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HEeArTH PLANS

BLUE Cross AND BLUE SHIELD oF MA
FarLLoN ComMmuniTY HEALTH PLAN
HARVARD P1LGRIM HEALTH CARE

Turts AssociatTeEpD HMO

The following information has been reproduced as it was submitted.

Health Plans
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APPENDIX C: BLUE CROSsS AND BLUE SHIELD OF MASSACHUSETTS

Form PC, Schedule EC (CEO)

1. For three relevant calendar years, please provide compensation information on the
attached Schedule EC-1.

See attached, completed Schedules EC-1.'!

2. For each calendar year, please describe the nature of each compensation component
and provide and explanation with regard to how and when any forms of contingent
compensation (e.g., deferred compensation, incentive compensation, and retirement)
accrue, vest and are (or will be) paid; please make reference to the relevant row and
column of Schedule EC-1. If any contingent compensation amount is reported in more
that one year, please indicate (i.e., identify double-reported amounts) and describe the
reason for doing so.

See attached Schedule EC Component Descriptions.

3. For each calendar year, please list any loans or loan guarantees initiated or existing
between your organization (or a Related Organization) and your chief executive officer.

There were no loans or loan guarantees initiated or existing between Blue Cross and Blue
Shield of Massachusetts, Inc. (“BCBSMA”) (or a Related Organization) and BCBSMA’s
chief executive officer during the specified time period.

4. To the extent that your organization used an independent compensation consultant in
establishing the compensation of your chief executive officer, please identify the
compensation consultant by name, and the name of the company or firm for which the
compensation consultant works.

In establishing its chief executive officer’s compensation, the BCBSMA Board of
Directors worked with the following compensation consultants during the specified period:

January 2009 - July 2009: Heidi Toppel, Watson Wyatt & Company
August 2009 - December 2011:  Jeffrey Bacher, Hay Group, Inc

5. How often is your chief executive officer’s compensation reviewed for reasonableness?

BCBSMA reviews its executive compensation program at least annually.

" For the period of March 16, 2010 through September 6, 2010, BCBSMA'’s former chief executive officer, William
C. Van Faasen (9/92 — 12/05), agreed to serve as BCBSMA's interim chief executive officer without compensation
for his services in that capacity. Therefore, a Schedule EC-1 was not completed for Mr. Van Faasen.

Appendix C: Blue Cross and Blue Shield Of MA
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6. Does your organization’s policy, procedure, and approach to setting compensation for
other members of your senior management team differ substantially from its policy,
procedure, and approach to setting the compensation of your chief executive officer? If
so, please provide a brief explanation of any differences.

BCBSMA'’s policy, procedure and approach to setting compensation for other members of its
senior management team do not differ substantially from the policy, procedure, and approach
to setting compensation for the chief executive officer.

Appendix C: Blue Cross and Blue Shield Of MA
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2009 Form PC, Schedule EC-1, Description of Components
Cleve Killingsworth

I. Base Compensation

Component A

This item is the regular pay component of base compensation.

Component B

This item is the personal time component of base compensation.

Component C

This item is the sick pay component of base compensation.
Component D
This item is the vacation pay component of base compensation.

II. Bonus and Incentive Compensation

Component A

This item is the payment under the company’s Leadership Performance Plan for the
successful achievement of performance goals approved by the Board of Directors.

II1. Other Reportable Compensation

Component A

This item is for benefit dollars, provided to all employees, providing medical and dental
benefits.

Component B

This item is the taxable portion of the cost of parking provided to the employee.

Component C

This item is the taxable portion of the automobile allowance provided to the employee.

Component D

This item is the taxable cost of the financial planning benefit provided to the employee.

Appendix C: Blue Cross and Blue Shield Of MA
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Component E

This item is the taxable portion of the cost of a driver.

IV. Retirement and Other Reportable Compensation

Component A

This item is the employer contribution to the employee’s tax deferred IRC §401(k)
retirement account.

Component B

This item is the amount accrued for financial accounting purposes for benefits under
employee retirement plans to be paid in future years.

Component C

This item is an amount accrued for financial accounting purposes for deferred
compensation under an incentive compensation plan to be paid in future years.

Component D

This item is the amount of an accrual for financial accounting purposes for deferred
compensation under an incentive compensation plan reportable in the prior year that was
reversed during the current year.

V. Nontaxable Benefits

Component A

This item is for the employer’s cost of an insurance benefit.

Appendix C: Blue Cross and Blue Shield Of MA
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2010 Form PC, Schedule EC-1, Description of Components
Cleve Killingsworth

I. Base Compensation

Component A

This item is the regular pay component of base compensation.

Component B

This item is the personal time component of base compensation.

Component C

None.

Component D

This item is the vacation pay component of base compensation.

Component E

This item is the severance payment component of base compensation.

I1. Bonus and Incentive Compensation

Component A

This item is the payment under the company’s Leadership Performance Plan for the
successful achievement of performance goals approved by the Board of Directors.

II1. Other Reportable Compensation

Component A

This item is for benefit dollars, provided to all employees, providing medical and dental
benefits.

Component B

This item is the taxable portion of the cost of parking provided to the employee.

Component C

Appendix C: Blue Cross and Blue Shield Of MA
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This item is the taxable portion of the automobile allowance provided to the employee.

Component D

This item is the taxable cost of the financial planning benefit provided to the employee.

Component E-1

This item is the taxable portion of the cost of a driver.

Component E-2

This item is the payment to the employee under the employee pension plan.

Component E-3

This item is the payment to the employee under the senior level employee’s retirement
plan.

IV. Retirement and Other Reportable Compensation

Component A

This item is the employer contribution to the employee’s tax deferred IRC §401(k)
retirement account.

Component B

None.

Component C

None.
Component D
This item is the tax deferred rollover from the employee’s retirement account.

V. Nontaxable Benefits

Component A

This item is for the employer’s cost of an insurance benefit.

Appendix C: Blue Cross and Blue Shield Of MA
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2010 Form PC, Schedule EC-1, Description of Components
Andrew Dreyfus

I. Base Compensation

Component A

This item is the regular pay component of base compensation.

Component B

This item is the personal time component of base compensation.

Component C

This item is the sick pay component of base compensation.

Component D

This item is the vacation pay component of base compensation.
Component E
This item is the retro pay component of base compensation.

I1. Bonus and Incentive Compensation

Component A

This item is the payment under the company’s Leadership Performance Plan for the
successful achievement of performance goals approved by the Board of Directors.

I11. Other Reportable Compensation

Component A

This item is for benefit dollars, provided to all employees, providing medical and dental
benefits.

Component B

This item is the taxable portion of the cost of parking provided to the employee.

Component C

This item is the taxable portion of the automobile allowance provided to the employee.

14
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Component D

This item is the taxable cost of the financial planning benefit provided to the employee.
Component E
This item is the taxable portion of employee wellness benefits available to all employees.

IV. Retirement and Other Reportable Compensation

Component A

This item is the employer contribution to the employee’s tax deferred IRC §401(k)
retirement account.

Component B

This item is the amount accrued for financial accounting purposes for benefits under
employee retirement plans to be paid in future years.

V. Nontaxable Benefits

Component A

This item is for the employer’s cost of an insurance benefit.

Appendix C: Blue Cross and Blue Shield Of MA
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2011 Form PC, Schedule EC-1, Description of Components

I. Base Compensation

Component A

This item is the regular pay component of base compensation.

Component B

This item is the personal time component of base compensation.

Component C

None.
Component D
This item is the vacation pay component of base compensation.

II. Bonus and Incentive Compensation

None.

I11. Other Reportable Compensation

Component A

This item is for benefit dollars, provided to all employees, providing medical and dental
benefits.

Component B

This item is the taxable portion of the cost of parking provided to the employee.

Component C

This item is the taxable portion of the automobile allowance provided to the employee.

Component D

This item is the taxable cost of the financial planning benefit provided to the employee.

Component E

This item is the taxable portion of employer paid insurance cost.

Appendix C: Blue Cross and Blue Shield Of MA
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IV. Retirement and Other Reportable Compensation

Component A

This item is the employer contribution to the employee’s tax deferred IRC §401(k)
retirement account.

Component B

This item is the amount accrued for financial accounting purposes for benefits under
employee retirement plans to be paid in future years.

Component C

This item is an amount accrued for financial accounting purposes for deferred
compensation under an incentive compensation plan to be paid in future years (LPP).

Component D

This item is an amount accrued for financial accounting purposes for deferred
compensation under an incentive compensation plan to be paid in future years (LTI).

V. Nontaxable Benefits

Component A

This item is for the employer’s cost of an insurance benefit.

18
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APPENDIX D: FALLON CoMMUNITY HEALTH P1LAN

Fallon Community Health Plan, Inc. January 31, 2013
Response to Request for Documents dated December 17, 2012

Form PC, Schedule EC (CEO)

All questions are with regard to your organization's chief executive officer, and are made for the
period beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form PC
instructions for definitions of terms (including "Related Organization", "Related Party", and
"Termination of Employment or Change of Control Compensatory Arrangement").

1. For the three relevant calendar years, please provide compensation information on the attached
Schedule EC-1.

See Aattached

2. For each calendar year, please describe the nature of each compensation component and
provide an explanation with regard to how and when any forms of contingent compensation
(e.g., deferred compensation, incentive compensation, and retirement) accrue, vest, and are (or
will be) paid; please make reference to the relevant row and column of Schedule EC-1. If any
contingent compensation amount is reported in more than one year, please indicate (i.e., identify
double-reported amounts) and describe the reasons for doing so.

A. NATURE OF COMPENSATION COMPONENTS

2009 Eric H. Schultz

Row II (Bonus and Incentive Compensation) Component A - $200,040: This amount represents
incentive compensation earned in 2008 and paid in 2009.

Row III (Other Reportable Compensation) Component A - $1,338: This amount represents the
value (imputed income) of employer provided group term taxable life insurance coverage over

$50,000.

Row IV (Retirement and Other Reportable Compensation) Component A— $19,600: This
amount represents employer contributions to the CEO’s 401 (k) during the plan year.

Row IV (Retirement and Other Reportable Compensation) Component B - $1,450: This amount
represents the actuarial increase to the value of the CEO’s defined benefit pension plan. The
defined benefit pension plan was frozen on 12/31/06.

Row IV (Retirement and Other Reportable Compensation) Component C - 850,750: This amount
represents the amount of deferred contributions to the CEQO’s Supplemental Executive
Retirement Plan.

20 Appendix D: Fallon Community Health Plan
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Fallon Community Health Plan, Inc. January 31, 2013
Response to Request for Documents dated December 17, 2012

2010 Eric H. Schultz

Row III (Other Reportable Compensation) Component A - $206: This amount represents the
value (imputed income) of employer provided group term taxable life insurance coverage over

$50,000.

Row III (Other Reportable Compensation) Component B - $76,232: This amount represents a
final payout of unused earned time (vacation) upon the CEO’s departure.

Row IV (Retirement and Other Reportable Compensation) Component A - $7,187: This amount
represents employer contributions to the CEO’s 401 (k) during the plan year.

Row IV (Retirement and Other Reportable Compensation) Component B - $33,674:  This

amount represents the actuarial increase to the value of the CEO’s defined benefit pension plan.
The defined benefit pension plan was frozen on 12/31/06.

2010 W. Patrick Hughes

Row III (Other Reportable Compensation) Component A - $3,762: This amount represents the
value (imputed income) of employer provided group term taxable life insurance coverage over
$50,000.

Row III (Other Reportable Compensation) Component B - $3,156: This amount represents a
payment of unused earned time (vacation).

Row III (Other Reportable Compensation) Component C - 360,250: This amount represents the
distribution paid to the CEO from his Supplemental Executive Retirement Plan.

Row IV (Retirement and Other Reportable Compensation) Component A - $10,329: This amount
represents employer contributions to the CEO’s 401 (k) during the plan year.

Row IV (Retirement and Other Reportable Compensation) Component B - $66,800: This amount
represents incentive compensation earned in 2010 and paid in 2011. (This is a double-reported
amount - see reference to 2011 W. Patrick Hughes, Row Il Component A).

Row IV (Retirement and Other Reportable Compensation) Component C - 860,250 This amount
represents a deferred contribution into the CEO'’s Supplemental Executive Retirement Plan.

2011 W. Patrick Hughes

Row II (Bonus and Incentive Compensation) Component A - $66,800: This amount represents
incentive compensation earned in 2010 and paid in 2011. (This is a double-reported amount -
See reference to 2010 W. Patrick Hughes, Row IV Component B).

2
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Fallon Community Health Plan, Inc. January 31, 2013
Response to Request for Documents dated December 17, 2012

Row III (Other Reportable Compensation) Component A - 83,762: This amount represents the
value (imputed income) of employer provided group term taxable life insurance coverage over
$50,000.

Row III (Other Reportable Compensation) Component B - $88,200: This amount represents the
distribution paid to the CEO from his Supplemental Executive Retirement Plan.

Row IV (Retirement and Other Reportable Compensation) Component A - $12,250: This amount
represents employer contributions to the 401 (k) during the plan year.

Row IV (Retirement and Other Reportable Compensation) Component B - $216,460: This
amount represents incentive compensation earned in 2011 and paid in 2012.

Row IV (Retirement and Other Reportable Compensation) Component B - $88,200: This amount
represents a deferred contribution into the CEO’s Supplemental Executive Retirement Plan.

B. EXPLANATION OF CONTINGENT COMPENSATION

Incentive Compensation: All employees in certain job grades, including the CEQ, are eligible
for a corporate incentive plan. The CEQ’s incentive plan payment is determined by the
independent members of the organization’s Board of Directors, and is based on whether certain
corporate and individual targets are met. Using the Board-approved metrics, the Board annually
evaluates the CEO’s and organization’s prior year performance and determines whether an
incentive compensation payment will be made, and if so, the amount of the payment.

401(k) Contributions: The organization has a corporate-wide policy that applies to all eligible
employees, including the CEO, where the organization will match the employee’s own
contributions to the organization’s 401 (k) plan up to five (5) percent, subject to IRS caps on
contributions.

Supplemental Executive Retirement Plan (SERP): The organization maintains a 457(f) SERP
for certain executives, including the CEO, as approved by the Board of Directors. The CEO is
provided with a defined annual contribution that targets a percentage of final average pay. The
target is offset by all other employer-provided benefits and 100% of Primary Social Security.
The organization’s Board of Directors has the authority and discretion under the SERP whether
to fund the SERP. Each year, at the end of the year, the Board of Directors determines whether
it will fund the CEO’s SERP contribution for that year, and at what amount. Fifty (50) percent
of each contribution is vested after three (3) years of participation in the plan. The remaining
deferred contributions are vested on the earliest of 65 years of age, death, disability, or
involuntary separation from service (for a reason other than cause), at which time distributions
of deferred amounts are made to the participant.
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Fallon Community Health Plan, Inc. January 31, 2013
Response to Request for Documents dated December 17, 2012

3. For each calendar year, please list any loans or loan guarantees initiated or existing between
your organization (or a Related Organization) and your chief executive officer.

None

4. To the extent that your organization used an independent compensation consultant in
establishing the compensation of your chief executive officer, please identify the compensation
consultant by name, and the name of the company or firm for which the compensation consultant
works.

Michael J. Lagory

Principal

Sullivan, Cotter and Associates, Inc.
4000 Town Center, Suite 1750
Southfield, MI 48075-1411

5. How often is your chief executive officer's compensation reviewed for reasonableness?
Annually

6. Does your organization's policy, procedure, and approach to setting compensation for other
members of your senior management team differ substantially from its policy, procedure, and
approach to setting the compensation of your chief executive officer? If so, please provide a brief
explanation of any differences.

The policy, procedure, and approach to setting the compensation of the CEO and other members
of the senior management team are substantially similar. One difference is that while the
Executive Evaluation and Compensation Committee (the “Committee”) of the FCHP Board of
Directors establishes the compensation of certain of FCHP'’s senior management team, the
compensation of the CEQ is established each year by the full Board of Directors, taking into
consideration the recommendations of the Committee. Only independent members of both the
Committee and the full Board of Directors, as defined under applicable Internal Revenue Service
regulations and guidelines, participate in establishing the compensation of the CEO and other
members of the senior management team.
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2009 Harvard Pilgrim Health Care CEO Compensation-Charles Balker
Description of Components:

1) The total compensation reported as component A(i) consists of the pro-rated base salary per contract, less
the employee portion of nontaxable benefits reported in line V(i), the travel allowance (4), and the amount for
tax consulting services (5).

2) Vacation Payout
3) Float Cash Out.

6) Harvard Pilgrim has an executive incentive plan that ties a significant portion of an executive’s total
compensation to the performance of the Company. On an annual basis, subject to organization and individual
performance, the Company pays eligible participants their incentive compensation for the prior year, part of
which (up to 50% of the goal) is contingent on operating earnings of HPHC, Inc. and its affiliates (on a
combined statutory basis).

7) Harvard Pilgrim adopted 2 plan to provide additional discretionary retirement benefits to those executives
who may lose benefits due fo the IRS limitations on compensation in the 401(k) Retitement Plan for the period
between January | and December 31, 2009. Eligible participants receive a discretionary contribution to the
457(b) Plan from the Company to make up for the shortfall they experience in the Company contribution to the
401¢k) Retirement Plan because they have earnings in excess of the annual IRS limit for covered
compensation. In the case of executive officers, including the CEQ, the Company makes a cash payment in
liew of the employer contribution to the 457(b) Plan. The employer payment amount for 2009 plan year is
based on 10% of the executive’s 2008 eligible earnings in excess of $245,000.

8) Represents imputed income for the Company paid premium for group term life insurance.

9) Harvard Pilgrim has a 401(k) Retirement Plan that provides for a Company match of up to 4% of eligible
compensation and an additional 4% of eligible compensation contribution to the participant’s retirement
account.

10) Represents the employee paid portion of non taxable benefits (i.e., medical, dental, flexible spending etc.).

11) Represents the employer paid portion of non taxable benefits (i.c., medical, dental, HSA etc.).
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2009 Harvard Pilgrim Health Care Interim CEO Compensation-Bruce Bullen
Description of Components:

1) The total compensation reported as component A(i) consists of the pro-rated base salary, less the 457(b)
deferral reported in line 11I(i) and the employee portion of nontaxable benefits reported in line V(i).

2) Harvard Pilgrim has an executive incentive plan that ties a significant portion of an executive’s total
compensation to the performance of the Company. On an annual basis, subject to organization and individual
performance, the Company pays eligible participants their incentive compensation for the prior year, part of
which (up to 50% of the goal} is contingent on operating earnings of HPHC, Inc. and its affiliates (on a
combined statutory basis).

3) Harvard Pilgrim adopted a plan to provide additional discretionary retirement benefits o those executives
who may lose benefits due to the IRS limitations on compensation in the 401(k) Retirement Plan for the period
between January 1 and December 31, 2009. Eligible participants receive a discretionary contribution to the
457(b) Plan from the Company to make up for the shortfall they experience in the Company contribution to the
401(k) Retirement Pian because they have earnings in excess of the annual IRS limit for covered
compensation. In the case of executive officers, including the CEO, the Company makes a cash payment in
lieu of the employer contribution to the 457(b) Plan. The employer payment amount for 2609 plan year is
based on 10% of the executive’s 2008 eligible earnings in excess of $245,000.

4) Represents a retention bonus payment.

5) Represents reimbursement for supplemental Long Term disability premiwns.

6) Represents employee contributions to the 457(b) plan discussed above in item #3.

7) Represents imputed income for Company pai& premium for group term life insurance.

8) Harvard Pilgrim has a 401(k) Retirement Plan that provides for a Company match of up to 4% of eligible
compensation and an additional 4% of eligible compensation contribution to the participant’s retirement
account,

9} Represents the employee paid portion of non taxable benefits (i.e., medical, dental, flexible spending etc.).

10) Represents the employer paid portion of non taxable benefits (i.e., medical, dental, HSA etc.).
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2010 Harvard Pilgrim Health Care Interim CEO Compensation —Bruce Bullen
Description of Components:

1) The total compensation reported as component A(i) consists of the pro-rated base salary, less the 457(b)
deferral reported in line 111(i) and the employee portion of nontaxable benefits reported in line V(i).

2) Harvard Pilgrim has an executive incentive plan that ties a significant portion of an executive’s total
compensation to the performance of the Company. On an annual basis, subject to organization and individual
performance, the Company pays eligible participants their incentive compensation for the prior year, part of
which (up to 50% of the goal) is contingent on operating eatnings of HPHC, Inc. and its affiliates (on a
combined statutory basis).

3) Harvard Pilgrim adopted a plan to provide additional discretionary retirement benefits to those executives
who may lose benefits due to the IRS limitations on compensation in the 401(k) Retirement Plan for the period
between January ! and December 31, 2010. Eligible participants will receive a discretionary contribution to
the 457(b) Plan from the Company to make up for the shortfall they experience in the Company’s condribution
to the 401(k) Retirement Plan because they have earnings in excess of the annual IRS limit for covered
compensation. In the case of executive officers, including the CEO, the Company makes a cash payment in
lieu of the employer contribution to the 457(b) Plan. The employer payment amount for 2010 plan year is
based on 10% of the executive’s 2009 eligible earnings in excess of $245,000.

4) Represents a retention bonus payment.

5) Represents salary continuation amounts paid per Mr. Bullen’s chief operating officer contract with Harvard
Pilgrim.

6) Represents vacation payout.

7) Represents employee contributions to the 457(b) plan discussed above in item #3.

8) Represents imputed income for Company paid premium for group tetrn life insurance.

9) Harvard Pilgrim has a 401(k) Retirement Plan that provides for a Company match of up to 4% of eligible
compensation and an additional 4% of eligible compensation contribution to the participant’s retirement
account.

10) Represents the employee paid portion of non taxable benefits (i.e., medical, dental, flexible spending etc.).

11) Represents the employer paid portion of non taxable benefits (i.e., medical, dental, HSA etc.).

12) Represenis the cost of outplacement services.

Appendix E: Harvard Pilgrim Health Care
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2010 Harvard Pilgrim Health Care CEO Compensation-Eric Schultz
Description of Components:

1} The total compensation reported as component A(i) consists of the base salary per contract, less the 457(b)
deferral reported in line I1K(i) and the employee portion of nontaxable benefits repotted in line V(i)

2) Represents a sign on bonus per employment contract.

3) Represents reimbursement for suppiemental Long Term Disability premiums.

4) Harvard Pilgrim adopted a plan to provide additional discretionary retirement benefits fo those executives
who may lose benefits due to the IRS limitations on compensation in the 4G1(k) Retirement Plan for the period
between January 1 and December 31, 2010. Represents employee contributions to the 457(b) plan.

5) Represents imputed income for Company paid premium for group term life insurance.

6) Harvard Pilgrim adopted a long-term incentive plan for its Chief Executive Officer and other senior
executives for 2010-2012. The Plan is based on a variety of performance measures and is earned over a three
year period. Some or all of the deferred compensation amounts reported herein for the potential earnings
under this Plan may or may not be paid to the executives based on the actual results of the performance
measures as determined at the end of the three year period.

7) Represents the employee paid portion of non taxable benefits {i.e., medical, dental, flexible spending etc.).

8) Represents the employer paid portion of non taxable benefits (i.e., medical, dental, HSA ete.).

Appendix E: Harvard Pilgrim Health Care
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2011 Harvard Pilgrim Health Care CEO Compensation-Eric Schultz
Description of Components;

1} The total compensation reported as component A(i) consists of the base salary per contract less the 457(b)
deferral reported in line 111(i) and the employee portion of nontaxable benefits reported in tine V(i).

2) Harvard Pilgrim has an executive incentive plan that ties a significant portion of an executive’s total
compensation to the performance of the Company. On an annual basis, subject to organization and individual
petformance, the Company pays eligible participants their incentive compensation for the prior year, part of
which (up to 50% of the goal} is contingent on operating earnings of HPHC, Inc. and its affiliates (on a
combined statutory basis).

3) Harvard Pilgrim adopted a plan fo provide additional discretionary retirement benefits to those executives
who may lose benefits due to the IRS limitations on compensation in the 401(k) Retirement Plan for the period
between January 1 and December 31, 2011, Eligible participants will receive a discretionary contribution to
the 457(b) Plan from the Company to make up for the shortfall they experience in the Company’s centribution
to the 401(k) Retirement Plan because they have earnings in excess of the annual IRS limit for covered
compensation. In the case of executive officers, including the CEO, the Company makes a cash payment in
lieu of the employer contribution to the 457(b) Plan. The employer payment amount for 2011 plan year is
based on 10% of the executive’s 2010 eligible earnings in excess of $245,000.

4) Represents reimbursement for supplemental long term disability premiums.

5) Represents employee contributions to the 457(b) plan discussed above in item #3.

6) Represents imputed income for Company paid premium for group term life insurance.

7) Harvard Pilgrim adopted a long-term incentive plan for its Chief Executive Officer and other senior
executives for 2010-2012. The Plan is based on a variety of perforimance measures and is earned over a thiee
year period. Some or all of the deferred compensation amounts reported herein for the potential earnings
undet this Pian may or may not be paid to the executives based on the actual results of the performance
measures as determined at the end of the three year period.

8) Harvard Pilgrim has a 401(k) Retirement Plan that provides for a Company match of up to 4% of eligible
compensation and an additional 4% of eligible compensation contribution to the participant’s retirement
account.

9) Represents the employee paid portion of non taxable benefits (i.e., medical, dental, flexible spending ete.).

10) Represents the employer paid portion of non taxable benefits (i.e., medical, dental, HSA etc.).

Appendix E: Harvard Pilgrim Health Care
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Harvard Pilgrim Health Care, Inc.
January 31, 2013

Form PC, Schedule EC (CEO)

All questions are with regard to your organization’s chief executive officer, and are made for the period
beginning fanuvary i, 2009 and ending December 31, 2011. Please refer to the Form PC instructions for
definitions of terms (including “Related Organization”, “Related Party”, and “Termination of Employment or
Change of Control Compensatory Arrangement™),

1. For the three relevant calendar years, please provide compensation information on the attached Schedule
EC-1.

Compensation information has been provided for each chief executive officer of Harvard Pilgrim from January
1, 2009 thvough December 31, 201 1. There are a total of five (5) Form PC, Schedule EC-1’s attached
representing the following chief executive officers and interiim chief executive officer:

2009. Charles Baker, Bruce Bullen (interim CEO)
2010: Bruce Bullen (interim CEQ), Eric Schultz
2011 Eric Schultz

2. For each calendar year, please describe the nature of each compensation component and provide an
explanation with regard to how and when any forms of contingent compensation (e.g., deferred
compensation, incentive compensation, and retivement) accrue, vest, and are (or will be} paid; please make
reference to the relevant row and column of Schedule EC-1. If any contingent compensation amount is
reported in more than one year, please indicate (i.e., identify double-reported amounts) and describe the
reasons for doing so.

Each Form PC, Schedule EC-1 attached is followed by a document describing the nature of each compensation
component.

3. For each calendar year, please list any loans or loan guarantees initiated or existing between your
organization (or a Related Organization) and your chief executive officer.

There were no loans or loan guarantees between Harvard Pilgrim and any of its chief executive officers from
January 1, 2009 through December 31, 2011,

4. To the extent that your organization used an independent compensation consultant in establishing the
compensation of your chief executive officer, please identify the compensation consultant by name, and
the name of the company or firm for which the compensation consultant works.

John Adams of Towers Watson is engaged as an independent compensation consultant for the Harvard Pilgrim

Beard of Directors, and his services include those related to compensation of Harvard Pilgrim’s chief

executive officer.

5. How often is your chief executive officer’s compensation reviewed for reasonableness?

The chiel executive officer’s compensation is reviewed annually for reasonableness.

6. Does your organization’s policy, procedure, and approach to setting compensation for other members of
your senior management team differ substantially from its policy, procedure, and approach to setting the

compensation of your chief executive officer? If so, please provide a brief explanation of any differences.

No, Harvard Pilgrim’s approach to setting compensation for members of its senior nanagement does not differ
substantially from its appreach to seiting the compensation of its chief executive officer.

38
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AprrPENDIX F: Turts AssociaTeEp HMO

Form PC, Schedule EC (CEO)

All questions are with regard to your organization's chief executive officer, and are made for the period
beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form PC instructions for
definitions of terms (including "Related Organization", "Related Party", and "Termination of
Employment or Change of Control Compensatory Arrangement").

1. For the three relevant calendar years, please provide compensation information on the attached

Schedule EC-1.

Please see attached Form PC, Schedule EC-1 for calendar years 2009, 2010 and 2011.

2. For each calendar year, please describe the nature of each compensation component and provide an
explanation with regard to how and when any forms of contingent compensation (e.g., deferred
compensation, incentive compensation, and retirement) accrue, vest, and are (or will be) paid; please
make reference to the relevant row and column of Schedule EC-1. If any contingent compensation
amount is reported in more than one year, please indicate (i.e.; identify double-reported amounts) and
describe the reasons for doing so.

1. Base Compensation

Base salary paid by Company on a bi-weekly basis for the tax year and in the tax year.

II. Bonus/Incentive Comp

Incentive compensation paid by Company in the tax year for CEO’s performance in the
prior year. CEO performance is assessed by metrics measuring corporate performance.
The metrics for annual incentive compensation plan are defined by the Company’s
Compensation Committee.

II1. Other Reportable Compensation

A. Group life insurance

CEO’s life insurance is above the IRC threshold and therefore has associated imputed
income based on age and value of the life insurance above the threshold. Imputed
income is associated with group life insurance at 1x annual salary and is not a

contribution by the Company, nor was it actual compensation received by Mr. Roosevelt.

B. Executive long-term
disability

Represents CEO contributions for long-term disability coverage.

C. Contributions to
Executive Savings Plan

The Executive Savings Plan is a non-qualified deferred compensation plan. It is an
unfunded and unsecured plan.

Item C represents Company contributions that were contributed and/or vested during the
year. The Company contributes matching contributions which vest, based on an
employee’s tenure, equally over a 3 year period. The Company also contributes an
annual supplemental company contribution which vests after 5 years of service.
Company contributions to the Executive Savings Plan are made in the first quarter of the
tax year. Contributions for the current CEO have fully vested based on his length of
service.

This income is earned but will not be paid until withdrawal from the Plan resulting from
separation from service, including termination of employment or retirement.

D. Health Savings Account

Represents CEQ’s pre-tax contributions to healthcare savings account.

E. Medical

Represents CEO’s pre-tax contributions to medical insurance.

F. Dental

Represents CEO’s pre-tax contributions to dental insurance.

G. Flexible Spending
Account

Represents CEQ’s pre-tax contributions to a flexible spending account.

H. T-Pass

Represents pre-tax employee contributions based on election to purchase an MBTA
commuter pass through Tufts Health Plan.

1
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IV. Retirement and Other Reportable Compensation

A. Executive Savings Plan CEO elected to defer a portion of his incentive compensation into the Executive Savings
Plan which is reflected on the attached schedules. This income is earned but will not be
paid until withdrawal from the Plan resulting from separation from service, including
termination of employment or retirement. Please note — This amount is also reported
in item II above and therefore double-reports and overstates the total of all
components on schedule EC-1.

B. Retirement Contribution Represents discretionary annual Company contribution made to the 401(k) plan which is
paid in the tax year based on the Company’s prior year performance.

C. 401K Match Represents annual matching contribution to the 401(k) plan. Contributions vest equally
over a 3 year period. The current CEO’s contributions have fully vested based on his
length of service.

V. Non-taxable benefits

A. Med & Dental Company | Represents Company contribution paid for CEO’s medical & dental insurance.
contributions

B. Life & Disability — Non- | Represents Company contribution paid for life and disability insurance plus workmen’s
Taxable and WC compensation.

3. For each calendar year, please list any loans or loan guarantees initiated or existing between
your organization (or a Related Organization) and your chief executive officer.

No loans or loan guarantees were initiated or existed.

4. To the extent that your organization used an independent compensation consultant in
establishing the compensation of your chief executive officer, please identify the compensation
consultant by name, and the name of the company or firm for which the compensation consultant
works.

Warren Kerper, SullivanCotter and Associates.

5. How often is your chief executive officer's compensation reviewed for reasonableness?
Annually.

6. Does your organization's policy, procedure, and approach to setting compensation for other
members of your senior management team differ substantially from its policy, procedure, and
approach to setting the compensation of your chief executive officer? If so, please provide a brief

explanation of any differences.

Mr. Roosevelt is the only executive who serves pursuant to an Employment Agreement which defines
certain contractual obligations with respect to Mr. Roosevelt’s compensation.

2
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HospPiTALS AND PROVIDER SYSTEMS

BAysTATE HEALTH
BETH ISRAEL DEACONESS MEDICAL CENTER
BostoN MEDICAL CENTER
BricHAM AND WOMEN’S / FAULKNER HOSPITAL
CHILDREN’S HosPITAL
DANA-FARBER CANCER INSTITUTE
LAHEY HEALTH
LAWRENCE GENERAL HOSPITAL
MASSACHUSETTS GENERAL HOSPITAL
PARTNERS HEALTHCARE SYSTEM
STURDY MEMORIAL HOSPITAL

UMaAss MEMORIAL HEALTH CARE

The following information has been reproduced as it was submitted.
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APPENDIX G: BAYSTATE HEAITH

Form PC, Schedule EC (CEO)

All questions are with regard to your organization's chief executive officer, and are made for the
period beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form PC
instructions for definitions of terms (including "Related Organization", "Related Party", and
"Termination of Employment or Change of Control Compensatory Arrangement").

1. For the three relevant calendar years, please provide compensation information on the
attached Schedule EC-1.

EC-1 forms for 2009, 2010 and 2011 attached.

2. For each calendar year, please describe the nature of each compensation component and
provide an explanation with regard to how and when any forms of contingent compensation
(e.g., deferred compensation, incentive compensation, and retirement) accrue, vest, and are
(or will be) paid; please make reference to the relevant row and column of Schedule EC-1. If
any contingent compensation amount is reported in more than one year, please indicate (i.e.,
identify double-reported amounts) and describe the reasons for doing so.

Please see information attached hereto.

3. For each calendar year, please list any loans or loan guarantees initiated or existing between
your organization (or a Related Organization) and your chief executive officer.

None.

4. To the extent that your organization used an independent compensation consultant in
establishing the compensation of your chief executive officer, please identify the
compensation consultant by name, and the name of the company or firm for which the
compensation consultant works.

Towers Watson, including John Adams and John Nevers.

5. How often is your chief executive officer's compensation reviewed for reasonableness?

The compensation of the President and Chief Executive Officer (“CEQO”) of Baystate
Health (“BH”) is reviewed for reasonableness annually.

6. Does your organization's policy, procedure, and approach to setting compensation for other
members of your senior management team differ substantially from its policy, procedure, and
approach to setting the compensation of your chief executive officer? If so, please provide a
brief explanation of any differences.

No significant differences, although the CEO provides input for setting the
compensation for other members of the senior management team.

1447097
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BETH ISRAEL DEACONESS MEDICAL CENTER

ArreNDIX H
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Form PC, Schedule EC-1 — Component Description Attachment

Calendar Year: 2009 — Paul F. Levy

Entity Name:

EIN:

Beth Israel Deaconess Medical Center

04-2103881

Compensation Component description

Base Compensation
- Component A: Base Compensation

Bonus & Incentive Compensation

Component A: Incentive compensation based on a combination of
meeting or exceeding BIDMC’s budgeted consolidated operating
margin and meeting individual goals and objectives for the fiscal year
ended September 30, 2008 but not paid until after December 31,
2008.

Other Reportable Compensation

Component A: The employee’s own contributions to 403b Plan
Component B: The employee’s own deferrals under a nonqualified
457(b) plan

Component C: Combined amount received and deferred by employer
under a nonqualified retirement plan

Component D: Taxable Life

Retirement and Other Reportable Compensation

Component A: Employer Contributions to 403b Retirement Plan

Nontaxable Benefits

Component A: Employee and employer contributions to health
insurance, Group term life insurance & Group Disability insurance,
and other Health & Welfare Plan benefits

Appendix H: Beth Israel Deaconess Medical Center
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Form PC, Schedule EC-1 — Component Description Attachment
Calendar Year: 2010 — Paul F. Levy
Entity Name: Beth Israel Deaconess Medical Center

EIN: 04-2103881

Compensation Component description

L. Base Compensation
- Component A: Base Compensation
- Component B: The employee’s own contributions to a 403b Plan
(Please note: this amount was reported as Base Compensation
beginning with the Form 990 filed for the fiscal year ended September
30, 2011 in accordance with a change to the Form 990 instructions)

Il Bonus & Incentive Compensation
- None

M. Other Reportable Compensation

- Component A: Combined amount received and deferred by employer
under a nonqualified retirement plan

- Component B: Taxable Life

- Component C: Other taxable income (Please note: A portion of the
amount included here as Other taxable income was originally reported
as part of Retirement and other Deferred Compensation in the Form
990 as filed)

Iv. Retirement and Other Reportable Compensation
- Component A: Employer Contributions to 403b Retirement Plan

V. Nontaxable Benefits
- Component A: Employee and employer contributions to health
insurance, Group term life insurance & Group Disability insurance,
and other Health & Welfare Plan benefits

Appendix H: Beth Israel Deaconess Medical Center
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Form PC, Schedule EC-1 — Component Description Attachment
Calendar Year: 2011 — Paul F. Levy
Entity Name: Beth Israel Deaconess Medical Center

EIN: 04-2103881

Please Note: Mr. Levy resigned from the position of President and CEO of Beth Israel
Deaconess Medical Center effective February 2, 2011

Compensation Component description

L. Base Compensation
- Component A: Base Compensation includes payments to Mr. Levy
through February 2011.

Il Bonus & Incentive Compensation
- None

M. Other Reportable Compensation
- Component A: Taxable Life
- Component B: Combined amount received and deferred by employer
under a nonqualified retirement plan.
- Component C: Compensation paid under a Salary Continuation
Agreement

IV. Retirement and Other Reportable Compensation
- Component A: Employer Contributions to 403b Retirement Plan

V. Nontaxable Benefits
- Component A: Employee and employer contributions to health
insurance, Group term life insurance & Group Disability insurance,
and other Health & Welfare Plan benefits

Appendix H: Beth Israel Deaconess Medical Center
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Form PC, Schedule EC-1 — Component Description Attachment
Calendar Year: 2011 — Kevin Tabb, M.D.
Entity Name: Beth Israel Deaconess Medical Center

EIN: 04-2103881

Please Note: Dr. Tabb commenced his role as President and Chief Executive Officer of
Beth Israel Deaconess Medical Center effective October 17, 2011.

Compensation Component description

. Base Compensation
- Component A: Base Compensation
- Component B: The employee’s own contributions to a 403b Plan

Il Bonus & Incentive Compensation

- Component A: Incentive compensation based on meeting individual
goals and objectives

- Component B: A one-time transition payment made pursuant to the
initial contract exception described in Treasury Regulations Section
53.4958-4(a)(3). BIDMC followed the rebuttable presumption
procedures described in Regulations Section 53.4958-6(c) in setting
Dr. Tabb’s compensation.

lil. Other Reportable Compensation
- Component A: Taxable Life
- Component B: Temporary Housing (Please Note: Dr. Tabb resided
in California prior to his employment at BIDMC. As part of Dr. Tabb’s
transitional relocation, BIDMC provided temporary housing to Dr.
Tabb during the 2011 calendar year.)

Iv. Retirement and Other Reportable Compensation
- None
V. Nontaxable Benefits

- Component A: Employee and employer contributions to health
insurance, Group term life insurance & Group Disability insurance,
and other Health & Welfare benefits

- Component B: Non-taxable reimbursement of relocation expenses
(Please note: As noted above, prior to his employment with BIDMC,
Dr. Tabb resided in California. In accordance with common practice,
BIDMC provided certain relocation cost reimbursements to Dr. Tabb
to help defray the cost of his employment related move. All relocation
expense reimbursements were reviewed to ensure proper taxable or
non-taxable reporting. This amount relates to non-taxable
reimbursement of qualified relocation expenses.)
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APPENDIX I: BostoN MEDICAL CENTER

Response of Boston Medical Center
January 31, 2013
Page 1 of 2
Form PC, Schedule EC (CEO)

All questions are with regard to your organization's chief executive officer, and are made for the
period beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form PC
instructions for definitions of terms (including "Related Organization", "Related Party", and
"Termination of Employment or Change of Control Compensatory Arrangement").

1. For the three relevant calendar years, please provide compensation information on the
attached Schedule EC-1.

See attached.

2. For each calendar year, please describe the nature of each compensation component and
provide an explanation with regard to how and when any forms of contingent compensation
(e.g., deferred compensation, incentive compensation, and retirement) accrue, vest, and are
(or will be) paid; please make reference to the relevant row and column of Schedule EC-1. If
any contingent compensation amount is reported in more than one year, please indicate (i.e.,
identify double-reported amounts) and describe the reasons for doing so.

KATHLEEN WALSH: (3/1/2010 - PRESENT)

2010

Row IT, Column A: The amount is Ms. Walsh's signing bonus for fiscal year ending
September 30, 2010, under the terms of her employment agreement. See Tab 3 of
Supporting Documents Binder ("Binder"). This bonus was contingent upon her continued
employment through September 30, 2010.

Row IV, Column A: The amount includes a special one-time contribution and an annual
contribution to Ms. Walsh's SERP account according to the terms of supplemental executive
compensation agreement. For accrual, vesting, and contribution details, see Tab 4, Binder-.

2011

Row IIT, Column A: This is the payout of Ms. Walsh's 2010 special one-time SERP
contribution (included in the above 2010 Row IV, Column A). See Tab 4, Binder, for detailed
vesting information.

Row IV, Column A: Annual contribution credited to CEO's account. This amount is subject
to forfeiture and payment will be made only if certain conditions are met, as outlined in the
supplemental executive compensation agreement. See Tab 4, Binder.

ELAINE ULLIAN: (UNTIL 1/31/2010)

2009

Row IT, Column A: fiscal year 2009 performance bonus payout based on pre-established
performance goals and approved by the Compensation Committee. See Tab 11, Binder, for
copy of compensation committee minutes.

2009 & 2010

58
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Response of Boston Medical Center
January 31, 2013
Page 2 of 2
Row III, Column A: Ms. Ullian participated in a supplemental executive retirement plan (see
Tab 2, Binder) that provided for the actuarial equivalent of a pension life annuity. The
benefit vested upon her reaching age 60. Additional benefits vested atage 61 and 62,
provided that she remained employed by Boston Medical Center. These benefits forfeit,
however, if she accepted comparable employment in the health care industry within 24
months of the separation from service within Boston Medical Center.

Ms. Ullian turned age 61 in 2009. The 2009 and 2010 filings represent the disbursements
of vested retirement benefits at age 61 & 62 Because Ms. Ullian did not accept comparable
employment, the benefits did not forfeit.

2009 & 2010

Row IIT, Column B and Row IV, Column B: Boston Medical Center maintains an executive
benefit plan, capital accumulation accounts (see Tab 10, Binder), which offers participating
executives the option of annually allocating benefit dollars to a supplemental
retirement/pre-tax savings account. Amounts vest on specified dates based on continued
employment, but no later than the executive's 68™ birthday. The annual allocation from
2000, 2004, 2005, 2007, and 2008 became vested and paid in 2010 (Row III, Column B).
The amount shown in Row IV, Column B is the benefit dollars allocated to this account in
2009 and 2010.

For each calendar year, please list any loans or loan guarantees initiated or existing between
your organization (or a Related Organization) and your chief executive officer.

None

To the extent that your organization used an independent compensation consultant in
establishing the compensation of your chief executive officer, please identify the
compensation consultant by name, and the name of the company or firm for which the
compensation consultant works.

Mr. Warren Kerper
Managing Principal
Sullivan, Cotter and Associates, Inc.

How often is your chief executive officer's compensation reviewed for reasonableness?
Every two to three years.

Does your organization's policy, procedure, and approach to setting compensation for other
members of your senior management team differ substantially from its policy, procedure, and
approach to setting the compensation of your chief executive officer? If so, please provide a
brief explanation of any differences.

Boston Medical Center's policy, procedure, and approach to setting compensation for other
members of its senior management team do not differ substantially from its policy,
procedure, and approach to setting the compensation of its chief executive officer.
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ArPENDIX J: BRIGHAM AND WOMEN’S/FAULKNER HOSPITALS

Form PC, Schedule EC (Brigham and Women’s/Faulkner Hospitals [BWF]| President)

All questions are with regard to your organization's chief executive officer, and are made for the
period beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form PC
instructions for definitions of terms (including "Related Organization", "Related Party", and
"Termination of Employment or Change of Control Compensatory Arrangement").

1. For the three relevant calendar years, please provide compensation information on the
attached Schedule EC-1.

See attached BWF EC-1 Schedules for CY2009, CY2010, and CY2011.

2. For each calendar year, please describe the nature of each compensation component and
provide an explanation with regard to how and when any forms of contingent compensation
(e.g., deferred compensation, incentive compensation, and retirement) accrue, vest, and are
(or will be) paid; please make reference to the relevant row and column of Schedule EC-1. If
any contingent compensation amount is reported in more than one year, please indicate (i.e.,
identify double-reported amounts) and describe the reasons for doing so.

See attached BWF Compensation Component Description and Explanations for CY2009,
CY2010, and CY2011 EC-1 Schedules.

Row IV, Column A - CY2009 contingent compensation for Dr. Gottlieb was provided via an
actuarial determined amount for the unvested Partners Supplemental Executive
Retirement/Retention Plan (SERP), a non-qualified retirement plan. As an unvested
employee plan participant named in June 2005, Dr. Gottlieb is ineligible to receive any
benefits from the SERP if terminated before vesting. Dr. Gottlieb’s July 19, 2010 vesting
date was determined by a one-time election made on July 19, 2005. Dr. Gottlieb will be
taxed on the SERP when vested as he is then entitled to receive the portion of the benefit
accrued through the date of termination paid via the form of distribution selected at the time
he became a participant.

Row IV, Column A - CY2010 contingent compensation for Dr. Nabel was provided via an
actuarial determined amount for the unvested Partners Supplemental Executive
Retirement/Retention Plan (SERP), a non-qualified retirement plan. As an unvested
employee plan participant named effective January 2010, Dr. Nabel is ineligible to receive
any benefits from the SERP if terminated before vesting. Dr. Nabel’s December 31, 2014
vesting date was determined by plan design. Dr. Nabel will be taxed on the SERP when
vested as she is then entitled to receive the portion of the benefit accrued through the date of
termination paid via the form of distribution selected at the time she became a participant.

Row IV, Column A - CY2011 contingent compensation for Dr. Nabel was provided via an
actuarial determined amount for the unvested Partners Supplemental Executive
Retirement/Retention Plan (SERP), a non-qualified retirement plan. As an unvested
employee plan participant named effective January 2010, Dr. Nabel is ineligible to receive
any benefits from the SERP if terminated before vesting. Dr. Nabel’s December 31, 2014
vesting date was determined by plan design. Dr. Nabel will be taxed on the SERP when
vested as she is then entitled to receive the portion of the benefit accrued through the date of
termination paid via the form of distribution selected at the time she became a participant.

January 31, 2013
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Row IV, Column B — in CY2011, a five year retention arrangement for Dr. Nabel was
implemented effective October 1, 2011 by the Partners Compensation Committee. One
twelfth of twenty percent of Dr. Nabel’s annual base salary will be kept in a book-keeping
account plus accrual of a nominal interest rate with payment to be made of the accumulated
principal and interest in the month after five years of her continued service as BWF President
(in October 2016). The value of the first year of the arrangement is provided.

3. For each calendar year, please list any loans or loan guarantees initiated or existing between
your organization (or a Related Organization) and your chief executive officer.

None.

4. To the extent that your organization used an independent compensation consultant in
establishing the compensation of your chief executive officer, please identify the
compensation consultant by name, and the name of the company or firm for which the
compensation consultant works.

Timothy J. Cotter, Managing Director
Sullivan, Cotter and Associates, Inc.

5. How often is your chief executive officer's compensation reviewed for reasonableness?
Annually.

6. Does your organization's policy, procedure, and approach to setting compensation for other
members of your senior management team differ substantially from its policy, procedure, and
approach to setting the compensation of your chief executive officer? If so, please provide a
brief explanation of any differences.

No, the major difference between setting compensation for the BWF President and her direct
reports is that the Partners President and CEO reviews the BWF President’s overall
performance, in conjunction with the BWF Board, and recommends compensation for her to
the Partners Compensation Committee. The BWF President and BWF Chief Operating
Officer review the overall performance of their direct reports and recommend compensation
for them to the BWF Compensation Committee.

January 31, 2013
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Partners HealthCare System
Form PC, Schedule EC (CEO) CY2009

Gary L . Gottlieb, MD, MBA - BWF CEO

Compensation Component Descriptions and Explanations (Contingent forms are italicized )

1. Base Compensation
Component Title

Component A Base Salary
Component B 403b/457b Deferrals

Total Base Compensation

II. Bonus and Incentive Compensation
Component Title

Component A Annual Bonus
Component B Annual Bonus - Prior Year

Total Bonus and Incentive Compensation

III. Other Reportable Compensation
Component Title

Component A Choice Payments/Part Credits
Component B 403b/457b Deferrals
Component C Future Income Plan
Component D Group Term Life Ins >$50K
Component E Other Benefits
Component F Non-Tax Benefit Deductions

Total Other Reportable Compensation

IV. Retirement and Other Reportable Compensation
Component Title

Component A Unvested SERP
Component B Pension Contribution

Total Retirement and Other Reportable Comp

V. Non-Taxable Benefits

Component Title
Component A Medical/Dental Insurance

Component B Basic Life Insurance
Component C AD&D Insurance - Employer
Component D AD&D/LTD Ins - Employee
Component E Other Pre-Tax Deductions
Total Non-Taxable Benefits

Component Description

Annual amount paid to CEO in calendar year

Employee personal elections for retirement savings - offset to I11.B.
Sum of A-B

Component Description
Annual bonus paid to CEO in FY10 for FY09 accomplishments

Annual bonus paid to CEO in CY10 for FY08 accomplishments
Sum of A-B

Component Description

Employer provided credits for cafeteria-style benefit plan offerings
Employee personal elections for retirement savings

Employer provided retirement cash contribution on earnings >$245K

Employer provided life insurance which exceeds $50K
Harvard Club Dues - taxable amount

Employee medical/dental/other insurance elections - offset
Sum of A-F

Component Description

Annual accrual per actuarial determination of unvested
Supplemental Executive Retirement/Retention Plan

Employer provided retirement benefit via a defined contribution plan

Sum of A-B

Component Description

Employee contribution for CEO annual medical/dental/other
insurance elections

Employer provided basic life insurance up to $50K

Employer provided accidental death and dismemberment insurance
Employee contribution for AD&D/LTD insurance

Pretax portion of allowable IRS employer subsidy for parking
Sum of A-E

Appendix J: Brigham and Women’s/Faulkner
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Partners HealthCare System
Form PC, Schedule EC (CEO) CY2010

Elizabeth G. Nabel, MD - BWF CEO

Compensation Component Descriptions and Explanations (Contingent forms are italicized )

I. Base Compensation

Component
Component

Component

A
B

C

Component Title

Component Description

Base Salary
Retro Comp

403b/457b Deferrals

Total Base Compensation

II. Bonus and Incentive Compensation

Component

A

Component Title

Annual amount paid to CEO in calendar year
Adjustment to base due to fiscal year (October 1) increase approved

in December of calendar vear
Employee personal elections for retirement savings - offset to III.B.

Sum of A-C

Component Description

Annual Bonus

Total Bonus and Incentive Compensation

III. Other Reportable Compensation

Component
Component
Component
Component

Component
Component

ga®w >

E
F

Component Title

Annual bonus paid to CEO in FY'11 for CY 10 accomplishments
Sum of A

Component Description

Choice Payments/Part Credits
403b/457b Deferrals
Group Term Life Ins >$50K
Relocation - Taxable

Other Benefits
Non-Tax Benefit Deductions

Total Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

Component

A

Component Title

Employer provided credits for cafeteria-style benefit plan offerings
Employee personal elections for retirement savings

Employer provided life insurance which exceeds $50K

Temporary housing for 9 months plus closing costs for new home

Non-business related travel to/from Washington DC
Employee medical/dental/other insurance elections - offset
Sum of A-F

Component Description

Unvested SERP

Total Retirement and Other Reportable Comp

V. Non-Taxable Benefits

Component

Component
Component
Component

Component

A

moaQw

Component Title

Annual accrual per actuarial determination of unvested
Supplemental Executive Retirement/Retention Plan
Sum of A

Component Description

Medical/Dental Insurance

Basic Life Insurance
AD&D Insurance - Employer
RMSA Contribution
Other Pre-Tax Deductions

Total Non-Taxable Benefits

Employee contribution for annual medical/dental/other insurance
elections

Employer provided basic life insurance up to $50K

Employer provided accidental death and dismemberment insurance
Employer match of up to $500 for Retiree Medical Savings Account
Employee contribution to flexible health savings account and pretax
portion of allowable IRS employer subsidy for parking

Sum of A-E
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Partners HealthCare System
Form PC, Schedule EC (CEO) CY2011

Elizabeth G. Nabel, MD - BWF CEO

Compensation Component Descriptions and Explanations (Contingent forms are italicized )

1. Base Compensation

Component
Component

Component

A
B

C

Component Title

Component Description

Base Salary
Retro Comp

403b/457b Deferrals

Total Base Compensation

II. Bonus and Incentive Compensation

Component.

A

Component Title

Annual amount paid to CEO in calendar year
Adjustment to base due to fiscal year (October 1) increase approved

in December of calendar vear
Employee personal elections for retirement savings - offset to I11.B.
Sum of A-C

Component Description

Annual Bonus

Total Bonus and Incentive Compensation

III. Other Reportable Compensation

Component
Component
Component

Component
Component

A
B
C

D
E

Component Title

Annual bonus paid to CEO in FY'12 for FY11 accomplishments
Sum of A

Component Description

Choice Payments/Part Credits
403b/457b Deferrals
Future Income Plan

Group Term Life Ins >$50K
Non-Tax Benefit Deductions

Total Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

Component
Component

Component.

A

B

C

Component Title

Employer provided credits for cafeteria-style benefit plan offerings
Employee personal elections for retirement savings

Employer provided retirement cash contribution on earnings
>$245K (2010 and 2011)

Employer provided life insurance which exceeds $50K

Employee medical/dental/other insurance elections - offset

Sum of A-E

Component Description

Unvested SERP

Deferred Comp Award

Pension Contribution

Total Retirement and Other Reportable Comp

V. Non-Taxable Benefits

Component

Component
Component
Component

Component

A

moaQw

Component Title

Annual accrual per actuarial determination of unvested
Supplemental Executive Retirement/Retention Plan

First year of a five year deferred comp award arrangement to

retain CEO

Employer provided retirement benefit via a defined contribution plan

Sum of A-C

Component Description

Medical/Dental Insurance

Basic Life Insurance
AD&D Insurance - Employer
RMSA Contribution
Other Pre-Tax Deductions

Total Non-Taxable Benefits

Employee contribution for annual medical/dental/other insurance
elections

Employer provided basic life insurance up to $50K

Employer provided accidental death and dismemberment insurance
Employer match of up to $500 for Retiree Medical Savings Account
Employee contribution to flexible health savings account and pretax
portion of allowable IRS employer subsidy for parking

Sum of A-E
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APPENDIX K: CHILDREN’S HOSPITAL

Form PC, Schedule EC (CEO)

All questions are with regard to your organization's chief executive officer, and are made for
the period beginning January 1, 2009 and ending December 31, 2011. Please refer to the
Form PC instructions for definitions of terms (including "Related Organization", "Related
Party", and "Termination of Employment or Change of Control Compensatory
Arrangement").

1.

For the three relevant calendar years, please provide compensation information on the
attached Schedule EC-1.

Response: See attached

For each calendar year, please describe the nature of each compensation component
and provide an explanation with regard to how and when any forms of contingent
compensation (e.g., deferred compensation, incentive compensation, and retirement)
accrue, vest, and are (or will be) paid; please make reference to the relevant row and
column of Schedule EC-1. If any contingent compensation amount is reported in
more than one year, please indicate (i.e., identify double-reported amounts) and
describe the reasons for doing so.

Response: See attached

For each calendar year, please list any loans or loan guarantees initiated or existing
between your organization (or a Related Organization) and your chief executive
officer.

Response: None

To the extent that your organization used an independent compensation consultant in
establishing the compensation of your chief executive officer, please identify the
compensation consultant by name, and the name of the company or firm for which
the compensation consultant works.

Response: Tim Cotter and Tom Pavlik, Sullivan Cotter and Associates

How often is your chief executive officer's compensation reviewed for
reasonableness?

Response: Annually

Does your organization's policy, procedure, and approach to setting compensation for
other members of your senior management team differ substantially from its policy,
procedure, and approach to setting the compensation of your chief executive officer?

If so, please provide a brief explanation of any differences.

Response: No
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APPENDIX L: DANA-FARBER CANCER INSTITUTE

Dana-Farber Cancer Institute

Form PC, Schedule EC (CEO)
All questions are with regard to your organization's chief executive officer, and are made for the
period beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form PC
instructions for definitions of terms (including "Related Organization", "Related Party", and
"Termination of Employment or Change of Control Compensatory Arrangement").

1. For the three relevant calendar years, please provide compensation information on the attached
Schedule EC-1.

See Attached Schedules.

2. For each calendar year, please describe the nature of each compensation component and provide an
explanation with regard to how and when any forms of contingent compensation (e.g., deferred
compensation, incentive compensation, and retirement) accrue, vest, and are (or will be) paid; please
make reference to the relevant row and column of Schedule EC-1. If any contingent compensation
amount is reported in more than one year, please indicate (i.e.; 1dent1fy double-reported amounts)
and describe the reasons for doing so.

Base Compensation

Component A
1. Dana-Farber Cancer Institute
il. Dana-Farber sets Dr. Benz’s total compensation. A portion of his compensation

is allocated to Dana-Farber/Partners Cancer Care. Dr. Benz serves as President
and CEO of Dana-Farber/Partners Cancer Care, a related organization that
oversees a joint program in adult oncology.

Bonus & Incentive Compensation

Component A - Dr. Benz participates in the Dana-Farber Executive Incentive Compensation
Program. This Program is described more fully in the response to the Information Requests.

Other Reportable Compensation

Component A - Basic Life Insurance (taxable portion) — DFCI pays the total premium for basic
life insurance for all employees. The benefit is equal to 1% times the employee’s annual salary up
to a maximum of $1,000,000. The premium for the first $50,000 of coverage is not taxable. This
component is the taxable portion of the life insurance premium.

Component B - Dental Insurance — Employee portion of the premium for dental insurance (Pre-
Tax Deduction)

Component C - Health Insurance — Employee portion of the premium for health insurance (Pre-
Tax Deduction)

Component D - Vision Insurance — Employee portion of the premium for vision insurance (Pre-
Tax Deduction)

Appendix L: Dana-Farber Cancer Institute
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Component E - Imputed Mortgage Interest — Dr. Benz received a relocation housing loan,
secured by a mortgage, as part of his recruitment package in 2000. In 2009, when he moved his
residence, the loan was no long considered a relocation loan and was therefore subject to imputed
interest, which is reported here. S —

Component F - Pre-Tax Parking — Employee portion of parking costs (Pre-Tax Deduction)

Component G - Pension Cap Payments- Through 2009, employees who earned over the
$245,000 limit imposed by Internal Revenue Code section 401(a)(17) received payments in the
amount of 12.5% (pension rate percentage) of their pensionable earnings above the $245,000
limit. In 2009, Dana-Farber halted the practice of making payments to employees whose salary
exceeded the pension cap. As a result, this amount appears only in the 2009 schedule. These
payments were replaced by the 457(f) contributions described in Component J.

Component H - Cell phone subsidy — During the applicable period, DFCI reimbursed the CEO
(and other employees) for cell phone expenses. DFCI treated these reimbursements as taxable
income. The reimbursement was eliminated in 2011.

Component I - Retroactive Salary —This component represents retroactive payments for salary or
bonus that were due in the previous pay period but were not paid until the following paycheck
due to timing of processing payroll.

Component J - 457(f) Contributions — This plan became effective as of January 1, 2010 as a
replacement for the pension cap payments described in Component G. This is a deferred
compensation plan under Code sections 457(f) and 409A and is 100% funded by DFCI. The
purpose of this plan is to provide supplemental benefits to a select group of employees whose
annual allocations under the DFCI 401(a) plan are affected by limitations in Code section
401(a)(17) on earnings that may be taken into account for purposes of calculating contributions to
the DFCT 401(a) plan or on annual additions to a participant’s account under the plan. Dr. Benz
was 100% vested in this plan upon origination of the plan on January 1, 2010.

Retirement and Other Reportable Compensation

Component A - Deferred Compensation — This amount is the annual amount accrued under
Dr.Benz’s deferred compensation agreement. That agreement is described more fully in the
response to the Information Requests.

| Nontaxable Benefits

Component A - Basic Life Insurance — DFCI pays the premium for this benefit. The benefit is
equal to 1% times the employee’s annual salary up to a maximum benefit of $1 million. This
component represents the premium for the first $50,000 of coverage, which is not taxable.

Component B - Dental Insurance — DFCI’s portion of the premium for dental insurance

Component C - Health Insurance — DFCI’s portion of the premium for health insurance

Component D - Long Term Disability - DFCI pays the premium for LTD coverage.

Component E - Retiree Medical Savings Acct — DFCI offers a savings plan to employees over
the age of 50 for medical expenses incurred following retirement. DFCI matches 50% of the first
$1,500 contributed to the plan by the participant. This component represents DFCI’s matching
contribution.

Appendix L: Dana-Farber Cancer Institute
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Component F — This component represents payments made by Dr. Benz on his housing loan.
These payments are not considered compensation. The amounts were listed in error on the
Institute’s 2010 (2009 compensation) Form 990. The amount is listed here only in order to

—conformto Form 990 Schedule J, Part IT per Schedule EC-1 instructions. Payments were
appropriately not included in the 2010 and 2011 Form 990 Schedule J, Part II.

Component G - 401(a) Contributions — DFCI’s 401(a) plan is 100% funded by DFCI.
Employees are eligible following a three-year vesting requirement. For 2009, DFCI contributed
7.5% of Dr. Benz’s salary up to the Social Security Wage Base and 12.5% of his salary over the
Wage Base up to the Statutory Pay Limit set annually by the IRS. Following a redesign of the
401(a) plan, in 2010 and 2011, DFCI contributed 11.5% of Dr. Benz’s salary up to the Social
Security Wage Base and 16.5% of his salary over the Wage Base up to the Statutory Pay Limit.

For each calendar year, please list any loans or loan guarantees initiated or existing between your
organization (or a Related Organization) and your chief executive officer.

As described above in response to question two, Dana-Farber has made a housing loan to Dr.
Benz which is secured by a mortgage. See attached home mortgage loan balance schedule.

To the extent that your organization used an independent compensation consultant in establishing
the compensation of your chief executive officer, please identify the compensation consultant by
name, and the name of the company or firm for which the compensation consultant works.

SullivanCotter and Associates, Inc.
Consultants’ Names: Warren Kerper and Tim Cotter
How often is your chief executive officer's compensation reviewed for reasonableness?

Every two years, the Compensation Committee commissions an independent review of the
reasonableness of the CEO’s compensation by a compensation consultant.

Does your organization's policy, procedure, and approach to setting compensation for other members
of your senior management team differ substantially from its policy, procedure, and approach to setting
the compensation of your chief executive officer? If so, please provide a brief explanation of any
differences.

DFCI’s policy and approach to establishing compensation for senior management differs as follows:

Annually, the DFCI President reviews the performance of members of the senior management team
and makes a recommendation as to their compensation to the Compensation Committee of the Board
of Trustees. The Compensation Committee establishes compensation for those individuals based on
that recommendation. The decision of the Compensation Committee is reported to the Executive
Committee of the Board of Trustees. Every two years, the Compensation Committee commissions an
independent market analysis of executive compensation (including the CEO) by a compensation
consultant. For the CEO, the Compensation Committee makes a recommendation to the Executive
Committee, which approves the CEO’s compensation. That recommendation is reported to the full
Board.

Appendix L: Dana-Farber Cancer Institute
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Dana-Farber Cancer Institute, Inc.
Compensation Information -
Form PC - Schedule EC-1 Summary

Question 3: Mortgage Loan Schedule
Amount

Original Loan Amounts (8/11/2000) 600,000.00
Total 600,000.00
01/01/2009 Balance 436,666.34
2009 Sal Deduction (20,000.04)
12/31/2009 Balance 416,666.30
2010 Sal Deduction (20,000.04)

12/31/2010 Balance 396,666.26

2011 Sal Deduction (20,000.04)

12/31/2011 Balance 376,666.22
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APPENDIX M: LAHEY HEALTH SYSTEM

Form PC, Schedule EC (CEQO)
Response of Lahey Clinic Foundation, Inc., (“Lahey™)

Please note that Lahey had a transition in its CEO during the requested period. Specifically, David
M. Barrett, M.D. served as Lahey’s CEQ from the beginning of the requested period through
December 31, 2010. Effective January 1, 2011 through the present date, Howard R, Grant, J.D.,
M.D. serves as Lahey’s CEO. Dr, Grant began working at Lahey as of November 15, 2010 to
effecuate the leadership transition.

1. For the three relevant calendar years, please provide compensation information on the attached
Schedule EC-1.

Please see the attached Schedules,

2. For each calendar year, please describe the nature of each compensation component and
provide an explanation with regard to how and when any forms of contingent compensation (e.g.,
deferred compensation, incentive compensation, and retirement) accrue, vest, and are (or will
be) paid; please make reference o the relevant row and column of Schedule EC-1. If any
contingent compensation amount is reported in more than one year, please indicate (i.e., identify
double-reported amounts) and describe the reasons for doing so.

Please see the aftached Schedules.

For an explanation of contingent compensation arrangements, please refer to the information
and documents being submitted with the responses to the Executive Compensation
Information Requests, which will be made available through the Massachusetts Hospital
Association.

3. For each calendar year, please list any loans or loan guarantees initiated or existing between
your organization (or a Related Organization) and your chief executive officer.

No loans or loan guarantees were initiated or existed between Lahey or a Related
Organization and Lahey’s CEQ during the requested period,

4. To the extent that your organization used an independeni compensation consultant in
establishing the compensation of your chief executive officer, please identify the compensation
consultant by name, and the name of the company or firm for which the compensation consuliant
works.

Dan Schleeter

Senior Vice President and Consultant
Integrated Healthcare Strategies
Minneapolis, Minnesota

86
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3. How often is your chief executive officer's compensation reviewed for reasonableness?

Lahey typically has its CEO’s compensation reviewed for reasonableness approximately
every two years. In addition, at the time of transition (as happened during the requested
period), Lahey has its CEO’s compensation reviewed more frequently.

For further information, please refer to the information and documents being submitted with
the responses to the Executive Compensation Information Requests, which will be made
available through the Massachusetts Hospital Association.

6. Does your organization's policy, procedure, and approach fo setting compensation for other
members of your senior management team differ substantially from its policy, procedure, and
approach to sefting the compensation of your chief executive officer? If so, please provide a brief
explanation of any differences.

No,

Appendix M: Lahey Health System
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APPENDIX N: LAWRENCE GENERAL HOSPITAL

Lawrence
General
Hospital

So good. So caring. Sa close.

Form PC, Schedule EC (CEO)

All questions are with regard to your organization's chief executive officer, and are made for the
period beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form PC
instructions for definitions of terms (including "Related Organization", "Related Party", and
"Termination of Employment or Change of Control Compensatory Arrangement").

1. For the three relevant calendar years, please provide compensation information on the
attached Schedule EC-1.

2. For each calendar year, please describe the nature of each compensation component and
provide an explanation with regard to how and when any forms of contingent compensation
(e.g., deferred compensation, incentive compensation, and retirement) accrue, vest, and are
(or will be) paid; please make reference to the relevant row and column of Schedule EC-1. If
any contingent compensation amount is reported in more than one year, please indicate (i.e.,
identify double-reported amounts) and describe the reasons for doing so.

e (Calendar Year 2009 — Joseph McManus
> 1I1. Other Reportable Compensation, Component A
457(f) Plan Distribution
1. Vesting date of September 30, 2009
2. Funds paid on October 9, 2009
e C(Calendar Year 2010 — Dianne Anderson
> V. Nontaxable Benefits, Component C
1. Annual payment to Split Dollar Retirement Plan
2. Vests ratably over a five-vear period
3. Paid at the death of the participant or upon mutual agreement
per vesting requirements and Hospital recovery of premiums
e (alendar Year 2011 — Dianne Anderson
> 1. Bonus and Incentive Compensation, Component A
1. Based on pre-determined Hospital and individual achievement
goals with formal approval through the Executive Compensation
Committee
> I'V. Retirement and Other Reportable Compensation, Component A
1. Annual Hospital matching funds to 403(b) Retirement plan
2. Immediate vesting
3. Paid at normal retirement age, separation from employment,
death, disability/hardship subject to Internal Revenue Code
requirements
>  1V. Retirement and Other Reportable Compensation, Component B
1. SERP —457(b) Plan
2. Immediate vesting
3. Paid at normal retirement age, separation from employment,
death

Appendix N: Lawrence General Hospital
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> IV. Retirement and Other Reportable Compensation, Component C

1. SERP - 457(f) Plan

2. Five-year class vesting

3. 2011 contributions paid on or around January 1, 2016

4. Non-vested contributions are forfeited if separated from service
» V. Nontaxable Benefits, Component C

1. Annual payment to Split Dollar Retirement Plan

2. Vests ratably over a five-vear period

3. Paid at the death of the participant or upon mutual agreement

per vesting requirements and Hospital recovery of premiums

For each calendar year, please list any loans or loan guarantees initiated or existing between
your organization (or a Related Organization) and your chief executive officer.

e N/A

To the extent that your organization used an independent compensation consultant in
establishing the compensation of your chief executive officer, please identify the
compensation consultant by name, and the name of the company or firm for which the
compensation consultant works.

e  Warren Kerper, Mercer Consulting

e Warren Kerper, SullivanCotter and Associates, Inc.

How often is your chief executive officer's compensation reviewed for reasonableness?
e  Annually

Does your organization's policy, procedure, and approach to setting compensation for other
members of your senior management team differ substantially from its policy, procedure, and
approach to setting the compensation of your chief executive officer? If so, please provide a
brief explanation of any differences.

e No, the process is similar

Appendix N: Lawrence General Hospital
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APPENDIX O: MAsSACHUSETTS GENERAL HosPITAL

Form PC, Schedule EC (Massachusetts General Hospital [MGH] President)

All questions are with regard to your organization's chief executive officer, and are made for the
period beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form PC
instructions for definitions of terms (including "Related Organization", "Related Party", and
"Termination of Employment or Change of Control Compensatory Arrangement").

1. For the three relevant calendar years, please provide compensation information on the
attached Schedule EC-1.

See attached MGH EC-1 Schedules for CY2009, CY2010, and CY2011.

2. For each calendar year, please describe the nature of each compensation component and
provide an explanation with regard to how and when any forms of contingent compensation
(e.g., deferred compensation, incentive compensation, and retirement) accrue, vest, and are
(or will be) paid; please make reference to the relevant row and column of Schedule EC-1. If
any contingent compensation amount is reported in more than one year, please indicate (i.e.,
identify double-reported amounts) and describe the reasons for doing so.

See attached MGH Compensation Component Description and Explanations for CY2009,
CY2010, and CY2011 EC-1 Schedules.

Row IV, Column A - CY2009 contingent compensation for Dr. Slavin was provided via an
actuarial determined amount for the unvested Partners Supplemental Executive
Retirement/Retention Plan (SERP), a non-qualified retirement plan. As an unvested
employee plan participant named in June 2005, Dr. Slavin is ineligible to receive any benefits
from the SERP if terminated before vesting. Dr. Slavin’s July 7, 2010 vesting date was
determined by a one-time election made in July, 2005. Dr. Slavin will be taxed on the SERP
when vested as he is then entitled to receive the portion of the benefit accrued through the
date of termination paid via the form of distribution selected at the time he became a
participant.

Dr. Slavin’s contingent compensation is reported in Row III, Column C — in CY2010.
Following Dr. Slavin’s July 7, 2010 SERP vesting date, he became eligible to receive the
SERP benefit accrued through the date of his vesting. With vesting, the benefit is no longer
contingent compensation and he is entitled to receive the portion of the benefit accrued
through the date of his termination. Benefits are actuarially calculated at vesting and in each
subsequent year. Dr. Slavin paid taxes on the SERP in the year when vested on the accrued
value of the benefit through vesting (and will do so on each subsequent year’s accrual
through to the year of his termination). The benefit will be paid at termination via the form
of distribution selected at the time he became a participant.

Row IV, Column A —in CY2011, a five year retention arrangement for Dr. Slavin was
implemented effective October 1, 2011 by the Partners Compensation Committee. One
twelfth of twenty percent of Dr. Slavin’s annual base salary will be kept in a book-keeping
account plus accrual of a nominal interest rate with payment to be made of the accumulated
principal and interest in the month after five years of his continued service as MGH President
(in October 2016). The value of the first year of the arrangement is provided.

January 31, 2013
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3. For each calendar year, please list any loans or loan guarantees initiated or existing between
your organization (or a Related Organization) and your chief executive officer.

None.

4. To the extent that your organization used an independent compensation consultant in
establishing the compensation of your chief executive officer, please identify the
compensation consultant by name, and the name of the company or firm for which the
compensation consultant works.

Timothy J. Cotter, Managing Director
Sullivan, Cotter and Associates, Inc.

5. How often is your chief executive officer's compensation reviewed for reasonableness?
Annually.

6. Does your organization's policy, procedure, and approach to setting compensation for other
members of your senior management team differ substantially from its policy, procedure, and
approach to setting the compensation of your chief executive officer? If so, please provide a
brief explanation of any differences.

No, the major difference between setting compensation for the MGH President and his direct
reports is that the Partners President and CEO reviews the MGH President’s overall
performance, in conjunction with the MGH Board, and recommends compensation for him to
the Partners Compensation Committee. The MGH President reviews the overall performance
of his direct reports and recommends compensation for them to the MGH Compensation
Committee.

January 31, 2013

102 Appendix O: Massachusetts General Hospital



Massachusetts Chief Executive Officer Compensation Review

(0’1 uoISIaA)

€ Jo 1 a8eq

[-DF 2MPAYIS “Dd W0

(066 WI0,] 9y} UI Pasn ST ULId) Jey) se) suoneziuesio paye[ds wolj uonesuddwos Suniodar 10§ st (11) moIqns pue UoneZIuesIo INOA WOolj
uonesuadwos Funiodar 10§ st (1) moiqns ‘] Wed ‘[ A[NPAYIS (66 WO YIM Sy [-DF 2[NPAYDS SIY} S Jeurio) duwres Y Juisn Jooyspeards e opiaoid ased]d ‘syusuoduwiod 9A1J Uey) 10w 2A.Y NOA J] sjuouoduiod
1oMQJ 10 2Jow dARY Aewr noA y3noy) ‘spuouodwiod 9A1J 10J SUWN[OI SMOYS [-DF [Npayds siy [, ‘sped jusuoduwiod ayy jo yoed Joj syunowe ay3 ap1aoid oseayd ‘syred juouodwios jo pastidwod a1e [ Med ‘f 9[npayos

UO SUWN[OJ 9SOy} UT SaInS1J 9y} Jo AUe Jey) Jud)Xd Y} 0], ‘T Med ‘f [npayds ‘066 Wwio uo () ysSnoayy (1)(g) suwnjod 0} puodseriod oA0qe *A y3noiy) T smol ur uonesuaduwod Jo sar10301e0 9 ], :suononysuy

9SL'6LY TS eror,
n
SIJIUdY IqEXBIUON ‘A
$S8°6T$ 08+ 786°LS 008°1$ €65°618 T
n uopesuadwo)
arqeyaoday] YO
SE1T6TS 198°€€$ YLT8STS 1 PUE JUSWAINAY ‘Al
" uonesuddwo)
LES'898 (£L0°0T$) 00€$ we's 6E1°S1$ 6E1°LES 06LVES 1 duqeriedsy PWO 11l
b uonesuddwo)
SLETOTS SLETOTS 1 | PAnuedULpue snuoy Il
n
uonesuadwo)) aseq
7589868 (6€1°LEY) 6€C$ YSL€TOTS T
Sjuouoduio))
IV TeI0L A juduoduro) q yuduodwo)  yuduoduo) D ywduodwo) g yuduodwo) Vv Juduoduwo)) 6007 183X J1epud[e)

AN WIARS 19394

[e1dSOH [eIouSn) S)ASNYILSSEI

SweN 04D

uonezIuesiQ Jo dAweN

110 PUB ‘010T ‘600T SIeaA Jepua[ed Jo yoed 10§ auo ‘soSed a1y o1e 210y) ‘uonesuadwod s, I001JJ0 dAINIIXA JOIYO INOA 0) Pre3al yim uoneuojur SuImofoy ay) opiaoid ased[d

1-Dd dMPaYdS ‘Dd wiog

€102/TE/T

103

Massachusetts General Hospital

Appendix O



Massachusetts Chief Executive Officer Compensation Review

Partners HealthCare System
Form PC, Schedule EC (CEO) CY2009

Peter Slavin, MD - MGH CEO

Compensation Component Descriptions and Explanations (Contingent forms are italicized )

I. Base Compensation
Component Title

Component A Base Salary
Component B Retro Comp
Component C 403b/457b Deferrals

Total Base Compensation

II. Bonus and Incentive Compensation

Component Title
Component A Annual Bonus

Total Bonus and Incentive Compensation

III. Other Reportable Compensation
Component Title

Component A Choice Payments/Part Credits
Component B 403b/457b Deferrals
Component C Future Income Plan
Component D Group Term Life Ins >$50K
Component E Other Benefits
Component F Non-Tax Benefit Deductions

Total Other Reportable Compensation

IV. Retirement and Other Reportable Compensation
Component Title

Component A Unvested SERP
Component B Pension Contribution

Total Retirement and Other Reportable Comp

V. Non-Taxable Benefits
Component Title

Component A Medical/Dental Insurance
Component B Basic Life Insurance
Component C AD&D Insurance - Employer
Component D Other Pre-Tax Deductions

Total Non-Taxable Benefits

Component Description
Annual amount paid to CEO in calendar year
Adjustment to base due to fiscal year (October 1) increase approved

in December of calendar vear
Employee personal elections for retirement savings - offset to I11.B.

Sum of A-C

Component Description

Annual bonus paid to CEO in FY'10 for FY09 accomplishments
Sum of A

Component Description

Employer provided credits for cafeteria-style benefit plan offerings
Employee personal elections for retirement savings

Employer provided retirement cash contribution on earnings >$245K
Employer provided life insurance which exceeds $50K

Honoraria

Employee annual medical/dental/other insurance elections - offset
Sum of A-F

Component Description
Annual accrual per actuarial determination of unvested

Supplemental Executive Retirement/Retention Plan
Employer provided retirement benefit via a defined contribution plan
Sum of A-B

Component Description

Employee contribution for annual medical/dental/other insurance
elections

Employer provided basic life insurance up to $50K

Employer provided accidental death and dismemberment insurance

Pretax portion of allowable IRS employer subsidy for parking
Sum of A-D

1/31/2013
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Partners HealthCare System Peter Slavin, MD - MGH CEO
Form PC, Schedule EC (CEO) CY2010

Compensation Component Descriptions and Explanations (Contingent forms are italicized )

I. Base Compensation

Component Title Component Description
Component A Base Salary Annual amount paid to CEO in calendar year
Component B Retro Comp Adjustment to base due to fiscal year (October 1) increase approved
in December of calendar vear
Component C 403b/457b Deferrals Employee personal elections for retirement savings - offset to I11.B.
Total Base Compensation Sum of A-C

II. Bonus and Incentive Compensation

Component Title Component Description
Component A Annual Bonus Annual bonus paid to CEO in FY11 for FY10 accomplishments
Total Bonus and Incentive Compensation Sum of A

III. Other Reportable Compensation

Component Title Component Description
Component A Choice Payments/Part Credits Employer provided credits for cafeteria-style benefit plan offerings
Component B 403b/457b Deferrals Employee personal elections for retirement savings
Component C Vested SERP/Deferred Comp  Vesting in Supplemental Executive Retirement/Retention Plan with

26 service years - sum of accrued benefit to vesting date

Component D Future Income Plan Employer provided retirement cash contribution on earnings >$245K
Component E Group Term Life Ins >$50K  Employer provided life insurance which exceeds $50K
Component F Non-Tax Benefit Deductions Employee annual medical/dental/other insurance elections - offset
Total Other Reportable Compensation Sum of A-F

IV. Retirement and Other Reportable Compensation

Component Title Component Description
Component A Pension Contribution Employer provided retirement benefit via a defined contribution plan
Total Retirement and Other Reportable Comp Sum of A
V. Non-Taxable Benefits
Component Title Component Description
Component A Medical/Dental Insurance ~ Employee contribution for annual medical/dental/other insurance
elections
Component B Basic Life Insurance Employer provided basic life insurance up to $50K
Component C AD&D Insurance - Employer Employer provided accidental death and dismemberment insurance
Component D Other Pre-Tax Deductions  Pretax portion of allowable IRS employer subsidy for parking
Total Non-Taxable Benefits Sum of A-D

1/31/2013
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Partners HealthCare System
Form PC, Schedule EC (CEO) CY2011

Peter Slavin, MD - MGH CEO

Compensation Component Descriptions and Explanations (Contingent forms are italicized )

I. Base Compensation
Component Title

Component A Base Salary
Component B Retro Comp
Component C 403b/457b Deferrals

Total Base Compensation

II. Bonus and Incentive Compensation
Component Title
Component A Annual Bonus
Total Bonus and Incentive Compensation

III. Other Reportable Compensation
Component Title
Component A Choice Payments/Part Credits
Component B 403b/457b Deferrals
Component C Vested SERP/Deferred Comp

Component D Future Income Plan
Component E Group Term Life Ins >$50K
Component F Non-Tax Benefit Deductions

Total Other Reportable Compensation

IV. Retirement and Other Reportable Compensation
Component Title

Component A Deferred Comp Award
Component B Pension Contribution

Total Retirement and Other Reportable Comp

V. Non-Taxable Benefits
Component Title

Component A Medical/Dental Insurance
Component B Basic Life Insurance
Component C AD&D Insurance - Employer
Component D Other Pre-Tax Deductions

Total Non-Taxable Benefits

Component Description
Annual amount paid to CEO in calendar year
Adjustment to base due to fiscal year (October 1) increase approved

in December of calendar vear
Employee personal elections for retirement savings - offset to II1.B.

Sum of A-C

Component Description

Annual bonus paid to CEO in FY12 for FY 11 accomplishments
Sum of A

Component Description

Employer provided credits for cafeteria-style benefit plan offerings
Employee personal elections for retirement savings

Annual accrual per actuarial determination of vested Supplemental
Executive Retirement/Retention Plan

Employer provided retirement cash contribution on earnings >$245K
Employer provided life insurance which exceeds $50K

Employee annual medical/dental/other insurance elections - offset
Sum of A-F

Component Description

First year of a five year deferred comp award arrangement to

retain CEO

Employer provided retirement benefit via a defined contribution plan
Sum of A-B

Component Description

Employee contribution for annual medical/dental/other insurance
elections

Employer provided basic life insurance up to $50K

Employer provided accidental death and dismemberment insurance
Pretax portion of allowable IRS employer subsidy for parking
Sum of A-D

1/31/2013
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APPENDIX P: PARTNERS HEALTHCARE SYSTEM

Form PC, Schedule EC (Partners President and CEO)

All questions are with regard to your organization's chief executive officer, and are made for the
period beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form PC
instructions for definitions of terms (including "Related Organization", "Related Party", and
"Termination of Employment or Change of Control Compensatory Arrangement").

1. For the three relevant calendar years, please provide compensation information on the
attached Schedule EC-1.

See attached EC-1 Schedules for CY2009, CY2010, and CY2011.

2. For each calendar year, please describe the nature of each compensation component and
provide an explanation with regard to how and when any forms of contingent compensation
(e.g., deferred compensation, incentive compensation, and retirement) accrue, vest, and are
(or will be) paid; please make reference to the relevant row and column of Schedule EC-1. If
any contingent compensation amount is reported in more than one year, please indicate (i.e.,
identify double-reported amounts) and describe the reasons for doing so.

See attached Compensation Component Description and Explanations for CY2009, CY2010,
and CY2011 EC-1 Schedules.

CY2009 contingent compensation for Dr. Mongan was provided via three components
consistent with the terms of the extension agreement to serve as Partners President and CEO
through December 31, 2009, a date beyond his desired retirement date. The extension
agreement was implemented to ensure adequate time to conduct a thorough and orderly
search for the next Partners President and CEO with a January 1, 2010 start date in the role.

The three contingent components for Dr. Mongan were:

1. Row II, Column B - A performance/retention bonus of $200,000 paid in November
2009 if employed through November 1, 2009.

2. Row I, Column C - An executive restricted bonus of $350,000 paid in January 2009
if employed through December 31, 2009 (subject to repayment if employment
condition not met)

3. Row IV, Column A - A deferred compensation award of $150,000 paid in January
2010, following completion of the December 31, 2009 employment term.

Dr. Gottlieb’s contingent compensation as Partners President and CEQ is reported in Row III,
Column C —in CY2010. Following Dr. Gottlieb’s July 19, 2010 Supplemental Executive
Retirement/Retention Plan (SERP) vesting date, he became eligible to receive the SERP
benefit accrued through the date of his vesting. With vesting, the benefit is no longer
contingent compensation and he is entitled to receive the portion of the benefit accrued
through the date of his termination. Benefits are actuarially calculated at vesting and in each
subsequent year. Dr. Gottlieb paid taxes on the SERP in 2010 (vesting year) on the accrued
value of the benefit through vesting (and will do so on each subsequent year’s accrual
through to the year of his termination). The benefit will be paid at termination via the form
of distribution selected at the time he became a participant.

January 31, 2013

Appendix P: Partners HealthCare System 109



Massachusetts Chief Executive Officer Compensation Review

3. For each calendar year, please list any loans or loan guarantees initiated or existing between
your organization (or a Related Organization) and your chief executive officer.

None.

4. To the extent that your organization used an independent compensation consultant in
establishing the compensation of your chief executive officer, please identify the
compensation consultant by name, and the name of the company or firm for which the
compensation consultant works.

Timothy J. Cotter, Managing Director
Sullivan, Cotter and Associates, Inc.

5. How often is your chief executive officer's compensation reviewed for reasonableness?
Annually.

6. Does your organization's policy, procedure, and approach to setting compensation for other
members of your senior management team differ substantially from its policy, procedure, and
approach to setting the compensation of your chief executive officer? If so, please provide a
brief explanation of any differences.

No, the major difference between setting compensation for the Partners President and CEO
and his direct reports is that the Partners HealthCare System Board of Directors reviews the
Partners President and CEO’s overall performance with compensation for the Partners
President and CEO determined by the Partners Compensation Committee. The Partners
President and CEO reviews the overall performance of his direct reports and recommends
compensation for them to the Partners Compensation Committee. Where the Partners
President and CEQ’s direct report is also accountable to a local board, the performance
review and compensation recommendation is developed by the Partners President and CEO
in consultation with the local board.

January 31, 2013
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Partners HealthCare System
Form PC, Schedule EC (CEO) CY2009

James J. Mongan, MD - Partners CEO

Compensation Component Descriptions and Explanations (Contingent forms are italicized )

1. Base Compensation

Component
Component

A
B

Component Title
Base Salary
403b/457b Deferrals

Total Base Compensation

II. Bonus and Incentive Compensation

Component
Component

Component

A

Component Title
Annual Bonus

B Performance/Retention Bonus

C

Executive Restricted Bonus

Total Bonus and Incentive Compensation

III. Other Reportable Compensation

Component
Component
Component

Component
Component

Component
Component
Component

Component

A
B
C

m g

F
G
H

I

Component Title
Choice Payments/Part Credits

403b/457b Deferrals
Vested SERP/Deferred Comp

Future Income Plan
Premium Life Insurance

Group Term Life Ins >$50K
Imputed Parking
Other Benefits
Non-Tax Benefit Deductions

Total Other Reportable Compensation

Component Description

Annual amount paid to CEO in calendar year

Employee personal elections for retirement savings - offset to II11.B.
Sum of A-B

Component Description

Annual bonus paid to CEO in FY10 for FY09 accomplishments

Performance bonus paid to retain CEO per final year of extension agreement - at
risk of forfeiture if CEO not employed through 12/31/09

Bonus paid to retain CEO per final year of extension agreement - at risk of
forfeiture if CEQ not emploved through 12/31/09

Sum of A-C

Component Description

Employer provided credits for cafeteria-style benefit plan offerings
Employee personal elections for retirement savings

Annual accrual per actuarial determination of vested Supplemental Executive
Retirement/Retention Plan

Employer provided retirement cash contribution on earnings >$245K
Employer provided special life insurance per extension agreement to retain CEO,
and economic value of split dollar life insurance policy

Employer provided life insurance which exceeds $50K

Employer provided parking subsidy which exceeds IRS annual limit
Employer provided financial and tax preparation services for CEO

Employee annual medical/dental/other insurance elections - offset

Sum of A-I

IV. Retirement and Other Reportable Compensation

Component
Component

A

B

Component Title
Deferred Comp Award

Pension Contribution

Total Retirement and Other Reportable Comp

V. Non-Taxable Benefits

Component
Component
Component

Component

A
B
C

D

Component Title
Medical/Dental Insurance

Basic Life Insurance
AD&D Insurance - Employer
RMSA Contribution

Total Non-Taxable Benefits

Component Description

Last annual award per final year of extension agreement to retain CEO
Employer provided retirement benefit via a defined contribution plan
Sum of A-B

Component Description

Employee contribution for annual medical/dental/other insurance elections
Employer provided basic life insurance up to $50K

Employer provided accidental death and dismemberment insurance
Employer match of up to $500 for Retiree Medical Savings Account

Sum of A-D

1/31/2013
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Partners HealthCare System
Form PC, Schedule EC (CEO) CY2010

Gary L . Gottlieb, MD, MBA - Partners CEO

Compensation Component Descriptions and Explanations (Contingent forms are italicized )

I. Base Compensation

Component
Component

Component

A
B

C

Component Title
Base Salary
Retro Comp

403b/457b Deferrals

Total Base Compensation

II. Bonus and Incentive Compensation

Component

A

Component Title
Annual Bonus

Total Bonus and Incentive Compensation

III. Other Reportable Compensation

Component
Component
Component

Component
Component
Component
Component
Component

aw >

T mmg

Component Title
Choice Payments/Part Credits

403b/457b Deferrals
Vested SERP/Deferred Comp

Future Income Plan
Group Term Life Ins >$50K
Imputed parking
Other Benefits
Non-Tax Benefit Deductions

Total Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

Component

A

Component Title
Pension Contribution

Total Retirement and Other Reportable Comp

V. Non-Taxable Benefits

Component

Component
Component

Component

A

B
C
D

Component Title
Medical/Dental Insurance

Basic Life Insurance
AD&D Insurance - Employer
STD Ins - Employee

Total Non-Taxable Benefits

Component Description
Annual amount paid to CEO in calendar year
Adjustment to base due to fiscal year (October 1) increase approved in

December of calendar vear
Employee personal elections for retirement savings - offset to I111.B.

Sum of A-C

Component Description

Annual bonus paid to CEO in FY'11 for CY10 accomplishments
Sum of A

Component Description

Employer provided credits for cafeteria-style benefit plan offerings
Employee personal elections for retirement savings

Vesting in Supplemental Executive Retirement/Retention Plan with 12

service years - sum of accrued benefit to vesting date

Employer provided retirement cash contribution on earnings >$245K
Employer provided life insurance which exceeds $50K

Employer provided parking subsidy which exceeds IRS annual limit
Harvard Club Dues - taxable amount

Employee medical/dental/other insurance elections - offset

Sum of A-H

Component Description
Employer provided retirement benefit via a defined contribution plan
Sum of A

Component Description

Employee contribution for annual medical /dental/other insurance
elections

Employer provided basic life insurance up to $50K

Employer provided accidental death and dismemberment insurance
Employee contribution for short term disability insurance

Sum of A-D

1/31/2013
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Partners HealthCare System
Form PC, Schedule EC (CEQO) CY2011

Gary L . Gottlieb, MD, MBA - Partners CEO

Compensation Component Descriptions and Explanations (Contingent forms are italicized )

I. Base Compensation

Component
Component

A
B

Component Title
Base Salary
403b/457b Deferrals

Total Base Compensation

II. Bonus and Incentive Compensation

Component

A

Component Title
Annual Bonus

Total Bonus and Incentive Compensation

III. Other Reportable Compensation

Component
Component
Component

Component

Component
Component
Component

Component

A
B
C
D
E
F
G

H

Component Title
Choice Payments/Part Credits
403b/457b Deferrals
Vested SERP/Deferred Comp

Future Income Plan

Group Term Life Ins >$50K
Imputed parking
Other Benefits
Non-Tax Benefit Deductions

Total Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

Component

A

Component Title
Pension Contribution

Total Retirement and Other Reportable Comp

V. Non-Taxable Benefits

Component

Component
Component
Component

A

B
C
D

Component Title
Medical/Dental Insurance

Basic Life Insurance
AD&D Insurance - Employer
STD Ins - Employee

Total Non-Taxable Benefits

Component Description

Annual amount paid to CEO in calendar year

Employee personal elections for retirement savings - offset to I111.B.
Sum of A-B

Component Description

Annual bonus paid to CEO in FY12 for FY11 accomplishments
Sum of A

Component Description

Employer provided credits for cafeteria-style benefit plan offerings
Employee personal elections for retirement savings

Annual accrual per actuarial determination of vested Supplemental
Executive Retirement/Retention Plan

Employer provided retirement cash contribution on earnings >$245K

Employer provided life insurance which exceeds $50K

Employer provided parking subsidy which exceeds IRS annual limit
Harvard Club Dues - taxable amount

Employee annual medical/dental/other insurance elections - offset
Sum of A-H

Component Description
Employer provided retirement benefit via a defined contribution plan

Sum of A

Component Description

Employee contribution for annual medical/dental/other insurance
elections

Employer provided basic life insurance up to $50K

Employer provided accidental death and dismemberment insurance
Employee contribution for short term disability insurance

Sum of A-D

1/31/2013
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ArreENDIX Q: STURDY MEMORIAL HOSPITAL

Sturdy Memorial Hospital

Form PC, Schedule EC (CEO) —

All questions are with regard to your organization's chief executive officer, and are made for
the period beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form
PC instructions for definitions of terms (including "Related Organization", "Related Party",
and "Termination of Employment or Change of Control Compensatory Arrangement").

1. For the three relevant calendar years, please provide compensation information on the
attached Schedule EC-1.

See Attached Grid.

2. For each calendar year, please describe the nature of each compensation component
and provide an explanation with regard to how and when any forms of contingent
compensation (e.g., deferred compensation, incentive compensation, and retirement)
accrue, vest, and are (or will be) paid; please make reference to the relevant row and
column of Schedule EC-1. If any contingent compensation amount is reported in more
than one year, please indicate (i.e., identify double-reported amounts) and describe the
reasons for doing so.

See Attached Grid.

3. For each calendar year, please list any loans or loan guarantees initiated or existing
between your organization (or a Related Organization) and your chief executive officer.

There were no loans or loan guarantees in 2009, 2010, and 2011, new or existing, between
the organization or related organizations and the CEO.

4. To the extent that your organization used an independent compensation consultant in
establishing the compensation of your chief executive officer, please identify the
compensation consultant by name, and the name of the company or firm for which the
compensation consultant works.

The hospital uses the Executive Compensation Report produced by Lawrence Associates and
the Executive Compensation Survey which is compiled and produced for MHA by Olney

Associates/HRadvantage.

5. How often is your chief executive officer's compensation reviewed for reasonableness?

Annually as part of the performance review process.

Appendix Q: Sturdy Memorial Hospital 117
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Form PC, Schedule EC (CEO) page 2 of 2

6. Does your organization's policy, procedure, and approach to setting compensation for
other members of your senior management team differ substantially from its policy,
procedure, and approach to setting the compensation of your chief executive officer? If
so, please provide a brief explanation of any differences.

The overall approach and procedures to setting compensation for senior managers is not
substantially different, however, the CEO, Vice President and Medical Director, and the
Chief of Ambulatory Care/Emergency Medicine, are the only three senior managers who
have written employment agreements.

118 Appendix Q: Sturdy Memorial Hospital



Massachusetts Chief Executive Officer Compensation Review

Sturdy Memorial Hospital

The following is the brief description of compensation components and applies to the
years 2009, 2010, and 2011.

Ref | EC-1 Component Compensation Description

LA | Base Compensation | Annual base compensation.

II.LA | Bonus and The CEO receives a bonus based on performance against a set of
Incentive Comp previously established annual goals approved by the Board of
Managers.
II.B | Bonus and Across the board (equal amount) bonus paid to all hospital
Incentive Comp employees.
I1.C | Bonus and Value of $100 gift certificate.

Incentive Comp

[II.A | Other Reportable Supplemental retirement payments to fund the CEO’s retirement
Comp income at target level. Due to IRS limits and other factors, the
Hospital’s combined pension plans and Social Security provide
a lower income replacement percentage for more highly
compensated employees. This pension shortfall is addressed
through a supplemental retirement plan.

Over time, various strategies have been used to fund the
shortfall amount. These include split-dollar life insurance, a
457(b) deferred compensation plan, a 457(f) supplemental
executive retirement plan, and a 403(c) annuity purchase plan.

The retirement goal, assuming 25 or more years of service prior
to age 65, is a lifetime annual retirement income equal to 60%
of the CEO’s final 5-year average earnings (base pay and
bonus).

The CEO is 100% vested in the supplemental retirement plans,
is over age 65, and will be able to take distributions after
separation of service. However, the assets in the following Plans
remain subject to the general creditors of the Hospital: 457(b),
457(f), and the split dollar policy.

The retirement plan has been disproportionately funded in the
later years of the CEO’s career. The last year the CEO was
eligible to receive retirement contributions was calendar year
2011 (she received no retirement contributions in 2012 since she
was past the age of 65). Calendar years 2009, 2010, and 2011
required larger retirement contributions than any other year

Appendix Q: Sturdy Memorial Hospital
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during her employment. One reason for this is that the CEO’s
retirement goal was underfunded in the early years of her career
because her future salary projections were understated. This
resulted in a large retirement contribution (see EC-1, Row,
III.A) in 2009 as well as an increase to the 2010 and 2011
retirement contributions (see EC-1,Row,II1.A).

III.B | Other Reportable CEOQ'’s salary deferral to the 403(b) Plan

Comp
III.C | Other Reportable Employer provided life insurance.
Comp
II1.D | Other Reportable Employer provided automobile and related fuel and maintenance
Comp costs.
III.LE | Other Reportable Compensation for long term disability insurance premiums.
Comp
IV.A | Retirement and Defined benefit pension — estimated amount earned towards the
Other CEO’s defined benefit retirement annuity. All employees who
are over the age of 21 and work at least 1,000 hours in one year
participate in this plan. Employees vest in 100% of their benefit
after completing 5 years of eligible service.
IV.B | Retirement and Employer 403(b) defined contribution payment. All employees
Other at the Hospital who are over the age of 21 and have worked at

least 1,000 hours in one year are eligible to receive a 50%
matching contribution from the hospital, up to 1% of
compensation, subject to IRS limitations. Employees vest
immediately.
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Sturdy Memorial Hospital

V.A | Nontaxable Health insurance paid by the hospital.
Benefits

V.B. | Nontaxable Employee payments to a medical expense reimbursement
Benefits account.

V.C | Nontaxable Dental insurance paid by the hospital.
Benefits

Appendix Q: Sturdy Memorial Hospital
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ArPENDIX R: UMAss MEMORIAL HEALTH CARE

UMass Memorial Health Care, Inc.

The Commonwealth of Massachusetts Office of the Attorney General
Chief Executive Officer Compensation Survey
January 2013

Overview

UMass Memorial’s executive compensation program is governed by a compensation philosophy which is
adopted by the full board. It establishes the objectives of the program, outlines the components of
executive compensation, defines the market being considered, and the positioning being targeted
within that market, prescribes the factors to be considered in setting executive compensation, and
underscores the importance of performance in establishing executive compensation. The Board has
also adopted a compensation policy that establishes the specific process that will be followed in setting
compensation for executives. Under that process, the Board, pursuant to its bylaws, delegates to the
Compensation Committee the authority to establish compensation of the CEO and all executives, but
the committee is required to fully disclosure to the Board all of its decisions at the next Board meeting.
Additionally, the General Counsel annually provides a detailed review of all components of the CEQ’s
compensation to the full Board of Trustee in executive session. Taken together, the compensation
philosophy and policy provide structure, process, oversight and guidance to ensure compliance with IRS
reasonableness standards, alignment with UMass Memorial objectives, organizational values and
individual performance, and appropriate oversight by the Board of Trustees.

The Compensation Committee is appointed by the full Board, and is comprised of independent trustees,
including the Chair of the Board of Trustees. No member of the Compensation Committee, who is
related to or subject to the control of any individual whose compensation is determined or reviewed by
the Committee, or who otherwise has any conflict of interest with respect to a particular transaction,
may participate in the review of that individual’s compensation.

In addition to overseeing the structure of the executive compensation program, the Compensation
Committee also annually approves both the System goals and the CEQ’s Personal goals, on which the
annual incentive program is based. Moreover, each year the Committee reviews and approves the
compensation for the CEO and all executives in the program. As part of its work, the Committee has
engaged an outside compensation consultant (which reports directly to the Committee, not
Management), to assist the Committee in the review and approval process. The Committee receives a
report (included in: Process Used in Setting Executive Compensation) from the independent consultant,
comparing the CEO’s (and all other executives’) compensation to the market defined in the philosophy
(Leading academic medical centers and not-for-profit integrated health systems of comparable size and
complexity, including both national and New England markets). Every two years, data is collected from
surveys containing the above data for the CEO position and for other senior management positions. In
the alternate years an “update factor” is applied to the survey data of the prior year, and the resulting
compensation amounts are considered representative of market compensation data. The Committee
reviews the compensation for all senior executives annually utilizing similar surveys. The CEQ’s
compensation is also reviewed annually with the full board of trustees.
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UMass Memorial Health Care, Inc.

Of particular note during this period was a significant change to the CEO’s benefit package to remedy
some problems that existed in the original structure. Specifically, in January of 2010, after a year-long
process, the Compensation Committee made substantial changes to the CEO’s compensation package in
order to eliminate three Split Dollar policies, which were deemed to be underperforming their initial
purpose and no longer served the interest of the organization or the CEO. The committee replaced
these policies with a new life insurance policy and a new employer-sponsored non-qualified deferred
compensation plan (Supplemental Executive Retirement Plan (SERP)). The effort was designed to reduce
risks to both the organization and the CEO and to propose a retirement vehicle with similar benefits and
approximately the same cost as the existing benefits package. Given the complexities of this change, the
Compensation Committee worked on the transition over 8 months and 6 meetings, employing outside
benefits and legal experts. The proposal was also reviewed with the full Board of Trustees over three
meetings in executive session. (See in particular Executive Session minutes of February 24, 2010 for a
detailed description). The CEQ’s basic benefits, other health and welfare benefits, 401k retirement
contributions, existing SERP and pension plan participation, were not changed.
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UMass Memorial Health Care, Inc.

Form PC, Schedule EC (CEO)

All questions are with regard to your organization's chief executive officer, and are made for the period
beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form PC instructions for
definitions of terms (including "Related Organization", "Related Party", and "Termination of
Employment or Change of Control Compensatory Arrangement").

1. For the three relevant calendar years, please provide compensation information on the attached
Schedule EC-1.

Response: Schedule EC for 2009 — 2011 enclosed

2. For each calendar year, please describe the nature of each compensation component and
provide an explanation with regard to how and when any forms of contingent compensation
(e.g., deferred compensation, incentive compensation, and retirement) accrue, vest, and are (or
will be) paid; please make reference to the relevant row and column of Schedule EC-1. If any
contingent compensation amount is reported in more than one year, please indicate (i.e.,
identify double-reported amounts) and describe the reasons for doing so.

Response:
Calendar year 2009:

e Base salary —this is the CEO’s base salary as reviewed and approved by the
Compensation Committee;

e Bonus - this is the incentive compensation received by the CEO related to his: a)
performance against personal goals, and b) performance of the System against
the System goals. Both the goals and the performance against these goals (both
Personal and System) are approved by the Compensation Committee;

e Economic benefit —income earned on Split Dollar Policy; therefore appears in
2009 - 2010; but, because the CEQ’s Split Dollar Policies were terminated in
2010, is n/ain 2011;

e Tax Gross—up — this is the amount paid to the CEO to realize the Economic
Benefit reported in Schedule J of the year prior related to the above Split Dollar
Policies. This ended in 2010;

e Deferred Compensation SERP funding — this represents UMass Memorial
funding of the Supplemental Executive Retirement Policy provided to the CEO as
part of his compensation package, which the CEO will receive upon fulfillment of
the terms of his employment contract. The CEO has two SERP plans. The first
was due to be paid out in April 2012; the second in January 2013. These dates
represent “vesting dates” as per the contract. If the CEO leaves the organization
before these dates, no benefits would be paid;
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e Retirement — 401K contributions: this represents matching funds provided by
UMass Memorial to the CEQ’s 401K plan;

e Actuarial increase in post-retirement benefits — this represents the increase
(actuarially determined) in the value of the post-retirement benefits included in
the CEO’s compensation package;

e Non-taxable benefits — Disability: this represents the cost of disability benefits
(two policies) provided as part of the CEQ’s compensation package;

e Non-taxable benefits — EE Dental Insurance withholding: this represents
amounts withheld from employee/CEO paycheck for Dental Insurance;

e Non-taxable benefits — ER Dental Insurance: this represents employer
contributions to the CEQ’s Dental Insurance premiums.

e Non-taxable benefits —ER LTD & Life Premium — premium amounts paid by
UMass Memorial for the CEO Long Term Disability and Life Policies (standard
employee policies)

Calendar Year 2010: Similar to 2009, with exceptions listed below:

e Economic Benefit — reduced compensation for Economic Benefit due to
termination of Split Dollar Policies during 2010;

e Tax Gross-up —reduction in Tax Gross-up due to termination of Split Dollar
Policies during 2010;

e Term Policy —amount represents the premium related to a new Term Life Policy
for the CEO (part of the transaction involving the termination of the three Split
Dollar Policies, increase in the SERP and the above Term Life Policy);

e Legal Services —amount authorized by the Compensation Committee to offset
legal costs incurred by the CEO related to cancellation of the Split Dollar Policies
and transition to new retirement vehicles;

e Deferred Compensation SERP Funding — increase represents the establishment
of a second (new) SERP deferred compensation plan with an annual
contribution of $627,000 over the next four years, replacing the three
terminated split dollar life policies.

Calendar Year 2011: Similar to 2009/2010 with exceptions listed below:

e Economic Benefit — eliminated due to cancellation of Split Dollar Policies;

e Tax Gross-up —reduced (effectively eliminated) due to cancellation of Split
Dollar Policies. Amount represents timing of policy cancellation;

e Forgiveness of Debt — represents the losses (premiums paid > cash surrender
value) on two Split Dollar Policies incurred by UMass Memorial and included in
the CEO compensation;

e Deferred Compensation — SERP funding — see discussion in calendar 2010.

As indicated above, the CEO has two Supplemental Executive Retirement Plans (SERP) (column
H). The CEO vests in these plans in April 2012 and January 2013 respectively. The payout
associated with these plans is contingent upon the CEO remaining with/fulfilling obligations
under his contract. If the CEO leaves the organization before these dates the benefits would not
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be paid out. Additionally, the CEQ’s contract provides for twenty-four months of severance in
the event of the CEQ’s termination without cause.

3. For each calendar year, please list any loans or loan guarantees initiated or existing between
your organization (or a Related Organization) and your chief executive officer.

Response: Amounts listed below relate to split dollar life insurance policies for the CEO. Policy
premiums were funded by UMass Memorial which receives collateral assignment; upon death
or termination of the policies, premiums are returned to UMass Memorial. Loan balances reflect
the lower of the discounted cash surrender value or discounted cumulative premiums paid.

e FY2009: $701,647

e FY2010: $932,797

e FY2011: n/a; split dollar policies replaced with term life policy and new
Supplemental Executive Retirement Policy (SERP).

4. To the extent that your organization used an independent compensation consultant in
establishing the compensation of your chief executive officer, please identify the compensation
consultant by name, and the name of the company or firm for which the compensation
consultant works.

Response: The organization does utilize the services of an outside compensation consultant,
Buck Consultants ( who reports to the Board), for purposes of compiling market compensation
data for use in assessing CEO and Senior Management compensation. The consultant also
attends the organization’s Compensation Committee of the Board to provide guidance on above
matters. The consultant is not engaged by the organization for any other matters than those
listed above. Further information and copies of the consultant’s reports are included in section
C.4. :

5. How often is your chief executive officer's compensation reviewed for reasonableness?

Response: The CEO’s compensation is reviewed for reasonableness annually and, at any point
where proposed changes to the CEQ’s compensation are under consideration.

6. Does your organization's policy, procedure, and approach to setting compensation for other
members of your senior management team differ substantially from its policy, procedure, and
approach to setting the compensation of your chief executive officer? If so, please provide a
brief explanation of any differences.

Response: No
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HigHER EDUCATION INSTITUTIONS

BosTON UNIVERSITY
BRANDEIS UNIVERSITY
HARVARD UNIVERSITY
MASSACHUSETTS INSTITUTE OF TECHNOLOGY
NORTHEASTERN UNIVERSITY
SUFFOLK UNIVERSITY
TurTs UNIVERSITY

The following information has been reproduced as it was submitted.
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APPENDIX S: BosTON UNIVERSITY

Trustees of Boston University

04-2103547

Massachusetts Form PC, Schedule EC (CEO)
CEO Name: President Robert A. Brown

Question 1
See attached Schedules EC-1 for calendar years 2009 through 2011.

Question 2
Descriptions of the nature of each compensation component are set forth on the attached addenda to Schedules EC-1.

Question 3
For calendar years 2009 through 2011, there were no loans or loan guarantees between Boston University and President Brown.

Question 4

Boston University is one of 32 universities that participate in the annual Towers Watson “Total Executive Compensation Among
Select Universities Confidential Survey.” As such, the University consults from time to time with representatives of Towers Watson
regarding the President’s compensation and other compensation matters.

Question 5
President Brown’s compensation is reviewed for reasonableness on an annual basis.

Question 6

The University’s policy, procedure, and approach to setting compensation for other members of the University’s senior management
team do not differ substantially from the policy, procedure, and approach to setting President Brown’s compensation.

Page 1 of 6
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Trustees of Boston University
04-2103547

Massachusetts Form PC, Schedule EC-1
CEO Name: President Robert A. Brown

Question 2 Addendum, Calendar Year 2009

Row I: Base Compensation

Component A: As determined by the Board of Trustees in accordance with established policy and procedures.
Row II: Bonus and Incentive Compensation

Component A: Not applicable.
Row lll: Other Reportable Compensation

Component A: Cellular Telephone Service ($7,296). In accordance with IRS guidelines and University policy in effect at
the time, certain University employees were reimbursed for the cost of their cellular telephone service for business
purposes; this reimbursement (which included taxes) was treated as taxable income to the employee. Consistent
with changes in IRS guidelines and University policy, this practice was discontinued after calendar year 2010.

Component B: Deferred Compensation (IRC 457(b)) ($16,500). This is a long-term savings plan established to provide
certain key employees with retirement benefits in addition to those provided under the University’s basic
retirement plans.

Component C: Basic Employer Retirement Contribution - Taxable Portion ($9,157). This amount represents the
taxable portion of the University’s contribution to an employee’s retirement. (See Row 1V, Component A below for
more detail.)

Component D: Retirement Restoration ($77,583). If an employee’s annual compensation is greater than the limit for
calculating retirement benefits ($245,000 for 2009), the University calculates the amount that would have been
contributed by the University had there been no limitation and distributes this amount as directed by the
employee.

Component E: Personal Umbrella Liability Insurance ($2,625). The University provides personal property and liability
insurance coverage for employees who are required to live in University housing.

Component F: Supplemental Life Insurance ($3,201). The University maintained a supplemental life insurance plan
for certain key employees. This plan was discontinued during calendar year 2010.

Row IV: Retirement and Other Reportable Compensation

Component A: Basic Employer Contribution to 403(b) Retirement Plan ($23,349). Under the University’s 403(b)
retirement plan, the employee contributes 3% of base salary and the University contributes an amount equal to a
percentage of the employee’s base salary based on the employee’s age and salary. For employees who are 50
years of age and above, the University contributes 9% of base salary up to an “integration level” (535,900 in 2009)
plus 14% of the amount of base salary above the integration level. Should the calculated amount of the
University’s contribution exceed the amount allowed to be contributed tax-free under IRS regulations, the excess
amount is paid to the employee as taxable income. (See Row lIl, Component C above.) All non-student
employees working at least 50% of a full-time schedule and with an appointment of at least nine months are
eligible to participate in this plan after completing two years of service.

Row V: Nontaxable Benefits

Component A: University-Provided Housing ($257,447). The reported value represents the estimated fair market
rental value of the residence provided to President Brown, based on an independent opinion of value and without
any allocation or reduction for University use of the premises.

Component B: Medical and Dental Insurance ($15,138). All regular employees who work 75% time or more and have
an appointment of at least nine months are eligible for medical and dental insurance coverage. A variety of plan
options are offered by the University to cover employees and their families.

Component C: Travel Accident Insurance ($2) provides protection in the event of injury or death while traveling on
authorized University business. All regular employees working full-time with appointments of at least nine
months are enrolled in this plan on the first day of employment.

Component D: Long-Term Disability Insurance ($157) is designed to provide a continuing income to employees and
their families if an employee is unable to work for longer than six months because of a total or partial disability.
Regular employees working full-time with appointments of at least nine months are eligible to participate in this
plan after completing three years of continuous full-time service.

Page 2 of 6
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Trustees of Boston University
04-2103547

Massachusetts Form PC, Schedule EC-1
CEO Name: President Robert A. Brown

Question 2 Addendum, Calendar Year 2010

Row I: Base Compensation

Component A: As determined by the Board of Trustees in accordance with established policy and procedures.
Row II: Bonus and Incentive Compensation

Component A: Not applicable.
Row llI: Other Reportable Compensation

Component A: Cellular Telephone Service ($4,830). In accordance with IRS guidelines and University policy in effect at
the time, certain University employees were reimbursed for the cost of their cellular telephone service for business
purposes; this reimbursement (which included taxes) was treated as taxable income to the employee. Consistent
with changes in IRS guidelines and University policy, this practice was discontinued after calendar year 2010.

Component B: Deferred Compensation (IRC 457(b)) ($16,500). This is a long-term savings plan established to provide
certain key employees with retirement benefits in addition to those provided under the University’s basic
retirement plan.

Component C: Basic Employer Retirement Contribution - Taxable Portion. Not applicable.

Component D: Retirement Restoration ($68,600). If an employee’s annual compensation is greater than the limit for
calculating retirement benefits (245,000 for 2010), the University calculates the amount that would have been
contributed by the University had there been no limitation and distributes this amount as directed by the
employee.

Component E: Personal Umbrella Liability Insurance ($2,250). The University provides personal property and liability
insurance coverage for employees who are required to live in University housing.

Component F: Supplemental Life Insurance ($1,134). The University maintained a supplemental life insurance plan
for certain key employees. This plan was discontinued during calendar year 2010.

Component G: Group Life Insurance - Taxable Portion ($2,384). All regular employees who work full-time and have
an appointment of at least nine months are eligible for group life insurance coverage equal to one times annual
salary, and they may enroll in additional coverage up to five times annual salary at their own cost. Under IRS
regulations, the value of employer-provided coverage greater than $50,000 is taxable to the employee.

Row IV: Retirement and Other Reportable Compensation

Component A: Basic Employer Contribution to 403(b) Retirement Plan ($32,540). Under the University’s 403(b)
retirement plan, the employee contributes 3% of base salary and the University contributes an amount equal to a
percentage of the employee’s base salary based on the employee’s age and salary. For employees who are 50
years of age and above, the University contributes 9% of base salary up to an “integration level” ($35,200 in 2010)
plus 14% of the amount of base salary above the integration level. All non-student employees working at least
50% of a full-time schedule and with an appointment of at least nine months are eligible to participate in this plan
after completing two years of service.

Row V: Nontaxable Benefits

Component A: University-Provided Housing ($261,419). The reported value represents the estimated fair market
rental value of the residence provided to President Brown, based on an independent opinion of value and without
any allocation or reduction for University use of the premises.

Component B: Medical and Dental Insurance ($16,245). All regular employees who work 75% time or more and have
an appointment of at least nine months are eligible for medical and dental insurance coverage. A variety of plan
options are offered by the University to cover employees and their families.

Component C: Travel Accident Insurance ($2) provides protection in the event of injury or death while traveling on
authorized University business. All regular employees working full-time with appointments of at least nine
months are enrolled in this plan on the first day of employment.

Page 3 of 6
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Trustees of Boston University
04-2103547

Massachusetts Form PC, Schedule EC-1
CEO Name: President Robert A. Brown

Question 2 Addendum, Calendar Year 2010 (continued)

Component D: Long-Term Disability Insurance ($157) is designed to provide a continuing income to employees and
their families if an employee is unable to work for longer than six months because of a total or partial disability.
Regular employees working full-time with appointments of at least nine months are eligible to participate in this
plan after completing three years of continuous full-time service.

Component E: Group Life Insurance ($921). All regular employees who work full-time and have an appointment of at

least nine months are eligible for group life insurance coverage equal to one times annual salary. The first $50,000
of this coverage is non-taxable.

Page 4 of 6
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Trustees of Boston University
04-2103547

Massachusetts Form PC, Schedule EC-1
CEO Name: President Robert A. Brown

Question 2 Addendum, Calendar Year 2011

Row I: Base Compensation

Component A: As determined by the Board of Trustees in accordance with established policy and procedures.
Row II: Bonus and Incentive Compensation

Component A: Not applicable.
Row IlI: Other Reportable Compensation

Component A: Cellular Telephone Service. Not applicable.

Component B: Deferred Compensation (IRC 457(b)) ($16,500). This is a long-term savings plan established to provide
certain key employees with retirement benefits in addition to those provided under the University’s basic
retirement plan.

Component C: Basic Employer Contribution to Retirement Plan - Taxable Portion. Not applicable.

Component D: Retirement Restoration ($69,286). If an employee’s annual compensation is greater than the limit for
calculating retirement benefits (5245,000 for 2011), the University calculates the amount that would have been
contributed by the University had there been no limitation and distributes this amount as directed by the
employee.

Component E: Personal Umbrella Liability Insurance ($2,473). The University provides personal property and liability
insurance coverage for employees who are required to live in University housing.

Component F: Supplemental Life Insurance. Not applicable.

Component G: Group Life Insurance - Taxable Portion ($5,318). All regular employees who work full-time and have
an appointment of at least nine months are eligible for group life insurance coverage equal to one times annual
salary, and they may enroll in additional coverage up to five times annual salary at their own cost. Under IRS
regulations, the value of employer-provided coverage greater than $50,000 is taxable to the employee.

Row IV: Retirement and Other Reportable Compensation

Component A: Basic Employer Contribution to 403(b) Retirement Plan ($32,540). Under the University’s 403(b)
retirement plan, the employee contributes 3% of base salary and the University contributes an amount equal to a
percentage of the employee’s base salary based on the employee’s age and salary. For employees who are 50
years of age and above, the University contributes 9% of base salary up to an “integration level” (535,200 in 2011)
plus 14% of the amount of base salary above the integration level. All non-student employees working at least
50% of a full-time schedule and with an appointment of at least nine months are eligible to participate in this plan
after completing two years of service.

Component B: Supplemental Retirement Plan ($223,524). Under a supplemental retirement plan, on August 1, 2011,
President Brown received a credit equal to 30% of his base salary for the preceding 12-month period. Subject to
certain conditions, President Brown’s rights in the plan will become vested on August 1, 2015.

Row V: Nontaxable Benefits

Component A: University-Provided Housing ($261,419). The reported value represents the estimated fair market
rental value of the residence provided to President Brown, based on an independent opinion of value and without
any allocation or reduction for University use of the premises.

Component B: Medical and Dental Insurance ($17,314). All regular employees who work 75% time or more and have
an appointment of at least nine months are eligible for medical and dental insurance coverage. A variety of plan
options are offered by the University to cover employees and their families.

Component C: Travel Accident Insurance ($2) provides protection in the event of injury or death while traveling on
authorized University business. All regular employees working full-time with appointments of at least nine
months are enrolled in this plan on the first day of employment.

Component D: Long-Term Disability Insurance ($116) is designed to provide a continuing income to employees and
their families if an employee is unable to work for longer than six months because of a total or partial disability.
Regular employees working full-time with appointments of at least nine months are eligible to participate in this
plan after completing three years of continuous full- time service.

Page 5 of 6
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Trustees of Boston University
04-2103547

Massachusetts Form PC, Schedule EC-1
CEO Name: President Robert A. Brown

Question 2 Addendum, Calendar Year 2011 (continued)

Component E: Group Life Insurance ($1,136). All regular employees who work full-time and have an appointment of
at least nine months are eligible for group life insurance coverage equal to one times annual salary. The first
$50,000 of this coverage is non-taxable.

Page 6 of 6
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APPENDIX T: BRANDEIS UNIVERSITY

BRANDEIS UNIVERSITY
JANUARY 31, 2013 SUBMISSION TO THE
NON-PROFIT ORGANIZATIONS/PUBLIC CHARITIES DIVISION
MASSACHUSETTS OFFICE OF THE ATTORNEY GENERAL

Form PC, Schedule EC (CEQ)

All questions are with regard to your organization’s chief executive officer,
and are made for the period beginning January 1, 2009 and ending December 31,
2011. Please refer to the Form PC instructions for definitions of terms (including
“Related Organization”, “Related Party”, and “Termination of Employment or
Change of Control Compensatory Arrangement”).

1. For the three relevant calendar years, please provide compensation
information on the attached Schedule EC-1.

Please see attached.

2. For each calendar year, please describe the nature of each compensation
component and provide an explanation with regard to how and when any forms of
contingent compensation (e.g., deferred compensation, incentive compensation, and
retirement) accrue, vest, and are (or will be) paid, please make reference to the
relevant row and column of Schedule EC-1. If any contingent compensation
amount is reported in more than one year, please indicate (i.e., identify double-
reported amounts) and describe the reasons for doing so.

Please see attached.

3. For each calendar year, please list any loans or loan guarantees initiated or
existing between your organization (or a Related Organization) and your chief
executive officer.

None.

4. To the extent that your organization used an independent compensation
consultant in establishing the compensation of your chief executive officer, please
identify the compensation consultant by name, and the name of the company or firm
for which the compensation consultant works.

Ray Cotton, ML Strategies
Martin L. Katz, Frederic W. Cook & Co., Inc.
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5. How often is your chief executive officer’s compensation reviewed for
reasonableness?

The President’s compensation is generally reviewed for reasonableness at the
time of an initial contract and at contract renewal or amendment.

6. Does your organization’s policy, procedure, and approach to setting
compensation for other members of your senior management team differ
substantially from its policy, procedure, and approach to setting the compensation
of your chief executive officer? If so, please provide a brief explanation of any
differences.

The University’s procedure in setting compensation for several of the other
most senior officers is substantially similar to the process used for setting
compensation for the President, which includes preparation of a compensation
review by an independent consultant and trustee review and approval. The
President is responsible for approving compensation for the remaining senior
officers.

144 Appendix T: Brandeis University
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Form PC, Schedule EC-2

Name of Organization: Brandeis University

For each calendar year, please describe the nature of each compensation component and provide an
explanation with regard to how and when any forms of contingent compensation (e.g. deferred
compensation, incentive compensation, and retirement) accrue, vest, and are (or will be) paid; please
make reference to the relevant row and column of Schedule EC-1. If any contingent compensation
amount is reported in more than one year, please indicate (i.e. identify double-reported amounts) and
describe the reasons for doing so.

Calendar Year 2009

CEO Name: Jehuda Reinharz

L

IL.

III

Iv.

Base Compensation

Component A:

Base salary paid

Bonus and Incentive Compensation

None

Other Reportable Compensation

Component A:
Component B:
Component C:
Component D:
Component E:
Component F:
Component G:
Component H:

Health insurance benefit (taxable)

Life insurance benefit (taxable)

Additional life insurance benefit (taxable)

Personal value of housekeeping services

Health club

Personal value of automobile benefit

Financial advisors and legal services fee

Tax gross-up on additional life insurance benefit, personal value of
housekeeping services, automobile benefit, and financial advisors and
legal services fee

Retirement and Other Reportable Compensation

Component A:
Component B:

Employer contribution to 403(b) plan

Deferred compensation retirement arrangement designed to provide a
pension benefit upon termination of service. The increase in the actuarial
value of the retirement arrangement is accrued and reported annually on
the Form 990. No amounts were vested or paid during calendar year
2009. The arrangement vests on January 1, 2014.

Nontaxable Benefits

Component A:
Component B:
Component C:
Component D:
Component E:
Component F:
Component G:

Health insurance benefit

Dental insurance benefit

Life insurance benefit

Disability insurance

Long term care

Rental value of president’s house

Employee contribution to health insurance/dental insurance/supplemental
life insurance/FSA benefit

146
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Form PC, Schedule EC-2
Name of Organization: Brandeis University

For each calendar year, please describe the nature of each compensation component and provide an
explanation with regard to how and when any forms of contingent compensation (e.g. deferred
compensation, incentive compensation, and retirement) accrue, vest, and are (or will be) paid; please
make reference to the relevant row and column of Schedule EC-1. If any contingent compensation
amount is reported in more than one year, please indicate (i.e. identify double-reported amounts) and
describe the reasons for doing so.

Calendar Year 2010
CEO Name: Jehuda Reinharz (President until December 31, 2010)

L. Base Compensation

Component A: Base salary paid

II. Bonus and Incentive Compensation
None

1. Other Reportable Compensation

Component A:
Component B:
Component C:
Component D:
Component E:

Component F:

Component G:
Component H:

Component I:
Component J:

Component K:

Health insurance benefit (taxable)

Life insurance benefit (taxable)

Additional life insurance benefit (taxable)

Additional retirement benefit (taxable)

Personal value of housekeeping services

Health club

Personal value of automobile benefit

Accrued vacation

Financial advisors and legal services fee

Automobile lease buyout/purchase

Tax gross-up on additional life insurance benefit, personal value of
housekeeping services, personal value of automobile benefit, and
financial advisors and legal services fee

Iv. Retirement and Other Reportable Compensation
Component A: Employer contribution to 403(b) plan
V. Nontaxable Benefits

Component A:
Component B:
Component C:
Component D:
Component E:

Component F:

Component G:

Health insurance benefit

Dental insurance benefit

Life insurance benefit

Disability insurance

Long term care

Rental value of president’s house

Employee contribution to health insurance/dental insurance/supplemental

life insurance/FSA benefit
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Form PC, Schedule EC-2

Name of Organization: Brandeis University

For each calendar year, please describe the nature of each compensation component and provide an
explanation with regard to how and when any forms of contingent compensation (e.g. deferred
compensation, incentive compensation, and retirement) accrue, vest, and are (or will be) paid; please
make reference to the relevant row and column of Schedule EC-1. If any contingent compensation
amount is reported in more than one year, please indicate (i.e. identify double-reported amounts) and
describe the reasons for doing so.

Calendar Year 2011

CEO Name: Frederick Lawrence (President as of January 1, 2011)

L.

II.

1.

IV.

Base Compensation
Component A:

Base salary paid

Bonus and Incentive Compensation

None

Other Reportable Compensation

Component A:
Component B:
Component C:
Component D:
Component E:
Component F:
Component G:

Component H:

Additional retirement benefit (taxable)

Housing

Housekeeping services

Furniture rental

Personal value of automobile benefit

Parking expenses

Tax gross-up on housing, housekeeping services, furniture rental,
personal value of automobile benefit, and parking expenses

Life insurance benefit (taxable)

Retirement and Other Reportable Compensation

Component A:

Employer contribution to 403(b) plan

Nontaxable Benefits

Component A:
Component B:
Component C:
Component D:
Component E:

Health insurance benefit

Dental insurance benefit

Life insurance benefit

Disability insurance

Employee contribution to health insurance/dental insurance/supplemental
life insurance/FSA benefit
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APPENDIX U: HARVARD UNIVERSITY

HARVARD UNIVERSITY
FORM PC, SCHEDULE EC (CEO)
RESPONSE TO QUESTIONS

ITEM 1:

Attached is a Form PC, Schedule EC-1 with respect to the compensation of Harvard’s
President, Drew Gilpin Faust, for each of calendar years 2009, 2010 and 2011.

ITEM 2:

The entire compensation for each calendar year is from Harvard University, so that the
Schedules EC-1 do not contain entries in subrows for each row.

Row I, Base Compensation, Component A, is the base salary of Drew Faust for the
calendar year. Components B, C and D represent the pre-tax deductions taken by the President
for medical coverage, dental coverage and qualified parking.

Row II, Bonus and Incentive Compensation. No such amounts were paid during the
years at issue.

Row 111, Other Reportable Compensation, consists of imputed income on contributions
by Harvard with respect to the President related to Basic Life Insurance (Component A) and
additional Contributory Life Insurance (Component B).

Row IV, Retirement and Other Reportable Compensation, consists of the amounts
contributed for each calendar year by Harvard University on behalf of the President under The
1973 Retirement Income Plan for Teaching Faculty (the “1973 Plan”). The 1973 Plan is a
qualified retirement plan requiring monthly contributions on behalf of the President equal to 10%
of the President’s salary up to the Social Security wage base ($106,800 for the years at issue)
and 15% of her salary over the wage base (to the annual compensation limit of $245,000 for each
0f' 2009, 2010 and 2011). The President is fully vested in the contributed amounts, which are
paid upon retirement, death, total disability or severance from employment.

Row V, Nontaxable Benefits, consists of the University’s contributions on behalf of the
President to Harvard’s Health Plan (Component A), Dental Plan (Component B), and Basic Life
Insurance (Component C), the President’s total pre-tax deductions as noted above in
Components B, C and D of Row 1 (Component D) and the value of housing provided to the
President as a condition of her employment (Component E).

ITEM 3:
An education loan of $61,000 under Harvard’s Mortgage and Educational Loan Program

was extended by the University to the President’s spouse in January 2003 for the education of

G10/2012GLP116542
Doc. No. 424992
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their dependents, of which the following amounts remained outstanding at June 30 of each
calendar year:

2009 - $14,000

2010 - $8,000

2011 - 80

ITEM 4:

Harvard University did not utilize an independent compensation consultant in
establishing the compensation of the President for 2009, 2010, or 2011, although it did utilize
surveys provided by management consultants.

ITEM 5:
The compensation of the President is reviewed annually for reasonableness.
ITEM 6:

Harvard University’s policy, procedure, and approach in setting the compensation for
other members of the senior management team does not differ substantially from its policy,
procedure and approach in setting the compensation of the President, with the exception that the
President does not participate in the setting of her own compensation, as she does in setting the
compensation of others

G10/2012GLP116542
Doc. No. 424992
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APPENDIX V: MASSACHUSETTS INSTITUTE OF TECHNOLOGY

Form PC, Schedule EC (CEO)

Question 1

For the three relevant calendar years, please provide compensation information on the attached
Schedule EC-1.

Response

See Tab 1

Question 2

For each calendar year, please describe the nature of each component and provide an explanation with
regard to how and when any forms of contingent compensation (e.g., deferred compensation, incentive
compensation, and retirement) accrue, vest, and are (or will be) paid; please make reference to the
relevant row and column of Schedule EC-1. If any continent compensation amount is reported in more
than one year, please indicate (i.e., identify double-reported amounts) and describe the reasons for doing
so.

Response
Description of Components
l. Base Compensation
Component A: Gross Annual Salary
. Bonus and Incentive Compensation
None.

M. Other Reportable Compensation

Component A: Deferred Compensation Account. The President has a fully vested
nonforfeitable interest in a deferred compensation account, including any investment
earnings or losses thereon. The figure set forth was a contribution by MIT into that
account.

Component B: Pension Match Supplement. The Pension Match Supplement is a non-
pensionable supplement amount equal to 10% of the excess of salary over the
compensation limit set by the Internal Revenue Code for calculating retirement benefits
provided annually to benefits eligible employees, including the President, who earn
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pensionable compensation in excess of the current year’s annual compensation limit as
determined by the IRS.

Component C: MIT includes in the President’s taxable income an amount for expenses
related to housekeeping services for that portion of the MIT owned residence occupied
by the President’s family as a condition of her employment.

Component D: Supplemental Retirement Annuity. MIT provided the President with an
annual retirement benefit. The President did not receive any payment from this
retirement benefit in 2011. Payment of the benefit commences July 1, 2016. The figure
set forth, $170,637, reflects the vested percentage of the present value of the benefit
payment stream over the President’s lifetime.

IV. Retirement and Other Reportable Compensation

Component A: MIT’s Basic Pension Plan is a defined benefit pension plan that provides
a monthly benefit to benefits eligible employees, including the President, upon
retirement that is predetermined by a formula based on the employee’s earnings
history, length of service and age. Employees hired before July 1, 2011 are fully vested
in the Plan immediately.

Component B: MIT’s Supplemental Pension Plan (401(k)) is a defined contribution plan
in which MIT provides a dollar for dollar match of the employee’s contributions, up to
5% of an employee’s annual pay, within specified IRS regulatory limits. MIT employees
are immediately 100% vested in the value of their account, including the employee’s
contributions, the MIT match and investments returns associated with these
contributions.

V. Nontaxable Benefits

Component A: MIT offers a Group Health and Medical Insurance plan providing health
and medical insurance coverage for all benefits eligible employees at MIT.

Component B: MIT offers a Dental Insurance plan providing dental insurance coverage
for all benefits eligible employees at MIT.

Component C: MIT offers Group Life and Disability Insurance plans providing life and
long term disability insurance coverage for all benefits eligible employees at MIT.

Component D: MIT offers post-retirement medical insurance coverage to all benefits
eligible employees.

Component E: Eligible members of the MIT faculty are provided with a children’s
scholarship benefit in which MIT will pay 100% of the tuition for a faculty member’s
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child to attend MIT and 50% of MIT’s tuition for a faculty member’s child to attend
another institution of higher education.

Component F: MIT requires the President to live in an MIT owned home in Cambridge
on the MIT campus as a condition of employment for the convenience of the Institute.
IRS rules require MIT to estimate a value for such use and to include the value in the
President’s total compensation as a noncash, nontaxable benefit.

Question 3

For each calendar year, please list any loans or loan guarantees initiated or existing between your
organization (or a Related Organization) and your chief executive officer.

Response

None.

Question 4

To the extent that your organization used an independent compensation consultant in establishing the
compensation of your chief executive officer, please identify the compensation consultant by name, and
the name of the company or firm for which the compensation consultant works.

Response

MIT did not use the services of any independent compensation consultant when establishing the
compensation for its President at the time of her hire. MIT did retain Pearl Meyer & Partners in 2010 to
assist in the development of a retention compensation component to her compensation package.

Question 5
How often is your chief executive officer’s compensation reviewed for reasonableness?

Response

The annual salary of the President is reviewed annually.

Question 6

Does your organization’s policy, procedure, and approach to setting compensation for other members of
your senior management team differ substantially from its policy, procedure, and approach to setting
the compensation of your chief executive officer?

Response

No.
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APPENDIX W: NORTHEASTERN UNIVERSITY

Form PC, Schedule EC (CEQ)

All questions are with regard to your organization's chief executive officer, and are made for the period
beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form PC instructions for
definitions of terms (including "Related Organization", "Related Party”, and "Termination of Employment or
Change of Control Compensatory Arrangement").

1. For the three relevant calendar years, please provide compensation information on the attached Schedule
EC-1.
Response: please see attached completed Schedule EC’s for 2009 and 2010.

2. For each calendar year, please describe the nature of each compensation component and provide an
explanation with regard to how and when any forms of contingent compensation (e.g., deferred
compensation, incentive compensation, and retirement) accrue, vest, and are (or will be) paid; please make
reference to the relevant row and column of Schedule EC-1. If any contingent compensation amount is
reported in more than one year, please indicate (i.e.;identify double-reported amounts) and describe the
reasons for doing so. Response: please see explanation sheets attached to each Schedule EC.

W

For each calendaryear, please list any loans or loan guarantees initiated or existing between your
organization (or a Related Organization) and your chief executive officer. Response: none.

4. To the extent that your organization used an independent compensation consultant in establishing the
compensation of your chief executive officer, please identify the compensation consultant by name, and
the name of the company or firm for which the compensation consultant works. Response: Northeastern
University utilizes Towers Watson for advice on executive compensation matters. The principal
advisor is the Towers Watson office practice leader for executive compensation.

5. How often is your chief executive officer's compensation reviewed for reasonableness? Response:
The reasonableness of the President’s compensation is reviewed, at a minimum, on an annual basis.

6. Does your organization's policy, procedure, and approach to setting compensation for other members of
your senior management team differ substantially from its policy, procedure, and approach to setting the
Response: The process is similar for all. The Compensation Committee considers a wide array of
metrics, comparators, institutional goals and market elements in order to help them set compensation for
officers and senior administrators.
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APPENDIX X: SUFFOLK UNIVERSITY

Suffolk University — Responses to Form PC, Schedule EC (CEO)
January 31, 2013

Form PC, Schedule EC (CEQ)

All questions are with regard to your organization’s chief executive officer, and are made for the

period beginning January 1, 2009 and ending December 31, 2011. Please refer to the Form PC
instructions for definitions of terms (including “Related Organization”, “Related Party”, and
“Termination of Employment or Change of Control Compensatory Arrangement”).

Responses

1. In response to this request, Suffolk University refers you to the attached Schedules EC-1.

2. In response to this request, Suffolk University refers you to the attached Schedule EC-1
for 2010, which identifies each compensation component, including contingent
compensation accrued on behalf of or paid to David Sargent.

3. No loans or loan guarantees were initiated or existed between Suffolk University and its
President in 2009, 2010 and 2011.

4, ML Strategies assisted with establishing the compensation for David Sargent. Collegiate
Enterprise Solutions assisted with establishing the compensation for Barry Brown in his
capacity as Acting President.

5. Based on the compensation study conducted by ML Strategies, an independent
compensation consultant, and market data from comparable institutions, Suffolk
University’s Board of Trustees determined that compensation paid to David Sargent was
reasonable at the time the employment agreement was made effective. In similar manner,
based on the compensation study conducted by Collegiate Enterprise Solutions, an
independent compensation consultant, and market data from comparable institutions,
Suffolk University’s Board of Trustees determined that compensation paid to Barry
Brown related to his services as Acting President was reasonable at the time that the
compensation was made effective.

6. Suffolk University establishes that compensation for other members of its senior
management team is reasonable at the time the compensation is approved, as determined
by reference to market data from comparable institutions.
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2. For each calendar year, please describe the nature of each compensation component and provide an explanation with
regard to how and when any forms of contingent compensation (e.g., deferred compensation, incentive compensation, and
retirement) accrue, vest, and are (or will be) paid; please make reference to the relevant row and column of Schedule EC-1.
If any contingent compensation amount is reported in more than one year, please indicate (i.e., identify double —reported
amounts) and describe the reasons for doing so.

2009

Bacow, Lawrence S.

Description

Component A

1. Base Compensation

Regular salary

II. Bonus and Incentive

III. Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

401(a) Pension benefit (Employer funded)

V. Nontaxable Benefits

Employer-required housing

Component B

1. Base Compensation

II. Bonus and Incentive

III. Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

457(b) Officer Plan (Employer contribution)

V. Nontaxable Benefits

Health & insurance benefits (Employer funded)

Component C

1. Base Compensation

II. Bonus and Incentive

III. Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

V. Nontaxable Benefits

Pre-tax health benefits (Employee funded)

Component D

1. Base Compensation

II. Bonus and Incentive

II1. Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

V. Nontaxable Benefits

Component E

I. Base Compensation

II. Bonus and Incentive

II1. Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

V. Nontaxable Benefits

2010

Bacow, Lawrence S.

Description

Component A

I. Base Compensation

Regular salary

1I. Bonus and Incentive

IIT. Other Reportable Compensation

Payment for housekeeping expenses — Benefit gross-up

IV. Retirement and Other Reportable Compensation

401(a) Pension benefit (Employer funded)

V. Nontaxable Benefits

Employer-required housing

Component B

1. Base Compensation

II. Bonus and Incentive

III. Other Reportable Compensation

Imputed income - Life insurance

IV. Retirement and Other Reportable Compensation

457(b) Officer Plan (Employer contribution)

V. Nontaxable Benefits

Health & insurance benefits (Employer funded)

Form PC, Schedule EC (CEO) Page 4 of 7

Trustees of Tufts College
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2. For each calendar year, please describe the nature of each compensation component and provide an explanation with
regard to how and when any forms of contingent compensation (e.g., deferred compensation, incentive compensation, and
retirement) accrue, vest, and are (or will be) paid; please make reference to the relevant row and column of Schedule EC-1.
If any contingent compensation amount is reported in more than one year, please indicate (i.e., identify double —reported
amounts) and describe the reasons for doing so.

2010

Bacow, Lawrence S.

Description

Component C

1. Base Compensation

II. Bonus and Incentive

III. Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

V. Nontaxable Benefits

Pre-tax health benefits (Employee funded)

Component D

1. Base Compensation

II. Bonus and Incentive

III. Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

V. Nontaxable Benefits

Component E

1. Base Compensation

II. Bonus and Incentive

II1. Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

V. Nontaxable Benefits

2011

Bacow, Lawrence S.

Description

Component A

1. Base Compensation

Regular salary

I1. Bonus and Incentive

III. Other Reportable Compensation

End of service payment

IV. Retirement and Other Reportable Compensation

401(a) Pension benefit (Employer funded)

V. Nontaxable Benefits

Employer-required housing

Component B

1. Base Compensation

11. Bonus and Incentive

III. Other Reportable Compensation

Taxable health insurance premiums (Employer funded)

IV. Retirement and Other Reportable Compensation

457(b) Officer Plan (Employer contribution)

V. Nontaxable Benefits

Health & insurance benefits (Employer funded)

Component C

I. Base Compensation

II. Bonus and Incentive

III. Other Reportable Compensation

Imputed income - Life insurance

IV. Retirement and Other Reportable Compensation

V. Nontaxable Benefits

Pre-tax health benefits (Employee funded)

Component D

1. Base Compensation

11. Bonus and Incentive

III. Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

V. Nontaxable Benefits

Form PC, Schedule EC (CEO) Page 5 of 7

Trustees of Tufts College
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2. For each calendar year, please describe the nature of each compensation component and provide an explanation with
regard to how and when any forms of contingent compensation (e.g., deferred compensation, incentive compensation, and
retirement) accrue, vest, and are (or will be) paid; please make reference to the relevant row and column of Schedule EC-1.
If any contingent compensation amount is reported in more than one year, please indicate (i.e., identify double —reported
amounts) and describe the reasons for doing so.

2011

Bacow, Lawrence S.

Description

Component E

1. Base Compensation

II. Bonus and Incentive

III. Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

V. Nontaxable Benefits

Form PC, Schedule EC (CEO) Page 6 of 7

Trustees of Tufts College
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3. For each calendar year, please list any loans or loan guarantees initiated or existing between your organization (or a
Related Organization) and your chief executive officer.

N/A

4. To the extent that your organization used an independent compensation consultant in establishing the compensation of
your chief executive officer, please identify the compensation consultant by name, and the name of the company or firm
for which the compensation consultant works.

Attorney Raymond Cotton, ML Strategies

Tufts University purchased an executive compensation survey from Towers Watson (formerly Towers
Perrin).

5. How often is your chief executive officer’s compensation reviewed for reasonableness?

The Board of Trustees Compensation Committee performs an annual performance evaluation of the
president including a review of compensation.

6. Does your organization’s policy, procedure, and approach to setting compensation for other members of your senior
management team differ substantially from its policy, procedure, and approach to setting the compensation of your chief
executive officer? If so, please provide a brief explanation of any differences.

No

Form PC, Schedule EC (CEO) Page 7 of 7 Trustees of Tufts College
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2. For each calendar year, please describe the nature of each compensation component and provide an explanation with
regard to how and when any forms of contingent compensation (e.g., deferred compensation, incentive compensation, and
retirement) accrue, vest, and are (or will be) paid; please make reference to the relevant row and column of Schedule EC-1.
If any contingent compensation amount is reported in more than one year, please indicate (i.e., identify double —reported
amounts) and describe the reasons for doing so.

2011

Monaco, Anthony P.

Description

Component A

1. Base Compensation

Regular Salary

II. Bonus and Incentive

III. Other Reportable Compensation

Tuition reimbursement for children

IV. Retirement and Other Reportable Compensation

401(a) Pension benefit (Employer funded)

V. Nontaxable Benefits

Employer-required housing

Component B

1. Base Compensation

II. Bonus and Incentive

II1. Other Reportable Compensation

Long-term disability premium — Benefit gross-up

IV. Retirement and Other Reportable Compensation

457(b) Officer Plan (Employer contribution)

V. Nontaxable Benefits

Health & insurance benefits (Employer funded)

Component C

1. Base Compensation

II. Bonus and Incentive

II1. Other Reportable Compensation

Imputed income - Life insurance

IV. Retirement and Other Reportable Compensation

V. Nontaxable Benefits

Pre-tax health benefits (Employee funded)

Component D

1. Base Compensation

II. Bonus and Incentive

II1. Other Reportable Compensation

457 (b) Officer plan (Employee contribution)

IV. Retirement and Other Reportable Compensation

V. Nontaxable Benefits

Component E

I. Base Compensation

II. Bonus and Incentive

III. Other Reportable Compensation

IV. Retirement and Other Reportable Compensation

V. Nontaxable Benefits

Form PC, Schedule EC (CEO) Page 2 of 3

Trustees of Tufts College

182
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3. For each calendar year, please list any loans or loan guarantees initiated or existing between your organization (or a
Related Organization) and your chief executive officer.

N/A
4. To the extent that your organization used an independent compensation consultant in establishing the compensation of

your chief executive officer, please identify the compensation consultant by name, and the name of the company or firm
for which the compensation consultant works.

Tufts University purchased an executive compensation survey from Towers Watson (formerly Towers
Perrin).

5. How often is your chief executive officer’s compensation reviewed for reasonableness?

The Board of Trustees Compensation Committee performs an annual performance evaluation of the
president including a review of compensation.

6. Does your organization’s policy, procedure, and approach to setting compensation for other members of your senior
management team differ substantially from its policy, procedure, and approach to setting the compensation of your chief
executive officer? If so, please provide a brief explanation of any differences.

No

Form PC, Schedule EC (CEO) Page 3 of 3 Trustees of Tufts College
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ADDITIONAL ORGANIZATIONS

HARVARD MANAGEMENT COMPANY

ISO New ENGLAND

The following information has been reproduced as it was submitted.
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APPENDIX Z: HARVARD MANAGEMENT COMPANY

January 31, 2013
Form PC, Schedule EC (CEO)

Organization: Harvard Management Company, Inc. (“HMC” or the “Company”). HMC is
organized and operated exclusively to support President and Fellows of Harvard College
(“Harvard”) by providing investment management for the university’s endowment and other
long-term investment funds. Substantially all of these funds are managed by HMC on a pooled
basis in Harvard’s General Investment Account (“GIA”).

Chief Executive Officer: Jane L. Mendillo (“CEO”)

1. Attached are Schedules EC-1 for each of the three calendar years ended December 31, 2009,
2010 and 2011. Please note that because HMC has not yet filed the IRS Form 990 for its fiscal

year ended June 30, 2012 (which will include the CEO’s calendar year 2011 compensation), the
amounts reported for 2011 reflect the anticipated Form 990 filing.

2. The headings used for Schedules EC-1 are intended to describe the nature of each component
listed. All insurance-related amounts are paid by HMC under its employee insurance plans. As
all compensation to the CEO is paid by HMC, no entries on Schedules EC-1 have been made in
the subrows provided. Additional explanations are as follows:

2009.

1. Base Compensation represents the CEO’s base salary as established under the original offer
letter for her employment (see Response No. 4).

II. Bonus and Incentive Compensation represents the payment of a bonus after her first fiscal
year of service as provided in her offer letter.

Il(a). Social Club Dues represent dues paid by the CEO and reimbursed by HMC in order to
permit the CEO to obtain favorable-rate lodging at local-area Harvard Clubs when traveling on
HMC business.

IV(a). Pension Plan (Employer Contribution) represents HMC’s contribution in respect of the
CEO to a Section 401(a) qualified retirement plan. Under the plan, HMC’s total contributions
for the year are calculated as 10% of salary up to the annual compensation limit of $245,000 for
each 0f 2009, 2010 and 2011, with monthly contributions in respect of the CEO first starting
during the course of 2009. The plan provides for graded 5-year vesting. The CEO is fully vested
as a result of her years of service at HMC prior to her rehiring in 2008. The plan provides for
payment of benefits at retirement and significantly limits the opportunities for in-service
payments in accordance with Section 401(a) of the Internal Revenue Code.

IV(b). Deferred Compensation reflects, in accordance with Schedule J of the IRS Form 990, the
ratable accrual of a minimum bonus provided for in the CEO’s offer letter to be paid during
calendar year 2010 after two years of service to HMC. This amount previously reported as
deferred compensation was included in the CEO’s bonus compensation reported on HMC’s
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Form 990 filed for the fiscal year ended June 30, 2011, and therefore is being reported as “Bonus
and Incentive Compensation” on the attached Schedule EC-1 for 2010. As such, the amount is
being “double-counted,” having been reported in each of the separate years of accrual and
payment.

2010. Please see explanations for comparable items for 2009, which remain the same except as
follows:

II. Bonus and Incentive Compensation represents the payment of a guaranteed minimum bonus
provided for in the CEQ’s offer letter (see Response No. 4) after the completion of two years of
service to HMC. As required by Schedule J of the IRS Form 990, a ratably accrued portion of
this bonus was reported previously as deferred compensation of HMC’s Form 990 filed for the
fiscal year ended June 30, 2010, and this ratable accrual is reflected as “Deferred Compensation”
on the attached Schedule EC-1 for 2009.

2011. Please see explanations for comparable items for 2009, which remain the same except as
follows:

II. Bonus and Incentive Compensation reflects a management bonus, determined and approved
by the HMC Board of Directors, in the amount of $3,850,000 with respect to HMC’s fiscal year
ended June 30, 2011, and an investment performance bonus in the amount of $337,102 with
respect to the performance of the GIA for such fiscal year, in accordance with the HMC
Compensation Plan (see Response No. 6).

3. There are no loans initiated or existing between HMC and the CEQO.

4. Ms. Mendillo became CEO of HMC on July 1, 2008. (She had previously worked in a
number of roles at HMC between 1987 and 2001, following which she served as Chief
Investment Officer of Wellesley College from 2002 to 2008.) The CEO was hired as the result
of a worldwide search throughout the broader investment management industry conducted by a
committee of HMC Directors. There were several candidates for the position. The Committee
was assisted by the global executive search firm of Spencer Stuart, which, as part of it services,
provided advice as to the level of compensation necessary to attract a desirable candidate to
HMC. The Committee also took into account the level and structure of the compensation paid to
the CEO’s immediate two predecessors, comparative investment industry compensation data
obtained every year by the Company, and data concerning compensation paid to the endowment
management heads at certain other comparator universities, in determining the amount of
compensation to be offered to and agreed with the CEO. An offer letter from HMC accepted by
the CEO established her base salary as well as minimum guaranteed bonuses for HMC’s fiscal
years ended June 30, 2009 (“FY 2009’) and June 30, 2010 (“FY 2010”), and established a
framework for her compensation in subsequent fiscal years. The arrangement of contractually
prescribed compensation for the first two fiscal years of service reflected the desire of the HMC
Board of Directors to provide the CEO with a sufficient period of time to establish herself and
initiate any desired changes in the Company and the GIA. The contemplated framework for
subsequent years included, in addition to salary, the opportunity for the CEO to earn both
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mmvestment-based and non-investment-based bonuses based on formulae and criteria to be
determined by the Board.

In the Spring of 2010 HMC engaged Alan Johnson of Johnson Associates to assess the market
competitiveness of the HMC Compensation Plan and to consider possible incremental changes to
the plan. Mr. Johnson’s findings and observations were made available to the HMC Board of
Directors and the Finance and Compensation Committee of the Board (the “FCC”) in June of
2010. (Please see Response No. 6 for further information relating to the HMC Compensation
Plan.)

5. All HMC employees who are eligible for an investment performance bonus, including the
CEO, and all other senior officials of HMC have their compensation reviewed for reasonableness
at least twice during the course of each fiscal year. At the start of the fiscal year, the CEO
prepares a set of terms (a “one-pager”) for each of these employees that establishes both base
salary and the parameters for the employee’s eligibility for a management bonus (if any) and a
formula-driven investment performance bonus (if any). The base salary and parameters for the
CEO’s bonus potential are determined by the Chairman of the HMC Board. All one-pagers are
then in turn reviewed by the FCC and, with a report from the FCC, the full Board of HMC.

Under the terms of the HMC Compensation Plan, the HMC Board of Directors must approve all
bonuses, including investment performance bonuses calculated in accordance with the applicable
formulae and parameters established in the one-pagers. Following the close of each fiscal year,
the FCC and the full Board of Directors in turn review and approve the proposed bonus
payments to all senior officials and maintain the discretion to revise or eliminate any bonus
amount. This process takes place in September with respect to persons receiving investment
performance bonuses that are then calculable and in December with respect to persons receiving
investment performance bonuses the calculation of which depends upon additional final
investment performance information. Any bonuses for the CEO are considered as part of the
December cycle.

For FY 2009 and FY 2010, the CEO’s compensation consisted of salary plus a guaranteed bonus
or a guaranteed minimum bonus under the terms of the CEO’s offer letter. As such, the
guaranteed amounts were not technically subject to the twice-annual review program in place for
HMC compensation. As a practical matter, however, the CEO’s bonus compensation for those
years was reviewed by the HMC Board and FCC alongside of the proposed bonuses for other
employees in December 2009 and December 2010.

6. All compensation at HMC is subject to the HMC Compensation Plan. The plan sets forth
common elements of compensation for all employees as well as the separate structures for
bonuses that are potentially payable to six categories of employees: the CEO, the Heads of the
Investment “Platforms” (currently two individuals), Designated Executives (currently the Chief
Operating Officer and the Chief Risk Officer), Investment Professionals, Senior Support Staff
and General Bonus Pool. As a result of this treatment of compensation, the policy, procedure
and approach to setting the CEO’s compensation bear much in common with the policy,
procedure and approach applied to other senior employees. Certain points should be noted,
however:
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e Whereas the CEO acts to establish the salary, bonus potential and final discretionary
bonuses for other senior employees (subject to approval by the FCC and the full Board),
this role is played by the HMC Board Chair and the Chair of the FCC with respect to the
CEQ’s compensation.

e The hallmark of the HMC Compensation Plan is to align the interests of HMC investment
professionals with the investment goals of HMC/Harvard by providing for, as a
significant part of their total compensation, if earned, formula-driven bonuses based on
investment performance in excess of that of an appropriate benchmark (“relative
performance”). HMC believes that its relative performance system, while fairly unique
in both the investment management industry and the charitable sector, provides superior
alignment and, given HMC’s approach to investment management, a significantly lower
cost of overall investment management for Harvard. Within the relative performance
system, there are intended variations in the approach to bonus based on position.
Notably, the CEO, COO and CRO receive higher base salaries relative to investment
professionals, but their investment performance bonus opportunities, which are scaled
according to their respective functions, are smaller than that of a number of such
professionals. Another notable difference is that any investment performance bonus of
the CEO, COO and CRO is based on investment outperformance relative to the
benchmark for the entire GIA, whereas the bonuses for investment professionals are
generally based on investment outperformance of the portfolios within the GIA that they
manage relative to the respective portfolio benchmarks.

e As aresult of the bonus potential of a number of investment professionals managing
significant portfolios within the GIA, it is not expected that the CEOQ’s compensation will
necessarily be the highest compensation paid by HMC in a given year or even over the
course of several years.

e The general protections built into the HMC Compensation Plan with respect to all
investment performance bonuses apply to any investment performance bonus paid to the
CEO. These features include: a requirement of adequate investment performance over
three years to earn the entirety of a bonus initially calculated with respect to any single
year (colloquially referred to sometimes as a system of “withholdings” and “clawbacks”)
and a hard cap on total compensation paid in any year established for each employee with
potential to receive an investment performance bonus. Again, there are certain variations
in the implementation of the general principles based on function. In this regard, the
CEO and certain other senior managers are each assigned two total compensation caps
for each fiscal year, with the lower cap acting to further restrict compensation payments
to them with respect to any fiscal year in which the absolute return earned by the GIA is
negative (regardless of the relative performance of the GIA or any platform or portfolio
within the GIA).

e HMC generally does not enter into employment or compensation agreements with
individual employees but instead relies on its comprehensive and detailed Compensation
Plan. Upon completion of her first two years of service to HMC as CEO, Ms. Mendillo’s
compensation was no longer governed by the terms of her offer letter and she became
subject to the HMC Compensation Plan.
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ArpreENDIX AA: ISO-NE

Form PC, Schedule EC (CEO)

All questions are with regard to your organization's chief executive officer, and are made for the period beginning January 1,
2009 and ending December 31, 2011. Please refer to the Form PC instructions for definitions of terms (including "Related
Organization", "Related Party", and "Termination of Employment or Change of Control Compensatory Arrangement").

All ISO New England Responses are Applicable to Each Year
2009-2011 Unless Otherwise Noted

1 For the three relevant calendar years, please provide compensation information on the attached Schedule EC-1.
See attached.

2 For each calendar year, please describe the nature of each compensation component and provide an explanation with
regard to how and when any forms of contingent compensation (e.g., deferred compensation, incentive compensation,
and retirement) accrue, vest, and are (or will be) paid; please make reference to the relevant row and column of
Schedule EC-1.  If any contingent compensation amount is reported in more than one year, please indicate (i.e.,
identify double-reported amounts) and describe the reasons for doing so.

Description of Compensation Components on Schedules EC-1
Row and
Column Title Description of Compensation Component Accrues Vests Paid
|l. Base Compensation
A. Base Comp Base salary reflecting external competitiveness and biweekly biweekly biweekly
individual productivity and internal equity.
B. EE Paid PreTax | Employee payment of health care premiums under Section NA NA biweekly
Health 125
C. EE Paid PreTax Employee payment of dental premiums under Section 125 NA NA biweekly
Dental
D. EE Paid PreTax | Employee payment into Flexible Spending Account (FSA) NA Upon biweekly
FSA under Section 125 payment of an
incurred claim
E. Taxable LTD Taxable LTD premium NA NA NA
Il. Bonus and Incentive Compensation
F.  Annual One of two incentive plans providing non-fixed payments. NA At payment by March 31
Performance An award may be received based on a formula based on following the
Incentive organizational performance, individual performance and close of the
Compensation annual base salary as of December 31 of the plan year, plan year
and a job grade-related salary percentage.
Organizational performance is measured by the Board of
Directors against goals and objectives developed by the
Compensation and Human Resources Committee of the
Board, other Board Committees and the Board at the start
of the plan year. The individual performance of the CEO
is evaluated by the Compensation and Human Resources
Committee and the Board. The plan reserves the right to
reduce or eliminate the plan award if the eligible employee
or the organization under-performs or there is a major
collapse of the bulk electric power system managed by
Page | 1
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1ISO New England.

G. Long-Term This is the second of two incentive plans providing Accrues a At payment two and
Performance non-fixed payments. The LTI plan calls for awards to market-based one-half years
Incentive generally be paid out two and one-half years after the close | interest rate from after the close
Compensation of the plan year if the recipient is still employed (there is an | the close of the of the plan

exception for participants age 63 and older as described in | plan year to July year if the
the attached ISO New England Long-Term Incentive Plan | 1 prior to recipient is still
document; this plan feature is not currently applicable to payment two and employed
the CEO.) An award may be received based on a formula | one-half years

of achievement of long-term organizational goals, later. Interest

individual performance, annual base salary as of rates for each

December 31 of the plan year, and a grade-related salary | plan year have

percentage. The Board assesses the organizational been:

performance and the individual’'s performance at the end of | 2009 = 1.89%

each plan year, and reassesses the organization’s 2010 = 1.0%

progress toward its long-term goals and objectives two and | 5911 = 1.0%

one half years later immediately prior to pay-out of the LTI

Plan award. Organizational performance is measured by

the Board of Directors against goals and objectives

developed by management and approved by the Board

prior to the start of the year. The individual performance

of the CEO is evaluated by the Compensation and Human

Resources Committee and the Board. As with the Annual

Incentive Plan, the Long-Term Incentive Plan reserves the

right to reduce or eliminate the plan award if the eligible

employee or the organization under-performs or there is a

major collapse of the bulk electric power system managed

by ISO New England.

lll. Other Reportable Compensation

H. Taxable Fringe Taxable value of a PC Air Card for wireless access while NA NA Taxed

using a Company-issued laptop at off-site locations annually

. Taxable Taxable Employer and Employee Paid Life Insurance NA NA Paid via
W2GRP (Life) premiums monthly

premiums

J.  Taxable LTD Employer paid LTD premiums NA NA Paid via

monthly
premiums

K. Taxable LTD Employer Paid LTD premiums taxable to the employee NA NA Paid via
(Contributory) biweekly

deductions

L. Retroactive Pay | Inthe event a base salary increase became effective in the NA NA In the next

middle of a bi-weekly pay period, one week of that increase paycheck
may have been paid as a retroactive amount in the next after the
pay check. effective date.

IV. Retirement and Other Reportable Compensation

M. Actuarial Represents the actuarial change in the pension value in incremental value | Benefit vests Upon the
Change in the ISO New England qualified retirement plan, during the | accrues monthly, | on completion | employee’s
Pension Value noted tax year. based on eligible | of five years of | election to

Page | 2
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Noted in Schedule EC-1 for tax year/for period of :
2011/ December 31, 2010 - December 31, 2011
2010/ December 31, 2009 - December 31, 2010
2009/ December 31, 2008 - December 31, 2009

compensation
(up to annual
compensation
limits for qualified
plans), age and
Company service

Company
service

retire, a
monthly
annuity
payment will
begin. Normal
retirement age
is 65, though
an employee
may elect a
reduced
benefit at an
earlier age, no
earlier than
age 55 with 10
years of
completed
service.

(year) LTI Award
Earned

The initial value of the LTI award earned (for the noted
year), which is paid two and one-half years after the close
of the plan year if the recipient is still employed.

NA

at payment

two and
one-half years
after the close
of the plan
year if the
recipient is still
employed.

(year) LTI
Interest Earned

For the tax year identified on the Schedule EC-1, this is the
interest earned during that tax year on a previous year’s
long term incentive award (for noted year), to be paid in a
future year if the conditions for award payment are met.

Accrues from the
end of the plan
year until July 1
before payment

at payment

two and
one-half years
after the close
of the plan
year if the
recipient is still
employed.

(year) LTI
Interest Earned

For the tax year identified on the Schedule EC-1, this is the
interest earned during that tax year on a previous year’s
long term incentive award (for noted year), to be paid in a
future year if the conditions for award payment are met.

Accrues from the
end of the plan
year until July 1
before payment

at payment

two and
one-half years
after the close
of the plan
year if the
recipient is still
employed.

Employer
contribution to
401(k) plan

Employer 401(k) match contribution to the employee’s
account.

NA

20% vesting
per year,

until 100%
vested after 5
completed
years in the
plan

As allowed by
401(k) plan
and federal
regulations.
Added to the
employee’s
account
biweekly.
Generally paid
out to the
employee at
termination or

Page | 3
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retirement.
V. Nontaxable Benefits
R.  Employer Paid Employer-paid portion of life insurance premiums. NA NA Paid via
Life Insurance monthly
premiums
S. EE Paid Pre Tax | Employee portion of payment of health care premiums NA NA Paid via
Health under IRS Section 125 biweekly
payroll
deductions
T. EE Paid Pre Tax | Employee portion of payment of dental premiums under NA NA Paid via
Dental IRS Section 125 biweekly
payroll
deductions
U. EE Paid Pre Tax | Employee contributions to Flexible Spending Account NA NA Paid via
FSA (FSA) under IRS Section 125 biweekly
payroll
deductions
V. Employer Paid Employer-paid portion of Long Term Disability premiums NA NA Paid via
LTD monthly
premiums
W. Medical Employer-paid portion of medical premiums NA NA Paid via
Coverage monthly
premiums
X.  HRA Paid Health Reimbursement Arrangement (HRA) amounts NA NA Paid at the
payable for a portion of the deductible incurred under one time an
of the employer’s high deductible health care plans eligible
medical claim
is processed
by the health
plan carrier
Y. Dental Coverage | Employer-paid portion of dental premiums NA NA Paid via
monthly
premiums
Z. Vision Coverage | Employer-paid vision care premiums NA NA Paid via
monthly
premiums
AA. Value of Value of the first $50,000 of company-paid life insurance NA NA NA

Employer Paid
Life Ins (First
$50k)

For each calendar year, please list any loans or loan guarantees initiated or existing between your organization (or a
Related Organization) and your chief executive officer.

There were no loans or loan guarantees between ISO-NE and the CEO at any time.

To the extent that your organization used an independent compensation consultant in establishing the compensation

Page | 4
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of your chief executive officer, please identify the compensation consultant by name, and the name of the company or
firm for which the compensation consultant works.

Deborah Bilak, Partner
Mercer

5 How often is your chief executive officer's compensation reviewed for reasonableness?
ISO New England completes an annual review of reasonableness of executive compensation.

6 Does your organization's policy, procedure, and approach to setting compensation for other members of your senior
management team differ substantially from its policy, procedure, and approach to setting the compensation of your
chief executive officer? If so, please provide a brief explanation of any differences.

The same overall process is used for determining the CEO’s compensation and that of other members of the
senior management team, except that the Compensation and Human Resources Committee of the Board of
Directors reviews the CEQ’s performance and develops a recommendation for the CEQ’s compensation.

For all other executives, a performance assessment is completed by and compensation recommendations
are developed by the senior executive to whom he/she reports, i.e., either the COO or the CEO.

All executive performance evaluations and compensation recommendations then go to the Compensation
and Human Resources Committee for review. The Committee considers all compensation
recommendations in light of the reasonableness review and opinion prepared by Mercer. The Committee
then makes its recommendation to the Board of Directors for approval. The Board of Directors reviews all
of this same information and either approves or modifies the compensation.

Page | 5
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