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IMPORTANT NOTES TO INVESTORS

No dealer, broker, salesperson or other person has been authorized by the Florida Prepaid College Board
(the “Board”) to give any information or to make any representations other than those contained in this
document and, if given or made, such other information or representations must not be relied upon as having
been authorized by the Board.

This Florida College Investment Plan Disclosure Statement (this “Disclosure Statement”), and Addendum

1 is not in and of itself a contract with any person enrolling in the Florida College Investment Plan (“Account
Owner”). The Participation Agreement, attached as Addendum 2, is the contract with an Account Owner.
When the Application is signed by the Account Owner and is accepted by the Board, the Application and
Participation Agreement, which is incorporated by reference into the Application, shall constitute the contract
with the Account Owner.

The information and legal opinions referenced in this Disclosure Statement are subject to change without
notice, and neither delivery of this Disclosure Statement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of the Board or the
Florida College Investment Plan since the date of this Disclosure Statement. Statements contained in this
Disclosure Statement relate to past performance, are provided for historical purposes only and may not
be indicative of future performance. Actual results for future periods could differ significantly from past
performance. Investment return and the value of your investment will fluctuate. Your investment when
withdrawn may be worth more or less than your contributions.

Neither the Board nor the State of Florida has a legal obligation to ensure pay-out of any or all of the amount
of any contribution to the Florida College Investment Plan, or guarantees that there will be any investment
return, or investment return at a particular level, with respect to any funds contributed to the Florida College

Investment Plan.

This Disclosure Statement does not constitute an offer to sell or the solicitation of an offer to buy any security
other than an investment in the Florida College Investment Plan offered hereby, nor does it constitute an offer to
sell or the solicitation to any person in any jurisdiction or under any circumstances in which it would be unlawful.

This Disclosure Statement is available as a public record on the Board website at www.myfloridaprepaid.com.

Important Tax Information
Please be advised that the tax advice set forth in this Disclosure Statement is intended to support the
marketing of the Florida College Investment Plan. The tax advice herein may not be used for the purpose

of avoiding the payment of taxes or penalties under the Internal Revenue Code. Please consult your own
tax adviser with respect to your specific situation prior to making any investment decisions in connection

with the Florida College Investment Plan.

Internal Revenue Service (“IRS”) Circular 230 Disclosures: The information concerning the federal tax
consequences of participating in the Florida College Investment Plan is general in nature and does not take
into account individual circumstances that may affect the tax treatment for a particular taxpayer. In addition,
the information concerning the tax consequences is not a “covered opinion” as that term is defined in IRS
Circular 230 and, therefore, it is not intended or written to be used, and it cannot be used, for the purpose
of avoiding penalties under the Internal Revenue Code.
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1

AN OVERVIEW

This overview is a brief summary of the terms of the Florida College Investment Plan. For complete
information, you should read this entire Disclosure Statement, including the Addenda, attached hereto.

GENERAL

The Florida College Investment Plan (the “Program”),
which has been implemented by the Florida Prepaid
College Board (the “Board”), was created by the
State of Florida to provide another method by
which to save for the costs of education after high
school. The Program provides an investment
vehicle to be used to accumulate funds to pay for
college expenses. The Board also administers the
Florida Prepaid College Plan (“Prepaid Plan”)
which provides guaranteed funds for the payment
of certain prepaid college expenses. This Disclosure
Statement does not describe the Prepaid Plan.
Both the Program and the Prepaid Plan have been
designed to meet the requirements of a qualified
tuition program under Section 529 (“529 Plan”) of
the Internal Revenue Code of 1986, as amended
(the “Internal Revenue Code”).

One of the benefits of a 529 Plan such as the
Program is that the earnings on funds invested in
such a plan are not subject to federal income tax
when the funds invested are used to pay qualified
higher education expenses at certain educational
institutions. This Program allows you to save for
other qualified college costs not covered by the
Prepaid Plan, such as tuition, fees, books, off-campus
housing, the additional cost of most private and
out-of-state colleges, and even graduate school.
There are no Florida state residency or age
requirements, and you can open an account for
anyone, including yourself. The Program, however,
is different from the Prepaid Plan because funds
invested in the Program are not guaranteed or
insured, and you could lose your entire investment
and earnings thereon, if any.

Under the terms of the Program, a person who
enrolls in the Program (“Account Owner”) receives
an account (“Account”). Funds deposited in this
Account by the Account Owner or any other
person are invested in investment options selected
by the Account Owner from a list of investment
options pre-determined by the Board. The funds
held in an Account are intended to pay for the
Account Beneficiary’'s “Qualified Higher Education
Expenses” at an “Eligible Educational Institution.”

¢ “Qualified Higher Education Expenses”
are tuition, fees, room and board, and the
cost of books, supplies and equipment
required for the enrollment or attendance
of a Beneficiary at an Eligible Educational
Institution. The amount of room and board
expenses that are eligible to be treated as
Qualified Higher Education Expenses is
subject to certain limitations as described
in detail below under “WITHDRAWALS -
Qualified Withdrawals.” During Calendar Year
2010, purchases of computers and certain
computer technology are considered to be
Qualified Higher Education Expenses,
regardless of whether the computer or
computer technology is required by an Eligible
Educational Institution or for a specific degree
program or course provided these purchases
are used by the Beneficiary or his/her family
during the years the Beneficiary is enrolled
at an Eligible Educational Institution. See
“WITHDRAWALS - Qualified Withdrawals”
herein for more information regarding
Qualified Higher Education Expenses and
certain limitations associated therewith.

In general, “Eligible Educational Institutions”
are accredited, postsecondary educational
institutions offering credit toward a bachelor’s
degree, an associate’s degree, a graduate level
or professional degree or another recognized
postsecondary degree, including certain
proprietary institutions and postsecondary
vocational schools and certain institutions in
foreign countries, provided such institution must
be eligible to participate in U.S. Department
of Education student aid programs.

Section 529 Qualified Tuition Programs are
intended to be used only to save for Qualified
Higher Education Expenses. These Programs are
not intended to be used, nor should they be used,
by any taxpayer for the purpose of evading federal
or state taxes or penalties. Taxpayers may wish
to seek advice from an independent tax advisor
based on their own particular circumstances.



PROGRAM ADMINISTRATION

AND GOVERNANCE
The Program, which is authorized by Section
1009.981, Florida Statutes (the “Statute”), is
administered by the Board as an agency of the
State of Florida, which is under the jurisdiction of
the State Board of Administration. Part IV, Chapter
1009, Florida Statutes provides that the Board shall
be comprised of the following seven persons: the
Attorney General, the Chief Financial Officer, the
Chancellor of the State University System of Florida,
the Chancellor of the Division of Community Colleges,
or a designee appointed separately by each officer
to represent them, and three members appointed
by the Governor of the State of Florida and subject
to confirmation by the Florida Senate. Pursuant to
Florida law, the Board has the authority to adopt
rules to implement and administer the Program and
establish investment policies for the Program.

The Board must prepare or cause to be prepared an
annual report which includes a financial description of
the Program at the close of the fiscal year. The report
must be submitted to designated governmental
entities and is made available to each benefactor
and designated beneficiary. Additionally, the Program
is subject to annual audits by the Auditor General
of Florida.

INVESTMENT OPTIONS
AND PROGRAM FEES

In accordance with Florida law, the Board has
adopted an investment policy (the “Comprehensive
Investment Plan”) for the Program which
currently consists of five investment options

(the “Investment Options™). As of the date of
this Disclosure Statement, the Investment Options
available to Account Owners in the Program are:

e Fixed Income Investment Option (Option 1):
Allocates contributions to the fixed
income portfolio;

e U.S. Equity Investment Option (Option 2):
Allocates contributions among four equity
investment portfolios;

¢ Balanced Investment Option (Option 3):
Allocates contributions equally between
Option 1 and Option 2;

¢ Age Based/Years to Enroliment Investment
Option (Option 4): Allocates contributions
between Option 1 and Option 2, based on the
age of the Beneficiary or the number of years
until the anticipated enrollment of the Beneficiary
in an Eligible Educational Institution; and

® Money Market Investment Option (Option 5):
Allocates contributions to a money market fund.’

Based upon which Investment Options are selected,
the contributions, when made, will be allocated in
accordance with the Comprehensive Investment
Plan into one or more of the Investment Portfolios
associated with those Investment Options.
Contributions may be allocated to the Account for
investment in any one or a combination of the
Investment Options. However, once an investment
selection has been made, such contributions and
any earnings thereon may be transferred to another
Investment Option only once per calendar year or
upon a change of Beneficiary (See “OPENING
AND MAINTAINING AN ACCOUNT - Changing
the Beneficiary and Transferring Accounts” on page
9 for more information.) An Account Owner may
not direct the investment of any contributions to an
Account or any earnings on such contributions to
an investment other than the Investment Options
available under the Program. A Beneficiary cannot
direct the investment of any contributions or
earnings in an Account.

The Account Balance will fluctuate based on the
performance of the Investment Portfolios underlying
the choice of Investment Options and any fees
applicable to the Account. Investments under the
Program are not guaranteed and no one can predict
the returns from the investment of the contributions
to the Program. The rate of return on funds in the
Account during any particular period may be less
than the rate of increase in the costs of higher
education and may be less than the return on other
college savings programs or investment alternatives.

In addition to the nonrefundable application fee,
Accounts are subject to the following fees: (a) the
Administration Fee of 3/4 of 1% (75 basis points),
based on the Account Balance as calculated and
charged daily; (b) the Insufficient Funds Fee of
$20 for each check that is tendered or automatic

"The Money Market Investment Option is not registered under the Investment Company Act of 1940, as amended and is exempt from
registration under this Act. See “RISKS OF INVESTING IN THE PROGRAM - Accounts Not Registered under Securities Laws.”



contribution that is authorized, in payment under
the Program that is returned by a financial
institution due to insufficient funds; and (c) the
Termination Fee of $50 upon termination of the
account other than termination due to the death
or disability of the Beneficiary or the Beneficiary's
receipt of a scholarship. The Board has established
these fees and may, in its sole discretion, increase
or decrease these fees at any time or impose
additional fees. For more information regarding
these fees, please see the section entitled “FEES
APPLICABLE TO AN ACCOUNT.”

Investments in the Investment Options are not
insured or guaranteed by the State of Florida,

the Board, any state agency or instrumentality,
the Program, the FDIC, or any federal government
or agency. The Comprehensive Investment Plan,
Investment Options and Investment Portfolios may
be changed by the Board at any time. For additional
information about the Investment Options and
Investment Portfolios, including limitations and risks,
see “HOW CONTRIBUTIONS ARE INVESTED.”

ENROLLMENT IN THE PROGRAM

In order to enroll in the Program and open an
Account you must (1) complete and sign an
Application, which incorporates the Participation
Agreement; (2) submit a one-time, nonrefundable $50
application fee (a nonrefundable $80 application
fee if you enroll in both the Program and the Prepaid
Plan or a $30 nonrefundable application fee if
you are already enrolled in the Prepaid Plan with
the same beneficiary); (3) make a minimum initial
contribution of $250 (or $25 if monthly payment is
made by payroll deduction or under an automatic
contribution plan) to the Account; and (4) name

a student for whose benefit the Account is to be
opened (the “Beneficiary”).

The rights of the Account Owner and the
Beneficiary are established under provisions

of Florida law, any administrative rules adopted
by the Board, and the Participation Agreement.
A copy of the Participation Agreement is set forth
in Addendum 2 to this Disclosure Statement.

TRUST FUND

All assets of the Program are deposited and held in
the Florida Prepaid College Trust Fund (the “Trust”).
Contributions under the Program entitle the
Account Owner to a share of the assets of the

Program held in the Trust, expressed as a number
of trust units. The number of Trust units credited
to the Account will be based on the amount

of contributions and the rate of return on the
investment. See "HOW CONTRIBUTIONS ARE
INVESTED — The Investment Portfolios — Trust
Unit Value.” Funds contributed to the Program are
held in the Trust and are required to be maintained,
invested and expended solely for the purposes of
(1) making payments on behalf of Beneficiaries for
Quallified Higher Education Expenses, (2) making
distributions, including refunds, if any, to an Account
Owner upon termination of the Account Owner's
participation in the Program, and (3) paying the
costs of Program administration and operations.

NO GUARANTEE OF ADMISSION
OR SUFFICIENT FUNDS

Enrollment in the Program does not guarantee
admission or continued enrollment at an Eligible
Educational Institution for the Beneficiary of the
Account, nor does it guarantee that funds in the
Account, if any, will be sufficient to cover Qualified
Higher Education Expenses for the Beneficiary.

SECURITIES LAWS CONSIDERATIONS

Neither the Accounts under, or the Participation
Agreement executed in connection with, the Program
nor the Trust units allocable thereto have been
registered under the Securities Act of 1933, as
amended (the “Securities Act”) or the securities
laws of the State of Florida or any other jurisdiction.
See “RISKS OF INVESTING IN THE PROGRAM —
Accounts Not Registered Under the Securities Laws.”

BANKRUPTCY LAW CONSIDERATIONS

Bankruptcy cases commenced by individuals under
Title 11 of the United States Code on or after
October 17, 2005 expressly exclude from such
individual's bankruptcy estate (and therefore, will
not be available for distribution to the individual’s
creditors), certain funds paid or contributed by such
individual to an Account. The bankruptcy protection
for these types of Accounts, however, is limited.

To be protected, the Beneficiary of the Account must
be a child, stepchild, grandchild, or step-grandchild
of such individual during the year of such contribution
and the funds must have been contributed at
least 365 days prior to a bankruptcy filing. This
bankruptcy protection also imposes a cap on the



amount of funds that may be excluded from such
individual's bankruptcy estate. Effective April 1, 2010,
the maximum amount entitled to this bankruptcy
exclusion is $5,850 for payments or contributions
made by such individual to the Account for the
Beneficiary during the period between 365 and 720
days prior to the bankruptcy filing. Contributions
made more than 720 days prior to the bankruptcy
filing should not be a part of the bankruptcy estate
provided that the aggregate amount contributed by
such individual to the Account does not exceed the
Maximum Account Balance Limit on Contributions
at the time of the bankruptcy filing, as adjusted for
changes in the cost of education under a specified
index. See “MAXIMUM ACCOUNT BALANCE"
on page 8 for more information. This information is
not meant to be individual advice and Participants
should consult with their own legal advisors
concerning their individual circumstances.

TAX CONSIDERATIONS

Federal and State Income Taxes:

The earnings on an Account are deferred for
federal income tax purposes until withdrawal.

As long as withdrawals from the Account are used
for the Beneficiary's Qualified Higher Education
Expenses, the earnings portion of the withdrawals
will not be subject to federal income taxation.
Contributions to the Account and earnings on the
Account are exempt from State of Florida taxation.

If you or the Beneficiary of your Account reside
in another state or have taxable income in
another state, it is important for you to note that
if that state has established a qualified tuition
plan under Section 529 of the Internal Revenue
Code of 1986, that state’s program may offer
favorable state income tax benefits or other
benefits that are only available if you invest in
that state’s program, and that are not available
to you or the Beneficiary if you invest in this
Program. These benefits, if any, should be
considered before making a decision to invest in
the Program. You should consult with a qualified
advisor or contact that state’s college savings
program to find out about such benefits.

Federal Gift, Estate and Generation-Skipping
Transfer Taxes:

Contributions to an Account are generally considered

completed gifts to the Beneficiary for federal tax
purposes and are, therefore, potentially subject to
federal gift tax. Generally, if an Account Owner
makes contributions to an Account for a Beneficiary,
and the contributions, together with all other gifts
to the Beneficiary by the person making the
contributions, are less than $13,000 per year (or
$26,000 for a married individual who elects to split
gifts with his or her spouse), no federal gift tax will
be imposed on the individual making the contribution
for gifts to the Beneficiary during that year. In such
case, the filing of a federal gift tax return will not be
required unless the individual elected to split gifts
with his or her spouse. If a person's contributions
to a Beneficiary in a single year exceed $13,000,
the person making the contributions may elect to
treat up to $65,000 of the contributions (or $130,000
in the case of an electing married couple) as having
been made ratably over a five-year period. Such an
election is made by filing a federal gift tax return.
Currently, each contributor has a $1,000,000 lifetime
exclusion that may be applied to gifts greater than
the annual exclusions amounts referenced above
(or $2,000,000 in the case of an electing married
couple). Although the IRS requires gift tax returns
to be filed for gifts greater than the annual exclusion
amount, no gift tax will be due until the lifetime
exemptions have been used.

Amounts in an Account that were considered
completed gifts by the person making the
contribution will not be included in such person's
gross estate for federal estate tax purposes.
However, if that person elected to treat the gifts as
having been made over a five-year period and dies
before the end of the five-year period, the portion
of the contribution allocable to the remaining years
in the five-year period (not including the year in
which the person making the contribution died)
would be includable in computing said person's
gross estate for federal estate tax purposes.
Amounts in an Account at the death of a Beneficiary
will be included in the Beneficiary's gross estate for
federal estate tax purposes.

A permissible change in the Beneficiary of an Account
or a permissible transfer to an Account for another
Beneficiary will potentially be subject to the federal
gift tax if the new Beneficiary is of a younger
generation than the Beneficiary being replaced.

In addition, if the new Beneficiary is two or more
generations below the Beneficiary being replaced,
the transfer may be subject to the generation-skipping



transfer tax. Under the proposed Treasury regulations,
these taxes are imposed on the prior Beneficiary.
Under present law, the generation-skipping transfer
tax is repealed for 2010 but reinstated for 2011
with a $1,000,000 exemption; however, Congress
may reinstate the tax retroactively to January 1, 2010.
Thus, it is uncertain at this time whether the tax will
apply to transfers in 2010, or if it applies, the amount
of any exemption. Account Owners should consult
their own tax advisors for guidance when considering
a change of Beneficiary or a transfer to another
Account, and should evaluate the potential gift tax
and generation-skipping transfer tax implications

to an existing Beneficiary when considering such

a change. In addition, Account Owners and newly
designated Account Owners should consult their
tax advisors regarding the potential applicability
of gift tax or generation-skipping transfer tax as

a result of the transfer of ownership of an Account
to a new Account Owner.

Final regulations related to the gift and estate tax
rules, as applied to 529 Plans, have not been issued.
Moreover, current estate and gift tax laws may
change at any time.

Hope Scholarship or Lifetime Learning Credits:

The use of a Hope Scholarship tax credit or
Lifetime Learning tax credit by a qualifying Account
Owner and Beneficiary will not affect participation
in or benefits from an Account, so long as the
Account assets are not used for the same expenses
for which the credit was claimed. However, if the
Account assets are used for the same expenses for
which the tax credit was claimed, the amount of the
Beneficiary’s Qualified Higher Education Expenses
will be reduced by the amount of those expenses.
As a result of the reduction, the earnings portion of
the Account withdrawal for those expenses may be
subject to federal and state income tax (but not the
Additional Tax).

For additional tax considerations, see “RISKS
RELATING TO CHANGES IN LAW.”

HOW TO CONTACT THE BOARD

You may contact the Florida Prepaid College Board
at P.O. Box 6567, Tallahassee, FL 32314-6567,
1-800-552-GRAD (4728) or via the Internet at
www.myfloridaprepaid.com.

The remainder of this Disclosure Statement describes the procedure for enrolling in the Program and opening an
Account, the Investment Options available under the Program, the Program’s investment objectives, and other

relevant information about the Program.



OPENING AND MAINTAINING AN ACCOUNT

HOW TO PARTICIPATE
IN THE PROGRAM

You may contact the Board to receive an enrollment
kit (“Enrollment Kit”) for the Program which contains,
among other things, an application (“Application”),
the Disclosure Statement and the Participation
Agreement. You may reach the Board by:

(1) Calling the Board toll-free at
1-800-552-GRAD (4723),

(2) Accessing the Board website at
www.myfloridaprepaid.com or

(8) Writing to the Florida Prepaid College Board at
P.O. Box 6567, Tallahassee, FL 32314-6567.

When you open an Account you must complete
and sign an Application, designate a Beneficiary

on the Application (who must be a natural person)
and mail the Application, along with the $50
nonrefundable one-time application fee (a $80
nonrefundable application fee if you enroll in

both the Program and the Prepaid Plan, or a $30
application nonrefundable fee if you are already
enrolled in the Prepaid Plan with the same beneficiary)
and a check in the amount of at least $250 for your
initial contribution (or $25 if monthly payment is
made by payroll deduction or under an automatic
contribution plan) to the following address: Florida
Prepaid College Board, P.O. Box 6448, Tallahassee,
FL 32314-6448.

Or you may enroll online by accessing the Board's
Web site at www.myfloridaprepaid.com. When
you sign the Application or enroll online, and it is
accepted by the Board, the Application and the
Participation Agreement will constitute your
contract under the Program.

WHO MAY PARTICIPATE
IN THE PROGRAM

Any natural person who is 18 years of age or older
and is a U.S. citizen or U.S. resident alien with a
valid social security number or any entity with a U.S.
federal taxpayer identification number may open an
Account and be an Account Owner. Each Account
may have only one Beneficiary.

A Beneficiary must be a natural person who is

a U.S. citizen or U.S. resident alien with a valid
Social Security number. If you wish to make
contributions for more than one Beneficiary, you must
complete a separate Application and open a separate
Account for each Beneficiary. Other Account Owners
may open an Account for the same Beneficiary.

The Account Owner also may designate a
contingent benefactor (who must be a natural
person at least 18 years of age and a U.S. citizen
or U.S. resident alien with a valid social security
number or an entity with a U.S. federal taxpayer
identification number) (a “Survivor”).

® For Accounts established on or after February
1, 2009 (and Accounts established prior to that
date where the Account Owner and Survivor
have elected to have the Account be subject
to the requirements applicable to Accounts
established on or after February 1, 2009): (a) the
Survivor, together with the Account Owner, must
authorize changes in the Beneficiary, Account
Owner and Survivor, requests for voluntary
termination of the Account, and refund requests
if the Account is involuntarily terminated; and (b)
the Account Owner and Survivor each enjoy a
right of survivorship for each other.

For Accounts established prior to February 1,
2009: (a) the Account Owner may, without the
consent or authorization of the Survivor, make
all contract changes, requests for voluntary
termination of accounts, and refund requests;
(b) the Account Owner may remove the
Survivor from an Account without the consent
of the Survivor; and (c) the Account Owner
and Survivor together may irrevocably elect
to change the Survivor's rights to be the
same as those for Survivors for Accounts
established on or after February 1, 2009, by
submitting a written request containing the
notarized signatures of the Account Owner
and the Survivor.

Corporations, trusts and certain other types

of entities with a valid U.S. federal taxpayer
identification number may participate in the Program.
Such entities, however, will be required to furnish
documentation to substantiate the legal status of
the entity.



A state or local government (or agency or
instrumentality) or organization described in Section
501(c)(3) of the Internal Revenue Code may open
an Account to fund scholarships. A Beneficiary
need not be designated for a scholarship Account
opened by these entities but each person who
receives an interest in the Account as a scholarship
will be treated as a Beneficiary for that portion of
the Account awarded to him or her.

The Program allows custodians for minors under
the Uniform Gifts to Minors Act or Uniform Transfers
to Minors Act (“UGMA/UTMA”) to open Accounts
in the Program. These Accounts will be subject to
the following restrictions:

¢ The custodian will be required to sign forms
in the custodian’s representative capacity as
a custodian.

The custodian will not be permitted to change
the Beneficiary of an Account directly or by
means of a Rollover Distribution (as defined
in this Disclosure Statement in the Section
“WITHDRAWALS — Non-Qualified Withdrawals
and Additional Tax — Rollover Distributions”).

The custodian will not be permitted to change
the Account Owner of an Account from the
custodian to anyone other than a successor
custodian or the Beneficiary without providing
the Board with a court order directing the change.

The custodian will be required to notify the
Board when the Beneficiary is legally entitled
to take control of the Account and become
the registered owner. At that time, the
Beneficiary, as Account Owner, would be able
to conduct the same Account transactions

as non-UGMA/UTMA Account Owners.

The custodian will be permitted to make a
Non-Qualified Withdrawal only in accordance
with the UGMA/UTMA rules, which may
indicate that any funds withdrawn must be
used for the benefit of the Beneficiary.

Custodians, trustees, corporations and other
entities should consult a tax advisor about the

tax consequences of opening and maintaining
Accounts in the Program, as well as legal
counsel regarding their rights and responsibilities.

THE PARTICIPATION AGREEMENT -
RIGHTS AND OBLIGATIONS;

AMENDMENT

To open an Account, you must complete an
Application, which incorporates by reference the
Participation Agreement. You may invest in one
or more of the Investment Options offered under
the Program. If you elect to contribute to more
than one of the Investment Options, you must
specify in the Application how to invest the

initial contribution and the percentage of each
subsequent contribution you want invested in
each Investment Option. For information on
how to revise the Investment Option elections
for future contributions to the Program, see
“OPENING AND MAINTAINING AN ACCOUNT -
Selecting and Revising the Investment Options.”

The rights and obligations of an Account Owner
are set forth in the Participation Agreement. Each
Participation Agreement is an obligation of the
Program only, and is not an obligation of the State
of Florida. The Program is obligated to make
distributions only to the extent of those funds on
deposit in an Account at a specific point in time.
The amount of funds on deposit in the Account
will fluctuate based upon how well or how poorly
the Investment Options that have been selected
perform. While the Participation Agreement is

in effect and the Account is open, funds invested
in an Account are exempt from the claims of
creditors of the Account Owner, Survivor and
Beneficiary pursuant to Section 222.22, Florida
Statutes. Any amendments to the Statute or the
rules adopted by the Board which govern the
Program will automatically amend the Participation
Agreement. In addition, any amendments to the
operating procedures and policies of the Program
will amend the Participation Agreement when such
amendments become effective. Account Owners
will be notified of any such amendments in

due course.

The above discussion is a summary of the
Participation Agreement. It does not address all
provisions of the Participation Agreement or all of
the rights and obligations of an Account Owner,
Survivor or Beneficiary under the Program and

is qualified in its entirety by reference to the
Participation Agreement which is set forth in
Addendum 2 to this Disclosure Statement.



Each person considering an investment in

the Program is urged to carefully read the
Participation Agreement in its entirety before
deciding to invest. It is recommended that each
prospective investor review the Participation
Agreement with his or her investment and tax
advisors, accountants, and attorneys.

CONTRIBUTIONS

Contributions will be credited to an Account only if
the documentation received by the Board is complete
and has been duly signed by the Account Owner.
Contributions will be credited to an Account not
later than 10 days (21 days in the months of
January and February) after receipt by the Board.

If you have previously selected more than one

Investment Option for the Account, the contribution will
be invested in accordance with the Investment Options
and applicable percentages you previously selected.

If you wish to make a different Investment Option
selection or change the percentage allocations
for future contributions, you must provide written
instructions to the Board. Such requests will be
processed not later than 10 days (21 days in the
months of January and February) after receipt of
the request by the Board.

MINIMUM CONTRIBUTIONS

The minimum initial contribution to an Account is
$250. However, if your employer allows payroll
deduction, the minimum contribution to an Account
is $25 per month. Also, the minimum contribution
to an Account is $25 per month if you are in

an Automatic Contribution Plan. An “Automatic
Contribution Plan” is a method of making
contributions to an Account in the Program whereby
funds are automatically withdrawn from your bank
account on a pre-scheduled, recurring basis.

MAXIMUM ACCOUNT BALANCE

By law, additional contributions to the Account
may not be made if at the time of a proposed
contribution the total balance of the Account and all
other Accounts under the Program and the Prepaid
Plan for the same Beneficiary reaches a certain
level (the “Maximum Account Balance Limit"). The
Maximum Account Balance Limit established by
the Board is currently $382,000, which is based on

certain higher education costs. The Board will
periodically review the Maximum Account Balance
Limit, inform Account Owners in writing of any
changes to the Maximum Account Balance Limit,
and annually publish the amount of the Maximum
Account Balance Limit in the Florida Administrative
Weekly. This limitation on Account balances is
intended to comply with the federal tax law requirement
that the Program have adequate safeguards to
prevent contributions to an Account in excess of
those necessary to provide for the Qualified Higher
Education Expenses of the Account’s Beneficiary.
The Maximum Account Balance Limit applies
regardless of which Investment Option or combination
of Investment Options are selected for an Account
and takes into account the total balances, including
earnings, of all Accounts for the same Beneficiary
as well as the redemption value of any advance
payment contracts for the Beneficiary in the
Prepaid Plan.

Contributions for any Beneficiary will be rejected
and returned to the extent the amount of the
contribution would cause the total balance for the
Account(s) for that Beneficiary in the Program
plus the redemption value of any advance payment
contract in the Prepaid Plan to exceed the Maximum
Account Balance Limit. Accounts that have reached
the Maximum Account Balance Limit may continue
to accrue earnings.

Even if the combination of contributions and
earnings in an Account or Accounts in the Program
and an advance payment contract in the Prepaid
Plan held for the Beneficiary reaches the Maximum
Account Balance Limit, such funds may not be
sufficient to pay all Qualified Higher Education
Expenses of the Beneficiary.

METHOD OF PAYMENT

Contributions can be made by check, money order,
cashier’s checks, Automatic Contribution Plan,
payroll deduction or through a rollover. Systematic,
recurring contributions to an Account may be made
by using either payroll deduction or the Automatic
Contribution Plan, which automatically deducts
scheduled contributions from a bank account.

In order to contribute by payroll deduction, please
contact the Board for more information. Checks
should be made payable to the Florida College
Investment Plan. Contributions by check must be
drawn on a banking institution located in the United



States in U.S. dollars. Traveler's checks are not
permitted and third party checks may not exceed
$10,000, unless the third party is distributing
funds from an UGMA/UTMA account or for the
purposes of a Rollover Distribution to the Program.
Contributions by credit card or other means of
credit are not permitted.

If your method of payment is the Automatic
Contribution Plan, please contact the Board to change
the amount of the contributions, to stop making
contributions to the Account, or to change your
telephone number, address, or banking information.
If your method of payment is payroll deduction,
please contact your employer to change the amount
of the contributions or stop payroll deduction.
Please contact the Board for further instructions.

CHANGING THE BENEFICIARY AND

TRANSFERRING ACCOUNTS

The Account Owner may make the following
changes and transfers relating to the Account:

e Change the Beneficiary of the Account (the
approval of the Survivor is also required if the
Account was established on or after February 1,
2009, or if the Account was established prior
to that date and the Account Owner and Survivor
have elected to have the Account be subject
to the requirements applicable to Accounts
established on or after February 1, 2009),

¢ Transfer funds between Accounts in the
Program that are held for the same Beneficiary
(the approval of the Survivor is also required
whenever the Account from which the transfer
is made will have a balance of zero after the
transfer if the Account was established on or
after February 1, 2009, or if the Account was
established prior to that date and the Account
Owner and Survivor have elected to have
the Account be subject to the requirements
applicable to Accounts established on or
after February 1, 2009),

e Transfer funds from an Account to another
state’s qualified tuition program (the approval
of the Survivor is also required when the
Account from which the transfer is made will
have a balance of zero after the transfer if the
Account was established on or after February
1, 2009, or if the Account was established

prior to that date and the Account Owner and
Survivor have elected to have the Account be
subject to the requirements applicable to Accounts
established on or after February 1, 2009), and

¢ Within 60 days of a withdrawal of funds from
an Account or from an account in another
state’s qualified tuition program, make a
deposit to a new or existing Account or to an
account in another state's qualified tuition
program (known as a “Rollover Distribution”).

The following tax consequences may apply to these
changes or transfers:

e If there is a change of Beneficiary and the
new Beneficiary is a “Member of the Family”
(as defined below) of the previous Beneficiary,
the change or transfer usually is a non-taxable
event and will not be subject to the Additional
Tax (as defined below). However, you should
review the consequences of any change of
Beneficiary with your tax advisor.

¢ Except as described below, if

- the change, transfer, or Rollover
Distributions to a person who is not a
“Member of the Family” or

- the Rollover Distribution does not occur
within 60 days of the original distribution,
the earnings on any amounts
transferred will be subject to federal
taxation including the Additional Tax.

¢ A transfer of funds between Accounts in the
Program owned by different Account Owners
for the same Beneficiary is considered a non-
taxable event for federal income tax purposes
and will not be subject to the Additional Tax.

¢ The transfer of funds from an account in one
qualified tuition program to an account in
another qualified tuition program for the same
Beneficiary once every 12 months without
incurring federal income tax, including the
Additional Tax, as long as the transfer occurs
within 60 days of the original distribution.

Federal income tax is due on the earnings portion
of Non-Qualified Withdrawals at the same income
tax rate as other investment earnings, plus an



Additional Tax is payable. The “Additional Tax”

is a 10% charge or tax imposed by the IRS on

the earnings portion of Non-Qualified Withdrawals.
For more information on the Additional Tax, see
“WITHDRAWALS - Non-Qualified Withdrawals
and Additional Tax.”

In the event of an IRS inquiry, it is the Account
Owner's responsibility to substantiate that such
Rollover Distribution or transfer of funds qualifies
for federal tax exemption. Accordingly, the Account
Owner should retain documents and information
adequate to substantiate that a particular Rollover
Distribution or transfer of funds between qualified
tuition programs is not subject to federal income
tax, including the Additional Tax.

A “Member of the Family” for these purposes is a
person related to the Beneficiary as follows: (1) a son
or daughter, or a descendant of either; (2) a stepson
or stepdaughter; (3) a brother, sister, stepbrother or
stepsister; (4) the father or mother, or an ancestor
of either; (5) a stepfather or stepmother; (6) a son
or daughter of a brother or sister; (7) a brother or
sister of the father or mother; (8) a son-in-law,
daughter-in-law, father-in-law, mother-in-law, brother-
in-law or sister-in-law; (9) the spouse of any of the
foregoing individuals, including the Beneficiary;

or (10) a first cousin of the Beneficiary. For this
definition, a child includes a legally adopted child
and a brother or sister includes a half-brother or
half-sister.

If a change of Beneficiary, transfer, or Rollover
Distribution causes the sum of the total balance for
all Accounts under the Program and the redemption
value of the Prepaid Plan for the new Beneficiary
to exceed the Maximum Account Balance Limit, the
excess amount will be rejected and returned. If the
Beneficiary is changed, or if a transfer of funds

or a Rollover Distribution to an Account for a new
Beneficiary is made, the funds may be invested

in the same or a different Investment Option.

For changes of Beneficiary, the same Participation
Agreement would apply to the new Beneficiary as
applied to the Beneficiary immediately prior to the
change of Beneficiary.

If funds are being transferred from a qualified tuition
program of another state to an Account in the
Program, the program from which funds are being
transferred may restrict or prohibit such transfer or
impose charges. As a result, you should investigate

this change thoroughly before requesting a transfer.

No Rollover Distribution may be made from the
Program into the Florida Prepaid College Plan.

See “WITHDRAWALS" on page 12 for a description
of your choices if a change or transfer that you
want to make does not meet the requirements
discussed above.

Please contact the Board for instructions about how
to make any of the changes or transfers described
above. You should consult your tax, financial,
and legal advisors before making any changes,
transfers, or Rollover Distributions to your Account.

SELECTING AND REVISING
THE INVESTMENT OPTIONS

You may add Investment Options to the Account
for future contributions at any time by contacting
the Board with appropriate instructions. Future
contributions to the Account are not limited to your
prior Investment Option elections. Each time a
contribution is made to the Account, you may select
an Investment Option for that contribution. You
may add new Investment Options to the Account,
stop making contributions to a particular Investment
Option, or increase or decrease the percentage
amount of future contributions to a previously
selected Investment Option. Such requests will be
processed by the Board not later than 10 days (21
days in the months of January and February), after
receipt of the request by the Board. The Account
Owner may also transfer all or any portion of the
funds already invested in a particular Investment
Option to another Investment Option only once per
calendar year, or as part of the process of changing
the Beneficiary of the Account, by contacting the
Board for instructions.

CHANGING THE
ACCOUNT OWNER

Ownership of the Account may be changed, without
the Account Owner being subject to State of Florida
or federal tax, including the Additional Tax, to another
individual or entity that is eligible to be an Account
Owner in the Program. If the Account is established
on or after February 1, 2009 (or if the Account was
established prior to that date and Account Owner
and Survivor have elected to have the Account be
subject to the requirements applicable to Accounts
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established on or after February 1, 2009), the change
in ownership of the Account also requires the
approval of the Survivor. When ownership of an
Account is transferred, a change of the Beneficiary
is not required.

An Account Owner may change the ownership of
an Account established prior to February 1, 2009,
by submitting a notarized, written request transferring
the ownership of the Account to a person who is at
least 18 years of age and is a citizen or resident
alien of the United States together with an Application
executed by the person to whom the Account is to
be transferred. The written request must also include
the notarized signature of the Survivor if the Account
was established on or after February 1, 2009,

(or if the Account was established prior to that date
and the Account Owner and Survivor have elected
to have the Account subject to the requirements
applicable to Accounts established on or after
February 1, 2009).

NAMING A SURVIVOR

An individual Account Owner may designate a
Survivor. Designation of a Survivor is optional.
The Survivor must be at least 18 years of age and
either a U.S. citizen or resident alien. To designate
your Survivor, complete the appropriate section of
the Application. The designation of a Survivor is
not revocable by will or codicil.

¢ |f the Account was established on or after

February 1, 2009 (or if the Account was
established prior to that date and the Account
Owner and Survivor have elected to have the
Account subject to the requirements applicable
to Accounts established on or after February 1,
2009), the Account Owner and the Survivor each
will enjoy a right of survivorship for each other.

e |f the Account was established prior to
February 1, 2009 (unless the Account Owner
and Survivor have elected to have the Account
subject to the requirements applicable to
Accounts established on or after February 1,
2009), the Survivor will automatically become
the new Account Owner upon the death of
the Account Owner.

In either circumstance, funds in the Account will
not be considered assets of the decedent’s estate
and will not be subject to probate.

Subject to any applicable limitations associated
with the Account Owner acting in a custodial
capacity, the name of the person designated to be
the Survivor may be changed. If the Account was
established on or after February 1, 2009, a change
of the person designated as the Survivor may be
accomplished by submitting a written request to
the Board which contains the notarized signatures
of the current Account Owner and the current
Survivor. [If the Account was established prior to
February 1, 2009, the Account Owner may change
the Survivor at any time without the consent of the
Survivor by submitting to the Board a written
request signed by the Account Owner, unless the
Account Owner and Survivor have elected to have
the Account subject to the requirements applicable
to Accounts established on or after February 1, 2009.

To effectuate a change in ownership of the Account
after the death of the Account Owner or Survivor,
the survivor of them will be required to submit to
the Board a certified copy of the death certificate
or other legally recognized proof of death that is
acceptable to the Board and a change of
ownership request.



FEES APPLICABLE TO AN ACCOUNT

ADMINISTRATION FEE

The Account is subject to an administration fee (“Administration
Fee”). The Administration Fee is a periodic charge expressed
as a basis point charge against the Account Balance or as a
percentage of your Account Balance. The Administration Fee
will be deducted automatically from the Account on a daily basis.
See Direct Fee Structure table below:

DIRECT FEE STRUCTURE

ANNUAL ASSET-BASED ADDITIONAL
PROGRAM FEES INVESTOR
EXPENSE

ESTIMATED PROGRAM  STATE  MISC. TOTAL ANNUAL | ANNUAL ACCOUNT
INVESTMENT UNDERLYING  ADMINISTRATION FEE FEE  ASSET-BASED | MAINTENANCE
OPTIONS FUND EXPENSES FEE FEES FEE

Fixed Income N/A 0075 N/A N/A 0075 N/A
Investment Option

U.S. Equity

L N/A 0075 N/A N/A 0075 N/A
Balanced N/A 0075 N/A N/A 0075 N/A

Investment Option

Age Based/Years
to Enrollment N/A 0075 N/A N/A .0075 N/A
Investment Option

Money Market N/A 0075 N/A NA 0075 N/A
Investment Option

As of the date of this Disclosure Statement, the Administration
Fee is 3/4 of 1% (0.0075 or 75 basis points) of the Account
Balance. The Board will determine the amount of the
Administration Fee annually and will publish the amount of the
fee in the Florida Administrative Weekly. The Board determines
the amount of the Administration Fee based on the total amount
invested in the Program by all Account Owners, the amounts

of the fees that the Board must pay for investment management
services, trustee services, records administration services,
marketing services, customer services and the annual budget
of the Board, which has been approved by the State Board

of Administration of Florida.

The following table compares the approximate cost of investing
in the Florida College Investment Plan over different periods of
time. Your actual cost may be higher or lower. The table is
based on the following assumptions:

¢ A $10,000 investment invested for the time periods shown

® A 5% annually compounded rate of return on the amount
invested throughout the period

e All units are redeemed at the end of the period shown for
qualified higher education expenses (the table does not
consider the impact of any potential state or federal taxes
on the redemption)

¢ Total annual asset-based fees remain the same as those
shown in the Direct Fee Structure table above.

APPROXIMATE COST OF $10,000 INVESTMENT

INVESTMENT OPTIONS | ONE YEAR THREE YEARS FIVE YEARS 10 YEARS
Fixed Income $79 $246 428 4955
Investment Option
U.S. Equity
Investment Option $79 $246 $428 $955
Balanced
Investment Option $79 $246 $428 $955
Age Based/Years
to Enrollment $79 $246 $428 $955
Investment Option
Money Market
Investment Option $79 $246 $428 $955

ADDITIONAL FEES

There is a one-time, nonrefundable $50 application
fee (a nonrefundable $80 application fee if you
enroll in both the Program and the Prepaid Plan
or a $30 nonrefundable application fee if you are
already enrolled in the Prepaid Plan). The Board
will impose a $20 fee for all payments to the Board
or to the Program which are returned for insufficient
funds (“Insufficient Funds Fee”). If a contribution to
the Account is returned due to insufficient funds,
the Insufficient Funds Fee will be deducted from
the Account.

The Board also will impose a $50 fee for the
termination of the Account, except (1) when a
request for a distribution of all funds in the Account
is submitted so that the Account Balance is zero
(other than a Rollover Distribution), (2) when an
Account is terminated due to the death or disability
of the Beneficiary, or (3) the receipt by the Beneficiary
of a scholarship; provided in any such case that the
Board receives sufficient documentation of those
circumstances. See Additional Fees Table below:

ADDITIONAL FEES DOLLARS

Application Fee $50
Termination Fee $50
Insufficient Funds Fee $20
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WITHDRAWALS

The Account Owner may direct withdrawals from an Account. For accounts established on or after
February 1, 2009 (and Accounts established prior to that date where the Account Owner and Survivor have
elected to have the Account subject to the requirements applicable to Accounts established on or after
February 1, 2009), the approval of the Survivor is also required for a withdrawal whenever the Account will
have a balance of zero after the withdrawal.

A withdrawal from the Account will be classified as: (a) a Qualified Withdrawal, (b) a withdrawal due to
the death or disability of, or scholarship award to, the Beneficiary, (c) a Non-Qualified Withdrawal, or (d)
a Rollover Distribution.

A withdrawal may be requested by submitting a written request to the Board. If the Account in the Program
is invested in more than one Investment Option and a withdrawal is requested, the amount withdrawn will be
deducted from each of the Account’s Investment Options. The withdrawal will be made from each of the
Investment Options in proportion to the market value of each of the Investment Options as it relates to the
market value of the overall Account, prior to the withdrawal. Please contact the Board for instructions about

how to complete this transaction.

QUALIFIED WITHDRAWALS

A “Qualified Withdrawal” is a distribution from
the Account that is used to pay the Qualified
Higher Education Expenses of the Beneficiary. The
distribution may be made payable to the Account
Owner, or the Beneficiary, or the Eligible Education
Institution. By law, such expenses are defined

to include only tuition, fees, the cost of books,
supplies and equipment required for the enrollment or
attendance of a Beneficiary at an Eligible Educational
Institution and room and board in some cases.
(During Calendar Year 2010, purchases of computers
and certain computer technology are considered to
be Qualified Higher Education Expenses, regardless
of whether the computer or computer technology is
required by an Eligible Educational Institution or for
a specific degree program or course provided
these purchases are used by the Beneficiary

or his/her family during the years the Beneficiary
is enrolled at an Eligible Educational Institution;
however, at this time, there are no assurances
that such types of purchases will be considered
Qualified Higher Educational Expenses beyond
Calendar Year 2010. During Calendar Year 2010,
expenses for computer software designed for sports,
games or hobbies are not considered to be Qualified
Withdrawals unless the software is predominantly
educational in nature.) Qualified Higher Education
Expenses include certain additional enrollment and
attendance costs of special needs Beneficiaries.
The earnings portion of withdrawals from an
Account will not be includable in the federal taxable
income of the recipient of the withdrawals as long

as the withdrawals are used for the Beneficiary's
Qualified Higher Education Expenses. Although there
are no current regulations regarding the timing of
Qualified Withdrawals, the IRS could promulgate rules
or take the position that Qualified Higher Education
Expenses be paid in the same taxable year a Qualified
Withdrawal is made. See “RISKS RELATED TO
CHANGES IN LAW” for more information.

Unlike expenses for tuition, fees, books, supplies
and equipment, the cost of room and board may be
treated as Qualified Higher Education Expenses
only if the Beneficiary is enrolled for at least half
time. Half time is defined as half of a full-time
academic workload for the course of study the
student is pursuing based on the standard at
the Beneficiary’s Eligible Educational Institution.
The Eligible Educational Institution’s standard
for a full-time workload must equal or exceed
the standard established by the U.S. Department
of Education under the Higher Education Act

of 1965.

The amount that may be treated as a Qualified
Higher Education Expense is generally limited to
the room and board allowance (applicable to the
student) that is included by the Eligible Educational
Institution in its “cost of attendance” for purposes
of determining eligibility for federal financial aid for
that year. For students living in housing owned or
operated by the Eligible Educational Institution, if
the actual invoice amount charged by the Eligible
Educational Institution for room and board is higher
than the “cost of attendance” figure, then the actual
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invoice amount may be treated as qualified room
and board costs. Please contact the Board to obtain
more information regarding the treatment of room
and board expenses. Other restrictions may apply
to other types of housing arrangements.

Eligible Educational Institutions generally are
accredited postsecondary educational institutions
offering credit toward a bachelor's degree, an
associate's degree, a graduate level or professional
degree, or another recognized postsecondary degree.
Some proprietary institutions and postsecondary
vocational institutions and some institutions located
in foreign countries also are Eligible Educational
Institutions. To be an Eligible Educational Institution,
the aforementioned institutions must be eligible to
participate in U.S. Department of Education student
aid programs.

Please contact the Board for more information
when the Beneficiary of the Account is accepted
at an Eligible Educational Institution and you are
ready to request a Qualified Withdrawal.

The Account Owner should retain receipts, invoices

or other documents and information adequate to
substantiate that a particular expense is a Qualified

Higher Education Expense of the Beneficiary. It is
the Account Owner’s responsibility to provide the

IRS with proof with respect to any expense claimed
on the Account Owner’s federal income tax returns

as a Qualified Higher Education Expense.

NON-QUALIFIED WITHDRAWALS

AND ADDITIONAL TAX
A “Non-Qualified Withdrawal” is any withdrawal from
an Account other than (1) a Qualified Withdrawal,
(2) a withdrawal because of the death or disability
of, or scholarship award to, the Beneficiary, or (3)
a Rollover Distribution (as described below). An
Additional Tax of 10% payable through an Account
Owner's federal income tax return to the United

States Treasury will apply to the earnings portion
of any Non-Qualified Withdrawal.

In addition, the earnings portion of Non-Qualified
Withdrawals will be subject to federal income tax
liability of the Account Owner.

WITHDRAWAL DUE TO DEATH,
DISABILITY, OR SCHOLARSHIP

Withdrawals resulting from the death or disability
of, or scholarship award to, the Beneficiary generally
are not subject to the Additional Tax applicable to
Non-Qualified Withdrawals. However, the earnings
portion of such withdrawals will be subject to federal
income tax liability of the recipient of the withdrawal
(i.e., the Account Owner or the Beneficiary). The
portion of such withdrawal that is attributable to
earnings will not be included in income for state
personal income tax purposes in Florida because
the State of Florida does not impose an income tax.
If the Account Owner is a resident of a state other
than Florida, then the Account Owner should
consult their tax advisor to determine if the portion
of such withdrawal that is attributable to earnings
is subject to state income taxation in the Account
Owner’s state.

A scholarship includes certain educational
assistance allowances under Section 25A(g)(2)
of the Internal Revenue Code. To the extent the
amount withdrawn exceeds the amount of the
scholarship and is not used for Qualified Higher
Education Expenses, such amount will be subject
to the Additional Tax.

Contact the Board for more information about a
withdrawal due to the death or disability of, or a
scholarship award to, the Beneficiary. It is the Account
Owner's responsibility to substantiate the reason
for such a withdrawal with the IRS. Accordingly,
the Account Owner should retain receipts, invoices
or other documents and information adequate

to substantiate that a particular withdrawal was
made on account of the death or disability of,

or scholarship award to, the Beneficiary.

REFUNDS OF PAYMENTS OF
QUALIFIED HIGHER EDUCATION

EXPENSES

If an Eligible Educational Institution refunds to a
Beneficiary any portion of an amount withdrawn
from the Account that the institution receives under
the Program for the payment of Qualified Higher
Education Expenses, the Account Owner must
treat the refund as a Non-Qualified Withdrawal
for purposes of federal income tax, the earnings
portion of which will be subject to both the Additional
Tax and federal income tax, unless the amount of
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the refund is allocated to other Qualified Higher
Education Expenses or the refund was made due
to the death or disability of, or scholarship award
to, the Beneficiary. If the refund is allocated to
other Qualified Higher Education Expenses, the
earnings portion of the refund will not be subject to
federal income tax or the Additional Tax. If a refund
due to the death or disability of, or a scholarship
award to, the Beneficiary is received and it is

not allocated to other Qualified Higher Education
Expenses, the earnings portion of the refund will
be subject to federal income tax only. In the event
the refund is allocated to other Qualified Higher
Education Expenses or the refund was made
due to the death or disability of, or scholarship
to, the Beneficiary, the Account Owner should
retain receipts, invoices or other documents and
information adequate to substantiate this allocation
or reason for the withdrawal in the event of an
inquiry by the IRS.

ROLLOVER DISTRIBUTIONS

A request for a Rollover Distribution of the

entire Account Balance is considered a request
to voluntarily terminate the Account and the
Participation Agreement. A Rollover Distribution
of the entire Account Balance may be requested
by submitting a written and notarized request to
the Board. For Accounts established on or after
February 1, 2009 (and Accounts established prior
to that date where the Account Owner and Survivor
have elected to be subject to the requirements for
Accounts established on or after February 1, 2009),
the request must contain the notarized signature
of the Account Owner and Survivor. For Accounts
established prior to February 1, 2009, the request
must contain the notarized signature of the Account
Owner, unless the Account Owner and Survivor

have elected to have the Account subject to the
requirements applicable to Accounts established
on or after February 1, 2009. The request must
indicate the qualified tuition program to which the
Rollover Distribution is to be made. The Termination
Fee of $50 applies to such Rollover Distributions.

The Account Owner may request a Rollover
Distribution of a portion of the Account Balance
by submitting a written request to the Board which
indicates the qualified tuition program to which the
Rollover Distribution is to be made. There is no
Termination Fee for partial rollovers. For a description
of the requirements and tax considerations relating
to a (1) withdrawal from an Account and a deposit
within 60 days of the withdrawal to a new Account
or (2) a withdrawal from an Account in one state's
qualified tuition program and a deposit within 60
days of the withdrawal to an Account in another
state’s qualified tuition program, see “OPENING
AND MAINTAINING AN ACCOUNT - Changing
the Beneficiary and Transferring Accounts” above.
No Rollover Distributions may be made from any
529 Plan (Qualified Tuition Plan) into the Florida
Prepaid College Plan.

REQUESTING WITHDRAWALS

An Account Owner may request a withdrawal
by submitting a written request to the Board.

If a withdrawal is requested and the remaining
Account Balance is zero, the withdrawal request
will be deemed to be a request to voluntarily
terminate the Account and the Participation
Agreement. However, the Account and the
Participation Agreement may be reactivated at
any time by making a contribution to the Account.

TERMINATING AN ACCOUNT

VOLUNTARY TERMINATION

The Account Owner may voluntarily terminate an
Account and the Participation Agreement at any
time by providing a notarized, written request to the
Board to terminate the Participation Agreement and
to distribute all Account funds. If the Account was
established on or after February 1, 2009 (or if the
Account was established prior to that date and the
Account Owner and Survivor have elected to be
subject to the requirements for Accounts established

on or after February 1, 2009), the request also
must contain the notarized signature of the Survivor.
If an Account is terminated, it will be subject to the
Termination Fee of $50 and the funds will be subject
to taxes and penalties if the funds distributed are
deemed to be a Non-Qualified Withdrawal. See
“WITHDRAWALS - Non-Qualified Withdrawals
and Additional Tax.” In addition, if a written,
notarized request for a Rollover Distribution of the
entire Account Balance of an Account is submitted,
the Account and the Participation Agreement will



be deemed to have been voluntarily terminated and
the Account will be subject to the Termination Fee
of $50; certain tax consequences also may apply.
See “WITHDRAWALS - Rollover Distributions.”

Finally, if a written request for a distribution from the
Account that reduces the Account Balance to zero,
the Account and the Participation Agreement will be
deemed to have been voluntarily terminated, although
the Account and the Participation Agreement may be
reactivated at any time if a new contribution to the
Account is received. No Termination Fee applies
in this instance.

Various penalties, fees and tax consequences may
apply when an Account is voluntarily terminated.
Accordingly, you should consult your own tax,
financial, and legal advisors prior to voluntarily
terminating your Account.

All refunds of the Account Balance as a result of
the voluntary termination of an Account are made
payable solely to the Account Owner.

TERMINATION OF THE
ACCOUNT BY THE BOARD

An Account and the Participation Agreement will be
terminated by the Board if a material misrepresentation
is made in the Application submitted to the Board
or a material misrepresentation is made by you or
on your behalf in any communication to the Board
regarding the Program or the Account. A material
misrepresentation includes, but is not limited to,
providing an invalid social security number or taxpayer
identification number, providing false certification
that a person is a “Member of the Family” of the
Beneficiary, or falsely certifying that a person is

a citizen or resident alien of the United States.

In addition, the Board will terminate an Account and
the Participation Agreement if there are no contributions

HOW CONTRIBUTIONS ARE INVESTED

The Board has the authority and the responsibility
to formulate and oversee investment policies for the
Program. Contributions allocated to the Investment
Options, together with any earnings on such funds,
are invested in accordance with the Comprehensive
Investment Plan established by the Board. With the
approval of the State Board of Administration of
Florida, the Board may change the Comprehensive
Investment Plan at any time. The Board will review

or distributions from an Account for a continuous
period of 25 calendar years (not including any time
that the Beneficiary spends as an active duty
member of the United States armed services).

For accounts established prior to April 1, 2005,

the Board also will terminate an Account and the
Participation Agreement if the amount deposited is
less than $250.00 on the first day of any calendar
month that is more than 27 consecutive months after
the Program received the Application and initial
contribution for the Account, unless the Board
receives a special petition seeking waiver of this
rule pursuant to Rule 19B-12.001 and subsection
19B-12.003(2), F.A.C. For accounts established
after April 1, 2005, the Board will terminate the
Account and Participation Agreement if the amount
deposited is less than $250.00 on the first day of
any calendar month that is more than 24 consecutive
months after the Program received the Application
and initial contribution for the Account, unless the
Board receives a special petition seeking waiver of
this rule pursuant to Rule 19B-12.001 and subsection
19B-12.003(3), F.A.C.

If the Board terminates an Account and the Participation
Agreement, the Account Owner (together with the
Survivor, if the Account was established on or after
February 1, 2009, or if the Account was created
prior to that date and the Account Owner and Survivor
have elected to be subject to the requirements for
Accounts established on or after February 1, 2009)
may request a refund of the Account Balance. Any
such distribution will be a Non-Qualified Withdrawal
and will be subject to the tax treatment described
under “WITHDRAWALS - Non-Qualified Withdrawals
and Additional Tax."

All refunds of the Account Balance as a result
of the termination of an Account by the Board
are made payable solely to the Account Owner.

the number and range of Investment Options offered
to Program participants periodically. The Investment
Options offered under the Program, as well as the
investment managers and other contractors selected
by the Board, may change during the period the
Account is open. During the period the Account
is open, the Board may offer different Investment
Options and retain different investment managers
and contractors.
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As of the date of this Disclosure Statement, the
Investment Options provided under the Program
are:

a) Fixed Income Investment Option (Option 1),

b) U.S. Equity Investment Option (Option 2),

c) Balanced Investment Option (Option 3),

d) Age Based/Years to Enrollment Investment
Option (Option 4), and

(e) Money Market Investment Option (Option 5).

(
(
(
(

Each of the five Investment Options offered by

the Board utilizes a different investment strategy.
Contributions may be allocated to any or all of the
Investment Options. Notwithstanding the foregoing,
under federal and Florida law, the Account Owner
and Survivor may not direct the investment of any
contribution to an Account or any earnings on the
contributions into an investment other than the
Investment Options then available under the Program.
A Beneficiary may not direct the investment of any
contributions to an Account or any earnings of such
contributions. Once made, contributions (and
earnings thereon, if any) only may be transferred
to another Investment Option once per calendar
year or upon a change of the Beneficiary of your
Account. See “OPENING AND MAINTAINING
AN ACCOUNT - Selecting and Revising the
Investment Options” for information about revising
Investment Option elections.

The Program does not guarantee a minimum rate
of return or preservation of principal and neither
the Program nor any Participation Agreement is
guaranteed or insured by the State of Florida,
the Board, or any other governmental agency or
party. Neither the Board, the Program, nor their
employees are registered investment advisors or
broker/dealers. Accordingly, they cannot offer
investment advice or make recommendations with
respect to enrolling in the Program or the selection
of Investment Options, and they do not assume
any responsibility for investment performance.

Therefore, it is critical that you fully understand each
Investment Option and the risks associated with
each Investment Option before making a selection
and that you consult your own tax, financial, and
legal advisors before enrolling in the Program and
selecting any of the Investment Options.

Each Investment Option seeks to achieve its
investment objectives by allocating its assets among
one or a combination of the following investment
portfolios (“Investment Portfolios”) managed by
investment managers selected by the Board.

The Board contracts with Callan Associates, Inc.
to provide investment consultant services, to
measure investment manager performance, to assist

As of the date of this Disclosure Statement, the Investment Portfolios and investment managers are:
I ——

Investment Portfolios

The Fixed Income Investment Portfolio

The Domestic Large Capitalization
Growth-Oriented Equity Investment Portfolio

The Domestic Large Capitalization
Value-Oriented Equity Investment Portfolio

The S&P 500 Index Equity
Investment Portfolio

The Domestic Small Capitalization
Core-Oriented Equity Investment Portfolio

The Money Market Fund

Investment Managers

Columbia Management Advisors, LLC?
(existing contract expires 9/30/2010)

Deutsche Investment Management Americas, Inc.
(existing contract expires 3/31/2011)

Quantitative Management Associates, LLC
(existing contract expires 5/01/2013)

Northern Trust Investments, N.A.
(existing contract expires 9/30/2010)

Fiduciary Management, Inc.
(existing contract expires 9/30/2010)

StableRiver Capital Management, LLC
(existing contract expires 9/30/2010)

2Columbia Management Advisors, LLC has informed the Board that it sold certain of its investment management assets to RiverSource
Investments, LLC, the asset management division of Ameriprise Financial, Inc. on April 30, 2010. In connection with such sale,
Columbia Management Advisors, LLC assigned its contract with the Board to RiverSource Investments, LLC, and the Board has
consented to the assignment. RiverSource Investments, LLC has since changed its name to Columbia Management Investment

Advisers, LLC.



the Board in the development of the Program’s
Comprehensive Investment Plan, to prepare reports
for the Board, and to advise the Board concerning
investment performance. The Board's contract with
Callan Associates, Inc. expires on June 30, 2014.

Except with respect to Quantitative Management
Associates, LLC, the Board has contracted with
each investment manager through a competitive
procurement process. The State Board of
Administration, on behalf of and pursuant to a contract
with the Board, has contracted with Quantitative
Management Associates, LLC. The terms of the
contracts are specific, and each contract expires
on the dates indicated above (although one or
more contract extension(s) may or may not be
available under the contract terms). The contract
may also be terminated by the Board by giving the
investment manager 30 days' written notice. In
the event a contract is terminated or expires, the
Board is required under Florida law to obtain any
replacement investment management services by
means of a further competitive procurement process,
or, under certain circumstances, may retain the
services of an investment manager through an
agreement with the State Board of Administration.

The performance of each Investment Option

will depend on the performance of the Investment
Portfolios which comprise the Investment Option.
The performance of each of the Investment
Portfolios, in turn, depends on the performance
of the stock, bond, and money markets in the
United States included in the particular Investment
Portfolio, which may be changed daily. The value
of each Investment Option will vary from day to day,
reflecting changes in the value of the underlying
securities within each Investment Portfolio.

The Investment Options have been designed to
provide a range of investment strategies for families
saving for Qualified Higher Education Expenses for
their Beneficiaries. Whether you consider yourself an
aggressive or conservative investor, or somewhere
in between, the Board has attempted to provide you
with an option that will meet your higher education
investment goals. You should evaluate each option
carefully in the context of your overall financial situation
and college investment goals and consult your
own tax, financial, and legal advisors to determine
which, if any, Investment Option is suitable for you.

CHOOSING THE
INVESTMENT OPTIONS

Establishing an Account that meets your or your
family’s specific goals requires planning. As part
of your planning, you should consider your college
savings goals and your financial situation, as well
as other factors applicable to your personal situation,
understand your investment options, and select an
Investment Option or Investment Options suitable
for you. The information included below is intended
to provide assistance with understanding the types
of Investment Options offered under the Program
and the risks involved in investing in such options.
Please note that, once an Investment Option selection
is made, contributions and any earnings thereon
may be transferred to another Investment Option
only once per calendar year or upon a change of
Beneficiary. Before enrolling in the Program or
selecting any Investment Option, you should consult
your tax, financial, and legal advisors. Enrolling in
the Program and investing funds in the Investment
Options involves a high degree of risk. There is a
risk that all funds, including any earnings on those
funds, deposited in an Account could be lost.
Moreover, there is no guarantee that the Account
Balance will be sufficient to cover the Beneficiary's
Qualified Higher Education Expenses, even if

the Account Balance of the Account plus the
redemption value of any advance payment contract
in the Prepaid Plan for the same Beneficiary has
reached the Maximum Account Balance Limit.

OVERVIEW OF THE INVESTMENT
OPTIONS AND OBJECTIVES

Set forth below is an overview of each of the five
Investment Options available under the Program as
of the date of this Disclosure Statement. Following
this Section is a brief description of the Investment
Portfolios which make up the Investment Options.

¢ Fixed Income Investment Option (Option 1):
Funds from an Account allocated to Option 1
will be invested in the Fixed Income Investment
Portfolio. The objective of the Fixed Income
Investment Option is to out-perform the
Barclays Capital U.S. Aggregate Bond Index
with low risk over the long-term while providing
participants with a low risk, low volatility
option for their college savings needs.

The portfolio will invest in U.S. Treasury
and U.S. Government Agency obligations
and in investment grade debt securities
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issued by corporations including, but not
limited to, corporate bonds and commercial
mortgage-backed and asset-backed securities.

¢ U.S Equity Investment (Option 2): Account

contributions under this investment Option
will be allocated among the four equity
Investment Portfolios in accordance with the
Comprehensive Investment Plan adopted by
the Board. The objective of the U.S. Equity
Investment Option is to provide participants
an opportunity for growth of capital over a
long investment horizon through participation
in equity investments. The U.S. Equity
Investment Option is a diversified investment
style, and considers a 90% weight among: a
Domestic Large Capitalization Growth-Oriented
Equity Investment Portfolio (30%), a Domestic
Large Capitalization Value-Oriented Equity
Investment Portfolio (30%), as well as an
S&P 500 Index Equity Investment Portfolio
(80%). The remaining 10% weight is to a
Domestic Small Capitalization Core-Oriented
Equity Investment Portfolio. By allocating
contributions among the four equity styles of
management, the objective is to reduce the
total volatility, while enhancing the total return
for the U.S. Equity Investment Option.

Contributions into the U.S. Equity Investment
Option will be rebalanced among the equity
Investment Portfolios as discussed in Addendum 1.
Although equity investments can produce
long-term returns above those of fixed income
investments, they do not perform well in every
type of market. For that reason, the U.S.
Equity Investment Option is not for everyone.

¢ Balanced Investment Option (Option 3): Under

this Investment Option, 50% of a contribution
will be invested in the Fixed Income Investment
Portfolio. The remaining 50% of a contribution
will be invested among: the Domestic Large
Capitalization Growth-Oriented Equity
Investment Portfolio (15%), the Domestic Large
Capitalization Value-Oriented Equity Investment
Portfolio (15%), the S&P 500 Index Equity
Investment Portfolio (15%) and the Domestic
Small Capitalization Core-Oriented Equity
Investment Portfolio (5%). The objective of
the Balanced Investment Option is to provide
participants with an opportunity to generate

long-term growth of capital, but with less
short-term volatility than that found in Option 2.
Allocations to the underlying Fixed Income
Portfolio and the four Equity Portfolios will

be rebalanced periodically as discussed in
Addendum 1 in the section entitled “Rebalancing.”

It is important to note that the allocation of
contributions to the Investment Portfolios which make
up Option 1, Option 2, Option 3, and Option 5 will
not be changed to reflect the age of the Beneficiary,
unlike the Age Based/Years to Enrollment Option
(Option 4) described below, where the allocation
between Investment Portfolios changes as the
Beneficiary approaches the date of his/her expected
enrollment in an Eligible Educational Institution.

¢ Age Based/Years to Enrollment Investment
Option (Option 4): Account contributions
under Option 4 will be invested in the Fixed
Income Investment Portfolio, the Domestic
Large Capitalization Growth-Oriented Equity
Investment Portfolio, the Domestic Large
Capitalization Value-Oriented Equity
Investment Portfolio, the S&P 500 Index Equity
Investment Portfolio, and the Domestic Small
Capitalization Core-Oriented Equity Investment
Portfolio or a combination thereof based on
the age of the Beneficiary or the number of
years remaining before the Beneficiary plans
to enroll in college. Beneficiaries are grouped
into one of five bands. The table and charts
contained in Addendum 1 summarize the
targeted asset allocations based on the
Beneficiary's age or years to enrollment.
In the early years of a Beneficiary’s life or
years to enrollment, a larger percentage
of contributions is allocated to equity
investments. However, as the Beneficiary
ages or gets nearer to the planned enrollment
date, a declining percentage of funds will
be allocated to equity investments and
an increasing percentage of funds will
be allocated to fixed income investments.

The objective of the Age Based/Years to
Enrollment Investment Option is to provide
the Account Owner with an asset allocation
profile that links the amount of volatility in

the portfolio to the investment horizon of the
Beneficiary. Portfolios for the benefit of younger
Beneficiaries are more heavily invested in



equities, which have the potential for higher
return, but have a higher risk and greater
volatility. As the Beneficiary approaches the
date at which the Account Balance will be
used for college expenses, a lower tolerance
for risk is assumed and the amount allocated
to equity investments is reduced accordingly.

® Money Market Investment Option (Option 5):
Under this Investment Option, contributions
are invested in a Money Market Fund. The
objective of the Money Market Investment
Option is to preserve capital, obtain high
liquidity and achieve current income through
investments in high-quality, short-term money
market securities. It is important to note that
the allocation mix for this Investment Option
will not be changed to reflect the age of
the Beneficiary, unlike the Age Based/Years
to Enrollment Investment Option where
the allocation changes as your Beneficiary
approaches the date of his/her expected
enrollment in an Eligible Educational Institution.

The Investment Options above may not be
successful in meeting their respective objectives.
Actual results could differ. Further, these investment
approaches are not recommendations and do
not take into consideration your personal goals,
financial situation, or preferences. Accordingly, you
should consult your tax, financial, and legal advisors
to determine the appropriate mix of Investment
Options in light of your particular circumstances,
financial situation, and investment goals prior

to selecting any of the Investment Options.

THE INVESTMENT PORTFOLIOS®

The following summarizes the various Investment
Portfolios in which the Program will invest the
contributions made to the Program. An investment
in the Program is not the same as an investment in
the Investment Portfolios. Specifically, under the
Program, an investment in the Investment Options
is pooled with the investments of all other Account
Owners. Each investment is allocated to the
Investment Portfolios for the respective Investment

Options in the percentages identified in Addendum 1.
For more information about the Investment
Portfolios, contact the Board.

The Fixed Income Investment Portfolio
Manager: Columbia Management Advisors, LLC*

The Fixed Income Investment Portfolio is an actively
managed bond portfolio whose performance will be
measured against the Barclays Capital U.S. Aggregate
Bond Index. The primary investment objective of the
portfolio is to provide a level of current interest income
consistent with low risk of capital and maintenance of
liquidity. Capital appreciation is a secondary objective
of the portfolio.

The portfolio is primarily invested in fixed income
securities issued or guaranteed by the U.S.
Government, its agencies, or instrumentalities, and
corporate debt instruments, including but not limited
to asset-backed and mortgage-backed securities
rated not less than BAA/BBB by two nationally
recognized rating services. Securities in the portfolio
range in maturity from one to 30 years. Limits are
placed on duration of the securities that are held,
yield curve positions, sectors and credit ratings
relative to the benchmark in order to balance and
diversify the portfolio and to reduce risk.

There is no limit on the dollar-weighted average
portfolio maturity or on the maximum maturity of

a particular security. The average portfolio maturity
is managed in light of current market and economic
conditions to provide a competitive current yield and
reasonable principal volatility. In selecting particular
investments, Columbia Management Advisors, LLC,
looks for securities that offer relative value, based
on an assessment of real interest rates and the yield
curve, and that have the potential for moderate
price appreciation.

The prices of fixed income securities respond to economic
developments, particularly interest rate changes,

as well as to perceptions about the creditworthiness
of individual issuers, including governments and
governmental agencies. Generally, fixed income
securities will decrease in value if interest rates rise,

3The information in this section regarding the different types of Investment Portfolios and the information set forth below in the section
entitled “TOTAL RETURN AND YIELD INFORMATION" are derived from information provided by, reviewed and approved by the
respective Portfolio Manager. The Board has not independently verified the information contained in either section.

4Columbia Management Advisors, LLC has informed the Board that it sold certain of its investment management assets to RiverSource
Investments, LLC, the asset management division of Ameriprise Financial, Inc., on April 30, 2010. In connection with such sale, Columbia
Management Advisors, LLC assigned its contract with the Board to RiverSource Investments, LLC, and the Board has consented to
such assignment. RiverSource Investments, LLC has since changed its name to Columbia Management Investment Advisers, LLC.



and the price volatility of lower-rated securities is greater
than that of higher-rated securities.

U.S. government securities are not guaranteed against
price movements due to changing interest rates.
Obligations issued by some U.S. Government agencies
are backed by the U.S. Department of Treasury, while
others are backed solely by the ability of the agency
to borrow from the U.S. Department of Treasury or
by the U.S. Government agency’s own resources.

In addition to general credit risk and interest rate risk,
investment in mortgage-backed securities is also
subject to prepayment risk. The mortgages underlying
mortgage-backed securities may be paid off early,
which makes it difficult to determine their actual maturity
and therefore calculate how they will respond to changes
in interest rates. If the mortgages are repaid early, the
repaid amounts from those mortgages may have to be
reinvested at lower interest rates.

The Domestic Large Capitalization Growth-Oriented
Equity Investment Portfolio

Manager: Deutsche Investment Management
Americas, Inc.

This large capitalization growth-oriented equity
investment portfolio is an actively managed U.S. equity
portfolio whose performance will be measured against
the Russell 1000° Growth Index, an index of large
capitalization U.S. stocks with higher than average
earnings growth prospects. The primary investment
objective of the portfolio is to provide superior, long
term returns, primarily through capital appreciation.
Current income is not a primary investment objective
of the large cap growth portfolio.

The investment process used for this strategy blends
macroeconomic views, in-depth company research,
secular themes and a proprietary quantitative screening
process for idea generation. The goal of this approach
is to take advantage of two sources of potential return:
favorable sector trends and strong security performance.
By blending these two components, Deutsche Investment
Management Americas, Inc. believes that they can
offer risk managed exposure to the large cap growth
universe through a portfolio that offers style consistency,
low volatility, low turnover and consistent out performance.
Their process comprises four key steps:

(1) Rank universe for ideas: Deutsche Investment
Management Americas, Inc. conducts an initial screen
of the investable universe with a proprietary, transparent,

multi-factor model. The model incorporates valuation,
profitability and earnings revisions. This disciplined
screening process filters the universe to a list of
potential purchase candidates.

(2) Identify high-potential candidates: From the
purchase candidates identified by Deutsche
Investment Management Americas, Inc.'s quantitative
ranking process, Deutsche Investment Management
Americas, Inc. then determines those that stand to
benefit from secular or cyclical trends and/or a strong
product cycle. These high-potential candidates will be
subject to rigorous fundamental analysis.

(8) Portfolio construction: Deutsche Investment
Management Americas, Inc. conducts further
fundamental research at the company level to ensure
idea validation and appropriateness of investment.
Stock weightings are determined by the team'’s level
of conviction and the fit within the overall portfolio.
The result of this process is a portfolio of between 50
and 70 stocks focused on high quality, diversification,
risk management and style consistency.

(4) Risk monitoring: Throughout the investment process,
Deutsche Investment Management Americas, Inc.
conducts real-time monitoring of the portfolio's
characteristics, including positioning versus the
benchmark and broader markets, real-time performance,
style consistency, historical risk/return, contribution by
sector and stock and adherence to client guidelines.
This Investment Portfolio only invests in securities
which are traded on a U.S. exchange or on the
over-the-counter market.

The Domestic Large Capitalization Value-Oriented
Equity Investment Portfolio
Manager: Quantitative Management Associates LLC

This large capitalization value equity investment
portfolio is an actively managed U.S. equity portfolio
whose performance will be measured against the
Russell 1000° Value Index.

Quantitative Management Associates LLC employs a
bottom-up, quantitative approach. The manager seeks
attractive, undervalued companies and to exploit the
pricing discrepancies that exist between high- and
low-expectation stocks. They seek to capture this
out performance potential in a disciplined manner,
with diversified portfolios that make small active bets
on a large number of stocks.



The strategy used by Quantitative Management
Associates LLC begins by constructing a historical
earnings database of all companies in the Value Equity
investment universe (all securities in the S&P 500 Index)
to obtain a clear picture of each company's continuing
operating earnings. Using the adjusted earnings, the
model calculates a normalized price-earnings (“P/E")
ratio for each stock in the universe and ranks each
stock from lowest to highest P/E ratio. Based on the
P/E rankings, buy and sell candidates are identified
using a quantitative model. Relative performance
screens then confirm that buy candidates are not
only attractively valued, but are also out-of-favor.

The portfolio management team confirms that the
quantitatively analyzed data is reasonable and that
relevant information not included in the data is
considered. Constraints on individual stocks, as
well as industry and sector weightings are applied,
seeking to reduce risk relative to the benchmark.

The S&P 500 Index Equity Investment Portfolio
Manager: Northern Trust Investments, N.A.

The S&P 500 Index Equity Investment Portfolio

is a passively managed U.S. equity portfolio.

The investment objective of the portfolio is to provide
investment results that closely approximate the return
performance and risk characteristics of the securities
in the S&P 500 Index at minimal cost.

This Investment Portfolio is typically constructed using
cost-sensitive replication techniques that mimic the
composition of the S&P 500 Index. Security positions
are weighted proportionately to their weights in the
underlying benchmark, and major changes to the index
are incorporated in a cost efficient manner as soon as
practicable into this Investment Portfolio. In so doing,
Northern Trust Investments, N.A. attempts to match
sector and industry exposure under this Investment
Portfolio to that of the S&P 500 Index and net of fees.
This Investment Portfolio only invests in securities
which are traded on a U.S. exchange or on the
over-the-counter market.

The Domestic Small Capitalization
Core-Oriented Equity Investment Portfolio
Manager: Fiduciary Management, Inc.

This small capitalization core-oriented equity investment
portfolio is an actively managed U.S. equity portfolio
whose performance will be measured against the
Russell 2000 Index, an index of small capitalization
U.S. stocks. The primary investment objective of the
portfolio is to provide superior, long-term returns,
primarily through capital appreciation. Current income
is not an investment objective of the small cap core
portfolio. Fiduciary Management, Inc.’s (“Fiduciary”)
equity philosophy takes a “business owner’s” approach
to investing, which means they approach the valuation
of each potential investment as if they were to purchase
the company or business outright. Fiduciary's goal

is to invest in companies that have a solid business
franchise, but are trading below their intrinsic value

(or the price a business owner or private buyer

might pay for this company). As long-term investors,
Fiduciary buys into a company when there is uncertainty
and they wait for the uncertainty to lift and the
fundamentals to turn, realizing their returns that way.
Fiduciary's security selection process is driven by their
desire to own fundamentally strong and durable business
franchises. For Fiduciary, this means the business is
understandable and typically has a recurring revenue
element, in which the customer base keeps coming
back to that product or service.

The initial universe of stocks Fiduciary generally
selects from has a market cap range of $400 million
to $5 billion. In order to work the universe down to
a more reasonable number, Fiduciary puts filters on
their screens to eliminate companies from industry
groups that do not meet their good business criteria.
Fiduciary is very methodical in their research process
and portfolio construction is driven in a bottom-up
fashion. Simply put, they want to find the best values
for the portfolio. All members of the investment team
are involved in conducting fundamental research and
the three primary areas they focus on when looking at
a company are: 1) Evaluation of the Business Model,
2) Financial Analysis, and 3) Assessment of the
Company Management.

This Investment Portfolio only invests in securities
which are traded on a U.S. exchange or on the
over-the-counter market.
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The Money Market Fund
Manager: StableRiver Capital Management, LLC

The investment objective of the Money Market Fund is
to provide stability of principal value. The fund invests
in high quality short-term fixed income instruments issued
and traded in the United States, including commercial
paper and other short-term corporate securities, U.S.
government agency securities and U.S. Department
of Treasury securities. Performance of the portfolio

is reviewed against a composite 90-day Treasury Bill
index and a universe of other money market funds.

StableRiver Capital Management, LLC (“StableRiver”)
seeks to achieve competitive returns without making
extreme shifts in maturity or duration through exploiting
inefficiencies in the fixed income markets. The investment
process employs yield curve analysis to identify points
on the yield curve that are attractive based on the

market's expectations for interest rates and historical
relationships and to assist in determining the optimal
maturity structure for the portfolio. StableRiver’s credit
research team maintains an approved list of short-term
issuers that meets established credit criteria. Current
spread relationships are compared to historical spread
relationships in order to identify undervalued and
overvalued sectors. Credit analysis also identifies
arbitrage opportunities between issuers of similar
credit quality. “Arbitrage” is an investment strategy
which involves the simultaneous purchase by an
investor in one market and sale in another market

of a security in the hope of making a profit on price
differences in the different markets.

The Investment Portfolios above may not be successful
in meeting their respective investment objectives.
Actual results could differ significantly from the stated
investment objectives of each Investment Portfolio.



TOTAL RETURN AND YIELD INFORMATION

Set forth below is a table which provides information regarding the investment returns for Investment
Portfolios for the last one-year, three-year and five-year periods.

INVESTMENT PORTFOLIO RETURNS FOR PERIODS ENDING DECEMBER 31, 2009

Fixed Income Portfolio

Large Capitalization Growth Portfolio

Large Capitalization Value Portfolio

S&P 500 Indexed Portfolio

Small Capitalization Core-Oriented Portfolio

Money Market Portfolio

1-YEAR
7.8%

29.0%

22.2%

26.2%

37.0%

0.6%

3-YEAR 5-YEAR
7.0% 5.7%
-0.2% 2.3%
-7.1% -0.9%
-5.3% 0.6%
1.8% N/A
3.3% 3.7%

ILLUSTRATIVE PORTFOLIO
RETURN INFORMATION:®

In order to illustrate total returns for longer periods
as well as compare actual returns for the past year,
past three years and past five years, investment
portfolios similar to those used under the Program
have been used to provide an illustration of potential
results. Actual results may differ significantly from
those set forth herein and should not be relied upon
as an indication of the actual performance of the
Investment Portfolios or the Investment Options and
the Program. You should consult your own advisors
to evaluate the Investment Options available under
the Program prior to investing in the Program.

The Investment Portfolios have been developed
specifically for the Program and were offered for
the first time to investors through the Program in
2002 (except for the Domestic Small Capitalization
Core-Oriented Equity Investment Portfolio, which
was first offered on October 1, 2005). As a result,
historical performance exists for seven complete
calendar years (January 2003 - December 2009).

In order to provide illustrative portfolio returns,

the table on the next page sets forth investment
performance returns based on average returns

of investment portfolios run by each manager,
consisting of stocks and bonds, as the case may
be, similar to or the same as the stocks or bonds in
the Investment Portfolios available under the Program.
The information is reported gross of fees charged
with respect to managing each of the investment
portfolios included in the table. However, these
illustrative investment portfolios represented are not
identical to the Investment Portfolios available under
the Program and differences do exist. Accordingly,
the investment returns presented in the table do not
reflect actual return information for the Investment
Portfolios provided under the Program and are
not indicative of the actual performance of the
Investment Portfolios. Actual one-year, three-year,
and five-year results for the Investment Portfolios
differ from the historical information contained in
the illustrative portfolios presented in the table.

The returns presented in the table are composites
of portfolios of which the Investment Portfolios are
just one element.

5The information in this section and in the section below entitled “TOTAL RETURN INFORMATION BY OPTION" are derived from
information provided by, reviewed and approved by Callan Associates, Inc., which provides investment consultancy services for the
Board. The Board has not independently verified the information contained herein.
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ILLUSTRATIVE PORTFOLIO COMPOUND AVERAGE ANNUAL RETURN

FOR PERIODS ENDING DECEMBER 31, 2009'

1-YEAR 3-YEAR 5-YEAR 10-YEAR
lllustrative Fixed Income Portfolio* 10.2% 6.6% 5.5% 5.3%
lllustrative Domestic Large Capitalization
Growth-Oriented Equity Investment Portfolio® 27.2% -1.0% 3.0% 6.9%
lllustrative Domestic Large Capitalization
Value-Oriented Equity Investment Portfolio* 21.7% -7.4% 1.3% 7.4%
lllustrative S&P 500 Index Equity
Investment Portfolio® 26.7% -5.7% 0.4% 5.5%
lllustrative Domestic Small Capitalization
Core-Oriented Equity Investment Portfolio® 35.7% 2.0% 6.8% 11.5%
lllustrative Money Market Fund’ 0.7% 3.0% 3.4% 2.8%

(1) Past performance is no guarantee of future performance. Performance shown for periods greater than one year is annualized.

(2) The performance results displayed herein represent the investment performance of the Columbia Core Fixed Income Institutional
Composite. Columbia Management Investments has prepared and presented this report in compliance with the Global
Investment Performance Standards (GIPS®). For purposes of compliance with the Global Investment Performance Standards
(GIPS®), Columbia Management Investment Advisers, LLC has defined the Firm as “Columbia Management Investments.”
Prior to May 1, 2010, the Firm was known as RiverSource Institutional Advisors (and prior to August 1, 2005, the Firm was
known as American Express Asset Management), an operating division of Columbia Management Investment Advisers, LLC
that offers investment management and related services to institutional clients. The Firm was redefined in April 2005 to more
fully encompass its asset management capabilities and again in November 2008 and May 2010 due to acquisitions. Columbia
Management Investments has been verified for the periods of January 1, 1993 to December 31, 2007 by an independent verifier.
A copy of the verification report is available upon request. Columbia Management Investment Advisers, LLC is a SEC-registered
investment adviser (formerly known as RiverSource Investments, LLC prior to May 1, 2010), which offers investment products
and services to institutional and retail markets. The investment management team and process remained intact through the
merger; therefore the performance results from the predecessor firm composite are linked to the performance record of the
current firm composite.

For the periods from October 1 2005 through December 31, 2009, Columbia Management Advisors, LLC (the predecessor
firm) had been verified by Ashland Partners & Company LLP. A copy of the verification report is available upon request.

On May 1, 2010, Columbia Management Investments acquired certain long-term assets of Columbia Management Advisors,

LLC, including those assets included in the Composite as of May 1, 2010. Due to the acquisition, the Total Firm Assets and
the percentage of Firm Assets represented by the Composite below are not applicable for periods prior to May 1, 2010.
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Columbia Core Fixed Income Institutional Com posite
Statement of Performance Results

January 1 through December 31 As of Year End
Barclays Capital Internal Total
Gross-of-fees Net-of-fees Aggregate Bond Index Dispersion Number of Composite

Year Return % Return (%) Return (%) (%) Accounts Assets ($ mil.)
2009 10.20 9.90 5.93 1.27 22 3,732
2008 2.54 2.24 5.24 n/a 27 3,590
2007 7.14 6.84 6.97 0.31 9 733
2006 4.79 4.49 4.33 0.22 9 720
2005 3.05 2.75 2.43 0.17 23 846
2004 4.95 4.65 4.34 0.37 21 851
2003 4.96 4.66 4.10 0.45 18 836
2002 10.57 10.27 10.25 0.71 20 1,071
2001 8.17 7.87 8.44 0.31 18 1,028
2000 13.13 12.83 11.63 0.45 15 951

1. Portfolios are valued, and returns are calculated in U.S. dollars. All performance results shown reflect reinvestment of
distributions. Additional information regarding the firm’s policies and procedures for calculating and reporting
performance results and preparing compliant presentations is available upon request.

2. Internal dispersion is calculated using the equal-weighted standard deviation of all portfolios that were included in the

Composite for the entire year. If the composite contains five or fewer accounts, a measure of dispersion is not statistically

representative and is therefore not shown.

A complete list and description of CMA’s composites is available upon request.

Past performance is no guarantee of future results and there is the possibility of loss of value.

As of June 1, 2008, U.S. Trust Asset Management (“USTAM”) was merged into CMA, LLC and accounts from USTAM

were included in their respective Composite and firm assets as of that date. The investment management team and

process remained intact through the merger, therefore the performance results from the USTAM Composite are linked to
the performance record of the CMA Composite. For the periods 1994 through 2006, USTAM had been verified by a prior
verifier. For the period January 1, 2007 through May 31, 2008, USTAM has been verified by Ashland Partners & Company

LLP. A copy of the verification report is available upon request.

6. The performance returns represent those of the Columbia Core Fixed Income Institutional Composite (“Composite”)
which includes all discretionary, fee-paying commingled and separately managed accounts valued in excess of $15
million, managed according to the Core Fixed Income Strategy (“Strategy”). The $15 million minimums were
implemented June 1, 2008. Prior to June 1, 2008, the minimums were $5 million.

7. The Strategy aims to achieve high current income consistent with what is believed to be prudent risk of capital.

The benchmark is the Barclays Capital U.S. Aggregate Bond Index.

8. The name of the Composite was changed from US Trust Core Fixed Income to Columbia UST Core Fixed Income,
effective June 1, 2008 and concurrent with the merger. The name of the Composite was subsequently changed to
Columbia Core Fixed Income effective January 1, 2009.

9. From the period June 30, 2004 through May 31, 2008, accounts were removed from the Composite for any month where
the net cash flow in or out of the account was greater than or equal to 25% of the opening market value of the account.
Accounts removed due to external cash flows are re-included in the Composite after the second month following exclusion.
For periods after June 1, 2008, accounts are no longer removed from the Composite due to large external cash flows.
Additional information regarding the treatment of cash flows is available upon request.

10. The Composite was created in January 2004.

11. Gross-of-fees performance returns are presented after the deduction of all trading expenses and before the deduction
of investment management fees. Net-of-fees performance returns are calculated by deducting the highest investment
management fee each quarter from the gross performance return. The investment management fee schedule is as
follows: 0.30% on the first $25 million; 0.20% on the next $50 million; 0.15% on the next $75 million; 0.12% on the next
$150 million; 0.11% on the next $200 million; 0.10% on all assets over $500 million. The minimum annual fee is $45,000.

okrw

The Barclays Capital U.S. Aggregate Bond Index includes treasuries that have remaining maturities of more than one year,
agencies and corporate or foreign debt guaranteed by the U.S. government, publicly issued U.S. corporate debt, Yankee
debentures and secured notes. Effective November 3, 2008, the Lehman Brothers indices were renamed Barclays Capital
indices. The index is provided for comparative purposes only and is not a projection, prediction or guarantee of performance.

(3) 1) Basis of Presentation
Deutsche Asset Management Americas (the "Firm") is a division of Deutsche Asset Management worldwide and includes all
portfolios (except nontraditional assets) managed for the Firm by Deutsche Bank Trust Company Americas, Deutsche Asset
Management Canada Ltd., Deutsche Investment Management Americas Inc. and DWS Trust Company. The Firm has prepared
and presented this report in compliance with the Global Investment Performance Standards (GIPS®). This presentation of
investment performance sets forth the time-weighted gross and net rates of return for the US Large Cap Quality Growth
Composite (the "Composite") for the period shown. Past performance is no guarantee of future results and may differ in future
time periods. Additional information regarding the Firm's policies and procedures for calculating and reporting performance
results is available upon request.

2) Selection Criteria and Valuation Procedures
The Composite includes all fee-paying portfolios equal to or greater than $5 million managed on a fully discretionary basis by
the Firm, according to the Composite strategy which seeks to outperform the benchmark over a three to five year market
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cycle while staying in the large cap category of the style box. Eligible new portfolios are added to the Composite at the start
of the first performance measurement period following the date that the portfolio is fully invested as defined by the Composite
strategy. Securities listed on any national exchange are valued at their last trade price. Securities that are not listed are valued
at the most recent publicly quoted bid price. Securities transactions are recorded on a trade date basis. If applicable, dividend
income is recorded as of the ex-dividend date. Returns reflect investment of dividends and other earnings. The Composite
was created 01/10/08.

3) Calculation of Rates of Return

Composite returns are expressed in US dollars. For each portfolio within the Composite, the total rate of return for the time
period is equal to the change in the market value of the portfolio, including capital appreciation, depreciation and income,
as a percentage of the beginning market value of the portfolio, adjusted for the net of all contributions and withdrawals

(the "cash flows"). Each cash flow is weighted from the actual date of contribution or withdrawal in the month it occurred.
The results are for the Composite for all periods shown net of withholding taxes, where applicable, on dividends, interest,
and capital gains. Rates of return are calculated on a "time-weighted" basis for all portfolios which comprise the Composite.
Time-weighted rates of return minimize the effect of cash flows on the investment performance of the portfolio. Monthly
Composite rates of return are computed by taking an asset weighted average of each portfolio's monthly rate of return within
the Composite, utilizing their respective beginning market values for the period. Annual Composite rates of return are derived
by geometrically linking monthly Composite rates of return. Rates of return are presented gross of investment fees and
include the deduction of transaction costs and commission costs. The standard deviation of comparable performance over
time is a measure of dispersion.

4) Composite Benchmark

Composite returns are benchmarked to a blend of 50% Russell 1000® Growth Index and 50% S&P 500 Index. The Russell
1000° Growth Index is an unmanaged, market capitalization weighted index that measures the performance of those
companies in the Russell 1000® Index with higher price-to-book ratios and higher forecasted growth values. The S&P 500
Index is an unmanaged, market capitalization weighted index of 500 stocks designed to measure the performance of the
broad domestic economy across all major industries. The benchmark is used for comparative purposes only and generally
reflects the risk or investment style of the investments reported on the schedule of investment performance. Investments
made by the Firm for the portfolios it manages according to the Composite strategy may differ from those of the Russell
1000® Growth Index and S&P 500 Index. Accordingly, investment results will differ from those of the benchmark.

5) List of the Firm's Composites
In addition to the Composite, the Firm provides investment management services utilizing different strategies. A complete list
and descriptions of the Firm's composites are available upon request within a reasonable timeframe.

6) Significant Events

On 12/04/2001, Deutsche Bank and Zurich Financial Services ("Zurich") announced they signed Definitive Agreements under
which Deutsche Bank would acquire 100% of Zurich Scudder Investments, Inc. ("Scudder"). The transaction was effective close
of business 04/05/2002, at which time Zurich Scudder Investments, Inc. was renamed Deutsche Investment Management
Americas, Inc. This presentation therefore includes Deutsche Investment Management Americas Inc., Scudder Trust
Company and Deutsche Asset Management Canada Limited.

On 07/07/2005, Deutsche Bank announced they signed Definitive Agreements under which Deutsche Bank would sell Deutsche
Asset Management Investment Services Ltd. to Aberdeen Asset Management. The transaction was effective close of business
12/01/2005.

On 12/31/2006, Deutsche Asset Management, Inc. ("DAMI") merged into Deutsche Investment Management America ("DIMA").

On 2/17/2009, the Composite's portfolio management team was replaced. As a result, the track record of performance from
Mason Street Advisors, LLC. (4/1/1997 - 11/30/2002) has been removed from the Composite history.

On 2/25/2009, the Large Cap Core Growth Equity Composite was renamed the US Large Cap Quality Growth Composite.

Quantitative Management Associates LLC (QMA) has prepared and presented this report in compliance with the Global
Investment Performance Standards (GIPS®). QMA has been verified for the period from January 1, 1993 to December 31,
2008 and the composite has been examined for the period from January 1, 1993 to December 31, 2008 by an independent
verifier. The verification and examination reports are available upon request.

The performance results displayed herein represent the investment performance record for the Value Equity Composite
managed by Quantitative Management Associates (QMA). QMA operated for many years as a unit within one of Prudential
Financial, Inc.'s asset management companies, known today as Prudential Investment Management, Inc. (PIM). In 2000,
QMA was established as a separate firm for GIPS compliance purposes, resulting in a decrease in firm assets. In 2004, QMA
became an SEC-registered investment adviser and the quantitative management business of PIM was transferred to QMA.
No changes in investment professionals or process occurred as a result of this change in legal structure. In 2008, QMA
redefined the firm to include assets managed through wrap fee programs (QMA Managed Accounts) for all periods after
January 1, 2006. Firm assets as of December 31, 2006 and December 31, 2007 were restated to include QMA Managed
Account assets that were previously excluded. QMA is a wholly-owned subsidiary of PIM, an SEC-registered investment
adviser and a Prudential Financial, Inc. company. Prudential Financial, Inc. of the United States is not affiliated in any manner
with Prudential plc, a company incorporated in the United Kingdom.

The Value Equity Composite includes all discretionary portfolios whose investment strategy is to outperform the Russell
1000° Value Index by using a quantitative approach to invest in a broad cross section of attractively valued stocks. As of
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January 1, 2008, the composite was redefined to include both institutional and retail accounts. Previously, only institutional
accounts were included. This composite was created on December 31, 1998.

A complete list and description of all composites managed by QMA and information regarding policies for calculating and
reporting returns are available upon request.

Performance results are stated gross and net of model fees. Performance has been calculated in US dollars and reflects

the reinvestments of dividends and other earnings. Returns for each client will be reduced by such fees and expenses as
described in their individual contract. The fee schedule currently in effect is as follows: .65% on the first $10 million, .50% on
the next $15 million and .40% thereafter. Actual advisory fees charged and actual account minimum size may vary by account
due to various conditions described in QMA’s Form ADV. The highest single client advisory fee in effect for each period is
used to calculate net of fee model performance. Fees may be higher for commingled accounts, insurance company separate
accounts, and trust, corporate, or bank-owned life insurance products. The composite shown may include accounts that are
group annuity or life insurance products issued by The Prudential Insurance Company of America. The annualized return is
equivalent to the annual return which, if earned in each year of the indicated multi-year period, would produce the actual
cumulative return over the time period. Past performance does not guarantee future results.

The benchmark of this composite is the Russell 1000° Value Index. The Russell 1000® Value Index measures the performance
of those Russell 1000® companies with lower price-to-book ratios and low forecasted growth values. The Russell 1000®
Index measures the performance of the 1,000 largest companies in the Russell 3000° Index, which represents approximately
90% of the total market capitalization of the Russell 3000° Index. Dividend income is reinvested. Source of the Russell 1000°
Value Index: Russell Investments. Russell 1000® Value Index is a trademark/service mark of Russell Investments. Russell®

is a trademark of Russell Investments. The financial indices referenced herein are provided for informational purposes only.
The manager’s holdings and portfolio characteristics may differ from those of the benchmark(s). Additional factors impacting
the performance displayed herein may include portfolio-rebalancing, the timing of cash flows, and differences in volatility, none
of which impact the performance of the financial indices. Financial indices assume reinvestment of dividends but do not reflect
the impact of fees, applicable taxes or trading costs which may also reduce the returns shown. You cannot invest directly in
an index. The statistical data regarding such indices has been obtained from sources believed to be reliable. Benchmark
returns are not covered by the report of independent verifiers.

Northern Trust Global Investments (NTGI) comprises Northern Trust Investments, N.A.(NTI), Northern Trust Global Investments,
Limited.(NTGIL), Northern Trust Global Investments Japan, K.K., the investment advisor division of The Northern Trust Company
(TNTC), and Northern Trust Global Advisors, and its subsidiaries to offer investment products and services to personal and
institutional markets. As of 12/31/09, NTGI had assets under management totaling $627.2 billion. For purposes of compliance
with the Global Investment Performance Standards (GIPS®) the Firm is defined as Northern Trust Global Investments Services
(NTGIS), a subset of NTGI, and includes those investment products managed by NTI, NTGIL, NTGIJ and TNTC that are
distributed through national channels. As of 12/31/2009, Northern Trust Global Investment Services (NTGIS) had assets
under management totaling $459.7 billion (preliminary).

NTGIS has prepared and presented this report in compliance with the Global Investment Performance Standards (GIPS).
NTGIS has been verified by an independent verifier on an annual basis from 1993 through 2008 (2009 verification pending).
A copy of the verification report is available upon request. A complete list and description of NTGIS’s composites and additional
information regarding policies for calculating and reporting returns are available upon request.

Portfolios in the composite are managed to provide investment returns that approximate the return of the benchmark. The
composite was created in September 2005. These assets were managed by Deutsche Bank AG prior to January 31, 2003
when they were acquired by the Northern Trust Company. Financial leverage is not employed as part of the overall investment
strategy of this composite. Financial derivatives, in the form of futures contracts, options and ETF’s, may be utilized for the
purposes of liquidity, market exposure, or investment opportunity. If fewer than 5 portfolios are in the composite for a full
year, standard deviation is deemed not applicable. Accounts below the minimum size of $100 million have been excluded
from the composite.

Performance results reflect the reinvestment of dividends and other earnings and are expressed in United States Dollars.
Performance results are presented gross of investment management fees. Actual performance results would be reduced by
fees. As an illustration, a $100 million account which earned a 10% annual return and paid an annual fee of 0.08% would
grow in value over five years to $161.0 million before fees and $160.5 million after deduction of fees. Past performance is no
guarantee of future results.

Performance is subject to verification. Returns reflect the reinvestment of dividends and other earnings. Past performance
does not guarantee future results. A client’s investment return may be lower or higher than the performance shown. Clients
may suffer an investment loss.

Fiduciary Management, Incorporated (FMI) of Milwaukee has prepared and presented this report in compliance with the
Global Investment Performance Standards (GIPS®). FMI has received a firm-wide GIPS verification for the period 12/31/1993
—12/31/2009. In addition, the FMI Small Cap Equity Composite has received a performance examination for the same period.

FMI was founded in 1980 and is an independent investment-counseling firm registered with the SEC and the State of Wisconsin.
The firm manages over $7 billion in assets of pension and profit sharing trusts, mutual funds, Taft-Hartley funds, insurance
company portfolios, endowments and personal trusts. The firm includes both institutional and mutual fund business. Although
the firm has participated in wrap programs, it is a separate and distinct business, and is excluded from firm-wide assets.

The FMI Small Cap Equity Composite was created in January 1980. These accounts primarily invest in small to medium
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capitalization U.S. equities. The FMI Small Cap Equity Composite reflects time-weighted and asset-weighted returns for all
discretionary accounts, with a market value greater than $500,000 as of month end. A small percentage of composite assets
(typically ranging from 0-5%) historically has been invested in unmanaged fixed income securities at the direction of account
holders. From December 31, 1993 thru September 30, 2002 all accounts included were managed for at least one quarter,
from October 1, 2002 to present all accounts were managed for at least one month. All returns are calculated using United
States Dollars and are based on monthly valuations using trade date accounting. All accounts in this composite are fee paying.
Gross of fees returns are calculated gross of management fees and custodial fees and net of transaction costs. Net of fees
returns are calculated net of management fees and transaction costs and gross of custodial fees. Dispersion is calculated
using the standard deviation of all accounts in the composite for the entire period. Currently, the advisory fee structure for
the FMI Small Cap Equity Composite portfolios is as follows:

Up to $25,000,000 0.90%
$25,000,001-$50,000,000 0.85%
$50,000,001-$100,000,000 0.75%
$100,000,001 and above 0.65%

The firm generally requires a minimum of $3 million in assets to establish a discretionary account. High Net Worth individuals
may establish an account with a minimum of $1,000,000, however, the firm reserves the right to charge a minimum dollar fee
for High Net Worth individuals depending on the client servicing involved. The minimum account sizes do not apply to new
accounts for which there is a corporate, family, or other substantial relationship to existing accounts. In addition, the firm
reserves the right to waive the minimum account size and minimum annual fee under certain circumstances. A complete list
and description of all firm composites is available upon request. Additional information regarding policies for calculating and
reporting returns is also available upon request.

The Russell 2000 Index® is an unmanaged index generally representative of the U.S. market for small capitalization stocks.
FMI uses the Russell 2000 Index® as its primary index comparison.

StableRiver Capital Management, LLC has prepared and presented performance in compliance with the Performance
Presentation Standards of the Association for Investment Management and Research (AIMR-PPS™), the U.S. and Canadian
version of the Global Investment Performance Standards (GIPS™). AIMR has not been involved in the preparation or review
of our report.

These returns represent the performance of the SunTrust Retirement Reserve Fund, a common trust fund for which StableRiver
Capital Management, LLC is the investment advisor. The Fund is a single account of commingled assets invested so as to
preserve capital and liquidity by investing exclusively in high quality money market instruments. Contributions made under the
Program for this Investment Portfolio will not be commingled with the Fund’s assets but will be managed in a style consistent
with this Fund. Rates of return are calculated on a daily time-weighted basis.

A complete list of firm composites and performance results is available upon request.



TOTAL RETURN INFORMATION BY OPTION

The Investment Options, like the Investment Portfolios, have been created specifically for the Program and
were offered for the first time to investors through the Program. Actual historical performance data information
is available for seven years. The information in the table below summarizes the investment return for each
of the Investment Options for the last full calendar year (January-December 2009), for the last three years
(January 2007-December 2009) and for the last five years (January 2005-December 2009) and the last seven
years (January 2003 — December 2009) net of administrative fees, offered under the Florida College Investment
Plan. The administrative fee is 3/4 of 1 percent (0.0075) of the Account Balance.

| R for th
Investment Option nvestment Returns for the

Periods Ending 12/31/09*

1-YEAR 3-YEAR 5-YEAR 7-YEAR

Fixed Income Portfolio 7.0% 6.1% 4.8% 4.4%
U.S. Equity Investment Option 25.8% -4.4% 0.4% 4.6%
Balanced Investment Option 17.7% 1.7% 3.2% 5.0%
Age Based/Years to Enroliment Investment Options:

Age 0-4 Years/14 or More Years to Enroliment 25.8% -4.4% 0.4% 4.6%

Age 5-8 Years/10-13 Years to Enroliment 22.4% -1.2% 1.9% 5.0%

Age 9-12 Years/6-9 Years to Enroliment 17.7% 1.7% 3.2% 5.0%

Age 13-15 Years/3-5 Years to Enroliment 12.7% 4.0% 4.1% 4.8%

Age 16 & Above/0-2 Years to Enroliment 7.0% 6.1% 4.8% 4.4%
Money Market Investment Option -0.1% 2.5% 2.9% 2.3%

*The investment returns for the Investment Options are provided as general information only and are not intended to provide
investment or other advice. Past performance is no guarantee of future performance.

The investment return shown for each Investment Option reflects the composite returns for the institutional portfolios comprising
the investment options available to participants in the Florida College Investment Plan.

The assets of the Florida College Investment Plan are currently invested by Deutsche Asset Management, Northern Trust Investments,
StableRiver Capital Management, Fiduciary Management, Quantitative Management Associates, and Columbia Management Advisors,
LLC in accordance with the guidelines contained in the Comprehensive Investment Policy for the Florida College Investment Plan.

Investment returns shown in the table above were calculated by Callan Associates, Inc., the Board’s investment consultant, by
computing the percentage change in the trust unit value of each Investment Option. The unit values for the Investment Options
were calculated by the Plan's Custodian, The Northern Trust Company, and provided to Callan Associates, Inc., for computing the
investment returns. The investment periods covered for the Investment Options are from January 1, 2009 through December 31, 2009,
from January 1, 2007 through December 31, 2009, and from January 1, 2005 through December 31, 2009 and January 1, 2003
through December 31, 2009 (annualized).

Under no circumstances is the information contained herein to be used or considered as an offer to sell or a solicitation of an offer
to buy a particular investment.
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The information in the table below indicates as nearly as possible what the investment returns for each of the
Investment Options offered under the Program would have been for the periods indicated assuming that the
sample investment portfolios in the table presented on page 24, “lllustrative Portfolio Compound Average
Annual Return For Periods Ending December 31, 2009" were the actual Investment Portfolios offered under the
Program and that the returns for such investment portfolios are accurate. This information is reported gross of
fees charged with respect to managing each of the illustrative investment portfolios underlying each investment
option. However, since the illustrative investment portfolios in the table above are not the actual Investment
Portfolios offered under the Program, the illustrative information in the table below with respect to returns on
the Investment Options is similarly provided for illustrative purposes only and should not be relied upon by
anyone as an indication of the actual performance of the Investment Options available under the Program.
Actual results for the Investment Options may differ significantly from the return information in the table below.

ILLUSTRATIVE OPTION COMPOUND AVERAGE ANNUAL RETURN FOR PERIODS ENDING
DECEMBER 31, 2009

1-YEAR 3-YEAR 5-YEAR 7-YEAR

lllustrative Fixed Income Portfolio 10.2% 6.6% 5.5% 5.3%
lllustrative U.S. Equity Investment Option 26.3% -4.0% 2.2% 7.2%
lllustrative Balanced Investment Option 18.6% 1.9% 4.3% 6.6%
lllustrative Age Based/Years to Enroliment Investment Options:

Age 0-4 Years/14 or More Years to Enroliment 26.3% -4.0% 2.2% 7.2%

Age 5-8 Years/10-13 Years to Enroliment 22.7% -0.9% 3.3% 71%

Age 9-12 Years/6-9 Years to Enroliment 18.6% 1.9% 4.3% 6.6%

Age 13-15 Years/3-5 Years to Enroliment 14.6% 4.4% 5.0% 6.1%

Age 16 & Above/0-2 Years to Enroliment 10.2% 6.6% 5.5% 5.3%
lllustrative Money Market Investment Option 0.7% 3.0% 3.4% 2.8%

TRUST UNIT VALUE

A contribution will entitle the Account Owner to a share of the assets held by the Program, expressed as a
number of “trust units.”

The value of a trust unit in each Investment Option will be based on the net asset value (the “NAV") per share of
each of the Investment Portfolios in which your funds have been invested within a particular Investment Option.
For purposes of this discussion, each Age Band in the Age Based/Years to Enroliment Investment Option is
considered a separate Investment Option.

The NAV per share of each Investment Portfolio is determined on each day the New York Stock Exchange is open
for business. NAV is calculated at the time when trading closes on the New York Stock Exchange.

Each Investment Portfolio’s NAV per share is calculated by dividing the value of each respective Investment
Portfolio’s assets less its liabilities, by the number of outstanding shares of that Investment Portfolio. Individual
securities held by an Investment Portfolio are valued using market quotations or independent pricing services.
If market quotations or independent pricing services are not readily available, or if events that have a significant
effect on the value of an investment occur between the time when its price is determined and the time a portfolio’s
NAV per share is calculated, the Investment Portfolio may use a security’s “fair value” as determined in good faith.

The trust unit value of each Investment Option is computed by dividing (a) an Investment Option's assets less
any liabilities (including management and oversight fees) allocated to that Investment Option, by (b) the number
of outstanding trust units in such Investment Option.

Trust unit value is calculated immediately after the NAV for the portfolio(s) underlying the Investment Option is
calculated. The value of the Account will increase or decrease depending on an increase or decrease in the NAV
per share of the shares of the Investment Portfolio(s) comprising the Investment Option in which the Account

is invested.



PURCHASE AND WITHDRAWAL OF TRUST UNITS

A contribution received by the Board will be credited at the trust unit value of the applicable Investment Option
determined on the day the contribution is processed after receipt in good order. Contributions in good order
processed after the close of trading on the New York Stock Exchange, or on a day other than a business day,
will be credited at the trust unit value of the appropriate Investment Option determined on the next business day.

The trust unit value used to calculate the value of a withdrawal from an Account for any of the Investment Options
will be the one next computed after a completed withdrawal request in good order is processed by the Board.

An Account Owner may request a withdrawal by submitting a written request to the Board. (If the withdrawal
reduces the Account balance to zero, the request will be deemed to be a request to voluntarily terminate the
Account; see the section titled “WITHDRAWALS?" for the requirements to voluntarily terminate an Account.)

OVERSIGHT OF THE PROGRAM BY THE BOARD

The Board is an agency of the State of Florida, created by Statute, and its primary purpose is to administer
The Stanley G. Tate Florida Prepaid College Program and the Florida College Investment Plan. At present,
the Board consists of the Attorney General, the Chief Financial Officer, the Chancellor of the State University
System of Florida, the Chancellor of the Division of Community Colleges, or their designees, and three members
appointed by the Governor of the State of Florida and subject to confirmation by the Florida Senate. The members
of the Board serve without compensation but are reimbursed for certain expenses incurred in connection with
the performance of their official duties.

The Statute provides that the Board will administer the Program and in doing so will have the power to carry
out the provisions of the Statute, including the power to: (1) invest the contributions in a manner appropriate to
achieve the objectives of the Program; (2) establish agreements with federal, state and local agencies, including
state universities and community colleges; (3) receive and hold all payments, deposits and contributions

to the Program, as well as gifts, bequests, endowments, federal, state or local grants, any other source of
funds, and all earnings; (4) solicit and contract for investment consultants to advise it regarding investment
management and performance; (5) contract for necessary goods and services; (6) delegate responsibility
for administering the Comprehensive Investment Plan; and (7) adopt rules and regulations to implement
the Program. In addition, the Board is authorized and required to appoint an executive director who is
responsible for overseeing the daily operations of the Program.

The Board contracts with Intuition Systems, Inc. to provide records administration services to the Program.
Records administration services include, but are not limited to, application and processing enrollment, customer
services, contribution tracking and processing, telephone services, correspondence, finance services, lockbox
services, system administration, reporting, and tax reporting. The contract with Intuition Systems, Inc. expires
on June 30, 2014.

The Board also contracts with The Northern Trust Company to provide trustee services for the Program. The
contract expires on September 30, 2010. Trustee services include, but are not limited to, custody services
of all securities and other certificates evidencing investments of the program, management of the lending of
the securities held in the Board's portfolios, establishment of procedures to adequately and timely communicate
and interact with the Board, Board staff, Investment Consultant, Investment Managers, and the Board's
records administrator, and presentation of reports to the Board regarding trustee services and securities
lending performance.
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RISKS OF INVESTING

IN THE PROGRAM

Set forth below are some of the risks associated with opening an Account and investing in the Program.
Please carefully review and consider the following risks as well as other information contained in this
Disclosure Statement (and in the Addenda) before deciding to enroll in the Program or invest any funds
pursuant to any of the Investment Options available under the Program.

INVESTMENT RISKS

Although the primary investment objective of the
Program is to achieve investment returns over the
applicable investment period that are at least equal to
the rate of increase in the costs of higher education
expenses over that period, there is no guarantee that
the Program’s investment objective will be realized.
The Program does not guarantee principal of or a
minimum rate of return from contributions to the
Program. No one can predict the returns from the
investment of the contributions to the Program.
The rate of return from an Account may be less than
the rate of increase in the costs of higher education
over the same period, and may decrease or not
increase at all. There is a risk that any Account Owner
could lose all or a part of the value of his or her
Account and that the funds in an Account Owner's
Account will not be sufficient to cover the Qualified
Higher Education Expenses of the Beneficiary.

The value of any Account may increase or decrease
each day, and the rate of return on an Account will
vary, based on the investment performance of the
Investment Options in which the Account is then
invested. Investment risk can have a material impact
on the value of an Account.

Investing in the Investment Options involves various
risks, including, but not limited to, the following
general risks:

® Market Risk — This is the risk that stock and
bond prices overall will decline. Markets for
stocks and bonds tend to move in cycles,
with periods of rising prices and periods of
falling prices due to changing conditions in
the financial markets.

¢ |nterest Rate Risk — This is the risk that a bond’s
or stock’s value may decline if interest rates
change. For example, a rise in interest rates
usually causes the market value of fixed-rate
securities (e.g., bonds) to go down.

¢ Credit Risk — This is the risk that an issuer of

bonds or other debt securities will not be able
to pay principal and interest on such securities
when the same are due, or that negative
perceptions of the issuer’s ability to make such
payments or negative perceptions regarding a
company’s, or other issuer’s, financial soundness
may cause the security’s value to decline.

¢ Call/Prepayment Risk — This is the risk that
during periods of falling interest rates, issuers
of callable bonds may call (repay) securities
with higher coupons or interest rates before
their maturity dates. The Investment Options
with exposures to bonds would lose potential
price appreciation and would be forced
to reinvest the unanticipated proceeds at
lower interest rates resulting in a decline
in the Investment Option’s performance.
For mortgage-backed securities, this is
known as prepayment risk.

Derivatives Risk — If approved by the Board,
some of the Investment Portfolios may invest,
to a limited extent, in derivatives. Generally
speaking, a derivative is a financial contract
whose value is based on the value of a financial
asset (such as a stock, bond, or currency),
a physical asset (such as gold), or a market
index (such as the Standard & Poor's 500
Index). Investments in derivatives have the
potential to subject the investment portfolios
to risks different from, and possibly greater
than, those of the underlying securities, assets,
or market indexes. The investment portfolios
will not use derivatives for speculation or for
the purpose of leveraging (magnifying)
investment returns.

Income Fluctuation Risk — This is the risk
that an Investment Portfolio’s quarterly income
distributions will fluctuate considerably more
than the income distributions of a typical
bond fund.



® Income Risk — This is the risk that falling
interest rates will cause an Investment
Portfolio’s income to decline. Income risk
is generally high for short-term bond funds,
moderate for intermediate-term bond funds,
and low for long-term bond funds.

Index Sampling Risk — This is the risk that the
securities selected for an Investment Portfolio
using the sampling method of indexing will not
provide investment performance matching that
of the target index.

Industry-Concentration Risk — This is the risk
that there will be overall problems affecting a
particular industry in which an Investment
Portfolio invests a significant portion of its
assets. Thus, an Investment Portfolio that
invests a significant portion of its assets in a
particular industry will have its performance
depend to a greater extent on the overall
condition of that industry.

Inflation Risk — This is the risk that increases
in the cost of living may reduce or eliminate the
value of the returns on a particular investment.

® [nvestment Style Risk — This is the chance
that returns from the types of stocks in which
an Investment Portfolio invests will trail returns
from the overall stock market. Specific types
of stocks (for instance, value or growth stocks,
small- or large-capitalization stocks) tend to go
through cycles of doing better — or worse — than
the stock market in general. These periods have,
in the past, lasted for as long as several years.

® Manager Risk — This is the risk that poor security
selection will cause an Investment Portfolio to
underperform relevant benchmarks or other
funds with a similar investment objective.

ACCOUNTS NOT REGISTERED
UNDER THE SECURITIES LAWS

Neither the Accounts under, nor the Participation
Agreements to be executed in connection with, the
Program will be registered under the Securities Act
or with the securities regulatory authority of any state.
To the extent that registration of the Accounts or
Participation Agreements is required, or registration
of the Board or its officers and employees is
required in order to offer or sell the Accounts or

Participation Agreements, and the Accounts or
Participation Agreements are offered and sold
without the proper registration(s): (1) the Board
could be required to cease and desist operating
the Program and to terminate the Program, (2)
monetary penalties could be imposed, or (3) both.
The Board has obtained written opinions of legal
counsel that in the view of such counsel the
Program does not need to register the Accounts or
the Participation Agreements under the Securities
Act, the Trust Indenture Act of 1939, as amended
or the Florida Securities and Investor Protection
Act. The Board has also obtained legal opinions
that in the view of such counsel the Board is
exempt from the registration requirements of the
Investment Company Act of 1940, as amended,
and that the Board, its officers and employees are
exempt from the registration requirements of the
Investment Advisers Act of 1940, as amended.
Finally, the Board has obtained legal opinions that in
the view of such counsel the Board, and its officers
and employees, do not need to register as brokers
or municipal securities dealers under the Securities
Exchange Act of 1934, as amended, in order to offer
and sell the Participation Agreements and Accounts.
Copies of these legal opinions are available by
contacting the Board at the address below.

NO GUARANTEE OF ATTENDANCE
OR ADEQUATE FUNDS TO PAY

EDUCATION EXPENSES

There is no guarantee that a Beneficiary will be
accepted for admission to any institution of higher
education, including an Eligible Educational
Institution, or if admitted, will graduate or receive
a degree, or otherwise be permitted to continue
to attend an Eligible Educational Institution. Even if
the balance of an Account plus the redemption value
of any advance payment contract in the Prepaid Plan
for the same Beneficiary has reached the Maximum
Account Balance Limit, the Account funds may not
be sufficient to cover the Beneficiary’s Qualified
Higher Education Expenses. Future inflation in
Qualified Higher Education Expenses is uncertain.
Recently, Qualified Higher Education Expenses
have grown more rapidly than increases in the
general cost of living. Increases in Qualified Higher
Education Expenses could exceed the rate of return
under any or all of the Investment Options over the
same period.
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RISKS RELATED TO
CHANGES IN LAW

The proposed federal tax regulations that have been
issued under Section 529 of the Internal Revenue
Code provide guidance and requirements for the
establishment and operation of the Program, but
do not provide guidance on certain aspects of the
Program. Final regulations or other administrative
guidance or court decisions might be issued that
could adversely impact the federal tax consequences
or requirements with respect to the Program or
contributions to, or withdrawals from, Accounts.
Congress also could amend Section 529 of the
Internal Revenue Code or other federal law in a
manner that would materially change or eliminate
the federal tax treatment described in this Disclosure
Statement. Such changes in federal law could
materially affect the state tax treatment of Account
contributions, earnings and distributions. The
Florida State Legislature also could make changes
to Florida's tax law which could materially affect
the State of Florida tax treatment of the Program
or changes to the Statute which could terminate or
otherwise adversely affect the Program. Changes
in the law governing the federal and/or state

tax consequences described in this Disclosure
Statement might necessitate material changes to
the Program for the anticipated tax consequences
to apply. The Program is established pursuant

to the Statute, the applicable Florida laws and
applicable securities laws. Changes to the Statute
or such Florida or securities laws may affect the
continued operation of the Program as contemplated
in this Disclosure Statement.

Notably, on January 17, 2008, the U.S. Department
of the Treasury released the 2008 Advance Notice
which indicated that the IRS intends to re-propose
the initial Section 529 regulations proposed in 1998.
The re-proposed regulations described in the 2008
Advance Notice have not yet been published, and the
exact content of such new proposed regulations,
and the ultimate content of the final Section 529
regulations, is not known. The 2008 Advance Notice
indicates that the new regulations, when promulgated,
will generally apply prospectively and that there will
be a grace period of no less than 15 months for
programs to implement most of the regulatory
changes. There is no certainty that the specific
provisions described in the 2008 Advance Notice
will become effective nor is it clear whether, if and
when any such provisions become effective, any of

such provisions will be applicable to Accounts
established prior to the effective date of the
regulations or to amounts contributed to Accounts
prior to such effective date.

The specific provisions in the Advance Notice
include, among others:

e A distribution for the payment of Qualified
Higher Education Expenses must occur in the
same calendar year as the applicable Qualified
Higher Education Expenses are incurred; in
the case of Qualified Higher Education
Expenses incurred on or before March 31 of
a calendar year, the distribution also may occur
in the calendar year preceding such expenses.

Investment losses in Accounts may be
deducted only as miscellaneous itemized
deductions, which are deductible only if in
excess of 2% of adjusted gross income.

Amounts withdrawn by an Account Owner
that correspond to contributions to the Account
by a person other than the Account Owner
may be taxed as income to the Account Owner,
even if they would otherwise be treated as

a non-taxable return of the investment.

A new anti-abuse regulation will deny favorable
gift tax, estate tax and generation-skipping tax
treatment to contributions to Accounts that are
deemed to be made for purposes other than
providing for the Qualified Higher Education
Expenses of the designated Beneficiary.

Liability for payment of gift tax due upon

an Account Owner's designation of a new
Beneficiary of a lower generation than the
prior Beneficiary will be shifted from the prior
Beneficiary to the Account Owner.

In the case of Accounts for which the
contributor also is the designated Beneficiary,
any subsequent change in the designated
Beneficiary will be treated as a distribution
to the contributor and a gift by the contributor
to the new Beneficiary.

® Account ownership may be restricted
to individuals.



OPINION AS TO QUALIFICATION OF
THE FLORIDA COLLEGE INVESTMENT
PLAN UNDER SECTION 529 OF THE

INTERNAL REVENUE CODE AS A
QUALIFIED TUITION PLAN

Pursuant to Statute, the Board has received a legal
opinion prior to commencing the Program that the
Program constituted a “qualified tuition program”
within the meaning of Section 529 of the Internal
Revenue Code of 1986, as amended. A copy of
that opinion is available by contacting the Board at
the address below.

RISKS RELATED TO ILLIQUIDITY

Investment in the Program involves the risk of reduced
liquidity regarding your investment. Once an Account
for a Beneficiary is opened, the circumstances under
which funds may be withdrawn from the Account
without the imposition of federal income tax and
Additional Tax are limited. See “WITHDRAWALS"
above for further information about these restrictions.
In addition to these restrictions, no part of an
Account may be pledged as security for a loan or
otherwise, nor may it be assigned or transferred,
except for transfers described above under
“OPENING AND MAINTAINING AN ACCOUNT -
Changing the Beneficiary and Transferring Accounts.”

PLAN CHANGES
AND TERMINATION

The Board reserves the right to make changes or
enhancements to the Program at any time. Account
Owners who have established Accounts prior to
the time an enhancement is made available, may
be precluded by federal tax law from participating
in such enhancement. Although the Board
currently has no plans to do so, the Board is not
required by law to continue the Program, to accept
additional contributions to existing Accounts, or to
allow new Accounts to be opened.

The Program shall continue indefinitely until its
existence is terminated by law, if ever. If the Program
is terminated, all contributions and earnings thereon,
if any, shall be returned to Account Owners to the
extent financially feasible. Any unclaimed Account
funds shall be treated as abandoned property and
shall revert to the State of Florida in accordance
with Florida law.

In addition, it is possible that the State of Florida
or the Board may determine that the Program is
not financially feasible and may discontinue it after
adequate provision is made for the return

of contributions and earnings thereon, if any, to
Account Owners. If the Program is discontinued,
the Board shall refund to Account Owners their
contributions plus any investment earnings or
minus any investment losses. There is a possibility,
due to poor performance of the Investment Options
selected by the Account Owner, that the Account
Balance may be zero or significantly lower than
the amount of funds contributed to the Account.
Termination of the Program may result in a
Non-Qualified Withdrawal by Account Owners
for which tax and penalties may be assessed.

POTENTIAL IMPACT ON

FINANCIAL AID AND
MEDICAID ELIGIBILITY

The eligibility of the Beneficiary for financial aid will
depend upon the circumstances of the Beneficiary's
family at the time the Beneficiary enrolls in school,
as well as on the policies of the governmental
agencies, school, or private organizations to which
the Beneficiary and/or the Beneficiary’s family
applies for financial assistance. Because saving
for college will increase the financial resources
available to the Beneficiary, it most likely will have
some effect on the Beneficiary's eligibility.
However, because these policies vary at different
institutions and can change over time, the Board
cannot say with certainty how the federal financial
aid program, or the school the Beneficiary applies
to, will treat an Account. Ownership of an Account
could have an impact on eligibility for Medicaid.
Although the results may vary from state to state,
assets in an Account may be considered available
assets for determining Medicaid eligibility. Please
consult your own financial, tax and legal advisors
for advice on your particular situation.

DURATION OF
PARTICIPATION AGREEMENT

The Board will terminate an Account Owner'’s
Participation Agreement and Account when no
contributions to, or withdrawals from, the Account
Owner’s Account have been made for 25 consecutive
years. After notice to the Account Owner, the
Account will be declared unclaimed and abandoned
property, subject to disposition as such. Time
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expended by a Beneficiary as an active duty member
of the armed services of the United States is not
included when calculating the 25 year period. The
Board will extend the time period for 10 calendar
years if it receives a written request from the
Account Owner.

TERMINATION OF

PARTICIPATION AGREEMENT
FOR MISREPRESENTATION

The Board will terminate an Account Owner’s
Participation Agreement upon a determination by the
Board that the Account Owner has made a material
misrepresentation in the Application submitted

to the Board by the Account Owner or in any
communication on behalf of the Account Owner
to the Board regarding the Program. A “material
misrepresentation” includes, but is not limited to,
providing an invalid social security number or taxpayer
identification number, falsely certifying that the
Account Owner is a citizen or resident alien of the
United States, or providing a false certification that
a person is a Member of the Family of the Beneficiary.
See “TERMINATING AN ACCOUNT - Termination
of the Account by the Board."

TERMINATION OF PARTICIPATION

AGREEMENT FOR INADEQUATE
CONTRIBUTIONS TO ACCOUNT

For Accounts established prior to April 1, 2005,
the Board will terminate an Account Owner'’s
Participation Agreement if the amount deposited in
the Account is less than $250 on the first day of
any calendar month that is more than 27 months
following the date the Board received the Account
Owner's Application and initial contribution to the
Program, unless the Board receives a special
petition seeking waiver of this requirement pursuant
to Rule 19B-12.001 and Rule 19B-12.003 (2),
Florida Administrative Code. For Accounts
established after April 1, 2005, the Board will
terminate the Account and Participation Agreement
if the amount deposited is less than $250.00 on
the first day of any calendar month that is more
than 24 consecutive months after the Program
received the Application and initial contribution,
unless the Board receives a special petition
seeking waiver of this rule pursuant to Rule
19B-12.001 and subsection 19B-12.003(2), F.A.C.

REPORTING

ACCOUNT STATEMENTS

The Board maintains separate records for each
Account and will mail to the Account Owner
quarterly statements indicating:

¢ Contributions to each selected Investment
Option made to the Account during the
period and the calendar year.

¢ Withdrawals from each selected Investment
Option from the Account made during the
period and the calendar year.

e Changes between the Investment Options
for the Account during the period and the
calendar year.

¢ The total value of the Account at the end
of the period and the calendar year.

® The investment performance of each
Investment Option, including the investment
performance of each Age Band in Age
Based/Years to Enrollment Investment Option,
during the period and the calendar year.

The Account Owner is responsible for reviewing
each quarterly statement and for verifying the
information contained on each quarterly statement,
mailed by the Board to them. If the Account Owner
fails to notify the Board in writing of any error on
the quarterly statement sent to him or her within 60
days after the last day of the period to which the
quarterly statement relates, the information pertaining
to the Account contained on the quarterly statement
is deemed to be correct, the Account Owner will
be considered to have approved the information
contained on the quarterly statement and its
inclusion on subsequent quarterly statements,

and to have released the Board from all liability
for any error contained on the quarterly statement.



TAX REPORTS FINANCIAL STATEMENTS

Withdrawals and other matters will be reported to The Board will prepare annual financial statements
the IRS, the State of Florida, distributees and other for the Program. Each year, the Program will be
persons, if any, as required by law. audited by an independent certified public

accounting firm.
TAX WITHHOLDING

Under proposed federal tax regulations,
withdrawals from Accounts are not subject to
back-up withholding.

NOTICES

You can contact the Florida Prepaid College Board by telephone at 1-800-552-GRAD (4723) or by mail at
P.O. Box 6567, Tallahassee, FL 32314-6567.
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ADDENDUM 1

to the Disclosure Statement
for the Florida College Investment Plan

ALLOCATION GUIDELINES FOR THE FIXED INCOME INVESTMENT OPTION

(Option 1)

Fixed Income Investment Portfolio
(Base Percentage of Assets)

100%

ALLOCATION GUIDELINES FOR U.S. EQUITY INVESTMENT OPTION

(Option 2)

Large-Cap Growth Equity
Portfolio (Base
Percentage of Assets)’

Large-Cap Value Equity
Portfolio (Base
Percentage of Assets)’

S&P 500 Index Equity
Portfolio (Base
Percentage of Assets)’

Small-Cap Core Equity
Portfolio (Base
Percentage of Assets)®

30%

30%

30%

10%

7 The actual percentages are to be in a range within 3% of the base percentages indicated.

ALLOCATION GUIDELINES FOR BALANCED INVESTMENT OPTION

(Option 3)

Large-Cap Growth
Equity Portfolio
(Base Percentage
of Assets)®

Large-Cap Value
Equity Portfolio
(Base Percentage
of Assets)®

S&P 500 Index
Equity Portfolio
(Base Percentage
of Assets)®

Small-Cap Core
Equity Portfolio
(Base Percentage
of Assets)®

Fixed Income

Portfolio (Base

Percentage of
Assets)®

15%

15%

15%

5%

50%

8 The actual percentages are to be in a range within 2% of the base percentages indicated.




ALLOCATION GUIDELINES FOR AGE BASED/YEARS
TO ENROLLMENT INVESTMENT OPTION

(Option 4)
Asset Allocation
Age Bracket Years to Enroliment Option 1 Option 2
Age 0-4 14 or more years 0% 100%
Age 5-8 10-13 years 25% 75%
Age 9-12 6-9 years 50% 50%
Age 13-15 3-5 years 75% 25%
Age 16 & above 0-2 years 100% 0%

AGE BASED/YEARS TO ENROLLMENT INVESTMENT OPTION

Equities

Equities
50%

Equities
75%

100%

0-4 Years Old 5-8 Years Old 9-12 Years Old
14 or More Years 10-13 Years to Enroliment 6-9 Years to Enroliment

to Enroliment

Equities
25%

13-15 Years Old 16 Years Old and Above
3-5 Years to Enroliment 0-2 Years to Enroliment
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ALLOCATION GUIDELINES FOR MONEY MARKET INVESTMENT OPTION
(Option 5)

Money Market Fund
(Base Percentage of Assets)

100%

REBALANCING

In order to maintain the level of risk the Board has established for each respective option, the asset class
allocation within the U.S. Equity Investment Option (Option 2) and the Balanced Investment Option (Option 3)
will be monitored daily and rebalanced to the specified target when the allowable ranges are exceeded.

The portfolio will be brought back into compliance within three business days. The following ranges will apply:

U.S. Equity Investment Option (Option 2)

Targeted Weight Allowable Range
Domestic Large Capitalization Growth-Oriented 30% 27%-33%
Equity Investment Portfolio

Domestic Large Capitalization Value-Oriented 30% 27%-33%
Equity Investment Portfolio

S&P 500 Index Equity Investment Portfolio 30% 27%-33%
Domestic Small Capitalization Core-Oriented 10% 8%-12%

Equity Investment Portfolio

Balanced Investment Option (Option 3)

Targeted Weight Allowable Range
Fixed Income Portfolio (Option 1) | 50% | 48-52%
U.S. Equity Investment Portfolio (Option 2) | 50% | 48-52%

Age Based/Years to Enroliment Option (Option 4)

Portfolio balances within the Age Based/Years to Enrollment Option (Option 4) will require rebalancing both
with respect to the equity/fixed income mix within each age bracket and with respect to the targeted mix as
a beneficiary moves from one age bracket to the next.

Targeted Allowable
Years to Targeted Allowable Fixed Income Fixed Income

Age Bracket Enroliment Equity Allocation  Equity Range Allocation Range
0-4 years 14 or more years 100% 98-100% 0% 0-2%
5-8 years 10-13 years 75% 73-77% 25% 23-27%
9-12 years 6-9 years 50% 48-52% 50% 48-52%
13-15 years 3-5 years 25% 23-27% 75% 73-77%
Age 16 & Above  0-2 years 0% 0-2% 100% 98-100%

Beneficiary account balances shall be moved to the next age bracket on the day following their birth date
during which they reach age 5, 9, 13 and 16. Accounts established based on years to enroliment will move
to the next age bracket on the day following the Beneficiary’s birth date when their projected enroliment
year is 13, 9, 5, and 2 years from enrollment.



ADDENDUM 2

to the Disclosure Statement
for the Florida College Investment Plan

PARTICIPATION AGREEMENT

By submitting an Application for the Florida College Investment Plan, | understand, acknowledge and agree that the
provisions of this Florida College Investment Plan Participation Agreement (and as supplemented and amended from
time to time; this “Participation Agreement”) will apply to my Account and agree, represent and warrant to the Florida
Prepaid College Board (the “Board”), as administrator of the Florida College Investment Plan (the Florida College
Savings Program established under s. 1009.981, Florida Statutes; hereinafter the “Program”), as set forth below.

Each capitalized term used but not defined in this Participation Agreement shall have the meaning ascribed to such
term in s. 1009.981, Florida Statutes, and Rule Chapter 19B-16, Florida Administrative Code.

1. GENERAL

| have received, read and understand the Florida
College Investment Plan Disclosure Statement

(the “Disclosure Statement”). | understand,
acknowledge and agree that: (a) the Florida College
Investment Plan Application (the “Application”) that
| completed, signed and submitted to the Board
and the Disclosure Statement is incorporated by
reference and made a part of this Participation
Agreement; (b) | am the Benefactor named in the
Application and as such, | am the owner of all funds
deposited into the associated Account in the Program;
(c) if the Account was established on or after
February 1, 2009, and a Contingent Benefactor
has been designated for the Account (or if the
Account was established prior to February 1, 2009
and the Contingent Benefactor and | have elected to
have the Account be subject to the requirements for
Accounts established on or after February 1, 2009),
that the Contingent Benefactor's agreement will
be required for all changes of the Benefactor,
Contingent Benefactor or Beneficiary, requests for
voluntary termination of the Account or refund
requests associated with the involuntary termination
of the Account; (d) this Participation Agreement shall
become effective upon the execution and acceptance
of this Participation Agreement, acceptance of my
completed Application by the Board, the receipt of
good funds by the Board, and the opening of the
Account on the records of the Board; (e) neither
contributions nor investment returns in the Account
may be used as security for a loan by myself or the
Designated Beneficiary; (f) contributions can be made
at any time; (g) all contributions to the Account
must be made by check, cashier’s check, money
order, rollover distribution, electronic funds transfer,

Automatic Contribution Plan or employer payroll
deduction; and (h) contributions may not be made
by credit cards or other means of credit, third party
checks of $10,000.00 or more, or traveler's checks.
If the Account was established prior to February 1,
2009, | further understand, acknowledge and agree
that: (a) 1 and the Contingent Benefactor together
may irrevocably elect to change the Contingent
Benefactor’s rights to be the same as those for
Contingent Benefactors of Accounts established on
or after February 1, 2009, by submitting a written
request to the Board containing my notarized signature
and the notarized signature of the Contingent
Benefactor; and (b) if | and the Benefactor make
said election, | and the Contingent Benefactor each
will enjoy a right of survivorship in the event of the
death of the other and changes to the Benefactor,
Contingent Benefactor and Beneficiary, requests
for voluntary termination of the Account or refund
requests associated with the involuntary termination
to the Account must contain the notarized signature
of both the Benefactor and the Contingent Benefactor.
| certify that | am opening this Account to provide
funds for the Qualified Higher Education Expenses of
the Designated Beneficiary named in the Application
that | completed and submitted to the Board.

2. INVESTMENT RISKS

As required by s. 1009.973, Florida Statutes,
investments made by the Program with funds
remitted to the Program from Benefactors will be
managed in accordance with the Comprehensive
Investment Plan for the Program. | understand,
acknowledge and agree that the investment of
contributions and of investment returns in the
Account involves certain risks and that investment
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returns in my Account will fluctuate. | have taken
into consideration and understand the risk factors
related to these investments, including those set
forth in the Florida College Investment Plan
Disclosure Statement. | understand, acknowledge
and agree that the contributions and investment
returns in the Account are not guaranteed and that
| could lose my entire investment. | have sufficient
business and investment experience on my own, or |
have consulted with my financial advisor, investment
advisor, tax or accounting advisor and | have
determined that an investment in the Program is
suitable for me and that | am able to bear the risk
of an entire loss of my investment in the Program
and any funds in my Account. | understand,
acknowledge and agree that: (a) I, the Contingent
Benefactor, if any, and the Designated Beneficiary
are not, or will not be, permitted to exercise any
investment direction over the Account other than
the initial selection of Investment Options for the
Account and my right to change that selection once
per year; (b) once invested in a particular Investment
Option, contributions and any earnings thereon,
may not be transferred to another Investment Option
other than once every calendar year or upon a change
of the Designated Beneficiary of the Account; (c)
changes by me to the selected Investment Options
are effective only upon actual receipt by the Board
of a request for such changes; and (d) the Board
may change the Investment Options available under
the Program at any time and that such a change
could result in a lower return on my investment

or the loss of my entire investment.

3. NO GUARANTEES

| understand, acknowledge and agree that: (a)
there is no guarantee that the Program'’s investment
objectives will be achieved; (b) this Participation
Agreement is only an obligation of the Program and
is not otherwise an obligation of the State of Florida
or the Board; (c) participation in the Program does
not guarantee admission to or continued enrollment
at an Eligible Educational Institution; (d) participation
in the Program does not guarantee sufficient funds
will be available in the Account to cover all Qualified
Higher Education Expenses of the Designated
Beneficiary; and (e) contributions and investment
returns allocated to the Account are not guaranteed
by any government, person, entity, or governmental
agency, including, but not limited to, the State of
Florida or the Board and their vendors, contractors,
investment advisors, investment consultants or
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investment managers, or any agents, subcontractors,
or representative of any of the foregoing, the Federal
Deposit Insurance Corporation (the “FDIC"),

or any governmental agency or financial institution.

| further understand, acknowledge and agree that,
with respect to each Investment Option in the
Program, there is no guarantee or commitment
whatsoever from the State of Florida, the Board or
any other person or entity that: (a) actual Qualified
Higher Education Expenses will be equal to
projections and estimates provided by the Program;
(b) upon admission of the Designated Beneficiary
to an Eligible Educational Institution, state residency
will be created for tuition, tax, financial aid eligibility,
or any other purpose for my Designated Beneficiary;
(c) the Designated Beneficiary will graduate or receive
a degree from any educational institution; or (d)
contributions and investment returns in the Account
will be sufficient to cover all of the Qualified Higher
Education Expenses of my Designated Beneficiary.

4. MAXIMUM ACCOUNT
BALANCE LIMIT

| understand, acknowledge and agree that in
accordance with Section 529 of the Internal
Revenue Code, the Program has adopted a
Maximum Account Balance Limit applicable to all
Accounts opened for the Designated Beneficiary in
the Program and for any advance payment contract
established for that same beneficiary under the
Florida Prepaid College Plan and that the sum of
any contributions that | make to the Program on
behalf of the Designated Beneficiary (either directly
or by means of a Rollover Distribution) plus the
Account Balance of an Account in the Program for
the Beneficiary and the redemption value of any
advance payment contract in the Florida Prepaid
College Plan for a qualified beneficiary that is the
same as the Designated Beneficiary of the Account
that are in excess of this Maximum Account
Balance Limit will be returned to the contributor.

5. CHANGE OF DESIGNATED
BENEFICIARY

| understand, acknowledge and agree that:

(a) in accordance with Section 529 of the
Internal Revenue Code, | may change the
Designated Beneficiary of the Account at any time,
provided that the new Designated Beneficiary is a
“Member of the Family” of the previous Designated
Beneficiary, by submitting a written, notarized request




signed by the Benefactor to the Board; and (b) if the
Designated Beneficiary is changed to an individual
who is not a “Member of the Family” of the previous
Designated Beneficiary, the transaction may be a
Non-Qualified Distribution subject to federal taxation
and the penalty referred to in Paragraph 11 of this
Participation Agreement. | understand, acknowledge
and agree that the consent of the Contingent
Benefactor is required for all changes of the
Designated Beneficiary if the Account was
established on or after February 1, 2009 (or if the
Account was established prior to that date and
the Contingent Benefactor and | have elected to
have the Account be subject to the requirements
applicable to Accounts established on or after
February 1, 2009).

6. CONTINGENT BENEFACTOR

For Accounts established on or after February 1, 2009
(and for Accounts established prior to that date

if the Benefactor and the Contingent Benefactor
have elected to have the Account be subject to the
requirements applicable to Accounts established on
or after February 1, 2009), | understand, acknowledge
and agree that if | designated a survivor for the
Account either in the Application submitted to the
Board or later in another document submitted to the
Board: (a) that person, as the Contingent Benefactor,
and | each will enjoy a right of survivorship for

each other; (b) that I, together with the Contingent
Benefactor, must authorize changes in the Beneficiary,
Benefactor and Contingent Benefactor, requests
for voluntary termination of the Account, and refund
requests associated with the involuntary termination
of the Account; and (c) the Contingent Benefactor
is not permitted to terminate the Account or to
conduct any transactions on the Account while | am
alive (or while the Benefactor, if an entity or trust,
continues to exist), including, but not limited to,
changing the Designated Beneficiary or requesting
distributions from the Account. For Accounts
established prior to February 1, 2009, | understand,
acknowledge and agree that if | designated a survivor
in the Application that | submitted to the Board: (a)
that person, as the Contingent Benefactor, will enjoy
only a survivorship interest in the Account and in
the event of my death will automatically become the
Benefactor after submission to the Board of a certified
death certificate and an application executed by
the Contingent Benefactor; (b) | can change the
individual named as the Contingent Benefactor at
any time, without the consent of the Contingent

Benefactor; and (c) the Contingent Benefactor

is not permitted to terminate the Account or to
conduct any transactions on the Account while | am
alive (or while the Benefactor, if an entity or trust,
continues to exist), including, but not limited to,
changing the Designated Beneficiary or requesting
distributions from the Account.

7. PROGRAM CHANGES

| understand, acknowledge and agree that: (a)

the investment options offered under the Program
as well as the investment managers and other
contractors selected by the Board may change
during the period the Account is open and that, in
the future, the Board may offer different Investment
Options and retain different investment managers
and contractors; and (b) if this occurs, or even if it
does not occur, the terms and conditions of the
Participation Agreement may change materially, and
that any such changes, including, but not limited to,
an increase in the Administration Fee or other fees
charged by the Board, could have a material effect
on my investment in the Program and my Account.

| understand, acknowledge and agree that the Board
may establish greater or lower fees for the Program.

8. NO INVESTMENT ADVICE

| understand, acknowledge and agree that | have
not been advised by the State of Florida, the Board
or any employee, agent, independent contractor,

or affiliate or any vendor, contractor, investment
advisor, investment consultant, or investment
manager of the State of Florida or the Board to
invest, or to refrain from investing, in the Program
or a particular Investment Option.

9. VOLUNTARY TERMINATION
BY BENEFACTOR

| understand, acknowledge and agree that: (a)
| (together with the Contingent Benefactor, if the
Account was established on or after February 1, 2009,
and a Contingent Benefactor has been designated
for the Account, or if the Account was established
prior to that date and the Contingent Benefactor
and | have elected to have the Account be subject
to the requirements applicable to Accounts
established on or after February 1, 2009) or, upon
my death, the Contingent Benefactor, if any, may
voluntarily terminate this Participation Agreement at
any time by providing a notarized, written request to
| 2-30f 8



the Board to terminate the Participation Agreement
and to distribute all Account funds; (b) any time that |
(together with the Contingent Benefactor, if the Account
was established on or after February 1, 2009, and
a Contingent Benefactor has been designated for
the Account, or if the Account was established
prior to that date and the Contingent Benefactor
and | have elected to have the Account be subject
to the requirements applicable to Accounts
established on or after February 1, 2009) submit a
written, notarized request for a rollover distribution
of the entire balance of an Account that indicates
the Qualified Tuition Program to which said rollover
distribution is to be made, this Participation
Agreement will be deemed voluntarily terminated;
(c) any time that | (together with the Contingent
Benefactor, if the Account was established on or
after February 1, 2009, and a Contingent Benefactor
has been designated for the Account, or if the
Account was established prior to that date and the
Contingent Benefactor and | have elected to have the
Account be subject to the requirements applicable to
Accounts established on or after February 1, 2009)
make a written request for a distribution from my
Account that reduces the Account balance to zero,
this Participation Agreement will be deemed to have
been voluntarily terminated although the Account
may be reactivated by making a new contribution to
the Account at any time; (d) voluntary termination of
this Participation Agreement may be accomplished
by a distribution to pay the Qualified Higher
Education Expenses of the Designated Beneficiary
(a “Qualified Distribution”) or by a distribution for
any purpose other than to pay the Designated
Beneficiary’s Qualified Higher Education Expenses or
as the result of the death or disability of or scholarship
award to the Designated Beneficiary (a “Non-Qualified
Distribution”); and (e) the Designated Beneficiary
cannot terminate this Participation Agreement.

In the event of a Non-Qualified Distribution,

| understand, acknowledge and agree that the
earnings portion of such distribution may result

in adverse tax consequences and may be subject
to the penalty referenced in Paragraph 11 of this
Participation Agreement.

10. INVOLUNTARY TERMINATION

| understand, acknowledge and agree that this
Participation Agreement shall be involuntarily
terminated by the Board if one of the following
events occurs: (a) the Board determines that | made
a material misrepresentation in the Application or in
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any communication to the Board regarding the
Program or my Account; (b) I fail to make any
contributions or take any distributions from the
Account for a continuous period of 25 calendar
years (not including any time that the Designated
Beneficiary spent as an active duty member of the
United States armed services); (c) if the Account
was established prior to April 1, 2005, and the
Amount deposited in my Account is less than
$250.00 on the first day of any calendar month that
is more than 27 consecutive months after the
Program has received my Application and initial
contribution to the Program, unless the Board
receives a special petition seeking waiver or this
rule pursuant to Rule 19B-12.001 and subsection
19B-12.003(2), F.A.C.; or (d) if the Account was
established after April 1, 2005, and the amount
deposited is less than $250.00 on the first day of any
calendar month that is more than 24 consecutive
months after the Program received the Application
and initial contribution, unless the Board receives a
special petition seeking waiver of this rule pursuant
to Rule 19B-12.001 and subsection 19B-12.003(2),
F.A.C. | understand, acknowledge and agree that
a material misrepresentation includes, but is not
limited to, providing an invalid social security number
or taxpayer identification number, providing false
certification that a person is a “Member of the
Family” of a Designated Beneficiary, or falsely
certifying that the Benefactor is a citizen or resident
alien of the United States. | further understand,
acknowledge and agree that in the event of
termination of this Participation Agreement, as
provided in Paragraph 10, and the submission of a
written request for a refund containing my notarized
signature (together with that of the Contingent
Benefactor, if the Account was established on or
after February 1, 2009, or if the Account was
established prior to that date and the Contingent
Benefactor and | have elected to have the Account
be subject to the requirements applicable to
Accounts established on or after February 1, 2009),
| will receive a distribution of all Account funds, as
a Non-Qualified Distribution, the earnings portion of
which will be subject to federal taxation and the penalty
referred to in Paragraph 11 of this Participation
Agreement would apply.

11. FEDERAL TAX PENALTIES

| understand, acknowledge and agree that: (a)
pursuant to Section 529 of the Internal Revenue
Code, | will be subject to an additional tax of 10%



of the earnings portion of a Non-Qualified
Distribution that is payable through my federal
income tax return to the United States Department
of Treasury (the “Additional Tax"); (b) the rate of
this Additional Tax may be changed at any time; and
(c) I will promptly pay any of the foregoing penalties.

| understand, acknowledge and agree that: (a) the
Account is subject to the Administration Fee and
that the Administration Fee currently is 3/4 of 1%
(0.0075 or 75 basis points) of the Account Balance;
(b) the Board annually will determine the amount
of the administration fee; (c) the amount of the
administration fee will be published annually in the
Florida Administrative Weekly; (d) the Board will
determine the amount of the administration fee
based on the total amount invested in the Program
by all benefactors, the amounts of the fees that the
Board must pay for investment management services,
trustee services, records administration services,
marketing services and customer services and

the annual budget of the Board, which has been
approved by the State Board of Administration

of Florida; (e) the administration fee is a periodic
charge that is expressed as a basis point charge
against the account balance or as a percentage of
the Account Balance; and (f) the Administration Fee
will be deducted from each Account automatically
on a daily basis. | also understand, acknowledge
and agree that the Account is subject to the
following fees: (a) a $50 nonrefundable application
fee is due at the time the Application is submitted;
(b) if the Benefactor named on the Application has
a Florida Prepaid College Plan contract and the
qualified beneficiary of that contract is the same as
the Designated Beneficiary named in the Application,
a $30 nonrefundable application fee is due at the
time the Application is submitted; (c) if the Application
is for the Program and the Florida Prepaid College
Plan, an $80 application fee is due at the time the
Application is submitted; (d) a $20 fee for all
payments returned for insufficient funds will be
deducted from the Account; and (e) a $50 fee

for all terminations of an Account, except when

a distribution of all funds in the Account has been
requested so that the Account Balance is zero
(other than a Rollover Distribution) and except
when an Account is terminated due to the death or
disability of the Designated Beneficiary or the receipt
by the Designated Beneficiary of a scholarship;
provided the Board receives documentation of

those circumstances. | understand, acknowledge
and agree: (a) the Administration Fee that applies
or may apply to the Account is subject to change;
(b) | am subject to all fees, charges and penalties
imposed by the Board; (c) | may be subject to
other fees, charges or penalties in the future, if
imposed by the Board and (d) | will promptly pay
any of the foregoing fees.

13. NECESSITY OF
QUALIFICATION

| understand, acknowledge and agree that: (a)
the Program is intended to be a Qualified Tuition
Program under Section 529 of the Internal
Revenue Code; and (b) the Board may make
changes to the Program and this Participation
Agreement at any time if it is determined that
such changes are necessary for the continuation
of the federal income tax treatment provided by
Section 529 or any similar successor legislation,
and | agree to be bound by any such changes.

14. STATUTE AND RULES

| understand, acknowledge and agree that: (a) the
Account and this Participation Agreement are
subject to future changes to the Program, Part IV,
Chapter 1009, Florida Statutes, as amended, and to
Rule Chapter 19B-16, Florida Administrative Code
(or any similar successor rule), as amended; (b) all
Account transactions, including but not limited to,
changing ownership of the Account (changing the
name of the Benefactor for the Account), changing
the Designated Beneficiary, changing the name of
any Contingent Benefactor, requesting a Rollover
Distribution, or requesting any other distributions are
subject to such rules and policies as the Board may
adopt in accordance with federal law and Florida
law; and (c) all references in this Participation
Agreement to ss. 1009.981 and 1009.981(6),
Florida Statutes, or Part IV, Chapter 1009, Florida
Statutes, include any similar successor statutes.
Further, | agree to be bound by such changes.

15. ACCOUNT STATEMENTS

| understand, acknowledge and agree that: (a) the
Board maintains separate records for each Account
and will mail to the Benefactor quarterly statements
indicating the contributions to each selected
Investment Option made to the Account during the
period and the calendar year, withdrawals from
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each selected Investment Option from the Account
made during the period and the calendar year,
changes between Investment Options for the
Account during the period and the calendar year,
the total value of the Account at the end of the
period and the calendar year and the investment
performance of each Investment Option, including
the investment performance of each Age Band in
Age Based/Years to Enroliment Investment Option,
for the period and the calendar year; (b) I, as the
Benefactor named in the Application, am responsible
for reviewing each quarterly statement mailed by the
Board to me and verifying the information contained
on each quarterly statement mailed by the Board to
me; (c) the Board will mail the quarterly statement
to the address for me which is indicated on the
Application | submitted to the Board or, if | have
provided a new address to the Board, to the most
recent address for me that | have provided to the
Board; (d) | must notify the Board in writing if | believe
that the quarterly statement sent to me contains any
error concerning any of the information pertaining
to the Account, not later than 60 days after the last
day of the period to which the quarterly statement
relates; and (e) if | fail to notify the Board in writing
of any error on the quarterly statement sent to me
within 60 days after the last day of the period to
which the quarterly statement relates, the information
pertaining to the account contained on the quarterly
statement shall be deemed to be correct, | will

be considered to have approved the information
contained on the quarterly statement and its
inclusion on subsequent quarterly statements,
and | will be considered to have released the
Board, and any vendors, contractors, investment
advisors, investment consultants or investment
managers selected by the Board, and any agents,
representatives, or successors of any of the foregoing,
from and against any and all loss, damage, liability
or expense, including reasonable attorney’s fees,
related to, by reason of, or in connection with, any
error contained on the quarterly statement.

16. INDEMNITY

| understand, acknowledge and agree: (a) that the
establishment of the Account will be based upon
my agreements, representations and warranties
set forth in this Participation Agreement and the
Application; (b) to indemnify and hold harmless
the Board, any vendors, contractors, investment
advisors, investment consultants or investment
managers selected by the Board, and any agents,
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representatives, or successors of any of the
foregoing, from and against any and all loss, damage,
liability or expense, including reasonable attorney’s
fees, that any of them may incur by reason of,

or in connection with, any misstatement or
misrepresentation made by me herein or otherwise
with respect to my Account, and any breach

by me of any of the agreements, representations
or warranties contained in this Participation
Agreement or the Application; and (c) that the Board
may terminate this Participation Agreement and
liquidate my Account in accordance with Paragraph
10 of this Participation Agreement. All of my
acknowledgements, agreements, representations
and warranties shall survive the termination of this
Participation Agreement.

17. DISPUTES

Any controversy or claim arising out of or relating
to this Participation Agreement, or the breach,
termination or validity thereof, shall be resolved in
an administrative proceeding conducted pursuant
to the provisions of Chapter 120, Florida Statutes.

18. BINDING NATURE; THIRD-
PARTY BENEFICIARIES

This Participation Agreement shall survive my death
(or sale, liquidation, bankruptcy or receivership in
the case of a Benefactor that is an entity) and shall
be binding upon my personal representatives, legal
representatives, heirs, successors and assigns.

19. WITHDRAWALS

The Benefactor may request a distribution by
submitting a written request to the Board at any
time. Distributions may be made from an Account
by any method allowed pursuant to s. 529 of the
Internal Revenue Code.

20. AMENDMENT; TERMINATION
OF THE PROGRAM

At any time, and from time to time, the Board

may amend this Participation Agreement or the
Disclosure Statement, or the Program may be
suspended or terminated, but except as permissible
under applicable law, the Account may not thereby
be diverted from the exclusive benefit of the
Benefactor. In addition, the Account may be
terminated in accordance with Rule Chapter 19B-16,



Florida Administrative Code, and Paragraphs 9 and
10 of this Participation Agreement.

21. ABANDONED FUNDS

| understand, acknowledge and agree that in
accordance with Rule Chapter 19B-16, Florida
Administrative Code, if, after receipt of notice from
the Program, | fail to provide the Program with a
directive regarding distribution of the funds in the
Account, such funds will be declared unclaimed and
abandoned property subject to disposition by the
State of Florida pursuant to applicable law.

22. FLORIDA PREPAID COLLEGE
TRUST FUND

Pursuant to Part IV, Chapter 1009, Florida
Statutes, all funds remitted in accordance with this
Participation Agreement will be deposited into the
Florida Prepaid College Trust Fund and will be
invested and reinvested in a manner consistent with
the purposes of the Program, expended on expenses
incurred by the operation and management of the
Program or refunded to the Benefactor.

23. GOVERNING LAW

This Participation Agreement is governed by and
shall be construed under, the laws of the State of
Florida. Venue for any proceeding arising from or
related to this Participation Agreement is in Leon
County, Florida. All appeals shall be to the First
District Court of Appeal of Florida.

24, CREDITORS’ CLAIMS

Funds paid into or out of the Program by or

on behalf of the Benefactor or the Designated
Beneficiary of this Participation Agreement which
Account has not been terminated, are exempt, as
provided by s. 222.22, Florida Statutes, from all
claims of creditors of the Benefactor, Contingent
Benefactor or the Designated Beneficiary.

25. STATE PLEDGE

Pursuant to s. 1009.981(9), Florida Statutes, the
State of Florida pledges to the Benefactors and
Designated Beneficiaries of the Program that the
State of Florida will not limit or alter the rights under
s. 1009.981, Florida Statutes, which are vested
in the Program until such obligations are met and

discharged. However, s. 1009.981(9), Florida
Statutes, does not preclude such limitation if adequate
provision is made by law for the protection of the
Benefactors and Designated Beneficiaries pursuant
to the obligations of the Board, and if the State of
Florida or the Board determines that the Program
is not financially feasible, the State of Florida or
the Board may discontinue the Program. If the
Program is discontinued, the Board shall refund
to Benefactors their contributions to the Program,
plus any investment earnings or minus any investment
losses. | understand, acknowledge and agree that
such refund may be less than the amount of the
contributions made to the Account and could be
zero and that | might incur tax penalties as a result
of such discontinuation.

26. CONFIDENTIALITY

Pursuant to s. 1009.981(6), Florida Statutes,
information that identifies the Benefactor or the
Designated Beneficiary of any Account in the Program
and information regarding Account activities
conducted through the Program are confidential
and exempt from disclosure from the provisions of
s. 119.07(1), Florida Statutes and s. 24(a), Article |
of the Florida Constitution. However, the Board
may authorize the release of such information to a
community college, college or university in which
the Designated Beneficiary may enroll or is enrolled.
Community colleges, colleges and universities
are required to maintain the confidentiality

of such information.

27. THE PROVISIONS OF
THIS PARAGRAPH APPLY
EXCLUSIVELY TO ACCOUNTS
WITH A BENEFACTOR THAT
IS AN ENTITY (I.E., A TRUST,
ESTATE, CORPORATION,

PARTNERSHIP, ASSOCIATION,
INTERNAL REVENUE CODE
SECTION 501(C)(3)
ORGANIZATION, OR A STATE OR
LOCAL GOVERNMENT AGENCY):

| understand, acknowledge and agree that: (a) the
entity named as the Benefactor in the Application
that | completed, signed and submitted on behalf
of the Benefactor to the Board is the owner of alll
funds deposited into the Account referred to in this
Participation Agreement; (b) | have been authorized
by the entity to act on its behalf in entering into and
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performing this Participation Agreement; (c) for
every transaction conducted on this Account,
including the execution of the Application to open
the Account, the entity Benefactor must submit
documentation substantiating the legal status
of the entity Benefactor, authorization by the
entity Benefactor to conduct the transaction,
and authorization by the entity Benefactor for
the individual signing the applicable form to act
on behalf of the entity Benefactor.

28. THE PROVISIONS OF THIS
PARAGRAPH APPLY EXCLUSIVELY
TO ACCOUNTS WITH A

BENEFACTOR WHO IS ACTING
IN A CUSTODIAL CAPACITY

| have full power and authority to enter into and
perform this Participation Agreement on behalf of
the Designated Beneficiary named in the Application
| completed, signed and submitted to the Board.

| understand, acknowledge and agree that: (a) |,

as the named Benefactor for this Account, will be
required to sign forms and conduct transactions
for this Account in a Custodial Capacity as the
guardian or custodian acting for the benefit of the
Designated Beneficiary; (b) | am not permitted to
change the Designated Beneficiary of this Account
either directly or by means of a Rollover Distribution;
(c) I am not permitted to name a Contingent
Benefactor or to change ownership of this Account
without providing the Board with a court order
directing the change, unless | am naming a successor
custodian pursuant to the Uniform Gifts/Transfers
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to Minors Act of a state of the United States;

(d) I must provide with any request for a distribution
from the Account a certification that | am the guardian
of the Designated Beneficiary under a court order
or | am a custodian pursuant to the Uniform Gifts to
Minors Act or the Uniform Transfers to Minors Act
and (except with respect to a distribution due to the
death of the Designated Beneficiary or a Qualified
Distribution) that the distribution is properly
authorized and is necessary for the welfare of the
Designated Beneficiary; (e) | am required to notify the
Board when the guardianship has been terminated
or, in the case of a custodianship pursuant to the
Uniform Gifts to Minors Act or the Uniform Transfers
to Minors Act, | am required to notify the Board
when the Designated Beneficiary has reached the
age of majority or is otherwise legally authorized to
assume ownership of the Account; (f) at that time,
the Designated Beneficiary can be registered as
the Benefactor and take control of the Account
after he or she submits an executed application to
the Board and at that time, the Designated Beneficiary
would be able to conduct the same transactions

on the Account as any other Benefactor that is
not acting in a Custodial Capacity; and (g) if the
guardianship or custodianship is extended, | must
notify the Board of the termination of the
custodianship at such later time.

29. CAPTIONS

The captions contained in this Participation
Agreement are for reference purposes only
and are not part of this Agreement.
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