described below. In the event you may exceed any of these
limits, the University reserves the right to reduce the amount of the contributions you receive
under the Plans to comply with the limits.

Annual Limit on Elective Deferrals

In any calendar year, you generally may contribute up to a specific dollar limit in pre-tax
Employee Contributions to the Plan and any other 403(b) plan, or any 401(Kk) plan or simplified
employee pension plan ("SEP") in which you participate. This dollar limit is $11,000 for 2002,
but it may be adjusted by the federal government from time to time. Participants who are 50 or
older or who have lengthy service with the University may be eligible to make special catch-up
contributions that otherwise would exceed these pre-tax contributions as described in the "Catch-
Up Contributions" section below.

If your pre-tax Employee Contributions under the Plan, plus your pre-tax contributions under
any other 403(b) plan, 401(k) plan or SEP exceed this limit for any calendar year, you will have
made "excess deferrals.” It is your responsibility to determine whether you have made excess
deferrals for a calendar year. Excess deferrals are included in your gross income for the calendar
year in which the deferral is made. If you made excess deferrals for a calendar year and you
want to have the excess deferrals distributed from the Plan, you should notify the Plan
Administrator no later than March 1 of the year following the year in which the excess deferrals
were made. If you notify the Plan Administrator within this time period, the excess deferrals and
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the applicable earnings will be distributed to you no later than the following April 15. These
excess deferrals will be taxable to you for the year in which they were originally contributed to
the Plan, but the earnings on such excess deferrals will be taxable to you in the year distributed.
If you do not request a distribution of your excess deferrals, the excess deferrals will also be
taxed to you in the year distributed.

Keep in mind that if you become subject to the annual limit on elective deferrals, you still may
be able to continue your Employee contributions on an after-tax basis. You should check with
the Plan Administrator if you have questions or need to revise your election to make after-tax
contributions.

Catch-Up Contributions

Depending upon your age and service, you may be able to make one or both of the following
types of special catch-up contributions that would otherwise exceed the contribution limits as
described in the "Limits on Contributions™ section:

Age 50 and Older Catch-Up Contributions - If you are age 50 or older at any time during
a Plan Year and you contribute the maximum amount prescribed by the IRS for pre-tax
contributions ($11,000 during the 2002 calendar year) or you reach the Plan's percentage
limit on pre-tax contributions, you are eligible to make additional pre-tax Employee
Contributions to the Plan for the calendar year. The additional amounts are as follows:
$1,000 for 2002 increasing by $1,000 each year through 2006. Thereafter, the IRS will
adjust the dollar amount in $500 increments to reflect cost-of-living adjustments.

Long Service Catch-Up Contributions - If you have completed 15 or more years of
service with the University, the contribution limits may be increased by the amount of a
catch-up contribution. The catch-up contribution is determined by multiplying your
years of service by $5,000 and subtracting out your actual Employee Contributions to the
Plan (and salary reduction contributions to any other 403(b) plan, 401(k) plan, or SEP)
during those years. However, you may not make a catch-up contribution that exceeds
$3,000 for any calendar year, and there is a lifetime cap of $15,000 on all catch-up
contributions.

Annual Limit on Contributions

Federal tax law limits the total amount of contributions that may be allocated to certain highly
compensated employees for the year. If the limit is exceeded, excess contributions plus earnings
may be distributed to the affected highly compensated employees or the University may place
limits on the amount of contributions that highly compensated employees can make or receive
under the Plans.
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VESTING

You always have a nonforfeitable or "vested" right to your Employee, Matching and Basic
Contributions under the Plan.

YOUR INVESTMENT OPTIONS

Employee, Matching and Basic Contributions are invested in the manner you select. You may
direct that your account be invested in any or all of the investment providers made available to
you under the Plan. Within each investment provider, contributions can be allocated among any
or all of the individual investment funds offered that are open to University employees. Your
accounts under the Plans include your total accumulation with all investment providers.

Currently, the University will remit contributions to two investment providers: TIAA-CREF and
Vanguard. You may allocate contributions any way you choose among the two investment
providers. You may change your investment election with respect to future contributions and
transfer existing funds from one investment provider or investment option to another in
accordance with rules established by the University and the investment providers (a current list
of these available investment options is set forth in Exhibit B attached to the back of this
booklet). You should contact the applicable investment provider if you would like to change
your investment election or would like further information regarding the investment options that
are available to you. (Contact information is set forth in the "General Information" section).

ACCOUNT INFORMATION

Account statements are provided to you quarterly by the investment providers. The account
statement will show the status of your accumulations, including the total amount of contributions
for the report period, and the current value of your accumulation in each investment fund or
option in which you have invested (including any gains or losses).

Although the Plan Administrator and the investment providers will review and process your
contribution and investment elections, it is your responsibility to make sure that your
contribution and investment elections are implemented correctly. This means that you should
review your pay stubs and your quarterly account statements to make sure that your contribution
and investment elections were properly implemented. If you think that your contribution or
investment elections were not properly administered, you should notify the Plan Administrator
immediately. IMPORTANT: IF YOU DO NOT NOTIFY THE PLAN ADMINISTRATOR
OF ANY ERROR IMMEDIATELY, YOU WILL BE DEEMED TO ACCEPT THE
MANNER IN WHICH YOUR CONTRIBUTION OR INVESTMENT ELECTION WAS
IMPLEMENTED. THIS MEANS THAT IT WILL NOT BE POSSIBLE TO REVISE
YOUR CONTRIBUTION OR INVESTMENT ELECTION RETROACTIVELY.
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PAYMENT OF YOUR ACCOUNT

Your accounts will be payable upon your retirement, disability, death or other termination of
employment.

Retirement or Other Termination of Employment

You may retire or otherwise terminate employment at any time and elect to have your account
paid to you. Alternatively, you may elect to defer distribution of your accounts until a later date.
But you may not defer distribution of your account beyond April 1 of the calendar year
following the later of (i) the calendar year in which you reach age 70%, or (ii) the calendar year
in which you terminate employment (your "Required Beginning Date"). However, portions of
your accounts accrued before 1987 may be subject to more lenient distribution rules. You
should contact the Plan Administrator or the investment providers for more information about
these rules. You may be asked to provide additional information to the investment providers to
take advantage of these more lenient distribution rules. (Contact information is set forth in the
"General Information” section).

Disability

You will be considered disabled for purposes of the Plan if you become eligible for and are
receiving benefits under the University's Long-Term Disability Plan. Once disabled, you may
choose to have your account paid to you or you may defer payment of your account until your
Required Beginning Date or, if earlier, the date of your death. Keep in mind, however, that if
you elect to have your account paid to you upon becoming disabled you will no longer be
eligible to make Employee Contributions or receive Matching or Basic Contributions under the
Plan.

Form of Benefit

You can elect to receive your benefit in the form of a life annuity, a lump sum distribution, or
any of the optional forms of benefits offered by the investment providers with which your
account is invested.

° Life Annuity - If you elect to receive payment in the form of a life annuity, or if the
investment option in which all or a portion of your account is invested so requires, the
following joint and survivor annuity rules will apply:

. Automatic Form of Annuity Payment for Unmarried Participants - If you are
unmarried when payments begin, your account will be paid in equal, monthly
installments for your life (that is, in the form of a "single life annuity™). No
payments will be made to any beneficiaries you may have upon your death.

1-P1/60743.9 13



. Automatic Form of Annuity Payment for Married Participants - If you are married
when payments begin, your account will be paid as a "qualified joint and survivor
annuity.” A qualified joint and survivor annuity provides equal monthly
installments for you during your life and, if your spouse lives longer than you,
monthly installments to your spouse for your spouse's lifetime. The monthly
benefit payable to your spouse upon your death must be equal to at least 50% but
not more than 100% of the monthly installment paid to you during your lifetime.
For purposes of this form of annuity payment, you may designate as your spouse,
your same-sex domestic partner on a form provided by the Plan Administrator
and in accordance with any rules established by the Plan Administrator.

° Optional Forms of Annuity Payment - If you are unmarried, or if you are
married and your spouse consents (consent of a same-sex domestic partner
IS not necessary), you may elect to receive your account in one of the
optional forms of payment available to you through the investment
provider. If you are married, your spouse's consent to your election must
be in writing and must be witnessed by a notary public. You do not need
to obtain spousal consent if you establish that your spouse cannot be
located or you furnish a court order establishing that you are legally
separated or have been abandoned. You should contact the Plan
Administrator or the investment provider to determine which payment
options are available. (Contact information is set forth in the "General
Information™ section).

. Single Sum Distribution - If you terminate employment, you may receive a single sum
cash payment of all of your Employee, Matching and Basic Contributions.

° Optional Forms of Distributions - Each investment provider with which your Employee,
Matching and Basic Contributions are invested may offer various optional forms of
benefit payments. You should contact the Plan Administrator or the investment provider
to determine which options are available. (Contact information is set forth in the
"General Information” section). If one of the options allows you to select a beneficiary
and you are married, your beneficiary generally must be your spouse, unless your spouse
consents, in writing notarized by a notary public, to the designation of another
beneficiary, or your spouse cannot be located, or you have a court order stating that you
are legally separated or have been abandoned. If you are not married, you may designate
any individual as your beneficiary. A beneficiary designation, or a change to such
designation, must be made on a form provided by the applicable investment provider.

Payment of Your Account Upon Death After Payments Commence

If your death occurs after payment of your account has begun, any death benefit payable
thereafter will be determined by the form of payment in effect prior to your death. If you die
prior to your Required Beginning Date and distribution is not being made in the form of a life
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annuity, payment of the death benefit will begin on the date elected by your beneficiary and may
commence as early as the first day of the month following your death by at least 30 days (or
earlier if the funding provider so provides). However, benefits must be paid to your beneficiary
no later than (i) December 31 of the year containing the fifth anniversary of your death, if
payment is to be made in a lump sum, or (ii) December 31 of the year following the year of your
death, if payment is to be made over the life or life expectancy of your beneficiary. If your
spouse is your beneficiary, payment may be made on the later of December 31 of the year
following your death or December 31 of the year you would have attained age 70%. If you have
not named a beneficiary or your beneficiary does not survive you, your remaining accounts
generally will be paid to your spouse, or, if there is no surviving spouse, to your estate.

Payment of Your Account Upon Death Before Payments Commence

° Participant With No Surviving Spouse - If you have no spouse when you die, the death
benefit will be paid to the beneficiary you have designated to receive death benefits. The
death benefit will be paid in the form of a lump sum distribution unless your beneficiary
elects another form of payment available through the investment provider in which your
account is invested. Payment of the death benefit will begin on the date elected by your
beneficiary and may commence as early as the first day of the month following your
death (or earlier if the investment provider so provides). However, benefits must be paid
no later than (i) December 31 of the year containing the fifth anniversary of your death, if
payment is to be made in a lump sum, or (ii) December 31 of the year following the year
of your death, if payment is to be made over the life or life expectancy of your
beneficiary. If you have not named a beneficiary or if your beneficiary does not survive
you, your accounts generally will be paid to your estate.

° Participant With Surviving Spouse - If you have a spouse when you die, the death benefit
will be paid to you as follows:

° Participant Not Subject to Joint and Survivor Annuity Rules - If you have a
spouse when you die and you have not elected a joint and survivor annuity at your
death, the death benefit will be paid to your surviving spouse (including your
designated same-sex domestic partner) unless you have elected an alternate
beneficiary with your spouse's written consent, witnessed by a notary public. If
your spouse is your beneficiary, the death benefit may be paid, as elected by your
spouse, in any form of payment available through the investment provider option
in which your accounts are invested. Payment of the death benefit will begin on
the date elected by your spouse, but no later than (i) December 31 of the year
containing the fifth anniversary of your death, if payment is to be made in a lump
sum, or (ii) December 31 of the later of the year following the year of your death
or the year in which you would have reached age 70%, if payment is to be made
over the life or life expectancy of your spouse. If you have named an alternate
beneficiary with your spouse's consent, the death benefit will be paid as described
in the paragraph above for a participant with no surviving spouse.
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Participant Subject to Joint and Survivor Annuity Rules - If you have a spouse

(including your designated same-sex domestic partner) when you die and you are
subject to the joint and survivor annuity rules described above, the death benefit
will be paid to your surviving spouse in the form of an annuity for your spouse's
life, unless your spouse elects an alternate form of payment. Payments will begin
on the date chosen by your spouse, but no later than the date described in the
paragraph above for spousal beneficiaries. Alternatively, you may elect to do the
following:

1.

50% Death Benefit to Spouse - Without your spouse's consent, you may
elect to have 50% of your account paid to your spouse at your death in the
form and manner described in this section and the remaining 50% paid to
the beneficiary you designate in the form and manner described for non-
spouse beneficiaries of participants not subject to the joint and survivor
annuity rules.

Waiver of Spouse's Annuity - In accordance with the rules established by
the Plan Administrator, you may elect to waive the spouse’'s annuity and
(i) have your account paid to the beneficiary you designate, instead, or (ii)
have your account paid to your spouse in a form other than a life annuity.
Your waiver of the spouse’s annuity will only be effective if your spouse
consents, in writing, to the waiver and to the beneficiary you have
designated, in the presence of a notary public. You may revoke your
waiver of the spouse's annuity at any time prior to your death by notifying
the University in writing.

Cash out of Small Amounts

If at the time you terminate employment, or at the time you die, your account balance in either
the Matching Plan or the Basic Plan does not exceed $1,000, such account will be paid to you, or
your beneficiary, in a single sum as soon as possible.

WITHDRAWAL DURING EMPLOYMENT

While you generally cannot receive income while you are still working, if you are 55 years or
older, you may elect to begin receiving income under the TIAA Interest Payment Retirement
Option ("IPRO") while you are still employed at the University. In addition, if you become
disabled or if you participate in the University's "phased retirement" program when you reach
age 59%, you may also start taking withdrawals of your accounts under the Plans. Lastly, some
employees who reach age 70%2 and are still working may be able to begin taking distributions of
their accounts under the Plans. You should contact the Plan Administrator and/or the applicable
investment provider if you are interested in taking a withdrawal from the Plan.
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ROLLOVERS

If you're entitled to receive a distribution from your account in the Matching Plan or the Basic
Plan which is an "eligible rollover distribution™ (as determined under the Internal Revenue
Code), you may roll over all or a portion of it either directly, or within 60 days after receipt, into
an IRA or another employer's plan (such as, a 403(b) plan, a 401(k) plan, or a governmental 457
plan). Special tax withholding rules apply to any portion of such a distribution that is not
directly rolled over to an IRA or another employers 403(b) plan. (See the section entitled "Tax
Information™).

NON-ASSIGNMENT OF BENEFITS

The Plans have been established to help provide financial security for you and your family. For
this reason, you may not borrow against the value of your account or assign your rights under the
Plans as collateral for a loan or for any other purpose. However, all or a portion of your benefit
may be assigned under a federal tax lien or a qualified domestic relations order, as discussed
below.

DOMESTIC RELATIONS ORDERS

Federal law requires the University to honor judgments, decrees or court-approved property
settlement agreements arising under state domestic relations laws. To be honored, such domestic
relations orders (referred to as "qualified domestic relations orders” or QDROs) must require
payments of all or part of your benefit under the Plans to your former spouse or your child(ren)
and must comply with certain requirements of federal law. These orders must relate to, and must
specify that they arise from, child support, alimony, or marital property rights. The Plan
Administrator has procedures to respond to such QDROs. You should contact the Plan
Administrator if you need further information or have any questions about QDROs. (Contact
information is set forth in the "General Information™ section).

TAX INFORMATION

You are not required to pay federal income tax on your account until amounts are actually
distributed to you. If distributions are made to you before you reach age 59%2, however, an
additional 10% excise tax may be imposed on the distribution unless you meet one of the limited
exceptions to this rule (for example, an exception exists for payments made for terminations of
employment after age 55).

If you receive an eligible rollover distribution from the Plans which you do not have transferred
directly to an IRA or another employer's qualifying plan as described in the section entitled
"Rollovers" above, federal law requires the automatic withholding of 20% of the distribution as
federal income taxes. You are not permitted to elect not to have tax withheld on such a
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distribution, even if you intend to roll the distribution over into an IRA or another employer's
plan within 60 days.

Federal income tax must be withheld from any distribution from the Plans that is not an eligible
rollover distribution, unless you elect not to have tax withheld. You will receive a tax
withholding election form when you apply for benefits. If you elect to have tax withheld from a
distribution upon termination of employment, by law, the withheld amount will be calculated
according to schedules published by the Internal Revenue Service. In certain cases, the amount
withheld may not cover the actual tax due. Distributions from the Plans may also be subject to
state and local income tax withholding.

Because tax consequences of distributions vary depending on factors such as age, marital status,
and other income, you are strongly encouraged to consult with your personal tax advisor to
determine how to treat any distributions from the Plans for tax purposes.

AMENDMENT OR TERMINATION OF THE PLANS

While it's expected that the Plans will continue indefinitely, the Board of Trustees of the
University reserves the right to amend or terminate the Plans in whole or in part, or discontinue
contributions to the Plans, at any time. The University, by action of the Board of Trustees (or a
person who is delegated the authority to act by the Board of Trustees), also may delegate any of
its power and duties with respect to the Plans to one or more officers or other employees of the
University. In the event of termination, distribution will be made in accordance with the benefit
provisions of the investment provider. No amendment to the Plans will reduce the amount of
benefit you have accrued to date or divest you of any entitlement to a benefit.

LOSS, REDUCTION OR SUSPENSION OF BENEFITS

Under certain circumstances, your benefits may be lost, reduced or suspended. These
circumstances include the following:

° QDRO or Federal Tax Lien - All or a portion of your benefits under the Plans are
directed to be paid to your spouse, former spouse or child pursuant to a QDRO or are
subject to a federal tax lien.

° No Current Address - You do not provide the University with your most recent address
and you cannot be located.

° No Proper Application for Benefits - You fail to make proper application for benefits or
fail to provide necessary information.

° Investment Losses - The value of your account decreases due to investment losses.
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BENEFIT CLAIMS

If you feel that you are entitled to certain Plan benefits you are not receiving, you may make a
written request to the Plan Administrator (or its delegate) for such benefits. If your request is
denied, you will be notified in writing within 90 days after the Plan Administrator receives your
request. This notice will contain the following information:

° The specific reason or reasons for the denial;
° Specific reference to the Plan provisions on which the denial is based;
° A description of any additional material or information necessary in order to present a

thorough appeal and an explanation of why such material or information is needed; and

° An explanation of the claim appeal procedure and time limits applicable to the procedure,
including a statement of your right to bring a civil action under ERISA Section 502 after
a denial on appeal.

If the Plan Administrator needs more than 90 days to review your claim for benefits, you will be
advised in writing within 90 days after the Plan Administrator receives your claim. The notice
will tell you why the Plan Administrator needs more time (which cannot exceed an additional 90
days), and the date by which you can expect a decision.

If you disagree with the decision, you may appeal the denial to the Plan Administrator.
IMPORTANT: You must submit this appeal to the Plan Administrator within 60 days of
the date that you receive the Plan Administrator’s response to your initial claim. For
purposes of the review, you have the right to:

° Submit written comments, documents, records and other information relating to the claim
for benefits;

° Request, free of charge, reasonable access to, and copies of all documents, records and
other information relevant to your claim for benefits; and

° A review that takes into account all comments, documents, records, and other
information submitted by you relating to the claim, regardless of whether the information
was submitted or considered in the initial benefit decision.

The denied claim will be reviewed by the Plan Administrator and within 60 days after receipt of

the request for review you will receive a written notice of the Plan Administrator's decision. The

notice will:

° Provide the specific reason(s) for the denial;

° Refer to the provisions of the Plan on which the denial is based;
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° Contain a statement that you are entitled to receive, upon request and free of charge,
reasonable access to, and copies of, all documents, records, and other information
relevant to your claim; and

° Describe any voluntary appeal procedures offered by the Plan and your right to obtain
information about the procedures, and a statement of your right to bring a civil action
under ERISA Section 502 if you disagree with the Plan Administrator's decision on
appeal.

If the Plan Administrator needs more than 60 days to review the denied claim, you will be
advised in writing within 60 days after the Plan Administrator receives the request for review.
The notice will tell you why the Plan Administrator needs more time (which cannot exceed an
additional 60 days), and the date by which you can expect a decision.

TERMINATION INSURANCE

The Employee Retirement Income Security Act of 1974 ("ERISA") created the Pension Benefit
Guaranty Corporation ("PBGC"), which provides federal insurance for certain retirement
benefits. The benefits under this Plan are NOT insured by the PBGC. The PBGC insures only
pension plans that promise a fixed level of benefits without regard to whether sufficient
contributions have actually been made. Under the Plans, the benefits promised are exactly equal
to contributions actually made (adjusted for investment experience), so no insurance is provided.

YOUR RIGHTS UNDER ERISA

As a participant in the Plan, you are entitled to certain rights and protections under the Employee
Retirement Income Security Act of 1974 (ERISA), as amended.

Receiving Information About Your Plan and Benefits

ERISA provides that all Plan participants are entitled to examine, without charge, at the office of
the Plan Administrator and other specified locations, such as worksites, all documents governing
the Plan, including insurance contracts and a copy of the latest annual report (Form 5500 Series)
filed by the Plan with the U.S. Department of Labor and available at the Public Disclosure Room
of the Pension and Welfare Benefits Administration.

Participants are also entitled to obtain, upon written request to the Plan Administrator, copies of
documents governing the operation of the Plan, including insurance contracts, copies of the latest
annual report (Form 5500 Series), and an updated Summary Plan Description. The Plan
Administrator may make a reasonable charge for the copies. The Plan Administrator is required
by law to furnish each member with a copy of the Plan's annual financial report.
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Prudent Actions by Plan Fiduciaries

In addition to creating rights for Plan participants, ERISA imposes duties upon the people who
are responsible for the operation of the Plan. The people who operate the Plan, called
"fiduciaries” of the Plan, have a duty to do so prudently and in the interest of you and other Plan
participants and beneficiaries.

No one, including your employer, or any other person may prevent you from obtaining a pension
benefit or exercising any of your rights under ERISA by firing you or discriminating against you
in any way.

Enforce Your Rights

If your claim for a pension benefit is denied or ignored in whole or in part, you have a right to
know why this was done, to obtain copies of documents relating to the decision without charge
and to appeal any denial, all within a certain time schedule.

Under ERISA, there are steps you can take to enforce the above rights. For instance, if you
request a copy of Plan documents or the latest annual report from the Plan and do not receive
them within 30 days, you may file suit in a federal court. In such a case, the court may require
the Plan Administrator to provide the materials and pay you up to $110 a day until you receive
the materials, unless the materials were not sent because of reasons beyond the control of the
Plan Administrator. If you have a claim for benefits that is denied or ignored, in whole or in
part, you may file suit in a state or federal court. In addition, you may file suit in federal court if
you disagree with the Plan's decision, or lack thereof, concerning the qualified status of a
domestic relations order.

If it should happen that Plan fiduciaries misuse the Plan's money, or if you are discriminated
against for asserting your rights, you may seek assistance from the U.S. Department of Labor, or
you may file suit in federal court. The court will decide who should pay court costs and legal
fees. If you are successful, the court may order the person you have sued to pay these costs and
fees. If you lose, the court may order you to pay these costs and fees, for example, if it finds
your claim is frivolous.

Assistance With Your Questions

If you have any questions about the Plan, you should contact your Human Resources
Department. If you have any questions about this statement or about your rights under ERISA or
if you need assistance in obtaining documents from the Plan Administrator, you should contact
the nearest area office of the Pension and Welfare Benefits Administration, U.S. Department of
Labor, listed in your telephone directory. Or, you can write to:

Division of Technical Assistance and Inquiries

Pension and Welfare Benefits Administration, U.S. Department of Labor
200 Constitution Avenue, NW

Washington, DC 20210
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EXHIBIT A

Faculty Titles Eligible for Tax-Deferred Retirement Plan Participation

A-1 ACADEMICIAN 140010
ACADEMIC CLINICIAN ASSISTANT PROFESSOR A 276016
ACADEMIC CLINICIAN ASSOCIATE PROFESSOR A 276017
ACADEMIC CLINICIAN PROFESSOR A 276018
ASSISTANT PROFESSOR A 216020
ASSISTANT PROFESSOR C-E 226020
ASSOCIATE CHAIRMAN 286020
ASSOCIATE PROFESSOR A 216010
ASSOCIATE PROFESSOR C-E 226010
BEN FRANKLIN PROFESSOR 216002
CLINICAL ASSISTANT PROFESSOR A 276025
CLINICAL ASSOCIATE PROFESSOR A 276015
CLINICAL PROFESSOR A 276005
LECTURER C 206047
LECTURER IN FOREIGN LANGUAGE - SAS 206048
PRACTICE PROFESSOR 296000
PROFESSOR A 216000
PROFESSOR C-E 226000
RESEARCH ASSISTANT PROFESSOR 266020
RESEARCH ASSOCIATE PROFESSOR 266010
RESEARCH PROFESSOR 266000
SENIOR LECTURER 216044
SR. LECTURER IN FOREIGN LANGUAGE - SAS 206046
UNIVERSITY PROFESSOR 216003
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EXHIBIT B

The investment providers and their funds as of August 2001 are as follows:

. TIAA-CREF

A

Teachers Insurance and Annuity Association (TIAA):

TIAA Retirement Annuity

College Retirement Equities Fund (CREF):

Stock Account

Money Market Account

Bond Market Account

Social Choice Account

Global Equities Account
Equity Index Account

Growth Account

Real Estate Account
Inflation-Linked Bond Account

1. The Vanguard Group

A.
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Money Market Funds

Federal Money Market Fund
Prime Money Market Fund
Treasury money Market Fund

Bond Funds

Short-Term
Inflation-Protected Securities Fund
Short-Term Bond Index Fund
Short-Term Corporate Fund
Short-Term Federal Fund
Short-Term Treasury Fund

Intermediate-Term
GNMA Fund
High-Yield Corporate Fund
Intermediate-Term Bond Index Fund
Intermediate-Term Corporate Fund
Intermediate-Term Treasury Fund
Total Bond Market Index Fund
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Long-Term
Long-Term Bond Index Fund
Long-Term Corporate Fund
Long-Term Treasury Fund

Balanced Funds

Asset Allocation Fund

Balanced Index Fund

LifeStrategy Conservative Growth Fund
LifeStrategy Growth Fund

LifeStrategy Income Fund

LifeStrategy Moderate Growth Fund
STAR Fund

Wellesley Income Fund

Wellington Fund

Vanguard Stock Funds Domestic

Large-Cap
500 Index Fund
Calvert Social Index Fund
Equity Income Fund
Growth and Income Fund
Growth Equity Fund
Growth Index Fund
Morgan Growth Fund
PRIMECAP
Total Stock Market Index Fund
U.S. Growth Fund
U.S. Value Fund
Value Index Fund
Windsor Il Fund

Mid-Cap
Capital Opportunity Fund
Capital VValue Fund
Convertible Securities Fund
Extended Market Index Fund
Mid-Cap Growth Fund
Mid-Cap Index Fund
Selected Value Fund
Strategic Equity Fund
Utilities Income
Windsor Fund
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Small-Cap
Explorer Fund
REIT Index Fund
Small-Cap Growth Index Fund
Small-Cap Index Fund
Small-Cap Value Index Fund

Vanguard Stock Funds International

Developed Markets Index Fund
Emerging Markets Stock Index Fund
European Stock Index Fund

Global Equity Fund

International Explorer Fund
International Growth Fund
International VValue Fund

Pacific Stock Index Fund

Total International Stock Index Fund

Sector Funds

Energy
Healthcare



