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Tomorrow’s College Investment Plan (the “Plan”) is a Section 529 Program
administered by the Texas Prepaid Higher Education Tuition Board. Enterprise Capital
Management, Inc. is the Plan Manager. This Plan Description and the Savings Trust
Agreement contain information that an Account Owner should know before
participating in the Plan, including information about sales charges, fees, expenses and
risks. Please read them before investing and keep them for future reference.



TOMORROW’S COLLEGE INVESTMENT PLAN
PLAN DESCRIPTION

JUNE 25, 2007

The Plan has been authorized pursuant to the Texas Education Code, Chapter 54, Subchapters F and G. The
information contained in this Plan Description is believed to be accurate as of the date hereof and is subject to
change without notice. No one is authorized to provide information that is different from the information contained
in this Plan Description. In the event of any conflicts between this Plan Description and the Internal Revenue Code
of 1986, as amended, the Texas Education Code, the Texas Administrative Code and the Savings Trust Agreement,
the Internal Revenue Code of 1986, as amended, the Texas Education Code, the Texas Administrative Code and
the Savings Trust Agreement control over this Plan Description.

No investment in the Plan will be insured by the Federal Deposit Insurance Corporation (the “FDIC”) or any other
state or federal governmental agency. Interests in the Plan are not deposits or other obligations of any depository
institution. None of an account, the principal invested, nor any investment return is insured or guaranteed by the
FDIC, the State of Texas, the Texas Prepaid Higher Education Tuition Board, any other state or federal gov-
ernmental agency or Enterprise Capital Management, Inc. or its affiliates. In short, an account may not make money
and could lose money (including the principal invested) if money is invested in the Plan. Interests in the Plan have
not been registered with the U.S. Securities and Exchange Commission or with any state.

Earnings withdrawn to pay the Qualified Higher Education Expenses of the Beneficiary of an Account are currently
free from federal income tax and may be free from state income tax depending on state and residency. Non-qualified
distributions will be subject to income tax on earnings plus a 10% additional federal tax on such earnings. An
Account Owner should consult his or her tax advisor for more information.

Residents of states other than Texas should consider before investing whether their or the beneficiary’s home
state offers a Section 529 Program which provides its residents with favorable state tax treatment or other bene-
fits that may only be available through investment in the home state’s Section 529 Program, and which are not
available through investment in the Plan. This Plan Description does not address any state-based benefits. A
prospective Account Owner should consult with his or her own financial, tax, or other advisor to learn more
about how any such state-based benefits (including any limitations) would apply to his or her specific circum-
stances. A prospective Account Owner may also wish to contact his or her home state’s Section 529 Program[s],
or any other Section 529 Program, to learn more about those plans’ features, benefits and limitations. State-
based benefits should be one of many appropriately weighted factors to be considered when making an invest-
ment decision.



IMPORTANT PRIVACY INFORMATION

Enterprise Capital Management, Inc. (“Enterprise”) and Enterprise Fund Distributors, Inc. understand the
importance of the Account Owner’s privacy. We recognize that the personal and financial information that we need
to service an account is highly confidential material. We consider protecting an Account Owner’s privacy a funda-
mental obligation that must be honored. Therefore, we limit the use of the Account Owner’s personal and financial
information and adhere to a stringent set of privacy standards.

COLLECTING, SHARING AND SAFEGUARDING ACCOUNT OWNER INFORMATION
When an Account Owner chooses to open an account, we will need to collect certain “nonpublic personal
information” in order to serve an Account Owner’s investment needs. This includes information an Account Owner
provides us in the New Account Application/Savings Trust Agreement (“Account Application”), such as his or her
address and Social Security number, information provided to us through our Web site and information from the
Account Owner’s account transactions, such as contributions, distributions and account balances.

We do not disclose any of this type of information about our customers (or former customers) to anyone, except as
permitted or required by law. However, in order to best serve an Account Owner’s investing needs, we do provide
information to certain non-affiliated service providers whom we use to help service an account. For example, some
of these service functions include printing and mailing account statements. The companies that provide these serv-
ices may only use the information they receive to perform the services for which we hire them. They are not permit-
ted to use or share this information for any other purpose. The Texas Prepaid Higher Education Tuition Board and
the Texas Comptroller of Public Accounts, as state sponsor of the Plan, may also have access to an Account Owner’s
information in conjunction with his or her investment in the Plan.

In addition, we may share an Account Owner’s personal and financial information, to the extent permitted by law,
with certain marketing services providers or other financial institutions that have joint marketing agreements with
us. These include such companies as broker/dealer firms, which sell our products and must determine the suitability
of an investment, and market research firms, which may aid in providing research to Enterprise.

Enterprise and Enterprise Fund Distributors, Inc. also restrict access to an Account Owner’s personal and financial
information to those Enterprise and Enterprise Fund Distributors, Inc. employees who need to know that
information to manage the Plan. We maintain physical, electronic and procedural safeguards that comply with
federal standards to guard an Account Owner’s personal and financial information.



BUSINESS CONTINUITY PLAN

Enterprise, including its distributing broker/dealer, Enterprise Fund Distributors, Inc., has developed a Business
Continuity Plan (“BCP”) on responding to events that significantly disrupt business. Since the timing and impact of
disasters and disruptions is unpredictable, Enterprise will have to be flexible in responding to actual events as they
occur. Enterprise is providing you with this information on its BCP.

Contacting Enterprise — In the event of a significant business disruption (“SBD”), customers may continue to uti-
lize the current telephone number, (800) 445-4723, for information, customer service and automated information
about Plan accounts. This number provides direct access to: the Plan, located in Austin; Enterprise, located in
Atlanta; and Boston Financial Data Services — Midwest (“BFDS”), located in Kansas City, Missouri, which pro-
vides recordkeeping and related services for the Plan as disclosed in the Plan Description. In the event of a SBD at
any one of these facilities, calls may be re-directed to the facility that is able to take calls.

In the event of a SBD, Enterprise will continue to provide prompt access to funds and securities, enter orders and
process other trade-related, cash, and security transfer transactions as described below.

BCP — Enterprise plans to quickly recover and resume business operations after a significant business disruption
and will respond by safeguarding employees and property, making a financial and operational assessment, protecting
the firm’s books and records and allowing customers to transact business. The BCP is designed to permit the firm to
resume operations as quickly as possible, given the scope and severity of the significant business disruption.

The BCP addresses: data back up and recovery; all mission critical systems; financial and operational assessments;
alternative communications with customers, selling firms, employees, and regulators; alternate physical location of
employees; critical supplier, contractor, bank and counter-party impact; regulatory reporting; and assuring customers
prompt access to their funds and securities if Enterprise is unable to continue its business.

BFDS, which maintains customer account information for the Plan, backs up important records in a geographically
separate area. While every emergency situation poses unique problems based on external factors, such as the time of
day and the severity of the disruption, BFDS has advised Enterprise that its objective is to restore their own oper-
ations and be able to complete existing transactions and accept new transactions and payments within 48 hours.
Orders and requests for funds and securities could be delayed during this period.

Varying Disruptions — Significant business disruptions can vary in their scope, such as only Enterprise, a single
building housing the Enterprise office, the business district where the firm is located, the city where Enterprise is
located or the whole region. Within each of these areas, the severity of the disruption can also vary from minimal to
severe. In a disruption to Enterprise, the building housing the office or in a disruption affecting our business district,
city, or region, Enterprise will transfer calls and necessary Enterprise personnel to the service providers, if needed. In
this instance, Enterprise expects to recover and resume business within twenty-four hours. Enterprise plans to con-
tinue in business and make notifications through the web site at www.texastomorrowfunds.org or the customer serv-
ice number above. If the significant business disruption is so severe that it prevents Enterprise from remaining in
business, Enterprise will assure customer’s prompt access to their funds and securities.

For more information — If you have questions about the BCP, you can contact Enterprise and its affiliated broker/
dealer at Enterprise Fund Distributors, Inc., 3343 Peachtree Road, Suite 450, Atlanta, GA 30326 or email to
website@axaenterprise.com.
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OVERVIEW

The Plan, established by the State of Texas, overseen by the Texas Prepaid Higher Education Tuition Board (the
“Board”), and managed by Enterprise, provides a tax-advantaged vehicle to save for college, graduate school and
other forms of higher education. The Plan is intended to comply with Section 529 of the Internal Revenue Code of
1986, as amended (the “Code”).

Capitalized terms not defined in the text have the meanings set forth in the section titled “Definitions.”

PLAN HIGHLIGHTS

These Plan Highlights only summarize features of the Plan. More detailed information about the Plan, including
establishing an Account, the Portfolios, sales charges, fees and expenses, investment risks, and tax consequences, are
described in the pages that follow. Please read this entire Plan Description and the Savings Trust Agreement care-
fully before investing and keep them for future reference.

For More
Information

Plan Administrator The Texas Prepaid Higher Education Tuition Board administers the
Plan.

Page 49

Service Providers Enterprise is responsible for the day-to-day operation of the Plan.
Enterprise Fund Distributors, Inc. is responsible for the marketing and
distribution of the Plan. Boston Financial Data Services — Midwest,
Inc. provides recordkeeping and related services to the Plan.

Page 49

Account Owner
Eligibility

The Plan is available (without restriction on state of residence or
income) to:
• Individuals with a valid social security number
• Certain other entities, including custodial and trust accounts,

corporations, partnerships, state or local governments, tax-exempt
organizations, or other legal entities which have a valid taxpayer
identification number

Page 8

Beneficiary Eligibility The Beneficiary of the Account may be any individual, regardless of
age, including the Account Owner.

Page 8

Control of Account The Account Owner:
• Retains control of how and when Account assets are used
• May change the Beneficiary of the Account, although such a

change will be tax-free only if the new Beneficiary is a member of
the family of the former Beneficiary

• May take Non-Qualified Distributions, subject to applicable
federal and state income taxes on earnings and a 10% additional
federal tax on earnings

Page 8

Contributions $25 minimum per Portfolio ($15 minimum per Portfolio when
funding an Account through automated contributions or payroll
deduction)

Page 9
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For More
Information

Maximum
Contribution Limit

$257,460 per Beneficiary Page 10

Qualified
Distributions

Assets in an Account can be used to pay for tuition and fees, room and
board (with limitations), books, supplies, and equipment required for
enrollment or attendance at any eligible post-secondary school in the
U.S. or abroad.

Page 11

Investment Options • 5 Age-Based Portfolios
• 2 Static Allocation Portfolios
• 12 Single-Fund Portfolios, including a stable value option

Page 14

Fees and Charges Total Fees, which include Plan Fees and underlying fund expenses,
vary based on the Portfolio option selected.

Page 24

Range of Total Fees*

Class T Units 1.00%

Class A Units 0.45% – 2.20%

Class B Units 0.95% – 2.70%

Class C Units 0.95% – 2.70%

*As a percentage of a Portfolio’s average annual net assets.

Other fees and charges may apply.

Investment Risks
and Other
Considerations

• Account assets are not guaranteed, and an Account may lose
money

• Federal and state tax laws may change
• Investment options, sales charges, fees and expenses may change
• Contributions to an Account may affect the eligibility of the

Beneficiary or the Account Owner for federal and state benefits
(e.g., financial aid, Medicaid)

Page 40

Federal Tax
Treatment

• Account earnings accrue federal income tax free
• No federal income tax on the earnings portion of Qualified

Distributions
• No federal gift tax on contributions up to $60,000 ($120,000 for

spouses electing to split gifts) — subject to certain pro-ration
requirements

• Contributions are generally considered completed gifts for federal
gift and estate tax purposes

• Contributions are generally not included in the contributor’s
estate for federal estate tax purposes

Page 51
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For More
Information

State Tax Treatment State tax treatment varies from state to state. Introduction

Portfolio
Performance

Portfolio performance information as of December 31, 2006 is
included in this Plan Description. Updated Portfolio performance
information will be available at www.enterprise529.com. Past Portfolio
performance is not indicative of future Portfolio performance.

Page 35

Additional
Information

Consult a financial advisor for additional information. Anyone may
also contact the Plan Manager toll-free at 1-800-445-GRAD (4723),
or visit www.texastomorrowfunds.org.

Back cover
page

FREQUENTLY ASKED QUESTIONS

How Do I Set Up an Account? An account owner (“Account Owner”) may establish an account (the “Account”) by
completing an Account Application and by making an initial contribution to the Account. At the time the first
contribution is made, the Code requires that the Account have a beneficiary (the “Beneficiary”). Each Account may
only have one Beneficiary and that Beneficiary must be an individual.

I am a Texas Resident. Do I Get Any Special Benefits under the Plan? Yes. Accounts with owners or Beneficiaries
who are Texas residents are eligible for the following special benefits: (i) the $30 annual account fee is waived;
(ii) Class T Units, which have an asset based fee (inclusive of underlying fund expenses) that will not exceed 1% at
any time, may be purchased; (iii) Class A Units that are purchased directly from the Plan or from a fee based/fee-
only financial advisor may be purchased with the initial sales charge waived; and (iv) assets in an Account are exempt
from attachment, execution and seizure for the satisfaction of debts under Texas law.

Does the State of Texas Sponsor any Other Section 529 Plans? Yes. In addition to the Plan described in this Plan
Description, the Board administers a separate prepaid tuition 529 plan, the Texas Guaranteed Tuition Plan, which
is currently closed to new enrollment.

Can My Spouse and I Open a Joint Account? No. Each Account may have only one owner. Only the person who is
designated as the Account Owner can give instructions to distribute money from the Account to pay the Qualified
Higher Education Expenses of the Beneficiary or for any other reason.

Who Can Be a Beneficiary? The Beneficiary of the Account may be any individual, including the Account Owner.
The Beneficiary need not be related to the Account Owner. The Beneficiary may be of any age. Once an account is
established, the Account Owner may change the Beneficiary to any other individual (although such a change may
have federal tax implications).

How Much Do I Need to Open an Account? $25 per investment option or $15 per investment option if the
Account is funded by investing through an automatic purchase plan or payroll deduction established through an
Account Owner’s employer.

How Do I Make Additional Investments? An Account Owner may send money by check or establish an automatic
purchase plan to contribute money via an Electronic Funds Transfer (EFT) from his or her bank checking or savings
account. An Account Owner may also choose to make automated, systematic contributions by payroll deduction
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established through his or her employer or by the telephone purchase option, which allows the Account Owner to
make subsequent contributions from his or her bank account with a phone call.

How Much Can I Contribute to an Account? The Code requires that the Account balance (the “Account Balance”)
for any single Beneficiary be limited to the amount of money necessary to pay the Qualified Higher Education
Expenses of the Beneficiary (the “Account Balance Limit”). The Account Balance Limit for investments in this Plan
is recalculated based upon the actual cost of attending the most expensive educational institutions in the United
States for undergraduate and graduate school. Currently, the Account Balance Limit for investments in this Plan is
$257,460. The Account Balance is permitted to exceed the Account Balance Limit only if the excess is attributable
to Account earnings. The Account Balance Limit applies whether or not the Account Owner is a resident of Texas.
The Board reserves the right to change the Account Balance Limit in accordance with its interpretation of the law.

If the Beneficiary is the beneficiary of more than one Account or is the Beneficiary of a Texas Guaranteed Tuition
Plan account, the Account Balance Limit is calculated by aggregating the current value of those accounts as well.
The current Account Balance is calculated daily. No contributions will be accepted to an account within the Plan or
the Texas Guaranteed Tuition Plan if the aggregate Account Balance for any Beneficiary is above the Account Bal-
ance Limit.

How Will My Account Be Invested? When an Account Owner initially opens an Account, the Account Owner will
select an investment option. The Account Owner may choose to invest in the Age-Based Portfolios, which are
invested in a manner that seeks to balance risk and expected returns of the underlying funds with the time periods
remaining until a typical Beneficiary is expected to need assets for Qualified Higher Education Expenses, or the
Account Owner may choose to invest in the Static Allocation and/or Single-Fund Portfolios. Future contributions
to his or her Account will be allocated according to the initial investment selection, unless the Account Owner
instructs us otherwise. Each Portfolio pools the money that is invested in it by Account Owners and invests that
money toward a specified goal.

Each Portfolio invests in mutual funds or other investment vehicles (the “Funds”) selected by Enterprise. All Funds,
except the Stable Value Fund, are registered with the U.S. Securities and Exchange Commission (“SEC”). The
Funds and the allocations of the Portfolios’ assets among the Funds are approved by the Board, which is authorized
to direct and change the investment of the contributions to the Plan. Depending on the performance of the Portfo-
lios, an Account may be worth more or less than the total contributions.

Are the Portfolios Mutual Funds? No, the Portfolios are not mutual funds. Each Age-Based and Static Allocation
Portfolio invests in a combination of Funds, while each Single-Fund Portfolio invests in a single Fund.

Are the Portfolios Registered with the SEC? No, the Portfolios are not registered with the SEC.

Can I Redirect Money Once Contributed to a Portfolio? Yes. An Account Owner is permitted to reallocate
investments already in an Account among different Portfolios within the Plan or to the Texas Guaranteed Tuition
Plan (i.e., make exchanges or reallocate) only once per calendar year. An Account Owner may also reallocate invest-
ments already in an Account at any time that the Account Owner changes the Beneficiary.

In addition, an Account Owner may change the allocation of future contributions at any time, although this will not
affect the allocation of investments already in an Account.

Can I Invest in the Plan and in a Coverdell Education Savings Account? Yes. Investment in a Coverdell Education
Savings Account has no impact on an Account Owner’s ability to invest in the Plan.
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What Are the Federal Income Tax Advantages of the Plan? Under the Plan, the earnings are tax-deferred, meaning
that neither the Account Owner nor the Beneficiary owes federal income tax as the Account grows. Further, if the
distributions from the Account are used to pay the Qualified Higher Education Expenses of the Beneficiary, the
earnings portion of such distributions is not taxed.

What Are the Gift Tax Advantages of the Plan? A gift of more than $12,000 to an individual in one year (or up to
$24,000 in the case of a married couple) may be subject to federal gift tax depending on several factors. However,
the Code permits a contributor to an Account to use up to five years of his or her annual exclusion at once. Thus, a
contributor to the Plan can make a gift of up to $60,000 in one year (or up to $120,000 in the case of a married
couple) to an Account without triggering federal gift tax (although all other gifts over the next five-year period
would be subject to gift tax or have other gift or estate tax consequences). To do this, the contributor must elect to
treat the entire gift as a series of five equal annual gifts. The contributor should consult with his or her tax advisor
for more information on the five-year pro-ration.

Can I Use My Account Assets to Pay for the College I Want? To receive the federal tax advantages of the Plan,
distributions from the Account must be used to pay the Qualified Higher Education Expenses (e.g., tuition, books,
etc.) of the Beneficiary at an Eligible Institution of Higher Education (e.g., colleges, universities, etc.).

How Do I Use My Account Assets to Pay for College? An Account Owner will use the Plan’s Distribution Request
Form to request a distribution from his or her Account. The distribution can be sent directly to the Account Owner,
to the Beneficiary or to the Beneficiary’s Eligible Institution of Higher Education.

What if I Need the Money Before the Beneficiary Goes to College? An Account Owner can withdraw money from
his or her Account at any time. However, if the money is not used to pay Qualified Higher Education Expenses, the
Distributee will have to pay federal income and applicable state taxes plus a 10% additional federal tax on the earn-
ings portion of the distribution.

Are There Any Exceptions to the Additional Federal Tax? Yes. If the Beneficiary receives a scholarship and the
Beneficiary doesn’t need all of the money in the Account to pay Qualified Higher Education Expenses, there is no
10% additional federal tax, so long as the distributions do not exceed the value of the scholarship. There is also no
additional federal tax in the event that a distribution is made due to the Beneficiary’s disability or a distribution is
made to the Beneficiary’s estate on or after the Beneficiary’s death. There is no additional federal tax in the situation
where the earnings portion of a distribution is taxable solely because a Beneficiary’s Qualified Higher Education
Expenses were reduced by claiming the HOPE or Lifetime Learning Credit or the Beneficiary’s attendance at speci-
fied military academies.

Will Enterprise Notify Me of the Amount of Taxes Due, if Any, on a Distribution? No. It is the Distributee’s sole
responsibility to determine, report and pay all taxes on the earnings portion of distributions not used for Qualified Higher
Education Expenses. Enterprise will provide the Distributee a statement each year that will include the total amount dis-
tributed and the amount of such distribution that is attributable to earnings. However, Enterprise has no responsibility
regarding the proper tax reporting of any distributions. The Distributee should consult his or her tax advisor.

What if the Beneficiary Delays Going to College? An Account Owner can keep an Account open until the Benefi-
ciary goes to college.

What if the Beneficiary Does Not Go to College? An Account Owner can name a Member of the Family of the
current Beneficiary as the new Beneficiary of the Account without any federal tax consequences, unless the new
Beneficiary is a member of a younger generation than the original Beneficiary. In that case, there may be generation-
skipping transfer tax consequences. Special rules apply to Accounts established by UGMA/UTMA custodians. The
Account Owner should consult his or her tax advisor.
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If there are already other Accounts open for the benefit of the new Beneficiary, the aggregate Account Balances for
the new Beneficiary cannot exceed the Account Balance Limit.

Can I Borrow Money From the Plan? No. The Plan will not make any loans.

Can I Use the Money in My Account as Security for a Loan? No. The Code prohibits pledging, assigning or
otherwise using an Account as collateral for a loan.

How Will an Investment in the Plan Affect Eligibility for Financial Aid? Investment in the Plan may impact a
Beneficiary’s eligibility for financial aid.

How Do I Know the Current Value of My Account? Visit www.texastomorrowfunds.org or
www.enterprise529.com or call us at 1-800-445-GRAD (4723). Unit values are updated each day that the New
York Stock Exchange (“NYSE”) is open for business. We will also send the Account Owner an Account statement
each quarter with a description of the Account activity and the value of the Account.

What Can I Do if There Is Money Left in My Account After My Beneficiary Has Completed His or Her Higher
Education? An Account Owner has three choices: The Account Owner can change the Account Beneficiary to a
Member of the Family of the original Beneficiary without federal tax consequences (except potential generation-
skipping transfer tax consequences if the new Beneficiary is of a younger generation). Special rules apply to Accounts
established by UGMA/UTMA custodians. If the Account Owner does not elect to change the Beneficiary immedi-
ately, the Account Owner may allow the Account to continue growing tax-free, with the intention of changing the
Beneficiary in the future (for example, to a yet-unborn grandchild). Finally, the Account Owner may request a dis-
tribution of the remaining balance in the Account by notifying us in writing. The distribution may be subject to
federal and applicable state income taxes on the earnings portion and the 10% additional federal tax. There is no
10% additional federal tax in the event that a distribution is made due to:

• the receipt of a scholarship by the Beneficiary, so long as the distribution does not exceed the value of the
scholarship;

• the Beneficiary’s disability;
• the Beneficiary’s death if the distribution is paid to the Beneficiary’s estate on or after the Beneficiary’s

death;
• the use of HOPE Scholarship tax credits or Lifetime Learning tax credits; or
• the Beneficiary’s attendance at certain specified military academies.

Can I Transfer Ownership of My Account to Another Account Owner? Yes, although the transfer of the Account
may have federal tax implications. An Account Owner should consult his or her tax advisor.

Who Will Own My Account if I Die? In the case of the death of the Account Owner, ownership of an Account will
pass in accordance with the successor owner (the “Successor Owner”) information that was provided on the Account
Application. If the Account Owner did not complete the Successor Account Owner information, ownership of the
Account will pass according to the terms of the Account Owner’s will. If the Account Owner does not provide this
information on the application and does not make any provision in a will, control will pass by operation of law.
Special rules apply to Accounts established by UGMA/UTMA custodians.

Who Will Control My Account if I Am Declared Legally Incompetent? In the case of the legal incompetence of
the Account Owner, control of an Account will pass in accordance with the Successor Owner information that was
provided on the Account Application. If the Account Owner did not complete the Successor Owner information,
control of the Account will pass by operation of law.
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Will Owning an Account Impact Eligibility for Medicaid Benefits? Account ownership may adversely affect the
Account Owner’s eligibility for federal and state assistance programs, particularly Medicaid. An Account Owner
should consult his or her legal or financial advisor for additional information.

Are Account Assets Protected From Creditor Claims? Section 54.709(e) of the Texas Education Code, the statute
that authorized creation of the Plan, states, “Money in a savings trust account [Tomorrow’s College Investment
Plan] is exempt from attachment, execution and seizure for the satisfaction of debt or liability of an account owner
or beneficiary.” In addition, Section 42.0022 of the Texas Property Code, which is titled, “Exemption for College
Savings Plans,” confirms that “a person’s right to the assets held in or to receive payments or benefits under
[Tomorrow’s College Investment Plan] is exempt from attachment, execution and seizure for the satisfaction of
debts.” Regardless of whether an Account Owner lives in Texas or outside of Texas, the Account Owner should
consult an attorney for advice on how these Texas state laws and other federal laws might affect his or her personal
situation. Tomorrow’s College Investment Plan is prohibited from providing legal advice.

Can the Plan Change the Terms of My Savings Trust Agreement? Enterprise, with Board approval, can change the
terms of the Savings Trust Agreement and this Plan Description, which is incorporated by reference into that
Agreement.

How Safe Is My Account? Accounts are managed by Enterprise, and the Board is the trustee of Account assets,
which are held by the Texas Comptroller of Public Accounts in the Texas Tomorrow Constitutional Trust Fund.
However, an Account is not guaranteed or backed by the State of Texas, any other state, any federal entity or Enter-
prise or its affiliates. There is no guarantee that an Account will not lose value.

The financial statements of the Plan are audited each year by Ernst & Young LLP, an independent registered public
accounting firm. In addition, the financial statements of the underlying mutual funds are audited each year by an
independent registered public accounting firm. However, no Account is backed by the State of Texas, any other
state, any federal entity or Enterprise or its affiliates. The State of Texas makes no guarantees of any type. The State’s
faith and credit do not back any of the investments in any Account. The State does not promise that any Account
will increase in value or achieve any rate of return, or that an Account will not decrease in value.

The State does not guarantee that the Beneficiary will be accepted at any Eligible Institution of Higher Education. Even
after the Beneficiary begins college, the State does not guarantee that he or she will be able to continue to attend, that
he or she will graduate, that he or she will be considered a resident of any particular state for tuition purposes, or that he
or she will receive any particular treatment under applicable state or federal financial aid programs.

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE U.S. SECURITIES AND EXCHANGE
COMMISSION, NOR WITH ANY STATE SECURITIES COMMISSIONS. NEITHER THE SECURITIES
AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS PASSED UPON
THE ADEQUACY OF THIS PLAN DESCRIPTION. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE. PROSPECTUSES FOR THE AXA ENTERPRISE FUNDS HELD BY THE
PORTFOLIOS ARE AVAILABLE UPON REQUEST BY CALLING ENTERPRISE AT 1-800-432-4320 OR
VISITING www.axaenterprise.com. PROSPECTUSES FOR THE GOLDMAN SACHS FUNDS HELD BY
THE PORTFOLIOS ARE AVAILABLE UPON REQUEST BY CALLING GOLDMAN SACHS ASSET
MANAGEMENT AT 1-800-762-5035 OR VISITING http://www2.goldmansachs.com/client_services/
asset_management/mutual_funds/u_s_funds/funds_information/inc/prospectuses.html. A PROSPECTUS FOR
THE SSGA S&P 500 INDEX FUND IS AVAILABLE UPON REQUEST BY CALLING STATE STREET AT
1-800-997-7327 OR VISITING http://www.ssgafunds.com/mf/fund/mf_detail_SVSPX.
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DESCRIPTION OF THE PLAN

THE PURPOSE OF THE PLAN
As authorized by the Texas State Legislature, the Plan offers a Section 529 Program for tax-advantaged savings trust
accounts from which distributions will be made for Qualified Higher Education Expenses at Eligible Institutions of
Higher Education. To benefit fully from the Plan, the Beneficiary must attend an Eligible Institution and use the
funds for Qualified Higher Education Expenses.

OPENING AN ACCOUNT AND DESIGNATING A BENEFICIARY
Account Ownership. Any individual, trust, estate, Uniform Gift to Minors Act (“UGMA”) or Uniform Transfer to
Minor Act (“UTMA”) custodian, guardian, corporation, nonprofit entity or other legal entity (such as a partnership
or limited liability company) may participate in the Plan by completing an Account Application and making con-
tributions to an Account. If an Account is opened by an entity, trustee, custodian, guardian or conservatee, rather
than an individual, additional documents may be required. Account Owners are not restricted by age, income or
state of residence. If the Account Owner is a minor, the Account Application must be completed by a custodian on
the minor’s behalf. An Account must have only one owner; joint ownership is not permitted.

Successor Owner. An Account Owner may designate a successor in the Account Application or change a previous
designation upon written notice to Enterprise. If the original Account Owner dies, the successor becomes the
Account Owner. If an Account Owner did not complete the Successor Owner information, ownership of the
Account will pass according to the terms of the Account Owner’s will. If the Account Owner does not provide this
information on the application and does not make any provision in a will, ownership will pass by operation of law.

Only One Beneficiary. Each Account can have only one Account Owner and one Beneficiary at any time. However,
there may be multiple Accounts for the same Beneficiary opened by the same or multiple Account Owners. An
Account Owner may open as many Accounts for as many different Beneficiaries as he or she wishes. The Beneficiary
can be the Account Owner or any other individual. The Beneficiary need not be related to the Account Owner in
any way. The Beneficiary must be designated at the time the Account is opened. Exception: a Beneficiary does not
have to be named when the Account Owner is a state or local government (or agency or instrumentality thereof) or
an organization described in Code section 501(c)(3) and exempt from taxation under Code section 501(a) as part of
a scholarship program operated by such government or organization.

Account Application Required. An Account Owner must complete an Account Application and consent and agree
to the terms and conditions of the Savings Trust Agreement, and any other documents required by Enterprise or the
Board for an Account to be established. There is no fee or charge for establishing an Account. Accounts will not be
established, orders will not be executed, and the Account Application and contribution amount will be returned if
the Account Application is not complete. Signing an Account Application acknowledges receipt of this Plan
Description and the Savings Trust Agreement and acceptance of the terms and conditions of the Savings Trust
Agreement. The Account Application allows the Account Owner or Custodian to choose among three investment
approaches, described in the “Choice of Investment Strategies” section of this Plan Description.

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT
Establishment of an Account is subject to acceptance by the Plan Manager, including the verification of an Account
Owner’s identity and other information in compliance with the requirements of the USA PATRIOT Act and other
applicable law.

The Account Application includes the Account Owner’s name, street address, date of birth and other identification
information. Applicable law requires completion of this information before an account is opened, and the Account
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Owner may also be requested to provide other identification documents. In addition, the Plan may confirm an
Account Owner’s identity through the use of identity verification reports provided by consumer reporting agencies.
An Account Owner’s personal information will be treated with the utmost confidentiality. If an Account Owner
fails to provide the required information or provide inaccurate information, this may lead to a delay in the process-
ing of the Account Application and investment. If the Plan cannot complete the identification process, the Plan
Manager may take certain actions regarding the Account without prior notice to the Account Owner, including
among others, rejecting contributions and withdrawal and transfer requests, suspending account services, or closing
the Account. The risk of market loss, tax implications, and any other expenses, as a result of the liquidation, will be
solely the Account Owner’s responsibility.

CONTRIBUTING TO AN ACCOUNT
There are several ways to fund an Account, including:

1) by check;
2) through the telephone purchase option for established Accounts that have bank account information on file

with the Plan Manager;
3) through electronic transfers from the Account Owner’s bank (which can be established on a semi-monthly,

monthly or quarterly basis); or
4) by investing systematically with a payroll deduction program established through the Account Owner’s

employer, provided that the employer is able to meet the Plan Manager’s operational and administrative
requirements.

Other Sources of Funding:
• Rollovers From Another State’s Section 529 Program. Federal tax-free rollovers are permitted from an

account in another Section 529 Program to an Account in the Plan for the benefit of the same beneficiary
or a Member of the Family of that beneficiary of the account in the other Section 529 Program. However,
the terms of a Section 529 Program may penalize an Account Owner if that Account Owner attempts a
Rollover into another Section 529 Program. An Account Owner should review the terms of the account
prior to attempting a Rollover. If the Account Owner determines that a Rollover is in the Account Owner’s
interest, the Account Owner will need to provide appropriate documentation from the transferring
institution showing the principal and earnings portions of the Rollover. If the Account Owner does not
provide such documentation, the entire Rollover will be treated as earnings. Rollover contributions to an
Account must be made within 60 days of the liquidation and withdrawal of such assets from another
State’s Section 529 Program. If the Account Owner effects a qualifying rollover, the withdrawal will not be
subject to federal and applicable state income tax or the 10% additional federal tax on earnings. See
“Federal Tax Considerations — Summary of Tax Consequences of Investing in the Plan — Rollovers.” An
Account Owner should consult with his or her tax advisor.

• Investment of Proceeds From Qualified U.S. Savings Bonds. Subject to certain limitations, assets invested
in certain U.S. savings bonds can be liquidated and their proceeds invested into an Account without tax
consequences. In order to take advantage of the tax-advantaged treatment in connection with the
liquidation of Series EE or Series I savings bonds, the Account Owner must provide appropriate
documentation, such as a Form 1099-INT or a written statement from the financial institution that
redeemed the U.S. Savings Bonds, showing the interest portion of the liquidation proceeds. If the Account
Owner does not provide such documentation, the entire contribution will be treated as earnings. An
Account Owner should consult with his or her tax advisor.

• UGMA/UTMA Accounts. A custodian for an UGMA/UTMA account is permitted to be an Account
Owner. However, as for all Account Owners, contributions to an Account by a custodian of a UGMA/
UTMA must be in the form of check or electronic transfer only. The UGMA/UTMA custodian may have
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to liquidate assets in order to generate cash to contribute to an Account, which may result in tax
implications. An UGMA/UTMA custodian who opens an Account may not change the Beneficiary of the
Account, except as may be permitted by applicable law, and must notify the Program Manager when the
custodianship terminates. All Accounts opened by an UGMA/UTMA custodian will be treated by the Plan
as subject to the UGMA/UTMA. Because the Beneficiary of an Account under the UGMA/UTMA is the
owner of the Account, any tax consequences from a withdrawal from an Account will be imposed on the
Beneficiary, and not the UGMA/UTMA custodian who opened the Account. An Account Owner should
consult with his or her tax advisor.

• Conversions From Coverdell Education Savings Accounts. An Account Owner may take a tax-free
qualified withdrawal from a Coverdell Education Savings Account (“Coverdell ESA”) if the money is
invested into an Account in the Plan for the same Beneficiary in the same calendar year. In order to take
advantage of a tax-free rollover in connection with a withdrawal from a Coverdell ESA, the Account
Owner must provide appropriate documentation from the trustee or custodian of the Coverdell ESA
showing the principal and earnings portions of the converted amount. If the Account Owner does not
provide such documentation, the entire converted amount will be treated as earnings. An Account Owner
should consult with his or her tax advisor.

Minimum Contribution. The minimum to open an Account or fund subsequent contributions to an Account is
$25 per Portfolio, or $15 per Portfolio if the Account is funded by investing through an automatic purchase plan or
payroll deduction established through the Account Owner’s employer.

Maximum Total Contribution. As of the date of this Plan Description, contributions will be permitted if they do
not cause the aggregate market value of all Accounts (including the contract value of any Texas Guaranteed Tuition
Plan contracts) for the same Beneficiary (regardless of Account Owner) to exceed $257,460 (the “Account Balance
Limit”). If the balance in the aggregate accounts for any Beneficiary exceeds the Account Balance Limit, no addi-
tional contributions will be accepted for that Beneficiary. This maximum may be increased by the Board, in which
case additional contributions up to the new maximum Account Balance Limit will then be accepted. The actual
Account Balance for a Beneficiary may exceed the Account Balance Limit if the excess is due to earnings on the
Account. If the excess is due to earnings, no amount will be refunded to the Account Owner (unless the Account
Owner so requests). However, no additional contributions will be accepted unless and until the actual Account
Balance is less than the Account Balance Limit.

The Account Balance Limit does not apply to Accounts that function as part of a scholarship program with no des-
ignated Beneficiary whose Account Owner is a state or local government (or agency or instrumentality thereof) or a
nonprofit organization described in Code section 501(c)(3). Once a Beneficiary is designated for such Accounts, the
Account Balance Limit applies. To the extent the Account Balance exceeds the maximum, a new Account must be
opened for the newly named Beneficiary and a rollover of a portion of the scholarship Account must be completed.

Excess Contributions. Any contributions received in excess of the Account Balance Limit will be returned to the
Account Owner, without adjustment for gains or losses.

Contribution Policies. When a contribution is received by check or electronic funds transfer (assuming all are in
good order), Enterprise reserves the right, subject to applicable laws, to restrict distributions from the Account for up
to 10 days after deposit for checks and electronic funds transfers. The Portfolios will be closed for wire transfers and
wire distributions on days when either the Federal Reserve Wire System or NYSE is closed.

A contribution, rollover or transfer may be refused if the Plan reasonably believes that (i) the purpose is for other
than funding the Qualified Higher Education Expenses of the Beneficiary of an Account, (ii) there appears to be an
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abuse of the Plan, or (iii) such transaction is unlawful. Since the Plan may not be able to determine that a specific
contribution, rollover or transfer is for other than funding the Qualified Higher Education Expenses of a Benefi-
ciary, abusive or unlawful, the Plan makes no representation that all such contributions, rollovers or transfers can or
will be rejected.

SELECTING AN INVESTMENT OPTION
An Account Owner designates an investment option on the Account Application. See the “Choice of Investment
Strategies” section of this Plan Description for a detailed explanation of the options: Age-Based Portfolios, Static
Allocation Portfolios and Single-Fund Portfolios.

After receiving an initial contribution and Account Application in good order, the Plan Manager will send the
Account Owner a confirmation of choice of investment(s). The Account Owner will have 120 days after receiving
this confirmation to notify the Plan Manager if any investment information in the confirmation is incorrect. After
120 days, the information in the confirmation will be deemed correct.

TAKING DISTRIBUTIONS FROM AN ACCOUNT
The Account Owner is the only person authorized to request a distribution from an Account, except as may other-
wise be provided by law.

Distribution Requests. The Account Owner can request a distribution at any time by completing the appropriate
Distribution Request Form. The form requires that the Account Owner specify the Portfolio or Portfolios from
which the distribution will be made, and the amount from each Portfolio. If the Account Owner does not specify
any Portfolios, the request will need to be resubmitted before any distribution is made. The Plan Manager needs to
receive the original Distribution Request Form; a fax is not acceptable. All distributions require the distributee’s
Social Security (or tax identification) number.

If the Account Owner requests distributions from one or more Portfolios which have insufficient funds to make the
distribution, we will redeem the entire interest in the Portfolio(s), but will not increase the amount distributed from
any other Portfolio. This will result in the amount of the distribution being less than the amount requested, and the
Account Owner will have to make a separate distribution request for the remainder.

Requests received in good order before the close of regular trading of the NYSE on any day the NYSE is open for
business are processed that day. Requests received after that time are processed the next business day.

Distribution Minimums. The Plan reserves the right to deny a distribution request that is less than $25. The Plan
also reserves the right to limit the number of distributions that may be requested each month.

Qualified Distributions. A distribution used to pay Qualified Higher Education Expenses is a Qualified Dis-
tribution. Checks for Qualified Distributions may be made payable to the Account Owner, to the Beneficiary or to
the Beneficiary’s Eligible Institution at the Account Owner’s direction.

Qualified Higher Education Expenses. Qualified Higher Education Expenses currently include:
• Tuition, fees, and the costs of books, supplies, and equipment required for the enrollment or attendance of

a Beneficiary at an Eligible Institution of Higher Education;
• The cost of room and board incurred while attending an Eligible Institution of Higher Education at least

half-time; and
• In the case of a special-needs Beneficiary, expenses for special-needs services incurred in connection with

enrollment or attendance at an Eligible Institution of Higher Education.
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Room and board expenses (unlike expenses for tuition, fees, books, supplies, equipment, and special-needs services)
may be treated as a Qualified Higher Education Expense only if the Beneficiary is enrolled at least half-time. Half-
time is defined as half of a full-time academic workload for the course of study the Beneficiary pursues, based on the
standard at the institution where he or she is enrolled.

Room and board expenses that may be treated as Qualified Higher Education Expenses generally will be limited to
the room and board allowance calculated by the Eligible Institution of Higher Education in its “cost of attendance”
for purposes of determining eligibility for federal education assistance for that year. For students living in housing
owned or operated by the Eligible Institution of Higher Education, if the actual amount charged for room and
board is higher than the “cost of attendance” figure, then the actual amount may be treated as qualified room and
board costs.

Eligible Institutions of Higher Education. Generally, accredited postsecondary educational institutions offering credit
toward a bachelor’s degree, an associate’s degree, a graduate level or professional degree, or another recognized post-
secondary credential, including certain proprietary institutions, foreign institutions and post-secondary vocational
institutions are Eligible Institutions of Higher Education (which are also referred to in this Plan Description as
Eligible Institutions). Such Eligible Institutions of Higher Education must be eligible to participate in U.S.
Department of Education student financial assistance programs.

Non-Qualified Distributions. All distributions other than Qualified Distributions or a qualified rollover to another
Section 529 Program are Non-Qualified Distributions. Checks for Non-Qualified Distributions may be made pay-
able to the Account Owner, to the Beneficiary or to the Beneficiary’s Eligible Institution at the Account Owner’s
direction. The earnings portion of a Non-Qualified Distribution is subject to federal and applicable state income tax
and a 10% additional federal tax on earnings. There is an exception to the 10% additional federal tax imposed for
withdrawals on account of:

• the receipt of a scholarship by the Beneficiary, so long as the distribution does not exceed the value of the
scholarship;

• the Beneficiary’s disability;
• the Beneficiary’s death if the distribution is paid to the Beneficiary’s estate on or after the Beneficiary’s

death;
• the use of HOPE Scholarship tax credits or Lifetime Learning tax credits; or
• the Beneficiary’s attendance at certain specified military academies.

Qualifying Rollovers to Other Section 529 Programs. If an Account Owner effects a qualifying rollover to an account
in another Section 529 Program, the distribution will not be subject to federal income tax or the 10% additional
federal tax on earnings if properly completed. See “Federal Tax Considerations — Summary of Tax Consequences
of Investing in the Plan — Rollovers.”

Distributee and Tax Reporting. For any distribution, the person deemed to have received the distribution (the
“Distributee”) will be issued a Form 1099-Q that sets forth the earnings portion of that distribution. The Benefi-
ciary will be considered the Distributee for all distributions made payable to the Beneficiary or to the Beneficiary’s
Eligible Institution of Higher Education. The Account Owner will be considered the Distributee for all other dis-
tributions. The Distributee is responsible for matching Qualified Higher Education Expenses paid to distributions
received during the tax year and keeping receipts and records of all Qualified Higher Education Expenses paid and
rollovers to other Section 529 Programs. If the amount of distributions received exceeds the Qualified Higher
Education Expenses paid (plus rollovers made) during the tax year, the Distributee must report the earnings portion
of any excess (nonqualified) distributions on his or her federal income tax return and pay any federal income taxes
due, including, if applicable, the 10% additional federal tax. Distributees should retain all receipts for Qualified
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Higher Education Expenses with their other important tax documents. Neither the Board nor the Plan Manager will
collect or withhold such tax. The Plan is not responsible to determine whether a withdrawal is a Qualified Dis-
tribution or a Non-Qualified Distribution. See “Federal Tax Considerations — Summary of Tax Consequences of
Investing in the Plan — Reporting of Distributions.”

Payment of Distributions. Distributions are typically paid by check, although wire transfers may be available in
some cases. The Plan Manager may charge a $10 wire transfer fee, which is deducted from the distribution proceeds.
A signature guarantee is required for distribution requests of $50,000 or more, or if a request is made to have the
distribution proceeds wired to a bank account that is not on file with the Plan Manager. Following the acceptance
and processing of a properly completed distribution request by the Plan Manager, the proceeds delivered to the
payee will be the next Net Asset Value for a Unit of a particular Portfolio applicable to a withdrawal calculated for
such Unit of such Portfolio, less any applicable contingent deferred sales charge.

Suspension or Delay of Distributions. Enterprise reserves the right to suspend or delay distributions during any
period when the NYSE is closed or an emergency warranting such action exists as determined by the SEC.

UNIT VALUES
Unit values are calculated for each Portfolio after the NYSE closes (usually 4 p.m. Eastern time) on each day the
NYSE is open for business. The Unit value is calculated by dividing the value of a Portfolio’s net assets (total assets
minus liabilities) by the number of outstanding Units in the Portfolio. The net asset values of the underlying Funds
are calculated in a similar manner, based on the fair market value of the Fund’s holdings.

KEEPING TRACK OF AN ACCOUNT
The Plan Manager will send an Account Owner a confirmation statement when the Account Owner initially contrib-
utes to an Account. Subsequent contributions will appear on an Account Owner’s Account statement each quarter
that details the Account Owner’s contributions, distributions, total Account value and current investments. Con-
tributions through payroll deduction established through the Account Owner’s employer or automatic purchase
plan are reported on a quarterly statement. An Account Owner will also receive a confirmation when the Account
Owner changes Account information, such as the address or Beneficiary. An Account Owner may identify an inter-
ested party to receive duplicate Account statements. The interested party cannot initiate, approve or otherwise
authorize any transactions or changes to an Account. Although any individual or entity may make contributions to
the Account, only the Account Owner will receive confirmation of Account transactions. Individuals or entities
other than the Account Owner that contribute funds to an Account will have no subsequent control over those
contributions. Only the Account Owner may direct transfers, rollovers, investment changes (as permitted under
federal law), withdrawals and changes in the Account Owner or Beneficiary. Other sources for Account information:
for 24-hour telephone access, call 1-800-445-GRAD (4723) or visit our Web site at www.texastomorrowfunds.org
or www.enterprise529.com.

CHANGING A BENEFICIARY
Federal Tax Considerations. Section 529 of the Code and the Proposed Regulations generally allow for changes of
the Beneficiary without federal income tax consequences, so long as the new Beneficiary is a Member of the Family
of the current Beneficiary. Special rules apply to Accounts established by UGMA/UTMA custodians. In addition,
the Proposed Regulations provide that no federal gift tax or any generation skipping tax will result provided the new
Beneficiary is a Member of the Family of the current Beneficiary and is assigned to the same generation or a higher
generation as the current Beneficiary. Any change of the Beneficiary to an individual who is not a Member of the
Family of the current Beneficiary will be treated as a Non-Qualified Distribution.
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Documentation and Limitations. A Beneficiary change is effective only when all required documents are received
by the Plan Manager in good order and processed. Also, a Beneficiary change or transfer of assets may be denied if it
causes one or more Accounts to exceed the Account Balance Limit for a Beneficiary.

Effect on Investment Options. Unless the Account Owner chooses to reallocate the investment held in an Account,
when changing the Beneficiary of an Account, the Plan Manager will automatically do the following: for any money
that is invested in an Age-Based Portfolio, if the new Beneficiary is a different age than the original Beneficiary, the
money in the Age-Based Portfolio will be transferred to the Age-Based Portfolio designed for Beneficiaries who are
the age of the new Beneficiary. Any money that is invested in a Static Allocation Portfolio or a Single-Fund Portfolio
will remain in that Portfolio following a change of Beneficiary.

Changing an Investment Option. Upon a change of Beneficiary, the Account Owner can choose to redirect
investments held in an Account to another Portfolio in the Plan. See “Federal Tax Considerations.” An Account
Owner should consult his or her tax advisor for more information.

CLOSING AN ACCOUNT
An Account Owner can close an Account by having all the money in the Account distributed or rolled-over to
another Section 529 Program.

CHOICE OF INVESTMENT STRATEGIES

The Plan offers several investment alternatives. Contributions to an Account are invested in one or more Portfolios
as designated by the Account Owner. Assets of the Portfolios are then invested in one or more mutual funds or sepa-
rate accounts. There can be no assurance that the strategy of any Portfolio will be successful. None of the Portfolios
has been designed to provide any particular total return over any particular time period or investment horizon. Port-
folios may merge, terminate, reorganize or cease accepting new contributions at any time. There are three types of
Portfolios from which to choose: Age-Based, Static Allocation and Single-Fund Portfolios. There are five Age-Based
Portfolios that are invested in a manner that changes as the Beneficiary nears college from greater stock exposure in
the early years to mostly fixed income and money market instruments in the later years. There are two Static Alloca-
tion Portfolios which invest in a combination of Funds for investors who prefer a fixed asset allocation: one is a
Portfolio allocated 60 percent to stocks and 40 percent to fixed-income securities and the other is a 100 percent
stock Portfolio. In addition to these options, the Plan also offers twelve Single-Fund Portfolios which each invest in
a single Fund that focuses on a particular investment strategy or asset class.

Participation in the Plan is not part of an investment advisory service. Accordingly, the Account Owner is respon-
sible for monitoring and making investment decisions concerning the Account. The Account Owner should
consider which investment options are most appropriate given the other resources expected to be available to fund
the Beneficiary’s Qualified Higher Education Expenses, the age of the Beneficiary, and the anticipated date of first
use of funds in the Account for the Beneficiary. The Account Owner should also consider the limited ability to
change the selected investment options for assets that have already been invested in the Account. A financial advisor
can be of great value in determining which of these Portfolios may be best suited to the Account Owner’s personal
circumstances.

AGE-BASED PORTFOLIOS
The five Age-Based Portfolios are invested in a manner that adjusts the relative risk of the investments to the Benefi-
ciary’s expected time horizon. Using this strategy enables the Account Owner to have greater equity exposure early
on and less equity exposure as the Beneficiary nears college age. Each Portfolio seeks to achieve its investment
objective by investing in a combination of Funds.
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Each of the five Age-Based Portfolios seeks capital appreciation with reasonable safety of principal, consistent with
the dates of birth of the Beneficiaries for which they were designed. For these five Portfolios, the Plan Manager allo-
cates each Portfolio’s assets among Funds according to an asset allocation strategy that becomes increasingly con-
servative over time.

The target asset allocation for each of the five Age-Based Portfolios is designed to provide an approach to asset alloca-
tion that is neither overly aggressive nor overly conservative. In general, the Plan Manager intends to manage each of
these five Portfolios according to its target asset allocation strategy, and does not intend to trade actively among the
Funds or attempt to capture short-term market opportunities.

Methods Of Selecting An Age-Based Portfolio
• Date-of-Birth Method. The Date-of-Birth Method selects an Age-Based Portfolio based upon the birth

year of the Beneficiary. For example, all beneficiaries born in 1996, 1997, 1998 or 1999 are invested into
the 1996-1999 Allocation 529 Portfolio using this method.

• Years-to-Enrollment Method. Not all Beneficiaries are traditional students who enter college at or near age
18. Non-traditional students include those who serve in the U.S. Armed Services before attending college,
adults returning to college for graduate degrees during their working careers, and all others who begin
college later in life. For Accounts with a non-traditional student as Beneficiary, the Years-to-Enrollment
Method allows an Account Owner to select an Age-Based Portfolio based upon the Beneficiary’s
anticipated year of enrollment rather than birth year. Such an Account is invested into the appropriate
Age-Based Portfolio. For example, a 30-year old Beneficiary who expects to begin graduate school in 10
years would invest in the same Age-Based Portfolio as an 8-year old. In addition, some Account Owners
with traditional students as Beneficiary may wish to use the Years-to-Enrollment Method in order to select
a more conservative or more aggressive Age-Based Portfolio than would be selected based upon the
Beneficiary’s birth year under the Date-of-Birth Method.

Automatic Reallocation of the Age-Based Portfolios
On the first business day of every fourth year (beginning in 2004), a new four-year Age-Based Portfolio will be created.
This new Portfolio will become the most aggressive Age-Based Portfolio (i.e., it will be allocated according to the most
aggressive target asset allocation strategy). On that same day, each of the existing Age-Based Portfolios (with the
exception of the College-Ready Allocation) will be automatically reallocated to the next more conservative target asset
allocation strategy. Such automatic reallocation is handled on a per-Portfolio basis, not on a per-Account basis. For
example, each Account invested in the 1996-1999 Allocation Age-Based Portfolio (which includes Beneficiaries born in
1996, 1997, 1998, and 1999, along with all investors who selected this Portfolio through the Years-to-Enrollment
Method) will be reallocated together to the next more conservative target asset allocation strategy every fourth year.
Thus, Beneficiaries born in the latter years of any given four-year Age-Based Portfolio will typically experience a more
conservative investment strategy over the lifetime of their investment. This process of automatic reallocation does not
preclude an Account Owner from making an annual investment strategy change as allowed by law.

Automatic Rebalancing of Age-Based Portfolios and Static Allocation Portfolios
As the underlying investment options of the Age-Based Portfolios and Static Allocation Portfolios experience varying
rates of return, the asset allocation of those Portfolios will tend to drift away from their target asset allocations.
Therefore, the Plan Manager will rebalance these Portfolios back to their target asset allocations at least annually and
more frequently as deemed necessary. Rebalancing will occur on the first business day of every year and will be
accomplished by selling overweighted positions and using the proceeds to purchase underweighted positions. Since
investments in the Plan grow federal income tax-free, rebalancing the Portfolios will not result in any tax liability for
Account Owners or Beneficiaries. This process of automatic rebalancing does not preclude an Account Owner from
making an annual investment strategy change as allowed by law.
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Underlying Funds for 2004 – 2007 Allocation

Stocks Bonds
Money
Market Fund Manager

15% Goldman Sachs Structured Small Cap Growth Fund Goldman Sachs Asset Management, L.P.

15% Goldman Sachs Structured Small Cap Value Fund Goldman Sachs Asset Management, L.P.

20% AXA Enterprise Growth Fund Montag & Caldwell, Inc.

20% SSgA S&P 500 Index Fund SSgA Funds Management, Inc.

20% Goldman Sachs Growth and Income Fund Goldman Sachs Asset Management, L.P.

10% Goldman Sachs Government Income Fund Goldman Sachs Asset Management, L.P.

0% Goldman Sachs Institutional Liquid Assets Prime
Obligations Portfolio

Goldman Sachs Asset Management, L.P.

2004 – 2007 Allocation
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Underlying Funds for 2000 – 2003 Allocation

Stocks Bonds
Money
Market Fund Manager

10% Goldman Sachs Structured Small Cap Growth Fund Goldman Sachs Asset Management, L.P.

10% Goldman Sachs Structured Small Cap Value Fund Goldman Sachs Asset Management, L.P.

20% AXA Enterprise Growth Fund Montag & Caldwell, Inc.

15% SSgA S&P 500 Index Fund SSgA Funds Management, Inc.

20% Goldman Sachs Growth and Income Fund Goldman Sachs Asset Management, L.P.

25% Goldman Sachs Government Income Fund Goldman Sachs Asset Management, L.P.

0% Goldman Sachs Institutional Liquid Assets Prime
Obligations Portfolio

Goldman Sachs Asset Management, L.P.

2000 – 2003 Allocation
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Underlying Funds for 1996 – 1999 Allocation

Stocks Bonds
Money
Market Fund Manager

5% Goldman Sachs Structured Small Cap Growth Fund Goldman Sachs Asset Management, L.P.

10% Goldman Sachs Structured Small Cap Value Fund Goldman Sachs Asset Management, L.P.

15% AXA Enterprise Growth Fund Montag & Caldwell, Inc.

15% SSgA S&P 500 Index Fund SSgA Funds Management, Inc.

20% Goldman Sachs Growth and Income Fund Goldman Sachs Asset Management, L.P.

25% Goldman Sachs Government Income Fund Goldman Sachs Asset Management, L.P.

10% Goldman Sachs Institutional Liquid Assets Prime
Obligations Portfolio

Goldman Sachs Asset Management, L.P.

1996 – 1999 Allocation
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Underlying Funds for 1992 – 1995 Allocation

Stocks Bonds
Money
Market Fund Manager

0% Goldman Sachs Structured Small Cap Growth Fund Goldman Sachs Asset Management, L.P.

10% Goldman Sachs Structured Small Cap Value Fund Goldman Sachs Asset Management, L.P.

15% AXA Enterprise Growth Fund Montag & Caldwell, Inc.

10% SSgA S&P 500 Index Fund SSgA Funds Management, Inc.

15% Goldman Sachs Growth and Income Fund Goldman Sachs Asset Management, L.P.

30% Goldman Sachs Government Income Fund Goldman Sachs Asset Management, L.P.

20% Goldman Sachs Institutional Liquid Assets Prime
Obligations Portfolio

Goldman Sachs Asset Management, L.P.

1992 – 1995 Allocation
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Underlying Funds for College-Ready Allocation

Stocks Bonds
Money
Market Fund Manager

0% Goldman Sachs Structured Small Cap Growth Fund Goldman Sachs Asset Management, L.P.

5% Goldman Sachs Structured Small Cap Value Fund Goldman Sachs Asset Management, L.P.

0% AXA Enterprise Growth Fund Montag & Caldwell, Inc.

5% SSgA S&P 500 Index Fund SSgA Funds Management, Inc.

5% Goldman Sachs Growth and Income Fund Goldman Sachs Asset Management, L.P.

40% Goldman Sachs Government Income Fund Goldman Sachs Asset Management, L.P.

45% Goldman Sachs Institutional Liquid Assets Prime
Obligations Portfolio

Goldman Sachs Asset Management, L.P.

College-Ready Allocation
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STATIC ALLOCATION PORTFOLIOS
Two Static Allocation Portfolios offer an option for investors who prefer a fixed asset allocation: one Portfolio is
allocated 60 percent to stocks and 40 percent to fixed-income securities and the other is a 100 percent stock Portfo-
lio. The target asset allocation for each of the Static Allocation Portfolios is expected to remain the same, subject to
periodic rebalancing as discussed above.

Underlying Funds for Balanced Allocation Portfolio

Stocks Bonds
Money
Market Fund Manager

0% Goldman Sachs Structured Small Cap Growth Fund Goldman Sachs Asset Management, L.P.

0% Goldman Sachs Structured Small Cap Value Fund Goldman Sachs Asset Management, L.P.

25% AXA Enterprise Growth Fund Montag & Caldwell, Inc.

10% SSgA S&P 500 Index Fund SSgA Funds Management, Inc.

25% Goldman Sachs Growth and Income Fund Goldman Sachs Asset Management, L.P.

40% Goldman Sachs Government Income Fund Goldman Sachs Asset Management, L.P.

0% Goldman Sachs Institutional Liquid Assets Prime
Obligations Portfolio

Goldman Sachs Asset Management, L.P.

Balanced Allocation
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Underlying Funds for 100% Stock Allocation Portfolio

Stocks Bonds
Money
Market Fund Manager

10% Goldman Sachs Structured Small Cap Growth Fund Goldman Sachs Asset Management, L.P.

15% Goldman Sachs Structured Small Cap Value Fund Goldman Sachs Asset Management, L.P.

25% AXA Enterprise Growth Fund Montag & Caldwell, Inc.

25% SSgA S&P 500 Index Fund SSgA Funds Management, Inc.

25% Goldman Sachs Growth and Income Fund Goldman Sachs Asset Management, L.P.

0% Goldman Sachs Government Income Fund Goldman Sachs Asset Management, L.P.

0%
Goldman Sachs Institutional Liquid Assets Prime
Obligations Portfolio Goldman Sachs Asset Management, L.P.

100% Stock Allocation
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SINGLE-FUND PORTFOLIOS
Twelve Portfolios focus on a single investment strategy or asset class. Depending on their investment objectives, the
Portfolios may strive for maximum capital appreciation or to generate income and preserve principal. In general,
stocks offer a potentially greater reward than other investments, but they also carry greater risk and volatility. Hence,
the appropriate asset allocation between these different asset classes depends both on the risk tolerance of the
investor and the time horizon of the Beneficiary, and other factors. A financial advisor can be of great value in
choosing an asset allocation that may fit these investment strategies to the investor’s needs.

More Conservative

Stable Value 529 Portfolio Transamerica Life Insurance Company, a member of the AEGON Group

Government Securities 529 Portfolio Goldman Sachs Asset Management, L.P.

Core Bond 529 Portfolio Goldman Sachs Asset Management, L.P.

Deep Value 529 Portfolio Goldman Sachs Asset Management, L.P.

Growth and Income 529 Portfolio Goldman Sachs Asset Management, L.P.

S&P 500 Index 529 Portfolio SSgA Funds Management, Inc.

Growth 529 Portfolio Montag & Caldwell, Inc.

Equity 529 Portfolio Goldman Sachs Asset Management, L.P.

Capital Appreciation 529 Portfolio Goldman Sachs Asset Management, L.P.

Socially Responsible 529 Portfolio1 Brandywine Global Investment Management

Small Company Value 529 Portfolio Goldman Sachs Asset Management, L.P.

Small Company Growth 529 Portfolio Goldman Sachs Asset Management, L.P.

More Aggressive

1 Formerly, the Global Socially Responsive 529 Portfolio.
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FEES AND EXPENSES

The Board, in its sole discretion, will establish, and may change at any time, the fees and sales charges it deems
appropriate for the Plan. In the future, the Plan’s fees and charges could be higher or lower than those discussed in
this Plan Description.

Annual Asset Based Fees. Each Account bears certain on-going Portfolio fees, which are charged against the assets of
the Portfolios, to provide for the costs associated with the distribution, servicing and administration of the Account.
These Portfolio fees reduce the value of the Account. Accounts also will indirectly bear the fees and expenses, if any,
of the Funds in which the Portfolios invest. In addition to these fees and expenses, certain Accounts will bear an
annual account fee. The Portfolio fees, expenses and sales charges described below are subject to change from time to
time, and there is no assurance that such Portfolio fees and sales charges will remain the same subsequent to termi-
nation or renewal of the Management Agreement.

Underlying Fund Expenses. All Portfolios (except the Stable Value 529 Portfolio, which does not invest in mutual
funds) invest in underlying mutual funds. Class T Units of the Portfolios invest into Class Y shares of the underlying
mutual funds (which have no initial sales charge). Class A, B and C Units of the Portfolios invest into Class A shares
of the underlying mutual funds (with the initial sales charge waived). Units of the S&P 500 Index 529 Portfolio
invest in the SSgA S&P 500 Index Fund, which only has a single, no sales charge class of shares. For Class A, B and
C Units of Portfolios that invest in more than one mutual fund, Fund expenses are based on a weighted average of
each Fund’s expense ratio (as reported in each Fund’s most recent prospectuses) that corresponds to the Portfolio’s
target asset allocation.

State Fee. Class A, B and C Units of each Portfolio are subject to a fee that reimburses the Board for its actual
expenses incurred in the administration of the Plan, up to a maximum rate of 0.10 percent. Under Texas law, the
Board may not collect administrative fees in excess of the cost of establishing and maintaining the Plan. Enterprise
has voluntarily committed to pay the State Fee on behalf of Account Owners holding Class A, Class B and Class C
Units for the remainder of its tenure as Plan Manager. See “Tenure of the Plan Manager” on page 50. The sub-
sequent Plan Manager may revoke or extend such commitment.

Plan Manager Fee. Each Portfolio is subject to a Plan Manager Fee payable to Enterprise as the manager of the
Plan. This fee covers services such as investment management, record keeping, audit and legal assistance and print-
ing. Except for Class T Units of the Age-Based and Static Allocation Portfolios, this fee is assessed at the annual rate
of 0.20% of the average daily net assets of each Portfolio. Class T Units of the Age-Based and Static Allocation Port-
folios are assessed at the annual rate of the average daily net assets of each Portfolio equivalent to the difference
between the weighted average of the underlying mutual fund level expenses and 1.00%. This fee is calculated daily
and paid monthly.

Marketing Fee. Class A, B and C Units of the Portfolios are subject to a Marketing Fee payable to Enterprise Fund
Distributors, Inc. This fee is used to compensate an Account Owner’s financial advisor for providing ongoing advice
about the Plan. The amount of the Marketing Fee varies by Unit class and is detailed in the Unit Class-Specific Fees
and Sales Charges section below.

Annual Account Fee. Each Account is subject to a $30 Annual Account Fee payable to Enterprise in September of
each year. Accounts with Texas owners or with Beneficiaries residing in Texas are not subject to this fee. The fee is
also waived for Accounts investing through an automatic purchase plan or payroll deduction established through the
Account Owner’s employer and for all Accounts with a market value of $25,000 or more. The fee is deducted
directly from Account assets.
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Wire Transfer Fee. The Plan Manager may charge a $10 wire transfer fee, which is deducted from the distribution
proceeds, in connection with distributions from an Account.

UNIT CLASS-SPECIFIC FEES AND SALES CHARGES
The Plan offers four different series of Units — Class T, Class A, Class B and Class C Units.

Class T. Class T Units offer certain sales charge and expense reductions and are available only to Accounts with
owners or Beneficiaries who are Texas residents and which purchase their Units directly from the Plan or through a
fee-based/fee-only financial advisor. Accounts which invest in Class T Units of the Age-Based and Static Allocation
Portfolios are charged 1.00% annually, based on the average daily net assets invested in Class T Units of an
Age-Based or Static Allocation Portfolio. The fee will not exceed 1.00% at any time and includes all expenses of the
underlying Funds.

If either the Account Owner or the Beneficiary is a Texas resident and assuming the Account Owner does not wish
to obtain advice from a financial advisor, the Account Owner may want to consider purchasing Class T Units
because the fees the Account will bear are less.

Accounts with owners or Beneficiaries who are Texas residents and which purchase their Units directly from the
Plan or through a fee-based/fee-only financial advisor are also eligible to purchase Class A Units of the Single-Fund
Portfolios without the initial sales charge and without the Annual Account Fee, both of which will be waived.
Enterprise Fund Distributors, Inc. does not pay selling broker/dealers or fee-based/fee-only advisors an upfront
dealer concession or annual trail commission on the sale of Class T Units or Class A Units purchased under this
provision.

Class A, B and C. Accounts are charged the State Fee, Annual Account Fee (unless waived as described above), Plan
Manager Fee, and Marketing Fees, as well as indirectly bear their pro-rata share of the fees and expenses of the
underlying Funds in which the Portfolios invest. Accounts which are eligible to purchase Class T Units (as described
above) may choose to invest in Class A, B, or C Units through the services of a financial advisor. However, such
Account Owners voluntarily forgo the sales charge and expense reductions inherent in Class T Units in exchange for
the benefits of the advice received from their financial advisor.

When choosing between Class A, B and C Units, the Account Owner should consider the age of the Beneficiary,
and the anticipated date of first use of funds in the Account for the Beneficiary. Due to differing sales charges and
fee structures among the Unit Classes, the net asset value of Portfolio Unit Classes and the investment return on an
equivalent contribution invested in a particular Unit Class may be more or less than it would be by investing in a
different Unit Class. The Account Owner should discuss this decision with a financial advisor and should keep in
mind that while an initial sales charge is paid in connection with the purchase of Class A Units and not Class B or C
Units, the Account bears higher annual expenses on Class B Units for the first eight years and Class C Units for the
life of the investment. Additionally, Class A Units do not charge fees when the Distributee receives a distribution
from the Account, while Class C Units do so for the first year and Class B Units do so for the first six years of the
investment.

Class A. Class A Units are subject to a front-end sales charge and a Marketing Fee. The sales charge varies based
upon the Portfolio the Account Owner chooses and the amount invested, as detailed in the table below. Only the
amount of a contribution reduced by the applicable initial sales charge will be invested in an Account. Both the
Board and the Plan Manager reserve the right to amend or modify the initial sales charge breakpoints, reductions or
waivers described herein at any time. The Marketing Fee will be assessed at the annual rate of 0.25% of the average
daily net assets of the Unit class. This fee will be calculated daily and paid monthly.
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To compensate a financial advisor for advising the Account Owner about the Plan, the Plan Manager will pay selling
broker/dealers an upfront dealer concession (detailed in the table below), plus an annual trail commission equal to
0.25%, payable quarterly.

Upfront Sales
Charge1 Dealer Concession2

Up to $99,999 4.75% 4.00%
$100,000 – $249,999 3.75% 3.00%
$250,000 – $499,999 2.50% 2.00%
$500,000 – $999,999 2.00% 1.50%
$1,000,000+ 0.00%3 1.00%

1 Expense as a percentage of the Contribution amount. The maximum total Account Balance Limit for each Beneficiary, aggregating all Accounts
(including the contract value of any Texas Guaranteed Tuition Plan contracts) for the Beneficiary (regardless of Account Owner), is currently
$257,460. However, for the purposes of determining the applicable initial sales charge, the Plan Manager will aggregate all Accounts owned by the
same Account Owner, Accounts owned by immediate family members of such Account Owner, along with all Accounts owned by different
Account Owners for the same Beneficiary. Each Account Owner must provide to the Plan Manager all related Account numbers to be considered
for such aggregation purposes at the time of purchase.

2 Expressed as a percentage of the Contribution amount.

3 If Class A Units are redeemed within 24 months of the end of the calendar month of their purchase, there will be a contingent deferred sales charge
of 1.00% charged against the amount withdrawn from the Account.

Right of Accumulation Discount
An Account is entitled to a reduced initial sales charge on additional purchases of Class A Units if the value of all
existing aggregated Class A Unit holdings equals $100,000 or more. To determine the discount, the Plan Manager
will aggregate Class A Unit holdings owned by the same Account Owner, Accounts owned by immediate family
members of such Account Owner, along with all Accounts owned by different Account Owners for same Benefi-
ciary. Each Account Owner must provide to the Plan Manager all related Account numbers to be considered for
such aggregation purposes at the time of purchase.

Class A Initial Sales Charge Waivers
The following may purchase Class A Units without an initial sales charge, provided that a Sales Charge
Waiver Authorization Form for the Plan is sent with the Account Application:

• The employees and registered representatives of broker/dealers.
• Employees, clients or direct referrals of any Fund Manager or of Evaluation Associates, Inc.
• Directors, former directors, employees or retirees of Enterprise or of Enterprise’s parent and

sister companies.
• Family including spouses, parents, siblings, children and grandchildren of any of the first three

categories.
• Direct referrals of any Enterprise Fund Distributors, Inc. employee.
• Clients of fee-based/fee-only financial advisors.

Fees Payable by Account Owners for Class A Units Purchased Prior to May 3, 2004
Accounts invested in Class A Units purchased before the new pricing structure launch date of May 3, 2004, are
subject to different fees and expenses with respect to assets that remain invested in such Units and with respect to
earnings thereon. Amounts reallocated to other Unit Classes or additional amounts invested in other Unit Classes
will be subject to the correct Unit Class-specific fees and sales charges. For Accounts invested in Class A Units that
were purchased before May 3, 2004, the following pricing structure will apply: Class A Units are subject to an initial
sales charge of 4.0% of the amount of a contribution and a Marketing Fee assessed at the annual rate of 0.25% of
the average daily net assets of the Unit Class.
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Class B. Class B Units are not subject to any front-end sales charge. In order to compensate a financial advisor for
advising the Account Owner about the Plan, Class B Units are subject to a Marketing Fee. This fee will be assessed
at the annual rate of 0.75% of the average daily net assets of the
Unit Class. This fee will be calculated daily and paid monthly.
Enterprise Distributors, Inc. will pay selling broker/dealers
upfront selling compensation of 4.0%, plus annual trail com-
pensation equal to 0.25%, payable quarterly. In addition, if
Class B Units are redeemed from an Account, a contingent
deferred sales charge may be charged against the amount with-
drawn from the Account. The amount of the charge gradually
decreases as Class B Units are held in an Account over time,
according to the following schedule:

Years Since Purchase

Contingent
Deferred

Sales Charge

0 to less than 1 year 3.50%
1 to less than 2 years 3.00%
2 to less than 3 years 2.50%
3 to less than 4 years 2.00%
4 to less than 5 years 1.50%
5 to less than 6 years 1.00%
6 years or more 0.00%

Class B Units will automatically convert to Class A Units of the same Portfolio eight years after the end of the calen-
dar month in which the first purchase order for Class B Units was accepted, on the basis of the relative Unit values
of the two classes. If the Account Owner exchanges the Class B Units of one Portfolio for those of another Portfolio,
or if the Account Owner changes the Beneficiary, the length of time since the original purchase shall apply for pur-
poses of calculating the deferred sales charge and conversion to Class A Units.

For each withdrawal, the contingent deferred sales charge will be calculated based on the lower of the original value
of the Units or the value of the Units at the time of the withdrawal. In determining whether a contingent deferred
sales charge is payable, it is assumed that the contribution from which the withdrawal is made is the earliest con-
tribution for Class B Units of the applicable Portfolio remaining in the Account from which a withdrawal or
reallocation has not already been effected. The Plan Manager will track each contribution separately for purposes of
applying the contingent deferred sales charge. Any applicable contingent deferred sales charge will be deducted from
the proceeds of an Account Owner’s withdrawal, not from amounts remaining in the Account.

Fees payable by Account Owners for Class B Units purchased
prior to May 3, 2004.
For assets invested in Class B Units before the new pricing
structure launch date of May 3, 2004, the following pricing
structure will apply:

Years Since Purchase

Contingent
Deferred

Sales Charge

0 to less than 1 year 2.50%
1 to less than 2 years 2.00%
2 to less than 3 years 2.00%
3 to less than 4 years 1.50%
4 to less than 5 years 1.00%
5 to less than 6 years 0.50%
6 years or more 0.00%

Class C. Class C Units are not subject to any initial sales charge. In order to compensate a financial advisor for
advising the Account Owner about the Plan, Class C Units are subject to a Marketing Fee assessed at the annual rate
of 0.75% of the average daily net assets of the Unit Class. This fee will be calculated daily and paid monthly. Enter-
prise Fund Distributors, Inc. will pay selling broker/dealers upfront selling compensation of 1.00%, plus annual trail
compensation equal to 0.75%, payable quarterly. If Class C Units
are redeemed from an Account, a 1.00% contingent deferred sales
charge, may be charged against the amount withdrawn from the
Account, not from amounts remaining in the Account. The
amount of the charge decreases as Class C Units are held in an
Account over time, according to the following schedule:

Years Since Purchase

Contingent
Deferred

Sales Charge

less than 1 year 1.00%
1 year or more 0.00%



CLASS T ANNUAL ASSET-BASED FEES

Portfolios bear the following Annual Asset-Based Fees1

Additional
Investor

Expenses2

Maximum
Underlying

Fund
Expenses3

Plan
Manager

Fee4
Marketing

Fee State Fee

Maximum
Total Annual
Asset-Based

Fees5

Maximum
Initial Sales

Charge

Age-Based Portfolios
2004-2007 Allocation 529 Portfolio 1.00% Varies None None 1.00% None

2000-2003 Allocation 529 Portfolio 1.00% Varies None None 1.00% None

1996-1999 Allocation 529 Portfolio 1.00% Varies None None 1.00% None

1992-1995 Allocation 529 Portfolio 1.00% Varies None None 1.00% None

College-Ready Allocation 529 Portfolio 1.00% Varies None None 1.00% None

Static Allocation Portfolios
Balanced Allocation 529 Portfolio 1.00% Varies None None 1.00% None

100% Stock Allocation 529 Portfolio 1.00% Varies None None 1.00% None

1 Expressed as an annual percentage of the average daily net assets of each Portfolio.

2 The Annual Account Fee is waived for Accounts with Account Owners or Beneficiaries who are Texas residents.

3 For Portfolios that invest in more than one Fund, the Fund fees and expenses are based on a weighted average of each Fund’s expense ratio that
corresponds to the Portfolio’s target asset allocation. Each Portfolio’s target asset allocation for Funds is determined as of the date of this Plan
Description, and each Portfolio’s fees and expenses are based on the most recent fiscal year reported upon in each Fund’s most recent prospectus.

4 The Plan Manager Fee for Class T Units will be assessed at the annual rate of the average daily net assets of each Portfolio equivalent to the
difference between the weighted average of the underlying fund level expenses and 1.00%.

5 Annual Asset-Based Fees are assessed against assets over the course of the year and do not include sales charges or the annual Account Fee. See
“Investment Cost Charts” on page 32 for the approximate cost of investing in the Program’s Portfolios over 1-, 3-, 5- and 10-year periods.
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CLASS A ANNUAL ASSET-BASED FEES

In addition to a $30 Annual Account Fee,1
Portfolios bear the following Annual Asset-Based Fees2

Additional
Investor
Expenses

Maximum
Underlying

Fund
Expenses3

Plan
Manager

Fee
Marketing

Fee State Fee4

Maximum
Total Annual
Asset-Based

Fees5

Maximum
Initial Sales

Charge6

Age-Based Portfolios
2004-2007 Allocation 529 Portfolio 1.05% 0.20% 0.25% None 1.50% 4.75%

2000-2003 Allocation 529 Portfolio 1.05% 0.20% 0.25% None 1.50% 4.75%

1996-1999 Allocation 529 Portfolio 1.00% 0.20% 0.25% None 1.45% 4.75%

1992-1995 Allocation 529 Portfolio 1.00% 0.20% 0.25% None 1.45% 4.75%

College-Ready Allocation 529 Portfolio 0.90% 0.20% 0.25% None 1.35% 4.75%

Static Allocation Portfolios
Balanced Allocation 529 Portfolio 1.04% 0.20% 0.25% None 1.49% 4.75%

100% Stock Allocation 529 Portfolio 1.03% 0.20% 0.25% None 1.48% 4.75%

Single-Fund Portfolios
Capital Appreciation 529 Portfolio 0.99% 0.20% 0.25% None 1.44% 4.75%

Core Bond 529 Portfolio 0.86% 0.20% 0.25% None 1.31% 4.75%

Deep Value 529 Portfolio 1.23% 0.20% 0.25% None 1.68% 4.75%

Equity 529 Portfolio 1.00% 0.20% 0.25% None 1.45% 4.75%

Socially Responsible 529 Portfolio7 1.75% 0.20% 0.25% None 2.20% 4.75%

Government Securities 529 Portfolio 0.95% 0.20% 0.25% None 1.40% 4.75%

Growth 529 Portfolio 1.39% 0.20% 0.25% None 1.84% 4.75%

Growth and Income 529 Portfolio 1.18% 0.20% 0.25% None 1.63% 4.75%

S&P 500 Index 529 Portfolio 0.18% 0.20% 0.25% None 0.63% 4.75%

Small Company Growth 529 Portfolio 1.47% 0.20% 0.25% None 1.92% 4.75%

Small Company Value 529 Portfolio 1.25% 0.20% 0.25% None 1.70% 4.75%

Stable Value 529 Portfolio 0.00% 0.20% 0.25% None 0.45% 4.75%

1 The Annual Account Fee is waived for Accounts (i) investing through an automatic purchase plan or payroll deduction plan, (ii) with a market
value of $25,000 or more, or (iii) Accounts with owners or Beneficiaries who are Texas Residents.

2 Expressed as an annual percentage of the average daily net assets of each Portfolio.

3 For Portfolios that invest in more than one Fund, the Fund fees and expenses are based on a weighted average of each Fund’s expense ratio that
corresponds to the Portfolio’s target asset allocation. Each Portfolio’s target asset allocation for Funds is determined as of the date of this Plan
Description, and each Portfolio’s fees and expenses are based on the most recent fiscal year reported upon in each Fund’s most recent prospectus.

4 Enterprise has voluntarily committed to pay the State Fee for the remainder of its tenure as Plan Manager. See “Tenure of the Plan Manager” on
page 50. The subsequent Plan Manager may revoke or extend payment of the State Fee. If the subsequent Plan Manager revokes payment of the
State Fee, Class A Units of each Portfolio may be subject to a fee that reimburses the Board for its actual expenses incurred in the administration of
the Plan, up to a maximum rate of 0.10 percent.

5 Annual Asset-Based Fees are subject to change at any time, and are assessed against assets over the course of the year and do not include sales
charges or the annual Account Fee. See “Investment Cost Charts” on page 32 for the approximate cost of investing in the Program’s Portfolios over
1-, 3-, 5- and 10-year periods.

6 Payable at the time of purchase. The initial sales charge decreases as an Account Owner’s eligible aggregated Account assets increase. Waived for
certain Account Owners. A maximum contingent deferred sales charge of 1.00% will be charged for contributions not subject to an initial sales
charge that are withdrawn, transferred or rolled over from an Account within 24 months of the contribution.

7 Formerly, the Global Socially Responsive 529 Portfolio.
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CLASS B ANNUAL ASSET-BASED FEES

In addition to a $30 Annual Account Fee,1
Portfolios bear the following Annual Asset-Based Fees2

Additional
Investor
Expenses

Maximum
Underlying

Fund
Expenses3

Plan
Manager

Fee
Marketing

Fee State Fee4

Maximum
Total Annual
Asset-Based

Fees5

Maximum
Contingent

Deferred Sales
Charge6

Age-Based Portfolios
2004-2007 Allocation 529 Portfolio 1.05% 0.20% 0.75% None 2.00% 3.50%

2000-2003 Allocation 529 Portfolio 1.05% 0.20% 0.75% None 2.00% 3.50%

1996-1999 Allocation 529 Portfolio 1.00% 0.20% 0.75% None 1.95% 3.50%

1992-1995 Allocation 529 Portfolio 1.00% 0.20% 0.75% None 1.95% 3.50%

College-Ready Allocation 529 Portfolio 0.90% 0.20% 0.75% None 1.85% 3.50%

Static Allocation Portfolios
Balanced Allocation 529 Portfolio 1.04% 0.20% 0.75% None 1.99% 3.50%

100% Stock Allocation 529 Portfolio 1.03% 0.20% 0.75% None 1.98% 3.50%

Single-Fund Portfolios
Capital Appreciation 529 Portfolio 0.99% 0.20% 0.75% None 1.94% 3.50%

Core Bond 529 Portfolio 0.86% 0.20% 0.75% None 1.81% 3.50%

Deep Value 529 Portfolio 1.23% 0.20% 0.75% None 2.18% 3.50%

Equity 529 Portfolio 1.00% 0.20% 0.75% None 1.95% 3.50%

Socially Responsible 529 Portfolio7 1.75% 0.20% 0.75% None 2.70% 3.50%

Government Securities 529 Portfolio 0.95% 0.20% 0.75% None 1.90% 3.50%

Growth 529 Portfolio 1.39% 0.20% 0.75% None 2.34% 3.50%

Growth and Income 529 Portfolio 1.18% 0.20% 0.75% None 2.13% 3.50%

S&P 500 Index 529 Portfolio 0.18% 0.20% 0.75% None 1.13% 3.50%

Small Company Growth 529 Portfolio 1.47% 0.20% 0.75% None 2.42% 3.50%

Small Company Value 529 Portfolio 1.25% 0.20% 0.75% None 2.20% 3.50%

Stable Value 529 Portfolio 0.00% 0.20% 0.75% None 0.95% 3.50%

1 The Annual Account Fee is waived for Accounts (i) investing through an automatic purchase plan or payroll deduction plan, (ii) with a market
value of $25,000 or more, or (iii) Accounts with owners or Beneficiaries who are Texas Residents.

2 Expressed as an annual percentage of the average daily net assets of each Portfolio.

3 For Portfolios that invest in more than one Fund, the Fund fees and expenses are based on a weighted average of each Fund’s expense ratio that
corresponds to the Portfolio’s target asset allocation. Each Portfolio’s target asset allocation for Funds is determined as of the date of this Plan
Description, and each Portfolio’s fees and expenses are based on the most recent fiscal year reported upon in each Fund’s most recent prospectus.

4 Enterprise has voluntarily committed to pay the State Fee for the remainder of its tenure as Plan Manager. See “Tenure of the Plan Manager” on
page 50. The subsequent Plan Manager may revoke or extend payment of the State Fee. If the subsequent Plan Manager revokes payment of the
State Fee, Class B Units of each Portfolio may be subject to a fee that reimburses the Board for its actual expenses incurred in the administration of
the Plan, up to a maximum rate of 0.10 percent.

5 Annual Asset-Based Fees are subject to change at any time, and are assessed against assets over the course of the year and do not include sales
charges or the annual Account Fee. See “Investment Cost Charts” on pages 33 and 34 for the approximate cost of investing in the Program’s
Portfolios over 1-, 3-, 5- and 10-year periods.

6 In general, the contingent deferred sales charge declines each year that Class B Units are held in an Account.

7 Formerly, the Global Socially Responsive 529 Portfolio.
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CLASS C ANNUAL ASSET-BASED FEES

In addition to a $30 Annual Account Fee,1
Portfolios bear the following Annual Asset-Based Fees2

Additional
Investor
Expenses

Maximum
Underlying

Fund
Expenses3

Plan
Manager

Fee
Marketing

Fee State Fee4

Maximum
Total Annual
Asset-Based

Fees5

Maximum
Contingent

Deferred Sales
Charge6

Age-Based Portfolios
2004-2007 Allocation 529 Portfolio 1.05% 0.20% 0.75% None 2.00% 1.00%

2000-2003 Allocation 529 Portfolio 1.05% 0.20% 0.75% None 2.00% 1.00%

1996-1999 Allocation 529 Portfolio 1.00% 0.20% 0.75% None 1.95% 1.00%

1992-1995 Allocation 529 Portfolio 1.00% 0.20% 0.75% None 1.95% 1.00%

College-Ready Allocation 529 Portfolio 0.90% 0.20% 0.75% None 1.85% 1.00%

Static Allocation Portfolios
Balanced Allocation 529 Portfolio 1.04% 0.20% 0.75% None 1.99% 1.00%

100% Stock Allocation 529 Portfolio 1.03% 0.20% 0.75% None 1.98% 1.00%

Single-Fund Portfolios
Capital Appreciation 529 Portfolio 0.99% 0.20% 0.75% None 1.94% 1.00%

Core Bond 529 Portfolio 0.86% 0.20% 0.75% None 1.81% 1.00%

Deep Value 529 Portfolio 1.23% 0.20% 0.75% None 2.18% 1.00%

Equity 529 Portfolio 1.00% 0.20% 0.75% None 1.95% 1.00%

Socially Responsible 529 Portfolio7 1.75% 0.20% 0.75% None 2.70% 1.00%

Government Securities 529 Portfolio 0.95% 0.20% 0.75% None 1.90% 1.00%

Growth 529 Portfolio 1.39% 0.20% 0.75% None 2.34% 1.00%

Growth and Income 529 Portfolio 1.18% 0.20% 0.75% None 2.13% 1.00%

S&P 500 Index 529 Portfolio 0.18% 0.20% 0.75% None 1.13% 1.00%

Small Company Growth 529 Portfolio 1.47% 0.20% 0.75% None 2.42% 1.00%

Small Company Value 529 Portfolio 1.25% 0.20% 0.75% None 2.20% 1.00%

Stable Value 529 Portfolio 0.00% 0.20% 0.75% None 0.95% 1.00%

1 The Annual Account Fee is waived for Accounts (i) investing through an automatic purchase plan or payroll deduction plan, (ii) with a market
value of $25,000 or more, or (iii) Accounts with owners or Beneficiaries who are Texas Residents.

2 Expressed as an annual percentage of the average daily net assets of each Portfolio.

3 For Portfolios that invest in more than one Fund, the Fund fees and expenses are based on a weighted average of each Fund’s expense ratio that
corresponds to the Portfolio’s target asset allocation. Each Portfolio’s target asset allocation for Funds is determined as of the date of this Plan
Description, and each Portfolio’s fees and expenses are based on the most recent fiscal year reported upon in each Fund’s most recent prospectus.

4 Enterprise has voluntarily committed to pay the State Fee for the remainder of its tenure as Plan Manager. See “Tenure of the Plan Manager” on
page 50. The subsequent Plan Manager may revoke or extend payment of the State Fee. If the subsequent Plan Manager revokes payment of the
State Fee, Class C Units of each Portfolio may be subject to a fee that reimburses the Board for its actual expenses incurred in the administration of
the Plan, up to a maximum rate of 0.10 percent.

5 Annual Asset-Based Fees are subject to change at any time, and are assessed against assets over the course of the year and do not include sales
charges or the annual Account Fee. See “Investment Cost Charts” on page 34 for the approximate cost of investing in the Program’s Portfolios over
1-, 3-, 5- and 10-year periods.

6 A contingent deferred sales charge is imposed on withdrawals from Class C Units of any Portfolio, or reallocations of Account balances to a
different Unit Class, or transfers or rollovers from the Account to another Section 529 Program, within one year of the contribution.

7 Formerly, the Global Socially Responsive 529 Portfolio.

31



INVESTMENT COST CHARTS
The following tables compare the approximate costs of investing in the Portfolios. As a result of changes in fees and
expenses over time, the actual costs charged to an Account may be higher or lower. The following tables are based
on the following assumptions:

• A $10,000 Contribution invested for the time periods shown.
• No change in Beneficiary.
• Reflects Portfolio Fees and the Underlying Fund expenses.
• A 5% annually compounded rate of return on the net amount invested throughout each period shown.
• The fees and expenses described in this Plan Description apply for all periods shown and no waivers of

sales charges apply.
• The $30 annual Account fee is not included (as previously noted, this fee is waived for Accounts with

owners or Beneficiaries who are Texas Residents, and for certain other qualified Accounts).
• All Units are redeemed at the end of the period shown for Qualified Higher Education Expenses (these

tables do not consider the impact of any potential state or federal taxes on the redemption).
• In the case of the ten-year investment period, the annual costs shown for the Class B Units assume Units

are converted to Class A Units after eight years.

Cost of a $10,000 Contribution in Class T Units:
1 Year 3 Years 5 Years 10 Years

Age-Based Portfolios
2004-2007 Allocation 529 Portfolio $102 $318 $552 $1,225

2000-2003 Allocation 529 Portfolio $102 $318 $552 $1,225

1996-1999 Allocation 529 Portfolio $102 $318 $552 $1,225

1992-1995 Allocation 529 Portfolio $102 $318 $552 $1,225

College-Ready Allocation 529 Portfolio $102 $318 $552 $1,225

Static Allocation Portfolios
Balanced Allocation 529 Portfolio $102 $318 $552 $1,225

100% Stock Allocation 529 Portfolio $102 $318 $552 $1,225

Cost of a $10,000 Contribution in Class A Units:
1 Year 3 Years 5 Years 10 Years

Age-Based Portfolios
2004-2007 Allocation 529 Portfolio $620 $927 $1,255 $2,180

2000-2003 Allocation 529 Portfolio $620 $927 $1,255 $2,180

1996-1999 Allocation 529 Portfolio $616 $912 $1,230 $2,128

1992-1995 Allocation 529 Portfolio $616 $912 $1,230 $2,128

College-Ready Allocation 529 Portfolio $606 $882 $1,179 $2,022

Static Allocation Portfolios
Balanced Allocation 529 Portfolio $619 $924 $1,250 $2,170

100% Stock Allocation 529 Portfolio $618 $921 $1,249 $2,159

Single-Fund Portfolios
Capital Appreciation 529 Portfolio $615 $909 $1,225 $2,117

Core Bond 529 Portfolio $602 $870 $1,159 $1,979

Deep Value 529 Portfolio $638 $979 $1,344 $2,368

Equity 529 Portfolio $616 $912 $1,230 $2,128

Socially Responsible 529 Portfolio $687 $1,130 $1,599 $2,889

Government Securities 529 Portfolio $611 $897 $1,204 $2,075

Growth 529 Portfolio $653 $1,026 $1,423 $2,531

Growth and Income 529 Portfolio $633 $965 $1,319 $2,316

S&P 500 Index 529 Portfolio $536 $667 $810 $1,224

Small Company Growth 529 Portfolio $661 $1,049 $1,462 $2,612

Small Company Value 529 Portfolio $640 $985 $1,354 $2,388

Stable Value 529 Portfolio $519 $613 $715 $1,015
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Cost of a $10,000 Contribution in Class B Units:

1 Year 3 Years 5 Years 10 Years

Age-Based Portfolios
2004-2007 Allocation 529 Portfolio

Redemption at the end of the period $553 $877 $1,228 $2,199

No redemption $203 $627 $1,078 $2,199

2000-2003 Allocation 529 Portfolio

Redemption at the end of the period $553 $877 $1,228 $2,199

No redemption $203 $627 $1,078 $2,199

1996-1999 Allocation 529 Portfolio

Redemption at the end of the period $548 $862 $1,202 $2,146

No redemption $198 $612 $1,052 $2,146

1992-1995 Allocation 529 Portfolio

Redemption at the end of the period $548 $862 $1,202 $2,146

No redemption $198 $612 $1,052 $2,146

College-Ready Allocation 529 Portfolio

Redemption at the end of the period $538 $832 $1,151 $2,039

No redemption $188 $582 $1,001 $2,039

Static Allocation Portfolios
Balanced Allocation 529 Portfolio

Redemption at the end of the period $552 $874 $1,223 $2,188

No redemption $202 $624 $1,073 $2,188

100% Stock Allocation 529 Portfolio

Redemption at the end of the period $551 $871 $1,218 $2,177

No redemption $201 $621 $1,068 $2,177

Single-Fund Portfolios
Capital Appreciation 529 Portfolio

Redemption at the end of the period $547 $859 $1,197 $2,135

No redemption $197 $609 $1,047 $2,135

Core Bond 529 Portfolio

Redemption at the end of the period $534 $819 $1,130 $1,996

No redemption $184 $569 $980 $1,996

Deep Value 529 Portfolio

Redemption at the end of the period $571 $932 $1,319 $2,387

No redemption $221 $682 $1,169 $2,387

Equity 529 Portfolio

Redemption at the end of the period $548 $862 $1,202 $2,146

No redemption $198 $612 $1,052 $2,146
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1 Year 3 Years 5 Years 10 Years

Single-Fund Portfolios
Socially Responsible 529 Portfolio

Redemption at the end of the period $623 $1,088 $1,580 $2,912

No redemption $273 $838 $1,430 $2,912

Government Securities 529 Portfolio

Redemption at the end of the period $543 $847 $1,176 $2,092

No redemption $193 $597 $1,026 $2,092

Growth 529 Portfolio

Redemption at the end of the period $587 $980 $1,400 $2,552

No redemption $237 $730 $1,250 $2,552

Growth and Income 529 Portfolio

Redemption at the end of the period $566 $917 $1,294 $2,335

No redemption $216 $667 $1,144 $2,335

S&P 500 Index 529 Portfolio

Redemption at the end of the period $465 $609 $772 $1,235

No redemption $115 $359 $622 $1,235

Small Company Growth 529 Portfolio

Redemption at the end of the period $595 $1,005 $1,441 $2,633

No redemption $245 $755 $1,291 $2,633

Small Company Value 529 Portfolio

Redemption at the end of the period $573 $938 $1,330 $2,408

No redemption $223 $688 $1,180 $2,408

Stable Value 529 Portfolio

Redemption at the end of the period $447 $553 $675 $1,024

No redemption $97 $303 $525 $1,024

Cost of a $10,000 Contribution in Class C Units: (no redemption)

1 Year 3 Years 5 Years 10 Years

Age-Based Portfolios
2004-2007 Allocation 529 Portfolio $203 $627 $1,078 $2,327

2000-2003 Allocation 529 Portfolio $203 $627 $1,078 $2,327

1996-1999 Allocation 529 Portfolio $198 $612 $1,052 $2,275

1992-1995 Allocation 529 Portfolio $198 $612 $1,052 $2,275

College-Ready Allocation 529 Portfolio $188 $582 $1,001 $2,169

Static Allocation Portfolios
Balanced Allocation 529 Portfolio $202 $624 $1,073 $2,317

100% Stock Allocation 529 Portfolio $201 $621 $1,068 $2,306

Single-Fund Portfolios
Capital Appreciation 529 Portfolio $197 $609 $1,047 $2,264

Core Bond 529 Portfolio $184 $569 $980 $2,127

Deep Value 529 Portfolio $221 $682 $1,169 $2,513

Equity 529 Portfolio $198 $612 $1,052 $2,275

Socially Responsible 529 Portfolio $273 $838 $1,430 $3,032

Government Securities 529 Portfolio $193 $597 $1,026 $2,222

Growth 529 Portfolio $237 $730 $1,250 $2,676

Growth and Income 529 Portfolio $216 $667 $1,144 $2,462

S&P 500 Index 529 Portfolio $115 $359 $622 $1,375

Small Company Growth 529 Portfolio $245 $755 $1,291 $2,756

Small Company Value 529 Portfolio $223 $688 $1,180 $2,534

Stable Value 529 Portfolio $97 $303 $525 $1,166
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PORTFOLIO PERFORMANCE

The following tables summarize the average annual total return after deducting on-going Portfolio fees of each Port-
folio as of December 31, 2006. Sales charges and the $30 annual account fee, each of which may be waived in cer-
tain circumstances, are not included in the returns set forth below. If these amounts were reflected, returns would be
less than those shown. Updated performance data will be available on the Internet at www.enterprise529.com or
from the Plan Manager by calling 1-800-445-GRAD (4723). Each Portfolio’s fiscal year runs from January 1 to
December 31, which also is the Plan’s fiscal year. The performance data relating to the Portfolios set forth below is
for the limited time period presented and is not indicative of the future performance of the Portfolios.

Average Annual Total Returns for the
Period Ending December 31, 2006

Age-Based Portfolios 1 Year 3 Years Since Inception

College-Ready Allocation 529 Portfolio

Class A Units (excluding sales charge) 5.51% 3.78% 4.06%

Class A Units (including sales charge) 0.51% 2.11% 2.90%

Class B Units (excluding sales charge) 4.95% 3.26% 7.78%

Class B Units (including sales charge) 1.45% 2.47% 3.30%

Class C Units (excluding sales charge) 4.87% 3.21% 3.53%

Class C Units (including sales charge) 3.87% 3.21% 3.53%

Class T Units* 5.96% 4.22% 4.46%

1992-1995 Allocation 529 Portfolio

Class A Units (excluding sales charge) 8.31% 6.01% 8.23%

Class A Units (including sales charge) 3.15% 4.30% 7.02%

Class B Units (excluding sales charge) 7.79% 5.49% 7.78%

Class B Units (including sales charge) 4.29% 4.74% 7.51%

Class C Units (excluding sales charge) 7.81% 5.48% 7.73%

Class C Units (including sales charge) 6.81% 5.48% 7.73%

Class T Units* 9.07% 6.64% 8.85%

1996-1999 Allocation 529 Portfolio

Class A Units (excluding sales charge) 10.19% 7.26% 9.50%

Class A Units (including sales charge) 4.96% 5.53% 8.27%

Class B Units (excluding sales charge) 9.57% 6.73% 9.04%

Class B Units (including sales charge) 6.07% 5.99% 8.78%

Class C Units (excluding sales charge) 9.61% 6.70% 8.93%

Class C Units (including sales charge) 8.61% 6.70% 8.93%

Class T Units* 10.89% 7.92% 10.28%

2000-2003 Allocation 529 Portfolio

Class A Units (excluding sales charge) 11.06% 7.86% 10.92%

Class A Units (including sales charge) 5.81% 6.13% 9.68%

Class B Units (excluding sales charge) 10.42% 7.30% 10.45%

Class B Units (including sales charge) 6.92% 6.58% 10.20%

Class C Units (excluding sales charge) 10.46% 7.31% 10.35%

Class C Units (including sales charge) 9.46% 7.31% 10.35%

Class T Units* 11.92% 8.60% 11.72%
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Age-Based Portfolios

Average Annual Total Returns for the
Period Ending December 31, 2006

1 Year 3 Years Since Inception

2004-2007 Allocation 529 Portfolio**

Class A Units (excluding sales charge) 13.30% — 9.01%

Class A Units (including sales charge) 7.92% — 7.25%

Class B Units (excluding sales charge) 12.79% — 8.56%

Class B Units (including sales charge) 9.29% — 7.84%

Class C Units (excluding sales charge) 12.71% — 8.50%

Class C Units (including sales charge) 11.71% — 8.50%

Class T Units* 14.31% — 9.87%

Average Annual Total Returns for the
Period Ending December 31, 2006

Static Allocation Portfolios 1 Year 3 Years Since Inception

100% Stock Allocation 529 Portfolio

Class A Units (excluding sales charge) 13.97% 9.60% 12.49%

Class A Units (including sales charge) 8.55% 7.84% 11.23%

Class B Units (excluding sales charge) 13.32% 9.06% 12.00%

Class B Units (including sales charge) 9.82% 8.35% 11.77%

Class C Units (excluding sales charge) 13.37% 9.06% 11.92%

Class C Units (including sales charge) 12.37% 9.06% 11.92%

Class T Units* 14.83% 10.30% 13.22%

Balanced Allocation 529 Portfolio

Class A Units (excluding sales charge) 7.73% 6.06% 7.48%

Class A Units (including sales charge) 2.63% 4.36% 6.27%

Class B Units (excluding sales charge) 7.11% 5.57% 7.00%

Class B Units (including sales charge) 3.61% 4.81% 6.72%

Class C Units (excluding sales charge) 7.14% 5.53% 6.91%

Class C Units (including sales charge) 6.14% 5.53% 6.91%

Class T Units* 8.55% 6.85% 8.25%

Average Annual Total Returns for the
Period Ending December 31, 2006

Single-Fund Portfolios 1 Year 3 Years Since Inception

Capital Appreciation 529 Portfolio

Class A Units (excluding sales charge) 5.24% 7.70% 11.61%

Class A Units (including sales charge) 0.25% 5.98% 10.35%

Class B Units (excluding sales charge) 4.78% 7.22% 11.14%

Class B Units (including sales charge) 1.28% 6.49% 10.89%

Class C Units (excluding sales charge) 4.72% 7.19% 11.07%

Class C Units (including sales charge) 3.72% 7.19% 11.07%
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Average Annual Total Returns for the
Period Ending December 31, 2006

Single-Fund Portfolios 1 Year 3 Years
Since

Inception

Core Bond 529 Portfolio

Class A Units (excluding sales charge) 2.93% 2.47% 3.49%

Class A Units (including sales charge) -1.94% 0.82% 2.33%

Class B Units (excluding sales charge) 2.43% 1.98% 3.08%

Class B Units (including sales charge) -1.07% 1.17% 2.76%

Class C Units (excluding sales charge) 2.43% 1.95% 2.99%

Class C Units (including sales charge) 1.43% 1.95% 2.99%

Deep Value 529 Portfolio

Class A Units (excluding sales charge) 15.90% 10.99% 13.58%

Class A Units (including sales charge) 10.37% 9.21% 12.31%

Class B Units (excluding sales charge) 15.35% 10.48% 13.14%

Class B Units (including sales charge) 11.85% 9.80% 12.91%

Class C Units (excluding sales charge) 15.26% 10.45% 13.03%

Class C Units (including sales charge) 14.26% 10.45% 13.03%

Equity 529 Portfolio

Class A Units (excluding sales charge) -5.91% 2.75% 13.10%

Class A Units (including sales charge) -10.37% 1.10% 11.83%

Class B Units (excluding sales charge) -6.38% 2.27% 12.63%

Class B Units (including sales charge) -9.66% 1.47% 12.40%

Class C Units (excluding sales charge) -6.40% 2.26% 12.54%

Class C Units (including sales charge) -7.34% 2.26% 12.54%

Socially Responsible 529 Portfolio***

Class A Units (excluding sales charge) 18.11% 11.57% 13.87%

Class A Units (including sales charge) 12.51% 9.77% 12.39%

Class B Units (excluding sales charge) 17.61% 11.05% 13.40%

Class B Units (including sales charge) 14.11% 10.37% 13.17%

Class C Units (excluding sales charge) 17.59% 11.03% 13.33%

Class C Units (including sales charge) 16.59% 11.03% 13.33%

Government Securities 529 Portfolio

Class A Units (excluding sales charge) 2.94% 2.64% 2.63%

Class A Units (including sales charge) (1.93)% 0.97% 1.48%

Class B Units (excluding sales charge) 2.52% 2.15% 2.23%

Class B Units (including sales charge) (0.98)% 1.34% 1.90%

Class C Units (excluding sales charge) 2.43% 2.09% 2.12%

Class C Units (including sales charge) 1.43% 2.09% 2.12%

Growth 529 Portfolio

Class A Units (excluding sales charge) 6.92% 4.91% 6.52%

Class A Units (including sales charge) 1.86% 3.21% 5.32%

Class B Units (excluding sales charge) 6.43% 4.44% 6.10%

Class B Units (including sales charge) 2.93% 3.67% 5.81%

Class C Units (excluding sales charge) 6.45% 4.43% 6.02%

Class C Units (including sales charge) 5.45% 4.43% 6.02%
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Average Annual Total Returns for the
Period Ending December 31, 2006

Single-Fund Portfolios 1 Year 3 Years
Since

Inception

Growth And Income 529 Portfolio

Class A Units (excluding sales charge) 13.24% 11.23% 13.73%

Class A Units (including sales charge) 7.85% 9.45% 12.46%

Class B Units (excluding sales charge) 12.69% 10.71% 13.26%

Class B Units (including sales charge) 9.19% 10.03% 13.03%

Class C Units (excluding sales charge) 12.60% 10.65% 13.16%

Class C Units (including sales charge) 11.60% 10.65% 13.16%

S&P 500 Index 529 Portfolio

Class A Units (excluding sales charge) 15.08% 9.78% 13.54%

Class A Units (including sales charge) 9.62% 8.02% 12.27%

Class B Units (excluding sales charge) 14.47% 9.24% 13.07%

Class B Units (including sales charge) 10.97% 8.53% 12.83%

Class C Units (excluding sales charge) 14.53% 9.22% 12.97%

Class C Units (including sales charge) 13.53% 9.22% 12.97%

Small Company Growth 529 Portfolio

Class A Units (excluding sales charge) 19.53% 10.05% 13.63%

Class A Units (including sales charge) 13.82% 8.28% 12.35%

Class B Units (excluding sales charge) 19.04% 9.53% 13.16%

Class B Units (including sales charge) 15.54% 8.83% 12.93%

Class C Units (excluding sales charge) 18.95% 9.49% 13.07%

Class C Units (including sales charge) 17.95% 9.49% 13.07%

Small Company Value 529 Portfolio

Class A Units (excluding sales charge) 21.76% 13.84% 18.39%

Class A Units (including sales charge) 15.98% 12.02% 17.07%

Class B Units (excluding sales charge) 21.18% 13.29% 17.88%

Class B Units (including sales charge) 17.68% 12.64% 17.67%

Class C Units (excluding sales charge) 21.14% 13.26% 17.84%

Class C Units (including sales charge) 20.14% 13.26% 17.84%

Stable Value 529 Portfolio

Class A Units (excluding sales charge) 2.49% 2.39% 2.44%

Class A Units (including sales charge) (2.37)% 0.73% 1.29%

Class B Units (excluding sales charge) 1.96% 1.91% 2.01%

Class B Units (including sales charge) (1.54)% 1.10% 1.69%

Class C Units (excluding sales charge) 1.97% 1.88% 1.93%

Class C Units (including sales charge) 0.97% 1.88% 1.93%

The data shown represent past performance and is no guarantee of future results. Current performance may be lower or higher than the performance data
shown. The investment return and principal value will fluctuate so that an investor’s shares, when redeemed, may be worth more or less than their
original cost. Class A units are subject to a maximum front-end sales charge of 4.75%. Annual Performance figures are for Class A units before load.
Class B units are subject to a maximum contingent deferred sales charge of 3.50%. Class C units are subject to a 1.00% contingent deferred sales charge if
redeemed within 12 months of purchase. Performance does not reflect the former load structure in effect prior to May 3, 2004, which was as follows:
Class A units were subject to a maximum sales charge of 4.00%; Class B units were subject to a maximum contingent deferred sales charge of 2.50%; and
Class C units were subject to a 1.00% contingent deferred sales charge if redeemed within two years of purchase. Class T units are available only to
Accounts with owners or Beneficiaries who are Texas residents.

The data shown represent the past performance of the respective Portfolios based on their investments in underlying funds during the periods shown. As
described in this Plan Description, the underlying fund(s) in which a Portfolio invests may change. On June 22, 2007, the following underlying fund
reorganizations occurred and a Portfolio’s assets invested in the particular AXA Enterprise Fund were invested in the corresponding Goldman Sachs Fund:
AXA Enterprise Capital Appreciation Fund into Goldman Sachs Structured U.S. Equity Fund; AXA Enterprise Deep Value Fund into Goldman Sachs
Large Cap Value Fund; AXA Enterprise Equity Fund into Goldman Sachs Structured Large Cap Growth Fund; AXA Enterprise Government Securities
Fund into Goldman Sachs Government Income Fund; AXA Enterprise Growth and Income Fund into Goldman Sachs Growth and Income Fund; AXA
Enterprise Money Market Fund into Goldman Sachs Institutional Liquid Assets Prime Obligations Portfolio; AXA Enterprise Small Company Growth
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Fund into Goldman Sachs Structured Small Cap Growth Fund; AXA Enterprise Small Company Value Fund into Goldman Sachs Structured Small
Cap Value Fund; and AXA Enterprise Multimanager Core Bond Fund into Goldman Sachs Core Plus Fixed Income Fund.

The College-Ready Allocation performance shown does not include the performance of any previous asset allocation. The 1992-1995 Allocation
performance shown includes the performance of the 65% stock, 25% bond, and 10% money market allocation from September 3, 2002 through
December 31, 2003. The 1996-1999 Allocation performance shown includes the performance of the 75% stock and 25% bond allocation from
September 3, 2002 through December 31, 2003. The 2000-2003 Allocation performance shown includes the performance of the 90% stock and 10%
bond allocation from September 3, 2002 through December 31, 2003.

Effective June 6, 2002, the Core Bond 529 portfolio assumed the performance record of the Total Return 529 Portfolio. Performance shown prior to
June 6, 2005 is that of the Total Return 529 Portfolio and reflects the net annual operating expenses of the Total Return 529 Portfolio and its underlying
fund, the Enterprise Total Return Fund. The net operating expenses, including expense reimbursement by the advisor, of the Core Bond 529 Portfolio are
lower than those of the Total Return 529 Portfolio. Performance prior to June 6, 2005 would be higher if the net expenses of the Core Bond 529 Portfolio
were reflected. Performance subsequent to June 6, 2005 reflects the net operating expenses of the Core Bond 529 Portfolio and its underlying fund, the
AXA Enterprise Multimanager Core Bond Fund.

Short-term performance may not be duplicated and should not be used as the basis for an investment decision.

* Class T does not have a sales charge.

** The inception date for 2004-2007 Allocation is January 2, 2004. Returns for periods greater than one year are annualized.

*** Formerly, the Global Socially Responsive 529 Portfolio.
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DESCRIPTION OF UNDERLYING INVESTMENT OPTIONS
AND PRINCIPAL RISKS

Investing in the Plan involves certain risks, including the possibility that an Account may lose money over short or
even long periods of time. In addition to the investment risks of the Funds in which the Portfolios invest, there are
certain risks relating to the Plan generally.

PLAN RISKS
No Guarantee of Principal or Earnings; No Insurance. The value of an Account may increase or decrease over time
based on the performance of the Portfolio(s) selected by the Account Owner. It is possible that, at any given time,
an Account’s value may be less than the total amount contributed. None of the Account, the principal invested in
the Account, nor any investment return is insured or guaranteed by the FDIC, the State of Texas, the Board, any
other state or federal governmental agency or Enterprise or its affiliates.

Limited Investment Direction. An Account Owner or contributor may not direct the underlying investments of a
Portfolio. The ongoing money management is the responsibility of the Board and the Plan Manager.

Liquidity. Investments in the Plan are considered less liquid than other types of investments (e.g., investments in
mutual fund shares) because the circumstances in which an Account Owner may withdraw money from an Account
without a penalty or adverse tax consequences are significantly more limited.

Potential Changes to the Plan. The Board may change, among other things, the Plan’s fees and charges; add, sub-
tract, or merge Portfolios; close a Portfolio to new investors; or change the Fund(s) of a Portfolio. Depending on the
nature of the change, Account Owners may be required to, or prohibited from, participating in the change with
respect to Accounts established before the change. In addition, Enterprise does not expect to continue as Plan
Manager. It is anticipated that the Board will name a new Plan Manager and the new Program Manager will assume
its responsibilities as such on or before October 31, 2007.

Status of Federal and State Law and Regulations Governing the Plan. Federal and state law and regulations
governing the administration of Section 529 Programs could change in the future. In addition, federal and state laws
on related matters, such as the funding of higher education expenses, treatment of financial aid, and tax matters are
subject to frequent change. It is unknown what effect these kinds of changes could have on an Account. An Account
Owner should also consider the potential impact of any other state laws on an Account. An Account Owner should
consult his or her tax advisor for more information.

Eligibility for Financial Aid. The ownership of assets in an Account may have a material adverse effect on a Benefi-
ciary’s eligibility to receive aid under various financial aid programs. The treatment of a Beneficiary’s Plan assets will
vary at different educational institutions, and may change over time. In 2006, the U.S. Department of Education
issued the following guidance on the treatment of Section 529 Savings Programs for purposes of federal financial aid
determination after enactment of the Higher Education Act of 2005:

• Assets held in a Section 529 Savings Program account are considered to be assets of the parent of the
Beneficiary (i.e., the student) if the parent is owner of the account and will be considered in the student’s
federal need analysis.

• If the owner of a Section 529 Savings Program account is a relative other than the student’s parent (such as
a grandparent), the assets held in the account will not be considered in the student’s federal need analysis.

• If a dependent student is either the owner of a Section 529 Savings Program account or the Beneficiary of a
Section 529 Savings Program account holding UGMA/UTMA assets, the assets held in the account will
not be considered in the student’s federal need analysis.
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This guidance is subject to change at any time. There can be no assurance as to the treatment of Section 529 Programs
account assets for purposes of federal, state, or institutional loan, grant, or other financial assistance programs. The
treatment of Account assets for purposes of existing or future federal, state, or institutional student financial assistance
programs may have a material effect upon the eligibility of a Beneficiary or an Account Owner for such financial assis-
tance. An Account Owner should check the applicable laws, regulations, financial aid programs, and institutional
requirements concerning the impact of Section 529 Program assets on particular financial aid programs. An Account
Owner should confirm the state financial aid treatment of assets held in an Account with the particular state.

No Guarantee That Investments Will Cover Education-Related Expenses. There is no guarantee that the money
in an Account will be sufficient to cover all of a Beneficiary’s higher education expenses, even if contributions are
made in the maximum allowable amount for the Beneficiary. The level of future inflation in higher education
expenses is uncertain and could exceed the rate of investment return earned by any or all of the Portfolios over any
relevant period. There is no obligation on the part of any college or university to maintain a rate of increase in
Qualified Higher Education Expenses which is in any way related to Portfolio investment results.

Education Savings and Investment Alternatives. In addition to the Plan, there are many other Section 529 Pro-
grams, including the Texas Guaranteed Tuition Plan, which is currently closed to new enrollment, and other pro-
grams designed to provide prepaid tuition and certain other educational expenses, as well as other education savings
and investment alternatives. These alternative programs may offer different investment vehicles, may entail different
tax and other consequences, may have different eligibility requirements and other features, may have fees and
expenses that may be more or less than those charged by the Plan, and may offer benefits, including state tax bene-
fits, to some or all Account Owners or Beneficiaries that are not available under the terms of the Plan or applicable
law in other states. If the Account Owner is not a Texas resident, the state(s) where the Account Owner lives or
pay taxes may offer one or more direct sold, advisor/broker sold or prepaid tuition Section 529 Programs, and
those programs may offer the Account Owner state or local income tax or other benefits not available through
the Plan. For instance, several states offer unlimited state income tax deductions for contributions to the Account
Owner’s own state’s Section 529 Program. Such deductions may not be available for contributions under this Plan.
An Account Owner should consider other investment alternatives before establishing an account in the Plan.

Medicaid and Other Federal and State Non-Educational Benefits. The effect of owning Account balances on eligi-
bility for Medicaid or other state and federal benefits is uncertain. It is possible that assets held in an Account will be
viewed as a “countable resource” in determining a Account Owner’s financial eligibility for Medicaid. Distributions
from an Account during certain periods may also have the effect of delaying the disbursement of Medicaid pay-
ments. An Account Owner should consult a legal or financial advisor to determine how assets held in an Account
may affect eligibility for Medicaid or other state and federal noneducational benefits.

No Guarantee of Performance. The Plan commenced operations in September, 2002 and certain Portfolios com-
menced operations subsequent to that date. Performance information for the Portfolios should not be viewed as a
prediction of future performance of any Portfolio. In view of the anticipated periodic determinations of investment
allocations and Funds for each Portfolio, the future investment results of any Portfolio cannot be expected, for any
period, to be similar to the past performance of any other Portfolios or combination of Funds.

Certain Considerations in Connection with the Termination of the Management Agreement and Successor Plan
Manager. A new Plan Manager may be appointed upon expiration of the Management Agreement. Enterprise
would be eligible for selection as the new Plan Manager after the end of the term. Regardless of whether Enterprise
or some other entity is the new Plan Manager, the fee and compensation structure of the new Plan Manager might
be different than the current fee and compensation structure. In addition, a successor Plan Manager may achieve
different investment results than might have been achieved by Enterprise.
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No Guarantees by an Eligible Institution of Higher Education. There is no guarantee that: (i) any Beneficiary will
be admitted to any Eligible Institution of Higher Education; (ii) assuming a Beneficiary is admitted to an Eligible
Institution of Higher Education, that the Beneficiary will be permitted to continue to attend such institution;
(iii) any Beneficiary will be treated as a state resident of any state for tuition or any other purpose; or (iv) any
Beneficiary will graduate or receive a degree from an Eligible Institution of Higher Education.

FUND RISKS
For a prospectus with information about the underlying AXA Enterprise Funds, call the Plan Manager at
1-800-432-4320 or visit www.axaenterprise.com. A prospectus for the SSgA S&P Index Fund is available from State
Street at 1-800-997-7327 or at http://www.ssgafunds.com/mf/fund/mf_detail_SVSPX. Prospectuses for the underlying
Goldman Sachs Funds are available from Goldman Sachs at 1-800-762-5035 or at http://www2.goldmansachs.com/
client_services/asset_management/mutual_funds/u_s_funds/funds_information/inc/prospectuses.html. An investor,
including the Plan, could lose money by investing in any of the Funds.

STABLE VALUE FUND
The Fund is a guaranteed investment contract (“GIC”) issued by Transamerica Life Insurance Company, a member
of the AEGON Group. The Fund is a general account product with a fixed term and a guaranteed rate. The Fund
may be attractive to the risk-averse investor who does not want to incur any principal losses and is interested in a
stable return. This option is especially suitable for investors with a short to intermediate time horizon. The interest
rate that will be credited under the GIC is declared at the beginning of the contract and then resets quarterly there-
after.

Principal Risks. This Fund could lose money if the insurance company providing the GIC is unable to pay interest
or repay principal.

GOLDMAN SACHS INSTITUTIONAL LIQUID ASSETS PRIME OBLIGATIONS PORTFOLIO
The Prime Obligations Portfolio seeks to maximize current income to the extent consistent with the preservation of
capital and the maintenance of liquidity by investing exclusively in high quality money market instruments. The
Prime Obligations Portfolio pursues its investment objective by investing in U.S. Government securities, obligations
of U.S. banks, commercial paper and other short-term obligations of U.S. companies, states, municipalities and
other entities and repurchase agreements.

Principal Risks. An investment in a money market portfolio is not insured or guaranteed by the Federal Deposit
Insurance Corporation or any other government agency. Although a money market portfolio seeks to preserve the
value of an investment at $1.00 per share, it is possible to lose money by investing in a money market portfolio.

GOLDMAN SACHS GOVERNMENT INCOME FUND
The Government Income Fund seeks a high level of current income, consistent with safety of principal. The Fund
invests, under normal circumstances, at least 80% of its net assets plus any borrowings for investment purposes
(measured at time of purchase) (“Net Assets”) in U.S. Government securities and in repurchase agreements
collateralized by such securities. The remainder of the Fund’s Net Assets (up to 20%) may be invested in
non-government securities such as privately issued adjustable rate and fixed rate mortgage loans or other mortgage-
related securities (“mortgage-backed securities”), asset-backed securities and corporate securities. 100% of the Fund’s
portfolio will be invested in U.S. dollar-denominated securities.

Principal Risks. The Government Income Fund’s net asset value and yield are not guaranteed by the U.S. govern-
ment or by its agencies, instrumentalities or sponsored enterprises. Investments in fixed income securities are subject
to the risks associated with debt securities including credit and interest rate risk. The guarantee on U.S. government
securities applies only to the underlying securities of the Fund if held to maturity and not to the value of the Fund’s
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shares. The Fund’s investments in mortgage-backed securities are subject to prepayment risks. These risks may result
in greater share price volatility. The Fund may make substantial investments in derivative instruments, including
options, financial futures, Eurodollar futures contracts, swaps, options on swaps, structured securities and other
derivative investments. Derivative instruments may involve a high degree of financial risk. These risks include the
risk that a small movement in the price of the underlying security or benchmark may result in a disproportionately
large movement, unfavourable or favorable, in the price of the derivative instrument, risks of default by a counter-
party, and the risks that transactions may not be liquid.

GOLDMAN SACHS CORE PLUS FIXED INCOME FUND
The Core Plus Fixed Income Fund seeks a total return consisting of capital appreciation and income that exceeds the
total return of the Lehman Brothers Aggregate Bond Index (the “Index”). The Fund invests, under normal circum-
stances, at least 80% of its Net Assets in fixed-income securities, including U.S. Government Securities, corporate
debt securities, privately issued mortgage-backed securities, asset-backed securities, high yield non-investment grade
securities (securities rated BB, Ba or below by a nationally recognized statistical rating organization, or, if unrated,
determined by Goldman Sachs Asset Management, L.P. (“GSAM”) to be of comparable quality) and fixed income
securities of issuers located in emerging countries. The Fund may also invest in custodial receipts, municipal secu-
rities and convertible securities. The Fund may also engage in forward foreign currency transactions for both spec-
ulative and hedging purposes. The Fund may invest in obligations of domestic and foreign issuers which are
denominated in currencies other than the U.S. dollar. The Fund may invest up to 15% of its total assets in obliga-
tions of issuers in countries with emerging markets or economies (“emerging countries”). The Fund’s investments in
junk bonds will not exceed 15% of its total assets at the time of investment. In pursuing its investment objective, the
Fund uses the Index as its performance benchmark, but the Fund will not attempt to replicate the Index. The Fund
may, therefore, invest in securities that are not included in the Index. Non-investment grade fixed income securities
(commonly known as “junk bonds”) tend to offer higher yields than higher rated securities with similar maturities.
Non-investment grade fixed income securities are, however, considered speculative and generally involve greater
price volatility and greater risk of loss of principal and interest than higher rated securities. The Fund may purchase
the securities of issuers that are in default.

Principal Risks. The Core Plus Fixed Income Fund’s investments in fixed income securities are subject to the risks
associated with debt securities including credit and interest rate risk. The guarantee on U.S. government securities
applies only to the underlying securities of the Fund if held to maturity and not to the value of the Fund’s shares.
The Fund’s investments in mortgage-backed securities are subject to prepayment risks. These risks may result in
greater share price volatility. The Fund may make substantial investments in derivative instruments, including
options, financial futures, Eurodollar futures contracts, swaps, options on swaps, structured securities and other
derivative investments. Derivative instruments may involve a high degree of financial risk. These risks include the
risk that a small movement in the price of the underlying security or benchmark may result in a disproportionately
large movement, unfavorable or favorable, in the price of the derivative instrument; risks of default by a counter-
party, and the risks that transactions may not be liquid.

In lieu of direct investment in particular types of fixed income securities, up to 20% of the Fund’s net assets plus any
borrowings for investment purposes may be invested in fixed income funds advised or underwritten by GSAM or an
affiliate (“Underlying Funds”). The ability of the Core Plus Fixed Income Fund to meet its objective is also related
to the ability of the Underlying Funds to meet their objectives as well as the allocation among those Underlying
Funds by the manager of the Fund. An investment in the Fund will involve not only the expenses of the Fund itself
but a proportionate share of the expenses of the Underlying Funds (including operating costs and investment man-
agement fees). The cost of this type of investment may be higher than a mutual fund that only invests in stocks and
bonds. The Fund will be subject to the same risks as the particular Underlying Funds in which the Fund may invest.
In particular, the Fund will be subject to the risks related to investment in non-investment grade fixed income secu-
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rities and emerging markets debt. High yield, lower rated securities involve greater price volatility and present greater
risks than higher rated fixed income securities. Fixed income securities of emerging countries are less liquid and are
subject to greater price volatility and will be subject to the risks of currency fluctuations and sudden economic or
political developments.

Foreign and emerging markets investments may be more volatile and less liquid than investments in U.S. securities
and will be subject to the risks of currency fluctuations and political developments. At times, the Fund may be
unable to sell certain of its portfolio securities without a substantial drop in price, if at all. The Fund may also
engage in foreign currency transactions for hedging purposes including cross hedging or for speculative purposes.
Forward foreign currency exchange contracts are subject to the risk that the counterparty to the contract will default
on its obligations.

GOLDMAN SACHS LARGE CAP VALUE FUND
The Large Cap Value Fund seeks long-term capital appreciation. The Fund invests, under normal circumstances, at
least 80% of its Net Assets in a diversified portfolio of equity investments in large-cap U.S. issuers with public stock
market capitalizations (based upon shares available for trading on an unrestricted basis) within the range of the
market capitalization of companies constituting the Russell 1000® Value Index at the time of investment. If the
market capitalization of a company held by the Fund moves outside this range, the Fund may, but is not required
to, sell the securities. The capitalization range of the Russell 1000® Value Index is currently between $1.3 billion
and $476 billion. The Fund seeks its investment objective by investing in value opportunities that GSAM defines as
companies with identifiable competitive advantages whose intrinsic value is not reflected in the stock price.
Although the Fund will invest primarily in publicly traded U.S. securities, it may invest up to 25% of its Net Assets
in foreign securities, including securities quoted in foreign currencies. The Fund may invest up to 20% of its Net
Assets in fixed-income securities, such as government, corporate and bank debt obligations.

Principal Risks. The Large Cap Value Fund invests primarily in large-capitalization U.S. equity investments and is
subject to market risk so that the value of the securities in which it invests may go up or down in response to the
prospects of individual companies, particular industry sectors and/or general economic conditions.

The Fund may invest in foreign securities, which may be more volatile and less liquid than investment in U.S. secu-
rities and will be subject to the risks of currency fluctuations and sudden economic or political developments. At
times, the Fund may be unable to sell certain of its portfolio securities without a substantial drop in price, if at all.

The Fund may invest in fixed income securities. Investments in fixed income securities are subject to the risks asso-
ciated with debt securities including credit and interest rate risk.

The Fund may participate in the Initial Public Offering (“IPO”) market, and a portion of the Fund’s returns con-
sequently may be attributable to its investment in IPOs. The market value of IPO shares may fluctuate considerably
due to factors such as the absence of a prior public market, unseasoned trading, and the small number of shares
available for trading and limited information about the issuer. When a fund’s asset base is small, IPOs may have a
magnified impact on the fund’s performance. As a fund’s assets grow, it is probable that the effect of the fund’s
investment in IPOs on its total returns may not be as significant, which could reduce the fund’s performance.

GOLDMAN SACHS GROWTH AND INCOME FUND
The Growth and Income Fund seeks long-term growth of capital and growth of income. The Fund invests, under
normal circumstances, at least 65% of its total assets (not including securities lending collateral and any investment
of that collateral) measured at time of purchase (“Total Assets”) in equity investments that GSAM considers to have
favorable prospects for capital appreciation and/or dividend-paying ability. Although the Fund will invest primarily
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in publicly traded U.S. securities, it may invest up to 25% of its Total Assets in foreign securities, including secu-
rities of issuers in emerging countries and securities quoted in foreign currencies. The Fund may also invest up to
35% of its Total Assets in fixed-income securities, such as government, corporate and bank debt obligations, that
offer the potential to further the Fund’s investment objective.

Principal Risks. The Growth and Income Fund invests primarily in large-capitalization U.S. equity investments and
also invests in fixed income securities. The Fund’s equity investments will be subject to market risk so that the value
of the securities in which it invests may go up or down in response to the prospects of individual companies, partic-
ular industry sectors and/or general economic conditions. Investments in fixed income securities are subject to the
risks associated with debt securities including credit and interest rate risk.

The Fund may invest in foreign securities, which may be more volatile and less liquid than investment in U.S. secu-
rities and will be subject to the risks of currency fluctuations and sudden economic or political developments. At
times, the Fund may be unable to sell certain of its portfolio securities without a substantial drop in price, if at all.

SSgA S&P 500 INDEX FUND
This Fund seeks to gain exposure to large capitalization U.S. companies by replicating the returns and characteristics
of the S&P 500 Index. The S&P 500 Index measures the performance of 500 leading companies within leading
industries within the United States.

Principal Risks. This Fund is subject to the risk that it may not fully replicate the relevant index and may perform
differently from the securities in the index. An index fund has operating expenses that an index does not have. As a
result, an index fund will tend to underperform the index to some degree over time.

AXA ENTERPRISE GROWTH FUND
The Growth Fund invests primarily in U.S. equities of large capitalization companies. The “Growth at a Reasonable
Price” strategy employed by the Fund combines growth and value style investing. This means that the Fund invests
in the stocks of companies with long-term earnings potential, but which are currently selling at a discount to their
estimated long-term value. The Fund’s equity selection process is generally lower risk than a typical growth stock
approach. Valuation is the key selection criterion, which makes the investment style risk averse. Also emphasized are
growth characteristics to identify companies whose shares are attractively priced and may experience strong earnings
growth relative to other companies. The Fund may lend portfolio securities on a short-term or long-term basis up to
331⁄3 percent of its total assets, including collateral received for securities lent.

Principal Risks. As a result of investing primarily in U.S. common stocks, the Fund is subject to the risk that stock
prices will fall over short or extended periods of time. Stock markets tend to move in cycles, with periods of rising
prices and periods of falling prices. This price volatility is the principal risk of investing in the Fund. If the Fund
lends securities, there is a risk that the securities will not be available to the Fund on a timely basis, and the Fund,
therefore, may lose the opportunity to sell the securities at a desirable price.

GOLDMAN SACHS STRUCTURED LARGE CAP GROWTH FUND
The Structured Large Cap Growth Fund seeks long-term growth of capital. The Fund seeks this objective through a
broadly diversified portfolio of equity investments in large-cap U.S. issuers that are expected to have better prospects
for earnings growth than the growth rate of the general domestic economy. Dividend income is a secondary consid-
eration. The Fund invests, under normal circumstances, at least 80% of its Net Assets in a broadly diversified
portfolio of equity investments in large-cap U.S. issuers, including foreign issuers that are traded in the United
States. However, it is currently anticipated that, under normal circumstances, the Fund will invest at least 95% of its
Net Assets in such equity investments. These issuers will have public stock market capitalizations (based upon shares
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available for trading on an unrestricted basis) similar to that of the Russell 1000® Growth Index at the time of
investment. If the market capitalization of a company held by the Fund moves outside this range, the Fund may, but
is not required to, sell the securities. The Fund is not required to limit its investments to securities in the Russell
1000 Growth Index. The capitalization range of the Russell 1000 Growth Index is currently between $1.3 billion
and $476 billion. The Fund’s investments are selected using a variety of quantitative techniques, derived from
fundamental research, including but not limited to valuation, momentum, profitability and earnings quality in seek-
ing to maximize the Fund’s expected return. The Fund maintains risk, style, capitalization and industry character-
istics similar to the Russell 1000 Growth Index. The benchmark generally consists of companies with above average
capitalization and earnings growth expectations and below average dividend yields. The Fund seeks to maximize
expected return while maintaining these and other characteristics similar to the benchmark. The Fund’s investments
in fixed income securities are limited to securities that are considered cash equivalents.

Principal Risks. The Structured Large Cap Growth Fund invests in a broadly diversified portfolio of large-
capitalization U.S. equity investments and is subject to market risk so that the value of the securities in which it
invests may go up or down in response to the prospects of individual companies, particular industry sectors and/or
general economic conditions.

GOLDMAN SACHS STRUCTURED U.S. EQUITY FUND
The Structured U.S. Equity Fund seeks long-term growth of capital and dividend income. The Fund seeks this
objective through a broadly diversified portfolio of large-cap and blue chip equity investments representing all major
sectors of the U.S. economy. The Fund invests, under normal circumstances, at least 80% of its net assets in a
diversified portfolio of equity investments in U.S. issuers, including foreign companies that are traded in the United
States. However, it is currently anticipated that, under normal circumstances, the Fund will invest at least 95% of its
net assets in such equity investments. The Fund’s investments are selected using a variety of quantitative techniques,
derived from fundamental research, including but not limited to valuation, momentum, profitability and earnings
quality in seeking to maximize the Fund’s expected return. The Fund maintains risk, style, capitalization and
industry characteristics similar to the S&P 500 Index. The S&P 500 is an index of large-cap stocks designed to
reflect a broad representation of the U.S. economy. The Fund seeks to maximize expected return while maintaining
these and other characteristics similar to the benchmark. The Fund is not required to limit its investments to secu-
rities in the S&P 500 Index. The Fund’s investments in fixed-income securities are limited to securities that are
considered cash equivalents.

Principal Risks. The Structured U.S. Equity Fund invests in a broadly diversified portfolio of U.S. equity invest-
ments and is subject to market risk so that the value of the securities in which it invests may go up or down in
response to the prospects of individual companies, particular industry sectors and/or general economic conditions.

GOLDMAN SACHS STRUCTURED SMALL CAP VALUE FUND
The Structured Small Cap Value Fund seeks long-term growth of capital. The Fund seeks this objective through a
broadly diversified portfolio of equity investments in U.S. issuers. The Fund invests, under normal circumstances, at
least 80% of its Net Assets in a broadly diversified portfolio of equity investments in small-cap U.S. issuers, includ-
ing foreign issuers that are traded in the United States. However, it is currently anticipated that, under normal cir-
cumstances, the Fund will invest at least 95% of its Net Assets in such equity investments. Most of these issuers will
have public stock market capitalizations (based upon shares available for trading on an unrestricted basis) similar to
that of the range of the market capitalizations of companies constituting the Russell 2000® Value Index at the time
of investment. The Fund is not required to limit its investments to securities in the Russell 2000® Value Index. If
the market capitalization of a company held by the Fund moves outside this range, the Fund may, but is not
required to, sell the securities. The capitalization range of the Russell 2000® Value Index is currently (as of May 31,
2007) between $15 million and $4.7 billion. The Fund’s investments are selected using a variety of quantitative
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techniques, derived from fundamental research, including but not limited to valuation, momentum, profitability
and earnings quality, in seeking to maximize the Fund’s expected return. The Fund maintains risk, style, capital-
ization and industry characteristics similar to the Russell 2000® Value Index. The index is designed to represent an
investable universe of small cap companies with low earnings growth expectations. The Fund seeks to maximize
expected return while maintaining these and other characteristics similar to the benchmark. The Fund’s investments
in fixed-income securities are limited to securities that are considered cash equivalents.

Principal Risks. The Structured Small Cap Value Fund is expected to invest in a broadly diversified portfolio of
small-capitalization U.S. equity investments and is subject to market risk so that the value of the securities in which
it invests may go up or down in response to the prospects of individual companies, particular industry sectors and/or
general economic conditions. Stocks of smaller companies are often more volatile and less liquid and present greater
risks than stocks of larger companies. At times, the Fund may be unable to sell certain of its portfolio securities
without a substantial drop in price, if at all.

GOLDMAN SACHS STRUCTURED SMALL CAP GROWTH FUND
The Structured Small Cap Growth Fund seeks long-term growth of capital. The Fund seeks this objective through a
broadly diversified portfolio of equity investments in U.S. issuers. The Fund invests, under normal circumstances, at
least 80% of its net assets in a broadly diversified portfolio of equity investments in small-cap U.S. issuers, including
foreign issuers that are traded in the United States. However, it is currently anticipated that, under normal circum-
stances, the Fund will invest at least 95% of its Net Assets in such equity investments. Most of these issuers will have
public stock market capitalizations (based upon shares available for trading on an unrestricted basis) similar to that
of the range of the market capitalizations of companies constituting the Russell 2000® Growth Index at the time of
investment. The Fund is not required to limit its investments to securities in the Russell 2000® Growth Index. If the
market capitalization of a company held by the Fund moves outside this range, the Fund may, but is not required
to, sell the securities. The capitalization range of the Russell 2000® Growth Index is currently (as of May 31, 2007)
between $15 million and $4.7 billion. The Fund’s investments are selected using a variety of quantitative tech-
niques, derived from fundamental research, including but not limited to valuation, momentum, profitability and
earnings quality, in seeking to maximize the Fund’s expected return. The Fund maintains risk, style, capitalization
and industry characteristics similar to the Russell 2000® Growth Index. The index is designed to represent an
investable universe of small cap companies with above average earnings growth expectations. The Fund seeks to
maximize expected return while maintaining these and other characteristics similar to the benchmark. The Fund’s
investments in fixed-income securities are limited to securities that are considered cash equivalents.

Principal Risks. The Structured Small Cap Growth Fund is expected to invest in a broadly diversified portfolio of
small-capitalization U.S. equity investments and is subject to market risk so that the value of the securities in which
it invests may go up or down in response to the prospects of individual companies, particular industry sectors and/or
general economic conditions. Stocks of smaller companies are often more volatile and less liquid and present greater
risks than stocks of larger companies. At times, the Fund may be unable to sell certain of its portfolio securities
without a substantial drop in price, if at all.

AXA ENTERPRISE SOCIALLY RESPONSIBLE FUND
The Socially Responsible Fund invests in equity securities of companies that the Fund Manager believes are socially
responsible and which are located in the United States. The Fund Manager believes that no company is perfect on
any of the relevant social criteria, but looks for companies that demonstrate a commitment to progress. To find
companies that are socially responsible, the Fund Manager actively looks for companies that are demonstrating lead-
ership in one or more of the following areas: human rights, public health, governance, products, services and
marketing, workplace environment, environmental stewardship and community. These companies also may show a
commitment to improving the quality of communication to shareholders and stakeholders and to developing
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solution-oriented policies and practices. Like other socially responsible investment vehicles, the Fund does not invest
in companies that are known to ignore human rights issues, violate environmental laws and regulations, have sig-
nificant and continuing records of discrimination or unfair labor practices, or companies that have a history of poor
governance. The Fund also does not invest in companies that derive more than 2 percent of their revenue from
alcohol, tobacco, gambling, weapons or weapons systems. The Fund avoids companies that produce, own or operate
nuclear power plants, and companies that conduct unnecessary product testing on animals for personal care prod-
ucts or that do not subscribe to and rigorously enforce appropriate care standards for legally required animal testing.
The Fund Manager believes that good corporate citizenship has the potential to create good investment oppor-
tunities; wherever possible, the Fund seeks to invest in companies that the Fund Manager believes derive a com-
petitive advantage from the socially responsible products, policies and practices developed by such companies. The
Fund Manager seeks companies that combine these social criteria with investment management criteria of poten-
tially high return on investment capital, strong quality of management, sound financial resources and good overall
business prospects. In selecting equity securities, the Fund Manager uses its own valuation models to determine fair
value and looks for securities that are selling at discounts to their fair value, independent of region or style bias. The
Fund seeks to own growth and/or value stocks depending on their relative attractiveness. The Fund may lend
portfolio securities on a short-term or long-term basis up to 33-1/3 percent of its total assets, including collateral
received for securities lent.

Principal Risks. The Fund is subject to the risk that stock prices will fall over short or extended periods of time.
Stock markets tend to move in cycles, with periods of rising prices and periods of falling prices. This price volatility
is the principal risk of investing in the Fund. The Fund may be restricted by its focus on socially responsible inves-
ting and therefore, the investments that the Fund Manager selects may under perform other investments or the stock
markets generally. If the Fund lends securities, there is a risk that the securities will not be available to the Fund on a
timely basis, and the Fund, therefore, may lose the opportunity to sell the securities at a desirable price.
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INFORMATION ABOUT PLAN MANAGEMENT

Texas Prepaid Higher Education Tuition Board
As created by the Texas Legislature in 1995, the Texas Prepaid Higher Education Tuition Board administers the
state’s two higher education savings programs, the Texas Guaranteed Tuition Plan, a prepaid tuition plan, and
Tomorrow’s College Investment Plan. The two programs are authorized pursuant to the Texas Education Code,
Chapter 54, Subchapters F and G. The programs have been designed and are intended to comply with Section 529
of the Code and the proposed regulations under Section 529 (“Regulations”) (to the extent not inconsistent with
subsequent tax legislation and guidance from the Internal Revenue Service (“IRS”)).

Under Texas law, the Board is the trustee of the assets held by the Texas Comptroller of Public Accounts in the
Texas Tomorrow Constitutional Trust Fund. The Board’s mission is to further the Legislature’s intent to meet “an
urgent public necessity to assist young Texans in obtaining a higher education,” an “educated population being
necessary to the social development and economic health of this state.” The main objective of the Board is to assist
Texas families by providing a means to save sufficient funds for higher education.

The Board is comprised of seven members. The Comptroller of Public Accounts is the presiding officer of the
Board. By law, the Board is in the office of the Comptroller, and Comptroller employees selected by the Comp-
troller for that purpose serve as the staff of the Board. Also by law, two Board members are appointed by the Gover-
nor and four members are appointed by the Lieutenant Governor, with two of the Lieutenant Governor’s appointees
coming from a List of Persons recommended by the Speaker of the House of Representatives. Lastly, by law Board
members must have experience in higher education, business, or finance.

Plan Manager
The Plan Manager, acting under authority delegated by the Board, reserves the right to:

• Refuse, change, discontinue, or temporarily suspend account services, including accepting contributions
and processing withdrawal requests, for any reason.

• Delay sending out the proceeds of a withdrawal request for up to 7 days (this generally applies only to very
large withdrawal requests without advance notice or during unusual market conditions).

• Refuse, following receipt of any contributions, withdrawal requests for up to 10 days.
• Suspend the processing of withdrawal requests or postpone sending out the proceeds of a withdrawal

request when the NYSE is closed for any reason other than its usual weekend or holiday closings, when
trading is restricted by the SEC, or under any emergency circumstances.

Enterprise is the Plan Manager. Decisions regarding the purchases and sales of investments held by the underlying
mutual funds, however, are made by the Fund managers. Enterprise and the Distributor are wholly owned sub-
sidiaries of AXA Financial, Inc., a subsidiary of AXA, which is a French insurance holding company.

Distributor
Enterprise Fund Distributors, Inc. (“Distributor”) is responsible for the marketing and distribution of the Plan. The
Distributor is registered as a broker/dealer under the Securities Exchange Act of 1934 and is a member of the
National Association of Securities Dealers, Inc. (“NASD”) and Securities Investor Protection Corporation (“SIPC”).
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Recordkeeper
Boston Financial Data Services — Midwest, Inc. provides recordkeeping and related services to the Plan.

The address for Enterprise and the Distributor is:

Atlanta Financial Center,
3343 Peachtree Road, NE, Suite 450,

Atlanta, GA 30326-1022

Tenure of the Plan Manager
Enterprise serves as Plan Manager pursuant to the Management Agreement between the Board and Enterprise. The
initial term of the Management Agreement ends August 31, 2007. After that time, the parties may extend this initial
term; however, it is anticipated that the Board will name a new Plan Manager and the new Program Manager will
assume its responsibilities as such on or before October 31, 2007.

Special Benefits Available to Texas Residents
Annual Account Fee Waived for Texas Residents — The $30 annual account fee is waived on Accounts when either
the Account Owner or the Beneficiary is a Texas resident.

Class T Units Available for Texas Residents — Accounts with owners or Beneficiaries who are Texas residents and
which purchase their Units directly from the Plan or through a fee-based/fee-only financial advisor may purchase
Class T Units of the Age-Based Portfolios or Static Allocation Portfolios. The total Plan asset-based fees of Class T
Units will not exceed 1.00% at any time and includes all expenses of the underlying Funds.

Class A Units of Certain Portfolios Available for Texas Residents — Accounts with owners or Beneficiaries who are
Texas residents and which purchase their Units directly from the Plan or through a fee-based/fee-only financial advi-
sor are also eligible to purchase Class A Units of the Single-Fund Portfolios without the initial sales charge and
without the Annual Account Fee, both of which will be waived.

Protection from Creditor Claims — Section 54.709(e) of the Texas Education Code, the statute that authorized crea-
tion of the Plan, states, “Money in a savings trust account [Tomorrow’s College Investment Plan] is exempt from
attachment, execution and seizure for the satisfaction of debt or liability of an account owner or beneficiary.” In
addition, Section 42.0022 of the Texas Property Code, which is titled, “Exemption for College Savings Plans,” con-
firms that “a person’s right to the assets held in or to receive payments or benefits under [Tomorrow’s College
Investment Plan] is exempt from attachment, execution and seizure for the satisfaction of debts.” Regardless of
whether an Account Owner lives in Texas or outside of Texas, the Account Owner should consult an attorney for
advice on how these Texas state laws might affect his or her personal situation. Tomorrow’s College Investment Plan
is prohibited from providing legal advice.
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FEDERAL TAX CONSIDERATIONS

This discussion was written to support the promotion or marketing of the transactions or matters addressed herein.
It is not intended or written to be used, and it cannot be used by any taxpayer, for the purpose of avoiding penalties
that may be imposed on a taxpayer. A taxpayer should seek advice based on the taxpayer’s particular circumstances
from an independent tax advisor.

Nothing herein is intended to be a legal opinion of the consequences of any transaction.

GENERAL
This section takes a closer look at some of the considerations an Account Owner should be aware of when investing
in the Plan. However, the discussion is a summary only and is not meant as tax advice. An Account Owner should
consult his or her legal or tax advisor about the impact of these rules on his or her individual situation. Please be
advised that the IRS has not issued final regulations under Code section 529; such regulations could affect the tax
considerations mentioned in this section or require the terms of the Plan to change. In addition, the Plan has not
received a private letter ruling from the IRS with regard to the status of the Plan under Code section 529.

The federal consequences associated with an investment in the Plan can be complex. An Account Owner should
consult with his or her tax advisor regarding the application of tax laws to his or her particular circumstances. Resi-
dents of states other than Texas should consider before investing whether their or the beneficiary’s home state
offers a Section 529 Program which provides its residents with favorable state tax treatment or other benefits that
may only be available through investment in the home state’s Section 529 Program, and which are not available
through investment in the Plan. This Plan Description does not address any state-based benefits. A prospective
Account Owner should consult with his or her own financial, tax, or other advisors to learn more about how any
such state-based benefits (including any limitations) would apply to his or her specific circumstances. A pro-
spective Account Owner should consult with his or her own financial, tax, or other advisor to learn more about
how any such state-based benefits (including any limitations) would apply to his or her specific circumstances. A
prospective Account Owner may also wish to contact his or her home state’s Section 529 Program[s], or any
other Section 529 Program, to learn more about those plans’ features, benefits and limitations. State-based bene-
fits should be one of many appropriately weighted factors to be considered when making an investment decision.
Individual state legislation may also affect the state tax treatment of a Section 529 Program for residents of that state.

SUMMARY OF TAX CONSEQUENCES OF INVESTING IN THE PLAN

529 Plans Generally
529 Plans allow individuals and certain other entities to provide for the education-related expenses of a Beneficiary
in a tax-advantaged manner. To be eligible for these tax benefits, the funds from a 529 Plan account must be used to
pay the Qualified Higher Education Expenses of the Beneficiary at an Eligible Educational Institution. The terms
“Qualified Higher Education Expenses” and “Eligible Educational Institution” are defined on pages 11 and 12.

529 Plan Contributions and Withdrawals
Federal law does not allow a tax deduction for contributions to 529 Plans. However, the income earned on any such
contributions may generally grow federal income tax-free until distributed. Qualified Distributions (i.e., withdrawals
to pay for the Qualified Higher Education Expenses of a Beneficiary) and qualified rollovers are not subject to
federal or applicable state income taxation. The earnings portion of Nonqualified Distributions, however, is subject
to all applicable federal and state income taxes and, in most cases, a 10% additional federal tax. The 10% additional
federal tax does not apply to withdrawals made due to: (1) the Beneficiary’s death if the distribution is paid to the
Beneficiary’s estate on or after the Beneficiary’s death; (2) the Beneficiary’s disability; (3) the receipt of a scholarship
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by the Beneficiary, so long as the distribution does not exceed the value of the scholarship; (4) the use of HOPE
Scholarship tax credits or Lifetime Learning tax credits; or (5) the Beneficiary’s attendance at certain specified mili-
tary academies. All Plan Accounts having the same Account Owner and Beneficiary will be aggregated for purposes
of calculating the earnings portion of a particular withdrawal. This calculation will be made as of the date of such
withdrawal.

Tax-Deferred Earnings. The Code generally provides that neither the Account Owner nor the Beneficiary of an
Account is required to include in gross income any earnings on investment in a Section 529 Program. This means
that earnings that accumulate in an Account are free from current federal income tax.

Distributions for Qualified Higher Education Expenses Not Taxed. The Code generally provides that neither the
Account Owner nor the Beneficiary is required to include in gross income distributions from a Section 529 Program
so long as those distributions do not exceed the Qualified Higher Education Expenses of the Beneficiary. Thus, so
long as the distributions from an Account during a tax year do not exceed the Beneficiary’s Qualified Higher Educa-
tion Expenses for the year, the earnings portion of the distributions will not be subject to federal income taxes.

Earnings on Excess Distributions Are Taxed. If the amount of the distributions exceeds the Qualified Higher
Education Expenses of the Beneficiary for any tax year, the earnings attributable to the portion of the distribution
that exceeds the Qualified Higher Education Expenses of the Beneficiary are subject to federal income tax. The Dis-
tributee is required to report the earnings portion on his or her federal income tax return and pay tax thereon. The
Beneficiary will be considered the Distributee for all distributions made payable to the Beneficiary or the Benefi-
ciary’s Eligible Institution. The Account Owner will be considered the Distributee for all other distributions.

The 10% Additional Federal Tax. The earnings portion of a distribution that exceeds Qualified Higher Education
Expenses may also be subject to a 10% additional federal tax. There is no additional federal tax in the event that a
distribution is made due to:

• the receipt of a scholarship by the Beneficiary, so long as the distribution does not exceed the value of the
scholarship;

• the Beneficiary’s disability;
• the Beneficiary’s death if the distribution is paid to the Beneficiary’s estate on or after the Beneficiary’s

death;
• the use of HOPE Scholarship tax credits or Lifetime Learning tax credits; or
• the Beneficiary’s attendance at certain specified military academies.

Federal Gift/Estate Tax. Each individual is permitted to make a gift to another individual of up to $12,000 per year
(or up to $24,000 in the case of a married couple) without incurring federal gift tax. This gift amount is commonly
known as the “annual exclusion” (the “Annual Exclusion”). Each person has one Annual Exclusion per year per gift
recipient. Any gift in excess of the Annual Exclusion may be subject to federal gift tax depending on several factors.
Code Section 529 permits an exception to the Annual Exclusion rule. The Code provides that if the aggregate
amounts of contributions to a Section 529 Program exceed the Annual Exclusion amount, then such aggregate
amount, at the election of the donor, may be taken into account ratably over the five-year period beginning with
such calendar year.

This means that gifts of up to $60,000 can be made gift tax free in a single year (or up to $120,000 for married
couples) for a Beneficiary if the contributor elects to treat the gift ratably over a five-year period. Note that this elec-
tion may use the contributor’s entire Annual Exclusion for a period of five years; in that case, all other gifts, includ-
ing additional contributions to the Plan, may be subject to gift tax or have other gift or estate tax consequences. The
ability to accelerate gifts allows the contributor to move assets into tax-deferred investments and out of the contrib-
utor’s estate more quickly.
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If the Beneficiary for an Account is changed to, or amounts in an Account are rolled over to an Account for, a new
Beneficiary who is a Member of the Family of the current Beneficiary and is assigned to the same or higher gen-
eration as the current Beneficiary, there will be no gift or generation-skipping transfer tax consequences; if the new
Beneficiary is assigned to a younger generation than the current Beneficiary or is not a Member of the Family of the
current Beneficiary, the change of Beneficiary will be deemed to be a gift from the current Beneficiary to the new
Beneficiary for federal gift and generation-skipping transfer tax purposes. The five-year rule discussed above may be
applied to changes of a Beneficiary (including rollovers that involve a change of Beneficiary).

The Code imposes a tax on the estates of individuals if the estates are sufficiently large. Generally, for purposes of Sec-
tion 529 Programs, the Code provides that no amount shall be includible in the gross estate of any individual by reason
of an interest in a Section 529 Program. However, if a distribution is made to a Beneficiary’s estate, the amount of that
distribution will be includible in the gross estate of the Beneficiary. Finally, if a contributor to an Account elects to
accelerate his or her contributions and treat the gift ratably over a five-year period, some portion of that gift may be
includible in the contributor’s gross estate if he or she dies prior to the end of the five-year period. A contributor should
consult with his or her tax advisor regarding the gift and estate tax implications of investing in the Plan.

Changing Tax Laws and Regulations. The foregoing summary of tax issues is based on the relevant provisions of
the Code, the proposed regulations under the Code, and legislative history and interpretations of applicable federal
law existing on the date of this Plan Description. As of August 17, 2006, the Pension Protection Act of 2006
removed the December 31, 2010 expiration (or “sunset”) date relating to certain Code provisions relating to Sec-
tion 529 Programs. This means that, among other provisions, the earnings on Qualified Withdrawals from Sec-
tion 529 Programs will continue to be federal income tax-free beyond 2010.

Changes to federal or state tax laws could occur in the future that could have a significant impact on the Plan and an
Account Owner’s or other contributor’s investment therein or result in termination of the Plan.

Reporting of Distributions
Distributions have two components: (1) principal, which is not taxable when distributed, and (2) earnings, if any,
which may be subject to federal (and possibly state) income taxation and the 10% additional federal tax. The earn-
ings portion is determined for all Accounts with the same Account Owner and Beneficiary based upon IRS rules and
is reported to the IRS and the Distributee on Form 1099-Q. Each year, the Plan Manager will send a Form 1099-Q
to every person who receives a distribution from the Plan setting forth the total amount distributed to each person
and the portion of the distribution that represents earnings. The Beneficiary will be considered the Distributee for
all distributions made payable to the Beneficiary or the Beneficiary’s Eligible Institution. The Account Owner will
be considered the Distributee for all other distributions. The Distributee must then determine how much of the
distribution is subject to federal income tax and the 10% additional federal tax. The Distributee should work with
his or her tax advisor to properly report distributions.

Rollovers. Code Section 529 permits an Account Owner to transfer the money in his or her Account to another
Section 529 Program. Rollovers can be made without incurring federal income tax consequences or the 10% addi-
tional federal tax. A Rollover will not be subject to federal tax or the 10% additional federal tax if it meets the
following conditions: (1) within 60 days of receipt of a distribution from a Section 529 Program, that distribution is
transferred to another Section 529 Program for the benefit of the same Beneficiary or a Member of the Family of the
current Beneficiary, and (2) in the case of Rollovers for the same Beneficiary, a Rollover is completed only once
during each 12-month period.

An Account Owner should consult his or her tax advisor regarding the federal tax consequences of investing in
the Plan.
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CONTINUING DISCLOSURE

To comply with Rule 15c2-12(b)(5) of the Securities Exchange Act of 1934 (the “Rule”), the Board will make appro-
priate arrangements for the benefit of Account Owners to produce and disseminate certain financial information and
operating data (the “Annual Information”) relating to Tomorrow’s College Investing Plan and notices of the occur-
rence of certain enumerated events as required by the Rule. They will make provision for the filing of the Annual
Information with each Nationally Recognized Municipal Securities Information Repository (“NRMSIR”) and with
a state of Texas information depository, if one then exists. They will also make appropriate arrangements to file
notices of certain enumerated events with the NRMSIR or the Municipal Securities Rulemaking Board and with the
state of Texas information depository, if one then exists.

FEDERAL CREDITOR PROTECTION

Recently enacted federal bankruptcy law may impact the treatment of a Section 529 Program Contribution or
Account in the event of a bankruptcy filing. An Account Owner or other contributor to the Plan should consult his
or her legal advisor about his or her particular circumstances.
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DEFINITIONS

Note: Other terms are defined elsewhere in this Plan Description.

“Member of the Family” means with respect to a Beneficiary:
(1) a son or daughter of the Beneficiary (or a descendant of either),
(2) a stepson or stepdaughter of the Beneficiary,
(3) a brother, sister, stepbrother, or stepsister of the Beneficiary,
(4) the father or mother of the Beneficiary or an ancestor of either,
(5) a stepfather or stepmother of the Beneficiary,
(6) a son or daughter of the brother or sister of the Beneficiary,
(7) a brother or sister of the father or mother of the Beneficiary,
(8) a son-in-law, daughter-in-law, father-in-law, mother-in-law, brother-in-law or sister-in-law of the

Beneficiary
(9) the spouse of the Beneficiary or the spouse of any person described in (1) through (8) above; or
(10) the first cousin of the Beneficiary.

A legally adopted child is treated as a child of the adoptive parent by blood. The terms “brother” and “sister” include
half brothers and half sisters.

“Rollover” means any distribution that is transferred within 60 days of receipt of such distribution to another Sec-
tion 529 Program for the benefit of the same Beneficiary or for the benefit of a Member of the Family of the Benefi-
ciary. In the case of Rollovers for the benefit of the same Beneficiary, the Rollover may occur only once every
12-month period.

“Section 529 Program” means a “qualified tuition program” established under and operated in accordance with
section 529 of the Code.
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For assistance, call toll-free

1-800-445-GRAD (4723)

Any person seeking additional information

may also visit us on the Internet at

www.texastomorrowfunds.org

No money that is invested in Tomorrow’s College Investment Plan is insured by the State of Texas, and neither the
principal that is invested nor the investment return is guaranteed by the State of Texas or any other entity.

Investments are not FDIC insured, not bank guaranteed and may lose value. This Plan Description contains
complete information about Tomorrow’s College Investment Plan, including fees and expenses. Please read this Plan

Description carefully before investing or sending money.

Distributing Broker/Dealer: Enterprise Fund Distributors, Inc., Member NASD/SIPC, Atlanta Financial Center,
3343 Peachtree Road, N.E., Suite 450, Atlanta, Georgia 30326-1022

For additional copies, write to Tomorrow’s College Investment Plan at: Enterprise Fund Distributors, Inc., Atlanta
Financial Center, 3343 Peachtree Road, N.E., Suite 450, Atlanta, GA 30326-1022

Publication # 96-956, Printed June 2007. The Texas Prepaid Higher Education Tuition Board and the Texas
Comptroller of Public Accounts are equal opportunity employers and do not discriminate on the basis of race, color,

religion, sex, national origin, age or disability in employment or in the provision of any services, programs or
activities.

In compliance with the Americans with Disabilities Act, this document may be requested in alternative formats by
calling 1-512-463-4600 or by fax 1-512-475-0900.

Susan Combs, Texas Comptroller of Public Accounts, Chairman, Texas Prepaid Higher
Education Tuition Board

529PLANDES CA6.07
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