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UTIMCO

BOARD OF DIRECTORS MEETING

The Tower Club, St. Lawrence Room, Thanksgiving Tower - 48" Floor,

10:00 a.m.

10:05 am. - 10:30 a.m.

10;:30 am. - 11:30 am.

11:30 am. - 12:15 p.m.

12:15 am. - 1:00 p.m.

1:00 p.m. - 2:00 p.m.

2:00 p.m.

1601 Elm Street, Dallas, Texas

April 27, 2000

AGENDA

Call to Order/Approval of Minutes of 2/24/00 Meeting

Report of Strategic Review Committee
Executive Review

Performance

Status of PUF Conversion to Total Return

Status of Portfolio Manager Searches
Non-U.S. Equity EAFE Manager
Non-U.S. Equity Emerging Markets Manager
Alternative Equities: Marketable
U.S. Equities: Small Cap Value

Presentation: Existing U.S. Small Cap Value Manager
Schroders - Nancy Tooke

Lunch/Approval of Altern. Equities — Non Marketable Managers

Designation of Annual Meeting Date
Designation of Key Officers
Discussion Items
Unitization of Endowment Funds
Office Relocation
Preliminary FY2001Budget
Legislative Committee Hearings

1

Adjournment
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Resolution No. 1
RESOLVED, that the minutes of the Meeting of the Board of Directors held
on February 24, 2000 be and are hereby approved.
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MINUTES OF SPECIAL MEETING OF
- THE BOARD OF DIRECTORS OF
THE UNIVERSITY OF TEXAS
INVESTMENT MANAGEMENT COMPANY

The Board of Directors of The University of Texas Investment Management Company (the
“Corporation”) convened in a special meeting on the 24th of February 2000 at the offices of
Vinson & Elkins, L.L.P., Conference Room 3834— 38th Floor, 2001 Ross Avenue, Dallas, Texas,
said meeting having been called by the Vice Chairman, with notice provided to each Director in
accordance with the Bylaws. Participating in the meeting were the following members of the
Board of Directors (the “Board”):

Robert H. Allen, Vice Chairman
Susan M. Byrne

William H. Cunningham

Woody L. Hunt

J. Luther King, Jr.

L. Lowry Mays

John D. McStay

A.W. “Dub” Riter, Jr.

A. R. (Tony) Sanchez, Jr.

thus, constituting a majority and quorum of the Board of Directors. Also participating in the
meeting were Thomas G. Ricks, President of the Corporation; Cathy Iberg, Secretary of the
~ Corporation; Dave Russ, Austin Long and Craig Nickels of Corporation's management; and Jerry
Turner, Vinson & Elkins, legal counsel for the Corporation.

Mr. Allen called the meeting to order at 10:20 a.m. Copies of materials supporting the Board
meeting agenda were previously furnished to each Director.

Minutes

The first item to come before the Board of Directors was approval of the minutes of the
briefing sessions and meetings of the Board of Directors held on September 22, 1999,
November 8, 1999, December 9, 1999, and January 5, 2000. Upon motion duly made
and seconded, the following resolution was unanimously adopted:

RESOLVED, that the minutes of the Briefing Sessions and Meetings of

the Board of Directors held on September 22, 1999, November 8, 1999,
December 9, 1999 and January 5, 2000, be and are hereby approved.
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Investment Performance Review

The next item to come before the Board of Directors was a review of investment performance for
the Long Term Fund (LTF), the Permanent University Fund (PUF), the Permanent Health Fund
(PHF), the Short Term Fund (STF) and the Short Intermediate Term Fund (SITF). Mr. Ricks
stated that in February, UTIMCO began the process of converting the PUF to the same asset
allocation currently in place for the PHF and the LTF. This process requires that UTIMCO
realign portfolio managers to create identical asset allocations and underlying portfolios across
all three endowment funds upon completion. This process would be substantially complete by
the end of the fiscal year. Mr. Ricks reviewed the LTF's performance against the Russell/Mellon
Foundations and Endowments Universe for the periods ended December 31, 1999. Mr. Ricks
informed the Board of Directors of investment manager terminations. Mr. Ricks also reviewed
with the Board the activity of the GSCI index through February 15, 2000 and requested that the
Board approve an increase in the investment allocation to GSCI futures contracts from 3.75% to
10%. He stated that 10% of the PUF's, PHF's and LTF's asset value is the upper range for the
inflation hedging asset class as provided in the asset allocation guidelines for endowment funds.
Mr. Ricks answered the Board questions during the presentation. Upon motion duly made and
seconded, the following resolution was unanimously adopted:

RESOLVED, that value of futures contracts invested in the Goldman
Sachs Commodity Index (“GSCI”) not exceed the GSCI’s maximum
allocation range (currently 10%) for the Permanent University Fund,
Permanent Health Fund, and Long Term Fund.

PHF and LTF Per Unit Spending Rates

Mr. Ricks recommended an increase of 2.2% in the distribution rate per unit for the PHF to $0.46
per unit, which is based on the PHF's Investment Policy mandate to increase annual distributions
by the rate of inflation and in consideration of the Fund’s six-month life. Mr. Ricks
recommended to the Board of Directors an increase of 14% in the distribution rate per unit for
the LTF to $.245 per unit. He stated that the increase recognizes the above average rate of
growth in the market value of LTF assets and provides an expected distribution rate at least equal
to 4% of the value of initial endowment contributions through the 15-month period ended August
31,2001. Mr. Ricks answered the Board's questions and upon motion duly made and seconded,
the following resolution was unanimously adopted:

RESOLVED, that the annual distribution rate for the Permanent Health
Fund be increased from $0.45 per unit to $046 per unit, effective
November 30, 2000; and

RESOLVED, that the annual distribution rate for the Long Term Fund be

increased from $0.215 per unit to $0.245 per unit, effective with the May
31, 2000 distribution.
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Corporation's Five-Year Business Plan

Mr. Allen recommended to the Board of Directors that an ad hoc committee of the Board be
formed to review the Corporation's business plan. The committee would make revisions to the
Plan in addition to recommendations on procedures to be followed in connection with terminated
managers. In the interim, Mr. Allen requested Corporation's management to provide status
updates on investment management changes and other changes that the Corporation may
undertake until such time as the ad hoc committee makes recommendations on procedures to the
Board of Directors. Upon motion duly made and seconded, the following resolutions were
unanimously adopted:

WHEREAS, the Board of Directors of the Corporation has received a
Business Plan for the Corporation dated February 24, 2000, which plan
was prepared and submitted by Corporation management; and

WHEREAS, the Board of Directors of the Corporation has determined
that an ad hoc committee of the Board should be appointed to review the
plan; and

WHEREAS, Article IV, Section 1, of the Corporation's Bylaws states that
the Board of Directors may from time to time designate members of the
Board of Directors to constitute committees that shall have and may
exercise such powers as a majority of the Board of Directors may
determine in the resolution that creates the committee; now, therefore,

BE IT RESOLVED, that there is hereby created an ad hoc committee
consisting of four members of the Board of Directors, which committee
shall be charged with reviewing the Business Plan of the Corporation
dated February 24, 2000 and reporting to the Board any recommended
revisions to the Plan; and

FURTHER RESOLVED, that, as part of its report, the ad hoc committee
shall specifically recommend to the Board on procedures to be followed in
connection with the termination of any external investment managers; and

FURTHER RESOLVED, that Susan M. Byrne, John McStay, Luther King
and Woody Hunt are hereby designated as the members of the ad hoc
committee of the Board of Directors to serve until their successors are
chosen and qualify, or until their earlier resignation or removal; and

FURTHER RESOLVED, that Woody Hunt is hereby designated the
Chairman of the ad hoc committee and shall preside at its meetings.
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Portfolio Management

Mr. Ricks provided background information on J.P. Morgan Investment Management Company
for which the Corporation is recommending a large cap manager mandate for the endowment
funds. J.P. Morgan made a presentation to the Board of Directors on their enhanced indexation
strategies at the December 9, 1999 Board of Directors’ meeting. Mr. Russ provided additional
information on the two J.P. Morgan investment strategies for which the Funds would invest, the
Research Enhanced Index and Structured Stock Selection. Mr. Ricks and Mr. Russ answered the
Director's questions and upon motion duly made and seconded, the following resolutions were
unanimously adopted:

WHEREAS, the Board has reviewed a presentation prepared by the
Corporation’s management recommending that the Corporation enter into
an investment agreement (the “Agreement”) with J.P. Morgan
Investment Management Company (“JPMIM”) to invest an initial 5%
(approximately $550 million) of PUF, PHF and LTF assets using
JPMIM’s Research Enhanced Index and Structured Stock Selection
investment strategies; and

WHEREAS, the Corporation has determined that the Agreement does not
constitute an agreement or transaction entered into in violation of
Subsection 66.08(1) of the Texas Education Code;

NOW, THEREFORE, BE IT RESOLVED, that the terms and provisions
of the proposed Agreement as described in the presentation by the
Corporation’s management for JPMIM be approved; and be it further

RESOLVED, that the President and any Managing Director of this
Corporation be, and each of them hereby is, authorized to make such
further revisions to the terms and provisions as may be necessary or in the
best interests of this Corporation; and be it further

RESOLVED, that the President, any Managing Director, and the Secretary
of this Corporation be, and each of them hereby is, authorized and
empowered (any one of them acting alone) to do or cause to be done all
such acts or things and to sign and deliver, or cause to be signed and
delivered, all such documents, instruments and certificates (including,
without limitation, all notices and certificates required or permitted to be
given or made under the terms of the Agreement), in the name and on
behalf of the Corporation, or otherwise, as such officer of this Corporation
may deem necessary, advisable or appropriate to effectuate or carry out
the purposes and intent of the foregoing resolutions and to perform the
obligations of this Corporation under the Agreement and the instruments
referred to therein.
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The Board did not take action on the proposed corporate resolution for the Asset Allocation
Swap Program and referred this item to the ad hoc committee as part of the review of the
Corporation's business plan.

The Board adjourned for a short break at 12:10 p.m. Mr. Allen reconvened the meeting to order
at approximately 12:25 p.m.

Alternative Investments Program- Non-Marketable

Mr. Ricks reviewed the Alternative Equities Non-Marketable Program with the Directors. He
stated that the current value of the program was $1.1 billion. He reviewed the planned
commitment schedule for the remainder of the fiscal year with the Directors.

Approval of JATOTech Ventures Management, L.P.

Mr. Long and Mr. Ricks introduced two representatives of JATOTech Ventures Management,
L.P. who made a presentation to the Directors and answered their questions. Following the
presentation, the presenters left the room and upon motion duly made and seconded, the
following resolution was unanimously adopted:

WHEREAS, the Board has reviewed a Due Diligence Review and
Recommendation prepared by the Corporation’s management
recommending that the Corporation enter into a limited partnership
agreement (the “Agreement”) with JATOTech Ventures Management,
L.P. to invest up to $10 million of PUF, PHF and LTF assets in
JATOTech Ventures, L.P.; and

WHEREAS, the Corporation has determined that the Agreement does not
constitute an agreement or transaction entered into in violation of
Subsection 66.08(i) of the Texas Education Code;

NOW, THEREFORE, BE IT RESOLVED, that the terms and provisions
of the proposed investment as described in the Due Diligence Review and
Recommendation dated February 20, 2000 for JATOTech Ventures, L.P.
be approved; and be it further

RESOLVED, that the President and any Managing Director of this
Corporation be, and each of them hereby is, authorized to make such
further revisions to the terms and provisions as may be necessary or in the
best interests of this Corporation, excluding an in¢rease in the amount of
the capital commitment to JATOTech Ventures, L.P.; and be it further

RESOLVED, that the President, any Managing Director, and the Secretary
of this Corporation be, and each of them hereby is, authorized and
empowered (any one of them acting alone) to do or cause to be done all
such acts or things and to sign and deliver, or cause to be signed and
delivered, all such documents, instruments and certificates (including,
without limitation, all notices and certificates required or permitted to be

5
k:\users\oam\utimco\bod\minutes\000224mn.doc




given or made under the terms of the Agreement), in the name and on
behalf of the Corporation, or otherwise, as such officer of this Corporation
may deem necessary, advisable or appropriate to effectuate or carry out
the purposes and intent of the foregoing resolutions and to perform the
obligations of this Corporation under the Agreement and the instruments
referred to therein.

Approval of Band of Angels Fund, L.P.

Mr. Long and Mr. Ricks introduced two representatives for the Band of Angels Fund, L.P. who
made a presentation to the Directors and answered their questions. Mr. Lowry Mays left the
meeting at approximately 1:20 p.m. Following the presentation, the presenters left the room and
upon motion duly made and seconded, the following resolution was unanimously adopted:

WHEREAS, the Board has reviewed a Due Diligence Review and
Recommendation prepared by the Corporation’s management
recommending that the Corporation enter into a limited partnership
agreement (the “Agreement”) with Band of Angels Management LLC to
invest up to $10 million of PUF, PHF and LTF assets in Band of Angels
Fund, L.P.; and

WHEREAS, the Corporation has determined that the Agreement does not
constitute an agreement or transaction entered into in violation of
Subsection 66.08(i) of the Texas Education Code;

NOW, THEREFORE, BE IT RESOLVED, that the terms and provisions
of the proposed investment as described in the Due Diligence Review and
Recommendation dated February 20, 2000 for Band of Angels Fund,
L.P. be approved; and be it further

RESOLVED, that the President and any Managing Director of this
Corporation be, and each of them hereby is, authorized to make such
further revisions to the terms and provisions as may be necessary or in the
best interests of this Corporation, excluding an increase in the amount of
the capital commitment to Band of Angels Fund, L.P.; and be it further

RESOLVED, that the President, any Managing Director, and the Secretary
of this Corporation be, and each of them hereby is, authorized and
empowered (any one of them acting alone) to do or cause to be done all
such acts or things and to sign and deliver, or cause to be signed and
delivered, all such documents, instruments and certificates (including,
without limitation, all notices and certificates required or permitted to be
given or made under the terms of the Agreement), in the name and on
behalf of the Corporation, or otherwise, as such officer of this Corporation
may deem necessary, advisable or appropriate to effectuate or carry out
the purposes and intent of the foregoing resolutions and to perform the
obligations of this Corporation under the Agreement and the instruments

referred to therein.
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Approval of Commitment to Follow-on Fund: Prism Venture Partners III, L.P.

The next item presented to the Board was the review and approval of one follow-on investment,
Prism Venture Partners III, L.P. Mr. Long answered the Directors' questions and upon motion
duly made and seconded, the following resolution was unanimously adopted:

WHEREAS, the Board has reviewed a Short Form Due Diligence Review
and Recommendation prepared by the Corporation’s management
recommending that the Corporation enter into an investment agreement
(the “Agreement”) with Prism Investment Partners III, L.P. to invest
up to $10 million of PUF, PHF and LTF assets in Prism Venture
Partners III, L.P.; and

WHEREAS, the Corporation has determined that the Agreement does not
constitute an agreement or transaction entered into in violation of
Subsection 66.08(i) of the Texas Education Code;

NOW, THEREFORE, BE IT RESOLVED, that the terms and provisions
of the proposed investment as described in the Short Form Due Diligence
Review and Recommendation dated February 24, 2000 for Prism
Venture Partners III, L.P. be approved; and be it further

RESOLVED, that the President and any Managing Director of this
Corporation be, and each of them hereby is, authorized to make such
further revisions to the terms and provisions as may be necessary or in the
best interests of this Corporation, excluding an increase in the amount of
the capital commitment to Prism Venture Partners III, L.P.; and be it
further

RESOLVED, that the President, any Managing Director, and the Secretary
of this Corporation be, and each of them hereby is, authorized and
empowered (any one of them acting alone) to do or cause to be done all
such acts or things and to sign and deliver, or cause to be signed and
delivered, all such documents, instruments and certificates (including,
without limitation, all notices and certificates required or permitted to be
given or made under the terms of the Agreement), in the name and on
behalf of the Corporation, or otherwise, as such officer of this Corporation
may deem necessary, advisable or appropriate to effectuate or carry out
the purposes and intent of the foregoing resolutions and to perform the
obligations of this Corporation under the Agreement and the instruments
referred to therein.
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Approval of Performance Compensation for the President and CEO of the
Corporation

Mr. King presented a report to the Directors on the Corporation's Compensation
Committee. Mr. Allen announced that the Board of Directors would meet in a closed
meeting as an executive session to receive the Compensation Committee report. All
members of Corporation's staff left the meeting and the Directors continued the meeting
in Executive Session at 2:09 p.m.

At 2:19 p.m., the Board of Directors reconvened in open session. Mr. Allen announced that all Directors
(other than Mr. Mays) were still present and that the Committee did not take any vote on any matter
during the Executive Session. In the open session a motion was duly made and seconded, and the
following resolution was unanimously adopted:

RESOLVED, that the 1999 Performance Compensation for the
Corporation’s President and CEO as recommended by the Compensation
Committee be and is hereby approved.

The last two items presented to the Directors were recommendations by
Mr. Allen on appointments to the Corporation's Compensation Committee
and Audit and Ethics Committee, subject to the U. T. System Board of
Regents' approval. Upon motion duly made and seconded, the following
resolutions were unanimously adopted:

BE IT RESOLVED, that J. Luther King, Jr., L. Lowry Mays and A. R.
(Tony) Sanchez, Jr. are hereby designated as the Compensation
Committee of the Board of Directors to serve until their successors are
chosen and qualify, or until their earlier resignation or removal; and

FURTHER RESOLVED, that J. Luther King, Jr. is hereby designated the
Chair of the Compensation Committee and shall preside at its meetings;
and

FURTHER RESOLVED, that Susan M. Byrne, Woody L. Hunt and A. W.
"Dub" Riter, Jr. are hereby designated as the Audit and Ethics Committee
of the Board of Directors, subject to approval by the U. T. System Board
of Regents at their May 10-11, 2000 meeting, to serve until their
successors are chosen and qualify, or until their earlier resignation or
removal; and .

FURTHER RESOLVED, that A. W. "Dub" Riter, Jr. is hereby designated
the Chair of the Audit and Ethics Committee and shall preside at its
meetings.
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There being no further business to come before the Board of Directors, the meeting was
adjourned at approximately at 2:20 p.m.

Secretary:

APPROVED:

Vice Chairman:
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UNIVERSITY OF TEXAS

COMPARATIVE PERFORMANCE OF NON-U.S. EQUITY MANAGERS*

Brandes Investment Partners

Capital Guardian Trust Company
Grantham, Mayo, Van Otterloo & Company
Hansberger Global Investors

Oechsle International Advisors
#*Southeastern Asset Management

TT International Investment Management
Wellington Management Company, LLP

MSCI EAFE Index

MSCI All Country World ex U.S. Index
MSCI EAFE Growth Index

MSCI EAFE Value Index

CA Manager Medians
Non-U.S. Diverse
Non-U.S. Equity
Non-U.S. Growth
Non-U.S. Opportunistic
Non-U.S. Value

Brandes Investment Partners

Capital Guardian Trust Company
Grantham, Mayo, Van Otterloo & Company
Hansberger Global Investors

Oechsle International Advisors
»*Southeastern Asset Management

TT International Investment Management

Wellington Management Company, LLP

MSCI EAFE Index

MSCI All Country World ex U.S. Index
MSCI EAFE Growth Index

MSCI EAFE Value Index

CA Manager Medians
Non-U.S. Diverse
Non-U.S. Equity
Non-U.S. Growth
Non-U.S. Opportunistic
Non-U.S. Value

1990

Annual Returns (%)

1991

1992

1993

1994

1995

1996

1997

1998

1999

-10.3

-234
-234
-25.0
217

-14.7
-12.1
-12.6
-12.0

9.6

41.3

12.1
13.6
14.1
10.3

14.5
13.5
13.2
15.5
15.4

7.4

4.7

-12.2
-10.9
-13.0
-1.2

-5.6
-3.2
-2.5

0.1
-3.6

42.0

423
47.6

2.2

326
356
25.1
399

328
375
392
34.8
40.2

2.0

54
23
1.1
-0.8
3.8

14.8

14.5
16.2
12.0

244
24.6

11.2

8.5
114
113

11.6
12.1
124
14.0
12.5

Average Annual Compound Returns (%)
Through December 31, 1999

7.0
71
6.1
79

9.8
113
114
12.0
123

oYr

11.1
11.2
10.3
11.8

12.1
14.5
15.0
14.8
14.9

8Yr
20.2

15.2

2.1

10.9
109

9.8
12.0

11.7
142
154
13.9
14.5

T¥e
2.1

18.2
16.4

26.0

—

14.7
14.4
13.6
15.8
15.0
16.9
183

159
17.0

oYr

19.1
14.6
11.9

19.6
17.2

12.0
11.2
11.7
12.2

12.2
14.0
154
134
14.0

SYr

2.9
16.2
14.0
30.6

26.3
18.0

12.8
12.1
13.2
124

14.7
16.5
199
16.7
16.0

17.2

15.6
21.0
224

23.6
17.6

6.0
6.6
3.5
8.8

10.5
14.0
13.8
12,9
15.6

a¥r
26.2

16.6
13.4
35.8

26.8
16.4

13.2
13.0
13.7
12.7

153
17.8
214
17.1
16.6

*  Please see individual factsheets for source of historical performance. All returns are gross of fees.

*=  Net of fees.

20.9

7.6
14.1
34.4

20.7
4.4

1.8
1.7
2.1
1.5

2.1
5.5
7.6

50
6.5.

3Yr
29.4

17.0
11.0
40.6

219
16.0

15.7
15.2
17.3
14.0

16.0
18.7
24.7
19.2
17.1

15.9
24.9
14.7
12
15.2

18.1
14.8

20.0
14.1
222
17.7

17.7
17.0
184
17.3
143

2¥r

33.8
40.3
21.9

9.5
43.7

31.6
23

234
226
25.8
209

23.7
263
31.5
264
21.2

54.5
57.5
29.6
29.2
79.3
244
46.7
30.3

27.0
31.8
29.5
24.1

28.0
36.1
46.9
36.1
28.8




BRANDES INVESTMENT PARTNERS Philosophy: Non-U.S. Value
International Equity Tax-Exempt Product Accounts (12/31/99): 108
12750 High Bluff Drive Tax-Exempt Product Assets (12/31/99): §13,309 mm
San Diego, CA 92130 Total Product Assets (12/31/99): $16,304 mm
(858)755-0239 Total Firm Assets (12/31/99): $41,538 mm

www.brandes.com

New Business Contact: Michael Bills (858)755-0239 Year Founded: 1974

Organization: Independent Investment Counsel SEC Registered: Yes
AIMR Compliant: Yes, Level II

Investment Approach: Portfolio construction is based on Graham & Dodd analysis implementing fundamental techniques to
estimate the intrinsic value of companies. Attractive stocks generally have a price one-third below the determined intrinsic value.
Country weightings may vary greatly from the benchmark. The firm will have no exposure in Japan if they fail to identify any
undervalued companies. Issues in emerging markets comprise 15 to 20% of the total holdings. Maximum limits of 5% for a single
security and 20% for a single country or industry are imposed. The portfolio contains between 40 and 75 stocks. The portfolio is
usually fully invested. Turnover averages 30% on an annual basis. The firm does not hedge currency at all.

Research: The firm relies primarily on in-house research.

Investment Results:

Annual Total Returns (%)
1990 1991 1992 1993 1994 1995 1998 1997 11998 1999

Brandes Investment Partners - 413 74 420 20 148 172 2098 “159 545
MSC! EAFE Index 234 121 122 3286 78 1.2 8.0 1.8 200 270
MSCI All Country World ex U.S. Index 234 1368 -109 3586 7.1 8.5 8.8 1.7 141 318
MSCI EAFE Value Index 217 103 112 399 110 11.3 8.8 1.5 17.7 2441
Manager Medians
_Non-U.S. Equity 1214 138 32 375 23 121 140 58 17.0 361
Non-U.S. Value 98 154 36 402 38 125 158 85 143 288
A nnual Compound Retum Th alendar Year 12/31/99

10YR 9YR 8YR IYR 6YR SYR 4YR 3YR 2YR
Brandes Investment Partners - 224 202 224 191 239 262 294 338
MSC! EAFE index 70 111 109 147 120 128 132 15.7 234
MSCI All Country World ex U.S. Index 74 112 109 144 112 121 13.0 152 228
MSC! EAFE Value index 79 118 120 158 122 124 127 140 209
Manager Medians
Non-U.S. Equity 113 145 142 169 140 185 17.8 187 263
Non-U.S. Value 123 149 145 170 140 160 188 174 21.2

£

Performance Notes: Performance represents a composite of all fully discretio‘hary International Equity accounts under management
for at least one month. Returns include return on cash reserves. Performance is gross of management fees. Returns have been
audited by an independent third party.

4/5/00




BRANDES INVESTMENT PARTNERS

International Equity

Staff:

Portfolio Managers 22
Analysts 12
Portfolio Managers/Analysts 19
Other (Admin/Mgmt/Marketing) 286

Biographies of Key Personnel:

Charles H. Brandes

Jeffrey A. Busby

Glenn R. Carlson

Robert J. Gallagher

Managing Partmer & Chief Investment Officer

With firm since 1974; with product since 1990
B.A., Bucknell University, 1965

Investment Company, Registered Representative and Research Analyst

U.S. Army, Officer

Managing Partner

With firm since 1988; with product since 1990

M.B.A., University of California - Berkeley, 1988
B.S., Northwestern University, 1983

Great American Savings Bank, Analyst

Jack White & Company, Registered Representative

Managing Partner

With firm since 1986; with product since 1990

B.A., University of California - San Diego, 1988
Jack White & Company, Trader
Trade Plus, Customer Service

Portfolio Manager

With firm since 1999

M.B.A., University of California, 1985
B.S., University of California, 1983 .

Union Bank and Bank of Tokyo Group, Officer
DIVAD Division of Ford Aerospace, Financial Analyst

4/5/00




BRANDES INVESTMENT PARTNERS

International Equity

Biographies of Key Personnel (continued):

Paul B. Korngiebel

William Pickering

Brent V. Woods

Senior Analyst

With firm since 1999

M.B.A., Northwestern Graduate School of Management
M.A., Harvard University

B.A., Bowdoin College

Global Management Consulting Firm

Investment Bank, Equity Research

Director

With firm since 1991; with product since 1991

M.B.A., San Diego State University, 1991
B.A., San Diego State University, 1981
Jack White & Company, 1986 - 91

Managing Partner

With firm since 1995

1.D., Harvard University, 1988

M.A., Cambridge University, 1985

A.B., Princeton University, 1983

Milbank, Tweed, Hadley & McCoy, Attorney, 1990 - 95
Mitchell, Silberberg & Knupp, Attorney, 1988 - 89

4/5/00




BRANDES INVESTMENT PARTNERS

International Equity

Fee Schedule:

Representative Clients:

Separate Account (Endowment)
0.950% on first $10 mm

0.800% on next $10 mm

0.600% on next $30 mm

0.500% over $50 mm

Fee excludes custody.

There is a 10% discount for non-profit organizations.

Vehicle is closed to new investors.

Minimum Account Size: $10 mm

Commingled Account (Endowment)
1.000% on first $5 mm

0.900% on next $5 mm

0.800% on next $10 mm

0.600% on next $30 mm

0.500% over $50 mm

Fee includes custody.

Vehicle is closed to new investors.

Minimum Account Size: $1 mm

Mutual Fund

Brandes Institutional International Equity Fund:
Expense Ratio:

1.200% of assets.

Vehicle is closed to new investors.

Minimum Account Size: $1 mm

Advanced Micro Devices

Chicago Firemen's Annuity & Benefit Fund
Children's Hospital of San Diego ¢
Hawaii Laborers ¢
San Diego City Employees' Retirement System

4/5/00
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BRANDES INVESTMENT PARTNERS

International Equity

Portfolio Description:
Market Capitalization Emphasis: varies Stocks in Initial Universe: 13,000
Security Quality Emphasis: varies Stocks Followed Closely: 500

Average Number of Stocks Held: 69

Relative Frequency
To Market of Use
Price/Earnings Ratio below Options never
Price/Book Ratio below Convertibles rarely
Earnings Growth Rate U.S. Stocks never
Dividend Growth Rate Futures never
Current Income Yield above Bonds never
ROE below Currency Hedging never
Payout
Average Percentage of Cash Reserves Used: 3% Allowable Range: 0% to 10%
Highest Percentage of Cash Reserves Used in Past: 9% Date: June 1999
Average Annual Turnover: 29% Range: 25% to 35%
Actual Portfolio Characteristics As of December 31, 1999 Top Ten Country Allocations
% of Assets

Average Weighted Market-Capitalization $41,259.0 mm 1. United Kingdom 212
Median Market-Capitalization $10,608.0 mm 2. Japan 17.6
Trailing 12-month Price/Earnings Ratio 24.2 3. Emerging Markets 15.9
Trailing 12-month Price/Book Ratio 35 4. Germany 10.5
Trailing 5-Year Earnings Growth Rate 5. France 8.7
Trailing 5-Year Dividend Growth Rate 6. Netherlands 5.2
Dividend Yield 1.8% 7. Singapore 4.2
ROE 14.0% 8, ltaly 4.1
Payout 9. Hong Kong 3.5
Quality (AAA/AA...) 10. Switzerland 2.7

Portfolio Allocation: Stocks: 99.0% Bonds: 0.0% Cash: 1.0% Other: 0.0%

The CA Manager Medians are derived from Cambridge Associates' proprietary database covering investment managers. CA does not necessarily endorse or
recommend the managers in this universe. Performance results are generally gross of investment management fees and do not include retumns for discontinued
managers. .

Copyright ©2000 by Cambridge Associates, Inc. All rights reserved. This report may not be displayed, reproduced, distributed, tnn.smin:d. or used to create
derivative works in any form, in whole or in portion, by any means, without written permission from Cambridge Associates, Inc. Copying of this publication is a
violation of federal copyright laws (17 US.C. 101 et seq.). Violators of this copyright may be subject to liability for substantial monetary damages.

The information and material published in this report are confidential and non-transferable. This means that authorized members may not disclose any information
or material derived from this report 10 third parties, or use information or material from this report, without the prior written authorization of Cambridge
Associates, Inc. An authorized member may disclose information or material from this report to its staff, trustees, or investment Committee with the
understanding that these individuals will treat it confidentially. Additionally, information from this report may be disclosed if disclosure is required by law or
court order, but members are required to provide notice to Cambridge Associates, Inc. reasonably in advance of such disclosure.

No part of this report is intended as a recommendation of any firm or any security. Factual information contained herein about investment firms and their returns
which has not been independently verified has generally been collected from the firms themselves through the m\ We can neither assure nor accept
responsibility for accuracy, but substantial legal liability may apply to mmisrepresentations of results delivered through the mail.

4/5/00
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CAPITAL GUARDIAN TRUST COMPANY Philosophy: Non-U.S. Growth

Non-U.S. Equity Diversified Research Portfolio Tax-Exempt Product Accounts (12/31/99): 2
333 South Hope Street Tax-Exempt Product Assets (12/31/99): $272 mm
S1st Floor ) Total Product Assets (12/31/99): $272 mm
Los Angeles, CA 90071 Total Firm Assets (12/31/99): $122,655 mm
(213)486-9200

WwwWw.capgroup.com

New Business Contact: Lianne Mair (213)486-9471 Year Founded: 1968
Organization: Money Center Bank Affiliate SEC Registered: No
Parent/Affiliate: The Capital Group Companies, Inc. AIMR Compliant: Yes

Investment Approach: The firm employs a value-oriented, bottom-up strategy based on extensive field research and direct company
contact. The basic fundamental investment philosophy is combined with macro-economic and political judgments on the outlook for
economies, industries, currencies and markets. Portfolio construction begins with the individual company and an evaluation of its
prospects regardless of industry or country market index weightings. When a number of companies appear to be attractively priced
and are in the same country or industry, the firm tends to build a sizable position in that country or industry. However, these
individual company evaluations are continuously cross-checked against the firm's assessment of the industry, the local markets, and
the currency risk/opportunity. The total account weightings reflect the aggregate decisions of the portfolio managers actively
managing any one account. Portfolios typically have a standard deviation lower than the index and hold 100 - 120 securities.
Turnover ranges 25% - 40% annually.

Research: The firm relies primarily on in-house research (95%) supplemented with "Street” research (5%).

Investment Resuits:

Annyal Total Retums (%)
l&ﬂﬁll&l&lﬁﬂlﬂl&ﬁﬁﬁlﬁa&ﬁ%

Capital Guardian Trust Company -— - - 249 575
MSCI EAFE Index 234 124 122 328 78 112 60 18 20,0 270
MSCI All Country Worid ex U.S. Index 234 138 -109 386 71 85 668 1.7 141 3138
MSC! EAFE Growth Index 250 141 -13.0 251 45 114 385 21 222 295
Manager Mediang
Non-U.S. Equity 424 135 32 3185 23 121 140 585 170 361
Non-U.S. Growth 428 132 25 392 1.1 124 138 76 184 469
al d Th | r Year 12/31
10YR 9YR 8YR IYR 6YR SR 4YR YR 2YR
Capital Guardian Trust Company - — — - - - — — 403
MSC! EAFE index 70 111 109 147 120 128 132 157 234
MSC! All Country World ex U.S. Index 74 112 109 144 112 121 130 162 228
MSC! EAFE Growth Index 61 103 98 136 117 132 137 173 258
Manager Medians -
Non-U.S. Equity 113 145 142 169 140 165 178 18.7 26.3
Non-U.S. Growth 114 150 154 183 154 199 214 247 315

Performance Notes: Performance represents a composite of all fully discretionary Non-U.S. Equity Diversified Research Portfolio
accounts. Returns do not include return on cash reserves. Performance is gross of management fees. Retums have been audited by an
independent third party.

4/3/00




CAPITAL GUARDIAN TRUST COMPANY
Non-U.S. Equity Diversified Research Portfolio

Staff: ,
Portfolio Managers/Analysts 27

Other (Admin/Mgmt/Marketing) 34
Biographies of Key Personnel:
Richard Bridges Vice President, Director

With firm since 1992; with product since 1997

M.B.A., London Business School

B.A., New College (Oxford)

Hambros Bank Limited

Daily Telegraph (London), Financial Reporter

4/3/00




CAPITAL GUARDIAN TRUST COMPANY
Non-U.S. Equity Diversified Research Portfolio

13

Fee Schedule:

Representative Clients:

Separate Account (Endowment)

0.700% on first $25 mm

0.550% on next $25 mm

0.425% on next $200 mm

0.375% over $250 mm

Custody is excluded.
Performance-based fees are available.

Minimum Account Size: $100 mm

Commingled Account (Endowment)
0.700% on first $25 mm

0.550% on next $25 mm

0.425% on next $200 mm

0.375% over $250 mm

Custody is included.
Performance-based fees are available.

Minimum Account Size: $25 mm

Confidential.

4/3/00




CAPITAL GUARDIAN TRUST COMPANY
Non-U.S. Equity Diversified Research Portfolio

Portfolio Description:
Market Capitalization Emphasis:  large Stocks in Initial Universe: 2,700
Security Quality Emphasis: varies Stocks Followed Closely: 1,300

Average Number of Stocks Held: 104

Relative Frequency
To Market of Use
Price/Earnings Ratio varies Options never
Price/Book Ratio varies Convertibles varies
Earnings Growth Rate above U.S. Stocks never
Dividend Growth Rate varies Futures never
Current Income Yield equal to Bonds never
ROE varies Currency Hedging rarely
Payout
Average Percentage of Cash Reserves Used: 0% Allowable Range: 0% to 5%
Highest Percentage of Cash Reserves Used in Past: 5% Date: December 1997
Average Annual Tummover: 30% Range: 25% to 40%
Actual Portfolio Characteristics As of December 31, 1999 Top Ten Country Allocations
% of Assets

Average Weighted Market-Capitalization $51,610.0 mm 1. Japan 41.5
Median Market-Capitalization $23,950.0 mm 2. United Kingdom 12.0
Trailing 12-month Price/Eamings Ratio 554 3. Germany 8.0
Trailing 12-month Price/Book Ratio 3.6 4, France 7.8
Trailing 5-Year Earnings Growth Rate 25.9% 5. Netherlands 5.7
Trailing 5-Year Dividend Growth Rate 6. Italy 5.1
Dividend Yield 1.1% 7. Switzerland 4.0
ROE 4.0% 8. Australia 23
Payout 9. Canada 22
Quality (AAA/AA...) 10. Emerging Markets 20

Portfolio Allocation: Stocks: 98.5% Bonds: 0.0% Cash: 1.5%  Other: 0.0%

The CA Manager Medians are derived from Cambridge Associates’ proprietary database covering investment managers. CA does not necessarily endorse or
recommend the managers in this universe. Performance resuits are generally gross of investment management fees and do not include retums for discontinued

managers.

Copyright ©2000 by Cambridge Associates, Inc. All rights reserved. This report may not be displayed, reproduced, distributed, transmitted, or used to create
derivative works in any form, in whole or in portion, by any means, without written perrmissjon from Cambridge Associstes, Inc. Copying of this publication is a
violation of federal copyright laws (17 US.C, 101 et seq.). Violators of this copyright may be subject to liability for substantial monetary damages.

The information and material published in this report are confidential and non-transferable. This means that suthorized members may not disclose any information
or material derived from this report to third parties, or use information or material from this report, without the prior written authorization of Cambridge
Associates, Inc. An authorized member may disclose information or material from this report to its staff, trustees, or Investment Committee with the
understanding that these individuals will treat it confidentially. Additionally, information from this report may be disclosed if disclosure is required by law or
court order, but members are required to provide notice to Cambridge Associates, Inc. reasonably in advance of such disclosure.

No part of this report is intended as 8 recommendation of any firm or any security. Factual information contained herein about investment firms and their returns

which has not been independently verified has genenaily been collected from the firns themselves through the mail. We can neither assure nor accept
responsibility for accuracy, but substantial legal liability may apply to misrepresentations of results delivered through the mﬂl

4/3/00




GRANTHAM, MAYO, VAN OTTERLOO & COMPANY Philosophy: Non-U.S. Value

International Active Tax-Exempt Product Accounts (12/31/99): 85
40 Rowes Wharf Tax-Exempt Product Assets (12/31/99): $6,842 mm
Boston, MA 02110 Total Product Assets (12/31/99): $6,879 mm
(617)330-7500 Total Firm Assets (12/31/99): $26,191 mm

WWW.gmo.com

New Business Contact: Christopher Callahan (617)346-7501 Year Founded: 1977
Organization: Independent Investment Counsel SEC Registered: Yes
AIMR Compliant: No

Investment Approach: The firm follows a rigorous, structured value approach through the combination of fundamental stock
selection and quantitative research. The fund's investment process begins with a disciplined quantitative stock screening process.
Stocks are sorted within countries by price/earnings, price/book, price/cash flow and yield. Companies falling in the cheapest 20% of
the market on any of these measures are subject to further fundamental research, including review of the sector, published company
information and analysis, and discussions with company management. Portfolio construction begins by determining country weights
via sorting countries on value measures. Measures include a price/fair value dividend discount model along with aggregate
price/earnings and price/book ratios. Over- and under-weightings relative to the EAFE Index are determined by a cumulative value
score assigned to each country and by input from the portfolio manager responsible for that country. All companies outside the U.S.
are eligible for inclusion in the portfolio. Exposure to emerging markets ranges 0%-10%. Cash reserves are a residual of the
investment process, and turnover averages approximately 10%-35% annually.

Research: The firm relies on extensive valuation models using data developed in-house.

Investment Results:

Annual Total Retumns (%)
1900 1991 1992 1993 1994 1995 1996 1997 1999 1999

Grantham, Mayo, Van Otterloo &Co 103 154 3.2 423 87 145 158 76 147 296
MSCI EAFE Index 234 1241 -122 328 78 11.2 8.0 18 200 270
MSCI All Country Worid ex U.S. Index 234 136 -1089 3586 7.1 8.5 8.8 1.7 141 318
MSCI EAFE Value Index 217 103 -11.2 389 1.0 1.3 8.8 15 17.7 241
Manager Medians
Non-U.S. Equity 121 1385 32 378 23 121 140 55 170 361
Non-U.S. Value 98 154 -38 402 38 125 158 65 143 288
Vi Annual Compound Retum Calendar Year 12/31/99

10YR 9YR 8YR IYR 6YR S5YR 4YR 3YR 2YR
Grantham, Mayo, Van Otterioo &Co 124 153 152 182 148 162 166 17.0 219
MSCI EAFE Index 70 111 109 147 120 128 132 15.7 234
MSCI All Country Worid ex U.S. Index 714 1.2 109 144 112 121 130 152 2286
MSCI EAFE Value Index 79 118 120 158 122 124 127 140 209
Non-U.S. Equity 11.3 145 142 (189 140 185 178 187 263
Non-U.S. Value 123 149 145 170 140 16.0 168 171 212

Performance Notes: Performance represents a\composite of all fully discretionary, tax-exempt International Active accounts.
Returns include return on cash reserves. Performance is gross of management fees.

4/3/00
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GRANTHAM, MAYO, VAN OTTERLOO & COMPANY

International Active

Staff:

Portfolio Managers 5
Analysts 4
Other (Admin/Mgmt/Marketing) 3

Biographies of Key Personnel:

Jui Lai

Hoyt Ludington

Richard Mattione

Ann Spruill

Eyk Van Otterloo

Co-Head, GMO International Active

M.B.A., University of Witwatersrand (South Africa)

B.S., University of Witwatersrand (South Africa)

PosAlpha Investment Management Limited, Managing Director, 1985 - 87
Allan Gray Investment Counsel, Partner

Legal and General, Assistant General Manager

Portfolio Manager

M.B.A., Duke University
B.A., Williams College
Shawmut National Corporation, Corporate Credit Analyst

Portfolio Manager

Ph.D., Harvard University

B.S.C., Washington University

J.P. Morgan & Company, Economist and Market Strategist
Brookings Institution, Research Associate

Co-Head, GMO International Active

Ph.D., Boston University
B.S., University of Rhode Island
Fleet/Norstar Financial Group, Director of International Equity Investment

Founding Member

M.B.A., Harvard University

B.A., Amsterdam Municipal University (Netherlands)

Keystone Custodian Funds, Fund Manager, Associate Director of Research, and Analyst
Phoenix Mutual Life Insurance Company, Director of Common Stock
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GRANTHAM, MAYO, VAN OTTERLOO & COMPANY

International Active

Fee Schedule:

Representative Clients:

Separate Account (Endowment)
0.750% on all assets.
Fee excludes custody.

Minimum Account Size: $150 mm

Mutual Fund

GMO Foreign Fund:

Net Annual Expenses:

0.750% of assets (as of 12/31/99).
Fee includes custody.

Share Class Structure (based on total assets invested with GMO):

Class IT: $1 mm to $35 mm: additional fee of 0.130%.
Class III: $35 mm to $250 mm: additional fee of 0.060%.
Class IV: $250 mm and above: no additional fee.

Minimum Account Size: $1 mm

3M Company

Connecticut (State of)
Comning

SmithKline Beecham Corp.
Sprint Corp.

Stanford University

4/3/00
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GRANTHAM, MAYO, VAN OTTERLOO & COMPANY

International Active
Portfolio Description:
Market Capitalization Emphasis:  varies Stocks in Initial Universe: 4,000
Security Quality Emphasis: varies Stocks Followed Closely: 1,000
Average Number of Stocks Held: 465

Relative Frequency

To Market of Use
Price/Earnings Ratio below Options never
Price/Book Ratio below Convertibles rarely
Earnings Growth Rate above U.S. Stocks rarely
Dividend Growth Rate above Futures rarely
Current Income Yield above Bonds never
ROE above Currency Hedging rarely
Payout above
Average Percentage of Cash Reserves Used: 4% Allowable Range: 2% to 7%
Highest Percentage of Cash Reserves Used in Past: 9% Date: May 1998
Average Annual Tumover: 27% Range: 10% to 35% .
Actual Portfolio Characteristics As of December 31, 1999 Top Ten Country Allocations

% of Assets

Average Weighted Market-Capitalization $34,400.0 mm 1. Japan 28.4
Median Market-Capitalization $4,877.0 mm 2. United Kingdom 15.5
Trailing 12-month Price/Earnings Ratio 29.8 3. Emerging Markets 7.4
Trailing 12-month Price/Book Ratio 23 4. France 7.1
Trailing 5-Year Earnings Growth Rate 15.0% 5. Germany 6.9
Trailing 5-Year Dividend Growth Rate 7.0% 6. Italy ’ 5.1
Dividend Yield 1.8% 7. Netherlands 4.9
ROE 8. Australia 3.9
Payout 9. Spain 3.0
Quality (AAA/AA...) 10. Switzerland 2.8

Portfolio Allocation: Stocks: 95.3% Bonds: 0.0% Cash: 4.7% Other: 0.0%

The CA Manager Medians are derived from Cambridge Associates' proprietary database covering investment managers. CA does not necessarily endorse or
recommend the managers in this universe. Performance results are generally gross of investment management fees and do not include returns for discontinued
managers.

Copyright ©2000 by Cambridge Associates, Inc. All rights reserved. This report may not be displayed, reproduced, distributed, transmitted, or used to create
derivative works in any form, in whole or in portion, by any means, without written permission from Cambridge Associates, Inc. Copying of this publication is a
violation of federal copyright laws (17 US.C. 101 et seq.). Violators of this copyright may be subject to liability for substantial monetary damages.

The information and material published in this report are confidential and non-transferable. This means that authorized members may not disclose any information
or material derived from this report to third parties, or use information or material from this report, without the prior written authorization of Cambridge
Associates, Inc. An authorized member may disclose information or material from this report to its saff, trustees, or Investment Committee with the
understanding that these individuals will treat it confidentially. Additionaily, information from this report may be disclosed if disclosure is required by law or
court order, but members are requifed to provide notice to Cambridge Associates, Inc. reasonably in advance of such disclosure.

No part of this report is intended as a recommendation of any firm or sny security. Factual information contained herein about investment firms and their retumns
which has not been independently verified has generally been collected from the firms themselves through the mail. We can neither assure nor accept
responsibility for accuracy, but substantial legal liability may apply to misrepresentations of resuits delivered through the mail.
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HANSBERGER GLOBAL INVESTORS Philosophy: Non-U.S. Value
International Common Stock Tax-Exempt Product Accounts (12/31/99): 22
515 East Las Olas Boulevard Tax-Exempt Product Assets (12/31/99): $1,764 mm
Suite 1300 Total Product Assets (12/31/99): $1,887 mm
Fort Lauderdale, FL 33301 Total Firm Assets (12/31/99): $2,953 mm
(954)522-5150

New Business Contact: Wesley Freeman (954)713-2511 Year Founded: 1994
Organization: Independent Investment Counsel SEC Registered: Yes

AIMR Compliaat: Yes

Investment Approach: The firm's research effort commences with a universe of over 30,000 companies. Undervalued companies
are uncovered from proprietary valuation screens, worldwide research sources, and company visits. The research process generates
400-500 potentially undervalued securities. Rigoraus financial analysis is applied to each undervalued security with an emphasis on
the company's business over an entire economic cycle. The firm concentrates on fundamental issues within a company that could lead
to a revaluation of share price (e.g., sales growth, cash flow analysis, margin analysis, new product development, management
changes and interviews, financial restructuring, adjusted net asset value, currency impact, macroeconomic factors). The resulting
"Value List" of 100 - 300 securities meeting a strict value discipline is then subject to peer review. Each share on the "Value List" has
an established buy and sell target. Portfolios typically contain 100 securities in 27 - 35 countries with individual securities
representing no more than 1.5% of the total. Country exposure and industry weighting are residuals of the bottom-up stock selection
process. Emerging market exposure ranges from 5% - 20%. An issues becomes a sale candidate if it approaches the sell target based
on discount to projected normalized earnings or net asset.value, share fundamentals deteriorate, or the share appreciates to an over-
weight position. Annual tumover averages less than 20%. Portfolio currency exposure is unhedged. -

Research: The firm relies on in-house research supplemented by external sources.

Investment Resuits:

Annual Total Returns (%)
13991%1139213931&&51&93]&1193&1_9&

Hansberger Global investors — - 476 22 182 210 141 72 292
MSCI EAFE index 234 121 -122 328 78 112 6.0 1.8 200 270
MSC! All Country World ex U.S. Index 234 136 -109 3858 71 85 66 1.7 141 318
MSCI EAFE Value index 217 103 -11.2 389 1.0 113 8.8 1.5 17.7 2441
Manager Medians
Non-U.S. Equity 121 135 32 375 23 124 140 55 17.0 364
Non-U.S. Value 96 154 -36 402 38 1285 158 65 143 2838
A nnual Compound Retums Th Calendar Year 12/31

10YR 9YR 8YR IYR 6YR SYR 4YR YR 2YR
Hansberger Global Investors - -— — 164 119 140 134 110 9.5
MSCi EAFE Index 70 114 109 147 120 128 132 157 234
MSCI All Country Worid ex U.S. Index 71 112 109 144 112 121 130 152 228
MSCI EAFE Value Index 79 1.8 120 15.8 122 124 127 140 209

1{

Manager Mediang
Non-U.S. Equity 113 145 142 189 140 185 178 187 263
Non-U.S. Value 123 149 145 170 140 160 188 171 212

Performance Notes: Performance represents a composite of all fully discretionary, tax-exempt International Equity accounts.
Returns include return on cash reserves. Performance is gross of management fees. Returns have not been audited by an independent
third party. Performance prior to 07/96 represents results achieved by J im Chaney and Retz Reeves while at Templeton.
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HANSBERGER GLOBAL INVESTORS
International Common Stock

Staff:

Analysts 14
Portfolio Managers/Analysts 8
Other (Admin/Mgmt/Marketing) 28

Biographies of Key Personnel:

Francisco J. Alzuru

James E. Chaney

Ajit Dayal

Aureole L. Foong

Charles F. Gulden

Managing Director

With firm since 1995; with product since 1995

M.B.A., Oklahoma City University, 1990
B.S., Universidad Simon Bolivar (Caracas), 1984
Vestcorp Partners, Vice President and Senior Research Analyst, 1990 - 94

Chief Investment Officer

With firm since 1996; with product since 1996

M.B.A., Columbia University, 1987

M.S., Northeastern University, 1985

B.S., University of Massachusetts, 1979

Templeton Investment Counsel, Inc., Executive Vice President, 1991 - 96
G.E. Investments, Vice President and Portfolio Manager, 1987 -91

Managing Director - India

M.B.A., University of North Carolina at Chapel Hill
B.A., Bombay University (India)

Jardine Fleming, Director and Portfolio Manager/Analyst
S.G. Warburg

Director - Asian Research

M.B.A., Univessity of Southern California

B.S., University of Southern California

Peregrine Asset Management, Director and Portfolio Manager
Unifund, Portfolio Manager .

Morgan Stanley, Inc., Private Client Services

Managing Director

With firm since 1996; with product since 1996

B.A., Denison University, 1983
Templeton Investment Counsel, Inc., Vice President and Director, 1989 - 96
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HANSBERGER GLOBAL INVESTORS
International Common Stock

21

Biographies of Key Personnel (continued):

Thomas L. Hansberger

\

Mark Poon

Lauretta A, Reeves

Vladimir Tyurenkov

Chairman and CEO

With firm since 1994; with product since 1994

Graduate, Miami University (OH), 1955
Templeton Investment Counsel, Inc., Director of Research and Primary Portfolio Manager,

1979 - 92
Templeton Worldwide, Inc., Chairman, President and CEO, 1979 - 92

Managing Director - Asia

Templeton Investment Counsel, Inc., Head of Emerging Markets Trading
Galbraith, Head of Emerging Markets Trading

Korea Development Bank, Trader

Hang Seng Bank (Hong Kong), Trader

Director of Research/Portfolio Manager/Analyst

With firm since 1996; with product since 1996

M.B.A., Nova-Southeastern University, 1989
Graduate, Florida International University, 1986
Templeton Investment Counsel, Inc., Senior Vice President and Portfolio Manager, 1987 - 96

Managing Director

With firm since 1996; with product since 1996

M.B.A., Pepperdine University, 1992

M.S., Moscow State Technical University, 1986

Russian Government, 1990 - 92

Pepperdine University Russian Conversion and Privatization Program, 1993 - 96
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HANSBERGER GLOBAL INVESTORS
International Common Stock

Fee Schedule:

Representative Clients:

Separate Account (Endowment)
0.750% on first $25 mm

0.500% on next $75 mm

0.350% over $100 mm

Fee excludes custody.

Minimum Account Size: $20 mm

Mutual Fund
Expense Ratio:

1.000% of assets (for year-ending 12/31/98).

Minimum Account Size: $1 mm

Confidential.

4/4/00
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HANSBERGER GLOBAL INVESTORS
International Common Stock

Portfolio Description:

Market Capitalization Emphasis:  varies Stocks in Initial Universe: 30,000
Security Quality Emphasis: varies Stocks Followed Closely: 500

Average Number of Stocks Held: 100

Relative Frequency
To Market of Use
Price/Earnings Ratio below Options never
Price/Book Ratio below Convertibles varies
Earnings Growth Rate above U.S. Stocks never
Dividend Growth Rate varies Futures never
Current Income Yield above Bonds never
ROE varies Currency Hedging never
Payout varies
Average Percentage of Cash Reserves Used: Allowable Range: 3% to 5%
Highest Percentage of Cash Reserves Used in Past: 15%
Average Annual Tumover: 18% Range: 18% to 20%
Actual Portfolio Characteristics As of June 30, 1999 Top Ten Country Allocations
% of Assets

Average Weighted Market-Capitalization 1. Emerging Markets 17.7
Median Market-Capitalization 2. Japan 14.8
Trailing 12-month Price/Eamnings Ratio 3. United Kingdom 12.3
Trailing 12-month Price/Book Ratio 4, Hong Kong 6.2
Trailing 5-Year Eamings Growth Rate 5. France 4.5
Trailing 5-Year Dividend Growth Rate 6. Netherlands 4.3
Dividend Yield 7. Spain 39
ROE 8. Sweden 39
Payout 9. Germany 3.8
Quality (AAA/AA...) 10. New Zealand 3.8

Portfolio Allocation: Stocks: 97.7% Bonds: 0.0% Cash: 2.3% Other: 0.0%

The CA Manager Medians are derived from Cambridge Associates’ proprietary database covering investment managers. CA does not necessarily endorse or
recommend the managers in this universe. Performance results are generaily gross of investment management fees and do not include returns for discontinued

managers. .

Copyright ©2000 by Cambridge Associstes, Inc. All rights reserved. This report may not be displayed, reproduced, distributed, transmitted, or used to create
derivative works in any form, in whole or in portion, by any means, without written permission from Cambridge Associates, Inc. Copying of this publication is a
violation of federal copyright laws (17 US.C. 101 et seq.). Violators of this copyright may be subject to liability for substantial monetary damages.

The information and material published in this report are confidential and non-transferable. This means that suthorized members may not disciose any information
or material derived from this report to third parties, or use information or material from this report, without the prior written authorization of Cambridge
Associates, [nc. An authorized member may disclose information or material from this report to its staff, trustees, or Investment Committee with the
understanding that these individuals will treat it confidentially. Additionally, information from this report may be disclosed if disclosure is required by law or
court order, but members are required to provide notice to Cambridge Associates, Inc. reasonably in advance of such disclosure.

No part of this report is intended as a recommendation of any firm or any security. Factual information contained herein about investment firms and their returns
which has not been independently verified has generally been collected from the firms themselves through the mail. We can neither assure nor accept
responsibility for accuracy, but substantial legal liability may apply to misrepresentations of resuits delivered through the mail.

4/4/00
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OECHSLE INTERNATIONAL ADVISORS Philosophy: Non-U.S. Growth
Select Tax-Exempt Product Accounts (12/31/99): 9
One International Place, 23rd Floor Tax-Exempt Product Assets (12/31/99): $801 mm
Boston, MA 02110 Total Product Assets (12/31/99): $916 mm
(617)330-8810 Total Firm Assets (12/31/99): $19,054 mm
New Business Contact: Stephen Butters (617)330-8824 Year Founded: 1986

Organization: Independent Investment Counsel SEC Registered: Yes

AIMR Compliant: No

Investment Approach: Select is principally an absolute return product with the flexibility to invest substantial portions of the
portfolio's assets in both emerging and established markets. Occasionally, U.S. equities can be employed on an opportunistic basis.
As such, it seeks to capture the best long-only equity ideas of the firm. The strategy is predominantly a bottom-up approach. The
product seeks to control risk by maintaining an allocation in at least eight markets and limiting industry and security concentration to
35% and 15%, respectively. Stock selection is based on asset value, earnings growth forecasts, quality, and marketability. The
portfolio typically holds 40 - 50 stocks. The investment time horizon is 6 to 36 months. Currency forwards are utilized in order to
avoid performance erosion during periods of dollar strength. Stock index futures are used on the long side as a cost-effective way to
gain immediate exposure to a market and on the short side to offset underlying longs during periods considered too risky. Annual
turnover averages 125%.

Research: The firm relies on in-house research supplemented by worldwide contacts.

Investment Results: ‘.

Annual Total Retums (%)

1990 1991 1982 1993 1ge4 1995 1996 1997 1998 1999
Oechsie Intl Advisors - = = = = 120 224 344 152 793

MSCI EAFE Index 234 121 -122 328 78 112 60 18 200 270
MSCI All Country World ex U.S. Index 234 138 -109 3868 74 85 68 17 141 318
MSCI EAFE Growth Index 250 141 -130 254 45 114 35 21 222 295
‘Manager Medians
Non-U.S. Equity 424 135 32 375 23 121 140 55 17.0° 36!
Non-U.S. Growth 126 132 -25 392 11 124 138 76 184 469
A Annual Compound R Th al Year 12/31

10YR 9YR &R IYR 6B YR 4YR 3YR 2YR
Oechsie Intl Advisors - - — - — 308 358 408 437
MSC! EAFE Index 70 111 109 147 120 128 132 157 234
MSC! All Country World ex U.S. index 714 112 109 144 112 121 130 152 228
MSC! EAFE Growth Index 81 103 98 138 117 132 137 173 2588
Manager Medians
Non-U.S. Equity 113 145 142 169 140 165 178 187 263
Non-U.S. Growth 114 150 154 1&3 154 199 214 247 315

{

Performance Notes: Performance represents a composite of all fully discretionary, tax-exempt Select accounts. Returns include
return on cash reserves. Performance is gross of management fees. Performance prior to 1/1/97 represents the longest standing Select

account.
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OECHSLE INTERNATIONAL ADVISORS

ot

Select

Staff:
Analysts 4
Portfolio Managers/Analysts 13
Other (Admin/Mgmt/Marketing) 23

Biographies of Key Personnel:
Adam Brown Analyst

With firm since 1997

M.A., St. Andrew's University, 1996
Graduate, Stirling University, 1993
Martin Currie, Limited, Investment Analyst, 1994 — 97

Stephen J. Butters Marketing/Client Services

With firm since 1993

M.B.A., Columbia University, 1968

Graduate, Stonehill College, 1966

Butters Lyons, Founder, 1988 - 93

Putnam Management Company, Marketing, 1970 - 88
Hellman - Jordan Management Company, 1982 — 82

Kathleen Harris Principal

With firm since 1995

M.B.A., University of Chicago, 1987
B.S., University of Illinois, 1984

State of Wisconsin Investment Board, Portfolio Manager and Investment Director, 1989 - 94

Northern Trust Company, Fund Manager and Equity Analyst, 1984 - 89

S. Dewey Keesler, Jr. Principal & Chief Investment Officer

With firm since 1986

Graduate, University of Freiburg (Germany), 1981
B.A., Washington and Lee University, 1980
Putnam International Advisors, Portfolio Manager and Analyst, 1981 - 86

4/3/00




OECHSLE INTERNATIONAL ADVISORS

Select

PAY]

Biographies of Key Personnel (continued):

Dana K. Martin

Walter Oechsle

L. Sean Roche

Steven H. Schaefer

Guy Scott

Portfolio Manager

With firm since 1993

M.B.A., University of Pennsylvania, 1987

M.A., University of Pennsylvania

B.A., Yale University, 1982

Fidelity Investments, Portfolic Manager, 1987 -93

Principal
With firm since 1986

M.S., New York University, 1959

B.A., Lafayette College, 1957

Putnam International Advisors, President and Executive Officer, 1973 - 86
Ambold & S. Bleichroeder, Inc., Portfolio Manager, 1959 -73

Principal
With firm since 1986

B.S., London School of Economics, 1976

Putnam International Advisors, Vice President and Portfolio Manager, 1981 — 86
James Capel & Company (London), Analyst, 1979 - 81

Rowe Rudd & Company, Analyst, 1976 - 79

Principal
With firm since 1986

B.A., Princeton University, 1961

Putnam International Advisors, Managing Director and Senior Vice President, 1984 - 86
Manufacturers Hanover Limited, Assistant Managing Director, 1984 — 84

Bank of Boston, Vice President, 1980 - 83

Reliance International, Director, 1978 - 80 )

Analyst

With firm since 1998

B.A., Lawrence University, 1988
State of Wisconsin Investment Board, Equity Analyst/Assistant Portfolio Manager, 1994 - 98
Mellon Bank, Cash Manager, 1991 - 93

4/3/00




OECHSLE INTERNATIONAL ADVISORS

Select

Biographies of Key Personnel (continued):

Warren Walker

Principal
With firm since 1986

B.A., Kenyon College, 1982

Putnam International Advisors, Analyst, 1984 - 86

Lombard Odier International Portfolio Management, Portfolio Manager, 1983 — 84
Morgan Guaranty, Trainee, 1982 - 83

4/3/00
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OECHSLE INTERNATIONAL ADVISORS

Select

28

Fee Schedule:

Representative Clients:

Separate Account (Endowment)
1.000% on first $50 mm

0.750% on next $50 mm

0.650% over $100 mm

Fee excludes custody.

Minimum Account Size: $20 mm

Commingled Account (Endowment)
0.900% on all assets.

Minimum Account Size: $5 mm

Boston College

Eastman Kodak

Emory University

Houston Municipal Employees' Pension System
Stanford University

4/3/00
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OECHSLE INTERNATIONAL ADVISORS

Select

Portfolio Description:

Market Capitalization Emphasis:  varies Stocks in Initial Universe: 1,400

Security Quality Emphasis: varies Stocks Followed Closely: 700

’ Average Number of Stocks Held: 45

Relative Frequency
To Market of Use

Price/Earnings Ratio above Options rarely

Price/Book Ratio above Convertibles never

Earnings Growth Rate above U.S. Stocks rarely

Dividend Growth Rate Futures varies

Current Income Yield above Bonds never

ROE Currency Hedging varies

Payout

Average Percentage of Cash Reserves Used: Allowable Range: 0% to 10%

Highest Percentage of Cash Reserves Used in Past: 13% Date: June 1994
Average Annual Tumover: 125% Range: 100% to 150%

Actual Portfolio Characteristics As of December 31, 1999 Top Ten Country Allocations
% of Assets

Average Weighted Market-Capitalization $43,300.0 mm 1. Japan 255
Median Market-Capitalization $29,500.0 mm 2. Emerging Markets 19.9
Trailing 12-month Price/Earnings Ratio 3. Netherlands 18.4
Trailing 12-month Price/Book Ratio 9.1 4. Germany 8.7
Trailing 5-Year Earnings Growth Rate 5. United Kingdom 5.2
Trailing 5-Year Dividend Growth Rate 6. France 5.0
Dividend Yield 1.5% 7. Finland 4.1
ROE 8. Hong Kong 3.2
Payout 9. Singapore 2.6
Quality (AAA/AA...) 10. Australia 2.5

Portfolio Allocation: Stocks: 97.1% Bonds: 0.0% Cash: 2.9% Other: 0.0%

The CA Manager Medians are derived from Cambridge Associates' proprietary database covering investment managers. CA does not necessarily endorse or
recormumend the managers in this universe. Performance results are generally gross of investment management fees and do not include retums for discontinued
managers.

Copyright ©2000 by Cambridge Associates, Inc. All rights reserved. This report may not\be displayed, reproduced, distributed, transmitted, or used to create
derivative works in any form, in whele or in portion, by any means, without written permission from Cambridge Associates, Inc. Copying of this publication is a
violation of federal copyright laws (17 U.S.C. 101 et seq.). Violators of this copyright may be subject to liability for substantial monetary damages.

The information and material published in this report are confidential and non-transferable. This means that authorized members may not disclose any information
or material derived from this report to third parties, or use information or material from this report, without the prior written authorization of Cambridge
Associates, Inc. An authorized member may disclose information or material from this report to its staff, trustees, or Investment Committee with the
understanding that these individuals will treat it confidentially. Additionally, information from this report may be disclosed if disclosure is required by law or
court order, but members are required to provide notice to Cambridge Associates, Inc. reasonably in advance of such disclosure.

No part of this report is intended as 3 recommendation of any firm or any security. Factual information contained herein about investment firms and their returns
which has not been independently verified has generally been collected from the firms themselves through the mail.” We can neither assure nor accept
responsibility for accuracy, but substantial legal liability may apply to misrepresentations of resuits delivered through the mml
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SOUTHEASTERN ASSET MANAGEMENT

Longleaf Partners International Fund
6410 Poplar Avenue, Suite 900
Memphis, TN 38119

(901)761-2474
www.longleafpartners.com

Philosophy: Non-U.S. Value

Tax-Exempt Product Accounts (12/31/99): N/A
Tax-Exempt Product Assets (12/31/99): N/A
Total Product Assets (12/31/99): $294 mm
Total Firm Assets (12/31/99): $13,390 mm

New Business Contact: Frank Stanley (901)761-2474
Organization: Independent Investment Counsel

Year Founded: 1975
SEC Registered: Yes
AIMR Compliant: No

Investment Approach: The firm believes superior long-term investment performance can be achieved when financially strong, well-
managed companies are bought at prices significantly below their business value and sold when they approach corporate worth. The
international universe includes companies which exceed $200 million in market cap, and are located in countries where hedging
economic and currency risks is not prohibitively expensive. Buying criteria include: 1) undervalued stocks which are selling at 2

substantial discount from the company's liquidating value,
price at which a comparable business has been

at a relatively low mulitiple of free cash flow, or ata large discount from a

sold; 2) companies with financial integrity; 3) shareholder-oriented management as

evidenced by stock ownership and past actions to benefit shareholders; and 4) competitively entrenched businesses. Stocks are
purchased at significant discounts to their corporate worth. Positions are sold when the security price approaches 100% of the

appraisal or when other,

more attractive investment opportunities exist. The
and portfolios bear no resemblance to any index. Currency exposure hedging is sometimes

firm does not impose country or sector weighting limits,
used. Turnover averages 20% annually.

Research: The firm relies on in-house research (100%).

Investment Results:

Southeastern Asset Management
MSCI EAFE Index

~ MSCI All Country World ex U.S. Index
MSCI EAFE Value Index

Manager Mediang
Non-U.8. Equity
Non-U.S. Value

Southeastern Asset Management
MSC! EAFE Index

MSC! All Country World ex U.S. Index
MSC! EAFE Value Index

Manager Medians
Non-U.S. Equity
Non-U.S. Value

Performance Notes: Performance represents

reserves. Performance is net of management fees. Returns have been audited by

Annual Total Retums (%)

1990 1991 1992 1993 1994 1995 1996 1997 1998 1999
— — _— — — —— - -— - 24.4
234 121 122 328 78 112 8.0 1.8 200 270
234 138 -109 356 741 8.5 8.8 1.7 144 318
217 103 -11.2 399 110 113 8.8 15 17.7 241
121 135 32 378 23 121 140 55 17.0 384
98 154 -38 402 38 125 158 65 143 288
n nd R Th lendar Year 12/31/99
10YR 9YR QYR IYR 6YR SYR 4YR IR 2YR
70 114 1098 147 120 128 132 157 234
7.4 112 109 144 112 121 13.0 152 228
79 118 120 158 122 124 12.7 140 209
113 145 142 189 140 185 178 187 263
123 149 145 170 140 160 1866 171 21.2

the Longleaf Partners International Fund, a mutual fund. Returns include return on cash
an independent third party.
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SOUTHEASTERN ASSET MANAGEMENT
Longleaf Partners International Fund

J A

Staff:

Analysts 1
Portfolio Managers/Analysts 7
Other (Admin/Mgmt/Marketing) 4

Biographies of Key Personnel:

John B. Buford

G. Staley Cates

Jason E. Dunn

C. T. Fitzpatrick, Il

0. Mason Hawkins

Vice President

With firm since 1990

B.B.A., University of Texas, 1985
First Tennessee Bank, Vice President, 1989 - 90
Metropolitan National Bank, Commercial Lending Officer and Credit Analyst, 1985 - 88

President/Director of Research

With firm since 1986

B.B.A., University of Texas, 1986
Morgan, Keegan & Company, Research Associate, 1986 - 86

Assistant Vice President

With firm since 1997
B.A., Rhodes College, 1999

Vice President

With firm since 1990

M.B.A., Vanderbilt University, 1990
B.A., University of Alabama, 1986
Memill Lynch Capital Markets, Financial Analyst, 1986 — 88

Chairman/Chief Executive Officer

With firm since 1975

M.B.A., University of Georgia, 1971

B.A., University of Florida, 1970

First Tennessee Investment Management, Director of Research, 1974 - 75
Atlantic National Bank, Director of Research, 1972 -73

4/3/00




SOUTHEASTERN ASSET MANAGEMENT
Longleaf Partners International Fund

Biographies of Key Personnel (continued):

E. Andrew McDermott

Frank N, Stanley, III

James E. Thompson, Jr.

Vice President

With firm since 1998

B.A., Princeton University, 1992
J.P. Morgan Investment Management, 1994 - 98
NEC Logistics, 1992 - 94

Vice President

With firm since 1985

M.B.A., University of Florida, 1970

B.S., Georgia Institute of Technology, 1964

Montag & Caldwell, Portfolio Manager and Analyst, 1974 - 84
Atlantic National Bank, Investment Officer, 1972 -73

Vice President

With firm since 1996

M.B.A., University of Virginia, 1986

B.S., University of North Carolina, 1982

Salem Investment Counselors, Vice President, 1994 — 95
Wilmington Capital Management, Director of Research, 1991 -93
Wachovia Bank and Trust Company, Senior Analyst, 1987 — 90
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SOUTHEASTERN ASSET MANAGEMENT
Longleaf Partners International Fund

Fee Schedule:

Representative Clients:

Mutual Fund
Expense ratio:

1.750% on all assets (as of 6/30/99),

No sales-load.
No 12(b) 1 fee.
Fee includes custody.

Minimum Account Size: $10,000

Confidential.

4/3/00
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SOUTHEASTERN ASSET MANAGEMENT
Longleaf Partners International Fund

Portfolio Description:
Market Capitalization Emphasis: varies Stocks in Initial Universe: 200
Security Quality Emphasis: high Stocks Followed Closely: 60
Average Number of Stocks Held: 21

Relative Frequency

To Market of Use
Price/Earnings Ratio Options rarely
Price/Book Ratio Convertibles varies
Earnings Growth Rate U.S. Stocks rarely
Dividend Growth Rate Futures never
Current Income Yield Bonds varies
ROE Currency Hedging often
Payout
Average Percentage of Cash Reserves Used: 5% Allowable Range:
Highest Percentage of Cash Reserves Used in Past: 23% Date: December 1998
Average Annual Turnover: 20% Range:
Actual Portfolio Characteristics As of December 31, 1999 Top Ten Country Allocations

% of Assets

Average Weighted Market-Capitalization $1,929.0 mm 1. Japan 28.5
Median Market-Capitalization $826.0 mm 2. United Kingdom 23.0
Trailing 12-month Price/Earnings Ratio 3. Canada 19.2
Trailing 12-month Price/Book Ratio 4. Emerging Markets 8.4
Trailing 5-Year Earnings Growth Rate 5. USA 7.9
Trailing 5-Year Dividend Growth Rate 6. New Zealand 6.1
Dividend Yield ' 7. Finland 6.0
ROE
Payout

Quality (AAA/AA...)

Portfolio Allocation: Stocks: 99.0% Bonds: 0.0% Cash: 1.0% Other: 0.0%

The CA Manager Medians are derived from Cambridge Associates’ proprietary database covering investment managers. CA does not necessarily endorse or
recommend the managers in this universe. Performance resuits are generally gross of investment management fees and do not include returns for discontinued

managers.

Copyright ©2000 by Cambridge Associstes, Inc. All rights reserved. This report may not be displayed, reproduced, distributed, transmitted, or used to create
derivative works in any form, in whole or in portion, by any means, without written permission from Cambridge Associates, Inc. Copying of this publication is a
violation of federal copyright laws (17 US.C. 101 et seq.). Violators of this copyright may be subject to liability for substantial monetary damages.

The information and material published in this report are confidential and non-transferable. This means that authorized members may not disclose any information
or material derived from this report to third parties, or use information or material from this report, without the prior written authorization of Cambridge
Associates, Inc. An authorized member may disclose information or material from this report 10 its swff, trustees, or Investment Cormittee with the
understanding that these individuals will treat it confidentially. Additionaily, information from this report may be disclosed if disclosure is required by law or
court order, but members are required to provide notice to Cambridge Associates, Inc. reasonably in advance of such disclosure.

No part of this report is intended as a recommendation of any firm or any security. Factual information contained herein about investment firms and their returns

which has not been independently verified has generally been collected from the firms themselves through the mail. We can neither assure nor accept
responsibility for accuracy, but substantial legal liability may apply to misrepresentations of results delivered through the mail.
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TT INTERNATIONAL INVESTMENT MANAGEMENT Philosophy: Non-U.S. Opportunistic

Active International (Long-EAFE) Equity Tax-Exempt Product Accounts (12/31/99); 22
Martin House Tax-Exempt Product Assets (12/31/99): $6,079 mm
§ Martin Lane Total Product Assets (12/31/99): $6,079 mm
London, EC4R 0DP Total Firm Assets (12/31/99): $6,572 mm
011-44-207-410-3500

New Business Contact: Rahul Moodgal 01 1-44-207-410-3514 Year Founded: 1988
Organization: Independent Investment Counsel SEC Registered: Yes

AIMR Compliant: Yes, Level I

Investment Approach: The firm's investment philosophy focuses on identifying value either in unrecognized asset potential or
accelerating earnings momentum. The process begins with a country allocation framework that is determined by one of the
investment partners on a quarterly basis with a twelve-month horizon. Geopolitical trends as well as interest rates and inflation are of
prime importance. Capital inflows/outflows are also considered. Sector and stock selection are left to the portfolio manager
responsible for each geographic area. The firm seeks to buy companies in the multiple range of 1.0 to 1.5 times the sustainable growth
rate plus dividend yield. An investment candidate preferably exhibits a catalyst (i.c., new management, new product, etc.) to unlock
the value of the company. Liquidity is important so larger capitalization companies are generally used. Portfolios are not benchmark-
driven and as such may have substantially different country weightings from the MSCI EAFE Index. Portfolios typically contain 40 -
60 names; a greater number of investment ideas are needed to invest in the smaller markets in the Far East. The top ten holdings
constitute 40% - 50% of the portfolio's market value. Exposure to emerging markets averages around 6%, but may rise as high as
10%. Average turnover is 200% annually.

Research: The firm relies primarily on external research supplemented by in-house research and company visitél ’

Investment Resulits:
Annual Total
1990 1991 1992 1993 1994 1995 199¢ 1997 1998 1999
TT International Invest Mgmt - 255 47 722 91 244 238 207 181 467
MSCI EAFE Index 234 121 122 28 78 11.2 8.0 1.8 200 270
MSCI All Country World ex U.S. Index 234 136 -109 356 71 8.5 6.8 1.7 141 1.8
Mangger Mediang
Non-U.S. Equity -121 138 32 378 23 121 140 5§58 17.0 36.1
Non-U.S. Opportunistic 120 155 0.4 348 -08 140 128 50 173 36.1
Av nnual Compound R r Year 12/31

10YR 9YR 8YR IYR &R SYR 4YR 3IYR 2YR
TT Intemational Invest Mgmt — 234 231 260 198 263 268 279 3.8
MSCI EAFE Index 70 1141 109 147 120 128 132 1587 234
MSCI All Country World ex U.S. Index 71 112 109 144 112 121 130 152 226
Managet Medians
Non-U.S. Equity 11.3 145 142 1‘6.9 140 185 178 187 263
Non-U.S. Opportunistic 120 148 139 (158 134 167 171 192 264

Performance Notes: Performance represents a composite of all fully discretionary, tax-exempt U.S. based International Common
Stock accounts. Retums include return on cash reserves. Performance is gross of management fees. Returns have been audited by an

independent third party.
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TT INTERNATIONAL INVESTMENT MANAGEMENT
Active International (Long-EAFE) Equity

Biographies of Key Personnel:
Henry Bedford Portfolio Manager

With firm since 1999

M.B.A., Northwestern University, 1980

B.A., Hamilton College, 1976 .

Moore Capital Management, Portfolio Manager, 1996 - 99
Boar's Head Management/Caxton, Portfolio Manager, 1993 - 96
Goldman Sachs, Parter, 1980 - 92

Michael Bullock Portfolio Manager

B.S.C., London University
Morgan Grenfell Investment Services, Chairman and CIO

Pauline Pong Portfolio Manager —~ Japan

With firm since 1996

B.A., University of Liverpool, 1978

M&G Investment Management, Ltd., 1984 - 96
Gartmore Investment Management, 1982 - 84
G.T. Management, 1979 - 82

Peter Robertson Consultant - Asia/Pacific

With firm since 1996

Graduate, Harrow School, 1958
M&G Investment Management Ltd., Far East Director, 1965 - 95

Philip Hill Higginson, Private Client Manager, 1962 - 65

4/3/00




TT INTERNATIONAL INVESTMENT MANAGEMENT
Active International (Long-EAFE) Equity

Biographies of Key Personnel (continued):

Martin Shenfield Partner

With firm since 1998

Graduate, Imperial College, 1989

M.A., Cambridge University, 1979

Ki Pacific Asset Management, Inc., Chief Executive Officer, 1993 - 98
Enskilda Asset Management, Chief Investment Officer, 1990 - 92
Fidelity Investment Services Ltd., Directorships, 1982 - 90

Morgan Grenfell, Fund Manager/Analyst, 1979 - 81

Timothy A. Tacchi Senior Partner

With firm since 1988

M.A., Oxford University, 1976
Fidelity International, Investment Director, 1983 - 88
Hambros Bank, Investment Manager, 1976 - 83

James E. Tonner Partner

With firm since 1992

Graduate, Harvard Business School, 1979

Graduate, Holy Cross, 1952

Global Asset Management, Director, 1990 - 92

Chemical Bank Investment Group, Managing Director, 1989 - 90

Fidelity International, Managing Director and Chairman of International Investment Policy Group,
1968 - 88

National Provident Institution, Investment Secretary, 1957 - 68

Ivory & Sime, Junior Investment Analyst, 1952 - 57

Mark S. Williams Partner

With firm since 1994

Graduate, London Business School, 1983

B.A., Durham University, 1980

Goldman Sachs, Executive Director/Co-Head of Foreign Exchange Europe, 1987 - 94
Chemical Bank, Vice President of Commodity Finance, 1984 - 87

Amro Bank, Graduate Trainee, 1980 - 84

4/3/00




TT INTERNATIONAL INVESTMENT MANAGEMENT
Active International (Long-EAFE) Equity

Fee Schedule:

Representative Clients:

Separate Account (Endowment)
0.600% on first $100 mm

0.400% on next $200 mm
0.350% on next $200 mm

Fee excludes custody.

Vehicle is closed to new investors.

Minimum Account Size: $100 mm

Commingled Account (Endowment)
Delaware Business Trust:

Expense Ratio:

1.000% of assets.

Fee includes custody.

Minimum Account Size: $3 mm

Mutual Fund

LKCM International Fund
Expense ratio:

1.200% of assets (as of 12/31/98).
Fee includes custody.

This is a no-load fund.

Minimum Account Size: $10,000

Amateur Athletic Foundation of Los Angeles

Children's Medical Center
Davidson College

Detroit, MI (City of)
Gannett Co.

Kaiser Family Foundation
Kresge Foundation
University of Rochester

4/3/00
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TT INTERNATIONAL INVESTMENT MANAGEMENT
Active International (Long-EAFE) Equity

Portfolio Description:
Market Capitalization Emphasis:  large Stocks in Initial Universe: 200
Security Quality Emphasis: high Stocks Followed Closely: 150
Average Number of Stocks Held: 75
Relative Frequency
To Market of Use
Price/Earnings Ratio above Options never
Price/Book Ratio above Convertibles rarely
Earnings Growth Rate equal to U.S. Stocks never
Dividend Growth Rate above Futures rarely
Current Income Yield equal to Bonds never
ROE equal to Currency Hedging often
Payout varies -
Average Percentage of Cash Reserves Used: 8% Allowable Range: 0% to 10%

Highest Percentage of Cash Reserves Used in Past: 25% Date: December 1994
Average Annual Turnover: 200% Range: 0% to 350%

Actual Portfolio Characteristics As of December 31, 1999 Top Ten Country Allocations
% of Assets

Average Weighted Market-Capitalization $60,000.0 mm 1. Japan , 347
Median Market-Capitalization $23,000.0 mm 2. Germany 11.6
Trailing 12-month Price/Earnings Ratio 50.5 3. France 10.2
Trailing 12-month Price/Book Ratio 5.3 4. United Kingdom 6.5
Trailing 5-Year Earnings Growth Rate 18.9% 5. Emerging Markets 49
Trailing 5-Year Dividend Growth Rate 6. ltaly 4.7
Dividend Yield 0.6% 7. Hong Kong 43
ROE 13.3% 8. Netherlands 37
Payout 9. Finland 3.6
Quality (AAA/AA...) 10. Sweden 28

Portfolio Allocation: Stocks: 93.6% Bonds: 0.0% Cash: 6.4% Other: 0.0%

The CA Manager Medians sre derived from Cambridge Associates’ proprietary Jatabase covering investment managers. CA does not necessarily endorse or
recommend the managers in this universe. Performance resuits are generally gross of investment management fees and do not include retumns for discontinued

managers.

Copyright ©2000 by Cambridge Associates, Inc. Al rights reserved. This report may not be displayed, reproduced, distributed, transmitted, or used to create
derivative works in any form, in whole or in portion, by any means, without written permission from Cambridge Associates, Inc. Copying of this publication is a
violation of federal copyright laws (17 US.C. 10t et seq.). Violators of this copyright may be subject to liability for substantial monetary damages.

The information and material published in this report are confidental and non-transferable. This means that authorized members may not disclose any information
or material derived from this report to third parties, or use information or material from this report, without the prior written authorization of Cambridge
Associates, Inc. An authorized member may disclose information or material from this report to its staff, trustees, or Investment Committee with the
understanding that these individuals will weat it confidentially. Additionally, information from this report may be disclosed if disclosure is required by law or
court order, but members are required to provide notice to Cambridge Associates, Inc. reasonably in advance of such disclosure.

No part of this report is intended as a recommmendation of any firm or any security. Factual information contained herein about investment firms and their returns

which has not been independently verified has generally been collected from the firms themselves through the mail. We can neither assure nor accept
responsibility for accuracy, but substantial legal liability may apply to misrepresentations of resuits delivered through the mail.
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WELLINGTON MANAGEMENT COMPANY, LLP Philosophy: Non-U.S. Diverse

International Research Equity Tax-Exempt Product Accounts (12/31/99): 13
75 State Street Tax-Exempt Product Assets (12/31/99): $3,943 mm
Boston, MA 02109 Total Product Assets (12/31/99): $3,959 mm
(617)951-5000 Total Firm Assets (12/31/99): $235,524 mm
www.wellmanage.com

New Business Contact: Susan Fagerstrom (617)951-5658 Year Founded: 1928
Organization: Independent Investment Counsel SEC Registered: Yes

AIMR Compliant: Yes

Investment Approach: The firm employs a bottom-up process through which securities are selected solely for their total return
potential rather than any particular style-oriented characteristics. The process is driven by the global equity analysts, each responsible
for one or, in most cases, more industries. Analysts, at their sole discretion, select stocks from within their respective industries to
construct a sub-portfolio representing the best stock ideas from their research universe. The allocation of assets to each of the sub-
portfolios corresponds to the relative weight of each research analyst's coverage of the MSCI EAFE Index. Individual selection and
timing of investments for each of the sub-portfolios is at the discretion of the individual analysts, subject to the constraint that
securities fall within the analyst's particular area of research expertise and that the sub-portfolios remain fully invested. If an analyst
follows multiple industries, the analyst has discretion to overweight or underweight industries within the sub-portfolio. Three
portfolio coordinators manage and monitor the overall process, but all the investment decisions are made by the analysts. Country
weightings may deviate substantially from the MSCI EAFE Index. Portfolios remain fully invested and are broadly diversified across
111 holdings in at least 15 markets. Currency typically remains unhedged. However, when proprietary currency modeis indicate
extreme overvaluation of a currency, the portfolio coordinator may consult the analysts and defensively hedge thé-portfolio. Emerging
markets exposure is capped at 15% of market value. -

Research: Approximately 85% of the firm's research is conducted in-house supplemented by external sources.

Investment Results:

Annual Total Retums (%)

1990 1991 1992 1993 1994 1996 1996 1907 1990 1999

Waeitington Management Company, LLP — 130 248 176 44 148 303

MSCI EAFE Index 234 124 122 328 78 112 60 18 200 27.0
MSCI All Country World ex U.S. Index 234 136 -109 356 71 85 868 1.7 141 318
Manager Madians

Non-U.S. Diverse 147 145 56 328 54 118 105 21 177 28.0
Non-U.S. Equity 421 135 32 318 23 121 140 55 170 36.1

Waetlington Management Compeny, LP

MSCI| EAFE Index 70 111 109 147 120 128 132 157 234
MSCI All Country Worid ex U.S. Index 71 112 109 144 112 121 130 152 228
Mangger Medians ‘

Non-U.S. Diverse 98 121 117 150 122 147 153 160 237
Non-U.S. Equity 113 145 142 169 140 185 178 187 263

Performance Notes: Performance represents a composite of ail fully discretionary, tax-exempt International Research Equity
accounts. Returns include return on cash reserves. Performance is gross of management fees. Returns have not been audited by an
independent third party.
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WELLINGTON MANAGEMENT COMPANY, LLP
International Research Equity

41

Biographies of Key Personnel:
William N. Booth Senior Vice President & Partner

With firm since 1982

B.A., Trinity College, 1971
David L. Babson & Company, 1980 - 82
State Street Bank, 1972 - 78

Perry M. Traquina Senior Vice President & Partner

With firm since 1980

M.B.A., Harvard University, 1980
B.A., Brandeis University, 1978

Michael A. Tyler Senior Vice President & Partner

With firm since 1987

M.B.A., Harvard University, 1987
B.A., Princeton University, 1982
Datamation Magazine, 1982 - 85

4/3/00




WELLINGTON MANAGEMENT COMPANY, LLP
International Research Equity

<4

Fee Schedule:

Representative Clients:

Separate Account (Endowment)
0.750% on first $50 mm

0.650% on next $50 mm

0.550% over $100 mm

Minimum annual fee: $537,500.
Fee excludes custody.

Minimum Account Size: $75 mm

Commingled Account (Endowment)
0.750% on first $50 mm

0.650% on next $50 mm

0.550% over $100 mm

Fee includes custody.

Minimum annual fee: $37,500.

Minimum Account Size: $5 mm

Glenwood School
International Paper

Massachusetts Institute of Technology Endowment

Province of British Columbia
St. Mark's School

4/3/00




WELLINGTON MANAGEMENT COMPANY, LLP
International Research Equity

43

Portfolio Description:
Market Capitalization Emphasis: varies Stocks in Initial Universe: 3,600
Security Quality Emphasis: varies Stocks Followed Closely: 550
" Average Number of Stocks Held: 111
Relative
To Market
Price/Earnings Ratio equal to Options
Price/Book Ratio equal to Convertibles
Earnings Growth Rate equalto . U.S. Stocks
Dividend Growth Rate equal to Futures
Current Income Yield equal to Bonds
ROE equal to Currency Hedging
Payout equal to
Average Percentage of Cash Reserves Used: 4% Allowable Range: 2% to 6%
Highest Percentage of Cash Reserves Used in Past: 12% Date: September 1993
Average Annual Tummover: 72% Range: 60% to 100%
Actual Portfolio Characteristics As of December 31, 1999 Top Ten Country Allocations
Average Weighted Market-Capitalization $53,169.0 mm 1. United Kingdom
Median Market-Capitalization $10,545.0 mm 2. Japan
Trailing 12-month Price/Earnings Ratio 30.6 3. France
Trailing 12-month Price/Book Ratio 34 4. Netherlands
Trailing 5-Year Earnings Growth Rate 5. Canada
Trailing 5-Year Dividend Growth Rate 6. Spain
Dividend Yield 1.3% 7. Australia
ROE 12.9% 8. Finland
Payout 9. Sweden
Quality (AAA/AA...) 10. Emerging Markets

Portfolio Allocation: Stocks: 97.2% Bonds: 0.0% Cash: 2.8% Other: 0.0%

Frequency
of Use
rarely
never
often
rarely
never
rarely
% of Assets
20.7
19.2
13.0
8.0
52
47
4.6
4.6
4.1
35

The CA Manager Medians are derived from Cambridge Associates' proprietary database covering investment managers. CA does not necessarily endorse or

recommend the managers in this universe. Performance results are generally gross of investment management fees and do not include retumns for di

managers.

scontinued

Copyright ©2000 by Cambridge Associates, Inc. All rights reserved. This report may not be displayed, reproduced, distributed, transmitted, or used to create
derivative works in any form, in whole or in portion, by any means, without written permission from Cambridge Associates, Inc. Copying of this publication is a
violation of federal copyright laws (17 U.S.C. 101 et seq.). Violators of this copyright may be subject to liability for substantial monetary damages.

The information and material published in this report are confidential and non-transferable. This means that authorized members may not disclose an
or material derived from this report to third parties, or use information or material from this report, without the prior written authorization of

y information
Cambridge

Associates, Inc. An authorized member may disclose information or material from this report to its staff, trustees, or Investment Comumittee with the
understanding that these individuals will treat it confidentially. Additionally, information from this report may be disclosed if disclosure is required by law or

court order, but members are required to provide notice to Cambridge Associates, Inc. reasonably in advance of such disclosure.

No part of this report is intended as a recommendation of any firm or any security. Factual information contained herein about investment firms and their returns
which has not been independently verified has genenally been collected from the firms themseives through the mail. We can neither assure nor accept

responsibility for accuracy, but substantial legal liability may apply to misrepresentations of results delivered through the mail.
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ALTERNATIVE INVESTMENTS - NON MARKETABLE

FY 2000
(MILLIONS)
Amount
Date Action Entity Type Partnership Direct Total
09/22/1999 Authorized $ 296.3
09/22/1999 Committed Windjammer Mezz. & Eq. Fund I, L.P.  Mezzanine (25.0) 25.0)
09/22/1999 Committed Hampshire Equity Partners II, L.P. Special Equities (40.0) (40.0)
sub-total (65.0) - (65.0)
available capital $ 2313
11/08/1999 Committed Songbird Medical Inc. Venture Capital (12.0) (12.0)
11/08/1999 Committed Baker Communications Fund II, L..P. Special Equities 30.0) (30.0)
11/08/1999 Committed Halpern Denny Fund III, L.P. Special Equities (30.0) (30.0)
11/08/1999 Committed Cortec Group Fund 11, L.P. Special Equities (20.0) (20.0)
11/08/1999 Committed Austin Ventures VIIL.P. Venture Capital (20.0) (20.0)
sub-total (100.0) (12.0) (112.0)
cumulative sub-total (165.0) (12.0)0 (177.0)
available capital $ 1193
12/09/1999 Committed SKM Equity Fund III, 1..P. Special Equities (25.0) (25.0)
sub-total (25.0) - (25.0)
cumulative sub-total (190.0) (12.0) (202.0)
available capital $ 943
02/24/2000 Committed JATO Tech Ventures, L.P. Venture Capital (10.0) (10.0)
Committed Band of Angels Fund, L.P. Venture Capital (10.0) (10.0)
Committed Morgenthaler Venture Partners VI, L.P. Venture Capital (10.0) (10.0) (10.0)
Committed Prism Venture Partners III, L.P. Venture Capital (10.0) (10.0) (10.0)
Committed Crescendo IV, L.P. Venture Capital (10.0) (10.0) (10.0)
sub-total (50.0) 0.0 (50.0)
cumulative sub-total (240.0) (12.0) (252.0)
available capital $ 443
04/27/2000 Proposed Wingate Partners Il Special Equities (20.0) (20.0)
Proposed  Carlyle Partners 11l Special Equities (25.0) (25.0)
sub-total (45.0) - (45.0)
cumaulative sub-total (285.0) (12.0) (297.0)
available capital $ (0.7)
06/29/2000 None
08/24/2000 None
08/24/2000. Authorized $ 342.2
FY2001 Expected 8 Partnership Investments Misc. (256.6) (256.6)
FY2001 Expected 4 Direct Co-Investments Misc. (85.6) (85.0)
sub-total (256.6) (85.6) (342.2)
available capital 3 -
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Resolution No. 2

WHEREAS, the Board has reviewed a Due Diligence Review and
Recommendation  prepared by the Corporation’s management
recommending that the Corporation enter into a limited partnership
agreement (the “Agreement”) with Wingate Management Company III, L.P.
to invest up to $20 million of PUF, PHF and LTF assets in Wingate
Partners II1, L.P.;

WHEREAS, the Corporation has determined that the Agreement does not
constitute an agreement or transaction entered into in violation of Subsection
66.08(i) of the Texas Education Code;

NOW, THEREFORE, BE IT RESOLVED, that the terms and provisions of
the proposed investment as described in the Due Diligence Review and
Recommendation dated April 27, 2000 for Wingate Partners III, L.P. be
approved; and be it further

RESOLVED, that the President and any Managing Director of this
Corporation be, and each of them hereby is, authorized to make such further
revisions to the terms and provisions as may be necessary or in the best
interests of this Corporation, excluding an increase in the amount of the
capital commitment to Wingate Partners III, L.P.; and be it further

RESOLVED, that the President, any Managing Director, and the Secretary
of this Corporation be, and each of them hereby is, authorized and
empowered (any one of them acting alone) to do or cause to be done all such
acts or things and to sign and deliver, or cause to be signed and delivered, all
such documents, instruments and certificates (including, without limitation,
all notices and certificates required or permitted to be given or made under
the terms of the Agreement), in the name and on behalf of the Corporation,
or otherwise, as such officer of this Corporation may deem necessary,
advisable or appropriate to effectuate or carry out the purposes and intent of
the foregoing resolutions and to perform the obligations of this Corporation
under the Agreement and the instruments referred to therein.

k:\users\oam\utimeo\bod\regmtgs\000427\000427.doc




INVESTMENT DUE DILIGENCE AND
RECOMMENDATION

ALTERNATIVE EQUITIES:
NON-MARKETABLE

WINGATE PARTNERS III, L.P.
April 27, 2000
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WINGATE PARTNERS III, L.P.

Recommendation: Commit $20 million
PUF: $11.0 million
LTF: $6.4 million
PHF: $2.6 million

Background

Wingate Partners III is currently offering $125 million of limited partnership interests in Wingate
Partners III, L.P. on identical terms to those for Wingate Partners I and II. The Fund’s
investment strategy is to acquire controlling interest in five to seven middle-market companies
($100 million to $750 million in revenues) that possess a significant market presence in the U.S.
The Fund will continue to concentrate on low and medium technology companies in '
manufacturing, distribution and service industries. Target companies generally will be
underperforming (as little as a year to two years away from bankruptcy) due to:

i) an unfocused strategy, misdirected incentives, “tired” management, underutlhzed
technology or other operating and strategic problems, or

ii) the pursuit of an operating plan that does not address fundamental changes within an
industry such as consolidation, over-capacity, channel shifts or other competitive
pressures.

Target companies can also be unprofitable at the time of acquisition provided that the company’s
losses are not due solely to excess leverage or where Wingate believes profitability can be
restored through identifiable operating improvements.

Post acquisition, Wingate will attempt to add to shareholder value through active involvement in
directing strategy, consolidating operations, upgrading management, reducing operating costs
and improving the efficiency of operating assets and liabilities.

Summary of Terms
The terms of Wingate Partners III, L.P. are as follows:

Fund: Wingate Partners III, L.P.

Security: Limited Partnership Interest

Offering;: $125 million (

General Partner: Wingate Management Co. III, L.P. (Dallas, TX)

Principals: Jay I. Applebaum, Michael B. Decker, James A. Johnson,
Jason Reed

k:\users\oam\utimeco\bod\regmtgs\000427\wingate 1.doc




Strategy: Acquire controlling interest in 5-7 companies that are
underperforming or that participate in industries that are in

transition
Term: 10 years with 3 annual extensions at election of GP
Acquisition Period: 7 years

Allocation of Capital Gains: 80% to limited partners; 20% to general partner (after
100% payback of capital to limited partners

Allocation of Fee Income:  80% to limited partners; 20% to general partner

Management Fee: 2.5% of committed capital per annum until 7™ anniversary;
$1 million thereafter

Analysis of Return History
The recommendation to commit $20 million to Wingate III is based substantially on Wingate’s
successful execution of its investment strategy for Wingate Partners I and II. The return histories

for these two funds are as follows:

1) [Wingate Partners |

In 1987, UT committed $10 million to Wingate Partners I, a $67 million fund. Over the
ensuing six-year acquisition period, Wingate invested $54 million of partnership capital to
acquire six companies. Through December 31, 1999, it had received actual proceeds from
liquidations, fee income and undistributed shares of United Stationers stock, equal to $405.3

million.

Acquisition Cash . Projected
Date Company Industry Investment Proceeds IRR
Oct-88 Redman Industries Manufactured Housing $11.7 $63.2 62%
Oct-88 Redman Building Products ~ Aluminum/Vinyl Windows $10.0 $33.2 26%
Dec-88 Century Products Juvenile Products $4.3 $38.5 33%
May-91 Loomis, Fargo & Co. Armored Transport Services $11.4 $24.4 16%
Jan-92 United Stationers Office Products, Furniture $13.1 $241.0 . 69%
May-94 AmeriStat Mobile Medical Services $3.6 $5.0 24%
$54.1 $405.3

Wingate estimates its unrealized value in Loomis Fargo at $30 million (6x operating cash
flow). Inclusion of this unrealized value in the return calculation would increase the IRR on
its $11.4 million investment in Loomis Fargo from 16% to 28%.

Net of fees, expenses, and carried interest, Wingate has distributed $325 million to limited
partners (on an LP capital base of $65 million) for an IRR of 29% and a payback ratio of
5.0x. Inclusion of the unrealized value in Loomis Fargo would increase the IRR and payback
ratio slightly to 30% and 5.4x, respectively. These returns compare very favorably to the
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median return and payback ratio for the Cambridge Associates universe of U.S. private
equity funds originated in 1987, at 12% and 2.0x, respectively.

2) [Wingate Partners 1]
Seven years later, in 1994, UT committed $15 million to Wingate Partners II, a $125 million
. fund established to pursue an investment strategy identical to Wingate Partners I. Over the
succeeding five years ended December 31, 1999; Wingate Il invested $64 million in 5

companies.
Acquisition Cash Value/  Projected
Date Company Industry Investment Proceeds IRR

Mar-95 United Stationers Office Products, Furniture $7.1 $77.8 121%
Nov-95 Heafner Tire Group Independent tire distributor $8.5 $28.9 59%
Dec-97 National Spirit Group Student sports and spirit $18.8 $19.6 N/A
Jan-99 Pro Parts Express Automotive aftermarket $11.2 $12.0 N/A

Jul-99 Kevco Building products $18.2 $194 N/A

$63.8 $157.7

As of December 31, 1999, the actual proceeds received from liquidations and fee income, the
undistributed shares of United Stationers stock and cost value of original investment in
National Spirit Group, Pro Parts Express and Kevco was estimated at $157.7 million.
Factoring in management expenses and carried interest, the $77 million invested by WPII
limited partners would have an estimated net value of $136 million. The resulting IRR of
41% and payback ratio of 1.8x is considerably better than the median return and payback
ratio for the Cambridge Associates universe of U.S. private equity funds originated in 1994 at
15% and 1.4x, respectively.

Although Wingate’s 12-year return history is based upon 11 actual investments, a substantial
portion of the return has been generated by numerous post-acquisition transactions to support
portfolio company growth or to execute individual company acquisition strategies. In addition to
the original 11 base investments, there have been 30 follow on acquisitions as well as numerous
divestitures, refinancings and other corporate transactions in Wingate I and II portfolio
companies. The 30 add-on acquisitions have increased the revenues of the 11 base companies
from $2.3 billion to $6.6 billion.

The historical return profile in Wingate I and II also evidences a consistency of success per
investment. There have been no investment losses through 1997 with mature investments
producing a 20% return or better.

Finally, the investment environment for Wingate’s strategy is in some respects superior to the
period encompassed by Wingate II. During the mid-90’s, Wingate’s target companies had the
option to go public. Today many of these companies can’t execute without additional capital but
are reluctant to issue stock at the poor public market valuations for small cap companies.
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Evaluation of Degree of Control/ General Partner

The success of the proposed investment in Wingate III will depend highly on the ability of
Wingate's principals to identify and acquire target investments, to improve the operating
performance of portfolio companies and subsequently to dispose of the investments at a gain.

Wingate III represents the first fund where none of the original three founding partners (Hegi,
Callier and Sturgess) will participate actively in the management of the Fund. However, the
transition in fund management has been phased in gradually over Wingate Partners I-III with the
founding partners continuing to support management through participation on the Fund’s Board
of Advisors. Members of this Board (see Exhibit A) serve in a fiduciary/advisory/network
capacity but do participate actively in the Fund’s management (except for any continuing
responsibilities as principals of predecessor Wingate funds). Board members are encouraged to
devote attention to their duties by receiving 1.5% of the general partner’s carried interest each as
well as board fees of $30,000. Wingate management estimates that Board members will also
invest anywhere from $100,000 to $400,000 in Wingate IIL.

Of the four remaining principals, Jim Johnson (Managing Principal) and Bud Applebaum have
been active in Wingate Partners I and II and have worked together for 10 years. Mike Decker
and Jason Reed have 3 years and 1 % years as Wingate principals but possess significant
experience with other firms. (see Exhibit A) The Wingate principals have a higher degree of
operating experience than what is observed in the typical private equity fund. They also possess
complementary supporting skills including acquisition funding, purchase and sale negotiations,
refinancings, strategic consulting and accounting. All of the four principals of Wingate III have
successfully executed Wingate’s investment strategy, both as investors and operators, in Wingate
II.

It should be noted that Wingate I and II were managed by a complement of roughly six
principals. At first glance, it would appear that the four person Wingate III management team is
understaffed to fully execute its strategy. However, of the four unrealized investments in
Wingate II, founding principal Fred Hegi will continue as Chairman and CEO of Kevco and
former principal Ed Easterling will continue as Chairman/CEO of National Spirit. Accordingly,
Wingate III management will have sufficient capacity upon closing. At the same time, during
the first two years following closing, Wingate expects to add two additional staff members: a) a
vice president with a transaction structuring and financing background to complement the
operating expertise of the current principals, and b) an associate with financial and industry
analytical support capability.

In addition to the retirement of its founding partners, Wingate has also seen the departure of four
principals since 1987. (See Exhibit A). None of these departures were related to internal
discontent within Wingate. Dennis Johnson wanted to run his own business and left to join a start
up. Doug Smith returned to manage three companies held through his family’s estate. Ed
Easterling left to become Chairman/CEO of a Wingate portfolio company. Wingate’s ability to
recruit and retain the necessary management staff over the extended life of a Wingate fund is
quite strong; due largely to its growing reputation as a skilled and proven private equity investor
and the presence of a stable and prestigious base of limited partners. (See Exhibit B)
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Evaluation of Risk of Wingate III’s Investments in Portfolio Companies

While Wingate III’s investments will not have the risk associated with developmental stage
enterprises or technology based investments, they will involve a significant degree of operating
risk. Wingate III’s investments involve varying degrees of leverage at the company level. Such
leverage during an economic recession or with a company experiencing operating problems
could impair the profitability and even survivability of a portfolio company. Wingate’s
acquisitions currently are comprised of 25% equity and 75% debt, which is in line with current
market requirements. This is considerably more conservative than Wingate I investments such
as Century Products and Redman Industries where equity was 14% and 10% of the acquisition
financing, respectively.

The operating risk posed by leverage and the initially poor operating performance of Wingate
portfolio companies is often compounded by the need for company management to execute
marketing, engineering, production, logistical or financial solutions to improve operations. This
in turn increases the reliance upon each company’s management team, which is responsible for
day-to-day operations. While Wingate intends to invest in companies with strong and seasoned
management, its investment strategy clearly anticipates that a portfolio company’s management
team will be able to operate the company in accordance with Wingate’s plans. Note: Wingate
has replaced entire senior management teams in approximately half of its portfolio companies
and has made significant management changes in the other half. Wingate’s dependency on
portfolio company management is controlled by a number of factors: -

e Wingate has avoided turnaround situations, which frequently depend on the reversal of
unfavorable industry fundamentals. Unprofitable companies will only be considered if:
e losses are the result of under-management prior to acquisition,
e the company has strong underlying fundamentals, and
e Wingate’s pre-acquisition operating plan can identify specific and attainable actions to
improve operating cash flow

e Wingate itself, or jointly with its co-investors, acquires controlling interests in a relatively
small number of companies at any one time. This approach allows it to be actively involved
with company management both in developing and implementing strategic and operating
plans, and in closely monitoring a company’s financial and operating performance. In
addition, Wingate provides significant incentives to company management that correlate with
the achievement of operating objectives.

While the limited partners' agreement allows Wingate to acquire minority interests, this is not
expected to occur with any frequency in Wingate III. Wingate II did acquire a 46%
ownership in Kevco only because Kevco had public debt outstanding and Wingate did not
want to trip change of control restrictions. It does control 55% of the company on an
economic basis and maintains effective control through Fred Hegi and Jim Johnson, as
Chairman and Senior Vice President of the company, respectively.
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Evaluation of Term Risk and Degree of Liquidity of Wingate III’s Investments in Portfolio
Companies

The term and illiquidity risk of Wingate Partners III is high because the acquisition period during
which Wingate purchases investments is quite long for a private equity fund; six and seven years,
respectively for Wingate Partners I and Wingate Partners II. Once purchased, Wingate's
investments in portfolio companies have taken approximately 5 and as long as 10 years to reach
maturity and be realized. Therefore, no significant return from the sale of investments in
Wingate III portfolio companies will occur until at least three years and up to 10 years from
closing. During this period, there will be no readily available market for Wingate III’s
investments in portfolio companies. Any sale and liquidity of investments likely will be event
driven (usually sale to a strategic buyer), require a lengthy period of time and may result in
distributions of in-kind securities to UTIMCO.

At the same time, the compounding of high rates of return earned by Wingate over the long life
of its investments has resulted in very high pay back multiples e.g. $48.7 million for the $9.6
million UT invested in Wingate L.

Evaluation of Principals’ Commitment to Prior Funds

Since December 31, 1999, Wingate II has acquired a sixth investment, ENSR, an mternatlonal
environmental consulting company with annual sales of $160 million and EBITDA of $12.5
million. The acquisition price was $61 million of which $11 million was Wingate Partners II
equity capital. Wingate’s operating plan for ENSR is to build it into a leading environmental
services firm focused on the corporate multinational clients through internal growth and
acquisitions. ENSR represents the final platform investment for Wingate II. With United
Stationers and Heafner Tire Group essentially realized, approximately $33 million of Wingate II
capital is available for add-on acquisitions for the four unrealized investments: National Spirit
Group, Pro Parts Express, Kevco and ENSR. As noted above, two principals of Wingate II, Fred
Hegi and Ed Easterling are CEO’s of Kevco and National Spirit Group, respectively. As a result,
the four Wingate III principals will only have to manage two investments in the Wingate II
portfolio and can dedicate a substantial portion of their time to Wingate III

Evaluation of Competition

Potential competitors include other private equity partnerships and large industrial and financial

companies investing directly. Wingate, however, does not operate in a highly competitive

environment because:

e its target companies require greater participation in company operations than what is usually
provided by most private equity funds.

o The time necessary to implement operating changes and realize investments is extensively
long.

After 12 years, Wingate has gained a national reputation as a successful investor in
underperforming companies. As a result, Wingate often receives the opportunity to review and
negotiate an acquisition on a non-compete basis. Such situations have arisen when the seller
requires strict confidentiality, when another transaction fails to close and when selling owners
have revised their expectations of a company’s value but are unable to generate new interest
because the sale was extensively shopped. Approximately half of Wingate I and II investments
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were acquired on an exclusive basis. As a result, Wingate’s due diligence review averages three
months and can last as long as six or nine months.

Wingate’s competitors tend to be industry specific. The closest general competitor to Wingate is
the $800 million Questar fund, which is affiliated with the Jay Alix turnaround consulting firm.
However, Questar focuses on upper mid-market transactions due to its size. Wingate’s
competitive position in the small to mid-market arena has allowed it to control the price of entry
into Wingate I and II investments to a degree not normally enjoyed by other private equity firms.

Evaluation of Liquidity of UTIMCO’s Limited Partnership Interest in Wingate Partners
11 :

The liquidity of a partnership interest in Wingate Partners III is standard for a private equity
investment. UTIMCO’s limited partnership interest generally will not be transferable and
voluntary withdrawal of UTIMCO’s interest will not be permitted. Furthermore, any transfer of
UTIMCO’s limited partnership interest will be affected by restrictions on resales imposed by
both federal and state securities laws.

Evaluation of Alignment of Interests Between General Partner and UTIMCO

Although Wingate principals will commit $3.5 million to Wingate I1I, Wingate’s 20% carried
interest on realized gains can create an incentive for Wingate to pursue investments in portfolio
companies with greater speculative risk than it would otherwise purchase in the absence of this
performance-based interest.

While this moral hazard is present in every partnership investment, Wingate has kept the size of
Wingate III at the same level as Wingate Partners II; i.e. $125 million. This is an exceedingly
rare act in today’s buy-out market that provides for no increase (in dollars) in Wingate’s
management fee or carried interest (all other things being equal). In addition, Wingate shares
80% of any structuring or other fees it earns with its limited partners versus an industry standard
of 50%. Finally, there is no evidence that Wingate has strayed from its stated discipline of
investing in undermanaged manufacturing, distribution or service companies by taking on
technology risk or increasing leverage in either Wingate I or Wingate II.

Evaluation of Alignment of Interests within Wingate III /Business Risk

Although Wingate III has experienced some turnover, the growth of the firm as well as its
investment process has remained very stable. In addition, the sharing of the general partners
carried interest is well distributed among principals and within the firm. The business risk
associated with Wingate III is low.

Evaluation of General Partner Indemnification Risk

The terms of the limited partnership agreement obligate UTIMCO to indemnify Wingate for
liabilities incurred in managing Wingate ITl. Wingate has a higher than normal probability of
being subjected to derivative claims brought by shareholders of portfolio companies, particularly
given its practice of acquiring control and participating actively in the management of its
portfolio companies. UTIMCO’s obligation to indemnify Wingate would be payable and limited
in amount to the partnership assets representing UTIMCO’s interest in Wingate III and would
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include any unpaid commitment as well as disgorgement of any capital previously returned to
UTIMCO.

While Wingate has been named in various suits it has never had to pay any claims. All suits
have been settled at the portfolio company level, the most serious being a product liability suit
against Century Products.

Evaluation of Conflicts of Interests

No conflicts of interests on the part of UTIMCO directors or management have been identified
during the due diligence process. Wingate principals also were not aware of any conflicts.
Expected Return: : 22%

Risk Rating (within asset class): Moderate

Undrawn Commitment Liability as a Percentage of Endowment Assets as of 2/29/00:
(assuming approval of both Wingate Partners III and Carlyle Partners III commitments on

April 27, 2000).
PUF: 5.4%
LTF: 6.7%
PHF: 3.8%

Expected Closing Date: June, 2000

Account Ofﬁcer: T. G. Ricks

UTIMCO Management Approval: Z/: Z

T. G. Ricks
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Exhibit B

Wingate Partners

I I Vil
General Partner
Wingate Management Co. 0.7 1.3 3.5
Limited Partners _
American Financial Corp. 2.0 -
Hughes Aircraft Retirement Trust 5.0 5.0
Long Term Fund 10.0 3.0 6.4
Permanent University Fund - 12.0 11.0
Permanent Health Fund - - 2.6
Bolsa Corp/Ultima Partners 1.0 1.5
Equitable Insurance Companies 6.0 -
Hall Family Investments 10.0 25.0
Frederic C. Hamilton 1.0 1.0
CBC Capital Partners .50 -
St. Paul Fire & Marine 10.0 -
Bank of America Capital Corp. 5.0 5.0
SOS & Co. 2.0 2.0
Henry Hillman Interests 10.0 -
Caroline Hunt Investments - 2.0
Yale University - 25.0
Kauffman Foundation - 10.0
Duke University - 10.0
Ray Hunt Family Investments - 7.0
Ford Foundation - 10.0
Common Fund - 8.0

Total 677 1278 1250







Resolution No. 3

WHEREAS, the Board has reviewed a Due Diligence Review and
Recommendation prepared by the Corporation’s management and
supplemental analysis from Cambridge Capital Advisors, Inc. dated
December 1999, recommending that the Corporation enter into a limited
partnership agreement (the “Agreement”) with TC Group III, LLCto invest
up to $25 million of PUF, PHF and LTF assets in Carlyle Partners III,
L.P.;

WHEREAS, the Corporation has determined that the Agreement does not
constitute an agreement or transaction entered into in violation of Subsection
66.08(i) of the Texas Education Code;

NOW, THEREFORE, BE IT RESOLVED, that the terms and provisions of
the proposed investment as described in the Due Diligence Review and
Recommendation dated April 27, 2000 for Carlyle Partners III, L.P. be
approved; and be it further .

RESOLVED, that the President and any Managing Director of this
Corporation be, and each of them hereby is, authorized to make such further
revisions to the terms and provisions as may be necessary or in the best
interests of this Corporation, excluding an increase in the amount of the
capital commitment to Carlyle Partners IIL, L.P.; and be it further

RESOLVED, that the President, any Managing Director, and the Secretary
of this Corporation be, and each of them hereby is, authorized and
empowered (any one of them acting alone) to do or cause to be done all such
acts or things and to sign and deliver, or cause to be signed and delivered, all
such documents, instruments and certificates (including, without limitation,
all notices and certificates required or permitted to be given or made under
the terms of the Agreement), in the name and on behalf of the Corporation,
or otherwise, as such officer of this Corporation may deem necessary,
advisable or appropriate to effectuate or carry out the purposes and intent of
the foregoing resolutions and to perform the obligations of this Corporation
under the Agreement and the instruments referred to therein.
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INVESTMENT DUE DILIGENCE AND
RECOMMENDATION

ALTERNATIVE EQUITIES:
NON-MARKETABLE

CARLYLE PARTNERS III, L.P.
April 27, 2000
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CARLYLE PARTNERS III, L.P.

Recommendation: Commit $25 million
PUF: $13.75 million

LTF:  $8.0 million

PHF:  $3.25 million

Background

The Carlyle Group is currently offering approximately $2.5 billion of limited partnership
interests in Carlyle Partners III, L.P. The Fund will seek out leveraged buyout
transaction with companies in six primary industries:

Defense and Government Information Technology
Telecommunications and Media

Commercial Aerospace

Manufacturing/Consumer Products

Healthcare

Environmental Protection

Energy

Technology

Carlyle employs a six-pronged investment strategy: 1) industry specialization,

2) acquisition of companies at below average price multiples (the average EBITDA
purchase price multiple for the 17 investments in Carlyle I was 6.51x.), 3) addition of
post-acquisition value to portfolio companies, 4) emphasis on strategic joint ventures
with corporate partners, 5) transaction origination (70% of Carlyle II investments were
generated on a sole source basis), and 6) use of the Carlyle global network’s investment
strategy.

Summary of Terms
The terms of Carlyle Partners III, L.P. are as follows:

Fund: Carlyle Partners III, L.P.

Security: Limited Partnership Interest

Offering: $2.5 billion

General Partner: TC Group I1I, L.L.C. (Washington, D.C.)
Principals: Carlyle has 132 investment professionals.
Strategy: (see above)
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Term: 10 years with 3 annual extensions at election of GP

Acquisition Period: 6 years

Allocation of Capital Gains: 80% to limited partners; 20% to general partner
(after 100% payback of capital to limited partners
and 9% return)

Management Fee: 1.5% of committed capital per annum until 6"
anniversary; 1% of funded commitments less
acquisition cost of realized investments thereafter

Carlyle Commitment: Greater of $100 million or 3% of total commitments

Analysis of Return History
The Carlyle Group closed its first fund in 1990.

[Carlyle Partners| ]
Carlyle Partners was a $100 million fund that focused on defense and aerospace industry
acquisitions. Carlyle I invested in 18 companies for a net IRR of 29.6% through June 30,

1999.

Although UT was not an investor in Carlyle I, it co-invested with the Carlyle Group in
1991 to acquire a Carlyle I portfolio company, BDM International, a government
information technology company, from Ford Aerospace. UT invested $11 million of
which $8 million was invested directly in BDM stock and $3 million was invested
through BDM Acquisition Partners of which the Carlyle Group was the general partner.

UT sold its $11 million investment in BDM for $54.4 million through a series of
transactions with BDM itself and TRW beginning in 1994 for an IRR of 50.5%.
UTIMCO staff (T. G. Ricks) became familiar with Messrs. Carlucci, Rubenstein and
Conway of the Carlyle Group through common service on the BDM board of directors
from 1993 through 1997.

[Carlyle Partners 1]]

In 1995, based on the success of its investment in BDM and its confidence in the Carlyle
Group, UT committed $10 million to Carlyle Partners II, a $1.3 billion fund. Carlyle II
pursued a more broadly based industry strategy than Carlyle I, which has been further
extended under Carlyle III. During the 5-year acquisition period through June 30, 1999,
Carlyle I made 17 investments with a Carlyle estimated gross IRR of 57%.

Of the $10 million committed by UT to Carlyle I1I, $9.5 million has been drawndown
through February 29, 2000. Of this amount, $5.7 million has been returned. The
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remaining $4.2 million of unreturned capital had a value of $10.5 million for an IRR of
34.3%.

General Comments:

e The Carlyle Group has stood out in offering UT/UTIMCO numerous co-investment
opportunities over the years, many of which became successful Carlyle I and Carlyle
II investments. Unfortunately, due to policy and other constraints over this period,
UT has not co-invested with Carlyle beyond the originally successful BDM
investment in 1990.

e Since 1995, Carlyle has expanded rapidly to become one of the largest private equity
firms in the world. Carlyle today has approximately 250 employees located in 13
offices across 9 countries. Since the formation of Carlyle IT in 1995, Carlyle’s multi-
specialty global strategy for its firm has included the formation of eight new funds
focusing on venture capital, real estate, European buyouts, high yield debt, Asian
buyouts and Internet companies, in addition to U.S. buyouts as represented by Carlyle .
Iand II. At the same time, it has developed one of the most diversified bases of
limited partners, which currently comprises approximately 450 institutional and high
net worth investors in more than 50 countries. Carlyle’s ultimate objective is to grow
its assets under management from $9 billion today to $20 billion in order to position
the firm to be sold or taken public. To this end, Carlyle expects to offer a Latin
America buyout fund and an energy fund during 2000.

o Carlyle I1I, at the $2.5 billion fund size posted on the cover, represents a doubling in
assets over Carlyle II’s $1.1 billion capital base. As of first closing, $1.9 billion was
committed to Carlyle IIL (See list of investors in Exhibit A). However, the Fund is
becoming rapidly oversubscribed with $3.3 billion to $3.5 billion in total
commitments estimated by final close at the end of April. To date, the inevitable
stresses associated with managing the firm’s global expansion do not appear to have
affected its success in U.S. buyout investments. The firm’s expertise in its focus
industries, its ability to enter into critical strategic partnerships, its impressive
network of corporate and government leaders, and its historically high rate of sole-
sourced transactions places Carlyle in an extremely strong competitive position.

e Carlyle was recently included in a highly public criminal investigation by the U.S.
Department of Justice of activities by the Connecticut State Treasurer involving
kickbacks in exchange for investment of state pension funds. Exhibit B is a copy of a
letter from the U.S. Attorney’s Office, District of Connecticut dated November 23,
1999, to Carlyle’s attorneys. It states that based on current evidence, Carlyle is
neither a subject nor a target of the investigation and that the Government had
contacted the Carlyle Group because it had information which was relevant to the
ongoing investigation.
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e The Houston Chronicle in 1999 essentially alleged that UT’s investment in Carlyle II
represented a conflict of interest for U. T. System regents, as fiduciaries for UT’s
investments and appointees of Governor Bush, a director of a Carlyle I portfolio
company and son of President Bush, an advisor to Carlyle Asia Partners, L.P. UT
was never an investor in either Carlyle [ or Carlyle Asia Partners, L.P. UTIMCO’s
counsel has assured UTIMCO that Governor Bush’s role as a former director of
Caterair and President Bush’s role as advisor to Carlyle Asia Partners, L.P do not in
themselves constitute a conflict of interest on the part of UTIMCO’s directors and
does not prohibit UTIMCO from investing in Carlyle Partners III, L.P. No conflicts
of interests on the part of UTIMCO directors or management have been identified
during the due diligence process. Atno time during the due diligence process for
Carlyle Partners I1I, L.P. has a U. T. System regent, UTIMCO director, or any
member of the Governor’s office propose, encourage, or discuss the merits of an
investment in the Carlyle Group or a Carlyle-affiliated entity with the UTIMCO
investment staff.

To support this investment recommendation, a comprehensive analysis of Carlyle
Partners I1I, L.P. by Cambridge Capital Advisors, Inc. is attached as Exhibit C.
Expected Return: 20%
Risk Rating (within asset class): Moderate
Undrawn Commitment Liability as a Percentage of Endowment Assets as of

2/29/00: (assuming approval of both Carlyle Partners III and Wingate Partners 111
commitments on April 27, 2000).

PUF: 5.4%
LTF: 6.7%
PHF: 3.8%

Account Responsibility: T. G. Ricks/ 7
UTIMCO Management Approval: ‘ ’Z Lo

T. G. Ricks
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Exhibit A

CPIII Investor List

U.S./Canada

AIG

Bank of Nova Scotia

Boeing

Bank of America

Bank of New York

Champion International Corporation

Chase

Credit Lyonnais

DeutscheBank/Bankers Trust

Delaware State Board of Pension Trustees
Equitable

First Union

Gannett

Government of Singapore Investment Corporation (GSIC)
Liberty Mutual

Marsh & McLennan

PaineWebber

Union Labor Life Insurance Company (ULLICO)
Michigan Department of Treasury

Goldman Sachs Asset Management (GSAM)
MetLife

Credit Suisse First Boston

Indosuez/CA

International

Abbey National Treasury Services
SEB Investment Management
Swiss Re

Wellcome Trust

Other small institutions and wealthy families




Exhibit B
U.S. Department of Justice

United States Attorney
District of Connecticut

Abranam A Ribico Federal Buiiding B60) 9470 1¢:

450 Man Strest Room 322

Harflord, Commscticut 961 03 Fux (B6U) 240.339:

November 23, .°29°¢
Everetz C. Joanson, Esq. Thomas o. Murphy, Isq.
Latham & Watkins Cowdery, Ecker, & Murphy
1001 Pennsvivania., N.W. 75¢C Main Street

Suite 1300 Ha-t<ord, CT 06103

Wwashingten, 2.C. 20004

Gentlemen:

As I stated to you in our meetZag on Novemper 22, 19989,

pased on “he evidence currently available tc the Government, the
Carlyle Group is neither a subject nor a target of the criminal
invescigation cf the investment activity by the former
Connecticut State Treasurer Paul J. Silvester. The Goveroment
has conzactec the Car_yle Group simply because it has information
whnich is =elevant =o the ongoing investigation.

As you ars aware, and as is always the case, rfuture
deveicpments nichz czuse the Goverament €C crhange the above-

stazad positien.

Slease con-=act me wWwith any guestic2s Or ZSCnNCerns.

Very truly vours.

STEPKIN C.. ROBINSON
UNITZD STATES ATTORNEY

ﬂna /f..b

NORA R. DANNEHY
ASSISTANT UNITED STATES ATTORNEY
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Carlyle Partners III, L.P.

December 1999

Copyright © 1999 by Cambridge Capitat Advisors, Inc. All rights reserved. This report may not be displayed, reproduced,
distributed, transmitted or used to create derivative works in any form, in whole o in portion, by any means, without written
permission from Cambridge Capital Advisors, Inc. Copying of this publication is a violation of federal copyright laws (17
U.S.C. 101 etseq.). Violators of this copyright may be subject to liability for substantial monetary damages.

The information and material published in this report are confidential and non-transferable. This means that authorized
members may not disclose any information or material derived from this report to third parties, or use information or material
from this report, without the prior written authorization of Cambridge Capital Advisors, Inc. An authorized member may
disclose information or material from this report to its staff, trustees, or Investment Commitiee with the understanding that
these indviduals will treat it confidentially. Additionally, information from this report may be disclosed if disclosure is
required by law or court order, but members are required to provide notice to Cambridge Capital Advisors, Inc. reasonably
in advance of such disclosure.

No part of this report is intended as a recommendation of any firm or any security. Factual information contained herein
about investment firms and their returns which has not been independently verified has generally been collected from the
firms themselves through the mail. We can neither assure nor accept responsibility for accuracy, but substantial legal
fiabiiity may apply to misrepresentations of results delivered through the mail.

This report is provided for informational purposes only. It is not intended to constitute an offer of securities of any of the
issuers that are described in the report. This report is provided only to persons that Cambridge Associates believes to be
*Accredited Investors” as that term is defined in Regulation D under the Securities Act of 1933. The recipient of this report
may not provide it to any other person without the consent of Cambridge Capital Advisors, Inc. Investors should completely
review all Fund offering materials before considering an investment
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CARLYLE PARTNERS HI, L.P.
The Carlyle Group
1001 Pennsylvania Avenue, N.W.
Suite 220 South

Washington, DC 20004-2505

Tel: 202-347-2626

Fax: 202-347-1818

Email: jgriffin@thecarlylegroup.com

Web Site: www.thecarlylegroup.com
Contact: Jim Griffin

Asset Class: Leveraged Buyout

Focus: Diversified

L Organization and Management:

A. Fund: Carlyle Partners III, L.P., a Delaware limited partnership (the “Fund”).

B. General Partner: TC Group III, L.L.C., a Delaware limited liability company (the
“General Partner”).

C. Affiliate: CP III Investment Holdings, L.P., Investment Limited Partner.

D. Affiliate: Carlyle Investment Management, L.L.C., Investment advisor.

E. Key Principals: Frank C. Carlucci, James A. Baker, III, Richard G. Darman, Leslie
L. Armitage, William E. Conway, Jr., W. Robert Dahl, Daniel A. D'Aniello, Allan
M. Holt, Jerome H. Powell, David M. Rubenstein, and Frank D. Yeary (the
“Principals”).

F. Number of Prior Partnerships: This offering will represent the third buyout fund
for the Firm. The first fund, Carlyle Partners Leveraged Capital Fund I, L.P., was
founded in 1990 with $100.5 million in committed capital. The second buyout fund,
Carlyle Partners II, L.P., was formed in 1994 with $1.3 billion in commitments.

G. Years of Experience of Managing Partners: The management team has an

average seven years experience working together. The Carlyle Group, formed in
1987, has raised approximately $5.0 billion through seven private equity funds,
which have focused on US buyouts, venture capital, real estate, high yield bonds,
European buyouts, and Asian buyouts.

W1 1BOSBMAIN\shared\A ltasset\Research\Factsheets\OPEN\BUYOUT\Carlyle Partners 1lL.doc

Created: 11/23/99




CARLYLE PARTNERS III, L.P.
The Carlyle Group

IL.

IIL.

Investment Strategy: The Fund will generally make control investments of $25 million
to $100 million in the commercial aerospace, defense and government information
technology, telecommunications and media, manufacturing and consumer products,
healthcare, and environmental protection and energy industries. Investments will be
made in the form of management buyouts, corporate partnerships, platform build-ups,
and private placements. The Fund will make approximately 35 to 40 investments. The
Fund intends to make investments in companies in which it obtains majority control of
the board of directors or, at a minimum, significant influence over governance of the

business.

Terms of the Offering:

A. Minimum Commitment: $10 million.

B. Expected Capitalization: $2.5 billion.

C. General Partner’s Commitment: The greater of $100 million or 3% of total -
commitments.

D. Commitment Period: Six years from the date of the initial closing with a tvifd-Year
extension for follow-on.

E. Takedown: Investments will be drawn down as necessary with a minimum 14
calendar days notice.

F. Distributions: Distributions will be made in the following priority: (i) First, 100%
to Limited Partners until they have received distributions equal to their capital
contributions for all realized investments and a 9% cumulative compound annual
rate of return; (ii) 80% to the Investment Limited Partner and 20% to the Limited
Partners until such time as the Investment Limited Partner has received 20% of the
sum of the distributed preferred return; and (ii) thereafter, 80% to Limited Partners
and 20% to the Investment Limited Partner.

G. Management Fee: The General Partner will receive an annual management fee equal
to 1.5% of capital under management during the Commitment Period and 1% of
capital under management thereafter. '

H. Life of Partnership: 10 years from date of the final closing with two one-year
extensions if necessary.

I. Projected Closing: An initial closing is expected on December 1999 on $1 billion.

A final closing is targeted for March 2000.




CARLYLE PARTNERS I11, L.P.
The Carlyle Group

IV. Investment Performance:

Vintage Vintage
Market Year Year
Inception Fund $ Drawn  Value of Net Mean Median
Fund Date Size Down  Portfolio  Distributed IRR  Benchmark' Benchmark !
Fund*  3/8/90 $100 $100 $0.0 $300.0 29.6%° 16.46% 16.11%
Fund II* 10/28/94 $1,330.0 $761.5 $982.0 $713.1 44.3%'  14.35% 12.46%

Performance Notes:

1 U.S. private equity benchmarks are net to Limited Partmers, as of 6/30/99, as calculated by CambridgeAssoc iates, Inc.

2 Information provided by the General Partner, as of 6/30/99.

3 Returns are net of management fees and carried interest, as of 6/30/99, as calculated by the General Partner.
4 The IRR is calculated from one of FundII’s tranches and is representational of-Fund1l's IRR.

V. Key Personnel:

A. James A. Baker III Senior Counselor
1992-1993 White House Chief of Staff
1989-1992 United States Secretary of State
1985-1988 United States Secretary of the Treasury
1981-1985 White House Chief of Staff
Prior Experience Andrews & Kurth, Lawyer

B. Frank C. Carlucci III Chairman

1988-1989
Prior Experience

Education

C. William E. Conway, Jr.

1987-Present
1984-1987

1981-1984
Prior Experience

Education

United States Secretary of Defense

Sears World Trade, Chairman and CEO

United States Ambassador to Portugal

United States Deputy Director of Central
Intelligence

United States Deputy Secretary of Defense

AB, Princeton University
MBA, Harvard University

Managing Director

The Carlyle Group

MCI Communications, Senior Vice President and
CFO

MCI Communications, Vice President and
Treasurer

The First National Bank of Chicago

AB, Dartmouth College
MBA, University of Chicago




CARLYLE PARTNERS I11, L..P.
The Carlyle Group

D.

Daniel A. D’Aniello

1987-Present
Prior Experience

Education

Richard G. Darman

1993-Present
1989-1993

1987-1989
1985-1987

1981-1985
Prior Experience

Education

Leslie L. Armitage
1990-Present

Education

David M. Rubenstein
1987-Present

1981-1987
Prior Experience

Education

Managing Director

The Carlyle Group

Marriott Corp., Vice President - Finance and
Development

PepsiCo, Financial Officer

TWA, Financial Officer

BA, Syracuse University
MBA, Harvard Business School

Managing Director

The Carlyle Group

Director of the U.S. Office of Management and
Budget

Shearson Lehman Brothers, Inc., Managing
Director

Deputy Secretary of the U.S. Treasury

Assistant to the President of the United States

ICF, Inc., Principal and Director -

Assistant U.S. Secretary of Commerce

AB, Harvard College
MBA, Harvard Business School

Managing Director
The Carlyle Group

BS, Wharton School of the University of
Pennsylvania
CFA

Managing Director

The Carlyle Group

Shaw, Pittman, Potts & Trowbridge, Partner

Deputy Domestic Policy Assistant to the
President of the United States

BA, Duke University
JD, University of Chicago




CARLYLE PARTNERS II1, L.P.

The Carlyle Group

H.

W. Robert Dahl
1999-Present
1986-1999

Prior Experience

Education

Allan M. Holt

1991-Present
Prior Experience

Education

Jerome H. Powell
1997-Present
1995-1997

1993-1995
1990-1993

Prior Experience

Education

Managing Director

The Carlyle Group
Credit Suisse First Boston, Managing Director
Price Waterhouse, CPA

BA, Middlebury College
MBA, Harvard Business School

Principal

The Carlyle Group

Ticketron, Senior Vice President and CFO

Avenir Group, Inc.

MCI Communications Corp, Director of Planning
& Budgets

Coopers & Lybrand

BA, Rutgers University
MBA, University of California, Berkeley

Principal

The Carlyle Group

Dillon, Read & Co. Inc., Managing Director

Bankers Trust Company, Managing Director

Treasury Department, Under Secretary for
Finance

Dillon, Read & Co. Inc., Senior Vice President

Davis Polk & Wardwell, Associate

JD, Georgetown University Law Center
BA, Princeton University
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The Carlyle Group
K. Frank D. Yeary Principal
Present The Carlyle Group
Salomon Smith Bamey, Global Head of
Telecommunications and Media, Managing
Director
Lehman Brothers, Investment Banker
Education BA, University of California Berkeley

This report is provided for informational purposes only. It is not intended to constitute an offer of securities of any of the
issuers that are described in the report. This report is provided only to persons that Cambridge Associates believes to be "Accredited
Investors" as that term is defined in Regulation D under the Securities Act of 1933. The recipient of this report may not provide it to
any other person without the consent of Cambridge Associates, Inc.

Copyright © 1999 by Cambridge Associates, Inc. All rights reserved. This report may not be reproduced, distributed, or transmitted
in any form, in whole or in portion, by any means, without written permission from Cambridge Associates, Inc. Copying of this
publication is a violation of federal copyright laws (17 U.S.C. 101 et seq.). Violators of this copyright may be subject to liability for
substantial monetary damages. Although the underlying data in this report have been obtained from sources we believe to be reliable,
we can neither assure nor accept responsibility for their accuracy. Factual information contained herein about investment firms and
their returns which has not been independently verified has generally been collected from the firms themselves through the mail.
Substantial legal liability may apply to misrepresentations of results delivered through the mail. Finally, no part of this report is
intended as a recommendation of any firm or any security.




CARLYLE PARTNERS III, L.P.
The Carlyle Group

SUMMARY

Carlyle Partners ITI, L.P (the “Fund” or “CPIII") is a $2.5 billion partnership being organized by
The Carlyle Group (the “Firm” or “Carlyle”) to make private equity investments primarily in the
United States. The Fund will invest in U.S. leveraged buyout transactions in industries such as
defense, government information technology, aerospace, telecommunications and media,
technology, consumer products, manufacturing, healthcare, and environmental protection and
energy. The Fund will focus on growth equity financings, buy and build platform transactions,
strategic joint ventures with corporate partners, and recapitalizations. The principals of the Fund
will be Frank C. Carlucci, James A. Baker, III, Richard G. Darman, Leslie L. Armitage, William
E. Conway, Jr., W. Robert Dahl, Daniel A. D'Aniello, Allan M. Holt, Jerome H. Powell, David
M. Rubenstein, and Frank D. Yeary (the “Principals”). This offering will represent the third U.S.
buyout fund for the Firm.

ORGANIZATIONAND MANAGEMENT

The Carlyle Group (“Carlyle” or the “Firm”) was established in 1987 by Messrs. Conway,
Rubenstein, and D’Aniello. Carlyle is a diversified global private equity firm headquartered in
Washington, D.C. managing funds dedicated to buyouts, venture capital, real estate and leveraged
bank loans, high yield bonds, and mezzanine/private equity transactions. Internationally, Carlyle
manages buyout funds in Europe and Asia. The Firm employs 247 people and 132 investment
professionals located in 13 offices around the world. In total, the Firm has invested $2.5 billion
in 114 transactions through seven institutional funds. The Fund will be the third U.S. leveraged
buyout fund raised by Carlyle.

The Fund’s investment professional team consists of eight managing directors averaging seven
years experience with the Firm, seven principals averaging five years experience with the Firm,
six vice presidents averaging three years experience with the Firm, and 11 associates averaging
one year experience with the Firm. Frank C. Carlucci, Carlyle's Chairman, joined the Firm in
1989. James A. Baker, III and Richard G. Darman act as the Firm's Senior Counselor and Senior
Advisor, respectively. In total, there are 35 investment professionals, including 18 managing
directors and principals. Many of these investment professionals have prior experience as
operational managers, corporate executives, and investment bankers.

Given the Firm’s size, Carlyle has maintained a relatively stable team having six non-associate
investment professionals depart the Firm since its formation. Of the six departures, two left
Carlyle to form their own private equity firm, two left to join other private equity firms, one left
to join an internet start-up, and one of the founding partners was bought-out by the Firm.

The Firm is organized into separate investment teams that focus on investments in a specified
industry. Each team works to develop in depth knowledge of the industry to which it is devoted.
Within each industry team, sourcing and creation of investment opportunities are dispersed
among the Firm’s investment professionals. Five managing directors will act as industry leaders:
Ms. Armitage will focus on aerospace and defense, information systems, and environmental
services; Mr. Dahl will focus on healthcare; Mr. Holt will focus on aerospace and defense, Mr.
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Powell will focus on consumer products and manufacturing; and Mr. Yeary will focus on
telecommunications and media.

The Firm has attempted to design an incentive compensation program to align the interests of its
investment professionals. Each of Carlyle’s 97 investment professionals shares in a portion of the
carried interest from all the Carlyle Funds. The General Partner’s carry will be distributed as
follows: of the twenty points of carried interest, one-half a point (or 2.5%) goes into a central
equity pool which is later shared among all the Firm’s funds and investment professionals.
Eleven points of the carried interest (or 60%) are divided among the three founding partners,
Messrs. Conway, D’Aniello, and Rubenstein. Approximately 4.7 points (or 25%) goes to the
remaining managing directors of the Fund including Leslie Armitage, Peter Clare, Robert Dahl,
Allan Holt, Jerome Powell, Frank Yeary, Glenn Youngkin, and Edward Mathias of Carlyle
Ventures. Approximately 1.8 points (or 10%) go to the contributing deal team members that are
non-managing directors. The remaining two points (or 10%) go to the Richard King Mellon
Family who provided seed equity for the Firm when it first began.

Investment decisions begin at the fund level for Carlyle and then progress to the firm level. The
investment decision process involves the transaction’s industry team leader, other industry team
members, and the Firm’s founders. Founding partner William Conway ultimately controls final
approval for all Carlyle deals across all funds.

INVESTMENT STRATEGY

The Fund will generally make control investments of $25 million to $100 million in the
commercial aerospace, defense and government information technology, telecommunications and
media, manufacturing and consumer products, healthcare, and environmental protection and
energy industries. Roughly one-quarter to one-third of the portfolio will be invested in defense,
aerospace, and government information technology, another 25% to 30% will be invested in
telecommunications and media, 15% to 20% will be deployed in healthcare, 10% in
manufacturing and consumer products, and the remainder of the portfolio will be invested in
environmental protection and energy companies. Investments will be made in the form of
management buyouts, corporate partnerships, platform build-ups, and private placements. The
Fund will make approximately 35 to 40 investments.

Since its inception, Carlyle has adopted an industry-focused approach to investing. In the late
1980's and early 1990's, Carlyle focused on investments in the defense, aerospace and
government information technology industries. Throughout the mid and late 1990's, Carlyle’s
focus has expanded to include telecommunications and media, technology, consumer products,
manufacturing, healthcare, and environmental protection and energy.

Each Carlyle deal team uses its industry expertise to oversee and facilitate implementation of
operational and financial strategies by the portfolio companies. Carlyle first focuses on
businesses in certain core industries that it understands. In most circumstances, Carlyle would
not make an investment outside of those core industries without significant co-investment by a
strategic partner.

Part of the Firm’s strategy is to exploit cross-fund investing. The investment teams of Carlyle’s
various funds are encouraged to identify and exploit synergies in the Carlyle network and to
utilize the multi-disciplined and global platform. For instance, Northpoint Communications was
a cross-fund investment between Fund II and Carlyle’s venture Fund where Fund II offered
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telecom experience and Carlyle’s venture Fund added venture/start-up experience. This process
is evolving over time as the global deal teams gain more experience, exposure, reputation, and
contacts. There is no prescribed formula as to allocation of transactions to the various funds,

however.

PERFORMANCE
Vintage Vintage
Market Year Year
Inception Fund $Drawn  Value of Net Mean Median
Fund Date Size Down Portfolio Distributed ~IRR  Benchmark' Benchmark'
Fund >  3/08/90 $100.0 $100.0 $0.0 $300.0 29.6%°  16.46% 16.11%
FundII* 10/28/94 $1,330.0 $761.5 $982.0 $713.1 443%°  14.35% 12.46%

Performance Notes:

1 U.S. private equity benchmarks are net to Limited Partners, as of 6/30/99, as calculated by CambridgeAssoc iates, Inc.
2 Information provided by the General Partner, as of 6/30/99.

3 Returns are net of management fees and carried interest, as of 6/30/99, as calculated by the General Partner.

4 The IRR is calculated from one of Fund II’s tranches and is representational of Fund II's IRR.

Fund I

According to the General Partner, the internal rate of return for CP I is 29.6%, as of June 30,
1999. The Fund’s IRR is significantly above the Cambridge Associates' vintage year mean and
median benchmarks of 16.46% and 16.11%, respectively. This "buyout" fund’s portfolio
included four venture capital transactions (Carlyle did not have a dedicated venture capital fund at
that time). The four companies are as follows: Pathogenesis, a biotech investment having
produced a 21.6% IRR; Prime Towers, a telecommunications investment having produced a 88%
IRR; QCS, an internet investment having produced a 0% IRR; and Transit, a telecommunications
investment having produced a 36.6%. These venture capital investments did not have a material
impact on the fund’s return, which would have been 29.3% without these transactions.

There are eighteen investments in CP I, sixteen of which have been realized. Most of CPI's
returns have been driven by defense and aerospace transactions where the Firm initially had the
most experience and expertise. The fund's four top performing investments include three defense
electronics transactions (GDE Systems, Magnavox, and Power Paragon) as well as one aerospace
transaction (Vought). The fund's three worst performing transactions are Care Systems, Caterair,
and Four Seasons. Care Systems was a small transaction ($7 million) managed by David Dupree
(who has since left the Firm). Care Systems was a healthcare investment, a sector in which the
Firm had little expertise. Carlyle felt the transaction was poorly managed by Mr. Dupree and
gave the limited partners a credit for their pro-rata share in the investment which they could put
toward any other Carlyle transaction. Caterair was bought from Marriott in a non-auction
transaction. This was CP I's first and largest investment. Issues arose as the company tried to
expand during a recession. In addition, Carlyle did not have control of the Board. The company
was eventually sold to a competitor for virtually a complete loss, returing only .08 times the
investment. Four Seasons was a build up of radio stations. The company suffered from poor
management and recessionary issues.” The company was also sold at a loss returning only .24
times the investment. Despite these losses, CP I has generated an attractive rate of return and
muitiple of invested capital.
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Fund I

According to Cambridge Associates, the internal rate of return for CP II is 44.32%, as of June 30,
1999, well above the vintage year mean and median benchmarks of 14.35% and 12.46%,
respectively. There have been two realizations in CP II, Genesis Cable Communications and
Howmet International, which produced an internal rate of return of 16.4% or 1.36 times equity
invested, and 130% or 7.5 times equity invested, respectively. Contour Group which was merged
into another CP II transaction, Aerostructures, has been realized at a loss. The fund has had one
partial realization, Elgar Electronics, which has returned 6.8 times equity invested and an internal
rate of return of 222.7%. Seven companies have had an increase in valuation. Of particular note
are Prime Communications, United Defense, and United States Marine Repair. Northpoint has
not been written up, but recently had an initial public offering and is trading at a substantial
premium to Carlyle's investment purchase price. There have also been two write-downs, GTS
Duratek, and Insight Health Services.

Unlike CP I, the returns for CP II come from several different industry sectors including
telecommunications, energy and aerospace. Due to the cyclicality of these sectors, Fund II
investments were focused less in the defense sector and more in aerospace. The defense industry
has been consolidating, making it difficult for Carlyle to find investments. On the other hand, the
aerospace industry was at the bottom of its cycle and, as a result, presented a number of
interesting opportunities for Fund II. As the consolidation in defense slows down and the
aerospace sector peaks, Fund III anticipates more defense transactions and less aerospace
transactions. Fund III will also have more telecommunications and environmental transactions
than Fund 1.

COMPETITIVE ADVANTAGES:
Strong Leadership

Carlyle has devoted significant resources to create and maintain the growth and vision of the
organization. David Rubenstein, in particular, has an impressive understanding of the private
equity industry, environment, trends, and competitive landscape and how Carlyle needs to
respond as this industry drivers change. This type of leadership is absent from many buyout funds
and should continue to guide the Firm as it develops and expands.

Stable, Deep Team

Carlyle has developed a solid, well-respected franchise. It has remained relatively stable since
its founding with few of the Firm’s core professionals having departed. The three founding
partners have been together for over twelve years, with five other professionals having been with
the Firm for over seven years. The number of professionals dedicated to the Firm's buyout
strategy has grown from seventeen in Fund 11, to thirty-five in Fund III. Deal teams are getting
larger and more experienced. There are currently eight investment professionals covering the
aerospace, defense, and government information technology sectors, four covering the
telecommunications sector, and two each in the healthcare, manufacturing/consumer, and
environmental/energy sectors. With this depth and stability, the Firm is well positioned to invest
Fund III.
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Deal Flow

Carlyle’s strongest sources of deal flow have been the networks of the Firm’s investment
professionals. Approximately seventy percent of Fund II's investments were sole sourced. The
principals' reputation, experience, and contacts have provided the Firm with high quality
transactions, particularly in the defense and aerospace sectors. In addition, the Firm has
established a high profile board of advisors and counselors including the Firm’s Chairman Frank
Carlucci, Senior Counselor James A. Baker, III, and Senior Advisors Richard Darman, and Ex-
President George Bush. These prestigious, well-connected individuals provide the Firm with
credibility and aid the Firm in sourcing and winning deals. In addition, the entire Firm is
incented to provide deal flow among the various funds through the sharing of an equity pool to
which each Carlyle fund contributes.

LP Friendly Terms

Unlike many private equity funds, Carlyle has maintained very reasonable limited partnership
terms. The preferred return, which gives limited partners a certain percentage of the profits prior
to the General Partner, is 9%. This compares favorably to an industry standard of 8%. In
addition, the management fee is 1.5%, slightly below the typical buyout fund management fee of
2%.

ISSUES FOR CONSIDERATION:
Investment Decision Process

Carlyle's investment decision process typically involves the industry team leader, other industry
team members, and the three founders, Messrs. D’Aniello, Rubenstein, and Conway. Final
approval is made by Mr. Conway. Carlyle’s increasingly strong performance is a testament to
Mr. Conway's capabilities which has provided consistency of methodology and investment style.
However, the concentration of decision-making authority in one individual can lead to difficult
succession issues. Mr. Conway has been at Carlyle for twelve years and the Firm has
acknowledged that it is unclear whether Mr. Conway will take part in Fund IV. Although there
are a number of very experienced professionals within the Firm that could potentially take Mr.
Conway’s position, their ability to arbitrate investment decisions has never been tested or proven.

Global, Multi-Disciplined Approach

Carlyle takes a global, multi-disciplined approach to investing. The Firm has several
international funds including Asian and European Funds. In addition, the Firm has multi-
disciplined funds including a real estate fund, a venture fund, and a high-yield debt fund, in
addition to their core leveraged buyout fund. Fund teams are encouraged to work together and to
exploit the Carlyle network, leveraging resources, contacts, deal flow, and due diligence. In order
for this type of approach to be successful, each of Carlyle's funds must be committed to the
concept. In practice, however, this is often dilutive to the buyout professionals' efforts.
Moreover, the lack of a clear allocation strategy for transactions can easily lead to conflicts
among the various fund managers.
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Unproven Industry Teams

While Carlyle has built an excellent reputation in the defense and aerospace sectors, its
reputation, skills and capabilities in the Fund’s other focus sectors are unproven. For example,
the team leaders in the telecommunications and healthcare sectors have been with Carlyle for
approximately one year, compared to the defense and aerospace team leaders who have been with
the firm eight and nine years, respectively. And while the individuals heading-up healthcare and
telecom each have extensive investment banking experience in their respective sectors, their skills
and capabilities as principal investors are unproven.

Incentive Structure

Overall, the carried interest is highly concentrated in the hands of a few individuals with sixty
percent going to the three founding partners, Messrs. Conway, D'Aniello, and Rubenstein. When
one considers that these individuals are receiving high percentages of the carry from all the
Carlyle funds, the allocation seems particularly high. Only ten percent is split among the twenty-
four non-managing directors. In addition, carry is only awarded to individuals that have
contributed to the transaction. If few deals are done in particular industry sectors, those
professionals stand to share very little (if any) carried interest. This could result in dissatisfaction
or departures.

Fund Size

Fund II was a $1.33 billion fund. At $2.5 billion, CP III is expected to be approximately double
the size of Fund II. Although the number of buyout fund professionals has doubled since the last
fund, this is a large increase. Capacity among the more experienced professionals may become
an issue, especially given the Firm's goal of maintaining its strategy of not investing in larger
transactions, but rather more transactions.

Connecticut Treasury Scandal

Carlyle was recently under investigation for its involvement with Paul Silvester, the Connecticut
State Treasurer and sole trustee of its pension fund who pleaded guilty in September 1999 to
charges including racketeering, for steering state pension money to five investment funds in
return for kickbacks and other favors. The State of Connecticut invested in two of Carlyle’s
funds - the European Fund in early 1998 and the Asian Fund later in 1998. Connecticut’s
commitment to the Asian Fund occurred during Mr. Silvester’s final three months (the period
under closest investigation). Carlyle has since released the State of Connecticut from a portion of
its commitment to the European Fund but not from its commitment to the Asia Fund. Although
Carlyle has been thoroughly investigated by the F.B.I. and according to the Firm has been
verbally exonerated (the Firm is waiting for written confirmation), potential investors should be
aware of the investigation. :
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This report is provided for informational purposes only. It is not intended to constitute an offer of securities of any of the
issuers that are described in the report. This report is provided only to persons that Cambridge Associates, Inc. believes to
be "Accredited Investors® as that term is defined in Regulation D under the Securities Act of 1933. The recipient of this
report may not provide it to any other person without the consent of Cambridge Associates, inc.

Copyright © 1999 by Cambridge Associates, Inc. All rights reserved. This report may not be displayed, reproduced,
distributed, transmitted or used to create derivative works in any form, in whole or in portion, by any means, without written
permission from Cambridge Associates, inc. Copying of this publication is a violation of federal copyright laws (17 U.S.C.
101 et seq.). Violators of this copyright may be subject to fiability for substantial monetary damages.

The information and material published in this report are confidential and non-transferable. This means that authorized
members may not disclose any information or material derived from this repart to third parties, or use information or material
from this report, without the prior written authorization of Cambridge Associates, Inc. An authorized member may disclose
information or material from this report to its staff, trustees, or investment Committee with the understanding that these
individuals will treat it confidentially. Additionally, information from this report may be disclosed if disclosure is required by
law or court order, but members are required to provide notice to Cambridge Asscciates, Inc. reasonably in advance of such
disclosure.

No part of this report is intended as a recommendation of any firm or any security. Factual information contained herein
about investment firms and their retums which has not been independently verified has generally been collected from the
firms themselves through the mail. We can neither assure nor accept responsibility for accuracy, but substantial legal
liability may apply to misrepresentations of results deiivered through the mail.
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Carlyle Partners II, L.P.

As of June 30, 1999
Inception date: October 28, 1994
Period of first drawdown: 4th Quarter, 1994
Funding Status:
Total Capitalization: $533,010,204
Total Contributions: $357,355,548
Total Distributions: $244 866,939
Fund Net Asset Value: $480,678,912
Cumulative Portfolio Cost: $315,068,729
Current Portfolio Cost: $259,734,778
Current Portfolio Market Value: $471,519,952

Performance Measurement Ratios:

Distribution / Paid-In Multiple: 0.69
Residual Value / Paid-In Multiple: 1.35
Total Value / Paid-In Multiple: 2.03
Paid-In / Committed Multiple: 0.67

Performance Measurement Returns:

IRR to LPs net of fees and carried interest: 44.3%
IRR to all partners net of fees: 48.0%
IRR on portfolio investments: 62.3%
CA U.S. Private Equity Benchmark!': 14.4%
Median: 12.5%

' The CA U.S. private equity benchmarks are based on 17 U.S. private equity funds formed in 1994 and
are net of management fees, expenses and carried interest.
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Carlyle Partpers I1, L.P.
IRR Net to Limited Partners
Inception through June 30, 1999
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Carlyle Partners II, L.P.
Partnership Funding Status
Inception through June 30, 1999
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This graph represents cumnulative contributions vs. cumnulative distributions plus NAV from inception of
the fund through the report period.
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PORTFOLIO INVESTMENTS SINCE INCEPTION

Year of
Initial
Companv Name Investment

CURRENT PORTFOLIO INVESTMENTS (Unrealized and Partiallv Realized)
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CARLYLE PARTNERS II, L.P.

As of June 30, 1999

Cumulative
Cost

Current
Porttolio
Cost

Composite Structures, LLC
Elgar Electronics Corp.
Federal Data Corp.

GTS Durarek, Inc.

IT Group, Inc.

[InSight Health Services Corp.
Lear Siegler Services, Inc.
NorthPoint Comm. Group, Inc.
PRA International, Inc.

Piedmont/Hawthorne Holdings, Inc.

Prime Communications, LLC
The Aerostrucwures Corp.

The American Bottling Company
United Detense, L.P.

United States Marine Repair, Inc.

Total Current Portfolio

1997
1996
1995
1995
1996
1997
1997
1999
1996
1998
1997
1996
1998
1997
1997

FULLY REALIZED INVESTMENTS

Contour Group of Companies

Genesis Cable Communication, LLC

Howmet International
Totl Fully Realized Investments

Total Investments Since Inception

1996
1996
1995

962.114
4,037,880
12,499,416
17,582,182
11,170,495
8,207,727
11,890,991
9,156,833
6,199,217
7,260,047
32,039,204
26,668,438
55,931,324
52,274,197
7,819,084

$263,699,169

10,093.473
15,362,038
25,914,049
$51,369,560

$315,068,729

962.114
73,489
12,499,416
17,582,182
11,170,495
8,207,727
11,890,991
9,156,833
6,199,217
7,260,047
32,039,204
26,668,458
55,931,324
52,274,197
7,819,084

$259,734,778

<

S0

3259,734,778

Portfolio
Market
Value

962,114
440,346
21,206,118
16,539,443
18,511,839
4,998,139
14,863,739
9,156,833
6,199,217
7.260,047
84,545,774
28,779,533
55,931,324
182,959,684
18,765,802

$471,519,952

S O O
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3471,519,952

Value
Realized

0
31,290,000

OO OO OO0 OoOOoC oo

$31,290.000

4,037,387
20,943,208
194,864,209
$219,844,804

$251,134,804

Annualized
IRR

0.0%
2227%
208% —
-1.8%
22.2%

oo (O -

-26.3%
12.6%
0.0%
0.0%
0.0%

1355% —
3.8%
0.0%

116.2%—

71.4% —

44.9%

-66.0%

16.4%
130.0%
102.0%

62.3%
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Carlyle Partners II, L.P.
Performance by Individual Investment

Company Annualized Weighted
Company Code IRR Status IRR
Elgar Electronics Corp. 1 223% Partially Realized 51%
Prime Comrmunications, LLC 2 136% Unrealized 248%
Howmet International 3 130% Fully Realized 192%
United Defense, L.P. 4 116% Unrealized 347%
United States Marine Repair, Inc. 5 71% Unrealized 32%
IT Group, Inc. 6 22% Unrealized 14%
Federal Data Corp. 7 21% Unrealized 15%
Genesis Cable Communication, LLC 8 16% Fully Realized 14%
Lear Siegler Services, Inc. 9 13% Unrealized 9%
The Aerostructures Corp. 10 4% Unrealized 6%
PRA International, Inc. 11 0% Unrealized 0%
Composite Structures, LLC 12 0% Unrealized 0%
Piedmont/Hawthorne Holdings, Inc. 13 0% Unrealized 0%
The American Bottling Company 14 0% Unrealized 0%
NorthPoint Comm. Group, Inc. 15 0% Unrealized . 0%
GTS Duratek, Inc. 16 2% Unrealized 2%
InSight Health Services Corp. 17 -26% Unrealized -12%
Contour Group of Companies 18 -66% Fully Realized -38%

See Graph on Next Page
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Carlyle Partners II, L.P.
Performance by Individual Investment
Weighted IRR vs. Absolute IRR
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IRR on Portfolio Investments

This graph compares the annual rate of return (IRR) generated by each portfolio company since initial funding in
comparison to a weighted [RR. Each company is weighted by its size, relative to the average-sized investment. This
graph illustrates the fund's ability to maximize the amount of capital in better performing companies and to minimize
the investrent in poorer performing companies.
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CARLYLE PARTNERS II, L.P.
PARTNERSHIP PROFILE SINCE INCEPTION
As of June 30, 1999

BY STAGE
% of Total Annualized
Stage Invested Capital Assets % Rewurn
Senior Debt LBO 159,264,386 50.5% 46.1%
Acquisition/Shell 62,480,373 19.8% 63.9%
Expansion 31,526,539 10.0% 65.5%
Equity LBO 25,914,049 8.2% 130.0%
Public 25,789,909 8.2% -6.3%
Equity only 10,093,473 3.2% -66.0%
Total $315,068,729 100.0% 62.3%
BY FOCUS
% of Total Annualized
Focus Invested Capital Assets % Retumn -
Manutacturing 171,843,615 54.5% 87.4%
Communications 56,558,075 18.0% 64.6%
Industrial 23,188,918 7.4% 121.7%
Chemical/Materials 17,582,182 5.6% -1.8%
Healthcare/Biotech 14,406,944 4.6% -11.6%
Hardware 12,499,416 4.0% 20.8%
Environmental 11,170,495 3.5% 22.2%
Transportation 7,819,084 2.5% 71.4%
Total $315,068,729 100.0% 62.3%
BY REGION
% of Total Annualized
Region Invested Capital Assets % Return
MidAtlantic 151,474,786 48.1% 51.4%
Midwest/Plains 53,931,324 17.8% 0.0%
Southeast 49,290,543 15.6% 7.9%
Northeast 25,914,049 8.2% 130.0%
California 22,364,554 7.1% 150.8%
Northwest 10,093,473 3.2% -66.0%
Total $315,068,729 100.0% 62.3%




Senior Debt LBO

$159.26mm, 5 Cos.

Acquisition/Shell

$62.48mm, 4 Cos.

Expansion

$31.53mm, 5 Cos.

Equity LBO

$25.91mm, 1 Co.

Public

$25.79mm, 2 Cos.

Equity only

$10.09mm, ! Co.

-100%
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Carlyle Partners II, L.P.
Investment Performance by Stage
Cumulative Since Inception
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Carlyle Partners II, L.P.
Investment Performance by Focus
Cumulative Since Inception

Manufacturing
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Carlyle Partners I1, L.P.
Investment Performance by Region
Cumulative Since Inception
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Carlyle Partners II, L.P.
Investment Diversification by Stage
% of Current Dollars Invested
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Carlyle Partners I, L.P.
Investment Diversification by Focus
% of Current Dollars Invested
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Carlyle Partners I1, L.P.
Investment Diversification by Region
% of Current Dollars Invested
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III. Partnership Role
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Carlyle Partners II, L.P.
LEVEL OF PORTFOLIO RESPONSIBILITY
% of Number of Investments

SINCE INCEPTION

Board

Active (88.9%)

(5.6%)
Investor

(5.6%)

CURRENT PORTFOLIO

Active ‘ \ Board
(7.1%) oar
Investor (85.7%)

(7.1%)
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Carlyle Partners II, L.P.
PORTFOLIO RESPONSIBILITY BY INVESTING PARTNER

Since Inception
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Note: Investments where two partners share monitoring are listed for each partner responsible.

*The "On Board" designation in the upper graph reflects companies in which a partner held a board seat at some point
during the fund's investment in the company. The "On Board” designation in the lower graph reflects only those
companies where board seats are currently held.




IV. Methodology
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Appendix

Siagle Fund Anajvsis
Meathodology aad Users' Guida

This report provides an analysis on the progress of a single altamadve asset parmership invesanent. Included in the
report is information specific to a parmership's funding status, portolio invesmments, performance, and the general
parmer involvement in each of the portiolio invesanents. The analysis is 2 useful tool for evalvadng a fund
manager when considering a new investment or when mesting with the general parmers of 2a existing parmership
nvestment.

You may find the following description of the data sources, our classification process, calculation techniques and
methodology helpful with your interpratation of the information presentad in the report:

1. Parmership financial statements and narratives are the primary source for information concerning
parmersiip cash flows, portfolio company invesaments and investor transactions. Unless otherwise
indicated, the fund manager reviewed the report and had an opportunity to clarify or update data.

1

CA classifies each porolio company invesunent within a parmership by industy, stage of developmeat
and region designadons based on internally defined parameters. The classification of investments is made
internally to ensure consistency across all parmerships in our database.

3 The performance calculaton solves for the discount rate (IRR) which makes the Net Present Value of an
invesanent equal to zero. The calculation is based on cash-on-cash returns over equal periods, modified
for the rzsidual value of the partnership's equity or portfolio company's net asset value. The residual value
arributed to each respective group being measured is incorporated at its ending value. The alternative
assets data base accounts for ransactons on a quarterly basis, but adopts annualized values for reporting
purposes As a result of this annualizadon technique, companies that have changed in value over a short
dme frame after inidal invesument (two quarters or less) may produce very large returns that are denoted by
*===*% in the repors, or otherwise footnoted.

<. The et asset value used in the performance calculadon of a portiolio company invesanent is that reported
by the parmership in its {inancial statements.

AN The residual value of an investors' interest is that which is reported by the parmership in its financial
statements,
3. Tae RR (Net to Limited Parmers) reflects the investor's rerumn oa its invesament in the partnersaip, after

fess, exoenses and carried interest recsived i Dy the general parmers.

The RR (Net to All Parmers) reflects the investor's return oa its investment in the carmcrsbip, frer fess
aad sxpenses only.

3. Tae [RR on pordolio company invesmments reflests the parmersiip’s gross return og its invesument in its
porZolio company investnents. This raum measures only porgolio company investnent performance and
does not measure the sffects of uninvested cash, fees, cartied interest and other expenses of the parmership.

‘nless otha rwise indicared, all forzign wansacdors ars converad to U.S. dollars. Coatmibutons and
:.xsc-'mt."o poth on the fund and company leveal, are convertad w0 U.S. dollars based on the average daily
2angs rate at the close of the quarter. Market values are converad based on the closing rate of the
currezcy om Lhe last day of the quarer. Commined capical is coaverted to U.S. dollars based on the
Suwrr2zcy raiz at the fund's inception.
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Appeadix (continued)
Vintags year is defined as the legal incaption dats 2s noted in the fund's closing documents and financial

§ otherwise indicated, NA denotes that the information was not provided by and is not available Fom

Unles
¢ fund manager.

th

Each graph is presentad to provide valuable information in an ¢asy-to-read format. You may find the
following explanations to be of help when interpredng the graphs:

a) IRR Net to Limited Partners:

Compares the historical Net IRRs of the parmership against the CA historical vintage year poolad
means. This J-curve graph illustrates how the parmership’s returns compare, on a historical basis,
to its cohort group.

b) Partnership Funding Status:

Tracks the parmership’s cumuladive paid-in capital, cumulatve distributions and residual interest
(NAV) from inception of the fund through the reporting period. This graph provides an overview
of the historical relationship of capital calls to distributed capital and NAVs.

c) Performance by Individual Investment-Weighted IRR vs Absolute IRR

Compares the annual rate of return (IRR) generated by each portfolio company since initial
funding in comparison to a weighted IRR. Each company is weighted by its size, reladve to the
average-sized invesument. This graph illusmates the fund's ability to maximize the amount of
capital in benter performing companies and to minimize the invesgnent in poorer performing
companies.

d) Investment diversification graphs:

Investment Performance by Stage, Focus and Region: The performance calculation for any
wdusTy, region or stage classification pools all company transactons of a similar designadon and
compures a return oa the pooled cash flows and market valuss. The returns are since incepdon.

Current Exposure to Stage, Focus and Region: Ilustrates the parmership’s current exposure,
5ased on current dollars invested, to a specific indusay, region and stage classificaton as of the
rzport period.

Trese graphs illuszate the parmership’s ability to adhere to a swated strategy or to determine how
2ach sector has influenced the parmersiip’s returns.

(13
~—

General Partner Respoansibility

llusTates the role of each parmer in the mapnagement of the portolio since incepdon and
currently. This comparison illusTates the level of acuvity and commizneat to the porgolio that
ma2y directly impact the overall fund performancs.

Tund level and portolio company beachmark calculations represeat aggragace dawm of alternadve assets
funds. PorTolio company bencamark calculations are customized, based on the fund's stated invesmmeat
sTategy and actual invesament period of the portolio.




UTIMCO Bylaws
Article III. Board of Directors

Section 7. Annual Meetings. The annual meeting of the Board of
Directors ("Annual Meeting") shall be held at such time and place as shall be
designated from time to time by resolution of the Board of Directors, or, if
not so designated, on the first business day of the month of October of each
year at the Corporation's principal office for the purpose of (i) electing
officers for the ensuing year, and (ii) transacting such other business as may
be properly brought before such Annual Meeting. Notice of Annual
Meetings shall be required.

Resolution No. 4 ,
RESOLVED, that the Annual Meeting of the Corporation is called to be held on
October 27, 2000.

k:\users\oam\utimco\bod\regmtgs\000427\000427.doc




Section XI.
A,

UTIMCO Code of Ethics
Section XI. Key Employee

Key Employee

The Board shall designate by position with UTIMCO the employees who
exercise significant decision-making authority. By virtue of their position
with UTIMCO, these persons are “key employees”.

Employees designated as key employees must acknowledge their key
employee status in writing through the annual ethics compliance
statement.

Requirements of this Code which are specifically applicable to key
employees are the following:

(1 disciplinary action disclosure; and
(2)  advance approval of outside employment, including service as a

director, officer, investment consultant, or manager for another
person or entity.

Resolution No. 5

RESOLVED, that the following employees be designated as key employees of the

Corporation:

Thomas G. Ricks President and Chief Executive Officer

David H. Russ
Cathy A. Iberg
Greg L. Cox

J. Russell Kampfe  Portfolio Manager

Managing Director - Public Markets
Managing Director - Investment Operations
Portfolio Manager

k:\users\oam\utimco\bod\regmtgs\000427\000427.doc
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éeneral Endowment Fund
Statement of Assets and Liabilities

Assets
Investment in Securities, at Value
Collateral for Securities Loaned, at Value
Deposit with Broker for Futures Contracts
Unrealized Gains on Foreign Currency Exchange
. Contracts
Receivables
. Investment Securities Sold
Accrued Income

Other

Total Assets
Liabilities

Payable to Participants
Payable Upon Return of Securities Loaned

Unrealized Losses on Foreign Currency Exchange

~ Contracts
Payables

Investment Securities Purchased
| Other

Total Liabilities

Net Assets

Net Assets Consist Of:

Participant Contributions (Net of Withdrawals)

Accumulated Undistributed Net Realized
Gain on Investments including Foreign
Currency Transactions

Net Unrealized Appreciation of Investments
including Translation of Assets and
Liabilities in Foreign Currencies

E,Net Assets

August 31, 2001 May 31, 2001 February 29, 2001  November 30, 2000
13,086,412 12,397,221 12,242,143 12,178,338
52,450 52,450 51,600 51,600
9,695 4,826 6,425 7,895
9,685 1,251 4,544 8,945
41,450 36,789 29,459 31,589
16,555 14,250 12,453 10,151
13,216,247 12,506,787 12,346,624 12,288,518
9,991 9,289 8,945 7,823
2,155 54,250 1,245 6,541
9,150 9,450 8,041 7,841
21,296 72,989 18,231 22,205
13,194,951 12,433,798 12,328,393 12,266,313
5,970,265 5,861,861 5,780,665 5,684,065
4,482,073 4,465,113 4,490,754 4,495,818
2,742,613 2,106,824 2,056,974 2,086,430
13,194,951 12,433,798 12,328,393 12,266,313




Seneral Endowment Fund

Statement of Operations and Changes

August 31, 2001 May 31, 2001 February 29, 2001 November 30, 2000
iﬁnvestment Income
Interest 59,850 55,222 56,945 54,245
Dividend 26,720 23,890 24,350 20,845
Dther 1,430 2,450 1,890 2,641

Total Investment Income 88,000 81,562 83,185 77,731
Expenses
Investment Counseling Fees 1,780 1590 1,560 1,500
JTIMCO Fee 1,434 1,434 1,434 1,434
Consultation Fees 30 29 27 30
Custodial Fees and Expenses 260 240 220 150
fMiscellaneous Expenses 35 41 31 25

Total Expenses 3,539 3,334 3,272 - 3,139
Net Investment Income 84,461 78,228 79,913 74,592
Realized And Unrealized Gain on Investments
Net Realized Gain On Investments Securities

and Foreign Currency Related Transactions 62,899 25,404 43,450 145,685
Net Unrealized Appreciation (Depreciation) On Investment
' Securities and Foreign Currency Related Transaction 635,789 49,850 (29,456) 285,456

Net Gain on Investments 698,688 75,254 13,994 431,141
Net Increase in Net Assets Resulting From Operatios 783,149 153,482 93,907 505,733
Net Assets
Beginning of Period 12,433,798 12,328,393 12,266,313 -
Pooling of Funds Net Asset Components:

. Participant Contributions 5,651,915

Accumulated Net Realized Gain 4,402,965
. Net Unrealized Appreciation 1,800,974
IParticipant Contributions 108,404 81,196 96,600 32,150
Participant Withdrawals:

Cost - -
Gain - -
Distributions to Participants:

Net Investment Income (84,461) (78,228) (79,913) (74,592)
Net Realized Appreciation (45,939) (51,045) (48,514) (52,832)
End of Period 13,194,951 12,433,798 12,328,393 12,266,313
Number of units 12,165,687.659  12,060,537.925 11,981,625.768 11,888,005.029

Net Asset Value Per unit

1,084.603785

1,030.948875 1,028.941584

1,031.822662




fPermanent University Fund
‘Statement of Assets and Liabilities

Assets:

?Investment in Securities, at Value
Accrued Interest

;;Prepaids
fTota! Assets

fLiabiIities:

Payable

‘Total Liabilities

i:"Net Assets

Net Assets Consist of:

‘Contributions of PUF Lands

Accumulated Undistributed Net Realized Gain and

Income

‘Net Unrealized Appreciation of Investments including
Translation of Assets and Liabilities in Foreign Curren

August 31, 2001 May 31, 2001 February 29, 2001 November 30, 2000
8,820,961 8,342,925 8,269,649 § 8,243,923

245 245 194 210

8,821,206 8,343,170 8,269,843 8,244,133

$ 8,821,206 8,343,170 8,269,843 $ 8,244,133
3,431,795 3,394,537 3,343,381 § 3,300,092
3,377,890 3,370,819 3,364,328 3,358,442
2,011,521 1,577,814 1,562,134 1,585,599
8,821,208 8,343,170 8,269,843 § 8,244,133




Jermanent University Fund
Statement of Operations and Changes
Investment Income

f’)terest
Dividends

Total Investment Income
Expenses

West Texas Land Expense

UTIMCO Fee (maybe)

pther (such as West Texas Land audit)

" Total Expense

Net Investment Income

Realized and Unrealized Gain on Investments

et Realized Gain on Investment Securities
et Unrealized Appreciation on Investments

i Net Gain on Investments

Net Increase in Net Assets Resuiting from Operatiol

Net Assets

Beginning of Period

Contributions from PUF Lands
Distributions to Available University Fund

!End of Period

Summary of Investments:

énvestment in GEF
Dreyfus money market

August 31, 2001  May 31, 2001 February 28, 2001 November 30, 2000
675 691 592 § 666

56,200 52,111 53,259 49,684

56,875 52,802 53,851 50,350

1,050 1,050 1,050 1,050

12 12 12 12

- 2 - 45

1,062 1,064 1,062 1,107

55,813 51,738 52,789 49,243

30,528 34,023 32,367 35,246

433,707 15,680 (23,465) 251,699
464,235 49,703 8,902 286,945
520,048 101,441 61,691 336,188
8,343,170 8,269,843 8,244,133 7,924,756
37,258 51,156 43,289 62,459

(79,270) (79,270) (79,270) (79,270)
8,821,206 8,343,170 8,269,843 § 8,244,133
8,775,863 8,284,579 8,219,708 $ 8,175,705
45,098 58,346 49,941 68,218

$ 8,820,961 $ 8,342,925 8,269,649 §$ 8,243,923




T,Long Term Fund
§Statement of Assets and Liabilities
Assets:

ilnvestment in Securities, at Value
Accrued Interest

fPrepaids

%Total Assets

?Liabilities:

Payable to components
 Payable other (education fee)

’Total Liabilities

g':Net Assets $

Net Assets Consist of:

Contributions

Accumulated Undistributed Net Realized Gain and

¢ Income

I Net Unrealized Appreciation of Investments including
Translation of Assets and Liabilities in Foreign Curren:

August 31, 2001 May 31, 2001 February 29, 2001 November 30, 2000
3,372,592 3,154,407 $ 3,115,991 § 3,095,704
27 15 25 35
3,372,619 3,154,422 3,116,016 3,095,739
577 604 548 558

321 318 310 300

898 922 858 858
3,371,721 3,153,500 $ 3,115,158 § 3,094,881
1,605,738 1,606,100 1,574,484 §$ 1,546,084
1,070,969 1,027,377 1,026,777 1,026,166
695,014 520,023 513,897 522,631
3,371,721 3,153,500 $ 3,115,158 §$ 3,094,881




~ong Term Fund

Statement of Operations and Changes

August 31, 2001 May 31, 2001 February 29, 2001 November 30, 2000
'nvestment income
Interest 41 39 34 50
Dividends 21,595 19,839 20,187 18,806
Total Investment Income 21,636 19,878 20,221 18,856
‘iiExpenses
Education Fee 321 318 310 300
§:UTIMCO Fee (additional) 80 80 80 80
Other 5 2 4 5
_ Total Expense 406 400 394 385
Reimbursement from UT System 500 500 500 500
Net Investment Income 21,730 19,978 20,327 18,971
gReaIized and Unrealized Gain on Investments
Net Realized Gain on Investment Securities 11,730 12,953 12,267 13,341
Net Unrealized Appreciation on Investments 174,991 6,126 (8,734) 95,442
; Net Gain on Investments 186,721 19,079 3,533 108,783
gNet Increase in Net Assets Resulting from Operatios 208,451 39,057 23,860 127,754
Net Assets
Beginning of Period 3,153,500 3,115,158 3,094,881 2,967,022
éParticipant Contributions 32,000 28,750 32,150
Participant Withdrawals:
Cost (362) (384) (350) (348)
Gain (215) (220) (198) (210)
Distributions to Participants:
Net Investment Income (21,730) (19,978) (20,327) (18,971)
Net Realized Appreciation 32,077 (12,133) (11,458) (12,516)
;fEnd of Period 3,371,721 3,153,500 3,115,158 3,094,881
Units 527,344,098 524,262,610 518,932,050 514,068,321.65
‘Market value per unit 6.39377890 6.01511640 6.00301820 6.02037010
‘Summary of Investments:
Investment in GEF 3,372,145 3,154,069 3,115,472 3,094,614
‘Dreyfus money market 447 338 519 1,090
3 3,372,592 § 3,154,407 3,115,991 3,085,704
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hRerron

Proposal Comparison
for
UTIMCO
April 17,2000

Carl Williams — carl@herronwilliams.com
Pat Herron — pat@herronwilliams.com
Wendy Elder — wendy@herronwilliams.com
1214 West 6% Street, Suite 200

Austin, Texas 78703

(512) 457-8200 Fax: (512) 457-8998

Bank One Tower +10,731 usf January 1, 2001 estimated @ 5 YEAR Unreserved $32.80/rsf Five (5) years
221 W. 6" Street 12" floor 6,779 usf Year 1-5: $22.00 NNN $10.80/rsf $10.00/rsf 1:560 With 12 months notice
18% (subject to Now $110 + tax/mo
architects 7 YEAR History of 7 YEAR Preferential right to
measurement) Year 1-5: $22.00 NNN Operating $14.00/rsf Reserved lease the balance of the
Year 6-7: $25.00 NNN Expenses 1:2500 floor
+8,936 usf +2,119 usf 1999-$10.28/rsf $150 + tax/mo
10™ floor Aug 1, 2000 10 YEAR
18% (subject to (adjacent) Did not address
architects
measurement)
One Congress Plaza | £10,000-£12,000 usf | December 15, 2000 5YEAR 2000 estimated @ 5 YEAR Unreserved $35.65/rsf Five (5) years
111 Congress Ave. 6" floor Year 1-5: $25.50 NNN $10.15/rsf $5.00/rsf 1:600 With 12 months notice
17.62% (Still verifying $110 + tax/mo
7 YEAR History of whether the ' Did not address
Year 1-5: $25.50 NNN Operating $5.00/rsfis fora 5,7, Reserved
Year 6-7: $28.00 NNN Expenses and 10 year lease) 1:2500
1999-$9.80/rsf $225 + tax/mo
10 YEAR
Year 1-5: $25.50 NNN
Year 6-10: $28.00 NNN

No warranty or representation, express or implied, is made as to the accuracy of the information herein, and same is submitted subject to errors, omissions, change of price, rental of other conditions, withdrawal without notice, and to any special listing conditions, imposed by our principals.




UTIMCO

First State Bank +10,000-£12,000 usf July 1, 20 5 YEAR 2000 estimated @ 5YEAR Unreserved $28.50/rsf Did not address
400 W. 15™ Street 15™ floor Year 1-5: $18.50 NNN + $10.00/rsf $5.00/rsf 1:250
17% $.50/yr $95 + tax/mo Right of first offer on
History of 7 YEAR the remainder of the 15"
7 YEAR Operating $7.00/rsf floor
Year 1-7: $18.50 NNN + Expenses
$.50/yr 1999-$9.60/rsf 10 YEAR
$10.00/rsf
10 YEAR
Year 1-10: $18.50 NNN
+$.50/yr

No warranty or representation, express or implied, is made as to the accuracy of the information herein, and same is submitted subject to errors, omissions, change of price, rental of other conditions, withdrawal without notice, and to any special listing conditions, imposed by our principals.
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UTIMCO
(Preliminary)

Reconciliation of 2000 budget to 2001

Projected Expenses

UTIMCO Services-2000 budget
Increases(Decreases) to Budget:
Compensation- Regular

Performance Compensation

Employee benefits and Payroll taxes
General Operating Expenses

Lease Expense

Professional fees

Insurance-general
Budget 2001

Increase over Prior Year Budget-UTIMCO fees

Direct Expenses of the Fund- 2000 Budget
Increases(Decreases) to Budget:
Management Fees-management changes, fee growth

Custodian Fees

Other direct costs

Budget 2001

Increase over Prior Year Budget-Direct

Total Budget for 2001

$ 5,730,297

69,480

83,937

9,239
(48,200)

419,635

77,000

4,400

$ 6,345,788

10.7%

$ 14,391,091

9,207,697

803,297
150,600

$ 24,552,685

70.6%

$ 30,898,473

-$128,930 is due to staffing
changes, addition of fixed
income managet, reduction in in-
house equity managers.
$198,410 is pay increases,
approximately 8% of payroll.

( due to above. Same plan as
prior year)

(due to above)
(reduce budget for general
reduction in budgeted costs )

( recurring and non-recurring
costs, excludes internet access
and telephone-local lines)

( to adjust legal fees to actual
projected expenses for 1999-
2000, increase of $70,000.
$7,000 in accounting)

(benefits services )

($ 3,663,795 is an overall
increase in converting the PUF to
a total return fund. $5,543,902 is
50% of the maximum
performance compensation for
managers in place at the date of
this budget)

(convert the PUF to a total return
fund)

(Audit of $85,600 most of which
is attributable to WTO Intemal
Control Review. Increase in
annual report of $37,000.
Increase in Frank Russell of
$28,000 due to the conversion of
the PUF to a total return fund.)




UTIMCO
(Preliminary)
2001 Budgetary Issues

Projected Expenses

UTIMCO Services-2001 budget $ 6,345,788
Increases(Decreases) to Budget: ‘ .
Compensation- Includes all compensation and benefits (658,513) i’:“l’:sct‘:]’:n‘t’fsf:ff;gﬁsensaﬁon
and benefits. Hire investment
analyst
Adjusted Budget 2001 $ 5,687,275
Direct Expenses of the Fund- 2001 Budget $ 24,552,685

Increases(Decreases) to Budget:

Custodian Fees (784,200) , .
(unitization of endowment funds)
Other direct costs-?7?7 Private investment consulting costs - (unknown)

Adjusted Budget 2001 $ 28,768,485

Total Adjusted Budget for 2001 $ 29,455,760
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